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PRELIMINARY
CONSTITUTION OT' THE COM PANY

Article l:
a) 'l hc rcgulations containcd in tablc "l)" o1'schedulc I to thc Companios Act,20 l3 shall apply only in so t'ur

as thc samc arc not provided lbr or arc not inconsistent rrith thcse Articles.
b) 'l'he rcgulations lirr thc managcmcnt ol'the C'ompany and lbr thc obscrv'ancc ol-the Shareholders thcrer.rfan6

thcir rcprescntativcs shall be such as arc containcd in thcsc Articles, subject howcver to the exercise ol'thc
statutory po\\'crs o1'thc Company in rcspcct ol'rcpcal. additions. altcrations. substitution, modit'icationsand
variations thcrcto by Spccial Resolul.ion as prcscribed b1- the (iompanics Act. 2013.

INTERPRE'tA'I'ION

Article 2:tlnlcss thc conte.tt othcrwisc requires. words or cxpressions containcd in these Articlcs shall bear thc
samc mcaningas in thc Act or any statutory modifications thcrcof in lbrcc at the date at which the Articlcs
bccome binding on theCompany. ln these Articlcs. all capitalized items not dellncd herein below shall have thc
meanings assigncd to thcmin the other parls ol'thesc Articlcs when dellned tbr use.

A. DEF'INI1'IONS

"Act" mcans thc Companies Act.20 13. including any statutory modification or re-enactrnent or amendmcnt.
clarillcations and notilrcation thcreol'tor thc time being in fbrcc and the term shall be dcemed to refer to thc
applicablc scction thcreof which is rclatablc to thc rclcvant Articlc in which thc said term appears in thcsc
Articles and an1' prcvious Company larry. so Iar as may bc applicable,

"Annual General Meeting" mcans il gencral mr:cting ot'thc members held as such. in accordancc rlith thc
provisions ol'thc Act.

"Articles" or "Articles of Association" mcan thc arliclcs ol'association or rc-cnactment thereof tbr thc timc
being in tbrcc ol'thc ('ompany.

"Beneficial Owner" means a pcrson as dclincd by scction 2( lXa) ol'thc Dcpositorics Act, 1996.

"The Board" or thc "Board of Directors" mcans the collcctive body ot'the Directors of the Company .

"Capital" mcans thc share capital. lirr thc timc bcing. raised or authorised to bc raised, tbr purposes ol' thc
('ompanl .

"Company" or "this Cornpeny" mcuns "Suraj Estate Developcrs Limited".

"Debenture" includcs dcbcnturc stock. bonds or any othcr instrumcnt of thc Company cvidcncing the dcbts
r,r'hsthcr constituting tht'chargc on thc assuts ol'thc ('ompan) or not.

"Depositories Act l996" mcans'l'hc l)epositorics Act. 1996 and includes an) statutoq modillcation or rc-

cnactmcnt thcrcol'lirr thc timr: bcing in lorcc.

"Depository" mcuns und includcs a u()rnpan) as dclincd undcr scction 2( l)(c) ol'thc l)cpositorics Act. 1996

"Directors" rlcans a dircctor appointcd to thc []oard ol'thc ('ompany.

'Dividcnd" inuludcs lny irttcrim dir itlcnd



"Extra-ordinary General l\Ieeting" means an extraordinary general meeting of the members, duly caled an6
constituted, and any adjoumed holding thcrcol'.

"ln writing'' or "written" include printing, lithography and other modes of representing or reproducing wordsin a visible tbrm.

"Member" mcans mcmbcr as detlncd undcr section 2(55) ol'the c.ompanies Act, 2013

"Memorandum of Association" means the mcmorandum of association of the Company or re-enactment
thcrcof for lhc timc bcing in t'orcc.

"oflice" means the rcgistcrcd ofticc. ror thc time bcing. ot'the company.

"Paid-up capital" mcans paid up capital as dcllnctl unrlcr scction 2(64) of thc Act.

"Participant"mcansindividual/institutionsasdcfinedundcrScction2(l)(g)ol-theDepositoriesAct, 
1996.

"Promoters" mcans pcrsons idcntilied in accordancc n'ith the detinition ascribed to such term in thecompanlesAct,2013 and the rcgulations prcscribccl by Slrlll.

"Register of lVlcmb"q" mcans thc Rcgister of Members to bc kept pursuant to the Act, and includes indcx ol'beneficial owncrs mentioncd by a Dcpository,.

"The Registrar" mcans. Rcgisl.rar as dL'lincd under section 2(75) t-rl'the Companies Act,20 13.

"secretary" mcans a (tlmpany Sccrctary. within the mcaning of clause (c) of sub section (l) of section 2 r_rl.(bmpany sccrctaries Act' 1980. who is appointcd by thc coipany to perform the functions of the company
Sc-crctary undcr this Act

"Seal" means thc common scal. lbr thc time being, of the Company .

"SEBl" shall mcan thc Sccurities anrJ lixchange lloard ol'lndia. const,ituted under the Securities andpxchangc
Board trf India Act. 1992.

"SEBI Listing Regulations" shall mcan Securitics and lixchange Board ol India (Listing obligations
andl)isclosurc Rcquirements) Rcgulations, 20 15. as amcndcd tiom tinrc. to time.

"Share" means a Sharc in the capital of the Company, and includes stock, except where a distinction betwcenStock and Shares is cxpress or implied.

"Ordinary Resolulru,," and "special Resolution" shall havc the same meaning assigned thcrcto by the Act.

"Year" mcans a calcndar;car and "financial year" shall havc the same mcaning as assigned thereto by orunder the Companics Act, 2011.

B. CONS'I'RLIC]'TION

In Lhcsc Articlcs (unlcss xt rcquircs othcrwisc):(i) Rcl'crcnces [() a pa rvhcrc the contc,\t pcrmits. includc such party's rcspectivc successors. lcgalhcirs and pcrmittcd

liil 'ttrc dcscriptir'c hcadings of Articlcs arc inscrtcd solcly tirr convcnience of rclcrence and are not intended ascomplctc or accurutc dcscriptions ot'contcnt thcrcol'and shall not bc used to interpret thc provisions ollhcscArticlcs und shall not all'cct thc consr.ructi.n.l'thesc Arricrcs.

(iii) Rclt'rcnces to articlcs ancl sub-anicles arc rell'renccs to Articles and sub-articles of and to thesc Articlcsunlcss othcruisc statcd and rcrercnccs t, thcsc Articrcs incrucrc rcrercnccs to thc articles and sub-articlcshcrci n.
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(iv) Words imporling the singular include the plural and vice versa, pronouns importing a gender include each
of the masculine, leminine and neuter gcnders, and where a word or phrase is defrned, other parts of
speechand grammatical forms of that word or phrase shall have the corresponding meanings.

(v) Wherever the words "include," "includes," or "including" is used in these Articles, such words shall
bedeemed to be followed by the words ..without limitation,,.

(vi) The terms "hereof', "herein", "hereto", "hereunder" or similar expressions used in these Articles meanand
refer to these Articles and not to any Article of these Articles, unless expressly stated otherwise.

(vii)Unless otherwise specilied, time periods within or following which any payment is to be made or act is to
be donc shall be calculated by excluding the day on which the period commences and including the day on
which the period ends and by cxtending the period to the next Business Day following if the last day ol
such period is not a Business Day; and whenever any payment is to be made or action to be taken under
these Articles is required to be made or taken on a day othcr than a Business Day, such payment shall
bemade or action taken on the next Business Day following.

(viii) A rel'erence to a party being liable to another party, or to liability, inoludes, but is not limited to, anyliability
in equity, contract or tort (including negligence).

(ix) Reference to statutory provisions shall be construed as meaning and including references also to
anyamendment or re-enactment lbr the time being in force and to all statutory instruments or orders
madepursuant to such statutory provisions.

(x) References tna." rn any provision of the Act shall be construed as meaning and including the references to
the rules and regulations made in relation to the same by the MCA. The applicable provisions of
theCompanies Act, 1956 shall cease to have effect l-rom the date on which the corresponding provisions
underthe Companics Act. 2013 have been notified.

(xi) ln the event any of the provisions olthc Articles are contrary to the provisions of the Act and the Rules,the
provisions olthe Act and Rules will prevail.

GENERAI, AUTHORITY

Article 3: Where the Act requires that the Company cannot undertake any act or exercise any rights or powers
or privilegc or authorily. unless expressly authorised by its Articles, these Articles shall in relation to thc
Company, be deemed to confcr such right, authority or power or privilege and to carry out such transaction as
have been pcrmittcd by the Act.

CAPITAL AND INCREASE AND REDUCTION THEREOF

Article 4: 'l'he Authorised Share Capital of the Company is such amount, as stated, for the time being, or may
be varied, from timc to time, under the provisions of the Act, in the Clause V of the Memorandum of
Association of the Company, divided into such numbcr, classes and descriptions of Shares and into such
denominationS, ds sroiuti therein, and further with such powers to increase the same or otherwise as statecl
thcrein.

Article 5: 'l'he Company may issue the lbllowing kinds of shares in accordance with these Articles, the Act and
other applicable laws:

(i) Equity Share Capital: with voting rights; and/or with dift'erential rights as to dividend, voting or
otherwisc; and

(ii) Preferencc Share Capital.

Article 6: 'lhe Company, in a general meeting, may, fiom time to time, increase the capital by the creation of
new Shares. Such increase in the capital shall be of such aggregats amount and to be divided into such number
of Shares of such respective amounts, as the resolution, so passcd in that respect, shall prescribe. Subject to the
provisions of the Act, any Shares o1' the original or increasr:d capital shall be issued upon such terms and
conditions and with such rights and privileges anncxed thereto as the general meeting, resolving upon the
creation thereof, shall dircct, and. il no direction bc given, as the Directors shall determine, and, in particular,
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such Shares may be issued with a prelerential, restrioted or qualified right to dividends, and in the distribution of
assets of the Company, on winding up, and with or without a right of voting at general meetings of the
Company, in conlbrmity with and only in the manner prescribed by the provisions of the Act. Whenever capital
of the Company has been increased under the provisions of this Article, the Directors shall comply with the
applicable provisions of the Act.

