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I HEREBY CERTIFY THAT THE VOLTAME LEASING & FINANCE LTD, f
WHICH WAS JNCORPURATED UNDER THE COMPANIES ACT, 1856 ON THE :
THIRD DAY OF BEPTEMAGA 1984, AND WHISH HAS THIS DAY FILED a :
DULY VERIFIED DECLARATION IN THIS FRESCR[EED FORM THAT THE CON- \
DITIONS OF SECTION M3{2)(A) TO (€) OF THE SAID AGY, HAVE BEEN COMP- z
LIELY WITH I8 ENTITLED TO COMMENCE BUSINESS. : \
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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: L74110MH1984PLC033920

SECTION 13(1) OF THE COMPANIES ACT, 2013

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

The shareholders of M/s VOLTAIRE LEASING AND FINANCE LTD having passed Special Resolution in the Annual/Extra
Ordinary General Meeting held on -- altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at mumbai this Twentieth day of May Two thousand sixteen.

Ministry of
Corporate Affair
- Govt of India

TRUPTI SUBHASH SHARMA
Registrar Of Companies
Registrar of Companies

RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
VOLTAIRE LEASING AND FINANCE LTD
602, Raheja Centre,214-Free Press Journal Marg, Nariman Point, mumbai, ‘i“
1

Mumbai City, Maharashtra, India, 400021 N/
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THE COMPANIES ACT, 1956
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

VOLTAIRE LEASING AND FINANCE LIMITED

I.  The name of the Company is VOLTAIRE LEASING & FINANCE LIMITED.

ll. The Registered Office of the Company will be situated in the State of
Maharashtra.

[ll. The objects for which the Company is established are:

(A) MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

1.

To carry on and undertake the business of finance and trading, hire
purchase, leasing end to finance lease operations of all kinds, purchasing,
selling hiring or of hire purchase or deferred payment or similar transaction
and to subsidies, finance or assist in subsiding or financing the sale and main
tenants of any foods, articles or commodities of ell and every kind and
description upon any terms whatsoever and to purchase or otherwise deal
in all forms to immovable and movable property Including land and building
paint and machinery, equipment, ships, aircraft automobiles, computers
and all consumers, commercial and Industrial items and to lease or
otherwise deal with them in any manner whatsoever including resets
thereto regardless of whether property purchased and leased by new
and/or/used.

To advance, deposits or land money, securities and properties to or with any
Company, firm, person or association whether falling under the same
management or otherwise in accordance with and to the extent permissible
under the provisions, contained in Sections 270 and 372 of the Companies
Act 1858 with or without security and on such terms as may be determined
from time se time. However, the Company shell not carry on the business of
Banking as defined under the Banking Regulation Act, 1949.

To provide a lensing, financing and investment advisory/counselling serving
to other entitles.

To carry out financing operations and perform financing services Including
factoring, making of loans, both short and long term with provision for
computer software.

(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE AT (B) TAINMENT OF
MAIN OBJECTS

5.

To purchase, lessee, exchange or otherwise acquire land, building and other
Improvable properties of any type or description and rights connected with
the land and turn the same into account in any manner, whatsoever, and le
particular by preparing building sites, opening road and by constructing,
altering Improving Decorating, furnishing and maintaining offices, flats,
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houses, axons buildings etc., and by connecting or sub-dividing properties
and by leasing or disposing off the same.

To carry on all kinds of promotion business and in particular 10 take part in
the formation, supervision or control of business or operations of any
company undertaking or firm and for that purpose to appoint and
remunerate any directors, accountants, or other experts or agents and also
to join any partnership firm as partner or otherwise on profit sharing basis or
on any mode of distribution of profit.

To enter into, make perform contracts of every kind and description,
agreements and arrangements with any person. firm. association,
corporation, municipality, country, state body or Government de colony or
dependency thereof.

To purchase or otherwise acquire and to take over by any method com
patent in low the whole or any part of the goodwill, business encore taking,
property, assets and liabbitles of any company, solely partner-ship or
persons and to conduct develop and carry on or liquidate and wind up any
such business and purchase-and-take steps for acquisition of existing and
new license in connection with any such business.

To buy, sell, exchange, export, alter, Improve, manipulate, prepare for
market and otherwise deal in all kinds of plant, machinery, apparatus, tools,
spare parts, uterisife, receptacle, substances, materials, all pro ducts,
merchandise circles and things necessary d convenient for carrying on ally
of the business or procures of the Company usually dealt in by persona
engaged in the like business or process.

To buy, sell, manufacture, retains, manipulate, import and cereal in
substance apparatus and things capable of being used in any business of the
Company of required by any customers or persons having dealing with the
Company.

To repair, alter, remodel, clean, renovate, convert, manipulate und parasol
for re-sale and resell any goods from time to time belonging to the
Company.

To amour such means of making known and advertising the business and
products of the Company as may seem expedient.

To apply for, pureness or otherwise acquire any patents, brevet Invention,
licenses, concessions and the like: conferring any exclusive or non-exclusive
or limited right to use or any sager or other information as to invention
which may seem capable of being use for any of the purposes of the
Company.

To employ experts to investigate and examine into the condition, par specs,
value, character and cireumatancos of any business concern and
undertaking and garierasy of any assets, property or light including that of
the Company.

To purchase, take on lease or license or in exchange, hire or other was any
realtor personal property and any rights is privileges which the Company
may think necessary and convenient for the purpose of its business or may
enhance the value of any other properly of the Company, and in particular
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any land (free-hold, lease-hold or other tenue) building, segment,
machinery, plant and stock in, trade and on such tandem to erect buildings
factories, sheds, god owns or attar structures for the works and purpose of
the Company and also for the residence and amenity of its employees, staff
and other workmen and erect and initial machinery and plant and other
equipments deemed necessary or convenient or profitable for the purposes
of the Company and either to retain any property to be acquired for the
purposes of the Company's business or to turn the same to account as may
seem expedient.

To acquire, build, construct, maintain, enlarge, pull down, remove or
replace, Improve or develop and to work, manage anve control any
buildings offices, factories, mills foundress, refineries, iurnaces, god owns,
warehouses, shop machinery, engines, railway. tram-way, roadways, or
other means of transport sidings, bridges, reservoir, dame, water-courses,
water systems, wharves, electrical works, power stations, cable wires, lines,
gas works or works-operated by any other kind of power and Also such
other machinery, equipment, concaveness which may directly or indirectly
to advance the lateness of the Company and to aubeldise, contribute to or
otherwise asset or take part in doing any of these things and/or to join with
any other person or Company or with any Government or Government
authority in doing any of the above things.

To sink wells and shafts and to make, build and construct, lay down and
maintain reservoir; waterworks, cisterns, culvert, filter beds, main and other
pipes and appliances and to execute and do all other works and shingle
necessary or convenient for obtaining, storing. Selling, delivering,
measuring and distributing water for the purposes of the Company.

To let on lease of hire-purchase system or to lead or otherwise dispose of
any property belonging to the Company and to finance the purchase of any
article or articles, made by the company, by way of loans or by the
purchases of any such article or articles, and the letting thereof on the hire
purchase system or otherwise howsoever.

To sell, lease, surrender, hypothecate, mortgage, pledge, under-let,
redeem, dispose, exchange or otherwise deal with all or any part of the
property, assets, rights or undertaking of the Company on any terms and
conditions which may be considered expedient or desirable and for such
consideration as the Company. may think fit and in particular for sitars,
debentures or securities of any other company whether or not having
objects altogether or in part similar to those of this company and to hold,
deal with or dispose of any consideration so received.

Subject to the provisions of the Companies Act. 1556 to arpa-gamate, enter
into partnership or into any management for sharing profits, union of
interests, cartel, cooperation, joint venture or reciprocal) concession or for
Emitting competition with any person or persons, firm or. Company or body
Corporate carrying on or engaged in of about to carry on or engage in any
business or transaction which the Company is authorized to carry on of
engage in or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to be if it the
Company, and to lend money, to guarantee the contracts of or otherwise
assist or subsidies army such company or lardons and to take or otherwise
acquire adheres and securities of any such Company and to all, hold, reissue
with or without guarantee of otherwise deal with the same and to give 10
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any person or company special rights or privileges In connection with
control over such Company.

To purchase or otherwise acquire and undertake the whole or any part of
the business, property, rights and liabilities of any person. firm or Company
carrying on or proposing to carry on any business. which this Company is
authorized to carry on, so possessed of property or rights suitable for any of
the purposes of the Company or which can be carried on in conjunction
therewith or which is captain of being conducted so as directly or indirectly
to benefit the Company and to conduct, maize or to carry into effect any
arrangements in regard to the winding up of the business of any such
person, firm or Company.

To establish a promote or concur or be interested in establishing or
automating any company or competes for the purpose of a quirking by
purchase, exchange or otherwise all or any of the property, rights abilities of
the Company or for any other purpose whatsoever: and to transfer to any
such company any property of this company and to pave or guarantee, the
placing of underwrite, subscribe for or otherwise acquire all or any part cl
the shares, debentures or other securities of any such other company and to
subsidies or otherwise assists any such other Company for any purpose
which may seem Directly or indirectly calculated to bereft this Company.

To pay for any property or rights acquired by the Company utter in cash or
by the allotment of fully or portly paid-up shares of the Company with or
without pretended rights in respect of dividend. repayment of capital jar
otherwise or by any securities which the Company has power o Issue or
Partly in one mode and partly in another and generally on such terms as the
company may determine.

To acquire, hold renew, use, sell, raising, lease, grant licenses. manage,
pledge or otherwise dispose of in any part of the world by patents, patent
tights, designs, cervices and privileges inventions, improvements and
processes, carry-right, trademarks, trade names, concessions, protections,
formulas brevets, designs and that like conferring any exclusive or non-
exclusive or limited right to their use or any se ret or other information as to
any kwon-ton while seem capable of being use for any of the purposes of
the Company, or the acquisition of which may seem calculated directly or
indirectly to benefit the Company and to use, exercise, develop, or grant
licenses in respect of or otherwise turn to account the property, rights or
information so acquired and to assist encourage and to expend money in
experimenting upon, lasting or Improving any such andante, inventions or
rights.

To so quire, hold, use, sell, assign, lease, grant any contracted or con-
cessions or in relation to the supply and sale of any minarets, metals,
products other substances, materials, articles or things or equipment for are
in relation to the construction, execution, carrying out, Improvement,
administration or control of any worked and con lenience’s required for the
purposes of an trying out any of the business which the company is entitled
to carry on and to under-take execute, carry out, dispose of, or otherwise
turn to account such contracts or concessions.

To star into any estrangements with any Government or authority. Central,
State of public body, or person of firm or any private individual, local or



27.

28.

20.

30.

31.

Page 5

foreign that may seem conducive to the companies objects or any of them
and to obtain from any such Government, authority, person or Company
any concessions, granted, decrees, rights, charters, contract, licenses,
powers and privileges, what easier which may seem to the Company
Capable of being turned to account or which the Company may think
directly or indirectly conducive to any of its objects or capable of being
carried on in connection with its business and to work, develop, carry out,
exercise and corn to account the same.

To apply for promote and obtain any auto of Parliament, charter. privileges,
concession, license of authorization of any Government, state or
municipality, provisional order or license of any authority for enabling the
Company to carry any of its objects into effect or for extending any of the
powers of the Company or for effecting any modification of the constitution
of the Company or for any other Dodoes which may seem axpadlant and to
oppose shy proceedings. or applications which may seem calculated,
directly or indirectly to prejudice the interests of the Company.

To establish and support, or aid in the establishment and support of
hospitals, schools, colleges, associations, clubs, institutions, provident funds
and trust and conveniences calculated to assist the Company in the conduct
of its business or to be slit Directors. agents, employees as ex-employees of
the Company or in precedes sores in business of the dependents or
connections of such persons and to gram annuities, bonuses, pensions and
allowances, and 10 make payment towards insurance and to subscribe,
donate or quart ante money for charitable, religious or benevolent or any
other objects beneficial to Company or public or for any exhibition or for
any general or useful objects or for any other purpose which the Directors
may consider reasonable.

To acquire from any person, firm or body corporate whither in India or
elsewhere, technical information, know-how processes, engineering
manufacturing and operating data, plants, lay Quis and blue prints useful
for the design, erection and operation of plant required for any of the
business of the Company and to acquire any grant or license and then rights
and benefits in the foregoing matter and things.

To make donations to such parsons or institutions in can or any rather Bates
as may be thought directly or indirectly conducive to any of the Company's
objects or otherwise expedient and in particular to remunerate any person-
or corporation Introducing business to this Cromarty and also to subscribe,
contribute or otherwise assist or guarantee money for chairable, scientific,
cellulous or bene violent objects, or for any exhibition or for any public,
general or rather objects, but not intended to serve any political party or
purpose.

To establish and maintain or papers the establishment and main tenancy of
any contributory of non-contributory provident, pension or super-
annulation, gratuity and/or other funded for the benefit of and give or
procure the giving of donations, gratuities, pensions, allowances or
emoluments to any Company or of any company. which is a subsidiary of
the Company or la allied to or associated with the Company or with any
such subsidiary Company, or who are or were at any time the directors PR
‘officers of the "Company or any another Company as aforesaid, and the
wives, windows, families and dependents of any snugly parsers, end also
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establish and subscribe and subscribe to any institution , associations clubs
or funds calculated to benefit or advance the Interest Ana wellbeing of ire
Company of any such other Company as aforesaid and make statements to
or towards the insurance of any such person as aforesaid and do any of the
mesa’s aforesaid either alone or in conjunction with any such other
company as aforesaid.

To give to any officers, servants, or employees of the Company any shares
or interest in the portions of the Company's business or any branch thereof
and whether carried on by means or through the agency of any subsidiary
company or not and for that purpose to enter into any arrangements, which
the Company may think fit.

To retain or pay for the training in India or abroad of any of the Company's
employees or any candidate in the interest of are for furtherance of the
Company's objects.

To provide residential indoor sniping accommodation for workman and
others and to afford facilities and conveniences for Washing. bating,
cooking, reading, wilting and facilities for the purposes sale and
consummation of provisions, and for the state custody of goods for the
weltered the workman and other.

To refer or agree to refer any claim: demand, dispute or any other questions
by or against the Company or in which the Company's Interested or cancer
miss and whether between the Company or in the members of nla or their
representatives or between the Company and third parties. to arbitration in
India or at any place outside India and to observe and perform and to do all
acts, deeds, matters at things to carry out are enforce the awards.

To pay out of the funds of the Company all counts, charges and expanses
which the Company, may lawfully pay with respect to the prarnallen,
formation and registration of the Company and/or the issue of item capital
or which the Company’s hall colander to be preliminary expenses including
therein the cost of advertising. printing and stationery, commission for
obtaining application for taking, placing or underwriting or procuring the
underwriting of shares, debentures or other securities of the Company and
expenses attendant upon the formation of agencies, branches and local
board.

Upon any issue of shares, debentures or other securities of the Company to
employ managers, brokers, commission agents and underwriting and to
provide for the remuneration of such parsons for their services by payments
in cash or by the issue of shares, debentures or other securities of the
Company or by the granting of options to take the same or in any other
manner allowed by law.

(a) Subject to the Provisions of the Act, to borrow or raise money or to
receive money or deposit or loan at interest of otherwise in such miner at
the Company may think fit and in particular by the issue of promissory
notes, bill of Exchange and/or debentures, or debenture stock (prospectus
or otherwise) and/or rather bands whether convertible into shares of this or
any other company or not and to secure the re-payment of any such money
barrowed, raised or resaved or owing by mortgage, pledge, charge or lain
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upon all of any of the property, essays or revenue of the Company (both
present and future) Including its uncalled capital and to give the landers of
creditors the power of sale and other powers as may seem expedient and to
purchase, redeem or pay off any such securities and also by a similar
mortgage. phage or lain to secure and guarantee the performance by the
Company or other person, firm or company or any obligation undertaken by
the Company or any other person firm or Company as the nice may be.

(b) To borrow or takes loans from individual, firms. companies,
corporations, financing houses, government and semi-government
institutions and to secure repayment thereof in such manner as may be
thought fit subject to Section 38A of the Companies Act, 1958 and
directives of R. B. |. To issue and deposit any securities which the Company
has power to issue by way of mortgage or charge to secure any sum less
than the nominal amount of such securities and also by way security for the
performance of any contracts or obligations of the Company.

(@) To lend and advance money or to give credit to such persons or
Companies and on such terms as may seem expedient and in particular to
customers and others having dealings with the Company and to guarantee
the performance of any contract or obligation and the payment of money of
or by any such persons or companies and generally to give guarantee and
indemnities provided company shall not do any banking business as defined
under the Banking Regulation Act, 1949.

(b) To guarantee or became liable for the payment of money due to that
may become due by or for the performance of any obligations and in
particular of arty company of which this Company is the agents and
severally to carry on and transect every kind of guarantee and indemnity
business and to undertake and execute all kinds of trust and obligations only
in connection with the business of the Company.

(c) To guarantee the payment of any secured or unsecured money payable
to a bank. firm or person, or a Company under or in respect of promissory
notes, bonds, departures, contracts. mortgages, charges, obligations
instruments and securities of any company whether Incorporated or not and
to become surtitles for the performance of the same.

To issue or guarantee the issue of or the payment of interest on the shares,
debentures, or other securities or obligations of any subsidiary Company
and to pay or provide for brokerage, commission and under writing in
respect of say such Issue.

(@) To lend, invest and deal with the money of the company other which or
without interest or security upon such terms and conditions and manner as
may from time to time be determined

b) To invest any moneys of the Company in such investments as may be
thought proper and to hold, sell as otherwise deal with act Investment.

To take or concur in taking all such steps and proceedings as may seem
most calculated to, uphold and support the credit of the Company to obtain
and justify public confidence and to avert or minimize any financial
disturbances that might affect the Company.
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To confer upon any encumbrancer or trustee for any encumbrances or
uncalled capital such powers of making and enforcing calls, and of voting
and transferring shares not fully paid up, as may be thought fit.

To draw, make, accept, hold, endorse, discount, execute, issue, and
negotiate bills of exchange, hundis, bills of lading, promissory notes,
warrants, debentures, and other negotiable or transferable instruments or
securities.

To commence, prosecute, enforce, defend, answer, oppose, compromise,
refer to arbitration, submit to judgment, proceed to judgment and
execution, or become non-suited in any action or proceeding, whether civil,
criminal, political, administrative, or revenue, including writ proceedings
under the Constitution of India; and to enforce, by execution, attachment,
distress, suit, or otherwise, any decree or award in its favour, and to defend
or resist any proceedings against the company. "to retain, employ, engage,
and remunerate advocates, attorneys, veils, and pleaders, and to give
necessary authority and to revoke such retainers and authorities from time
to time at its pleasure.”

To subsidies, assist and guarantee the payment of money or for
performance of any contract, engagement of obligation by any person or
Company and in particular, customers of the Company or any person or
Company with whom the Company may have or intend to have business
relations.

To vest any real or personal property, rights of interests acquired by or
belonging to the Company in any person or company on behalf of or for the
benefit of the Company and with or without any declared trust in favour of
the Company.

To act as agents or brokers end as trustees and to undertake and perform
sub-contracts and to do all or any of the above things in any part of the
world as principals, agents, contractors, trustees or other-wise and lather
sane or jointly with others.

To procure the Incorporation, registration or other recognition of the
Company in any country, state or place and to establish and regulate
agencies for the purpose of the Company's business.

To distribute in specie or otherwise as may be resolved, any property or
assets of the Company or any proceeds, of sale or deposals of any property
assets of the Company Including the shares, debentures or other securities
of any other Company formed to take over the whole or any part of the
assets or liabilities of the Company, subjects to the provisions of Companies
Act 1986.

To apply the assets of the Company in any way in of towards the
establishment, maintenance or extension of any association, institute hon
of fund in anyway connected with any particular trade or business or with
trade or commerce generally and particularly with trade Including any
negotiation institution or fund for the protection of the Interests of master,
owners and employees against loss by bed debit, strikes, combinations, fire,
accident or otherwise or for the benefits of any of Clarks, workmen or
others at any time employs by the Company or any of its predicaments in
business or their families or dependents and whether or not in common
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with other parsers or cleanses of persons and in particular of friendly co-
operative and other societies, reading rooms, libraries, educational and
chevrotain institution, refractories dining and recreation rooms, females,
schooled and hospitals and to gram gratuities, pensions and alleger. and so
contribute to any funds raise by public or local subscriptions for any
porpoise whatsoever.

To carry on any business or branch of a business which this Company is
authored to carry on by means or through the scenic of any subsidiary
company or companies and to enter into any arrangement with any such
subsidiary company for taking the profits and bearing the losses of any
business of branch so as carried on, or for financing guaranteeing its
liabilities. of any such subsidiary company make any other arrangement
which may see desirable with reference to any business of branch so carried
on include power of any time either temporarily or permanently to close any
such business or branch and to appoint directors or managers of any such
subsidiary company.

To do all or any of the above acts and things either as principals, dealers,
agents, sub-agents, manufacturers’ representatives, trustees or contractors,
or otherwise, either by or through agents, sub-contractors, trustees or
otherwise, either alone or in conjunction with others, and to establish,
maintain, regulate or discontinue branches, agencies or offices in India or
outside India, as may be considered expedient.

To do all such acts, deeds and things as may be necessary, suitable or
proper for the accomplishment of any of the purposes, or the attainment of
any of the objects, or the furtherance of any of the powers herein set forth,
either alone or in association with other corporate bodies, firms or
individuals, and to do all such acts and things as are incidental or ancillary
to, or arising out of or connected with, the aforesaid business or powers or
any part thereof, provided that the same are not inconsistent with the laws
of the Union of India.

To undertake, carry out, promote and sponsor rural development, including
any programmer for promoting the social and economic welfare of, or the
upliftment of, the public in any rural area, and to incur expenditure on any
rural development programmer, and to assist in the execution and
promotion thereof either directly or through an independent agency or in
any other manner. Without prejudice to the generality of the foregoing,
‘promotion of rural development’ shall include any programmer for
promoting the social and economic welfare of, or the upliftment of, the
public in any rural area which the Directors consider likely to promote and
assist rural development. The expression ‘rural area’ shall include such areas
as may be regarded as rural areas under section 35CC of the Income-tax Act,
1961, or under any other law relating to rural development for the time
being in force. In order to implement any of the aforesaid objects or
purposes, the Company may transfer, without consideration or at such fair
or concessional value as may be deemed appropriate, and may divert the
ownership of any property of the Company to or in favour of any public or
local body or authority, Central or State Government, or any public
institution, trust, fund, organization or person.

To carry on the principal business of trading and investment by way of
acquiring, holding, buying, selling, transferring or subscribing for shares,
stocks, bonus shares, debentures, debenture stock and other securities or
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obligations issued or guaranteed by any Government, public body or
authority, whether in India or elsewhere, and to act as underwriters,
guarantors or financiers, and to lend or otherwise deal with money, either
with or without interest or security, to such individuals, firms, bodies
corporate or institutions and upon such terms and conditions as the
Company may think fit, provided that the Company shall not carry on any
banking business as defined under the Banking Regulation Act, 1949.

To provide for the welfare of the employees, ex-employees, directors and
ex-directors of the Company or its predecessors in business, and of the
family members, dependents or connections of such persons, by building or
contributing to the building of houses, dwellings or quarters, or by grants of
money, pensions, gratuities, allowances, payments towards insurance,
housing, profit-sharing bonuses or other benefits, or by establishing,
supporting or from time to time subscribing or contributing to or aiding in
the establishment and support of associations, institutions or funds,
including provident funds, trusts, profit-sharing or other schemes and
conveniences, and by providing, subscribing or contributing towards places
of instruction and recreation, hospitals, dispensaries, medical or other
assistance, as the Company may think fit.

To form, incorporate or promote any company or companies, whether in
India or in any foreign country, having among its or their objects the
acquisition of all or any of the assets or objects which, in the opinion of the
Company, could or might directly or indirectly assist the Company in the
development of its properties or otherwise prove advantageous to the
Company, and to pay all or any of the costs and expenses incurred in
connection with any such formation, incorporation or promotion, and to
remunerate any person or company in such manner as the Company may
think fit for services rendered or to be rendered in or about the formation or
promotion of the Company or the conduct of its business, or in or about the
promotion or formation of any other company in which the Company may
be interested.

To subscribe to, become a member of, subsidies and co-operate with any
other association, whether incorporated or not, whose objects are
altogether or in part similar to those of the Company, and to procure from
and communicate to any such association such information as may be likely
to further the objects of the Company.

To lease, let out on hire, mortgage, pledge, hypothecate, sell or otherwise
dispose of the whole or any part or parts of the undertaking of the
Company, or any land, business, property, rights or assets of any kind of the
Company, or any share or interest therein, respectively, in such manner and
for such consideration as the Company may think fit, and in particular in
consideration of shares, debentures or other securities of any other body
corporate having objects altogether or in part similar to those of the
Company.

To pay, lawfully, any commissions or salaries, and to pay for any property,
rights, or privileges acquired by the Company, or for services rendered or to
be rendered in connection with the promotion, formation, or business of the
Company, or for services rendered or to be rendered by any person, firm, or
body corporate in placing, assisting to place, or guaranteeing the placing of
any shares of the Company or any debentures or other securities of the
Company, whether wholly or partly in cash or in shares, bonds, debentures,
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or other securities of the Company; and to issue any such shares either as
fully paid-up or with such amount credited as paid-up thereon as may be
agreed upon, and to charge any such bonds, debentures, or other securities
upon all or any part of the property of the Company.

To pay, out of the funds of the Company, all costs, charges, and expenses
preliminary and incidental to the promotion, formation, establishment, and
registration of the Company.

To take into consideration, approve, and confirm all acts, deeds, or things
that may be done or entered into with any person, firm, or body corporate
by the promoters of the Company, and further to enter into any
arrangement, agreement, or contract with the promoters and to reimburse
them for all costs and expenses that may be incurred by them in connection
with the formation or promotion of the Company.

To support, donate, contribute, subscribe, give, or pay, whether in cash or in
kind, for any purpose to any individual or body of individuals, and also to
contribute, donate, or subscribe to any charitable, religious, educational, or
other public institutions, trusts, funds, clubs, societies, or individuals or
bodies of individuals, subject to the provisions of Section 293 of the
Companies Act, 1956.

To carry on the business of financiers and concessionaires, and to
undertake, carry on, and execute all kinds of financial, commercial, and
trading operations, and to discount, buy, sell, and deal in bills, notes,
warrants, coupons, suits, and decrees for money granted by any court in the
Union of India, and other negotiable or transferable securities or
documents.

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

OTHER OBJECTS:

67.

68.

To carry on all or any of the business of transport, cartage, and haulage;
garage proprietors; owners and charterers of road vehicles, steamers,
barges, boats, and vessels of every description and their appurtenances;
lighter men and carriers of goods and passengers by road, rail, water, or air;
carmen, cartage contractors and agents; stevedores, harbingers, cargo
superintendents, packers, haulers, warehousemen, storekeepers,
engineers, electricians, and job masters, for the purposes of the business of
the Company.

To carry on all or any of the business of mechanical and electrical engineers;
manufacturers and suppliers of implements and machinery; tool-makers,
smiths, steel and brass founders, metal workers, machinists, iron and steel
workers, metallurgists, chemical manufacturers and distillers;
manufacturers and suppliers of electrical goods and accessories, engines,
gas, timber, agricultural implements, motor and automobile spare parts,
and sugar-mill and jute-mill machinery; manufacturers of surgical
instruments; and to buy, sell, manufacture, repair, convert, let on hire, and
deal in minerals, metals, machinery, implements, rolling stock, hardware,
and chemicals of all kinds; and to carry on any other business, whether
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manufacturing or otherwise, which may seem to the Company capable of
being conveniently carried on in accordance with any of the businesses
hereinabove specified.