Article 7: Except so far as otherwise provided by the conditions of issue or by these presents, any capital raised
by the creation of new shares shall be considered as part of the existing capital and shall be subject to the
provisions contained herein with reference to the payment of calis and instalments, forfeiture, lien, surrender,
transfer and transmission. voting or otherwise ,

Article 8: Subject to the provisions of Section 55 of the Act and the rules made thereunder, the Company shall
have the power to issue preferenoc shares, which are liable to be redeemed and the resolution authorising such
issue shall prescribe the manner, terms and conditions of redemption.

Article 9: On the issue of Redeemable Preference Shares under the provisions of the preceding Article, the
following provisions shall takc effect:-
(i) 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.

(ii) No such Shares shall be redeemed unless they are fully paid. The period of redemption in case of preference
shares shall not exceed the maximum period for redemption provided under Section 55 of the Act;

(iii) The premium, if any, payable on redemption, must have been provided for, out of the profits of the
Company or the Share Premium Account of the Company before, the Shares are redeemed; and

(iv) Whcre any such Shares are redeemed otherwise than out of the proceeds of a fresh issue, there shall, out of
profits which would otherwise have been available for dividend, be transferred to a reserve fund to be called
"Capital Rcdemotion B-eserve Account", a sum equal to the nominal amount 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 in Section 80 of the Act, apply as if "Capital Redemption Reserve Account" were paid up Share
capital of the Company.

Article 10: Sub.iect to thc provisions of tho Act, the Company may issue bonus shares to its Members out of (i)
its free reserves; (ii) thc securities prcmium account; or (iii) the capital redemption reserve account, in any
manner as thc Board may deem fit.

Article 1l: 'l'he Company may issue any debentures, debenture-stock or other securities at a discount, premium
or otherwise, if permissible under the Act, and may be issued on the condition that they shall be convertible into
shares of any denomination and with any privileges and conditions as to redemption, surrender, drawings,
allotment of shares, attending (but not voting) at general meetings, appointment of Directors and otherwise.
Debentures with the rights to conversion into or allotment of shares shall not be issued except with the sanction
of the Company in a general meeting by a special resolution and subject to the provisions of the Act.

Article 121 Subject to the provisions of the Act, the Company shall have the power to make compromise or
make arrangements with creditors and members, consolidate, demerge, amalgamate or merge with other
company or companies in accordance with the provisions of the Act and any other applicable laws.

Article 13: Subject'- section 66 of the Companies Act,2013, the Company may by special resolution, reduce
its capital and any Capital Redemption Reserve Account or Other Premium Account, for the time being, in any
manner, authorised by law, and, in paflicular, without prejudice to the generality of the fbregoing powers, the
capital may be paid ofl'on the footing that it may be called up again or otherwise. 'lhis Article is not to derogate
liom any power, the Company would have, if it wcre omitted.

Article 14: Subject to the applicable provisions of the Act, the Company, in general meeting, may, from time to
time, sub-divide, reclassify or consolidate its Shares or any of them, and the resolution whereby any Share is
sub-divided, may determine that, as between the holders of the Shares resulting from such sub-division, one or
more of such Shares shall have some prelerence or special advantage as regards dividend, capital or otherwise
over or as compared with the other or others. Subject as aforesaid, the Company, in general meeting, may also
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cancel Shares, which have not been lakcn or agreed to bc taken by any person, and diminish the amount of its
Sharc capital by the amount ofthe Shares so cancelled.

Article 15: whenever the capital, by reason ol' thc issue of Prelcrence Shares or otherwise, is divided into
diff'erent classcs ol' shares. all or any of the rights and privileges attached to each class may, subject to the
applicable provisions ol'thc Act, be modified, oomrnuted, affecGd or abrogate<J, or dealt with ty an agreement
betweenthe Company and any person purporting to contract on behalf of that class, provided such agreement is
ratified, in writing, by holders of at least three-lburths in nominal value of the issuid Shares of the class or is
confirmed by a special resolution passed at a separate general meeting ofthe holders ofShares ofthat class and
all the provisions hcreinafter contained as to general mectings, sha'il, mutatis mutandis, apply to every such
meeting.

SHARES AND CERTIFICATES

Article 16: l-he Company shall kecp or cause to be kept a Register and Index ol'Members, in accordancc with
the applicable Sectit ,.; uithe Act. 'fhe Company shatl be cntiticd to keep, in any State or Country outside India,
a Branch Register of Mcmbers, in respect of those rcsidents in that State or country.

Article 17: 'l'he Sharcs, in the capital, shall be numbcred progressively according to their several classes and
denominations, and, except in the manner hereinabove mentioned, no Share itutt U" sub-divided. Every
fort'eited or surrendered Share may continue to bear the number by which the same was originally distinguishei
with, or as may be othcrwise, T may be decided by the Board of Directors or required by any other authority, as
may be, lbr the time bcing, in foroe.

Article l8: Further Issue of Shares
(a) Where at any time afler the expiry of two years from the tbrmation of the Company or at any time after the

expiry of one ycar liom the allotment of Shares in the Company made for the irsitime after its formation,
whichever is earlier. it is proposed to increase the subscribed capital of the Company by allotment of further.
Shares either out of the unissued or out of the increased Share capital then, such further Shares shall be
offered to:
(a) the persons who at on date specified under the applicable law, are holders of the Equity Shares of thc

Company, in proportion by sending a letter of olfer subject to the conditions set U"io*, as near as
circumslances admit, to thc capital paid up on those Shares at that date:

(i) Such offer shall bc made by a noticc spccifying the numbcr of Shares offered and limiting a timc
not less than fifteen days and not exceeding thirty days from the date of the offer within which the
offcr if not accepted. will be deemed to havc been declined;

(ii) 1'he ol'fcr aforcsaid shall be deemed to inolude a right exercisable by the person concerned to
renounce the Shares oft-ered to him in favour ofany other person and the notiie referred to in sub-
clausc (i) hercof shall contain a statement ol this right provided that the Directors may decline,
without assigning any reason to allot any Shares to any person in whose favour any member may.
renouncc the Shares offered to him;

(iii) Altcr cxpiry ol'thc timc specified in the aforcsaid notice or on receipt of earlier intimation from the
person to whom such notice is given that he declines to accept the Shares offered, the Board of
Directors may dispose ol'them in such manncr as they think most beneficial to the Company; or

(b) employees under a scheme of employees' stock option, subject to special resolution passed by the
Cornpany and subject to the rules and such other conditions, as may be prescribed under t-he law

(b)Notwithstanding anything containcd in sub-clause (i) thereof, the turther Shares aforesaid may be offered to
any pcrsons, if it is authorised by a special resolution, (whether or not those persons incluie the persons
referrcd to in clause (a) of sub-clause (i) hereof) in any manner either for cash or for a consideration other
than cash, iith' nric,; oi'such shares is determined by the valuation report ofa registered valuer subject to
the compliance with the applicable provisions of Chapter III and any oiher conditions as may be presiribed
in the Act and the rules made thereunder.
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(c) l'he notioe referred to in sub-clause (a) of clause (i) hereof shall be dispatched through registered post or
speed post or through electronic mode to all the existing shareholders at least 3 (three) days before the
opening ofthe issue.

(d) Nothing in sub-clause (c) of (i) hereof shall be decmed:
(a) 1'o extend the time within the offer should be acccpted; or

(b) 1'o authorise any person to exercise the right of renunciation for a second time, on the ground that the
person in whose favour the remuneration was first made has declined to take the Sharei comprised in
the renunciation.

(e) Nothing in this Arlicle shall apply to the increase of the subscribed capital of the Company caused by the
exercise of an option attached to the Debenture issued or loans raised by the Company to convert such
Debenture or loans into Shares in the Company. Provided that the terms of issue of such Debentures orthe
terms of such loans include a term containing such an option have been approved before the issue of such
Cebentures or the raising of loan by a special resolution passed by the Company in general meeting.

(f) ]'he provisions contained in this Article shall be subject to the provisions ofthe section 42 and section 62 of
the Act and other applicahle provisions of the Act and rules framed thereunder.

Article 19: Shares at the disposal ofthe Board
Subject to the provisions of Section 62 of the Companies Act, 2013 and the rules made thereunder and these
Articles of the Company for the time being, the Shares shall be under the control of the Board who may issue,
allot or otherwise dispose of the samc or any of them to such persons, in such proportion and on such terms and
conditions and either at a premium or at par or discount, subject to Sections 53 and 54 ofthe Act, and at such
time as they may fiom time to time think fit and with the sanction of the Company in the General Meeting to
give any person or persons the option or right to call for any Shares either at par or premium or discount, subject
to Sections 53 and 54 of the Act, during such time and for such consideration as the Directors think fit, and may
issue and allot Shares in the capital of the Company on paymcnt in full or part of any property sold and
transferred or for any services rendered to the Company in the conduct of its business and any Shares which
may ito be allotted may be issued as fully paid up Shares and if so issued, shall be deemed to be fully paid
Shares. Provided that option or right to call of Shares shall not be given to any person or persons without the
sanction olthe Company in the General Meeting.'l'he Iloard shall cause to be filed the refurns as to allotment as
may be prescribed from time to time.

Article 20: In addition to and without derogating from the powers for that purpose conferred on the Board undcr
the preceding two Articles, the Company, in general meeting, may determine that any Shares, whether forming
part ofthe original capital or ofany increased capital ofthe Company, shall be offered to such persons, whether
or not the mcmbers of the Company, in such proportion and on such terms and conditions and, subject to
compliance with the provisions of applicable provisions of the Act, either at a premium or at par, as such general
meeting shall determine and with full power to givc any person, whether a member or not, the option to call for
or be allotted Shares of any class of the Company either, subject to compliance with the applicable provision of
the Act, at a premium or at par, such option being exercisablc at such times and for such consideration as may
be directed by such general meeting, or the Company in general meeting may make any other provision
whatsoever for the issue, allotment or disposal ofany Shares.

Article 2l:, Any application signed by or on behalf of an applicant for subscription for Shares in the Company,
tbllowed by an allotment of any Shares therein, shall be an acceptance of Shares within the meaning of these
Articles, and every person, who, thus or otherwise, acocpts any Shares and whose name is entered on the
Registered shall, for tho purpose of these Articles, be a member.

Article 22: 'lhe money, if any, which the Board shall, on the allotment of any shares being made by them,
require or direct to bc paid by way of deposit, call or otherwisc, in respect of any Shares allotted by them, shall
immediately on the inserlion of the name of the allottee in the Register of Members as the name of the holder ol'
such Shares, become a debt due to and recoverable by the Company from the allottee thereof, and shall be paid
by him accordingly, in the manner prescribcd by the Board.

Article 23: Every member or his heirs. executors or administrators, shall pay to the Company the portion of the
capital representcd hy his Share or Shares which may, for the time being, remain unpaid thereon, in such
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amounts, at such time or times, and in such manner as the Bclard shall, from time to time, in accordance with the
Regulations ol'the Company, require or fix fbr the payment thereof.

Article 24:
(i) Every Member shall be entitled, without payment, to one or more certificates in marketable lots, for all the

Shares of each class or denomination registercd in his name, or if the Directors so approve (upon paying
such fee as the Directors may from time to time determine) to several certificates, each for one or more of
such Shares and the Company shall complete and have ready tbr delivery such certificates within the time
specilied by the law applicable at the time. Irvery certificate of shares shall be in the form and manner
specified in the Articles and in respect of a share or shares held jointly by several persons, the Company

"hall not be bound to issue more than one certificate and delivery of a certificate of shares to the first named
joint holders shall bc sufficient delivery to alI such holders.

(ii) Particulars of every Share certificate issued shall be entered in the Register of Members against the name ol'
the person, to whom it has been issued, indicating the date ofissue.

(iii) Any two or more joint allotees, in respect of a Share, shall, for the purpose of this Article, be treated as a
single member, and thc certificate of any Share, which may be subject ofjoint ownership, may be delivercd
to the person named llrst in the order or otherwise cven to any one of such joint owners, on behalf of all ol
them. For any turther certillcate, the Board shall be cntitled but shall not be bound to prescribe a charge not
exceeding Rupee 50(fifty) per such certificate. In this respect, the Company shall comply with the
applicable provisions, for the time being, in force, of the Act.

(iv) A director ma, :igir a Share cerlificate by affixing his signature thereon by means of any machinc,
equipment or other mechanical means, such as engraving in metal or lithography, but not by means of a
iubber stamp provided that the Directors shall be responsible for the safe custody of such machine,
cquipment or other material used fbr the purpose.

Article 25:
(i) The Dircctors may, if they think f rt, subject to the provisions of Scction 50 of the Act, agree to receive from

any membcr willing to advance the same, all or any part of the amount of his Shares beyond the sums
actually called up and upon the monies so paid in advance or upon so much thereof as from time to time
exceeds the amount of the calls then made upon the Shares in respect of which such advances has been
made. the Company may pay intcrest at such rate. as the member paying such sum in advance and thc
Directors agree upon provided that money paid in advance ol'calls shall on any Share may carry interest but
shall not confer a right to participatc in profits or dividend.'l'he Directors may atany time repay the amount
so advanced.
l-he member shall not be entitled to any voting rights in respcct of the moneys so paid by him until the same
would but tbr such payment, become presently payable.
Thc Provisions of these Articles shall mutatis mutandis apply to the calls on Debentures of the Company.

(ii) When a new Sharc certificate has been issued in pursuance olthe preceding clause of this Article, it shall
state on the face of it arrd against the stub or counterfbil to the effect that it is "lssued in lieu of Share
Certifioate No. _ sub-divided/rcplaced/on consolidation of Shares".

(iii) If any cerlillcate be worn out, defaccd, mutilated, or torn or if there be no further space on the back thereof
tbr endorscment of transf-er, then upon production and surrender thereof to the Company, a new certifioate
may be issued in lieu thereof and if any certillcate lost or destroyed then upon proof thereof to the
satisfaction of the Company and on cxecution of such indemnity as the Company deem adequate. being
given, and a ncw certillcate in lieu thereof shall be given to the party entitled to such lost or destroyed
ccrtificate. Every certificate undcr the Articlc shall be issucd without payment of fees if the Directors so
decide. or on payment of such ftcs in accordance with law applicable at the time and as the Directors shall
prescribe. Provided that no l'ec shall bc charged Ibr issue of new ccrtificates in replacement of those which
are old, delaced or worn out or where therc is no further spacc on the back thereof for endorsement of
transfer.
Provided that notwithstanding what is stated above the Directors shall comply with such Rules or
Regulation or requirements of any Stock Hxchange or the Rules nrade under the Act or the rules made under
Securitics Contracts (Regulation) Act, 1956 or any other Act, or rules applicable in this behalf.
The provision of this Article shall mutatis mutandis apply to debentures of the Company.When a new Sharc
certificate has been issued in pursuance of-the preceding clause ofthis Article, it shall state on the face ofit
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and against the stub or counterfoil t(,l the effect that it is "DLIPLICATE. Issued in lieu of Share CertificateNo.-" l-he word "DUPLICATE" shall be stamped or punched in bold letters across the face of the Share
certificate.

(iv) Where a new Share certificate has been issued in pursuance of clause (i) or clause (iii) of this Article,
particulars of every such Share certificate shall be entered in a Register of Renewed and Duplicate Share
Certificates, indicating against the names of the person or persons to whom the certificate is issued, the
number and date of lssrrc of the Share certificate, in lieu of which the new certificate is issued, and the
necessary changes indicated in the Register of Members by suitable cross reference in the ..Remarks,'
column.

(v) All blank forms to bs issued for issue of Share certillcates shall be printed and the printing shall be done
only on the authority of a resolution of the Board. The blank forms shall be consecutiriely numbered,
whether by machine, hand or otherwise, and the forms and the blocks, engravings, facsimiies and hues
relating to the printing of such lbrms shall be kept in the custody of the Secretary, where there is no
Secretary, the Managing Director or Whole time Director, and where there is no such director, the
Chairman of the Iloard, lbr the time being, or otherwise o1'such other person, as the Board may appoint for
the purpose, and thc Secretary, such director, Chairman or such other person shall be responsible for
rendering an account ol'these forms to the Iloard.

(vi) The Managing Director of the Company, for the time being, or, if the Company has no Managing Director,
every director of the Company shall be severally responsible for the maintenance, pr.seruation and safe
custody of all books and documents relating to the issue of Share certiflcates except the blank forms ol
Share cerlillcates ref'erred to in Clause (vi) o1'this Article.

(vii)All books referred to in clause (vii) of this Article shall be preserved in good order permanently, or for such
period as may be prescribed by the Act or the Rules made thereunder.

Article 262 lf any Share stands in the names of two or more persons, the person first named, in the Register,
shall, as regards receipt of dividends or bonus or service of notices and all or any matter connected with the
Company, except voting at meetings and the transfer of the Shares, be deemed the sole holder thereof but the
joint holders of a Share shall be severally as well as jointly liable for the payment of all instalments of calls due
in respect ofsuch Share and fbr all incidents otherwise.

Article 27:, Excepl as ordered by a Court of competent jurisdiction or as by law required, the Company shall not
be bound to recognise any equitable, contingent, future or partial interest in any Share, or, except-only as is, by
these presents, otherwise expressly provided, any right in respect ofa Share other than an absolute right thereto,
in accordance with these Articles, in the person, from time to time, registered as the holder thereof, but the
Board shall be, at liberty, at their sole discretion, to register any Share in the joint names of any two or more
persons or the survivor or survivors of them.

Article 28: Subject to the provisions of Sections 68 to 70 of the Act 2013 and the rules thereunder, the
Company may purchase its own Shares or other specified securities out of free reseryes, the securities premium
account or the procceds of issue of any Share or specified securities.

Article 29: Subject to the provisions contained in sections 68 to 70 and all applicable provisions of the Act and
subject to such approvals, permissions, consents and sanctions from the concerned authorities and departments,
including the SL,BI, ?cgistrarand the Reserve Bank of India, if any, the Company may, by passing a special
resolution at a general meeting, purchase its own Shares or other specified securities (hereinafter referred to as
'buy-back') from its existing Shareholders on a proportionate basis and/or from the open market and/or from
the lots smaller than market lots of the securities (odd lots), and/or the securities issued to the employees of the
Company pursuant to a scheme of stock options or sweat Ilquity, from out of its free reseryes or out of the
securities premium account of thc Company or out ol the proceeds of any issue made by the Company
specifically for the purpose, on such terms, conditions and in such manner as may be prescribed by law from
time to time; provided that the aggregatc of the securities so bought back shalt not exceed such number as may
be prescribed under the Act or Rules made from time to time.

COMMISSION AND BROKERAGE
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Article 30: Subject to the provisions ol'Section 40 o1'the Act 2013 and the rules thereof, the Company may, at
any ttme. pay a commission to any person in consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, tbr any Sharcs in or Debentures of the Company or procuring or agreeing to procure
the subsoribers, whether absolutely or conditional, lbr any Shares in or Debentures of the Company, but so that
the rate or amount of the commission shall not exceed the rate or amount prescribed in rules made under sub-
section (6) of Section 40 of the Act, and such commission may be satisfied in any such manner, including the
allotment of the fully or partly paid up Shares or Debentures, as the case may be, as the Board thinks fit and
proper.