To carry on all or any of the business of supplying, purchasing, selling,
importing, exporting, manufacturing, processing, converting, and
establishing workshops, factories, offices, and buildings; and the business of
brick-makers, potters, chemists and druggists, cycle manufacturers,
dairying, drapers and furnishers; manufacturers and dealers in machinery,
electrical goods, appliances, tools, and implements; hoteliers; general
importers and exporters; jewelers; laundry operators; mechanical
engineers; miners; motor car manufacturers and operators of motor and
mini-bus services; petroleum and mineral oil dealers; saviors; operators of
refreshment rooms; saw-mill owners; shoe and leather manufacturers; soap
manufacturers; spinners and weavers of silk fabrics; stationers; store and
provision merchants; manufacturers of surgical instruments; tea planters;
theatre companies; tobacconists; and to carry on any other business or work
necessary and incidental to any of the above businesses in the interest of
the Company.

To carry on the business of manufacturers, importers, exporters, dealers,
hirers, repairers, assemblers, carriers, and owners of motor cars,
automobiles and spare parts, mini-buses, trucks, lorries, tractors,
bulldozers, motor cycles, scooters, motor boats, motor launches, buses,
motor vans, aero planes, seaplanes, ships, gliders, and other conveyances of
all descriptions, whether propelled or assisted by petrol, spirit, gas, steam,
electricity, animal power, atomic energy, or otherwise. Power or engines,
chisels, boodles, and other things used in connection with the above
mentioned things.

To carry on the business of cold storage, refrigeration, cooking,
dehydrating, preserving, and canning of any product, on the Company’s
own account or as contractors for any governmental or municipal authority
or for any individual, on such terms and conditions as the Directors may
think fit.

To carry on the business of manufacturers and dealers of all kinds of oils,
including vegetable oils, and as oil-meal manufacturers, oil merchants, cake
and corn merchants, millers, flour merchants, bakers, biscuit makers,
confectioners, and to carry on the milling of flour, wheat, meal, Atta, suji,
rawa (semolina), besan (gram flour), and the manufacturing of breakfast
foods, spaghetti, and macaroni.

To carry on the business of exhibition of films, cinema owners, film
distributors, studio owners, and all other allied materials, trades, and
techniques.

To purchase or otherwise acquire any land, buildings, or premises, and to
turn the same to account, develop, improve, alter, demolish, or let out for
the purpose of carrying on the business of hotel, restaurant, café, tavern,
and lodging-house keepers; and to carry on the business of wine, spirit, and
liguor merchants, importers, exporters, and manufacturers of aerated,
mineral, and artificial waters and other drinks, whether intoxicating or non-
intoxicating; and to act as caterers for public amusement or entertainment;
proprietors of motors and motor and other vehicles, garage proprietors, job
masters, refreshment-room keepers, farmers, dairymen, and ice merchants;
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victuallers and dealers in live and dead stock and colonial and foreign
produce of all descriptions; hairdressers, perfumers, chemists; proprietors
of clubs, baths, dressing rooms, museums, reading, writing, and newspaper
rooms, libraries, playgrounds, indoor and outdoor games, sports,
recreations, exhibitions, and entertainments of all kinds; dealers in tobacco
and cigarettes; agents for railway and shipping companies and tourists;
theatrical, cinema, and opera-box proprietors; and to carry on any other
business which can be conveniently or usefully carried on in connection with
the aforesaid objects of the Company.

To carry on the business of brewers, distillers, and other allied businesses.

To purchase, take on lease, or otherwise acquire land, buildings, vineyards,
gardens, and other places for growing, keeping, brewing, preparing, and
storing agricultural products, plants, or other things as may be requisite for
carrying on the said business.

To carry on, execute, and conduct the business of general contractors, to
submit tenders, and to undertake the execution of all types of building
works. Manufacturing, producing, farming, surveying, supplying designing,
enlarging, repairing, re-modeling, managing, administering, controlling and
supervising business.

To manufacture cotton, woolen, silk, artificial and synthetic fibre goods of
all kinds, and to carry on all or any of the following businesses:

Cotton, silk, dyeing materials, processors and printers of all textiles, woolen
and silk spinners and doublers, flax and jute spinners, wool combers,
worsted spinners, linen manufacturers, worsted stuff manufacturers,
drapers, flax, hemp, jute, wool and silk merchants, bleachers and dyers and
makers of vitriol, bleaching and dyeing materials, growers of mulberry or
other trees and producers of any other articles or thing whether by
cultivation or afforestation or by any other mechanical or chemical power or
appliances for the purpose of obtaining silk, woolen, cotton or any other
material to be converted into cloth, wool-combers, importers and
exporters, cattle or any other animal-breeders.

To carry on the business of dealers in and purchasers of dairy farms, gardens
and the produce thereof of all kinds, and in particular milk, cream, butter,
ghee, cheese, poultry, eggs, fruits, vegetables, edible oils, vegetable ghee,
artificial ghee, spices, sausages, prawns, potted meat, table delicacies,
loaves, bread and manures.

To carry on the business of decorators of houses, shops, saloons, halls,
apartments, exhibitions and other premises, and to execute decorative
work of all kinds; to prepare, manufacture, use, import and export paints;
and to devise, design and deal in all kinds of artistic objects for use in or
ornamentation of any property, and for the decoration or furnishing of
buildings, exhibitions or other structures of every kind and nature
whatsoever.

To carry on the business of manufacturers, importers, exporters, dealers,
assemblers and distributors of radios, radiograms, gramophones, wireless
apparatus, domestic and commercial refrigerators, coolers, freezers of all
kinds, humidifying, dehumidifying, ventilating and cooling plants, room
coolers and air-conditioning systems of every kind; records; bare and
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rubber-insulated wires, cables, flexible cords, fuse wires, copper, welded
and aluminium wires; electric switches and switchgears, contacts, lamps,
motors, fans and all kinds of electrical goods, plastic and light-material
products, equipment and accessories; cold-storage equipment; and all
articles and things used in the manufacture, construction, erection,
installation, maintenance and working thereof or connected therewith in
any manner whatsoever. To repair, service and maintain the same and all
machinery and apparatus relating thereto. Further, to manufacture, deal in,
install, erect, repair and maintain loudspeakers, transformers, microphones,
transmitters, amplifiers, receivers, public-address equipment of all kinds,
and all accessories used in the manufacture, installation, erection, repair,
maintenance and operation thereof or connected therewith in any way
whatsoever.

To manufacture, assemble, deal in and repair sowing machines, reaping
machines, threshing machines, tractors and all other kinds of agricultural
implements and machinery; dairy machinery; elevating and conveying
machines; transmission machinery; incubators; and all parts, tools and
accessories requisite or incidental thereto.

To buy, sell, import, export, deal in, and otherwise trade in all kinds of
machinery, food products, goods, patents and licenses, and all kinds of
fertilizers, farm inputs, and livestock feed.

(a) To carry on the business of founders of ferrous and non-ferrous metals;
sheet-metal workers; mechanical, structural, electrical, and metallurgical
engineers; and to carry on the work of cast-iron foundries for the
manufacture of all types of pipes and pipe fittings, water reservoirs,
drainage requisites including manhole frames and covers, gratings and
ladders, cast-iron sanitary appliances and fittings including flushing cisterns,
bathtubs and wash basins; cast-iron building requisites including railings,
grills, stairs, ladders, ventilators, ornamental works, window frames and
pillars; agricultural implements including choppers and ploughs; cast-iron
railway castings including sleepers, fish plates, wheels and other fittings;
household requisites and utensils including cooking pots and containers;
coal-mining and engineering requisites including pinions, tube wheels,
pump parts, and other general and special castings.

(b) To carry on the business of mechanical and electrical engineers and to
establish, maintain, and operate workshops for undertaking and executing
all types of mechanical and structural jobs relating to manufacturing,
fabrication, and erection of buildings and articles, and to carry out various
types of sheet-metal work including the manufacture and construction of
storage tanks, buckets, drums, various types of containers, and other similar
items capable of being conveniently manufactured and marketed.

To carry on the business of jewelers, bullion merchants, goldsmith,
Silversmith, gem and stone merchants.

To deal in precious stones, diamonds, pearls, jewellery, watches, clocks and
chronometers; gold and silver plate; electro-plated ware; cutlery; presents
and gifts; coins, cups, medals, shields; curios; articles of virtue; works of art
and antiquities; dressing cases, handbags, and bronzes.
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To engage and carry on the business of raising, parking, grading preparing
for market, butter, creamed. milk, Farm products of all descriptions.

To carry on the business of manufacturers of paper, envelopes, cardboard,
and millboard; dyers, bleachers, and tanners in all their branches; and of
makers, buyers, sellers, and dealers in all articles capable of being
manufactured from pulp, compressed paper, paper stock, or similar
materials, and to sell, whether in a raw, partially processed, or fully
manufactured state, all such paper, envelopes, cardboard, millboard, fibers,
substances, pulp, or other materials as may be used or be capable of being
used for such purposes For paper manufacturing in any of its branches and
to undertake silk or any manufacturing or preparing processes connected
with or useful for the purposes of such business or undertaking and genera
llly to purchase and vend the raw materials and manufactured as both in a
wholesale and retail manner.

To manufacture, produce, refine, process, and deal in sugar and allied
products from beet-root, sugarcane, Gur, molasses, and any other
substances, and to manufacture and produce chemicals.

To produce, grow, raise, preserve, purify, refine, import, export, prepare,
manufacture, sell, and deal in sugar, sugar candy, sugarcane, Gur, molasses,
syrups, alcohol, and all other by-products, food products, fertilizers, and
allied articles, and to establish, maintain, operate, and manage refineries,
foundries, workshops, distilleries, and other works for the purposes of the
Company.

To manufacture, produce, assemble, import, export, buy, sell, and
otherwise deal in anatomical, orthopedic, and surgical instruments and
appliances of all kinds.

To grow, raise, tend, cultivate, produce, process, and deal in tea, coffee,
cinchona, rubber, and other agricultural produce, and to carry on the
business of tea planters in all its branches, and to carry on and conduct the
business of cultivators, growers, owners, buyers, and sellers of every kind of
vegetable, mineral, or other produce of the soil.

To carry on the business of helicopter spraying on frame, grove lands,
cultivations, products and other allied business of eradication of diseases
virtue and insecticides.

To carry on the business as travel agent’s tourists and cargo carriers by road,
air anve or by other mode of transport and to carry on all allied business and
activities pertaining to the travelling and tourist business.

To carry on business as exporters, manufacturers, importers, buyers, and
sellers of and dealers in all chemicals, petrochemicals, and plastics
(including, without prejudice to the said generality and in particular: Soda
Ash, Caustic Soda, Sulphuric Acid, Superphosphate, Ammonium Chloride,
Di-Calcium Phosphate, Alcohol, Cosmetics, Chlorine products—both
organic and inorganic—such as polyvinyl chloride, carbon tetrachloride,
trichloroethylene, perchloroethylene, ethylene dichloride, carbon
disulphide, Barium chloride, Aluminium trichloride, Titanium tetrachloride,
etc.), alkalis, acids, cordials, drugs, tannins, essences and pharmaceutical,
photographic, sizing, medicinal, chemical, industrial and other preparations
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and articles of any nature and kinds whatsoever; mineral and other waters,
cements, oils, paints, pigments and varnishes, compounds, drugs, dyestuffs,
organic or mineral intermediates, paint and colour grinders, makers of and
dealers in proprietary articles of all kinds and electrical, chemical,
photographic, surgical, and scientific apparatus, instruments, goods, and
materials.

To acquire from, or sell, assign, transfer, grant, or license to, any person,
firm, body corporate or unincorporated, whether in India or elsewhere,
technical and managerial information, know-how, process engineering,
manufacturing, operating, and commercial data, plans, layouts, and
blueprints useful for the design, erection, installation, and operation of any
plant or manufacturing process; to acquire, grant, or license rights and
benefits in respect of the foregoing; and to render managerial, technical,
financial, and consultancy services of all kinds, including carrying on the
business of market research organizers, sales promotion agents, general
advisers, and technical and marketing consultants, whether independently
or in partnership.

To undertake, carry out, promote, sponsor, and support scientific research,
and to incur expenditure in connection therewith; to assist, subsidies,
endow, and contribute to any scientific research association having as its
objects the undertaking of scientific research; and to assist and contribute
to any university, college, or other institution any sums to be used for
scientific research, experimental, social science, or statistical research,
whether or not related to the business or class of business carried on by the
Company.

To produce, extract, manufacture, purchase, refine, prepare, process,
import, export, buy, sell, and generally deal in graphite, whether synthetic
or natural, coal, coke, carbon, and other minerals, chemicals,
petrochemicals, gases, and other petroleum substances in all their various
forms, derivatives, products, by-products, and ancillary products; and to
carry on all or any of the businesses of distillers, refinery operators,
compounders, synthetic analysts, physicists, reactor operators, gas
producers and consumers, manufacturers, chemists, druggists, analytical
chemists, dry-salters, oil and color merchants, and allied trades.

To carry on all or any of the businesses of manufacturers of, dealers in, and
workers with cement, lime, plaster, mortar, marble, mosaic tiles, whitening,
minerals, clay, earth, gravel, sand, coke, fuel, artificial stones, builders’
requisites, and materials and articles of every kind, nature, and description
whatsoever, as may be required for the attainment of the main object.

To purchase, take on lease, acquire by exchange or otherwise, own, hold,
occupy, manage, control, construct, erect, alter, develop, improve, repair,
renovate, rebuild, plan, lay out, sell, transfer, mortgage, charge, assign, let
out, hire, sub-let, or sub-lease all kinds of lands, plots, buildings,
hereditaments, bungalows, quarters, offices, flats, crawls, warehouses, god
owns, shops, stalls, markets, houses, factories, undertakings, constructions,
and tenements. Roads, bridges, forests, estates, assets und properties,
moveable or Immoveable tree hold or lease-hold of whatever nature and
description and were situate.

To manage lands, buildings, and other properties, whether belonging to the
Company or not, and to collect rents, profits, and other income therefrom;
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and to provide, maintain, and supply to tenants or other occupiers
refreshments, lighting, waiting rooms, reading rooms, meeting rooms,
swimming pools, club rooms, gardens, elevators, laundry services,
conveniences, garaging and parking facilities, playgrounds, water supply,
air-conditioning facilities and equipment, lifts and escalators, and all other
amenities, conveniences, and appliances relating to or connected with
office and residential requirements in general.

To acquire, construct, establish, maintain, improve, develop, work, control,
manage, sell, dispose of, or otherwise turn to account hotels, clubs,
restaurants, places of amusement, pleasure grounds, gardens, reading
rooms, stores, dairies, estates, orchards, river or harbor sites, and all other
places, sites, works, and conveniences of every kind, nature, and
description.

To carry on the business as manufacturers of, and dealers in, video,
television, camera, watches, calculators, and allied electronic items and
components thereof.

To carry on the business of manufacturers and dealers of processer food and
allied items.

To carry on the business of technical, financial, and management
consultants and advisers; to enter into collaboration, technical assistance,
or joint venture agreements, in India or abroad, with companies, firms,
individuals, and the Central and/or State Governments and their
undertakings, for the manufacture of items which the Company is entitled
to produce; and to tender, provide, and render all types of services,
including managerial, personnel, designing, engineering, preparation of
feasibility studies and project reports, drawings, plant layouts, tenders
relating to plants, machinery, equipment, buildings, and other structures,
and to assist in the finalization of contracts and in the creation, erection,
and commissioning of plants.

To carry on the business as timber merchants, saw-mill proprietors, and
timber growers; to buy, sell, grow, prepare for market, manipulate, import,
export, and otherwise deal in timber and wood of all kinds; to manufacture
and deal in articles of every kind in the manufacture of which timber or
wood is used; to buy, clear, plant, and work timber estates; and to establish,
own, erect, acquire, work, and manage veneer mills, plywood factories, and
similar mills and factories, and to peel, produce, manufacture, and prepare
timber and wood products for market store, stock, buy, sell, import, export,
distribute, and otherwise deal in and carry on business in veneers and
veneer products, including veneers for tea chests, packing cases,
commercial boards, decorative veneers, and veneers for furniture and
cabinet-making and other purposes; tea chests, matches, bobbins;
commercial plywood and plywood for cabinet making, coach building, ship
building, aircraft, partitions, paneling, doors, windows, and other
constructional purposes; decorative veneer boards, laminated boards,
blackboards, composite boards, compressed boards, pressed boards,
hardboards, chipboards, bent wood, molded wood, and articles of like
nature.

To establish, purchase, sell, take on lease, hire, or otherwise acquire, own,
and work textile mills, handlooms, power looms, cotton ginning and
pressing factories, jute mills, jute presses, hemp or other fiber presses,



108.

109.

110.

111.

112.

113.

114.

115.

Page 18

spinning mills, weaving mills, chemical factories, waste plants, and presses
for baling merchandise; and to cultivate, process, buy, sell, import, export,
pledge, speculate, enter into forward transactions, and otherwise deal,
whether as commission agents, brokers, or otherwise, in raw jute, jute
goods, cotton, kapas, cotton seeds, flax, hemp, silk.

To plant, cultivate, produce, and raise sugarcane, hemp, flax, food grains,
oilseeds, fruits, seeds, nuts, and vegetables; to prepare, preserve,
manufacture, process, and render marketable any such produce; and to buy,
sell, import, export, and otherwise deal in the same.

To constitute trusts for the purpose of issuing preferred securities based on
or representing any shares or other assets specifically appropriated for the
purposes of such trusts; to settle, regulate, and, if thought fit, undertake
and execute any such trusts; and to issue, dispose of, hold, or otherwise deal
in any such preferred or other securities.

To search for, win, work, get, raise, quarry, smelt, refine, dress,
manufacture, produce, plant, manipulate, convert, make merchantable,
buy, sell, and otherwise deal in lime, cement, sand, glass, paper, sugar, oils
and oil products, grains, rice, pulses, tea, coffee, rubber, cocoa, coal, coke,
iron, ironstone, marble, limestone, silica, mica, bricks, earth, fireclay,
manganese, mineral oils, ores, clays, and other metals, metalliferous ores,
and minerals; and to manufacture, buy, sell, and deal in bricks, tiles, pipes,
pottery, earthenware, chinaware, terra-cotta, cream ware, and ceramic
ware of all kinds.

To carry on the business as manufacturers or processors and/or importers,
exporters, buyers, sellers, stockiest, distributors, and dealers in all kinds of
chemicals, drugs, pharmaceuticals, plastics, paints, varnishes, paper, tyres,
tubes, films, vehicles, and all types of watches, timepieces, and clocks.

To carry on the business of chemists, druggists, researchers, technicians,
designers, planners, advisers, purchasers, testers, instructors,
superintendents, and contractors.

To carry on the business of public carriers, transporters, and carriers of
goods, passengers, merchandise, commodities, and other products and
luggage of all kinds and descriptions, in any part of India and elsewhere, by
land, water, or air, and by any means of conveyance whatsoever.

To manufacture, build, construct, develop, buy, sell, import, export,
assemble, equip, distribute, exchange, barter, let on hire, buy or sell on hire-
purchase or instalment system, or otherwise deal in lorries, trucks, motor
cars, motorcycles, cycles, scooters, and other motor vehicles of all kinds and
descriptions; and generally to carry on the business as manufacturers,
repairers, assemblers, mechanical engineers, and carriage builders of
motors, minibuses, taxis, lorries, motor cars, and all other kinds of vehicles
and vessels for the transport of persons and goods, whether propelled or
moved by petrol, electricity, steam, oil, vapor, or any other motive or
mechanical power.

To manufacture, buy, sell, exchange, process, refine, smelt, prepare, work,
alter, improve, import, export, and to carry on business as agents,
distributors, stockiest, and dealers in iron, steel, and their scraps and by-
products, metal scrap, iron ores, and minerals in all forms; and to carry on
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the business of iron and steel founders and manufacturers, iron workers,
iron masters, brass founders, metal makers, steel makers and converters,
fabricators, smiths, tinplate makers, manufacturers of industrial,
agricultural, and other fittings; and to establish and operate rolling mills and
rollers in their respective branches.

To carry on the business as manufacturers of drums, barrels, packages,
tanks, containers, tubes, aerosol containers, and containers of every
description, made from steel, tin, and other metals, and from such
substances as paperboard, plastics, and other materials as may be used or
required for such manufacturing in any of its branches.

To act as shipping agents, stevedores, freight and chartering brokers,
shipbrokers, charterers of vessels, suppliers and purveyors of ships and
other vessels, and boating contractors.

To carry on the business of furniture makers, goldsmiths, and silversmiths,
and to import, export, buy, sell, exchange, or otherwise deal in all types of
jewellery, ornaments, and utensils made of gold and/or silver.

To carry on the business as manufacturers of, and dealers in, air-
conditioning and refrigeration equipment; consumer and domestic
appliances; radios, transistors, electronic equipment including televisions
and computers; oxygen and acetylene gases; electrodes including graphite
electrodes; weighing scales; cement and refractories; batteries; agricultural
equipment; thermometers; flashlights; detonators and explosives; asbestos;
starch and its by-products; wire ropes; linoleum, vinyl and tiles; glass;
calculators; typewriters and all forms of office equipment; magnets, gauges
and precision instruments; all types of electronic equipment, conductors,
rectifiers, capacitors, meters; matches; grinding and abrasive equipment;
pottery, tiles and ceramics; lighting equipment; oils and manures; and to
carry on any one or more of such businesses in all or any of their respective
branches.

To carry on the business as manufacturers, producers, dealers, traders,
importers, stockists, distributors, and agents of GLS lamps, electric bulbs,
miniature bulbs, tube lights, flood lights, flashlights, mercury vapour bulbs,
and all other types of bulbs, lamps, tubes, and electrical items required or
used for lighting or for industrial, domestic, electronic, transport, vehicle, or
commercial purposes; and to manufacture, deal in, and trade glass shells,
flutings, tubing’s, filaments, tungsten and molybdenum wire, caps, and
other materials, machinery, accessories, and spares required or used in the
manufacture of bulbs, lamps, and tubes.

To carry on the business as traders, dealers, wholesalers, retailers,
operators, scourers, spinners, weavers, finishers, dyers, manufacturers, and
processors of yarns and fabrics of wool, cotton, jute, silk, rayon, nylon,
hemp, and other natural, synthetic, and/or fibrous substances, including
polyester, polyacrylonitrile, polyvinyl acetate, cushion, acrylic fibers,
polypropylene, polymers, monomers, elastomers, and fibers of all types,
grades, copolymer formulations, and forms, whether raw, semi-processed,
or processed; and to manufacture, process, buy, sell, and deal in
polyethylene, polystyrene, polyvinyl chloride, polymethyl methacrylate,
epoxy resins, alkyd resins, melamine, polycarbonates, polyamides, and any
other new or improved substances, materials, or products, including
modifications, developments, or substitutes thereof. of or being derived
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from additions to petrochemicals or other products or resulting from any
procaspase andiron manufacturer of materials from the waste realized form
the above mellowed products either on its own account or on commission
and to carry on the business as drapers and dealers of furnishing fabrics in
all its branches as consumers, readymade dress and mobile rulers, silk
mercers, makers and suppliers of closing inheres and trimming of every
kind, Juries, drapers harbor dashers, mutineers, hosiers, glovers, lace
makers, rope makers felt and tarpaulin makers, feather dressers, feat
makers, dealers in and manufacturers of yarns, fabric and materials of all
kinds verities and substances, and also to manufacture, deal in or process
natural starch and other solitaries and sizing materials, dye-stuff, synthetic
or chemical substances of all lode and compounds and other substances
either basic inter-mediate or otherwise required for the above mentioned
produce or products.

To prospect for, examine, explore, win, get, quarry, smelt, calcine, refine,
crush, grind, dress, amalgamate, manipulate, and prepare for market; to
purchase, sell, or otherwise deal in ores, metals, and minerals of all kinds; to
carry on prospecting, mining, and metallurgical operations of every
description; and to buy, sell, manufacture, and deal in minerals, plant,
machinery, implements, conveniences, provisions, and other things capable
of being used in connection with prospecting, mining, or metallurgical
operations.

To carry on business as printers and publishers including old newspapers,
books and journal as wall as producers, distributors. importers, exporters,
exhibitors and financiers of cinematograph film and to manufacture own.
acquire, provide, secure, arrange or deal in films and photographic paper
and equipment cameras, sound, recording, Malakal, lighting appliances,
Instrumented, equip mental and machines and to construct, establish own
hire of otherwise acquire and to manage, let out for rent, fee, monetary gain
or otherwise studios, laboratories, theatres, buildings, hails, open air-
theatres, bars, restaurants and other buildings or work requited for the
purposes of production, distribution or exhibition of the films. operas, stage
plays, dents, operettas burlesques, vaudeville, revues, ballets, pantomimes,
spectacular pieces, promenade concert circus or other performance and
entertainments and to act 45 dealers, Importers, exporters of musicals
instrument and recorded. tapes, cinema and time projectors and cameras,
wigs and other products or materials related of connected with the
aforesaid ablate and business and to acquire exclusive or limited rights to
any play, story, script, musical songs and lyric, book, article or any
technique by producing, purchasing or otherwise acquiring and to use
exercise develop or exploit or turn to account such rights for the business of
the Company; and to act as agents for training. retaining arranging and
supplying artists, sera, art directors, script. or story-venire, technicians,
expire and other personnel required by The Company of other fame, cinema
or show business.

To carry on the business as manufacturers, fabricators, processors,
producers, growers, makers, importers, exporters, buyers, sellers, suppliers,
stockists, agents, merchants, distributors, concessionaires, and dealers in
commodities of all or any of the following kinds, namely:

(@) Drugs, medicines, chemicals, medical plants, and all types of
pharmaceutical preparations, including mixtures, powders, tablets,
capsules, injections, oils, compounds, creams, ointments, syrups,
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glycerines, detergents, glues, gels, soaps, lotions, toilet goods, pigments,
and all kinds of pharmaceutical, cosmetic, and medicinal preparations
required or used for beauty and personal hygiene or in allopathic, Ayurveda,
homeopathic, umami, or nature-cure systems of treatment; bandages,
cotton, gauze, crutches, stretchers, and all kinds of anatomical, orthopedic,
and surgical appliances and stores, including prophylactics.

(b) Boots, shoes, slippers, and footwear of all kinds, made of leather, rubber,
canvas, plastic, or any other synthetic or natural materials; waterproof cloth
and compounds; leather, hides, skins, rexene, rubber, plastics, synthetic
cloth, compounds or granules; lasts, boot trees, buckles, leggings, gaiters,
heels, laces, boot polishes, protectors, accessories, components, and
fittings used in or required for footwear.

(c) Writing and office products and appliances, including pens, pencils,
fountain pens, ball-point pens, sign pens, colour pencils, tubes and tablets,
pins, erasers, inks, clips, rulers, newsprint, boards, envelopes, cards, dyes,
letterheads, forms, files, stamps, books, bags, cases, covers, racks, cabinets,
numbering and printing machines, adhesive tapes, gums; air-conditioners,
refrigerators, vacuum cleaners, sewing and knitting machines, hurricane
lanterns, cutlery, enamelware, watches, clocks, tape recorders, vacuum
flasks, toys, waterproof materials, duplicators, typewriters, computers,
calculators, accounting and intercommunication machines; and all kinds of
office, domestic, industrial, and educational appliances, stationery,
equipment, furniture, instruments, gadgets, devices, stores, and
components.

To manufacture, process, import, export, buy, sell, and otherwise deal in
Vanaspati oil, dehydrated vegetable oils, and oils made or processed from
vegetable or other edible sources solvent existed from seed, cotton seeds
coconut products of plantations, horticulture, agriculture, and forest
produce and oil cakes, and to get Vanaspati soaps seed lubricants made
from of is or as by-products thereof.