Article 31: Subject to the provisions o1'the Act, thc Company may pay a reasonable sum for brokerage.

CALLS

Article 32: I'he Boaro may, from time to time, subject to the terms on which any Shares may have been issued
and subject to the conditions of allotment, by a resolution passed only at a duly constituted meeting of the
Board, make suoh call, as it thinks fit, upon the members in respect of all moneys unpaid on the Shares held by
them respectively and each member shall pay the amount of every call so made on him to the person or persons
and at the times and places appointed by the Board. A call may be made payable by instalments.

Article 33: Provided that no call shall exceed onc-lburth of the nominal value of the share or be payable at less

than one month from the datc fixed for the payment of the last preceding call.

Article 34: At least fourteen days' notice, in writing, of any call, shall be given by the Company specifying the
time and place o1 paymcnt, and the pcrson or persons to whom such call be paid.

Article 35: A call shall be deemed to have been made at the time when the resolution authorizing such call was
passed at a meeting of the Board.

Article 36: The Board may, from time to time, at its discretion, extend the time fixed for the payment of any
call, and may extend such time as to all or any of the members whom owing to their residence at a distance or
other cause, the Board may decm fairly entitled to such extension, but no member shall be entitled to such
extension, save as a matter ofgrace and favour.

Article 37: A call may be revoked or postponed at the discretion of Board.

Article 38: All calls shall be made on a unilbrm basis on all shares lalling under the same class.

Article 39: 'l'he joint holders of a Share shall be jointly and severally liable to pay all calls in respect thereof.

Article 40: If any members fails to pay any call due lrom him on the day appointed for payment thereof, or any

such extension thereolas aforesaid, he shall be tiable to pay interest on the same from the day appointed lor thc
payment thereol'to the time of actual payment at such rate as shall, from time to time, be fixed by the Board, but
nothing in this Article shall render it obligatory for the Board to demand or recover any interest from any such

member, the Board shall be at liberty to waive payment olany such interest wholly or in part.

Article 4l: Any sum, which, by the terms of issuc of a Share, beoomes payable on allotment or at any lixed
date. whether on account of the nominal value of the Share or by way of premium, shall, for the purposes of
these Articles, bc deemed to be a call duly made and payable on the date on which, by the terms of issue, the
same becomes payable, and, in the case of non-payment, all thc rclevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise, shall apply, as if such sum had become payable by
virtue of a call duly made and notified.

Article 42; On rhc f ial or hearing of any action or suit brought by the Company against any member or his
representative for the recovery of any money claimed to be due to the Company 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 or is entered on the Register of Membcrs as the holder, at or subsequent to the date at which
the money is sought to be recovered, is alleged to have become due on the Shares in respect of which money is
sought to bc recovcred, and that the resolution making thc call is duly recorded in the minute book, and that
notice, of which call, was duly given to the mcmber or his representatives and used in pursuance o1' these

Articles, and it shall not be necessary to prove thc appointment of the Directors who made such call, and not that

{s{
g'f

(Fz



l0

a quorum of Direct<-rrs was present at the mceting ol thc floard at which any call was made, and nor that themeeting, at which any call w^as m1ct.e, has duly been convened or constituted nor any other matter whatsoever,but the proofofthe matters aforesaid shall be conclusive ofthe debt.

Article 43: Neither the receipt by thc company of a portion of any money which shall, from time to time, bedue from any membcr to the company in respcct of his shares, .iit,., uy way of principal or interest, nor anyindulgence granted by the comp-any in respeci ol'the payment orun/r*r, money, shall preclude the companyfrom thereafter procccding to enforce a fbrieiture of such shares as hereinalter provided.

Article 44:
(i) I'he Board may, if it thinks fit, agree to and reccive lrom any member willing to advance the same all or anypart of the amounts of his respective Shares beyond the sums actually catied up uno ,pon ih, .on.y. ,opaid in advance, or upon so much thereof, tiom time to time, anJ, at any time thereafter, as exceeds theamount ofthe calls then made upon and due in respect ofthe Shares on account ofwhich such advances aremade, the Iloard may pay or allow interest at such rate, as the member paying the sum in advance and theBoard agrees upon, subject to the provisions of the Act. The Board may agree to repay, atany time, anyamount so advemced or may, at any time, repay thc same upon giving io tne memulr'j (Three) months,notice, in writing, provided that moneys paid, in advance of calls, in any shares may carry interest but shallnot confer a rigrrL iu dividend or to participate in profits.

(ii) No member paying any such sum in advance shall be entitled to voting rights in respect of the moneys sopaid by him, until the same would, but for such payment, become pr.r*tty payable. The provisions of thisArticle shall muratis mutandis apply to any calls ondebentures of the comiany.

LIEN

Article 45:
(D 'I he Company shall have a llrst and paramount lien upon all the Shares/Debentures (other than fully paicl-up

Shares/Debentures) registered in the name of each member (whether solely or jointly with others) and upon
the proceeds of sale thereof tbr all moneys (whcther p."r.nily payable or notj called or payable at a fixedtimc in respect of such Shares/Debentures and no .quitubl. interest in any Shares shall'be created except
upon the footing and condition that this Article wiil have full effect. And such lien shall extend to alldividends and bonuses from time to time declared in all respect of such Shares/Debentures. Unless
otherwise agreed, the registration of a transf'er of Shares/Debentures shall operate as a waiver of thcCompany's lien, if any, on such Shares/Debentures. 'l'he Directors may at any time declare any
Shares/Debentures wholly or in part to be cxempt liom the provisions of this clause.

(ii) Every fully paid shares shall be free from all lien and that in the case ofpartly paid shares the Issuer,s lien
shall bc restricted to moneys callcd or payable at a fixed time in respect of such shares

Article 46: For thc purpose of enforcing such lien, the Board may sell the Shares, subject thereto, in such
manner, as it shall think.fit,.and, for that purpose, may cause to be issued a duplicate certificate in respect ol-
such Shares, and may authorise one oltheir members to execute a transfer thereof, on behalf of and in the namcof such manner. 1'he company may sell, in such manner as the Board thinks fit, any shares on which thc
Company has a lien, providcd that no salc shall be made (a) unlcss a sum in respect of which the lien exists ispresently payable; or (b) until the expiration o1'lburtecn days aflcr a notice in writing stating and demanding
payment o1'such part olthe amount in respcct of which the lien exists as is presently payable, has been given to
the registered holder lbr the timc being of the share or the person entitled therett 

'uy 
."uron of his death orinsolvency.

Article 47: The net proceeds of any such sale shall be received by the Company and applied in or towards
payment of such part of the amount, in respeot of whioh thc lien exiits, as is prisentty puyuut., and the residue,if any, shall, subjcct to a like lien for sums not prescntly payable as existed upon tt,e S't-., U.for. the sale, bc
paid to the pcrsons entitled to the Sharcs at the date ofthc salc.

Article 48:A member shall exercise any voting rights in respect of the shares in regard to which the Company has
exercised the right of Lien.

FORFEITURE OF SHARES
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Article 49: If any member fails to pay any call or instalmcnt o1'a call on or betbre the day appointed for the
payment of the same ot'any such extension thercol'as aforesaid, the Board may, at any timi thereafter, during
such time as the call or instalment remains unpaid, give notice tcr him requirlng trim to pay the same togethei
with any interest that may have accrued and all cxpenses that may trave been incurred by the Company by
reason of such floi1-;'r,nr-p,.

Article 50: l'he notice shall name a day, not being lcss than l4 (|ourteen) days from the date of the notice, and
a place or places on and at which such call or instalment and such interest and expenses as aforesaid are to bc
paid. The notice shall also state, that, in the event of the non-payment at or befbre the time and at the place
appointed, the Shares, in respect of which thc call was made or instalment is payable, will be liable to be
forfeited.

Article 5l: If the requirements of any such notice, as aforesaid, shall not be complied with, every or any Share,
in respect of which such notice has been given, may, at any timc thereafter, before paymeni of all calls or
instalments, intcrcst and expenses, as may be due in respect thercof, be fbrfeited by a reioiution of the Board to
that effect. Subject to the provisions olthe Act, suoh forleiturc shall include all dividends declared or any other
moneys payable in respcct ofthc forfeited Shares and not actually paid before the forfeiture.

Article 52: When any Share shall have been so lbrfeited, notice of the forfeiture shalt be given to the member,
in whose name it stood immediately prior to the lbrfeiture and an entry of the forfeiture *itt tt e date thereof,
shall, forthwith, be made in the Register of Members. But no fbrfeiture shall be, in any manner, invalidated by
any omission or neglect to give such notice or to make any such entry as aforesaid.

Article 53: Any Share, so fbrfeited, shall be decmed to be the property of the Company, and may be sold, re-
allotted or otherwisc riisposed of, either to the original holdcr thereof or to any other person, upon such terms
and in such manner as the Iloard shall think fit.

Article 54: Any member, whose Sharcs have becn forfeited, shall, notwithstanding the forfeiture, be liablc to
pay and shall forthwith pay to the Company, on demand, all calls, instalments, interest and expenses owing upon
or in respect of such Shares at the time of the forfeiture together with interest thereof, until payment, at such
rate, as the Iloard may dctermine, and the Board may cnforce the payment thereof, if it thinks fit.

Article 55:'l'he lbrf'citure of a Share shall involvc extinction, at the timc of the forfeiture, of all interests in and
all claims and dcmands against the Company, in respect of such Share and all other rights, incidental to the
Share, except only such ofthose rights as by thcse pl.esonts are expressly saved.

Article 56: A declaration, in writing, that the declarant is a director or Secretary of the Company and that a
Share in the Company has duly been fbrfeited in accordance with thesc Articles, on a date stated in the
declaration, shall be conclusive evidence ofthe faots therein stated as against all persons claiming to be entitled
to the Sharcs.

Article 57: Upon any sale after fort-eiture or for enfbrcing a lien in purported exercise of the powcrs
hereinbeforc given, the Board may appoint somc person to execute an instrument of transfer of the Shares sold,
and cause the prrrchaser's ngrne to be entered in the Register, in respect of the Shares sold, and the purchaser
shall not be bound to see to the regularity ofthc proceedings or to the application ofthe 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 pcrson, and the rcmedy of any person aggrieved by the sale shall be in damages only and
exclusively against thc Company and no one else.

Article 58: Upon any sale, re-allotment or other disposal under the provisions of the preceding Articte, the
certificate or certificates originally issued, in respect of the relativc Shares, shall, unless the same shall, on
demand by the Company, have been previously surrendered to it by the defaulting member, stand cancelled and
become null and void and of no ell'cct, and the Directors shall be entitled to issue a duplicate certificate or
certificates, in rcspect ofthc said Sharcs. to the pcrson or persons entitled thereto.

TRANSFER AND TRANSMISSION OF SHARES

Article 59: 'lhe Company shall keep the "Registcr ol'l'rans1-ers" and therein shall fairly and distinctly enter
particulars ofevery transfer or transmission ofany Share.
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Article 60: No transfer shall be registered unless a proper instrument of transfer has been delivered to theCompany' A common lbrm of transfer shall be used. Evcry instrument of transfer shall be in writing and allprovisions of the Act, the rules and applicable laws shall Ue auty complied with. The instrument shall also beduly stamped, under the relevant provisions of the Law, for the time being, in force, and shall bg, signed by or on
behalf of the transferor and the transferee, and in the case of a Share Lto uy two or more hol'ders or to be
transferred to the joint names of two or more translbrees by all such joint holders or by all such joini transf'erees,
as the case may be, and the transferor or the transl-e.o.r, u, the case may be, shali be oeemed to remain theholder or holders of such Share, until the name or names of the transferee or the transferees, as the case may be,
is or are entered in the Registcr of Members in respect thereof. Several executors or administrators of a deceased
member, proposing to transfer the Share registered in the name of such deceased member, or the nominee or
nominees earlier appointed by the said deceased holder ofShares, in pursuance ofthe Article gg, shall also sign
the instrument of transf'er in respect of thc Share, as if they were the joint holders of the Share.

Article 6l: Shares in the Company may be transt-erred by an instrument, in writing, in the form, as shall, fromtime to time, be approved_by the Directors provided that, if so required by thelrovisions oi itre act, suctr
instrument of Transl'cr shall be in the form prescribed thereunder and shall be duly stamped and delivered to the
Company within the prescribed period. All the provisions ol' Section 56 of the git, zo.j shall be duly complied
with in respect of all transfcrs of Shares and registration thereof.

Article 62: The Board shall have power, on giving 7 (Seven) days' previous notice, by advertisement in some
newspaper oirculating in the district in which the Registered Offici of the Company is, for the time being,
situated, to close the transfer books, the Register of Membcrs of Register of Debeniure hoiders, at such time or
times and for such periods, not exceeding thirty days at a time and nol exceeding in the aggregate forty-five days
in each year, as it may seem expedient.

Article 63: Subject to the provisions of Section 58 and 59 of the Companies Act 2013, these Articles and any
other applicable provisions of the Act or any other law for the time being in force, the Board may, refuse,
whether in pursuance of any power of the Company under these Articles or olherwise, to register the transfer of,
or the transmissicn t''" operaiion of law of the right to, any Shares or interest of a memberln, or Debentures of
the Company. The Company shall within the time required under the taw applicable at that time send to the
transferee and transf'eror.or to the person giving intimation of such transmission, as the case may be, notice of
the refusal to register such transfer, giving reasons lbr such refusal provided that registration oftr;nsfer shall not
be refuscd on the ground ofthe transferor being either alone orjoinily with any othir person or persons indebtecl
to the Company on any account whatsoever except when the Company has a lien on the Shares.

Article 64: An application for the registration of a transf'er of Shares in the Company may be made either by the
transferor or the transfcree. Where such application is made by a transferor and ielaies to partly paid Shares, the
Company shall give notice of the application to the transferee. The transferee may, within two weeks from the
date ofthe receipt o1'the notice and not later, object to the proposed transfer. The notice to the transferee shall be
deemed to have been duly given,_ifdispatched by prepaid iegistered post to the transferee at the address given in
the instrumcnt of transf'er and shall be dcemed to have been delivlred at the time when it would have been
delivcred in the ordinary course ofpost.

Article 65: In the case of the death o1'any one or more of the persons named in the Register of Members as thejoint holders of any Share, the survivor or survivors shall beihe only persons recognised by the Company as
having any title to or interest in such Shnre, but nothing herein contained shall be taken to release the estate ofa
deceasedjoint holder from any liability on Shares held by him jointly with any other person.

Article 66: Subjec'r "; ilie provisions of Article 87 hereunder, the executors or administrators or holders of a
such Succession Certificate or the legal representative of a deceased member, not being one of two or more joint
holders, shall be the only porsons recognised by the Company as having any title to tlie Shares registered in thc
name of such member, and the Company shall not be bound to recognise such executors or administrators or
holders ofa Succession Ceriificate or the legal representatives, unlcss such executors or administrators or legal
representatives shall have first obtained Probate or Letters of Administration or Succession Certificate, as the
case may be, from a duly constituted Court in the LJnion of India, provided that, in cases, the Board may
dispense with production of probate or letters of Administration or Succession Certificate upon such terms as to
indemnify or otherwise, as the Board, in its absolute discretion, may think necessary, in the circumstances
thereof, and' in pursuancc of the Articte 6l herein under, rogister the name of any person, who claims to bc
absolutely entitled to the Shares standing in thc name of a deceased member, as a member.
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Article 67: No Share shall, in any circumstances, be transf-crred to any inlant, insolvent or person of unsouncl
mind, and that no Share, partly paid up, be issued, allotted or transferred to any minor, whether alone or along
with other transl'erees or allottees, as the case may be.

Article 68: So long as the director having unlimitcd liability has not discharged all liabilities, whether present or
future, in respect of the period for which he is and continues to be, so long, liable, he shall not be entitled to
transfer the Shares held by him or cease to be a mcmber ofthe Stock Exchange(s) to the end and intent that hc
shall continue to hold such minimum number of Shares as were hetd by him prior to his becoming a director
with unlimited liability.

Article 69: Subject to the provisions o1'Articles 64,65 and 87 hereoi, any person becoming entitled to Shares in
consequences of the death, lunacy, bankruptcy or insolvcncy or any member, or the marriage of any female
member or by anv lawful mcans other than by a transf'er in accordance with these presents, may, with the
consent ofthe Board, which it shall not be under nny obligation to give, upon producing such evidence that he
sustains the character in respect of which he proposes to act under the Article or of his title, as the Board thinks
sufficient, cither be registered himself as the holder o1'the Share or elect to have some person, nominated by him
and approved by the Board, registered as such pcrson, provided, nevertheless, that if such person shall elect to
have his nominee registered, he shall testily the election by exeouting in f-avour of his nominee an instrument ol'
transfer in accordance with the provisions herein to in these Articles as "'l'he'Iransmission Article".

Article 70: Subject to the provisions of the Act, a person entitled to a Share by transmission shall, subject to the
right of thc Directors to retain such dividcnd or moncy as hereinafter provided, be entitled to receive and may be
given a discharge fbr, any dividends or other moneys payable in respect ofthe Share.

Article 71: No fees shall be charged for registration oftransfer, transmission, probate, succession certificate and
letters of administration, certificatc o1'dcath or marriage, power of attorney or similar document.

Article 72:'I-he Company shall incur no liability or responsibility whatever in consequence of its registering or
giving effect to any transfer of Shares made or purporting to be made by any apparent legal owner thereof, as

shown or appearing in the Register of Members, to the prejudice of persons having or claiming any equitable
right, title or intcrcst to or in the said Shares, notwithstanding that the Company may have had notice o1'such
equitable right, title or interest or notice prohibiting of such transfer, and may have entered such notice, referred
thereto, in any bcol, of the Company, and the Company shall not be bound or required to regard or attend or
give effect any notice which may be given to it of any equitable right, title or interest, or be under any liability
whatsoever rcfusing or neglecting so to do, though it may have been entered or referred to in some book of the
Company, but the Company shall neverthcless bc at liberly to rcgard and attend to any such notice, and give
etTect thercto ifthc Board shall so think fit.

DEMATERIALISA'TION OF SECURITIES

Article 73: Notwithstanding anything contained in the Artiolcs, the Company shall be entitled to dematerialise
its shares, debentures and other securities and oller such shares, debentures and other securities in a
dematerialised form pursuant to the l)cpositories Act 1996.

Article 74: Notwilhstandinganything contained in the Articles, and subject to thc provisions of the law for the
time being in foroe, the Company shall on a request made by a beneficial owner, re-materialise the shares, which
arc in dematerialiscd 1brm.

Article 75:lJvery Person subsoribing to the sharcs olfcred by the Company shall have the option to receive share
certificates or to hold the shares with a Depository. Where Person opts to hold any share with the Depository,
the Company shall intimate such Depository of details of allotment of the shares to enable the Depository to
enter in its records the name of such Pcrson as thc beneficial owner of such shares. Such a Person who is the
beneficial owner of ...; shares can at any time opt out of a Depository, if permitted by the law, in respect of any
shares in thc manner provided by the Depositories Act 1996 and the Company shall in the manner and within
the time prescribed, issue to the benelloial owner the required ccrtificate of shares. In the case of transfer ol
shares or other marketable securities where the Company has not issued any certificates and where such shares
or securities are being held in an electronic and fungible form, the provisions olthe Depositories Act 1996 shall
apply.
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Article 76 lf a Person opts to hold his shares with a Depository, the Company shall intimate such Depository
the details of allotmcnt of the shares, and on receipt of the information, the Depository shall enter in its record
the name of the allottee as the beneficial owner of the shares.