To carry on the business as manufacturers, fabricators, processors,
producers, growers, makers, importers, exporters, buyers, sellers, suppliers,
stockiest, agents, merchants, distributors, concessionaires, and dealers in
flour, cakes, pastries, cornflakes, bread, biscuits, chocolates, confectionery,
sweets, fruit ropes, sugar, glucose, chewing gum, milk cream, ice cream,
aerated and mineral waters, fruit juices, wines, liqueurs, and other alcoholic
drinks and fermentation products; canned fruits and fruit products; milk and
malted foods; tobacco, cigarettes and cigars; protein foods, maize products,
butter, ghee, cheese, and other dairy products; pickles, jams, jellies,
sausages, cider, pulses, spices, oils; powdered and condensed milk; honey;
fresh and dehydrated vegetables; coffee, tea, cocoa seeds; processed foods;
concentrates for cattle or poultry feed; fruits; and all kinds of processed
food products, together with all materials required or used for the
preparation, manufacture, or processing of food articles.

To carry on the business as producers, importers, exporters, processors,
manufacturers, buyers, sellers, distributors, stockiest, agents, and brokers
of coal, coke, charcoal, lignite, petroleum coke, copper, iron ore, bauxite,
kyanize, fireclay, china clay, salt, sodium chloride, calcium phosphate,
nickel, beryllium, uranium, zinc, lead, asbestos, alumina, mercury, silicon,
Sulphur, graphite, brass, aluminum, silica sand, bentonite, quartz, dextrin,
manganese, dolomite, Ferro-alloys, corundum, manganese minerals, silver,
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gold, platinum, diamonds, sapphires, rubies, topaz, garnet, emeralds,
pearls, and other precious, semi-precious, or commercial minerals and
stones; and to act as metal founders, manufacturers, agents, and dealers in
metals and metal products including sheets, wires, rods, bars, plates, foils,
pipes, tubes, ingots, billets, castings, utensils, ornaments, decorative and
art materials, and jewellery made wholly or partly from any one or more of
the metals and materials mentioned herein or their derivatives.

To manufacture, process, buy, sell, and otherwise deal in all kinds of
medical and surgical instruments and appliances; industrial instruments
including meters, weighing machines, and devices for measuring, recording,
and regulating pressure, temperature, rate of flow, weight, and levels;
scientific, mathematical, surveying, and drawing instruments; and items
produced in miscellaneous mechanical and engineering industries, including
plastic-molded goods, hand tools, small tools, razor blades

To manufacture, import, export, buy, sell, and otherwise deal in voltaic
battery cells, power packs, storage batteries, battery containers, and
battery eliminators of different types required for or used in domestic,
household, industrial, commercial, agricultural, mining, hospital, surgical, or
scientific appliances, machinery, apparatus, and accessories, and for
railways, tramways, automobiles and other vehicles, aircraft, boats, ships,
defense establishments, and the Army, Navy, and Air Force, as well as for
wireless, radios, torches, toys, electronic equipment, and similar purposes;
and to carry on the business as manufacturers of and dealers in torches,
toys, personal aids, and other appliances operating on such batteries, and in
such items and goods as may be useful, ancillary, or otherwise connected
with any one or more of the aforesaid items or products.

To manufacture, deal in, export, import, assemble, fit, repair, convert,
overhaul, alter, maintain, and improve all types of electronic components,
devices, equipment, and appliances, and the raw materials thereof; and to
deal in and with stores and other materials used in or in connection with
electronic and electrical industries.

To carry on the business as manufacturers of and dealers in capacitors,
resistors, tubes, condensers, semiconductor materials and devices,
transistors, rectifiers, sneer diodes, thermistors, integrated and hybrid
circuits, relays, visitors, potentiometers, connectors, printed circuits, coils,
chokes, transformers, switches, volume controls, plugs, sockets, bases,
serial gear, electrical diesel motors and pumps, batteries, accumulators,
cables, metal and other cases, piezo-electric quartz crystals of all types
including those made from synthetic materials, silicon carbide materials,
components for industrial, domestic, and other uses, chassis holders,
covers.

To carry on the business of manufacturing and/or dealing in all types of
tapes, magnetic or otherwise; tape recorders, televisions, broadcast relay
and reception equipment, phonographs, and other equipment used in or for
audio and visual communications; apparatus and equipment including those
using electromagnetic waves intended for radiotelegraphic or
radiotelephonic communications; photocopiers; electronic lighting controls;
continuous fan motor speed controls; continuous flashers and fire alarm
systems; digital and other electronic clocks; time relays; electro-mechanical
and pneumatic controls; automatic calculators; X-ray machines; and
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surgical, medical, and other appliances intended for electro-therapy or
other forms of treatment.

To carry on the business as manufacturers, producers, refiners, exporters,
importers, buyers, sellers, and dealers in all kinds of fertilizers, manures,
dips, sprays, vermifuges, fungicides, insecticides, germicides, medicines,
and remedies of all kinds for agricultural carry on the business of tree and
fruit growing, gardening, and for other purposes, and to produce remedies
for humans and animals, whether derived from vegetable, mineral, gaseous,
or animal matter or substances, by any process, whether chemical,
mechanical, electrical, or otherwise.

To manufacture, export, import, buy, sell, and deal in containers, cans,
boxes, drums, cylinders, bottles, caps, lids, packing materials, bags, pressed
netting, utensils, cutlery, tableware, and articles made of tin, metal,
aluminum, plates, sheets, glass, fiber, paper, board, cloth, hessian, leather,
plastic, or other synthetic or compound materials, timber, or plywood; and
to deal in tinplate, wire, aluminum sheets, and to undertake, whether on the
Company’s own account, on commission, or otherwise, printing, painting,
designing, enameling, electroplating, engraving, or otherwise decorating
any of the aforesaid products or articles.

To carry on research and development work relating to industrial,
agricultural, and mineral products, methods of production, and matters and
problems concerning accountancy, business management, distribution,
marketing, and sales; and to collect, analyze, examine, prepare, formulate,
publish, contribute, and circulate data, statistics, reports, journals, books,
magazines, newspapers, literature, and information relating to any type of
business, trade, industry, sports, education, society, cinema, or real estate;
and to promote or propose such methods, procedures, and measures as
may be considered desirable or beneficial for all or of the objects of the
Company, and for extending, developing, or improving any type of
business, trade, estate, industry, commerce, organization, methods,
techniques, technical know-how, patents, trademarks, and procedures; and
to consider and evaluate problems relating to administration, management,
manufacture, production, storage, distribution, finance, marketing, and
sale, and/or relating to the rendering of any service.

To carry on all or any of the trade and business of and da are usually carried
on by land, building property and investment companies of whatever
description in all their respective branches.

To carry on the trade, industry, business, occupation, and profession of
architects, engineers, builders, contractors, electrical, sanitary, and
plumbing engineers and contractors, flooring contractors, and general
builders, furnishers, decorators, and contractors in all such other branches
in which the company is authorized to carry on business.

To act as share transfer agents, shipping and forwarding agents, and
mercantile agents, and to carry on any kind of commercial, financial, or
agency business.

To carry on business and to act as merchants, commission agents,
managers, carriers, or in any other capacity, in India or in any other part
import, export, buy, sell, barter, exchange, pledge, make, and otherwise
deal in products, articles, merchandise, machinery, and goods of all kinds;



140.

141.

142.

143.

144.

145.

*146.

Page 24

and further to establish, acquire, or carry on offices, trading stations,
factories, stores, and depots in India or in any part of the world; and to
purchase, lease, or otherwise acquire, carry on, develop, and improve any
business.

To carry on business as designers, fabricators, manufacturers, importers,
exporters, contractors, sub-contractors, and operators of buildings, plants,
and machinery of all kinds, and to provide all services and facilities in
connection therewith; and to enter into contracts for the supply of labor,
materials, and expert services in India or in any part of the world.

To carry on the business as manufacturers, fabricators, processors,
producers, makers, importers, exporters, buyers, sellers, suppliers,
stockiest, agents, and distributors of and dealers in all kinds of refractories.

To carry on the business of purchasing, selling, hiring, letting, exporting,
and dealing in horses, mares, and geldings; and to develop and maintain
breeding farms, racecourses, and all facilities connected therewith.

To carry on the business of manufacturers of saddles, saddlery, and other
equipment required for horses and horse-racing, and to engage in or
participate in any races held or conducted under any recognized racing rules
or laws for the time being in force.

To make, take, manage, or participate in bets and settle the same in any
race or event held under recognized racing rules or any law for the time
being in force; provided that the Company shall not carry on any business or
engage in any activity prohibited by any law for the time being in force.

To carry on the business as manufacturers, fabricators, processors,
producers, makers, importers, buyers, sellers, suppliers, stickiest, agents,
merchants, distributors, and concessionaires of all types of refractories.

To promote, set up, develop, construct, fabricate, produce, organize,
coordinate, support, assist, participate in, undertake, purchase, sell,
manufacture, distribute, transfer, hire, lease, use, dispose of, import,
export, license, revoke, assemble, record, maintain, renovate, second, work,
convert, impart, procure, install, analyze, and otherwise deal in all such
businesses, undertakings, projects, products, or services as the Company
may consider necessary, convenient, or advantageous advise, consult,
support, enhance, rectify, and execute contracts, agreements,
arrangements, and decisions, and to operate and establish in India and/or
abroad, either alone or through joint ventures, or act as a consultant, agent,
broker, franchiser, job worker, representative, adviser, or otherwise; and to
provide end-to-end business solutions including web designing, web
advertising, artificial intelligence, management, internet services,
governance facilities, quality infrastructure, e-solution signatures, digital
certificates, object certificates, customized Public Key Infrastructure (PKI),
and to deal in all kinds of computer software, hardware, and systems,
LAN/WAN, automation machinery and equipment dealing with receipt,
storage, and transfer of multimedia, data, graphics, sound, and video; and
to establish data centers, IT infrastructure facilities, services, and
applications, and to carry out all such activities and services that may be
necessary, ancillary, or incidental thereto, including verification certificates
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To provide assistance, consultancy, and customized services related to the
preparation, maintenance, and management of non-digital and digital
security, and to provide solutions and infrastructure for digital recording,
processing, and related services; including formulating, developing,
designing, marketing, selling, customizing, altering, modifying, licensing,
exporting, and implementing systems and solutions for intranet, extranet,
and IT infrastructure environments of corporates, banks, financial
institutions, and other organizations, as well as for any other related
business

To carry on business in India or elsewhere to manufacture, produce,
assemble, repair, install, design, convert, service, overhaul, test, buy, sell,
exchange, modify, develop, export, import, renovate, recover, research,
improve, secure, mound, print, insulate, hire, lease, or otherwise deal in all
kinds of electronic, electrical, power equipment and systems; and to act as
wholesalers, retailers, agents, stickiest, distributors, showrooms,
franchisees, or otherwise to deal in all kinds of plants, machines,
instruments, apparatus, appliances, devices, articles, and components for
communication, in all branches including radio communications,
telecommunications, satellite communications, optical communications,
telephonic communications, wired and wireless communications, undersea
communications, and any other communication systems as may be
developed in the future; and to carry out all necessary activities relating to
components, parts, fittings, extras, accessories, tools, devices, and systems
connected therewith.

To carry on business in India or elsewhere to manufacture, produce,
develop, import, export, buy, sell, assemble, transfer, lease, hire, license,
use, dispose of, process, fabricate, construct, adapt, record, maintain,
repair, recondition, convert, improve, procure, modify, or otherwise deal in
all kinds of computers, calculators, mirrors, electronic and electrical
apparatus, equipment, gadgets, peripherals, modular and auxiliary
instruments, tools, plants, machines, works, systems, conveniences,
apparatus, devices, appliances, and accessories of different capacities, sizes,
specifications, descriptions, and applications; and to act as consultants,
agents, brokers, franchisers, job workers, representatives, or authorized
persons to deal in all such articles; and to provide products and services
used or intended for aviation, surface and air transport, shipping, defense,
medical, engineering, construction, mining, commerce, offices, public
utilities, communications, research, hospitals, media, advertising,
entertainment, decoration, graphical arts, scientific, information
technology, and allied fields including computers, computer software,
computing equipment, general purpose and specialized machines,
telecommunication exchange systems, typewriters, video devices, signaling
apparatus, and any other similar instruments, devices, or systems, whether
now existing or to be developed in the future.

To carry on business in India or elsewhere to manufacture, produce,
process, prepare, repair, erect, assemble, coat, insulate, maintain,
recondition, import, export, buy, sell, and otherwise deal in all kinds of wires
and cables, electrical wires, telecommunication wires, insulated wires,
copper and other metal wires, optical fiber cables, high-tension wires,
communication wires, and all allied products, articles, materials,
substances, and accessories; and to act as agents, brokers, consultants,
stockists, distributors, traders, clearing and forwarding agents, or
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representatives; and to carry out all incidental acts and things necessary for
the attainment of the above objects.

To carry on business in India or elsewhere to manufacture, produce,
process, refine, formulate, analyze, assemble, purify, sterilize, distil,
evaporate, vaporize, cool, filter, concentrate, develop, test, cure, extract,
prepare, manipulate, and otherwise deal in all kinds of chemical,
pharmaceutical, or allied products; and to act as contractors, agents,
stockists, distributors, buyers, sellers, exporters, importers, job workers, or
in any other capacity necessary or incidental for carrying out the above
objects deal in all types of organic, industrial, laboratory. photographic, fine
biological, pathological, formulations, acids solvents, oils, solutions.
preparations, derivatives, fluids products, by-products, residues, catalyst,
reagent, mixtures, concentrates, lumps powders, granules, and things
necessary for the attainment of above objects.

To manufacture, import, export, buy, sell distribute or otherwise deal in
ferrous and non- ferrous, iron ores. metals, metal alloys, amalgams in any
form or shapes.

IV. The liability of the members is limited.

V.

"The Authorized Share Capital of the Company is Rs. 5,00,00,000/- (Rupees Five
Crore) Only divided into 50,00,000 (Fifty Lac) Equity shares of Rs. 10/- (Rupees
Ten) each with power to increase and reduce the Capital, to divide the share in
the Capital for the tine being into several classes and respectively such
preferential, or Special rights thereto attach privileges and conditions as may
determine by or in accordance with the regulations of the companies Act, 1956
and to vary, modify or abrogate such rights, privileges or conditions in such
manner as may for the time being be provided by the regulations of the company
and consolidate or higher the sub-divide denomination."

kkhkkhkkhkkhkkkrkArrrkihkihkhikikhkhkhkkkhiikikkk

* Adopted in the Extra Ordinary general Meeting of the Members of the Company held on
July 26, 2013.
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ARTICLES OF ASSOCIATION

OF VOLTAIRE LEASING & FINANCE LIMITED
(As adopted with by Special Resolution passed as on 29" Day of SEPTEMBER 201 5)

L. CONSTITUTION OF THE COMPANY

Voltaire Leasing & Finance Limited was established as a Company with
limited liability in accordance with and subject to the provisions of the
Indian Companies Act, 1956,

But none of the Regulations contained in the Table marked ‘F’ in
Schedule 1 to the Companies Act, 2013, shall be applicable to the
Company except so for as the said Act or any modification thereof
otherwise expressly provides,

The Companies Act, 2013 is now applicable to the Company. The
regulations for the management of the Company and for the observance of
the members thereof and their representatives shall subject as provided in
this Article and to any exercise of the statutory powers of the Company in
reference to the repeal or alternation of, or addition to its regulations in
the manner prescribed by the Companies Act 2013, be such as are
contained in these Articles

Table F not to apply.

Company to be
governed by these
articles.

2. [n the interpretation of these Articles, the following words and | Interpretation clause
expressians shall have the following meanings, unless repugnant to the
subject or context.

(a). “Auditors” mean those auditors appointed under the said Act. “Auditors”

(b “Beneficial Owner” means the beneficial owner as defined in clause (a) of | “Beneficial Owner”
sub~section (1) of Section 2 of the Depositories Act, 1996;

(c) “Board of Directors” or ‘Board’ means the Directors of the Company | “Board”
coliectively, and shall include a committee thereof.

(d) “Body corporate™ or “corporation” shall have the meaning as defined | “Body Corporate™
under the Act.

(e) “Bye-laws™ mean bye-law made by a Depository under Section 26 of the | “Bye- laws”
Depositories Act 1996,

{f) “The Company” or “This Company™ means Voltaire Leasing & Finance | *The Company or
Limited established as aforesaid, “This Company”

(g) “The Companies Act, 2013, “The said Act™ or “The Act™ and reference *The Companies
ta any section or provision thereof respectively means and includes the Act, 2013, “The
Companies Act, 2013 (Act 18 of 2013 ) and any statutory modification Said Act” or “The
thereof for the time being in force and reference to the section or | Act.
provision of the said Act or such statutory modification and all the rules,
notifications, clarifications, orders and circulars issued there under
including certain provisions of the Companies Act, 1956 as and where
specified.

(h) “Debenture™ includes debenture stock, bonds or any other instrument of a | “Debenture”
company evidencing a debt, whether constituting a charge on the assets of
the company or not.

(i) “Depositories Act” means the Depository Act, 1996 (22 of 1996) | “Depositories Act”

Including any statutory modification or re-enactment there of including all
the rules, notifications, circulars issued thereof and for the time being in
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force.

() “Depository” means a depositorg defined in clause (€) of sub-section “Depository”
(1) of section 2 of the Depositories Act, 1996.

(K) “Director” means a Director appointed to the Board of the Company | “Directors”

() “Dividend” includes interim dividend. “Dividend”

(m) “Executor” or*Administrator” means a person who has obtained prob| “Executor” or
or Letters of Administration, as the case may be, from a competent Court, | “Administrator”
and shall include the holder of a Succession Certificate authorising the
holder thereof to negotiate or transfer the share or shares of the deceased
members, and shall also include the holder of a Certificate granted by the
Administrator General of any State in Union of India.

(n) “Financial Statements means: “Financial
(i) abalance sheet as at the end of the financial year; Statements”

(i) aprofit and loss account, or in the case of a company carrying on any
activity not for profit, an income and expenditure account for the financial
year;

(iii) cash flow statement for the financia year;

(iv) a statement of changes in equity, if applicable; and

(v) any explanatory note annexed to, or forming part of, any document
referred to in sub-clause (i) to sub-clause (iv)

(0 “Key Managerial Personnel” means the Chief executive officer or the| “Key Managerial
managing director; whole time director; chief financial officer; the | Personnel”
company secretary and such other officer as may be notified from time to
timein the Rules.

P “National Holiday” means the day declared as national holiday by the “National Holiday”
Central Government.

(o)) “Register of Members” or “Register” means the Register of membe “Register of
be kept pursuant to Section 88 of the said Act. Member” or

Register

n "Ordinary Resolution” and "Special Resolution” shall have same | “Ordinary and
meaning as specified under Section 114 of the Companies Act, 2013. Special resolution”

() “Record” includes the records maintained in the form of Books or sto| “Record”

in acomputer or in such other form as may be determined by regulations
made by SEBI;

(t)

“Rule” means any rule made pursuant to Section 469 of the Act or sy
other provisions pursuant to which the Central Government is empowered
to make rules, and shall include such rules as may be amended from time
to time.

“Rules’

(u)

“Company secretary” or “secretary” means a company secreta
defined in clause (c) of sub-section (1) of Section 2 of the Company
Secretaries Act, 1980 who is appointed by a company to perform the
functions of a company secretary under this Act.

“Secretary”

v)

“Shareholders” or ‘Members” means the duly registered holders

“Shares holdersbr

time to time of the shares of the Company and shall include beneficial | “Members”
Owners whose names are entered as a beneficial owner in the records of a
depository.

(w) "Sed" means the Common Seal for the time being of the Company. “Seal”

x) “SEBI” means the Securities and Exchange Board of India. “SEBI”

(y) “Securities” means the securities as defined in clause (h) of Sectiol “Security”
the Securities Contracts (Regulation) Act, 1956.

2 "Share" means share in the share capital of the Company and includes | “Share”

stock except where a distinction between stock and share is expressed or




implied.

(aa) “These presents” means and includes theenbtandum and these Articles | “These Presents”
of Association and the regulations of the Company from time to time in
force.

(ab) “In writing” or “written” means written or printed or reproduced by g “In Writing”
other substitute for writing and shall include email, and any other form of
electronic transmission.

(ac) "Y ear" means the calendar year and "Financial Year" in relation to the “Year” and
Company means the period starting from 1st day of April and ending on | “Financial
the 31st day of March every year. Year”

(ad) Words importing the singular number include, where the context admits | Singular Number
or requires, the plural number.

(2€) Words importing the Plural number include, where the context admits or | Plural Number
reguires, the Singular number.

(af) Words importing the masculine gender also include the feminine gender. | Gender

(ag) Words importing the person shall, where the context requires, include | Persons
corporate bodies and companies as well as individuals.

(ah) Subject as aforesaid, any words and expressions defined in the said Act as | Words and
modified up to the date on which these Articles become binding on the expressions defined
Company shall, except where the subject or context otherwise requires | in  the Companies
bear the same meaning in these Articles. Act, 2013

€)] The marginal notes and the headings given in these Articles shall not | Marginal Notes and
affect the construction hereof. other headings

Il CAPITAL

3. The Authorised Share Capital of the Company shall be of such amount Authorised Capital
and of such description asis stated for the time being or at any time, in
the Company’s Memorandum of Association and the Companytsivall
power to increase or reduce the share capital from time to time in
accordance with the regulations of the Company and the legidative
provisions for the time being in force in this behalf and subject to the
provisions of the Act, the shares in the capital of the Company for the
time being, whether original or increased or reduced, may be privileges,
conditions or restriction attached thereto whether in regard to dividend,
voting, return of capital or otherwise.

4, The Company may at any time pay a commission to any person in | Commission  for
consideration of his subscribing or agreeing to subscribe (whether | placing shares
absolutely or conditionally) for any shares in or debentures of the
Company or procuring or agreeing to procure subscriptions (whether
absolute or conditional) for any shares in or debentures of the Company
and the provisions of Section 40 of the said Act shall be observed and
complied with. Such commission shall not exceed such amount or rate as
may be provided by the said Act. Such commission may be paid in cash
or by the allotment of shares.

Nothing herein or in Section 40 contained shall affect the power of the Brokerage
Company to pay such brokerage asit as it may consider it reasonable

5. Except as provided by the Act, the Company shall not except by reduction | Company not to
of capital under the provisions of Section 66 or Section 242 of the said | give financial
Act, buy its own share nor give, whether directly or indirectly and | assistance for

whether by means of a loan, guarantee provision of security or otherwise

any financial assistance for the purpose of or in connection with a

purchase of its own
shares.




purchase or subscription made or to be made by any person of or for any
shares in the Company or in its holding company.

6. The Company shall have power to issue shares at a premium and shall | Issue of sharesat a
duly comply with provisions of Section 52 of the said Act and Article 75 | Premium
hereof.

7. The Company may, subject to the provision of Section 55 of the said Act, | Issue of redeemable

issue preference shares which are or at the option of the Company are | preference shares.
liable to be redeemed and may redeem such shares in any manner in the
said Section provided and may issue shares up to the nominal account of
the shares redeemed or to be redeemed as provided in s the said Section.
Where the Company has issued redeemable preference shares, the
provisions of the said Section shall be complied with. The manner in
which such shares shall be redeemed, shall be as provided by Article 81
unless the terms of issue otherwise provide.

8. Subject to the provisions of the Act or any other applicable lawsinforce | Issue of Shares
at the relevant time, the Company may issue shares either equity or any
other kind without having any voting rights and upon such other terms
and conditions as the resolution authorizing such issue may prescribe.

9. The Company may issue the following kinds of sharesin accordance with | “Kinds of Share
these Articles, the Act, the Rules and other applicable laws: Capital”

(a) Equity share capital:

(i) with voting rights; and / or

(ii) with differential rights as to dividend, voting or otherwise in
accordance with the Rules; and

(b) Preference share capita

10. Subject to the provisions of the Act or any other applicable laws in force | Purchase of
at the relevant time, the Board of Directors shall have powers to purchase | Company’s  own
any of its own fully paid shares whether or not they are redeemable and | shares.
may make payment out of its capital in respect of such purchases.

[1l. SHARES AND SHAREHOLDER

11. Subject to Section 11 of the Depositories Act and Section 88 of the Act | Register and Index
the Company shall cause to be kept a Register and index of Membersin | of Members
accordance with the provisions of the Act. Subject to Section 10 of the
Depositories Act, every person holding equity share capita of the
Company and whose name is entered as beneficial owner in the records of
the Depository shall be deemed to be a member of the Company. The
Company shall be entitled to keep in any state, or country outside India or
a branch Register of Members resident in that state or Country.

12. The shares in the capital shall be numbered progressively according to | Shares  to  be
their severa classes. numbered

progressively

13. Subject to the provisions of the said Act and these Articles, the sharesin Shares a  the
the capital of the Company for the time being (including any shares | disposal of
forming part of any increased capital of the Company) shall be under the | Directors.

control of the Directors who may issue, alot or otherwise dispose of the

same or any one of them to such persons on such proportion and on such

terms and conditions and either at a premium or at par or subject to
compliance with the provisions of Section 54 of the Act and at such times
as they may from time to time think fit and proper and with the sanction
of the Company in General Meeting to give to any person the option to
call for or be allotted shares of any class of the Company either at par or




at premium or subject aforesaid during such time and for such
consideration and such option being exercisable at such times as the
Directors think fit.

14. Subject as aforesaid the Directors may allot and issue shares in the capital | Directors may allot
of the Company as payment or part payment for any property sold or | sharesasfully paid-
transferred, goods or machinery supplied or for services rendered to the | up
Company in the conduct of its business, and shares which may he so
alotted may be issued as fully paid-up shares, and if so issued, shall be
deemed to be fully paid-up shares.

15. An application in writing signed by or on behalf of an applicant for shares | Acceptance of
in the Company agreeing to become a member and followed by an | shares
alotment of any shares therein, shall be an acceptance of shares within
the meaning of these Articles, and every person who thus or agrees to
become a Member of the Company and whose name is entered in its
Register of Members shall, for the purpose of these Articles, be member
of the Company.

16. The money, (if any) which the Directors shall, on the alotment of any | Deposit and call
shares being made by them, require of direct to be paid by way of deposit, | etc., to be a debt
cal or otherwise, in respect of any shares allotted by them, shall | payable
immediately on the inscription of the name of the allottee in the Register | immediately.
of Members as the holder of such shares, become a debt due to and
recoverable by the Company from the allottee thereof, and shall be paid
by him accordingly.

17. The Directors shall cause to be made the returns asto al alotmentsfrom | Return of allotment
time to time made in accordance with the provisions of Section 39 of the
said Act.

18. Subject to the provisions of Sections 49 and 50 of the said Act, the | Shares may be
Company may make arrangements on the issue of sharesfor adifference | issued subject to
between the holders of such shares in the amount of calls to be paid and | different conditions
time of payment of such calls. asto cals

19. If, by the condition of allotment of shares, the whole or part of the amount | Instalments on
or issue price thereof shall be payable by installments, every such | shares to be duly
installment shall when due, be paid to the Company by the person who for | paid
the time being and from time to time shall be the registered holder of the
shares or hislega representative.

20. Every member, or his executors or administrators or the other | Liability of
representatives, shall pay to the Company the portion of the capital | Members
represented by his share or shares, which may for the time being remain
unpaid thereon, in such accounts at such time or times and in such
manner, as the Directors shall, from time to time, in accordance with the
Company'sregulations, require or fix for the payment thereof.

21. If any share stands in the names of two or more persons, al the joint | Liability of Joint-
holders of the share shall be severally as well as jointly liable for the | Holders
payment of all deposits, installments and calls due in respect of such share
and for all incidents thereof according to the Compamsgsilations but
the person first named in the Register shall as regards service of notice
and all other matter by the said Act or herein otherwise provided be
deemed the shareholder thereof.

22. Save as herein or by law otherwise expressly provided the Company shall | Registered holder

be entitled to treat the registered holder of any share as the absolute owner
thereof and accordingly shall not except as ordered by a Court of
competent jurisdiction or as by statute required be bound to recognize any
trusts whatsoever or equitable contingent future partial or other claim to

only the owners of
the shares




or interest in such share on the part of any other person whether or not it
shall have express, implied or constructive shall be entered on the
Register or be receivable by the Registrar, the Directors shall however be
at liberty at their sole discretion to register any share in the joint name of
any two or more persons and the survivors of them.

IV. CERTIFICATES OF SHARES

23.

Every member or allottee of share shall be entitled, without payment to
receive one certificate for the share or shares registered in his name under
the Common Seal of the Company in such form as the Directors shall
prescribe or approve specifying the number and the denoting number or
numbers of the share or shares in respect of which it is issued and the
amount paid up thereon. Such certificate shall be issued and signed in
accordance with the provisions of the Companies (Share Capital and
Debentures) Rules, 2014, or any modification thereof or other rules for
the time being in force in that behalf. The certificates shal be issued
within one month of receipt of the application for the registration of
transfer unless the conditions of issue otherwise provide.

Member’s right to
certificate of
shares.

24.

A certificate of shares registered in the name of or more persons unless
otherwise directed by them in writing may be delivered to any one of
them on behalf of them all.

May be delivered to
any one of joint
holders

25.

The Directors may issue new certificate in place of a certificate which is
more out defaced, lost destroyed filled up or otherwise whenever they
think fit upon such terms as to indemnity payment of cost or otherwise
and on payment of such fee as the Directors may think fit. Provided that
no fee shall be charged for the issue of new certificate in replacement of
those which are old decrepit worn out or where cages on the reverse for
recording transfers have been fully utilized. A certificate may be renewed
or aduplicate of a certificate may beissued if such certificate

Issue of new of
duplicate certificate

(a) is proved to have lost, or

(b) having been defaced or mutilated or torn is surrendered to the
Company.

The manner of issue or renewal of certificate or issue of a duplicate
thereof, the form of a certificate (original or renewed) or of a duplicate
thereof, the particulars to be entered in the Register of Members or in the
Register of Renewed or Duplicate, Certificate the form of such Registers
the fee on payment of which the terms and conditions, if any (including
terms and conditions as to evidence and indemnity and the payment of
out-of -expenses incurred by a company in investigating evidence) on
which a certificate may be renewed or a duplicate thereof may be issued
shall be such as may be prescribed by the Rules made under the Act.

26.

The Director may waive payment of any fee generally or in any particular
case.

Directors may
waive fees.

27.

Every endorsement upon the certificate of any transferee thereof shall be
signed by such person for the time being authorised by the Board in that
behalf.

Endorsement on
certificate.

28.

The Board shall comply with requirements prescribed by any Rules made
pursuant to the said Act; relating to the issue and execution of share
certificates.

Board to comply
with Rules




V.CALLSON SHARES

29.

Subject to the provisions of Section 49 of the Directors may from time to
time by means of resolutions passed at meetings of the Board make such
calls as they may think fit upon the members in respect of moneys unpaid
on the shares held by them respectively, whether on account of nominal
value of the shares or by way of premium, and not by the conditions of
Allotment thereof made payable at fixed times and each member shall pay
the amount of every call so made on him to the persons and at the times
and places appointed by the Directors. A call may be made by one
resolution of the Board of Directors.

Directors may
make calls

Cdls may be
made payable in
instalments

30.

A call shall be deemed to have been made at the time when the resolution
of the Directors authorizing such call was passed and may be made
payable by members on the Register of Members on a subsequent date to
be fixed by the Directors.

Calls to date from
resolution.

31.

Fourteen days’ notice at least of every call made payable otherwisg
on alotment shall be given by the Company in the manner hereinafter
provided for the giving of notice specifying the time and place of payment
and the person to whom such call be paid Provided that before the time
for payment of such call the Directors may by notice given in manner
hereinafter provided revoke the same. The Director may from time to time
at their discretion extend the time fixed for the payment of any call and
may extend such time as to al or any such extension but no member shall
be entitled to any such extension except as a matter of grace and favour. A
call may be revoked or postponed at the discretion of the Board.

Notice of calls

Directors may
extend time for
payment

Revocation of call

32.

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

Provisions
applicable to
instalments

33.

If the sum payable in respect of any cal or such other amount or
installments be not paid on or before the day appointed for payment
thereof or any extension thereof as aforesaid the holder for the time being
of the share in respect of which the call shall have been made or such
amount or such amount or installment shall be due shall pay interest for
the same from the day appointed for the payment thereof to the time of
actual payment at such rate as shall from time to time be fixed by the
directors Nothing in this Article shall however be deemed to make it
compulsory on the directors to demand or recover any such interest and
the payment of such interest wholly or in part may be waived by the
Directorsif they think fit so to do.

When interest on
cadl or Instament

payable.

Any money due from the Company to a member may without the consent
and notwithstanding the objection of such member be applied by the
company for calls or towards the payment of any money due from him to
the Company for calls or otherwise.

Money due to
members from the
Company may be
applied in payment
of call or
instalments.

35.

Neither a judgment nor a decree in favour of the Company for calls or
other moneys due in respect of any shares nor any part-payment or
satisfaction there under nor the receipt by the Company of a portion of
any money which shall from time to time be due from any member to the

Part Payment on
account of call, etc.
not to preclude
forfeiture




Company in the respect of his shares either by way of principal or interest
nor any indulgence granted by the Company in respect of payment of any
such money shall prelude the forfeiture of such shares as hereinafter
provided.

36.

On the trial or hearing of any action or suit brought by the Company
against any member or his representative to recover any moneys claimed
to be due to the Company for any call or other sum in respect of his shares
it shall be sufficient to prove that the name of the member in respect of
whose shares, the money is sought to be recovered appears entered on the
Register of Members as the holder, or one of the holders at or subsequent
to the date at which the money sought to be recovered is alleged to have
become due of the shares in respect of which such money is sought to be
recovered and that the amount claimed is not entered as paid in the books
of the Company or the Register of Members and 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 sued in
pursuance of these presents and it shall not be necessary to prove the
appointment of the Directors who made such call nor that a quorum of
Director was present at the Board at which such call was made nor that
the meeting at which such call was made was duly convened or
constituted nor any other matter whatsoever but the proof of the matters
aforesaid shall be conclusive of the debt and the same shall be recovered
by the Company against the Member or his representative from whom the
same is sought to be recovered, unless it shall be proved, on behaf of
such member or his representatives, against the Company that the name of
such member or his representatives against the Company that the name of
such member was improperly inserted in the Register or that the money
sought to be recovered has actually been paid.

Proof on tria of
suit for money due
on shares.

37.

(@) | The Directors may, if they think fit receive from any member
willing to advance the same either in money or money’s wort
whole or any part of the amount remaining unpaid on the shares held
by him beyond the sum actually called up and upon the money
paid or satisfied in advance or so much thereof as from time to time
and at any time thereafter exceed the amount of the calls then made
upon and due in respect of the shares on account of which such
advances have been made, the Company may pay or alow interest at
such rate not exceeding, unless the company in general meeting shall
otherwise direct, twelve per cent per annum, provided always that if
at any time after the payment of any such money the rate of interest
so agreed to be paid to any such member appears to the Directors to
be excessive, it shall be lawful for the Directors from time to time to
repay to such member so much of such money as shall then exceed
the amount of the calls made upon such shares, unless these be an
express agreement to the contrary and after such repayment such
member shall be liable to pay and such shares shall be charged with
the payment of all future calls as if no such advance had been made,
provided also that if at any time after the payment of any money
paid in advance the Company shall go into liquidation either
voluntary or otherwise before the full amount of the money so
advance shall have become due by the member to the Company for
installment or calls, in any other manner the member making such
advance shall be entitled(as between himself and other members) to

receive back from the Company the full balance of such moneys

Payment of unpaid
shares capita in
advance

Interest may be
paid
Thereon

Repayment of such
advances.

Priority of payment




rightly due to him by the Company in priority to any payment to
members on account of capital

in case of winding
up

(b) | The member making such advance shall not, however be entitled to
any voting rights in respect of the moneys so advanced by him until
the same would, but for such payment become presently payable.

No right to vote

V1. FORFEITURE OF AND LIEN ON SHARES

38.

If any member fails to pay any money due from him in respect of any call
made or amount or installment provided in Article 33 on or before the day
appointed for payment of the same or any such extension thereof as
aforesaid or any interest due on such call or amount or installment or any
have been incurred thereon the Directors or any person authorized by
them for that purpose may at any time thereafter during such time as such
money remains unpaid serve a notice on in the manner hereafter provided
for the serving of notices on such member or any of his lega
representatives or any of the persons entitled to the shares by transmission
requiring payment of the money payable in respect of such share, together
with such interest and all expenses(legal or otherwise).

If call or instalment
not paid, notice to
be given to
member.

39.

The notice shall name a day (not earlier than the expiration fourteen days
from the date of the notice) and place or before and at which the money
due as aforesaid is to be paid. The notice shall also state that in the event
of the non-payment of such money at or before the time and the place
appointed the shares in respect of which the same is owing will be liable
to be forfeited.

Terms of notice.

40.

If the requirements of any such notice as aforesaid are not complied with
every or any share in respect of which the given may at any time
thereafter before payment of al calls or amounts or installments interest
and expenses due in respect thereof be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all dividends and
bonuses declared in respect of the forfeited shares and not actually paid
before the forfeiture.

In default of
payment
shares may be
forfeited

41.

Any share shall have been so forfeited, notice of the forfeiture shall be
given to the member in whose name it stood immediately prior of the
forfeiture or to any of his legal representatives or to any persons entitled
to the share by transmission and an entry of the forfeiture with the date
thereof shall forthwith be made in the Register of Members. The
provisions of this Article are however discretionary only and no forfeiture
shall in any manner be invalidated by any omission or neglect to give
such notice or to make such entry as aforesaid.

Notice of forfeiture

42.

Any share so forfeited shall be deemed to be the property of the Company
and the Directors may sell or otherwise dispose of the same either to the
original holder thereof or to any other person and either by public auction
or by private auction and upon such terms and manner as they think fit.

Forfeited share to
become property of
the Company and
may be sold, etc..

43.

In the meantime and until any share so forfeited shall be sold or otherwise
dealt with as aforesaid the forfeiture thereof may at the discretion and by a
resolution of the Directors, be remitted or annulled as a matter of grace
and favour but not as of right, upon such terms and conditions as they
think fit.

Forfeiture may be
remitted or
annulled

Any member whose shares have been forfeited shall notwithstanding the
forfeiture remain liable to pay and shal forthwith pay to the Company all
calls amounts installments and expenses owing upon or in respect of such
shares at the time of the forfeiture, together with interest thereon from the

Members still liable
to pay money due,
notwithstanding the
Forfeiture.




time of the forfeiture until payment at such rates as the Directors may
determine in the same manner in al respects as if the shares had not been
forfeited, without any deduction or alowance for the value of the shares
at the time of the forfeiture and Directors may enforce the payment
thereof if they think fit (but without being under any obligation so to do),
without entitling such compensation, for the same unless the Directors
shall think fit to make such compensation which they shal have full
power to do in such manner and on such terms on behalf of the Company
as they shall think fit.

45.

The forfeiture of a share shall involve the extension of al interest in and
of al claim and demands against the Company of the member in respect
of the share and all other rights of the member incident to the share except
only of those rights as by these Articles are expressly saved.

Effect of forfeiture

46.

A certificate in writing under the signature of a Director or the Secretary
or by any other person who may be authorized for the purpose by the
Directors that the call amount or installment in respect of a share was
made or was due or the interest in respect of a call, amount or installment
was or the expenses were payable as the case may be that notice thereof as
aforesaid was given and default in payment was made and that the
forfeiture of the share was made by a resolution of the Directors to that
the effect shall be sufficient evidence of the facts stated therein as against
al persons entitled to or interested in such share and such certificate and
the receipt of the Company for the price of such share shall constitute a
good title to such share in the purchaser of such share who shall as soon
as he has completed his purchase be entered in the Register of Members
as the holder of share. Any such purchaser shall not (unless by express
agreement) be liable to pay any calls, amounts, installments, interest and
expenses owing to the Company prior to such purchase nor shal he be
entitled (unless by express agreement) to any of the dividend interest or
bonus accrued or which might have accrued upon the share before the
time of completing his purchase. Such purchaser shall not be bound to see
to the application of the purchase money nor shall his title to be share be
affected by any irregularity in the proceedings in reference to the
forfeiture of such share or the sale thereof.

Certificate of
Forfeiture

Title of purchasers

47.

The Company shall have afirst and paramount lien upon all the shares not
being fully paid-up shares registered in the name of each member
(whether solely or jointly with another or others) and upon the proceeds of
the sale thereof for al moneys from time to time due or payable by him to
the Company for calls then made and all amounts or installments as
provided by Article 33 payable in respect of such shares and no equitable
interest in any shares shall be created except upon the footing and
condition that Article 23 hereof is to have full effect. Any such lien shall
extended to all dividends from time to time declared in respect of such
shares. Unless otherwise agreed the Registration of a transfer of shares
shall operate as awaiver of the Company alien if any on such shares. The
Directors may at any time declare any shares to be exempt wholly or
partialy from the provisions of this Article.

Company'’s lien on
shares

48.

For the purpose of enforcing such lien the Directors may sell the shares
subject thereof in such manner as they think fit and transfer the name of
the purchaser without any consent and notwithstanding any opposition on
the part of the indebted member or any other persons interested therein
and a complete title to the shares which shall be sold and transferred shall
be acquired by the purchaser by virtue of such sale and transfer against

Lien enforced by
sale




such indebted member and al persons claiming with or under him
whether he may be indebted to the Company in point of fact or not. But
no such sale shall be made until notice in writing stating the amount due
or specifying the liability or engagement and demanding payment or
fulfillment or discharge thereof and of the intention to sell in default shall
have been served upon such member or his heirs executors administrators,
or other representatives or upon the persons(if any) entitled by
transmission to the shares or any one or more of such heirs executors
administrators, representatives or persons and default shall have been
made by him or them in payment, fulfillment or discharge of such debts
liahilities or engagements for seven days after such notice

Notice to be given

49.

The net proceeds of any such sale after payment of the costs of such sale
shall be applied in or towards the satisfaction of such debts liabilities or
engagements and the residue (if any) paid to such member or any of his
heirs executors, administrators, representatives or assigns or any of the
persons (if any) entitled by transmission to the shares sold.

Application of sale
proceeds.

50.

Upon any sale after forfeiture or upon any sale for enforcing a lien in
purported exercise of the powers hereinbefore given the Directors may
appoint same person or persons to execute an instrument of the transfer of
the shares sold.

Execution of
instrument
of transfer

51.

Upon any such sale after forfeiture the Directors shall cause the
purchaser's name to be entered in the Register peatesf the shares
sold and shall issue to the purchaser a certificate such as is specified in
Article 24 hereof in respect of the shares sold and the purchaser shall not
be bound to see to the regularity of the proceeding or to the application of
the purchase money and after his name has been entered in the Register in
respect of such shares the validity of the sale shall not be impeached by
any person and the remedy of any person aggrieved by the sale shall bein
damages only and against the Company exclusively.

Validity of sale of
such shares.

VIl. TRANSFER AND TRANSMISSION OF SHARES

52.

The Company shall keep a book called the “Register of Transfers
herein shall be fairly and distinctly entered the particulars of every transfer

or transmission of any share in the Company the provisions herein

contained regarding transfers and transmissions shall be subject to the

requirements of the said Act and other laws for the time being relating to

transfers and transmissions of shares.

53.

No transfer shall be registered unless a proper instrument of transfer
(which share shall be in the form specified in the Rules) has been
delivered to the Company. Every instrument of transfer shall be duly
stamped and shall be executed by or on behalf of the transferor and the
transferee and in the case of a share held by two or more holder or to be
transferred to the joint names of two or more transferees by all such joint
holders or by all such joint transferees as the case may be. Severd
executors or administrators of a deceased member proposing to transfer
the share registered in the name of such deceased member shall al sign
instrument of transfer in respect of the share as if they were the joint
holder of the share. The instrument of transfer shall specify the name
address and occupation if any of the transferee.

In the case of the death of any one or more of the persons named in the
Register as the joint holders of any share the survivor or survivors shall be




the only persons recognized by the Company as having any title to or
interest in such share but nothing herein contained shall be taken to
release the estate of the deceased joint holder from any liability on the
shares held by him jointly with any other person.

55.

(1) On the death of a member, the survivor or survivors where the member
was a joint holder, and his nominee or nominees or legal representatives
where he was a sole holder, shall be the only persons recognized by the
company as having any title to hisinterest in the shares.

(2) Where there is no nominee, the executors or administrator of a
deceased member and not being one of several joint holder shall be only
persons recognized by the Company as having any title to the shares
registered in the name of such deceased member and the Company shall
not be bound to recognized such executor or administrators unless they
shall have first obtained Probate or Letters of Administration or other
legal representation as the case may be as provided in Article 2(m)
nevertheless the Directors in any case where they in their absolute
discretion think fit may dispense with the production of Probate or |etters
of Administration or such other legal representation upon such terms as to
indemnity or otherwise as they may claim fit and under the next Article
register the name of any person claims to be absolutely entitled to the
shares standing in the name of deceased member as a member in respect
of such shares.

56.

(1) Every shareholder or debenture holder of the Company may at any
time nominate in the prescribed manner a person to whom his sharesin or
debentures of the Company shall vest in the event of his death.

Nomination

(2) Where the shares in or debenture of the Company are held by more
than one person jointly the joint holders may together nominate in the
prescribe manner a person to whom all the rights in the shares or
debenture of the company as the case may be self-vest in the event of
death of al the joint holders.

(3) Notwithstanding anything contained in any other law for the time
being force or in any disposition whether testamentary or otherwise in
respect of such shares in or debenture of the Company where nomination
made in the prescribed manner purpose to confer on any person the right
to vest the sharesin or debenture of the Company the nominee shall on the
death of the shareholder or debenture holder or as the case may be on the
death of joint holders become entitled to al the rights in such shares or
debentures to the exclusion of al other person unless the nomination is
varied cancelled in the prescribed manner.

(4) Where the nominee is a minor it shall be lawful for the holder of the
shares or debenture to make the nomination to appoint in the prescribe
manner any person to become entitled to shares in or debenture of the
Company in the event of his death during the minority.

57.

A nominee upon production of such evidence as may be required by the
Board and subject as hereinafter provided elect either.

Transmission of
Securities by
nominee

(i) | to be registered himself as holder of the share or debenture as the
case may be or

(if) | to make such transfer of the share or debenture as the case may be
as the deceased shareholder could have made,

(iii) | if the nominee elects to be registered as holder of the share or share
or debenture himself as the case may be he shall deliver or send to




the Company a notice in writing signed by him stating that he so
elect and such notice shall be accompanied with the death certificate
of the deceased shareholder debenture holder as the case may be.

(iv) | nominee shall be entitled to the same dividends and other
advantages to which he would be entitled to if he were the
registered holder of the share or debenture except that be shall not
before being registered as a member in respect of his share or
debenture be entitled in respect of it to exercise any right conferred
by membership in relation to meetings of Company.

Provided further that the Board may at any time give notice requiring any
such person to elect either to be registered himself or to transfer the share
or debenture and if the notice is not complied with within ninety days the
Board may thereafter withhold payment of all dividends bonuses or other
moneys payable or rights accruing in respect of the share or debenture
until.

58.

Subject to the provision of the last preceding Article any person to whom
the right to any share has been transmitted in consequence of the death or
insolvency of any member or otherwise by operation of law may with the
consent of the Directors (which they shall not be under any obligation to
give) and upon his producing such evidence that he sustains the character
in request of which he proposes to act under this Article and of histitle as
the Directors think sufficient either be registered himself as a member in
respect of such shares. This Clause is hereinafter referred to as the
‘transmission clause’. A transfer of the share or other interest i
Company of a deceased member thereof made by his legal representative
shall, although the legal representative is not himself a member be as valid
asif he had been a member at the time of effecting the transmission.

Registration of
persons entitled to
shares  otherwise
than by transfer
(transmission
clause)

59.

Every transmission of share shal be verified in such manner as the
Directors may require and the Company may refuse to register any such
transmission until the same be so verified or unless and until an indemnity
be given to the Company with regard to such registration which the
Directors at their discretion shall consider sufficient provided nevertheless
that there shall not be any obligation on the Company or the Directors to
accept any indemnity. The Directors shall have the same right to refuse to
register a person entitled by transmission to any shares or his nominee as
if he were the transferee named in an ordinary transfer presented for
registration.

Evidence of
transmission to be
verified

60.

A person entitled to a share by transmission may until the Directors
otherwise determine as provided by Article 123 receive and give
discharge for any dividends bonuses or other moneys payable in respect of
the share but he shall not be entitled to vote at meetings of the Company
and to any of the right and privileges of a member unless and until he shall
have become member in respect of the shares.

Rights of such

person

61.

An application for the registration a transfer of shares of other interest of a
member in the Company may be made either by the transferor or the
transferee. Where such application is made by the transferor and relates to
partly paid shares the transfer shall not be registered unless the Company
gives notice of the application to the transferee and transferee makes no
objection to the transfer within two weeks from the date of the delivery of
the notice.

Procedure on
application for
transfer

62.

Every instrument of transfer duly executed in accordance with the
provision of these Articles and duly stamped and dated shall be I€ft at the

office of the Company for registration accompanied by the certificate of

Transfer to be left
a office with
certificate and with




the shares to be transferred or if no such certificate is in existence the
letter of allotment and also such other evidence as the Directors may
require to prove the title of the transfer or his right to transfer the shares
and generally under and subject to such conditions and regulations the
Directors shall from time to time prescribe. Where on an application in
writing made to the Company by the transferee and bearing the stamp
required for an instrument of transfer it is proved to the satisfaction of the
Directors that an instrument of transfer signed by or on behalf of the
transfer and by or on behalf of the transferee has been lost the Company
may if the Directors think fit register the transfer on such terms as to
indemnity as the Directors may think fit.

evidence of title

63.

The Directors may at their own absolute and uncontrolled discretion and
without assigning or being under any obligation to give any reason decline
to register or acknowledge any case in which the Company has alien upon
the shares or any of them or in the case of shares not fully paid-up whilst
any moneys called upon payable at a fixed time in respect of the shares
desired to be transferred or any of them remain unpaid or unless the
transfer is approved by the Directors. Nothing in Section 56 of the Act
shall prejudice this power to refuse to register the transfer of or the
transmission by operation of law of the right to, any shares or interest of a
member in or debentures of the Company. Provided that registration of a
transfer shall not be refused on the ground of the transfer being either
alone or jointly with any other person or persons indebted to the Company
on any account whatsoever except a lien on shares. The registration of a
transfer shall be conclusive evidence of the approval by the Directors of a
transferee but so far only as regards the share of sharesin respect of which
the transfer is so registered and not further or otherwise and not so as to
debar the Directors from declining to register any subsequent or other
transfer of other shares applied for in the name of such transferee. If the
Directors refuse to transfer or transmission of any shares or debentures
notice of the refusal shall within two months from the date on which the
instrument of transfer or intimation of transmission of any shares or
debentures notice of the refusal shall within two months from the date on
which the instrument of transfer or intimation of transmission was
delivered to the Company be sent to the transferee and the transferor or to
the person giving intimation of the transmission as the case may be.

Transferor to
remain holder of
shares till transfer
registered

Every instrument of transfer which shall be registered shall remain
permanently in the custody of the Company. If the transfer relates to the
only share or al the shares comprised in the certificate such certificate or
a new certificate lien thereof shall after the registration of the transfer be
delivered to the transferee and if the same relates only to a part of the
shares comprised in the certificate shall on registration of the transfer be
retained by the Directors and cancelled and new certificates will be issued
to the transferor and the transferee in respect of the shares respectively
held by them.

Registered transfer
to remain with
Company

65.

There shall be paid to the Company, in the respect of the transfer or
transmission of any number of shares to the same party a fee not
exceeding one rupee per share and subject to such maximum on any one
transfer as shall from time to time be determined by the Directors.

Fee on transfer or
Transmission

66.

The Directors shall have power on giving seven days’ notice
advertisement as required by Section 91 of the Act to close the Transfer
Book and Register of Members of such period or periods of time in every

year as to them may seem expedient, but not exceeding 45 days in any

Transfer Books and
Register may be
closed for not more
than 45 days in a




year and not exceeding 30 days at any onetime.

year.

67. The Company shall incur no liability or responsibility whatsoever in | The Company not
consequence of its registering or giving effect to any transfer of share | liable for disregard
made, or purporting to be made by an apparent legal owner(as shown or | of any  notice
appearing in the Register of Members) to the prejudice of any person or | prohibiting
claming any equitable right title or interest to or in the same shares | registration of a
notwithstanding that the Company may have had notice of such equitable | transfer
right title or interest or prohibiting registration of such transfer and may
have entered such notice or referred there to in any book of the Company
and the Company shall not be bound or required to regard or attend or
give effect to any notice which may be given to it of any equitable right
title or interest or be under any liability whatsoever for refusing or
neglecting so to do, though it may have been entered or referred to in
some book of the Company but the Company shall nevertheless be at
liberty to regard and attend to any such notice and give effect thereto if the
Director shall think fit.

68. The provision of these Articles shall mutatis mutandis apply to the transfer | Transfer of
or transmission by operation of law of debentures of the Company. debentures

VIIl. DEMATERIALIZATION OF SECURITIES
69. A. Dematerialization of Securities: Dematerialization

of Securities

Notwithstanding anything contained in these Articles, the Company shall
be entitled to dematerialize its securities and to offer securities in a
dematerialized form pursuant to Depositories Act and the rules framed
here under.

B. No necessity for distinctive number for securities

Section 45 of the Act not to apply: Nothing contained in the Act or these
Articles regarding the necessity of having distinctive number for
securities issued by the Company shall apply to securities held in a
depository.

C. Option for investors:

Every person subscribing to securities offered by the Company shall have
the option to receive the security certificates or to hold the securities with
a Depository. Such a person who is the beneficial owner of the securities
can at any time opt out of a Depository if permitted by law in respect of
any security in the manner provided by the Depositories Act and the
Company shall in the manner and within the time prescribe issue to the
beneficial owner the required certificate of securities.

Where a person opts to hold his security with a Depository the Company
shall intimate such Depository the details of allotment of the security and
on receipt of such information the Depository shall enter in its record the
name of the allottee as the beneficial owner of the security.

D. Securitiesin Depositories to be in fungible form:

All securities held by a Depository shall be dematerialized and shall bein
afungible form. Nothing contained in Section 89 of the Act shall apply to
a Depository in respect of the securities held by it on behaf of the
beneficial owners.

E. Rights of Depositories and Beneficial Owners:




i. Notwithstanding anything to the contrary contained in the Act or these
Articles a Depository shall be deemed to be the registered owner for the
purpose of effecting transfer of ownership of security on behalf of the
beneficial owner.

ii. Save as otherwise provided in (i) above the Depository as a registered
owner of the securities shall not have any voting rights or any other right
in respect of the securities held by it.

iii. Every person holding securities of the Company and whose name is
entered as a beneficial owner in the records of the Depository shall be a
member of the Company. The beneficia owner of the securities shall be
entitled to all the rights and benefits and be subject to all the liabilities in
respect of his securities held by a Depository.

F. Depository to furnish information:

Notwithstanding anything to the contrary contained in the Act or these
Articles where the securities are held in a Depository on the records of the
beneficial ownership may be served by such Depository on the Company
by means of electronic mode or by delivery external discs or drives.

G. Option to opt out in respect of any security:

If a beneficial owner seeks to opt out of a Depository in respect of any
security the beneficia owner shall inform the Depository accordingly.
The Depository shall on receipt of the intimation as above make
appropriate entries in its record and shal inform the Company
accordingly.

The Company shall within thirty (30) days of the receipt of intimation
from the Depository and on fulfillment of such conditions and on payment
of such fees as may be specified by the regulations issue the certificate of
securities to the beneficial owner or the transferee as the case may be.