Article 77:All shares held by a Depository shall be dematerialised and shall be in a fungible form.
(a) Notwithstanding anything to the contrary contained in the Act or the Articles, a Depository shall be

deemed to be the registered owner for the purposes of etfecting any transfer of ownership of shares on
behatf of the benefi cial owner.

(b) Save as otherwisc provided in (a) above, the Depository as the registered owner ofthe shares shall not have
any voting rights or any other rights in respect ofshares held by it.

Article 78:Every person holding shares of the Company and whose name is entered as the beneficial owner in
the records of the Depository shall be deemed to be the owner of such shares and shall also be deemed to be a
shareholder of the Company.'l'he beneficial owner of the shares shall be entitled to all the liabilities in respect of
his shares which are held by a Depository. The Company shall be further entitled to maintain a register of
members with the details of members holding shares both in material and dematerialised form in any medium as
permitted by law including anl,form of electronic medium.

Article 79:Notwithstanding anything in the Act or the Articles to the contrary, where shares are held in a
Depository, the records of the beneficial ownership may be served by such Depository on the Company b!
means of electronic mode or by delivery of disks, drives or any other mode as piescribed by law from time to
time.

Article 80:Nothing contained in the Act or the Articles regarding the necessity to have distinctive numbers for
securities issued by the company shall apply to securities held with a Dcpository.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Article 8l: 'l'he Company, by resolution in general meeting, may convert any paid-up Shares into stock, or may,
at any time, reconvert any stock into paid up Shares of any denomination. When any Shares shall have been
converted into stock, the several holders ofsuch 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 to which Shares in thc
Company may be transferred or as near thereto as circumstances will admit. But the Directors may, from time to
time, if they think flt, fix the minimum amount of stock transferable, and restrict or forbid ihe transfer of
fractions o1' that minimum, but with full power nevertheless, at their discretion, to waive such rules in any
particular case.'l'he notice ofsuch conversion ofShares into stock or reconversion ofstock into Shares shall be
filed with the Registrar of Ccrnpanies as provided in the Act.

Article 82: Thc Stock shall confer on the holders thereof respectively the same privileges and advantages, as
regards participation in profits and voting at meetings of the Company and, for other purposes, as would have
been conferrcd by Shares of equal amount in the capital of the Company of the same clais as the Shares from
which such stock was converted but no such privilege or advantage, except the participation in profits of the
Company, or in the asscts of the Compary on a winding up, shall be conferred by any such aliquot part or,
consolidated stock as would not, if existing in Shares, have conferred such privileges or advantages. No such
conversion shall affect or prejudice any preferencc or other special privilege attached to the Shares io converted.
Save as afbresaid, all the provisions herein oontainecl shall, so far as circumstances will admit, apply to stock as
well as to Shares and the words "Sharc" and "shareholder" in these presents shall include ,,sto;i,'- and ,.stock-

holder".

Article 83: The Company may issue Share warrants in the manner provided by the said Act and accordingly the
Directors may, in their discretion, with respect to any fully paid up Share or stock, on application, in writing,
signed by the pcrson or all persons registered as holder or holders of the Share or stock, and authenticated b,
such evidence, if any, as the Directors may, from time to time, require as to the identity of the person or persons
signir,g thc application, and on receiving the certiflcate, if any, of the Share or stock and the amount of the
stamp duty on the warrant and such fee as the Directors may, from time to time, prescribe, issue, under the Seal
of the Company, a warrant, duly stamped, stating that the bearer ol'the warrant is entitled to the Shares or stook
therein specifieci, a"."r r:ray provide by coupons or otherwise for the payment of future dividends, or other
moneys, on the Shares or stock included in the warrant. On the issue of a Share warrant the names of the persons
then entered in the Register of Members as the holder of the Shares or stock specified in the warrant shall be
struck off the Register of Members and the following particulars shall be entered therein.

(1 :wG-
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(i) fact of the issue oIthe warrant.

(ii) a statement of the Sharcs or stock included in the warrant distinguishing each Share by its number, and

(iii) the date o1'the issue of the warrant.

Articte 84: A Share warrant shall entitle the bearcr to the Shares or stock included in it, and, notwithstanding
anything contained in these articles, the Shares or stock shall be transferred by the delivery ofthe Share-warrant,
and the provisions of the regulations of the Company with respect to transfer and transmission of Shares shall
not apply thereto.

Article 85: l'he bearer of a Share-warrant shall, on surrcnder of the warrant to the Company for cancellation,
and on payment of such fees, as the Directors may, f'rom time to time, prescribe, be entitled, subject to the
discretion of the Directors, to have his name entered as a member in the Register of Members in respect of the
Shares or stock inoluded in the warrant.

Article 86: 'Ihe bcarer of a Share-warrant shall not be corrsidered to be a member of the Company and

accordingly save as herein otherwise expressly provided, no person shall, as the bearer ofShare-warrant, sign a

requisition for calling a meeting of the Company, or attend or vote or exercise any other privileges of a member

at a meeting of the Company, or be entitled to receive any notice t'rom the Company of meetings or otherwise,

or qualificd in respect of the Shares or stock specilied in the warrant for being a director of the Company. or
have or exercise any other rights of a member of the Company.

Article 87:'l'he Directors may, from time to time, make rules as to the terms on which, if they shall think fit, a

new Share warrant or coupon may bc issued by way of renewal in case of defacement, loss, or destruction.

NOMINATION BY SECI,]RITY HOLDER

Article 88:
(i) Every holder of Securities in the Company may, at any time, nominate, in the prescribed manner, a person

to whom his Sccurities in the Company, shalt vest in thc event of his death.

(ii) Where the Securities in the Company are held by more than onc person jointly, the joint-holders may

togcther nominate, in the prescribed manncr, a person to whom all the rights in the Securities in the

Ccmpany shall vest in the event o1 death ofall joint holders.

(iii) Notwithstanding anything contained in these Articles or any other law, for the time being, in force, or in any

disposition, whether testamentary or otherwisc, in respect of such Securities in the Company, where a

nomination made in the prcscribed manner purports to confer on any person the right to vest the Securities

in the Company, the nominee shall, on the death of the Shareholders of the Company or, as the case may be,

on the death of the joint holders, become entitlcd to all the rights in the Securities of the Company or, as the

case may bc, all the joint holders, in relation to such securities in the Company, to the exclusion of all other

persons, unless u,,o rromination is varied or oancelled in the prescribed manner.

(iv) ln the casc of fully paid up Securities in the Company, where the nominee is a minor, it shall be lawful for
the holder of the Securities, to make the nomination to appoint in the prescribed manner any person, being a

guardian. to become entitled to Securities in the Company, in thc event of his death, during the minority.

Article 89:
(i) Aly person who becomes a nominee by virlue of the provisions ol the preceding Article, upon the

ploduction of such evidence as may be requircd by the Iloard and subject as hereinafter provided, elcct,

either

(a)to be registercd himself as holdcr of the Share(s); or
(b)to make such transfer ofthe Share(s) as the deceased Shareholder could have made.

(ii) If the person being a nominee, so becoming entitled, elects to be registered as holder of the Share(s).

himself, he shall deliver or send to the Company a notice in writing signed by him stating that he so elccts.

and such notice shall be accompanied with thc death certiticate ofthe deceased shareholder.

<.7 +
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(iii) All the limitations, restrictions and provisions ol'the Act relating to the right to transfer and the registrationoftransfers ofsecurities shall be appticable to any such notice Jr transfer as aforesaid as ifthe death ofthe
member had not occurred and the notice or transfer has becn signed by that Shareholder.

(iv) A person, being a nominee, becoming entitled to a Share by reason of the death of the holder, shall beentitled to the same dividends and other advantages which he would be entitled if he were the registered
holder of the Share except that he shall not, befJre being registered a member in respect of his Share beentitled in rcspect of it to cxercise any right conferreJ by membership in relation to meetings of the
Company:

Providcd that thc Board may, at any time, give notice requiring any such person to elect either to be
rcgistcred himsclf or to transfer the Share(s) and if the noticl is nit complied with within ninety days, thc
Board may thercallcr withhold paymcnt of all dividends, bonuses or other moneys payable in respect of the
Share(s) or until the requirements of the notice have been complied with.

MEETING OF MEMBERS

Article 90:
(i) The company shall' in e19! ye.ar, hold a general meeting as its Annual General Meeting. Any meeting,

other than Annual General Meeting, shall bc called Extra-oidinary General Meeting.

(ii) Not more than l5 (|ifteen) months or such other period, as may be prescribed, from time to time, under the
Act, shall lapse between the date of one Annual General Meeting und that of tire next. Nothing contained in
the foregoing provisions shall be taken as affecting the righi conferred upon the negis;ar under the
provisions of the Ac1 to extend time within which any Annual 

-General 
Meeting may be heli.

(iii) Every Annual General Meeting shall be called for a time during business hours i.e., between 9 a.m. and 6
p.m', on a day that is not a National Holiday, and shall be held at thc Office of the Company or at somc
other place wlthin the city, in which the off"" oitn. C".prry ir-ri,ru,.o, as the Board may think fit and
determine and the noticcs calling the Meeting shall speoify ii as the Annual General Meeting.

(iv) Every member of the Company shall be entitled to attcnd, either in person or by proxy, and by way of a
postal ballot whenever and in the manner as may permitted ur pr"r.rib"d unae.inl p.oririon, of thl Act,
and the Audittlrs to the Company, who shall havc a right to attend and to be heard, ut uny g.n.rul meeting
which hc attcnds, on any part of the business, whioh.un..rn, him as the Auditors io the 6o"mpany, further.
the Directors, lbr thc time being, of the Company shall have a right to attend and to be heard, at any general
meeting, on any part of the business, which concerns thcm as the Directors of the Company o. g.n.rutty tt.
managemcnt of the Company.