H. Section 56 of the Act not to apply:

Notwithstanding anything to the contrary contained in the Articles

Section 56 of the Act shall not apply to transfer of security affected by the
transferor and the transferee both of whom are entered as beneficial owner
in the record of a Depository.

I. Register and index of beneficial owners:

The Register and index of Beneficial Owner maintained by a Depository
under Section 11 of the Depositories Act shall be deemed to be the
Register and Index of Members and security holders as the case may be
for the purpose of these Articles.

J. Intimation to Depository:

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

K. Stamp duty on securities held in dematerialized form:

No stamp duty would be payable on shares and securities held in
dematerialized form in any medium as may be permitted by law including




any form of electronic medium.

L. Applicability of the Depositories Act:

In case of transfer of shares debenture and other marketable securities
where the Company has not issued any certificate and where such shares
debenture or securities are being held in an electronic and fungible form
in a Depository the provisions of the Depositories Act 1996 shall apply.

M. Company to recognize the rights of Registered Holders as also the
Beneficial Ownersin the records of the Depository :

Save as herein otherwise provided the Company shall be entitled to treat
the person whose name appears on the Register of Members as the holder
of any share as also the Beneficial Owner of the shares in records of the
Depository as the absolute owner thereof as regards receipt of dividends
or bonus or service of notice and al or any other matters connected with
the Company and accordingly the Company shall not except as ordered by
a Court of competent jurisdiction or as by law required be bound to
recognize any benami trust or equity or equitable contingent or other
claim to or interest in such share on the part of any other person whether
or not it shall have express or implied notice thereof.

IX. INCREASE AND REORGANISATION OF CAPITAL

70. The Company may by Ordinary Resolution so after the condition of its Company may alter
Memorandum of Association as: its capital in certain
ways
(a) | to increase its share capital by such amount as it think expedient by
issuing new shares;
(b) | to consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares,
(c) | toconvert al or any of itsfully paid-up sharesinto stock and re-
covert that stock into fully paid-up shares of any denomination;
(d) | to sub-divideits share or any of them into share of smaller amount
than isfixed by its Memorandum of Association so however that in
the sub-division the proportion between the amount paid and the
amount if any unpaid on each reduced shares shall be the same as it
was in the case of the share from which the reduced share is derived.
(e) | to cancel any share which at the date of the passing of the resolution
in that behalf not been taken by any person and diminish the amount
of its share capital by the amount of the shares so cancelled.
71. The Company may from time to time in Genera Meeting with the | Increase of capita

sanction of an Ordinary Resolution whether al the shares for the time
being authorized shall have been issued or not and whether al the shares
for the being issued shall have been fully called up or not increase its
capital to any amount by the creation of new shares such aggregate
increase to be divided into shares of such respective amounts as the
Company by the resolution authorizing such increase direct or authorizes.
The new shares shall be issued upon such terms and condition and if
preference shares upon such conditions as to redemption and with such
rights and privilege annexed thereto as the General Meeting resolving
upon the creation thereof shall direct or authorize and in particular such
shares may be issued with a preferential or qualified right to dividends
and in the distribution of assets of the Company and subject to the

by the Company
and how carried
into effect




provisions of Sections 47 of the said Act with a special or without any
right of voting and the General Meeting resolving upon the creation of the
shares may direct that any shares for the time being unissued and any new
shares about to be issued or any of them shall be offered in the first
instance and either at par or at a premium, to all the then member or any
class thereof in proportion to the amount of capital held by them or make
any other provisions as to the issue and allotment of such original shares
and the new shares and failing such directions by the General Meeting
resolving upon the creation of the shares or so far as such directions shall
not extend the new shares shall be at the Disposal of Directors if they
formed part of the shares in the originals capital.

72.

The Directors may from time to time without any sanction of the
Company and whenever al the shares in the issued capital shall not have
been subscribed and whether all the shares for the time being subscribed
shall have been fully called up or not issue further shares of such value as
they may think fit out of the unsubscribed balance of the issued capital.
Such further share shall be issued upon such terms and conditions (and if
preference shares upon such conditions as to redemption) and with such
rights and privileges annexed thereto as the Board shall direct and in
particular such shares may be issued with a preferential or qualified right
to dividend and in the distribution of the assets of the Company and
subject to the provisions of Sections 47 of the said Act with a specia or
without any right of voting and the Board may dispose of such shares or
any of them either at par to any member or any class thereof or in such

other manner as the Board may think most beneficial to the Company.

Increase of capital
by the directors and
how carried into
effect

73.

(1) Where the Board of Directors or the Company decides to increase the
subscribe capital of the Company by allotment of further shares then
unless the requirements of Section 62 of the said Act are complied with:

Further issue of
capital

a | such further shares shall be offered to the persons who at the date of
the offer are holders of the equity shares of the Company in
proportion as nearly as circumstances admit to the capital paid-up
on those shares at the date;

b | the offer aforesaid shall be made by notice specifying the member
of shares offered and limiting atime not being less than fifteen days
from and not exceeding thirty days from the date of the offer within
which the offer, If not accepted will be deemed to have been
declined.

c | The offer aforesaid shall be deemed to include a right exercisable
by the person concerned to renounce the shares offered to him or
any of them in favour of any other person; and the notice shall
contain a statement of thisright;

d | after the expiry of the time specified in the notice aforesaid or on
receipt of earlier intimation from the person to whom such noticeis
given that he declined to accept the shares offered the Board of
Directors may dispose of them in such manner as they think most
beneficial to the Company.

e | To employees under a scheme of employees’ stock option, s
to Specia Resolution passed by the company and subject to such
conditions as may be specified in the relevant Rules.

f | To any persons, by way of passing a Specia Resolution to that
effect, whether or not those persons include the persons referred to
in clause (@) or clause (b), either for cash or for a consideration
other than cash, if the price of such shares is determined by the




valuation report of a registered valuer subject to such conditions as
may be specified in the relevant Rules

g | The right to issue further shares provided in this clause, shall
include a right to the Company, to issue any instrument, including
Global Depositary Receipt.

h | whenever any shares are to be offered to the members the Directors
may dispose of any such shares which by reason of the proportion
borne by them to the number of persons entitled to such offer, or by
reason of any other difficulty in apportioning the same cannot in the
opinion of the Directors be conveniently the offered to the
members.

i | Nothing in this Article shall apply to the increase of the subscribed
capital of the Company caused by the exercise of an option as a
term attached to the debentures issued or loans raised by the
company to convert such debentures or loans into shares in the
Company:

j | Provided that terms of issue of such debenture or loan containing
such an option have been approved before the issue of such
debentures or the raising of loan by a specia resolution passed by
the company in general meeting

74.

Where the Company issues shares at a premium, whether for cash or
otherwise a sum equal to the aggregate amount or value of the premiums
received on those shares shall be transferred to an account to be called
“Securities Premium Account”. The Securities Premium Account shé
applied only for the purposes authorized by Section 52 of the said Act.

Share Premium
Account to be
Maintained

75.

Except so far as otherwise provided by the conditions of issue or by these
presents any capital raised by creation of new shares shall be considered
as part of the original capital and shall be subject to the provisions herein
contained with reference to the payment of calls and install ments transfer,
transmission, forfeiture, lien, surrender, voting and otherwise in al
respects asif it had been the original capital.

How far new shares
to rank with the
shares in origina
capital

76.

The Directors shall whenever the share capital is increased beyond the
authorized capital file with the Registrar of Companies notice of the
increase of the capital as provided by Section 64 of the said Act within the
prescribed time after the passing of the resolution authorizing the
increase.

Notice of increase
of Capital

77.

a | When any shares shall have been converted into stock the several
holders of such stock may thenceforth transfer their respective
interests therein or any part of such interest in the same manner and
subject to the same regulations as and subject to which sharesin the
Company’'s capital may be transferred or as near theret
circumstances will admit But the Directors may from time to time if
they think fit fix the minimum amount of stock transferable and
restrict or forbid the transfer of fraction of that minimum but with
full power nevertheless at their discretion to waive such rulesin any
particular case.

Transfer of stock

b | Notice of such conversion of shares into stock or reconversion of
stock into shares shall be filed with Registrar of Companies as
provided in Section 64 of the said Act.

78.

The stock shall confer on the holders thereof respectively the same
privilege and advantages as regards participation in profits and voting at
meetings of the Company and for other purpose as would have been

conferred by shares of equal amount in the capital of the Company of the

Right of
stockholders




same class as shares from which such stock was converted but no such
privileges or advantages except the participation in profits of the
Company or in the assets of the Company on a winding up shall be
conferred by any such aliquot part of consolidated stock would not if
existing in shares have conferred such privileges or advantages. No such
conversion shall effect or prejudice any preference or other specia
privileges attached to the shares so converted. Save as aforesaid all the
stock as well as to shares and the word “share” and “shareholder” in

presents shall include “stock” and “steleklder.”

X. REDUCTION OF CAPITAL

79.

The Company may from time to time by Specia Resolution and subject to
confirmation by the Tribunal reduce its share capital in any way and in
particular and without prejudice to the generality of the foregoing power

may-

Reduction of
capital

a | extinguish or reduce the liability on any of its shares in respect of
share capital not paid-up; or

b | ether with or without extinguishing or reducing liability on any of
its shares cancel any paid- up share capital which is lost or is
unrepresented by available assets; or

c | ether with or without extinguishing or reducing liability on any of
its shares pay off any paid-up share capital which is in excess of
the wants of the Company.

and may if and so far as is necessary alter its Memorandum by reducing
the amount of its share capital and of its shares accordingly. Capital may
be paid off on the footing that it may be called up again or otherwise and
paid-up capital may be cancelled as aforesaid without reducing the
nominal amount of the shares by the like amount to the intent that the
unpaid and callable capital shall be increased by the like amount. The
Directors shall whenever the capital of the Company is reduced duly
comply with the provisions of Section 66 of the said Act.

80.

(i) | Whenever any preference shares are issued which are, or the
option of the Company are to be liable to be redeemed the
following provisions shall take effect;-

Provisions relating
to redemption of
preference shares

(a) No such shares shall be redeemed except out of the profits of
the Company which would otherwise be available for dividend or
out of the proceeds of a fresh issue of shares made for the purpose
of the redemption.

(b) No such shares shall be redeemed unless they are fully paid.

(c) The premium if any payable on redemption must be provided
for out of the profits of the Company or out of the Compar
Securities Premium Account before the shares are redeemed.

(d) Where any such shares are redeemed otherwise than out of
profits which would otherwise have been available for dividend be
transferred to a Reserve Fund to be called ‘The Ca
Redemption Reserve Account’ a sum equal to the nominal an
of the shares redeemed and the provisions of the Act relating to the
reduction of the share capital of the Company shall except as
provided under Section 55 of the Act, apply as if the capita
Redemption Reserve Account were paid-up share capital of the
Company.

(e) Whenever the Company redeems any redeemable preference




shares the provisions of Section 64 of the Act shall be complied
with.

Subject to the provisions of Section 55 of the Act and these
Articles the redemption of preference shares hereunder may be
affected in accordance with the terms and conditions of their issue
and in the absence of any such terms and conditions in such
manner as the Directors may think fit.

Where the Company has redeemed or is about to redeem any
preference shares it shall have power to issue shares up to the
nominal amount of the shares redeemed or to be redeemed as if
those shares had never been issued and accordingly the share
capital of the Company shall not for the purpose of calculating the
fees payable under Section 403 of the said Act be deemed to be
increased by the issue of shares in pursuance of this clause.
Provided that where new shares are issued before the redemption
of the old shares the new shares shall not so far as relate to stamp
duty be deemed to have been issued in pursuance of this clause
unless the old shares are redeemed within one month after the
issue of the new shares.

The capital Redemption Reserve Account may notwithstanding
anything in this Article be applied by the Company in paying up
unissued shares of the Company to be issued to members of the
Company as fully paid bonus shares.

XI.MODIFICATION OF RIGHTS

81.

Whenever the share capital is divided into different classes of sharesall or
any of the rights and privilege attached to each class may subject to the
provisions of Section 48 of the Act varied, modified, commuted, affected,
abrogated or dealt with the consent in writing by the holders of not less
than three-fourths of the issued shares of that class or with the sanction of
a Special Resolution passed at a separate meeting of the holders of the
issued shares of that class and all the provisions contained in these
Articles as to General Meetings (including the provisions relating to
quorum at such meetings) shall subject to the provisions of the said Act
and the Rules made there under mutatis mutandis apply to every such
meeting. The Company shall comply with the provisions of Section 117
of the said Act as to forwarding a copy of such agreement or resolution to
the Registrar.

Power to modify
rights

XI1. GENERAL MEETINGS

82.

The Company shall in addition to any other meetings which are
hereinafter referred to as “Extraordinary General Meetings” ho
General Meeting which shall be styled as Annual General Meeting and
shall specify the meeting as such in the notice calling it.

Annual General
Meeting

a | An Annua General meeting shall be held in each year and not
more than fifteen months shall elapse between the date of one
Annua Genera Meeting and that of the next: Provided that the
Annual General Meeting may be held within a period of six
months from the date of closing of the financial year. Provided
further that any Annual General Meeting (not being the first
Annual General Meeting) may be held after such period of 15




months if the Registrar of Companies extends the time for holding
the same.

b | Every Annual General Meeting shall be held within a period of 6
months from the date up to which the Balance Sheet and
Statement of Profit and Loss Account of the Company intended to
be placed before such Annual general Meseting are made up unless
an extension of time has been granted for holding a meeting under
the third proviso to sub-section (1) of Section 96 of the Act.

¢ | Every Annual Genera Meeting shall be called for a time during
business hours, that is, between 9 am and 6 pm on any day that is
not a National Holiday and shall be held at the Registered of the
Company or at some other place within the city, town or village in
which the Registered Office of the Company is situate and the
notice calling the meeting shall specify it as the Annual General
Meseting.

d | The Director may cal
whenever they think fit.

an Extraordinary Genera Meeting

Extraordinary
Genera Meeting

83.

The Director shall call an Extraordinary General Meeting of the Company
in the manner provided by Section 100 of the said Act on receiving avalid
reguisition complying in all respects with the provisions of the said
Section. If the requisition proceed to call a meeting to be held within
forty-five days from date a meeting may be call by the requisitionists as
provided in the said Section.

Extraordinary
General Meeting to
be caled on
reguisition

a | A General Meeting of the Company may be called by giving not
less than clear twenty one days’ notice in writindgProvided that a
general meeting may be called after giving a shorter notice if
consent is given in writing or by electronic mode by not less than
ninety-five percent of the members entitled to vote at such
meeting.

Length of notice

Provided that where any member of the Company are entitled to vote only
on some resolution or resolutions to be moved at a meeting and not on the
others those members shall be taken into account for the purpose of the
this clause in respect of the former resolution or resolutions and not in
respect of the latter.

85.

a | Notice of every meeting of the Company shall specify the place
and the day and hour of the meeting and shall contain a statement
of the business to be transacts thereat.

b | Such notice shal be given;

c | to every member of the company in any manner authorized by
clause (1) to 5) of the Article 205;

d | to then persons entitled to a share in consequent of the death or
insolvency of a member by sending it through the post in a prepaid
letter addressed to them by name or by the titled of representatives
of the deceased or assignees of the insolvent or by any like
description at the address if any in India supplied for the purpose
by the persons claiming to be so supplied by giving the notice in
any manner in which it might have been given if the death or
insolvency had not occurred; and

e | tothe Auditor or Auditors for the time being of the Company

—h

Every director of the Company

g | The accidental omission to give notice to or the non-receipt of
such notice by any member or other person to whom it should be
given shall not invalidate the proceeding at the meeting.

Omission to give
notice or non-
receipt of notice




shal not invalidate
proceedings

h | In every notice there shall appear with reasonable prominence a
statement that a member entitled to attend and vote is entitled to
appoint a proxy or where that is allowed one or more proxies to
attend and vote instead of himself and that a proxy need not be a
member.

i Where any items of business to be transacted at the meeting are
deemed to be special as provided in Article 87 there shall be
annexed to the notice of the meeting a statement setting out all
materia facts concerning each such item of business, including in
particular the nature of the concern or interest, financia or
otherwise, if any, in respect of each items herein of every Director
or Manager or other Key Managerial Personnel or their respective
relatives provided that where the notice of a meeting is given by
advertising the same in newspaper circulating in the neighborhood
of the Registered Office of the Company under clause need not be
annexed to the notice as required by that Section but it shall be
mentioned in the advertisement at the statement has been
forwarded to the members of the Company.

Explanatory
Statements
and Inspection

i Provided further that where any item of special business as
aforesaid to be transacted at meeting of the Company relate to or
affects any other Company the extent of shareholding interest in
that other company of every director or manager or other Key
Managerial Personnel, if any, of this Company shall also be set out
in the statement if the extent of such shareholding interest is not
less than twenty percent of the paid—up share capital of that other
Company.

k | Where any item of business consists of the according of approval
to any document by the meeting the time and place where the
document can be inspected shall be specified in the statement
aforesaid.

Inspection of
documents to be
approved

I The Directors shall duly comply with the provisions of Section
115 of the said Act with regard to resolutions in respect of which
specia noticeis required by the said Act.

86.

In the case of an Annual General Meeting all business to be transacted at
the meeting shall be deemed specia with the exception of business
relating to (i) the consideration of financial statements and the Reports of
the Board of Directors and Auditors (ii) the declaration of dividends (iii)
the appointment of Directors in the place of those retiring and (iv)
appointment of and the fixing of the remuneration of the Auditors. In the
case of any other meeting all business shall be deemed Special.

Business to be
transacted a
meetings

87.

Upon a requisition of members complying with Section 100 of the said
Act the Directors shall duly comply with the obligations of the Company
under Section 111 of the said Act relating to circulation of members
resolutions and statements relating to such resolutions.

Circulation of
members
Resolutions

88.

A certificate in writing signed by the Secretary or by a Director or some
officer appointed by the Directors for the purpose to the effect that
according to the best of his belief the notices convening the meeting have
been duly given shall be prima-facie evidence thereof.

Certificate
conclusive

as to the Generd
Meeting having
been duly called




XI11. PROCEEDING AT GENERAL MEETING

89.

No General Meseting, Annual or Extraordinary shall be competent to enter
upon discuss or transact any business a statement of which has not been
specified in the notice convening the meeting except as provided in the
said Act.

Business which
may be transacted
at meeting

90.

No business shall be transacted at any General Meeting, unless the
following requisite quorum is present at the time when the meeting
proceeds to business.

a. Five members personally present if the number of members on the date
of meeting is not more than one thousand,;

b. Fifteen members personally present if the number of members on the
date of meeting is not more than five thousand

c. Thirty members personally present if the number of members on the
date of meeting exceeds five thousand

and entitled to be preset and to vote shall be a quorum for a General
Meeting for all purpose save as otherwise expressly provided in the said
Act or in these presents. When more than one of the joint holders of a
share is present not more than one of them shall be counted for
ascertaining the quorum. Several executors or administrators of a deceased
person in whose sole name shares stand shall for purpose of this clause be
deemed joint holders thereof.

Quorum

91.

If within half an hour from the time appointed for holding the meeting a
guorum be not present the meeting if convened upon such requisition of
members as aforesaid shall be dissolved but in any other case (subject to
the provisions of Article 157(4)(b) it shall stand adjourned to the same day
in the next week at the same place and time or to such other day and at
such other time and place as the Board may determine.

If quorum not
present when
meeting to be
dissolved and when
to be adjourned

92.

If at such adjourned meeting a quorum of members is not present within
half an hour from the time appointment for holding the meeting the
members present whatever their number not being less than two shall be a
guorum and may transact the business and decide upon the matters which
could properly have been disposed of at the meeting from which the
adjournment took place if a quorum had been present thereat.

Adjourned meeting
to transact business
even if no quorum
present

93.

The Chairman or the Vice-Chairman of the Directors as the case may be if
any shall if present and willing be entitled to take the chair at every
General Meeting whether Annual or Extraordinary but if there be no such
chairman or in his absence inability or refusal the vice- Chairman and in
case of his absence inability or refusal the to take the chair within fifteen
minutes of the time appointed for holding such meeting the members shall
choose another Director as Chairman and if all the Directors presents
decline to take the chair or if there be no Directors present, then the
members present shall choose one of their own number to be the
Chairman of the meeting. If a poll is demanded it shall be taken forthwith
in accordance with the provisions of Article 99 the chairman elected on a
show of hands exercising all the powers of the Chairman for the purpose
of such poll. If some other person is elected Chairman as a result of such
poll he shall be Chairman for the rest of the meeting.

Chairman of
General Meeting

94.

No business shall be transacted at any General Meeting except the election
of Chairman whilst the chair is vacant.

When chair vacant
business confined




to €election of
Chairman

95. The Chairman may with the consent of a mgority of the members | Chairman with
personally present at any meeting from time to time and from place to | consent of
place but no business shall be transacted at any adjourned meeting other | members may
than the business left unfinished at the meeting from which the | adjourn meeting
adjournment took place. A resolution passed at an adjourned meeting of
the Company shall be treated as having been passed on the date on which
it was in fact passed and shall not be deemed to have been passed on any
earlier date.

96. Whenever any meeting is adjourned for thirty days or more areminder of | Reminder of
such adjourned meeting shall be given to the members on the Register of | adjourned
Members of the company as on the date of such reminder. Save as | Meeting
aforesaid it shall not be necessary to give any notice of any adjourned
meeting or of the business to be transacted at an adjourned meeting.

97. A At any General Meeting a resolution put to vote the meeting shall | Voting to be by
unless a poll is demanded under Article 99 or the Company hasto | show of hands
provide voting facility through electronic means as provided
under Section108 of the Act and the rules made thereunder, be
decided on a show of hands.

(1) | A declaration by the Chairman in pursuance of clause (1) hereof
than on a show of hands a resolution has or has not been carried
or has not been carried either unanimously or by a particular
majority and an entry to that effect in the book containing the
minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of
the votes cast in favour of or against such resolution.

(2) | A declaration by the Chairman in pursuance of clause (1) hereof | Chairman’s
than on a show of hands a resolution has or has not been carried | declaration of result
or has not been carried either unanimously or by a particular | of voting by show
majority and an entry to that effect in the book containing the | of hands conclusive
minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of
the votes cast in favour of or against such resolution.

98. (1) | Before or on the declaration of the result of the voting on any | Poll

resolution on a show of hands a poll may be ordered to be taken
by the Chairman of the meeting of his own motion and shall be
ordered to be taken by him on a demand made in that behalf by
the person or persons specified below that is to say by any
member or members present in person or by proxy and holding
shares in the Company.

(@ | which confer a power to vote on the resolution not being less than
one-tenth of the total voting power in respect of the resolution; or

(b) | onwhich an aggregate sum of the not less than five lakh rupees or
such higher amount as may be prescribed by the Central
Government has been paid up.

(2) | The demand for a poll may be withdrawn at any time by the
person or persons who made the demand.

(3) | If apoll demanded the same if on the election of Chairman of a
meeting or on any question of adjustment shall be taken at the
meeting and without adjustment and if on any other question shall
be taken in such manner and at such time and place and either at
once or after an interval or adjustment not being later than forty-

Time of taking poll




eight hours from the time when the demand was made as the
chairman of the meeting who subject to the provision of the said
Act shall have power to regulate the manner in which a poll shall
be taken shall direct.

(4)

Every such poll be taken either by open voting or by ballot as the
Chairman of the meeting at which the poll was demanded may
direct. The result of the poll shall be deemed to be the decision of
the meeting on the resolution on which the poll was taken.

Poll how to be
taken

(®)

The Chairman shall appoint such scrutinizers, as he may deems
necessary, to scrutinize the poll process and vote given on the poll
and to report to him. The Chairman shall have the power at any
time before the result of the poll is declared to remove a
scrutinizer from the office and to fill vacancies in the office of
scrutinizer arising from such removal or from any

other cause.

Appointment of
scrutinizers

(6)

The decision of the Chairman on any difference between the
scrutinizer shall be conclusive.

()

The demand for the poll shall not prevent the continuance of the
meeting for the transaction of any business other than the
guestion on which the poll has been demanded.

Other business may
proceed not
withstanding
demand for poll

(8)

A demand for a poll shall be made in the following or similar
terms:

Form of demand
for Poll

“We the undersigned members Wbltaire Leasing & Finance
Limited hereby demand a poll upon the resolution now before this

meeting.
Dated this day of 20
99. In case of an equality of votes the Chairman of any meeting shall onthe | Casting vote of the
show of hands or electronic or at apoll (if any) held pursuant to ademand | Chairman
made at such meeting have a casting vote in addition to the vote or which
he may be entitled as a member.
100. () | (@ | The Company shall cause minutes of al every General | Minutes of

meeting and of al proceedings at every meeting of its
Board of Directors or of every Committee of the Board, to
be kept by making within thirty days of the conclusion of
every such meeting concerned, entries thereof in books
kept for that purpose with their pages consecutively
numbered. In no case the minutes of proceedings of a
meeting shall be attached to any such book as aforesaid by
pasting or otherwise.

proceedings of
General Mestings
of Board and other
meetings

(b) | The minutes of each meeting shall contain a fair and
correct summary of the proceeding thereat.

(c) | All appointment of officer made at any time of the meeting
aforesaid shall be included in the minutes of the meeting.

(d) | In the case of a meeting of the Board of Directors or of a
Committee of the Board the minutes shall aso contain:

(i) | the names of Directors presents at the meeting and

(i) | in the case of each resolution passed at the meeting
the names of the Directors if any dissenting from or
not concerning in the resolution.

(e) | Nothing contained in sub-clauses (a) to (d) shall be deemed
to require the inclusion in any such minutes of any matter
which in the absolute discretion of the Chairman of the




meeting.

(i) | isor could reasonably be regarded an defamatory of
any person;

(i) | isirrelevant or immaterial to the proceedings,

OR

| (iii) | isdetrimental to the interests of the Company.

1 Each page of every such book shall be initialed or signed and the
last page of proceeding of each meeting in such books shall be
dated and signed;

Minutes to be
evidence

a in the case of minutes of proceeding of athe Board or of a
committee thereof by the Chairman of the said meeting or
the Chairman of the next succeeding meeting;

in the case of minutes of proceeding of a General meeting
by the Chairman of the same meeting within the aforesaid
period of thirty days or in the event of death or inability of
that Chairman with that period by a Director duly
authorized by the Board for the purpose.

2 Minutes of the meetings kept in accordance with the provisions of
clauses (1) and (2) shall be evidence of the proceeding recorded
therein.

3 Every company shall observe secretarial standards with respect to
general and Board meetings specified by the Institute of Company
Secretaries of India constituted under Section3 of the Company
Secretaries Act, 1980, and approved as such by the Centra
Government.

Minutes to comply
with Secretarial
Standards

XIV.VOTESOF MEMBERS

101.

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

Indebted members
not to vote

102.

A member of unsound of 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 at a poll by his committee or other legal guardian may,
on apoall, vote by proxy.

Vote of aperson of
unsound mind

103.

A body corporate (whether a company within the meaning of the said Act
or not) may by resolution of its Board of Directors or other governing
body authorized such person as it thinks fit to act as its representative at
any meeting of the Company, or at any meeting of any class of members
of the Company. A person authorized by resolution as aforesaid shall be
entitled to exercise the same rights and powers (including the right to vote
by proxy) on behalf of the body corporate which he represents as that
body could exercise if it were an individual member creditor or holder of
the debenture of the Company.

Representation of
corporation

104.

Subject and without prejudice to any specia privilege or restriction or
condition for the time being attached to or affecting the preference or
other special classes of shares if any issued by and for the time being
forming part of the capital of the Company every member entitled to vote
under the provisions of these presents and not disqualified by the
provisions of Articles 102 and 103 or by any other Article shall on a show
of hands have one vote and upon a poll or electronic voting, every
member present in person or proxy or agent duly authorized by a power-

Number of votesto
which member is
entitled




of-attorney or representative duly authorized and not disqualified as
aforesaid shall have voting rights in proportion to his share of the paid-up
equity capital of the Company subject however to any limits imposed by
law. But no member shall have any voting right in respect of any moneys
paid in advance as provided by Article 38(a). A holder of Preference
Shares shall have no right to be present or vote either in person or by
attorney or proxy at any General Meeting by virtue of his holding of
Preference Shares unless.

(@ | any resolution is placed before the Company which directly affects
the rights attached to his Preference Shares or;

(b) | dividend on such Preference share or any part of such dividend has
remained unpaid in respect of the aggregate period of not less than
two years preceding the date of commencement of the meeting.

105.

On a poll taken at a meeting of the Company a member entitled to more
than one vote, or his proxy or other person entitled to vote for him, as the
case may be, need not, if he votes or cast, in the same way al the votes he
uses. A member or his proxy who votes shall be deemed to the contrary at
the time he casts any votes.

Right to use votes
differently

106.

Where there are joint registered holder of any share any one of such
persons may vote at any meeting in respect of such share as if he were
solely entitled thereto and if more than one of such joint-holders be
present at any meeting then one of the said persons so present whose
name stands first on the register in respect of such shares shall alone be
entitled to vote in respect thereof. Where there are several executors or
administrators of a deceased member in whose sole name any shares stand
any one of such executors or administrators may vote in respect of such
shares unless any other of such executors or administrators is present at
the meeting at which such avote is tendered and objects to the vote.

Joint-holders

107.

Any person entitled under the transmission clause (Article 58 to 60) to
transfer any shares shall not be entitled to be present or to vote at any
meeting, either personally or by proxy in respect of such shares unless
forty-eight hours at least before the time for holding the meeting or
adjourned meeting as the case may be at which he proposes to be present
and to vote he shall have satisfied the Director of his right to transfer such
shares (as to which the opinion of the Directors shall be final), or unless
the Directors shall have previously admitted his right to vote in respect
thereof.

Votes of aperson
entitted to a share
on transmission

108.

Any member entitled to attend and vote at a meeting of the Company
shall be entitled to appoint another person (whether a member or not) as
his proxy to attend and vote instead of himself but a proxy so appointed
shall not any right to speak at the meeting. Such proxy shall not be
entitled to vote except on a poll.

Provided that a person can act as proxy on behalf of members not
exceeding fifty and holding in the aggregate not more than ten percent of
the total share capital of the Company carrying voting rights:

Provided further that a member holding more than ten percent of the total
share capital of the Company carrying voting rights may appoint a single
person as proxy and such person shall not act as proxy for any other
person or shareholder.

Proxies

109.

The instrument appointing a proxy shall be in writing and shall be signed
by the appointer or his atorney duly authorized in writing. If the

Proxy may demand
poll




appointer is a body corporate such instrument shall be under its seal or be
signed by an officer or an attorney duly authorized by it, or by the person
authorized to act as the representative of such company under Article 104.
Any instrument appointing a proxy to vote at a meeting shall be deemed
to include the power to demand or join in the demand for a poll on behalf
of the appointer.

110.

No instrument of proxy shall be treated as valid and no person shall be
alowed to vote or act as proxy at any meeting under an instrument of
proxy unless each instrument of proxy and the power-of-attorney or other
authority (if any) under which it is signed or a notarial certified copy of
that power authority shall have been deposited at the Registered Office of
the Company at least forty-eight hours before the time appointed for
holding the meeting or adjourned meeting at which the person named in
such instrument proposes to vote. An instrument appointing a proxy or an
attorney permanently or for a certain period once registered with the
Company need not be again registered before each successive meeting
and shall bein force until the same shall be revoked. Notwithstanding that
a power-of-attorney or other authority has been registered in the records
of the Company, the Company may by notice in writing addressed to the
member or the attorney at least seven days before the date of a meeting
require him to produce the original power-of-attorney or authority and
unless the same is thereupon deposited with the Company the attorney
shall not be entitled to vote at such meeting unless the Directorsin their
absol ute discretion excuse such non-production and deposit.

Instrument of proxy
to be deposited at
the Registered
office

111

If any such instrument of appointment be confined to the object of
appointing an attorney or proxy or substitute it shall remain permanently
or for such time as the Directors may determine in the custody of the
Company and if embracing other object a copy thereof examined with the
original shall be delivered to the Company to remain in the custody of the
Company.

Custody of the
Instrument of
Appointment

112.

An instrument appointing a proxy shall be in the form as prescribed in the
rules made under Section105.

Forms of Proxy

113.

A vote given in pursuance of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or any power-of-attorney under which such proxy
was signed or the transfer of the shares in respect of which the vote is
given.

Provided no intimation in writing of the death, insanity, revocation or
transfer shall have been received at the Registered Office of the Company
before the commencement of the meeting or adjourned meeting at which
the proxy is used.

Vote of proxy how
far valid

114.

No objection shal be made to the validity of any vote except at the
meeting or adjourned at such meeting or poll a which such vote shall be
tendered and every vote whether given personally or by proxy and not
disallowed at such meeting or poll shall be deemed valid for al purpose
of such meeting or poll whatsoever.

Time for objection
to vote

115.

The Chairman of any meeting shall be the sole judge of the validity of
every vote tendered at such meeting and the Chairman present at the
taking of a poll shal be the sole judge of the validity of every vote
tendered at such poll

Chairman sole
judge  of the
validity of avote




XV.DIVIDENDSAND CAPITALISATION

116.

The Company in General Meeting may declare a dividend to be paid to
the members according to their respective rights and interest in the profits
and may fix the time for the payment thereof. The Company in General
Meeting may at any time declare and pay an additional dividend in respect
of any year prior to the year in which such meeting is held.

The Company in
Generd  Meseting
may declare a
dividend

117.

No larger dividend shall be declared than is recommended by the
Directors in office at the time of such recommendation but the Company
in General Meeting may declare a smaller dividend.

Powers of Directors
to limit dividend

118.

Unless the company otherwise resolves, dividends shall be paid in
proportion to the amount paid-up or credited as paid up on each share
where a larger amount is paid up or credited as paid up on some shares
than on others. Provided always that any capital paid up on a share during
the period in respect of which a dividend is declared shall unless
otherwise resolved only entitled the holder of such share to a
proportionate amount of such dividend from the date of payment. Capital
paid up in advance of call shall not confer a right to dividend or to
participate in profit.

Dividend in
proportion to the
amount paid up

Capital paidup in
advance not to earn
dividends

119.

No dividends shall be declared or paid except out of profits of Company
of the year on any other undisturbed profits after providing for
depreciation in accordance with the provisions of Schedule Il and no
dividend shall carry interest against the Company. The declaration of the
Directors in office at the time of such declaration as to the amount of net
profits of the Company shall be conclusive.

Dividends out of
profits only and not
to carry interest

Whet to be deemed
profits

120.

The Directors may be from time to time declare and pay to the members
such interim dividend, as in their judgment the position of the Company
justifies.

Ad-Interim
dividend

121.

No member shall be entitled to receive payment of any dividend in respect
of any share or shares on which the company has a lien or whilst any
amount due or owing from time to time to the Company either alone
jointly with any other person or persons in respect of such share or shares
or any other account whatsoever remains unpaid and the Directors may
retain apply and adjust such dividend in or towards satisfaction of all
debts, liabilities or engagement in respect of which the lien exists and of
al such money due as aforesaid.

No member to
receive dividends
while Indebted to
the Company

122.

The Directors may retain the dividends payable upon shares in respect of
which any person is under the transmission clause entitled to become a
member or which any person under the same clause in entitled to transfer
until such person shall become a member in respect thereof or shall duly
transfer the same.

Retention of
dividends until
completion of
transfer under the

transmission clause

(a A transfer of share shall not pass the right to any dividend declared
thereon before the registration of the transfer.

Transfer must be
registered to pass
right to dividends

(b No dividend shall be paid by the Company in respect of any share
expect to the registered holder of such share or to his order or to
his order or to his bankers and in case a share warrant has been
issued in respect of the share to the bearer of the share warrant or
to his bankers.

Dividend to be paid
to registered holder




(¢ Where any instrument of transfer of shares has been delivered to
the Company for registration and the transfer of such share has not
been registered by the Company it shall notwithstanding anything
contained in any other provisions of the Act-

(i) | transfer the dividend in relation to such shares to the special
account referred to in Section 124 of the Act unless the
Company is authorized by the registered holder of such
shares in writing to pay such dividend to the transferee
specified in such sharesin such instrument of transfer; and

(ii) | keep in abeyance in relation to such shares any offer of
rights shares under clauses (a) of Sub-section (1) of Section
62 of the said Act and any issue of fully paid-up bonus
shares in pursuance of sub-section (5) of Section 123 of the
said Act.

123.

All dividends, interest or other monies payable in respect of shares may
be paid by cheque or warrant or in any electronic mode. In respect cheque
or warrant the same shall be posted within thirty days of the date on which
such dividend is declared by the Company. Any dividend to payable, in
case, paid by cheque or warrant will be sent through the post directed to
the registered address of the shareholder entitled to the payment of the
dividend or in the case of joint shareholders to the registered address of
that one of the joint shareholders which is first named on the registered of
Members or to such person and to such address as the shareholder or the
joint shareholders may in writing direct. Every such cheque or warrant
shall be made payable to the order of the person to whom it is sent. The
Company shall not be liable or responsible for any cheque or warrant lost
in transmission or for any dividend lost to the member person entitled
thereto by forged endorsement on any cheque or warrant or the member or
the fraudulent or improper recovery thereof by any other means.

Dividend when and
how to be paid

124.

Notice of the declaration of any dividend whether interim or otherwise
shall be given to the members in the manner hereinafter provided for
giving of notice to members.

Notice of dividends

125.

The directors may if they think fit call upon the members when applying
for dividend to produce their share certificates to the Company or to the
Secretary, Accountant or any other person appointed by them in that
behalf.

Production of share
certificate when

applying for
dividends

126.

Any one of severa persons who are registered as joint holders of any
share may give effectual receipt for al dividend and payments on account
of dividends in respect of such share.

Any one of the joint
holders of shares
may receive
dividends

127.

Where a dividend has been declared by the Company but has not been
paid or claimed within thirty days from the date of declaration to any
shareholder entitled to the payment of the dividend the Company shall be
within seven days from the date of expiry of the said period of thirty days,
transfer the total amount of dividend which remain unpaid or unclaimed
within the said period of thirty days to a special account to be called
“Unpaid Dividend Account ofVoltaire Leasing & Finance Limited for
the year i

Transfer of
unclaimed
dividends to a
specia account

128.

Explanation: In this Article, the expression “dividend which remains
unpaid” means any dividend the warrant in respect thereof haseeaot

in cashed or which has otherwise not been paid or claimed.




129.

Any money transferred to the Unpaid Dividend Account of the Company
which remains unpaid or unclaimed for a period of seven years from the
date of such transfer shall be transferred by the Company to the Investor
Education and Protection Fund of the Central Government.

Transfer of
dividends
unclaimed beyond
seven years

130.

Any General Meeting declaring a dividend may make a call on the
members of such amount as the meeting fixes and so that the call be made
payable at the same time as the dividend and the dividend may if so
resolved by the Company in General Meeting be set off against the calls.

Dividend and call
together

131.

A General Meeting may on the recommendation of the Board direct
capitalization of the whole or any part of the undivided profits for the time
being of the Company or the whole or any part of the Reserve Fund or
other funds of the Company including the moneys in the Securities
Premium Account and the Capital Redemption Reserve Fund or the
premiums received on the issue of any shares debenture stock of the
Company and that such sum be accordingly set free for the purpose (1) by
the issue and distribution among the holders of the shares of the Company
or any of them in accordance with their respective rights and interest and
in proportion to the amount paid up thereon of paid-up shares debentures
debenture stock bonds or other obligations of the Company or (2) by
crediting any shares of the Company which may have been issued and are
not fully paid up in proportion to the amounts paid or credited as paid up
thereon respectively with the whole or any part of the same. The Directors
shall give effect to such resolution and apply such portion of the profits or
Reserve fund or premiums as may be required for the purpose of making
payment in full at par for the shares, debentures debenture-stock, bonds or
other obligations of the Company so disturbed or (as the case may be) for
the purpose of paying in whole or part the amount remaining unpaid on
the ordinary shares which may have been issued and are not fully paid-up
provided that no such distribution or payment shall be made unless
recommended by the Board. Provided, however, that the money in the
Securities Premium Account and the Capital Reserve Fund or the
premium received on the issue of any shares debenture or debenture-stock
of the Company shall only be applied in the paying up of unissued shares
to be issued to members of the Company as fully paid up bonus shares.
For the purposes aforesaid the Board shall make all appropriations and
applications of the money resolved to be capitalized as aforesaid and
alotments and issue of fully paid shares or debenture if any. Where any
difficulty arises in respect of such distribution or payment the Board may
settle then same as they think expedient and in particular they may issue
fractional certificates and generally may make such arrangements for the
acceptance alotment and sale of such shares debentures debenture-stock,
bonds or other obligations and fractional certificates or otherwise as they
may think fit and may make cash payments to any holders of shares on the
footing of the value so fixed in order to adjust rights and may vest any
shares debentures, debenture-stock bonds or other obligations in trustees
upon such trust for adjusting such rights as may seem expedient to the
Board. In cases where some of the shares of the Company are fully paid
and other are partly paid only such capitalization may be effected by the
distribution of further share in respect of the fully paid shares and by
crediting the partly paid shares with the whole or part of the unpaid
liahility thereon but so that as between the holders of the fully paid shares
and the partly paid shares and the sums so applied in the payment of such

Capitalisation




further shares and in the extinguishment or diminution of the liability on
the partly paid shares shall be no applied pro rate in proportion to the
amounts then already paid or credited as paid on the existing fully paid
and partly paid shares respectively. When deemed requisite a proper
contract shall be person to sign such contract on behalf of the holders of
the shares of the Company which shall have been issued prior to such
capitalization and such appointment shall be effective.

For the purposes set out above the Company may apply the Share
Premium Account subject to the provisions Section 52(2) of the said Act
and the Capital Redemption Reserve Fund subject to the provisions of
Section 55(4) of the said Act.

XVI. ACCOUNTS

132.

1 | The Directors shall keep or cause to be kept at the Registered
Office of the Company or at such other place in India subject to
Section 128 of the Act as the Board think fit proper books of
account in respect of ;

Accounts

(@ | al sums of money received and expended by a Company
and the matters in relation to which the receipt and
expenditure take place;

(b) | al sdes and purchase of goods and services by the
Company; and

(c) | the assets and liabilities of the Company.

2 | Provided that al or any of the books of account aforesaid may be
kept at such other place in India as the Board of Directors may
decide and when the Board of Directors so decides the Company
shall within seven days of the decision file with the Registrar a
notice in writing giving the full address of that other place.
Provided further that the Company may keep such books of
accounts or other relevant papers in electronic mode in such
manner as may be prescribed in Section128 of the Act and the
rules made thereunder.

3 | Proper books of account shall also be kept at each branch office of
the Company whether in or outside India relating to the transaction
of that office and proper summarized returns periodically are sent
by the branch office to the Company at its Registered Office of the
Company or other place referred to in clause (1) hereof.

4 | The books of account referred to in clause (1) and (2) shall be such
books as are necessary to give atrue and fair view of the state of
affairs of the Company or such branch office and to explain its
transactions.

5 | The books of account shall be open to inspection by any Director
during business hours.

133.

The Directors shall from time to time determine whether and to what
extent and at what time and places and under what conditions or
regulations the accounts and books of the Company or any of them shall
be open to the inspection of the members not being Directors and no
member (not being a Director) shall have any right of inspection of any
account or book or document of the Company except as conferred by law
or authorized by the Directors.

Inspection to
members when
alowed

134.

At every Annual General Meeting of the Company the Directors shall lay

Balance Sheet and




before the Company a Balance sheet and Statement of Profit and Loss for
the period beginning with the day immediately after the period for which
the account was last submitted and ending with a day which shall not
precede the day of the meeting by more than six months.

Statement Profit &
Loss to be laid
before the members

135.

The financial statements shall give atrue and fair view of the state of
affairs of the Company and comply with the accounting standards notified
under Section 133 of the Act.

Financial Statement
should give true
and fair view

136.

The financia statement, including consolidated financial statement, if
any, shall be approved by the Board of Directors and the Auditors Report
shall be attached thereto. The Directors shall make out and attach to every
financia statement laid before the Company in General Mesting, a Report

of the Board of Directors which shall comply with the requirements of
and shall be signed in the manner provided by Section 134 of the said Act.

Balance Sheet and
Accounts and
Report how to be
signed

Directors Report

137.

1 | A copy of the financia statements, including consolidated
financial statements, if any, ,the AuditoRé&port and every other
document required by law to be annexed or attached as the case
may be to the financial statements which is to be laid before the
Company in General Meeting shall not less than twenty-one days
before the Company the date of Meeting be sent to every member
of the Company, every trustee for the holders of any debentures
issued by the Company, whether such member or trustee, is or is
not entitled, to have notices of General Meeting of the Company
sent to him and to all persons other than such members or trustee
being persons so entitled. Provided that the copies of the
documents aforesaid may be so sent if they are made available for
inspection at the Registered Office of the Company during
working hours for a period of twenty-one days before the date of
the meeting and a statement containing the salient feature features
of such document in the prescribe form or copies of the
documents, is sent to every member of the Company and to every
trustee for the holders of any debenture issued by the Company
not less than twenty-one days before the date of the meeting. If the
copies of the documents aforesaid are sent less than twenty one
days before the date of the meeting they shall notwithstanding that
fact be deemed to have been duly sent if it is so agreed by al the
members entitled to vote at the meeting.

Right of members
to copies of
Balance Sheet and
Auditors Report

2 | The statement referred to in clause (1) above shall be approved by
the Board of Directors and signed on behalf of the Board in
accordance with the provisions of sub-section (1) of Section

134 of the Act.

3 | Any member or holder of debentures of the Company and any
person from whom the Company and any person from whom the
Company has accepted a sum of money by way of deposit shall on
demand be entitled to be furnished free of cost with a copy of the
last financial statements, the Auditors Report and of every
document required by law to be annexed or attached thereto
including.

138.

1 The financia statements, including consolidated financia
statement, if any, along with all the documents which are required
to be or attached to such financial statements under the Act after
being laid before the Company at the Annual General Meeting the

Copies of Balance
Sheet,etc.to befiled




Company for adoption, shall file with the Registrar within thirty
days from the date on which the financial statements together with
copies of al document which are required by the said Act to be
annexed or attached to such financial statement.

If the Annual Genera Meeting before which the financia
statement is laid as aforesaid does not adopt the financial
statement or is adjourned without adopting the financial statement
or if the Annual General Meeting of the Company for any year has
not been held a statement of that fact and of the reasons therefore
shal be annexed to the financial statement, such unadopted
financial statements along with the required documents shall be
filed the Registrar within thirty days of the date of Annual Genera
Meeting or the last date before which the Annual General Meeting
should have been held, whichever is applicable.

139. Every account when audited and approved by a General Meeting shall be | When accounts to
conclusive except as regards any error discovered within three months | be deemed finally
next after the approval thereof. Whenever any error is discovered within | settled
the period, the account shall forthwith be corrected and thenceforth shall
be conclusive.
XVII. AUDIT
140. (&8 | The correctness of the financia statements shall be ascertained by | Accounts when to be
one or more Auditor or Auditors. audited
(b) | Where the Company has a branch office the accounts of that office | Audited accounts of
shall be audited in the manner provided by Section 143 of the Act. | branch office
141. (1) | The Company shall a Annua General Meeting appoint an | Appointment of
individual or a firm as an Auditor to hold office from the | Auditors

conclusion of that meeting until the conclusion of its sixth Annual
Genera Meeting. Provided that the Company shall place the
matter relating to such appointment for ratification by members at
every Annual General Meeting and shall within fifteen days of
such appointment give intimation thereof to every auditor so
appointed.

2

At any Annual General Meeting a retiring Auditor by whatsoever
authority appointed shall be reappointed unless;

(@) | heisnot qualified for reappointment ;

(b) | he has given the Company notice in writing of his
unwillingness to be reappointed; or

(c) | a specid resolution has not been passed at that meeting
appointing some other auditor or providing expressly that he
shall not be reappointed;

3)

where at an Annual General Meeting, no Auditors are
appointed or re-appointed, the existing auditor shall continue
to be the auditor of the Company.

(4)

(@) | The Board may fill any casual vacancy in the office of an
Auditor within thirty days but while any such vacancy
continues, the remaining Auditors, if any, may act provided
that where such vacancy is caused by the resignation of an
Auditor the vacancy shall only be filled by the Company in
Generad Mesting convened within three months of the
recommendation of the Board..

(b) | Any Auditor appointed in a casual vacancy shall hold office




until the conclusion of the next Annual General meeting.

()

(@ | Any Auditor may be removed from office before the expiry
of his term only by the Company by passing specid
resolution in the General Meeting after obtaining the
previous approval of the Central Government in that behalf.

(b) | the General Meeting after obtaining the previous approval of
the Central Government in that behalf.

6)

The remuneration of the Auditor of the Company shall be
fixed in its Genera Meeting or in such manner as may be
determined therein. For the purpose of this sub clause the
remuneration above shall, in addition to the fee payable to an
auditor, include the expenses, if any, incurred by the auditor
in connection with the audit of the Company and any facility
extended to him but does not include any remuneration paid
to him for any other service rendered by him at the request
of the Company.

Auditors
remuneration

142. (1) | Specia Notice as provided by Section 115 of the said Act shall be | Provisions as to
required for resolution at an Annual General Meeting appointing | resolutions for
as Auditor a person other than a retiring Auditor or providing | appointing or
expressly that aretiring Auditor shall not be reappointed. removing
Auditors
(2) | On receipt of notice of such a resolution the Company shall duly
comply with the provisions of Section 140 of the said Act.
143. (1) | An Auditor must hold the necessary qualification and be qualified | Qualifications and
for appointment as provided in Section 141 of the said Act. disqualifications of
Auditors
(2) | If an Auditor becomes subject after his appointment to any of the
disqualification specified in sub-section (3) and (4) of the said
Section he shall be deemed to have vacated his office as such.
144, (1) | Every Auditor of the Company shall have a right of access at al | Powers and rights of
times to the books and accounts and vouchers of the Company | Auditors
whether kept at the registered office of the Company or at any
other place and shall be entitled to require from the officers of the
Company such information and explanation as the Auditor may
think necessary for the performance of his duties as Auditor.
(2) | Where the accounts of any branch office are audited by a person
other than the Company’s Auditors shall be entitled to
visit the branch office if he deemsit necessary to do so for the
performance of his duties as Auditor and shall have aright of
access a all time to the books and accounts and voucher of the
Company maintained at the branch office.
(3) | All notice of and other communication relating to any General | Right of Auditors to
Meeting of the Company which any member of the Company is | attend General
entitled to have sent to him shall also be forwarded to the Auditor | meeting
of the Company and the Auditor shall, unless otherwise exempted
by the Company, attend either himself or through its authorised
signatory, who shall aso be qualified to be an Auditor, any
Genera Meeting and to be heard at any General Meeting which he
attends on any part of the business which concerns him as Auditor.
145, (1) | The Auditor shall make a report to the members of the Company | Duties of Auditors

on the Accounts examined by him and on the every financia
statement which are required by or under the Act to be laid before
the Company in General Meseting,




(2)

The person appointed as an auditor of the company shal sign the
auditor's report or sign or certify any other document of
company in accordance with the provisions of sub-section (2) of
Section 141.

146. The qualifications, observations or comments on financial transactionsor | Reading and
matters, which have any adverse effect on the functioning of the company | Inspection
mentioned in the auditor’s report shall be read before the company of Auditors Report
general meeting and shall be open to inspection by any member of the
company.
XVI11. DIRECTORSTHEIR QUALIFICATION & REMUNERATION
147. The number of Directors shall not be less than three or until otherwise | Number of
determined by a Genera Meeting more than fifteen including the | Directors
Debenture Directors (if any) and the Nominee Directors (if any). Within
the aforesaid limits the Company in General Meeting by a Specid
resolution may increase the number of its Directors
148. @ If and when the Company shall issue debenture, the holders of such | Debenture
debentures or if and when the Company shall create a mortgage of | Directors

property or otherwise borrow moneys the mortgagee or mortgagees
to whom such property shall be mortgaged, or the lender as the
case may be, may be given right to appoint and nominate and from
time to time remove and reappoint a Director or Directors. A
Director so appointed under this Article is herein referred to as
Debenture Director’ and the term ‘Delbere Director means
Director for the time being in office under this Article and he shall
have al the rights and privileges of an ordinary Director of the
Company except in so far as is otherwise provided for herein or by
the Trust Deed securing the Debenture or the deed creating the
mortgage as the case may be

(b)

() Notwithstanding anything to the contrary contained in the
these Article so long as any moneys remain owing by the
Company to the Industrial Development Bank of India
(IDBI) Industrial Finance Corporation of India (IFCI), Life
Insurance Corporation of India (LIC) Genera Insurance
Corporation of India (GIC) and /or any of its subsidiaries
viz. National Insurance Company Limited (NIC) New India
Assurance Company Limited (NIA) Oriental Fire and
Genera Insurance Company Limited (OFGI) and United
India Insurance Company Limited (Ul) The State Industrial
and Investment Corporation of Maharashtra Limited
(SICOM),The Madhya Pradesh Audyogik Vikas Nigam
Limited (MPAVN) or to any other Finance Corporation or
Credit Corporation or any other Financing Company or
Body out of any loans granted by then to the Company or so
long as IDBI, IFCI, LIC, GIC, NIC, NIA, OFGI, Ul,
SICOM, MPAVN and Unit Trust of India (UTI) or any other
Finance Corporation or Credit Corporation or any other
Financing Company or Body (each of which IDBI, IFCI,
LIC, GIC, NIC, NIA, OFGI, Ul, SICOM, MPVAN, and UTI
or any other Finance Corporation or Credit Corporation or
any other Financing Company or Body is hereinafter in this
Article referred to as “the Company”) continue to h

Nominee Directors




debenture in the Company as a result of underwriting or
direct subscription or so long as any liability of the
Company arising out of any Guarantee furnished by the
Corporation on behalf of the Company remains outstanding
the Corporation shall have a right to appoint from time to
time any person or person as a Director or Directors whole-
time or non whole-time (which Director or Directors iSare
hereinafter referred to as ‘Nominee Director/s’) on
Board of the Company and to remove from such office any
person or persons so appointed and to appoint any such
person or personsin his or their place/s.

(i)

The Board of Director of the Company shall have no power
to remove from office the Nominee Director/s. a the option
of the Corporation such Nominee Director/s shall not be
required to hold any share qualification in the Company.
Also at the option of the Corporation such Nominee
Director/s shall not be liable to retirement by rotation of
Directors. Subject as aforesaid the Nominee Director/s shall
be entitled to the same rights and privileges and be subject to
the same obligations as any other Director of Company.

(i)

The Nominee Director/s so appointed shall hold the said
office so long as any moneys remain owing by the Company
to the Corporation or so long as the corporation holds
debenture in the Company as a result of underwriting or
direct subscription or private placement or so long the
Corporation holds shares in the Company as a result of
underwriting or direct subscription or liability of the
Company arising out any guarantee is outstanding and the
Nominee Director/s so appointed in exercise of the said
power shall ipso facto vacate such office immediately the
moneys owing by the company to the Corporation are paid
off or on the Corporation ceasing to hold debenture/sharesin
the Company arising out of any guarantee furnished by the
Corporation.