(v) At every Annual Gcneral Mceting of the Company, there shall be laid, on the table, the Directors, Report
and Audited Statements of Account, Auditors' Report, the proxy Register with forms of proxies, as received
by tho Company, and the Register of Directorsi Share holdingr, *t i.t, Register shail re-ain open and
accessible during the continuance of the meeting, and thereforeln terms of th-e provisions of Section 96 of
the Act' the Annual General Meeting shall be held within six months after the expiry of such financial year.'lhe Board of l)ireckrrs shall prepare the Annual List of Members, Summary of ine snar" Capital, Balancc
Sheet and Profit and Loss Account and forward the samc to thc Registrar in accordance with ihe applicable
provisions of the Act.

Article 9l:l'he Board may, whenever it thinks fit, call an Extra-ordinary General Meeting and it shall do so
upon a requisition, in writing, by any member or members holding, in aggregate not less than one-tenth or such
other proportion or value, as may be prescribcd, I'rom time to time ,nOei ttre act, of such of the paid-up capital
as at that date carries the right of voting in regard to the matter, in respect of which the requisition has becn
made.

Article 92: Any valid requisition so made by the members must state the object or objects of the meeting
proposed to be called, and must be signed by the requisitionists and be deposiied at the tffice, provi<Ied thai
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such requisition may consist of several documents, in likc ibrm, each of which has been signed by one or morcrequi sition ists.

Article 93: tJpon receipt of any such requisition, the Board shall forthwith call an Extra-ordinary GeneralMeeting and if they do not procecd within 2l (1'wenty-one) days or such other lessor period, as may beprescribed, f'rom time to time, under the Act, from the date olthe requisition, being deposited at the office, tocause a mecting to be called on a day not later than 45 (Forty-five) dtrys or such otlier lessor period, as may beprescribed, liom time to time, under the AcL fiom the date tr oeporii of the requisition, the requisitionists, orsuch of their number as represent eithcr a majority in value o{ the paid up Share capital rrera ty arr of them ornot less than one-tcnth of such of_the paid up Share capital of the company as is referred to in slction 100(4) ofthe Act, whichever is less, may themselves call the meeting, but, in 
"itt,., 

.ur., any meeting so called shall bcheld within 3 (Three) months or such other period, ur *uy u. prescribed, from time to time, under the Act, Iiomthe date ofthe delivery ofthe requisition as albresaid.

Article 94: Any nr.'lilg..called under the foregoing Articles by the requisitionists shall be called in the samemanner, as nearly as possible as that in which such meetings are to be called by the Board.

Article 95: At least 2 I ('l'wenty-one) days' notice, of every general meeting, Annual or Extra-ordinary, and bywhomsoever called. specifying the day, date, place and hour-of meeting, und the general nature of the businessto be transactod there at, shall be given in the manner hereinafter proviied, to suih persons as are under theseArticles entitled to receive notice from the Company, provided thai in the case of an General Meeting, with the
consent of members holding not le.ss than 95 per cent of suoh part o1'the paid up share Capital of the company
as gives a right to vote at.the meeting, a meeting may be convened by a sirorter notice. In the case of an Annual
General Meeting of the Shareholders ol'the company, if any business other than(i) the consideration ofthe Accounts, Balance Sheet and i{eports ofthe Board and the Auditors thereon

(ii) the declaration of dividend,

(iii) appointment of dircctors in place ol.those retiring,

(iv) the appointmcnt o1, and fixing the rcmuneration ol, thc Auditors,

is to be transacted' and in the case of any other meeting, in respect of any item of business, a statement setting
out all matcrial t'acts concerning each such item ofbusiness, including, in particular, the nature and extent ofthe
interest, if any, thcrern ot every director and manager, if any, where a-ny suct item of special business relates to,
or affects any other company, the extent of sharcholding interest in tirat other .ornpuny or every director and
manager' il any- ol' the Company shall also be set out in the statement if the ex[ent of such 

-Share-holding

interest is not lcss than such percent, as may be prescribcd, from time to time, under the Act, of the paid-up
Share Capital of that other Company.
Where any itcm of busincss consists of the acoording of approval of the members to any document at the
meeting, thc time and place, where such documcnt ian bc- inspected, shall be specifiei in the statemcnt
afbresaid.

Article 96: 'l'he accidental omission to give any such noticc as aforesaid to any of the members, or the non-
receipt thercofshall not invalidate any rcsolution passed at any such meeting.

Article 97: No gencral meeting, whether Annual or Extra-ordinary, shall be competent to enter upon, discuss or
transact any business which has not bcen mentioned in the notice or notices upon which it was convened.

Article 98: Subject to the provisions of the Act and these Articles, five(5) shareholders shall constitute quorum
in Shareholders' Meetings of the Company if number of shareholde., u, on date of meeting is not more than
one.'rhousand; Fifteen (15) shareholders shall constitute quorum in Shareholders'Meetings-of the company i1'
number of shareholders as on date of meeting is more than One'lhousand but not,no."-thun Five Thousand;
Thirty (30) shareholders shell oonstitute quorum in Shareholders' Meetings of the Company if number of
shareholders as on date ofmeeting excceds five thousand.

Article 99: A body corporate, being a member, shall be deemed to be personally present, if it is represented in
accordance wilh and in the manner as may be prescribed by, the applicable provisions of the Act.

9'l
s !w



l8

Article 100: If, at the expiration of half an hour from the time appointed for holding a meeting of the Company,
a quorum shall not be present, then the meeting, if convened by or upon the requisiiion of members, shall stand
dissolved, but in any other.case, it shall stand adjourned to such time on the fbllowing day or such other day and
to such place, as the Board may determine, and, if no such time and place be determined, to ttre same day in the
next week, at the same time and place in the city or town in which the office of the Company is, for the time
being, situate, as the Board may determine, and, if at such adjourned meeting also, a quorum is not present, at
the expiration of half an hour from the time appointed for holding the meeting, the mernbers present shall be a
quorum, and may transact the busincss lbr which the meeting was oalled.

Article 101: 'lhe Chairman of the Board of Directors shatl be entitled to take the chair at every general meeting,
whether Annual or Extra-ordinary. If there be no such Chairman, or, it at any meeting, he strall not be preseit
within 15 (l-ifteen) minutes of the time appointed fbr holding such meeting, thLn the mJmbers present shall elect
another director as thc Chairman of that meeting, and, if no director be present, or if all the Directors present
decline to take the Chair, then the members present shall elect one among them to be the Chairman.

Article 102: No business shall be discussed at any general meeting, except the election of a Chairman, whilst
the Chair is vacant.

Article 103: The Chatrman, with the consent of the meeting, may adjourn any meeting, from time to time, and
from place to place, in the city or town, in which thc office of the Company is, for the time being, situate, but no
business shall be transacted at any adjourned meeting, other than the business left unfinished, at the meeting,
from which the adjournment took place.

Article 104: At any general meeting, a resolution put to thc vote of the meeting shall be decided on a show of
hands, unless a poll is demanded, before or on the declaration of the result of the show of hands, 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 or such other proportion as may statutorily be prescribed, from time
to time, under the Act, of the total voting power, in respect of the resolution or on which an aggregate sum of
not less than Rs. 500,000/- or such other sum as may statutorily be prescribed, from time to time, under the Act,
has been paid up, and unless a poll is demanded, a declaration by thc Chairman that a resolution has, on a show
ofhands, been carried unanimously or by a particular majority, or has been lost and an entry to that effect in the
minutes book of the Company shall be conclusive evidence of the fact, without proof of the number or
proportion ofthe votes rccorded in favour ofor against that resolution.

Article 105: In the case of an equality of votes, the Chairman shall, both on a show of hands and at a poll, if
any, have a casting votc in addition to the vote of votes, if any, to which he may be entitled as a member if he is.

Article 106: If a poll is dcrnanded as aforesaid, the same shall, subject to Article 108 hereunder, be taken at
Mumbai or, if not dcsired, then at such other place as may be decided by the Board, at such time not later than
48 (Forty-cight) hours from the time when the demand was made and place in the city or town in which the
office of the Company is, tbr the time being, situate, and, either by open voting or by ballot, as the Chairman
shall direct. and either at once or after an interval or adjournment, or otherwise, and the result ofthe poll shall be
deemed to be rcsolution of the meeting at whioh the poll was demanded. fhe demand for a poll may be
withdrawn at any time by the persons. who made thc demand.

Article 107: Wherc a poll is to be taken, the Chairman of the meeting shall appoint one or, at his discretion, h.vo
scrutinisers, who may or may not be members of the Company to scrutinise the votes given on the poll and to
report thereon to him, subject to that one of the scrutinisers so appointed shall always be a member, not being an
officer or employee of the Company, present at the meeting, provided that such a member is available and
willing to be appointcd. 'fhe Chairman shall have power, at any time, befbre the result of the poll is declared, to
remove a scrutiniser lrom office and fill the vacancy so caused in the office ofa scrutiniser arising from such
removal or liom any othcr cause.

Article 108: Any poll duly demanded on the election of a Chairman of a meeting or on any question of
adjournment of the meeting shall be taken forthwith at the same meeting.

Article 109: The demand for a poll, exoept on questions of the election of the Chairman and of an adjournment
thereof, shall not pr: ^'1r- the continuance ofa meeting for the transaction ofany business other than the question
on which the poll has been demanded.

g.f6
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VOTES OF MEMBERS

Article 110: No Ir^-:rber shall be entitled to vote either personally or by proxy at any general meeting or
meeting of a class of Shareholders either upon a show of hands or upon a poll in respect of any Shares registered
in his name on which any calls or other sums presently payabte by him have not been paid or in regard to which
the Company has, or has exercised, any right ollicn.