(iv)

The Nominee Director/s appointed under this Article shall
be entitled to receive al notice of and attend all General
Meetings Board Meetings of the Committee of which the
Nominee Director/s is’are member/s as also the minutes of
such Meetings. The Corporation shall also be entitled to
receive all such notices and minutes.

v)

The Company shall pay to the Nominee Director/s sitting
fees and expenses to which the Directors of the Company
are entitled but if any other fees commission monies or
remuneration in any form is payable to the Directors of the
Company the fees commission monies and remuneration in
relation to such Nominee Director/s shall accrue to the
Corporation and the same shall accordingly be paid by the
Company directly to the Corporation. Any expenses that
may be incurred by the Corporation or such Nominee
director/s in connection with their appointment or
Directorship shall aso be paid by or reimbursed by the
Company to the Corporation or as the case may be to such
Nominee Director/s.




(vi) | Provided that if any such nominee Director/sis an officer of
the Corporation the sitting fees in relation to such Nominee
Director/s shall also accrue to the Corporation and the same
shall accordingly be paid by the Company directly to the
Corporation.

Provided also that in the event of the Nominee Director/s
being appointed as Whole-time Director/s such Nominee
Director/s shall exercise such powers and duties as may be
approved by the corporation and have such rights as usually
exercise or avalable to a whole — time Director in the
management of the Company. Such Whole-time Director/s
shall be entitled to receive to such remuneration fees
commission and monies as may be approved by the
Corporation.

(vii)

149.

A Director shall not be required to hold any Share Qualifications.

Qualification of
Directors

150.

The Directors and Key Managerial Personnel shall arrange to maintain at
the Registered Office of the Company a Register of Directors and key
manageria personnel and their shareholding etc. containing the particulars
and in the form prescribe by Section 170 of the said Act and rules made
thereunder.

Register of
Director’'s and key
managerial
personnel and their
shareholding

151.

It shall be the duty of every Director and other persons regarding whom
particulars have to be maintained in such Registers to Disclose to the
Company any matters relating to himself as may be necessary to comply
with the provisions of the said Sections.

Director’s duty to
disclose particulars

152.

The remuneration of every Director inclusive of the Alternate Directors if
any the Debenture Directors if any and the Nominee Directors if any shall
be such amount as may be fixed by the Board of Directors not being more
than such sum as may be prescribed by the Act or the Central Government
from time to time for every meeting of the Board or of a Committee
consisting wholly or partialy of Directors attached by him.

Remuneration of
Directors for
attendance at
Board Meetings.

153.

Subject to the provisions of Section 197 of the said Act:

Further
remuneration as
determined by
Genera Meeting.

@ The Directors shall also be paid such further remuneration (if any)
as the Company in Genera Meeting may by a Resolution from
time to time determine provided that if such further remuneration
so determined exceeds the amount prescribed by the Centra
Government then the approval of the Central Government shall be
obtained and such further remuneration shall be divided among the
Directors in such proportion and in any default of such
determination shall be divided among the

Directors equally.

(b) If any Director being willing, shall be called upon to go or reside
away from his usual place of residence on the Company’s bug
or otherwise perform extra services (which expression shall include
the work done by a Director in signing certificates of shares or
debentures issued by the Company or work done by him as a
member of any Committee appointed by the Directors in terms of
these Articles) the Directors may arrange with such Director for
such special remuneration for such services, either by way of salary

or commission, or by a percentage of profits, or the payment of a

Specidl
remuneration of
Directors




fixed sum of money as may be determined by the Directors and
such remuneration may be either in addition to or in substitution for
his remuneration above provided.

(©)

The Director may allow and pay to any Director who is not a
bonafide resident in the place where meetings of the Directors or of
Committee are ordinary held and who shall come to such place or
who incurs travelling and other expenses for attending a meeting of
the Board of Directors or of a Committee such sum as the Directors
may consider fair compensation for his travelling and other
expenses for attending a meeting of the Board of Directors or of a
Committee in addition to his fee for attending such meeting as
above specified.

Directors
receive
expenses

may
travelling

(d)

The Directors shall be entitled to be repaid any travelling and other
expenses incurred in connection with the business of the Company.

X1X. APPOINTMENT AND ROTATION OF DIRECTOR

154.

A person shal not be eligible for appointment as a director of
Company if-

a | heis of unsound mind and stands so declared by a competent
court;

b | heisan undischarged insolvent;

¢ | he has applied to be adjudicated as an insolvent and his
application is pending;

d | he has been convicted by a Court of any offence, whether
involving moral turpitude or otherwise, and sentenced in
respect thereof to imprisonment for not less than six months
and a period of five years has not elapsed from the date of
expiry of the sentence unless such disqualification is removed
by the Central Government; Provided that if a person has been
convicted of any offence and sentenced in respect thereof to
imprisonment for a period of seven years or more, he shal not
be eligible to be appointed as a director in any Company;

e | An order disgualifying him for appointment as a director has
been passed by a court or Tribunal and the order isin force;

f | he has not paid any call in respect of shares of the Company
held by him, whether aone or jointly with others, and six
months have lapsed from the last day fixed for the payment of
the call unless such disqualification is removed by the Central
Government; or

g | he has been convicted of the offence dealing with related party
transactions under Section188 at any time during the last
preceding five years;

h | he has not complied with sub-section (3) of section152.

i | he has been declared as “Willful Defaulter” as per defini
givenin RBI directions/guidelines

155.

Not less than two-thirds of the total number of Director (total
number of Directors, shal not include independent directors,
whether appointed under this act or any other law for the time being
in force, on the Board of a Company) of the company shall-

a | be persons whose period of officeis liable to determination by
retirement of Directors by rotation ; and




b | save as otherwise expressly provided in the said Act, be
appointed by the Company in General Meeting.

2 | Theremaining Directors of the Company shall, also be appointed by
the Company in Genera Meetings except to the extent that the
Articles otherwise provide or permit.

156. 1 | At every Annual General Meeting of the Company, one-third of
such of the Directors for the time being as are liable to retire by
rotation, or if their number is neither three nor a multiple of three,
then, the number nearest to one-third, shall retire from office.
2 | The Directors to retire by rotation at every Annual General Meeting
shall be those who have been longest in office since their last
appointment, but as between persons who become Directors on the
same day, those who are to retire by rotation shall, in default of and
subject to any agreement among themselves, be determined by lot.
3 | A retiring Director shall be eligible for re-election and shall act as a
Director upto and throughout the meeting at which he retires.
4 | Atthe Annua General Meeting at which a Director retires as
(a) | aforesaid the company may fill up the vacancy by appointing
the retiring Director or some other person thereto.
(b) | If the vacancy of the retiring director is not so filled-up and the
meeting has not expressly resolved not to fill the vacancy, the
meeting shall stand adjourned till the same day in the next
week, at the time and place, or if that day is public holiday, till
the next succeeding day which is not a public holiday, at the
same time and place.
(c) | If at the adjourned meeting also, the vacancy of the retiring
director is not filled up and that meeting also has not expressly
resolved not to fill the vacancy, the retiring Director shall be
deemed to have been re-appointed at the adjourned meeting
unless-
(i) | atthe meeting or at the previous meeting a resolution for
the reappointing of such Director has been put to the
meeting and lost;
(ii) | the retiring Director has, by a notice in writing
addressed to the Company or its Board of Directors,
expressed his unwillingness to be so re-appointed;
(iii) | heisnot qualified or is disqualified for appointment;
(iv) | aresolution, whether special or ordinary, is required for
his appointment or reappointment in virtue of any
provisions of the said Act; or
(v) | Section 162 is applicable to the case or Article 160 (b) is
applicable to the same.
157. The Company may at any Annual General Meeting fill up the office of any | Company may fill
Director vacated during the previous year and not already filled up. up avacancy
158. A person who is not a Director retiring by rotation shall subject to the | Notice of
provisions of the said Act be eligible for appointment to the office Director | candidature when
at any General Meeting, if he, or some member intending to propose him as | to be given.

a director, has, not less than fourteen days before the meeting, left at
Registered Office of the Company, a notice in writing under his hand
signifying his candidature as a director or, as the case may be, the intention
of such member to propose him as a candidate for that office, along with
the deposit of one lakh rupees or such higher amount as may be prescribed




which shall be refunded to such person or, as the case may be, to the
member, if the person proposed gets elected as a director or gets more than
twenty-five percent of total valid votes cast either on show of hands or on
poll on such resolution. The company shall, at least seven days before the
general meeting, inform its members of the candidature of a person for the
office of adirector or the intention of a member to propose such person asa
candidate for the office, by serving individual notices, on the members
through electronic mode to such members who have provided their email
addresses to the Company for communication purposes, and in writing to
al other members; and by placing notice of such candidature or intention
on the website of the company. It shall not be necessary for the company to
serve individual notices upon the members as aforesaid, if the Company
advertises such candidature or intention, not less than seven days before the
meeting at least once in a vernacular newspaper in the principal vernacular
language of the district in which the registered office of the company is
situated, and circulating in that district, and at least once in English
language in an English newspaper circulating in that district.

159.

@ A person appointed as a director shall not act as a director unless he
gives his consent to hold the office as director and such consent has
been filed with the Registrar within thirty days of his appointment in
manner prescribed in the rule 8 of the Companies (Appointment and
Quadlification of Directors) Rules, 2014.

Consent of
Director to be filed
with the Company
and Registrar

(b) | A person other than-

(i) | a Director reappointed after retirement by rotation or
immediately on the expiry of histerm of office, or

(i) | an additional or alternate Director or a person filling a casual
vacancy in the office of a Director under Section161 or Article
162 & 164 appointed as an additional or aternate Director
immediately on the expiry of his term of office shall not act as
a Director of the Company unless he has within thirty days of
his appointment signed and filed with Registrar his consent in
writing to act as such Director.

160.

1 At a General Meeting of the Company, a motion for the appointment
of two or more persons as directors of the Company by a single
resolution shall not be moved unless a proposal to move such a
motion has first been agreed to at the meeting without any vote
being cast against it.

Appointment of
Directors to be
voted on
individually

2 A resolution moved in contravention of clause (1) shal be void
whether or not any objection was taken when it was moved.

3 For the purpose of this Article a motion for approving a person for
appointment, or for nominating a person for appointment as a
director, shall be treated as a motion for his appointment

161.

The Directors shall have the power to appoint any person, other than a
person who fails to get appointed as a director in a general meeting,as an
additional Director provided that the total number of Directors shall not
thereby exceed the maximum number fixed by Article 148.Each such
Additional Director shall hold the office up to the date of the next general
meeting or last date, on which the annual general meeting should have been
held, whichever is earlier.

Directors may
appoint  dditional
Directors

162.

1 If the office of any Director appointed by the Company in the
General Meeting is vacated before his term of office expires in the
normal course, the resulting casual vacancy may, be filled by the
Board of Directors at a meeting of the Board.




2 Any person so appointed shall hold office only up to the date up to
which the Director in whose place he is appointed would have held
officeif it had not been vacated as aforesaid.

163

1 the Board of Directors of the company may, by a resolution passed
by the Company in general meeting, appoint a person,not being a
person holding any alternate directorship for any other director in
the company, to act as an aternate director for a director during his
absence for a period of not less than three months from India

Appointment of
Alternate Director

No person shal be appointed as an aternate director for an
independent director unless he is qualified to be appointed as an
independent director under the provisions of this Act.

3 An Alternate Director shall be entitled to notice of meetings of the
Directors and to attend and vote thereat accordingly, but he shall not
require any qualification whilst the Original Director holds the
necessary qualification.

4 An Alternate Director shall not hold office as such for a period
longer than that permissible to the Director in whose place he has
been appointed and shall vacate the office if and when the Director
in whose place he has been appointed returns to India.

5 If the term of office of the Original Director is determined before he
so returns to India, any provision for the automatic reappointment of
retiring Directors in default of another appointment shall apply to
the Original, and not to Alternate Director.

6 An Alternate Director may be removed by the Board of Directors
which may appoint another Alternate Director in his place.

164.

The continuing Director may Act notwithstanding any vacancy in their
body but if and so long as their number is reduced below three the
continuing Directors may act for the purpose of increasing the number of
Directors to the said number or of summoning a General Meeting of the
Company but for no other purpose.

Directors may act
notwithstanding
vacancy

XX.VACATION OF OFFICE BY DIRECTORS

165.

A Director may at any time resign from his office upon giving notice in
writing to the Company of his intention to do so and thereupon his office
shall be vacated.

A director may resign from his office by giving a notice in writing to the
company and the Board shall on receipt of such notice take note of the
same and the company shall intimate the Registrar in such manner, within
such time and in such form prescribed in the said Act and shall also place
the fact of such resignation in the report of directors laid in the
immediately following general meeting by the company.

Resignation of
Directors

A director shall also forward a copy of his resignation along with detailed
reasons for the resignation to the Registrar within thirty days of
resignation in such manner as may be prescribed in the said Act.

The resignation of a director shall take effect from the date on which the
notice is received by the company or the date, if any, specified by the
director in the notice, whichever is later. The director who has resigned
shall be liable even after his resignation for the offences which occurred
during his tenure.

Where al the directors of a company resign from their offices, or vacate




their offices under Section 167 of the said Act, the promoter or, in his
absence, the Central Government shall appoint the required number of
directors who shall hold office till the directors are appointed by the
company in general meeting.

166. Subject to the provisions of Section 169 of the said Act the Company | Removal of
may, by Ordinary Resolution, remove a Director, not being a director | Directors
appointed by the Tribunal under Section 242 of the said Act, before the
expiry of the period of his office after giving him a reasonable opportunity
of being heard. A vacancy created by the removal of a Director under this
Article may be filled by the appointment of another Director in his stead
in the manner provided in the said Section.

Provided that a director may also be removed from his office if he has
been identified as “Willful Defaulters” as pekefinition given in RBI
directions/guidelines.

167. Subject to the provisions of Section 167 of the said Act the office of a | Vacation of office
Director shall become vacant if- by Directors

(@) | he incurs any of the disqualifications specified in Section164 of the
said Act.

(b) | he absents himself from all the meetings of the Board of Directors
held during a period of twelve months with or without seeking leave
of absence of the Board.

(c) | he acts in contravention of the provisions of Section184 relating to
entering into contracts or arrangements in which he is directly or
indirectly interested;

(d) | he fails to disclose his interest in any contract or arrangement in
which he is directly or indirectly interested, in contravention of the
provisions of Section184;

(e) | he becomes disqualified by an order of a court or the Tribunal;

(f) | heis convicted by a court of any offence, whether involving moral
turpitude or otherwise and sentenced in respect thereof to
imprisonment for not less than six months. The office shall be
vacated by the director even if he has filed an appeal against the
order of such court;

(9) | heisremoved in pursuance of the provisions of this Act;

(h) | he, having been appointed a director by virtue of his holding any
office or other employment in the holding, subsidiary or associate
company, ceases to hold such office or other employment in that
company.

XXI. PROCEEDING OF DIRECTORS

168. The Company shall hold a minimum number of four meetings of its | Meeting of
Board of Directors every year in such a manner that not more than one | Directors

hundred and twenty days shal intervene between two consecutive
meetings of the Board.

The participation of directorsin a meeting of the Board may be either in
person or through video conferencing or other audio visual means, as may
be prescribed, which are capable of recording and recognizing the
participation of the directors and of recording and storing the proceedings
of such meetings along with date and time.




The Central Government may, by notification, specify such matters which
shall not be dealt with in a meeting through video conferencing or other
audio visual means.

169.

Notice of every meeting of the Board Directors of the Company shall be
given in writing to every Director for the time being in India and at his
usual addressin Indiato every other Director.

A meeting of the Board shall be called by giving not less than seven days’
notice in writing to every director at his address registered with the
company and such notice shall be sent by hand delivery or by post or by
electronic means:

Provided that a meeting of the Board may be called at shorter notice to
transact urgent business subject to the condition that at least one
independent director, if any, shall be present at the meeting:

Provided further that in case of absence of independent directors from
such a meeting of the Board, decisions taken at such a meeting shall be
circulated to al the directors and shall be final only on ratification thereof
by at least one independent director, if any

Notice of meetings

170.

The quorum for a meeting of the Board shall be one-third of its total
strength (any fraction contained in that one-third being rounded off as
one) or two Directors whichever is higher and the participation of the
Directors by video conferencing or by other audio visual means shall also
be counted for the purpose of quorum as permitted by the applicable laws
from time-to-time. Provided that where at any time the number of
interested Directors exceed or is equa to two-thirds of the total strength
the number of the remaining Directors that is to say the number of
Directors who are not interested present at the meeting being not less than
two shall be the quorum during such time.

The expressions ‘total strength’ shall not include Directors whose
places are vacant and ‘interested Director’ shall have the same
meaning given in the Section 184 (2) of the said Act.

Quorum for
meeting

171.

(1) | If meeting of Board could not be held for want a quorum then the
meeting shall automatically stand adjourned till the next week at
the same time and place or if that day is a national holiday till the
next succeeding day, which is not a national holiday, at the same
time and place.

Procedure where
meeting adjourned
for want of Quorum

(2) | The provisions of Article 169 shall not be deemed to have been
contravened merely by reason of the fact that a meeting of the
Board which had been called in compliance with the terms of that
Article could not be held for want of a quorum.

172.

A meeting of the Directors for the time being at which a quorum is
present shall be competent to exercise al or any of the authorities powers
and discretions by law or under the Articles and regulations for the time
being vested in or exercisable by the Director generally.

Power of Quorum

173.

The Chairman or any two Directors may at any time or the Secretary upon
the requisition of the Chairman or any two Directors shall convene a
meeting of the Directors.

When meetings to
be Convened

174.

Question arising at any meeting of the Directors shall be decided by a
majority of votes and in case of an equality of votes the Chairman thereat

Questions how
decided.




shall have a second or casting vote.

175.

The Directors may elect a Chairman or /and a Vice Chairman of their
meetings and determine their period of office and unless otherwise
determined the Chairman and Vice-Chairman shall be elected annually.

Chairman of
Director’'smeetings

The Vice-Chairman so appointed shall take chair at a meeting of the
Directors exercise the powers perform such duties and shall be liable for
such performance or no-performance thereof only when the Chairman if
any of the Meetings of the Directorsis absent unwilling or fails to take the
Chair.

If no Chairman and Vice-Chairman is elected or if at any meeting neither
the Chairman nor the Vice-Chairman is present within five minutes of the
time appointed for holding the same or is unwilling to preside the
Directors present may choose one of their number to be the Chairman of
such meeting.

176.

Subject to the provisions of Sections 179 of the said Act the Directors
may delegate any of their powers other than the power to borrow and to
make calls to issue debentures and any other powers which by reason of
the provisions of the said Act cannot be delegated to Committee
consisting of such member or members of their body as they may think fit
and they may from time to time revoke and discharge any such
Committee either wholly or in part and either as to persons or purpose.
Every Committee so formed shall in the exercise of the powers so
delegated conform to any regulations that may from time to time be
imposed on it by the Directors and all acts done by any such Committeein
conformity with such regulations and in fulfillment of the purpose of their
appointment but not otherwise shall have the like force and effect as if
done by the Board

Directors may
appoint Committee

177.

The meetings and proceedings of any such Committee consisting of two
or more members shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors so far as the
same are applicable thereto and are not superseded by the express terms of
the appointment of any such Committee or by any regulation made by the
Directors.

Meetings and
proceedings of
Committee how
governed

178.

A resolution not being a resolution required by the said Act or these
Articles to be passed at a meeting of the Directors may be passed without
any meeting of the Directors or of a Committee of Directors provided that
the resolution has been circulated in draft, together with the necessary
papers, if any, to al the Directors, or to al the members of the
Committee, as the case may be, at their addresses registered with the
Company in India by hand delivery or by post or by courier, or through
such electronic means as may be prescribed and has been approved by a
majority of the Directors or members, who entitled to vote on the
Resolution.

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

All the resolutions passed by circulation shall be noted at a subsequent
meeting of the Board and made part of the minutes of such meeting

Resolution by
Circular

179.

All Acts done by a person as a Director shall be valid not withstanding
that it may be afterwards discovered that his appointment was invalid by

Validity of acts of
Directors




reason of any defect or disqualification or had terminated by virtue of any
provision contained in the said Act or in these Articles. Provided that this
Article shall not give validity to acts done by a Director after his
appointment has been shown to the Company to be invalid or to have
terminated.

XXIl. DIRECTORS’ DISQUALIFICATION

180.

Any assignment of his office by a Director shall be void.

Directors not to
assign Office.

181.

The Company shall not, directly or indirectly, advance any loan, including
any loan represented by a book debt, or give any guarantee or provide any
security in contravention of Sections 185 of the said Act.

Loans to Directors,
etc

182.

No Director or such other related party mentioned in Section 188 shall
without the previous consent of the Company accorded by a special
Resolution hold an office or place of profit in the Company or any
subsidiary or associate Companies except within the limit as provided in
the said Section.

Provided that it shall be sufficient if the Special Resolution according the
consent of the Company is passed at the General Meeting of the Company
held for the first time after the holding of such office or place of profit.

Director not to hold
office of profit.

183.

Subject to the restrictions imposed by Articles 182 and 183 and Sections
184 and 188 of the said Act and the observance and fulfillment thereof no
Director shall be disqualified by his office from contracting with the
Company either as vendor purchaser agent broker macadam or otherwise
nor shall any such contract or any contract or arrangement entered into by
or on behalf of the Company in which any Director shall be in any way
interested be liable to account to the Company for any profit realized by
any such contract or arrangement by reason only of such Director holding
that office or of the fiduciary relation thereby established.

Directors may
contract with the
Company

184.

(1) | Every director shall at the first meeting of the Board in which he
participates as a director and thereafter at the first meeting of the
Board in every financial year or whenever there is any change in
the disclosures aready made, then at the first Board meeting held
after such change, disclose his concern or interest in any company
or companies or bodies corporate, firms, or other association of
individuals which shall include the shareholding, in such manner as
may be prescribed.

Every director of a company who isin any way, whether directly or
indirectly, concerned or interested in a contract or arrangement or
proposed contract or arrangement entered into or to be entered into
with a body corporate in which such director or such director in
association with any other director, holds more than two per cent.
shareholding of that body corporate, or is a promoter, manager,
Chief Executive Officer of that body corporate; or with a firm or
other entity in which, such director is a partner, owner or member,
as the case may be, shall disclose the nature of his concern or
interest at the meeting of the Board in which the contract or
arrangement is discussed and shall not participate in such meeting.




Provided that where any director who is not so concerned or
interested at the time of entering into such contract or arrangement,
he shall, if he becomes concerned or interested after the contract or
arrangement is entered into, disclose his concern or interest
forthwith when he becomes concerned or interested or at the first
meeting of the Board held after he becomes so concerned or
interested.

185.

A Director of the Company may be or become a Director of any company
promoted by or a subsidiary of the Company or in which it may be
interested as a vendor shareholder or otherwise and no such Director shall
be accountable for any benefits received as Director or member of such
Company.

Directors may be
Directors of
Company promoted
by the Company.

XXI11. BORROWING POWERS OF DIRECTORS

186.

1 Subject to clause (2) hereof the Directors may from time to time at
their discretion raise or borrow or secure the repayment of any
sum or sums of money for the purpose of the Company from any
persons firm or companies expressly including any member or
Director of this Company. Any such moneys may be raised and
the payment or this Company. Any such money may be raised and
the payment or repayment of such moneys may be raised secured
in such manner and the upon such terms and conditions in all
respects as the Directors may think fit and in particular by
receiving deposits and advances at interest with or without
security or by the issue of debentures or debenture-stock of the
Company charged upon all or any part of the property of the
Company (both present and future) including its uncalled capital
for the time being or by mortgaging, charging or pledging any
lands buildings machinery, plant, goods, or other property and
securities of the Company or by such other means as to them may
seem expedient.

Power to borrow

Condition on which
money can be
borrowed.

2. The Board of Directors shal not except with the consent of the
Company by a Special Resolution in General Meeting borrow
moneys where the moneys to be borrowed together with the
moneys already borrowed by the Company (apart from temporary
loans obtain from the Company’s bankers in the ordinary cours
business) will exceed the aggregate of the paid-up-capital of the
Company and its free reserves that is to say reserves not set apart
for any specific purpose. Every resolution of the consent of the
Company in General Meeting shall specify the total amount upto
which moneys may be borrowed by the Board of Directors. The
expression ‘temporary loans’ means loans repayable on demg
within six months from the date the date of the loan such as short
term cash credit arrangements the discounting of bills and the
issue of other short-term loans of a seasonal character but does not
includes loans raised for the purpose of a financing expenditure of
acapital nature. No debt incurred by the Company in excess of the
limit imposed by this Article shall be valid or effectual unless the
lender proves that he advanced the loan in good faith and without
knowledge that the limit imposed by this Article had been

exceeded.

Restrictions on
borrowing powers
of Board




3. Any bonds debentures, debenture-stock or other securities issued
or to be issued by the Company shall be under the control of the
Directors who may issue them upon such terms and conditions and
in such manner and for such conditions as they shall consider to
be for the benefit of the Company.

4, Any such debentures, debenture-stock and other securities may be
made assignable free from any equities between the Company and
the person to whom the same may be issued.

Securities may be
assignable free
from equities

5. Any such debentures, debenture-stock bonds or other securities
may be issued at a discount premium or other wise and on
condition (with the consent of the Company in General Mesting
save as provided in Article 74 that they may have a right to
alotment of or be convertible into shares of any denominations
and with any specia privileges and condition as to redemption (or
being irredeemable) surrender drawing, re-issue attending at
General Meeting of the Company appointment of Directors and
otherwise provided that no debentures debentures-stock bonds or
other securities may be issued carrying voting rights.

Issue at discount,
etc or with specid
privileges.

6. The any offer is made to the public to subscribe for or purchase
debentures the provisions of the said Act relating to a prospectus
shall be complied with.

187.

The Directors shall cause a proper register to be kept in accordance with
the provisions of Section 85 and 88 of the said act of all mortgages
debentures and charges and shall cause the requirements of Sections 71,
2(16) and 77 to 76 of the said Act in that behalf to be duly complied with
so far asthey are required to be complied with by the Directors.

Register of
Mortgages and
Debentures to be

kept.

XX1V. POWERS OF DIRECTORS

188.

Subject to the provisions of Sections 179, 180, 181, 182, 184, 188, 196,
and 203, of the said Act, the Board of Directors of the Company shall be
entitled to exercise al such powers, give all such consents, make all such
arrangements, and generally do all such acts end things as are or shall be,
by the said Act, and the Memorandum of Association and these presents
directed or authorized to be exercised, given, made or done by the
Company, and are not thereby or hereby expressly directed or required to
be exercised given made or done by the Company in General Meeting, but
subject to such regulations (if any) being not inconsistent with the said
provisions as from time to time may be prescribed by the Company in
Genera Meeting, provided that no regulation so made by Company in
General Meseting shall invalidate any prior act of the Directors which
would have been valid if the regulation had not been made.

Business of the
Company to be
managed by
Directors

189.

Save as provided by the said Act or by these presents and subject to the
restrictions imposed by Section 179 and rules made thereunder of the said
Act the Directors may delegate all or any powers by the said Act or by the
Memorandum of Association or by these presents reposed in them.

Power to delegate

190.

Subject to the provisions of Article 190 but without prejudice to the
general powers thereby conferred and so as not in any way to limit or
restrict those powers and without prejudice to the other powers conferred
by these presents, it is hereby expressly declared that the Directors shall
have the following powers and authorities that is to say, power and
authority :-

Specific Powers
given to Directors

a | to pay and charge to the Capital Account of the Company any




commission or interest lawfully payable thereon under the
provisions of Sections 40 of the said Act;

to purchase in India or elsewhere any machinery, plant, stores and
other articles and things, for all or any of the objects or purposes
of the Company.

to purchase, take on lease or otherwise acquire in India any lands,
(whether freehold, leasehold or otherwise) and with or without
houses, buildings, structures or machinery, (fixed or loose) and
any moveable property, rights or privileges from any person
including a Director in furtherance of or for carrying out its
objects at or for such price or consideration and generally on such
terms and conditions and with such title thereto as they may think
fit or may believe or be advised to be reasonably satisfactory.

to purchase, or otherwise acquire from any person and to resell,
exchange and re-purchase any patent or license for the use of any
invention and to purchase or otherwise acquire for the company
and other property, formulae, concessions, rights and privileges
which the Company is authorized to acquire, at or for such price or
consideration and generally on such terms and conditions as they
may think fit.

in any such purchase or other acquisition to accept such title as the
Directors may believe or may be advised to be reasonably
satisfactory;

at their discretion to pay for any property, rights or privileges
acquired by or services rendered to the Company, either wholly or
partly in cash or in shares or in both or in bonds, debentures,
mortgages or other securities of the Company and any such shares
may be issued either as fully paid-up or with such amount credited
as paid-up thereon as may be agreed upon, and any such bonds,
debentures, mortgages or other securities, may be either
specifically charged upon al or any part of the property of the
Company and its uncalled capital or not so charged.

to sell for cash or on credit or to contract for the sale and future
delivery of or to send for sale in any part of India or elsewhere any
products or articles produced, manufactured or prepared by the
Company as the Directors may deem advisable.

to erect construct and build any factories, warehouses, godowns,
engine houses, tanks, wells or other constructions, adapted to the
objects of the Company as may be considered expedient or
desirable for the objects or purposes of the Company or any of
them;

to sell from time to time any articles, materials, machinery, plant,
stores and other articles and things belonging to the Company as
the Directors may think proper and to manufacture prepare and
sell waste and by-products;

from time to time to extend the business and undertaking of the
Company by adding to, altering on enlarging al or any of the
buildings, factories, workshops, premises, plant and machinery for
the time being the property or in the possession of the Company or
by erecting new or additional buildings and to expend such sums
of money for the purposes aforesaid or any of them as may be
though necessary or expedient

to remove al or any of the machinery, plant and other moveable




property of the Company for the time being in or upon lands,
buildings or premises of the Company to other lands, buildings or
premises.

to negotiate for the subject to the approval of the Company in
Genera Meeting contract for the sale and transfer of al or any part
of the property and undertaking of the Company as a going
concern subject or not subject to al or any of the obligations and
liabilities of the Company.

to undertake on behalf of the Company the payment of al rents
and the performance of all covenants, conditions and agreements
contained in or reserved by any lease that may be granted or
assigned to or otherwise acquired by the Company, and to
purchase the reversion or reversions, and otherwise to acquire the
freehold or fee-simple of al or any of the lands of the Company
for the time being held under lease or for an estate less than a
freehold estate.

to improve, manage, develop, exchange, lease, sdll, re-sell, and
repurchase, dispose of deal with or otherwise turn to account any
property (moveable or immovable) or any rights or privileges
belonging to or at the disposal of the Company or in which the
Company isinterested.

to secure the fulfillment of any contracts or engagements entered
into by the Company by mortgage or charge of al or any of the
property of the Company and its unpaid capital for the time being
or in such manner as they may think fit.

to accept from any member on such terms and conditions as shall
be agreed upon and as far as may be permissible by law a
surrender of his shares or any part thereof

to determine from time to time who shall be entitled to sign on the
Company'’s behalf, bills, notes, receipts acceptaaodarsements
cheques, dividend warrants, release, contracts and documents and
to give the necessary authority for such purposes.

to make advances and loans without any security or on such
security as they may think proper, and to take security for already
existing debts and otherwise to invest and deal with any of the
moneys of the Company in Government or Municipal securities,
fixed deposits in call or notice in banks, and in such other manner
as they may think fit and from time to time to vary or realize such
investments.

to make and give receipts releases and other discharges for
moneys payable to or for goods or property belonging to the
Company and for the claims and demands of the Company

subject to the provisions of Sections 179, 180, 181, 182, 185 and
186 of the said Act, to invest and deal with any money of the
Company upon such security (not being shares of the Company) or
without security and in such manner as they may think fit, and
from time to time to vary or redize such investments. Save as
provided in Section 187 of the said Act, al investments shall be
made and held in the Compangisn name.

to give to any officer or other persons employed by the Company
including any Directors so employed a commission on the profits
of any particular business or transaction or a share in general or
particular profits of the Company, and such commission or share




of profits shall be treated as part of the working expenses of the
Company, and to pay commissions and make allowances to any
person introducing business to the Company or otherwise assisting
or promoting its interest.

subject to the provisions of Section 187 of the said Act to appoint
any person or persons (whether incorporated or not) to accept and
hold in trust for the Company any property belonging to the
Company, or in which the Company is interested, or for any other
purpose and to execute and do all such acts deeds and things as
may be requisite in relation to any such trust, and to provide for
the remuneration of such trustee or trustees

to insure and keep insured against loss or damage or fire or
otherwise for such period and to such extent as they may think
proper all or any part of the buildings, machinery, goods, stores,
produce and other moveable property of the Company either
separately or conjointly, also to insure al or any portion of the
good, produce machinery and other articles imported or exported
by the Company and to sell, assign, surrender or discontinue any
policies of assurance effected in pursuance of this power.

to attach to any shares to be issued as the consideration or part of
the consideration for any contract with or property acquired by the
Company or in payment for services rendered to the Company,
such conditions as to the transfer thereof as they think fit.

to execute in the name and on behalf of the Company in favour of
any Director or other person who may incur or be about to incur
any personal liability for the benefit of the Company, such
mortgages of the Company’s propefpyesent and future) as they
may think fit and any such mortgage may contain a power of sale
and such other powers, covenants and provisions as shall be
agreed upon

to institute conduct defend compound abandon or refer to
arbitration, any action suit appeals proceedings, for enforcing
decrees and orders and other legal proceedings by or against the
Company or its employees or otherwise concerning the affairs of
the Company to compound or compromise and allow time for
payment or satisfaction of any debts due and of any claims or
demands by or against the Company and to refer the same to
arbitration to observe and perform any awards made thereon to act
on behalf of the company in al matters relating to bankrupts and
insolvents

the Secretary or any other person duly authorized by the Directors
shall be entitled to make give sign and execute all and every
warrant to sue or defend on behalf of the Company and al and
every legal proceedings and compositions or compromise
agreement and submission to arbitration and agreement to refer to
arbitration as may be requisite and for the purposes aforesaid the
Secretary or such other person may be empowered to use their or
his own name on behalf of the Company, and they or he shall be
saved harmless and indemnified out of the funds and property of
the Company from and against all costs and damages which they
or he may incur or be liable to by reason of their or his name so
used as aforesaid

bb

to provide for the welfare of the Director ex-Directors, employees




or ex-employees of the Company and the wives and widows and
families or the dependents or connections of such persons and to
give award or allow any pension, gratuity compensation, grants of
money alowance bonus or other payment to or for the benefit of
such person as may appear to the Directors just and proper
whether they have or have not a legal claim upon the Company,
and before recommending any dividends to set aside portions of
the profits of the Company to from a fund to provide for such
payments and in particular to provide for the welfare of such
persons by building or contributing to the building of houses
dwellings or chawls or by creating and from time to time
subscribing or contributing to provident and other association
ingtitutions funds or trusts and by providing or subscribing or
contributing towards places of instruction and recreation hospitals
and dispensaries medical and other attendance and other assistance
as the Directors shall think fit and to subscribe or contribute to or
otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, political, national, or other
ingtitutions, parties, objects, or funds which shall have any mora
or other claim to support or aid by the Company either by reason
of locality of operation or of public and genera utility; The
Director shall duly comply with Sections 293 and 293A, of the
Act,

cC

before recommending any dividend to set aside out of the profits
of the Company such sums as they think proper for depreciation or
as reserve or as loss to a Depreciation Fund, Reserve or Sinking
fund or any special fund to meet contingencies or to repay
debentures or debenture stock or to pay off preference or other
shareholders subject to the sanction of the Court when the same is
required by law or for payment of dividends or equalizing
dividend or for special dividend or bonus or for repairing
improving, extending and maintaining any part of the property of
the Company and for such other purpose (including the purposes
referred to in the preceding clause) as the Directors may in their
absolute discretion think conducive to the interest of the Company
and from time to time to carry forward such sums as may be
deemed expedient and to invest and deal with the several sums so
set aside or any part thereof as provident in clause q of this Article
as they think fit and from time to time to deal with and vary such
investment and dispose of and apply and expend the same or any
part thereof for the benefit of the Company in such manner and for
such purpose as the Directors in their absolute discretion think
conducive to the interest of the Company notwithstanding that the
matter to which the Directors apply or upon which they expend the
same or any part thereof may be matters to and upon which the
capital money of the Company might rightly be applied or
expended and the Directors may divide the Reserve or any Fund
into such special funds and transfer an y sum from one fund to
another as they may think fit and may employ the assets
congtituting al or any of the above funds including the
Depreciation Fund or any part thereof in the business of the
Company or in the purchase or re-payment of debentures or
debenture-stock or preference share or in payment of specid




dividend or bonus and that without being bound to keep the same
separate from the assets and without being bound to pay interest
for the same with power however to the Directors at their
discretion to pay or alow to the credit of such funds or any of
them interests at such rate as the Directors may think proper.

dd

from time to time and at any time to entrust to and confer upon the
officers for the time being of the Company and to authorize or
empower them to exercise and perform and by Power-of-Attorney
under seal to appoint any person to be the Attorneys of the
Company and invest them with such of their powers authorities
duties and discretions exercisable by or conferred or imposed upon
the Directors but not the power to make calls or other powers
which by law are expressly stated to be incapable of delegation as
the Directors may think fit and for such time and to be exercised
for such objects and purpose and subject to such restrictions and
conditions as the Directors may think proper or expedient and
either collaterally with or to the exclusion of and in substitution
for al or any of the powers authorities duties and discretion of

the Directors in that behalf with authority to such officers or
attorneys to sub-delegate all or any of the powers authorities,
duties and discretions for the time being vested in or conferred
upon them and from time to revoke all such appointments of
attorney and withdraw alter or vary all of such powers authorities
duties and discretions;

to appoint and at their pleasure to remove discharge or suspend
and to re-employ or replace for the management of the business a
manager (subject to Section 166, 167 of the said Act read with
Section 203) secretaries, experts, departmental, accounts, agents,
sub-agents, bankers, brokers, muccadums, solicitors, clerks,
servants, and others employees for permanent temporary or special
services as the Directors may from time to time think fit and to
determine their powers and duties and to fix their emoluments,
salaries, wages and to require security in such instances and to
such amount as they think fit and to insure and arrange for
guarantee for fiddity of any employees of the Company and to
pay such permission on any policy of guarantee as may from time
become payable;

ff

without prejudice as aforesaid and subject to the provisions of
Section 179 of the said Act from time to time and at any time to
establish any Loca Board for the affairs of the Company in any
specified locality in India or elsewhere and to appoint any person
to be members of any Local Boards and to fix their remuneration.
And from time to time and at any time to delegate to any person so
appointed any of the powers authorities and discretions for the
time being vested in the Directors other than their power to make a
call and to authorize the members for the time being of any such
Loca Board or any of them to fill up any vacancies therein and to

act withstanding vacancy and any such conditions as the Directors
may be made on such terms and subject to such conditions as the
Directors may think fit and the Directors may at any time remove
any person so appointed and may annua or vary any such
delegation. Any such delegates may be authorized by the Directors
to sub-delegate all or any of the powers authorities and discretions




for the time being vested in him;

99

without prejudice as aforesaid at any time and from time to time
by Power-of-Attorney to appoint any person or persons to be
Attorneys of Company for such purpose and with such powers
authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents) and for such
period and subject to such conditions as the Directors may from
time think fit and any such appointment (if the Directors think fit)
may be made in favor of the members or any of the members of
any Local Board established as aforesaid or in favor of any
company of the members directors, nominees or managers of any
company or firm or otherwise in favor of any fluctuating body or
persons whether nominated directly or indirectly by the Directors
and any such Powers-of-Attorney may contain such powers for the
protection or convenience of person dealing with such Attorney as
the Directors may think fit;

hh.

without prejudice as aforesaid from time to time to provide for the
management and transaction of the affairs of the Company outside
Bombay or in any specified locality in India or outside India in
such manner as they think fit and specified locality in Indiain such
manner as they think fit and in particular to appoint any person to
be the Attorneys or agents of the Company with such powers
authorities and discretions (including power to sub-delegate) but
not exceeding those vested in or exercisable by the Directors and
also not the power to make calls or issue debentures and for such
period and upon such terms and subject to such conditions as the
Directors may think fit and at any time to remove any person so
appointed or withdraw or vary any such powers as may be thought
fit and for that purpose the Company may exercise the powers
conferred Sections 50 and 157 of the Act relating to official sed
for use abroad and the keeping in any State or country outside
India a foreign Register respectively and such powers shal
accordingly vested in the Directors;

for or in relation to any of the matters aforesaid or otherwise for
the purpose and or in objects of the Company to inter into al such
negotiation and contracts and rescind and vary all such acts deeds
matters and things in the name and on behalf of the Company as
they may consider expedient;

X

to open accounts with any bank or bankers or with any Company
firm or individua for the purpose of the Company’s business ar
to pay money into and draw money from any such account from
time to time as the Directors may think fit;

kk.

generally subject to the provisions of the Act and these Article to
delegate the powers authorities and discretion vested in the
Directors to any person firm, company or fluctuating body or

persons as aforesaid.

XXV.DUTIESOF DIRECTORS

191.

The Director shall duly comply with the provisions of the Companies Act
2013 or any other statutory modifications thereof for the time being in
force and the Rules made there under and in particular the provisions in

Directors to comply
with statutory
duties




regard to registration of the particulars of mortgages debentures and
charges affecting the property of the Company or creating by it and
keeping a Register of Directors, Managers etc. and sending to the Register
annual returns and an annual list of members and a summary of
particulars relating thereto and the Balance Sheet and the notice of any
consolidation or increase of share capital or conversion of shares into
stock and the copies of Special Resolution and the Register of Directors,
Managers, etc. and notifications of any change therein.

XXVI.WHOLE-TIME DIRECTORS

192.

(1) | Subject to the provisions of the Act and of these Articles, the
Company in General Meeting shall have power to appoint from
time to time one or more person to be Whole-time Directors of the
Company for such period and upon such terms and conditions as
the Company in Genera Meeting may think fit. The Board shall
have power (subject to the provisions of any contract between him
or them and the Company) to remove or dismiss him or them from
office.

Company may
appoint Whole-
Time Directors

(2) | The remuneration of Whole-time Director may be by way of afixed
monthly payment fee for each meeting or participation in profits or
by any or al of these modes or any other mode not expressly
prohibited by the Act.

Remuneration  of
Whole-time
Directors

(3) | Subject to the superintendence control and direction of the Board
and of the Managing Director, the Whole-time Director(s) shall
carry out such duties as may be entrusted to him or them by the
Board and the Managing Director.

Duties of Whole-
time Directors

XXVIlI. MANAGING DIRECTORS

193.

Subject to the provisions of the Act and of these Articles, the Board shall
have power to appoint from time to time one or more of their body to be a
Managing Director or Managing Directors of the Company for such term
not exceeding five years at a time and upon such terms and conditions as
the Board may think fit and may from time to time (subject to provisions
of any contract between him or them and the Company) remove or
dismiss him or them from office and appoint another or other in his or
their place or places. If approved by the Board of Directors the Managing
Director be permitted to hold the position of both the Chairman of the
Directors, Meeting as well as the position of Managing Director in the
Company at the same time.

Board may Appoint
Managing Director

194.

The remuneration of a Managing Director may be way of afixed monthly
payment fee for each meeting or participation in profits or by any or all
these modes or any other mode not expressly prohibited by the Act.

Remuneration  of
Managing Director

195.

Subject to the superintendent control and direction of the Board of
Directors the day to day management of the Company shall be in the
hands of the Managing Directors. The Directors may from time to time
entrust to and confer upon a Managing Director for the time being save as
hereafter in this Article provided such of the powers exercisable under

Power and Duties
of Managing
Director




these presents by the Directors as they may think fit and may confer such
powers for such time and to be exercised for such object and purposes and
upon such terms and conditions and with such restrictions as they think
expedient and may subject to the provisions of the Act and these Articles
confer such powers of the directors in that behalf and may from time to
time revoke withdraw after or vary all or any of such powers provided
however that the powers entrusted to the Managing Director by the Board
of Directors shall be subject to the provision of Section179 of the Act.

196.

A Managing Director shall not while he continues to hold that office be
subject to retirement under Article 157. If he ceases to hold the office of
the Director be shall ipso facto cease to be a Managing Director.

XXVIIl. COMPANY SECRETARY

197.

(1) | The Director may from time to time appoint a Company Secretary
either for a fixed term or without any limitation as to the period for
which heisto hold that office and may from time to time remove or
dismiss him from office and appoint another in his place and fix the
remuneration of such Company Secretary which may be by way of
salary or commission or participation in profits or by any or all of
these modes and may also from time to time appoint a temporary
substitute for the Company Secretary who shall be deemed to be the
Company Secretary during the term of his appointment. The
Company Secretary may be one of the Directors of the Company.

Directors may
appoint Secretary

(2) | The Company Secretary for the time being shall exercise and
perform all powers authorities, discretion and duties as conferred
upon him under the Act and as may from time to time be vested in
conferred upon or assigned to him by the Directors appointing him
or by these presents.

XXIX. INDEMNITY TO AND PROTECTION OF DIRECTORSAND OFFICERS

198.

Every officer of the Company as defined by Section 2(59) of the said Act
or any persons (whether an officer of the Company or not) employed by
the Company as Auditor shall be indemnified out of the funds of the
Company against all liability incurred by him in defending any
proceedings whether civil or criminal, in which judgment is given in his
favor or in which he is acquitted or discharged or in connection with any
application under Section 463 of the said Act in which relief is granted to
him by the Court.

Indemnity

199.

Subject to the provisions of Section 197 of the said Act, every Director of
the Company or the Manager or Secretary, Trustee, Auditor and other
officer or servant of the Company shall be the duty of the Directors out of
the funds of the Company to pay al losses, costs, and expenses which any
such person officer or servant may incur or become liable to by reason of
any contract entered into or any act or thing done by him as such officer
or servant or in any way in or act about the discharge of his duties
including travelling expenses.

Indemnity to
Directors and other
Officers

200.

Subject to the provisions of Section 197 of the said Act no director of the
Company or Secretary, Trustee, Auditor and other officer or servant of the
Company shall be liable for the acts, receipts, neglects or defaults of any
other Director or officer or servant or for joining in any receipts or other
act for the sake of conformity merely or for any loss or expenses
happening to the Company through the insufficiency or deficiency in

Directors and other
officers not
responsible for acts
of others.




point of titles or value of any property acquired by the order of the
Directors for or on behalf of the Company or mortgaged to the company
or for the insufficiency or deficiency of any security in or upon which any
of the moneys of the Company shall be invested or for any loss or damage
arising from the bankruptcy or tortuous act of any loss person, company
or corporation to or with whom any moneys securities or effects of the
Company shall be entrusted or deposited or for any loss occasioned by
and error of judgment omission default or oversight on his part or for any
other loss damage or misfortune whatever which shall happen in relation
to the execution or performance of the duties of his office or in office or
in relation thereto unless the same happen through his own dishonesty.

XXX. THE SEAL

201.

The Directors shall provide a Common Seal for the purpose of the
Company and shall have power from time to time destroy the same and
substitute anew Seal in lieu thereof and the Directors shall provide for the
safe custody of the Seal for the time being. The Seal shall never be used
except by the authority of the Board of Directors or a Committee of the
Board authorized by it in that behalf.

The Seal and its
custody and use.

202.

Every deed or other instrument to which the Seal of the Company is to be
affixed shall be sealed in the presence of one Director who shall sign the
same and in the presence of the Secretary or such other person as the
Directors may for the purpose from time to time appoint who shall sign
the same. Save that the Directors shall as regards affixing the Seal on the
share Certificate comply with the provisions of the Rules issued in that
behalf under the Act.

Sead how to be
affixed.

XXXI1.NOTICES AND SERVICE OF DOCUMENTS

203.

It shall be imperative on every member to notify to the Company for
registration his place of address in India and if he has no registered
address within India, to supply to the Company an address within India
for the giving of notice to him. A member who shall change his name or
address or who being a female shall marry shall notify such change of
name or address to the Company. A person who holds any shares in or
debentures of the Company as trustee shall comply with the requirements
of Article 23.

Membersto notify
address for
registration

204.

(1) | Subject to Section 20 of the said Act a document may be served by
the company on any member thereof either personaly or by
sending it by post or courier through a particular mode to him to his
registered address or if he has no registered address in India to the
address if any within India supplied by him to the Company for the
giving of noticeto him.

Notice

Where a document is sent by post-

(a) | Service thereof shall be deemed to be effected by properly
addressing prepaying and posting a letter containing the
document provided that where a member has intimated to the
Company in advance that documents should be sent to him
under a certificate of posting or by registered post with or
without acknowledgement due and has deposited with the
Company a sum sufficient to defray the expenses of doing so




service of the document shall not be deemed to be effected
unlessit is sent in the manner intimated by the member, and

(b) | such service shall be deemed to have duly effected;

() in the case of the notice of a meeting at the
expiration of forty-eight hours after the letter
containing the same is posted, and

(i) in any other case at the time at which the letter
would be delivered in the ordinary course of post.

(2) | A document advertised in a newspaper circulating in the
neighborhood of the Registered Office of the Company shall be
deemed to be duly served on the day on which the Company who
has no registered address in India and has not supplied to the
Company an address within Indiafor the giving of notice to him.

(3) | A document may be served by the Company on the joint holder of a
share by serving it on the joint-holder named first in the Register of
Membersin respect of the share.

(4) | A document may be served by the Company on the person entitled
to a share in consequence of the death or insolvency of a member
by sending it through the post in a prepaid letter addressed to them
by name or by the title of representative of the deceased or assignee
of the insolvent or by any like description at the address if any in
India supplied for the purpose by the persons claiming to be so
entitled or until such an address has been so supplied by serving the
document in any manner in which it might have been served if the
death or insolvency had not occurred.

205.

A certificate in writing signed by a Director of the Company or the
Secretary (if any) or other officer of the Company that the letter
containing the notice was so addressed and posted shall be prima facie
evidence thereof.

Certificate of notice

206.

Every person who by operation of law transfer or other means whatsoever
shall become entitled to any share shall be bound by any and every notice
and other document in respect of such share which previous to his name
and address being entered upon the Register shall have been duly given to
the person from whom he derives histitle to such share.

Transfer of
successors in title
of members bound
by notice given to
previous holders

207.

Any notice required to be given by the Company to the members or any of
them and not expressly provided for by these presents shall be sufficiently
given if given by advertisement once in an English and once in a
vernacular daily newspaper circulating in the district in which the
Registered Office of the Company is situate.

When notice may
be given by
advertisement

208.

Any notice or document served in the manner hereinbefore provided shall
notwithstanding such member be then dead and whether or not the
Company have notice of his death be deemed to have been duly served in
respect of any share whether held solely or jointly with other person by
such member until some other person be registered in his stead as the
holder or joint-holder thereof and such service of such notice or
documents on his heirs executors administrators and all persons (if any)
jointly interested with him in any such shares.

Service of notice
Good
notwithstanding

209.

Any notice given by the Company shall signed by a Director or the
Secretary or some other officer appointed by the Directors and the
signature thereto may be written printed or lithographed or Photostat.

Signature to notice

210.

A document may be served on the Company or an officer thereof by
sending it to the Company or officer at the Registered Office of the

Service of
documents on




Company by Registered Post or by speed post or by courier service or by
leaving it at Registered Office or by means of such electronic or other
mode.

Company

211

Where given number of days notice extending over any other period is
required to be given, the day of service shall not be counted nor shall the

day for which notice is given.

How time to be
counted

XXXI11. SECRECY CLAUSE

212.

(i) | No member shall be entitled to visit any works of the Company

without the permission of the Directors of to require discovery of

any information respecting any detail of the Company’s working
trading or any matter which is or may be in the nature of a trade

secret mystery of trade or secret process which may relate to the

conduct of the business of the Company and which in the opinion

of the Directors, it will be inexpedient in the interest of the

members of the Company to communicate to the public.

Secrecy Clause

213.

(ii) | Every Director trustee for the Company shareholder or debenture
holder shall if so required by the Board, sign a declaration pledging
himself to observe a strict secrecy respecting all transaction of the
Company and transaction with its customers and the state of the
accounts with individuals and in matters relating thereto and shall
by such declaration pledge himself not to reveal any of the matters
which may come to his knowledge in the discharge of his duties
except when required so to do by the Board or by any meeting or
by a Court of law and except so far as may be necessary in order to

comply with any of provisions in these Articles contained.

Declaration of
Secrecy

XXXI111 WINDING UP

214.

If upon the winding up of the Company the surplus assets shall be more
than sufficient to repay the whole of the paid-up capital, the excess shall
be distributed amongst the members in proportion to the capital paid or
which ought to have been paid on the shares at the commencement of the
winding up held by them respectively other than the amounts paid by
them in advance of cals. If the surplus assets shall be influence to repay
the whole of the paid-up capital such surplus assets shall be distributed so
that as nearly as may be losses shall be borne by the members in
proportion to the capital paid or which ought to have been paid up at the
commencement of the winding-up on the shares held by them respectively
other than the amounts paid by the in advance of calls. But this Article is
without prejudice to the rights of the holders of any shares issued upon
specia terms and conditions and shall not be construed so as to or be
deemed to confer upon them any right greater than those conferred by

the terms and conditions of issue.

Distribution of
assets

215.

If the Company shall be wound-up whether voluntarily or otherwise the
following provisions shall take effect:

Distribution of
assetsin specie

(1) | The Liquidator may with the sanction of a Special Resolution divide
among the contributories in specie or kind any part of the Company
and may with the like sanction vest any part of assets of the
Company in trustees upon such trust for the benefit of the

contributories or any of them as the Liquidator with the like sanction




shall think fit.

(2) | If thought fit any such division may be otherwise than in accordance
with the legal rights of contributories (except where unalterably
fixed by the Memorandum of Association} and in particular any
class may be given preferential or special rights or may be excluded
altogether or in part but in case any division otherwise than in
accordance with the legal rights of the contributories shall be
determined on any contributory who would be prejudiced thereby

such determination were a Special Resolution passed pursuant to
Section 319 of said Act.

shall have the right to dissent and shall have ancillary rights as if |’

(3) | In case any shares to divided as aforesaid involved a liability to calls
or otherwise any person entitled under such division to any of the
said shares may within seven days after the passing of the Special
Resolution by notice in writing direct the Liquidator to sell his
proportion and pay him the net proceeds and the Liquidator shali if
practicable act accordingly.

216.

Any such Liquidator may irrespective of the powers conferred upon him
by the said Act and as an additional power conferring a general or special
authority sell the undertaking of the Company or the whole or any part of
its assets for shares fully or partly paid-up or the obligation of or other
interest in any other company and may by the contract of sale agree for
the allotment to the members Directly of the proceeds of sale in
proportion to their respective interest in the Company and in case the
shares of this Company shall be of different classes may arrange for the
allotment in respect of preference shares of the Company of obligation of
the purchasing company or of shares of the purchasing Company with
preference or priority over or with a larger amount paid up than the shares
allotted in respect of ordinary shares of this Company and may further by
the contract limited & time at the expiration of which shares obligations or
other interest not accepted or required to be sold shall be deemed to have
been refused and be at the disposal of the Liquidator.

Liquidator may sell
for shares in
another company

217.

Upon any sale under the last preceding Articie or under the power or
under the powers given by Section 319 of the said Act no member shall be
entitled to require the Liguidater either to abstain from carrying into effeci
the sale or the resolution authorizing the same or the same or to purchase
such member’s interest in this Company but in case any member shall be
unwilling to accept the share obligations or interests 1o which under such
saje he would be entitled he may within seven days of case passing of the
resolution authorizing the sale by notice in writing to the Liquidator may
think fit and the proceeds shall be paid over to the member requiring such
sale.

Sales under
sections 319 of the
Companies Act,
2013
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