Article lll: Subject to the provisions of these Articles and without prejudice to any special privileges or
restrictions so to voting, for the time being, attached to any class of Shares, for the time being, forming part of
the capital of the Company, every member, not disqualified by thc last preceding Article shall be entitled to be
present, speak and votc at such meeting, and, on a show ofhands, every member, present in person, shall have
one vote and, upon a poll, the voting right ofevery member present in person or by proxy shall be in proportion
to his Sharc of the paid-up Equity Share Capital of the Company. Provided, however, if any preference
Shareholder bc present at any meeting of the Company, subject to the provision of section 47, he shall have a
right to vote only on rcsolutions, placed before the meeting, which directly affect the rights attached to his
Preference Shares.

Article l12: 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, ifhe votes, use all his votes or cast
in the same way all the votes, he uses.

Article 113: A member of unsound mind or in respect of whom an order has been made by a court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other legal
guardian; and any such committee or guardian may, on a poll, vote by proxy. If any member be a minor, the
vote, in respect o1 his Share or Shares, be used by his guardian, or any one ofhis guardians, ifmore than one, to
be selected, in the case of dispute, by the Chairman of the meeting.

Article 114: Il'there be joint registercd holders of any Shares, any one of such persons may vote at any meeting
or may appoint another person, whether a membcr or not, as his proxy, in respect of such Shares, as if he wcre
solely entitled thereto, but thc proxy so appointed shall not have any right to speak at the meeting and, ifmore
than one of such joint holders be present at any meeting, thcn onc of the said persons so present, whose namc
stands highcr on the Register, shall alone be entitled to speak and to vote in respect ofsuch Shares, but the other
of the joint holders shall be entitled to be present at thc meeting. Several executors or administrators of a
deceased member in whose name Shares stand shall, lbr the purpose of these Articles, be deemed joint holders
thereof.

Article l15: Subjcot to the provisions of these Articles, votcs may be given either personally or by proxy. A
body corporate, being a member, may vote cithcr by a proxy or by a representative, duly authorised, in
accordance with the applicable provisions, ifany, ofthe Act, and such representative shall be entitled to exercise
the same rights and powers, including the right to vote by proxy, on behalf of the body corporate, which hc
represents, as that body corporate could exercisc, if it were an individual member.

Article 116: Any person entitled, under the Article 61 hereinabove, to transfer any Share, may vote, at any
general meeting, in respcct thereof, in the same manner. as if he were the registered holder of such Shares
provided that forty-eight hours at least bcfore the time of holding the meeting or adjourned meeting, as the case
may be, at which hc proposcs to vote, he shall satisfy the Directors of his right to transfer such Shares and give
such indemnity, il'any, as the Directors may require or thc Directors shall have provisionally admitted his right
to vote at such mccting in rcspect thereof.

Article 117: Iivery proxy. whether a member or not, shall be appointed, in writing, under the hand of the
appointer or his attomey, or if such appointer is a body corporate under the common seal of such corporate, or
be signed by an oflicer or offlcers or any attomey duly authorised by it or them, and, for a member of unsound
mind or in respect of whom an order has been madc by a court having jurisdiction in lunacy, any committee or
guardian may appoint such proxy. The proxy so appointed shall not have a right to speak on any matter at the
meeting.

Article 118: An instrument of Proxy may state the appointment of a proxy either for the purpose of a particular
meeting spccified in the instrument and any adjournment thereof or it may appoint for the purpose of every
meeting of the Company or of every meeting to be held before a datc specified in the instrument and every
adjournmcnl. ol'any such meeting. 
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Article 119: A member, present by proxy, shall be entitled to vote only on a poll.

Article 120: 'Ihe instrument ap_pointing a proxy and a Power of Attorney or other authority, if any, under which
it is signed or a notarised certified copy of that power of authority, shall be deposited at th; offic; not later than
48 (Forty-eight) hours before the time for holding the meeting at which the person named in the Instrument
proposes to vote, and, in default, the Instrument of Proxy shall not be treated aivalid. No instrument appointing
a proxy shall bc a valid aftel the expiration of 12 ('l'welve) months or such other period urrnuy be prescribed
under the Laws, fot'the time being, in lbrce, or if thore shatl be no law, then as may be decided by the Directors,
from the date ofits execution.

Article 121: Iivery Instrumcnt of proxy, whether for a speoified meeting or otherwise, shall, as nearly as
circumstances thereto will admit, be in any of the fbrms as may be prescribed from time to time.

Article 122:. A vote, givcn in accordance with the terms of an Instrument of proxy, shall be valid
notwithstanding the previous death of insanity of the principal, or revocation of the proxy or'of any power of
Attorney undcr which suoh proxy was signed or the transfeiof the Share in respect of which the vote is givcn,
provided that no intimation, in writing. of the death or insanity, revocation or transfer shall have been received
at the Officc before the meeting.

Article 123: No ob.iections shall be made to thc validity of any voto, except at any meeting or poll at which such
vote shall be tendered, and every vote, whether given pcrsonalty or by p.o*y, o, not disallowed at such meeting
or on a poll, shall be deemcd as valid tbr all purposes of such meeting oi a poll whatsoever.

Article 124: 'lhe Chairman, present at the time of taking o1'a poll, shall be the sote judge of the validity of every
vote tcndercd at such poll.

Article 125:
(i) 'lhe Company shall cause minutes of all proceeding of every general meeting to be kept by making,

within 30 ('fhirty) days of the conclusion of every such meeting concerned, entries thereof in books
kept. whethcr manually in the registers or by way of loosc leaves bound together, as may be decidecl by
thc Board of Directors, for that purpose with their pages consecutively numlered.

(ii) Each pagc of every such book shall be initialled or signed and the last page of the record of
proceedings of each meeting in such book shall bc dated and signed by the Cf,airman of the samc
meeting within the aforesaid period of thirty days or in the event of the death or inability of that
Chairman within that period, by a director duly authorised by the Board for that purpose.

(iii) In no casc the minutcs of procecdings of a meeting shall be attache<J to any such book as aforesaid by
pasting clr otherwise.

(iv) 'l'he minutes of each meeting shall contain a fair and correct summary of the proceedings there at.

(v) All appointments made at any meeting aforesaid shall be included in the minutes of the meeting.

(vi) Nothing herein contained shall require or to be dccmed to require the inclusion, in any such minutes, of
any mattcr, which, in the opinion of the Chairman of the meeting, (i) is or could reasonably be regarded
as, defama,-^)'cl'any person, or (ii) is irrelevant or immaterial to the proceedings, or (iii) is detrimental
to the interests of the Company.'fhe Chairman of the meeting shall exercise in absoluie discretion in
regard to the inclusion or non-inclusion of any matter in the minutes on the aforesaid grounds.

(vii) Any such minutes shall be conclusive cvidence ol'the proceedings recorded therein.

(viii) l'hc book oontaining the minutcs of proceedings of general meetings shall be kept at the Office of the
Company and shall be open. during business hours, lor such periods not being less in the aggregare
than 2 ('l'wo) hours, in each day, as the Directors determine, to the inspection & any member without
charge.
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(ix) The Company shall also provide e-voting f'acility to the Shareholders of the Company in terms of
theprovisions of the Companies (Management and Administration) Rules, 2014, the SEBI Listing
Regulationsor any other Law, if applicable to the Company

DIRECTORS

Article 126: Until otherwise determined by a general meeting of the Company and, subject to the applicable
provisions of the Act, the number of Directors) shall not be less than three nor more than fifteen, provided that
the Company may appoint more than fifteen directors after passing a special resolution. The Company shall
have at the minimum such number of independent Directors on the Board of the Company, as may be required
in terms of the provisions of applicable law. In addition, not less than two-thirds of the total numbei of Dirictors
shall be persons whose period of office is liable to determination by retirement of Directors by rotation. 'l'he
Company shall also curnply with the provisions of theCompanies (Appointment and Qualification of Directors)
Rules.20l4 and the provisions of the SEBIListing Regulations.

The First direotors of the Company are:
I. RAJANMEI]NATIilKONII,'|HOMAS
2. SUJAII]A R 1'IIOMAS
3. RAIIUL I{AJAN JESTJ ]'HOMAS

Article 127:
(i) Whenever, Dircctors enter into a contract with any Government, whether central, state or local, bank or

financial institution or any pcrson or persons (hereinafter referred to as "the appointer") for borrowing
any moncy or lbr providing any guarantee or security or for technical collaboration or assistance or for
underwriting or enter into any other arrangement whatsoever or in case of Promoters of the Company
(hereinafter referred as "Promoters"), the Directors shall have, subject to the provisions ofSection 152
and other applicable provisions, il'any, of the Act, the power to agree that such appointer or Promotcrs
shall have the right to appoint or nominate by a notice, in writing, addressed to the Company, one or
more Directors on the Board (hereinafter referred to as "special Director") for such period and upon
such terms and conditions, as may be mentioned in the agreement if any, and that such Director or
Directors may or may not be liable to retire by rotation, nor be required to hold any qualification
Sharcs. The Directcrs may also agree that any such Director or Directors may be removed, from time to
time, by the appointer or Promoter, entitled to appoint or nominate them and the appointer or Promoter
may appoint another or others in his or their place and also fill in vacancy, which may occur as a result
of any such director or directors ceasing to hold that office for any reasons whatsoever. The Directors,
appointed or nominated undcr this Article, shall be entitled to exercise and enjoy all or any of the rights
and privileges cxcrciscd and enjoyed by the directors of the Company including payment of
rcmuneration, sitting fees and travelling expenses to such director or directors, as may be agreed by the
Company with the appointcr.

1'he Company shall have such number of Indepcndent Directors on the Board or Committees of thc
Board of theCompany, as may be requircd in terms of the provisions o[section 149 of the Act and the
Companies (Appointmentand Qualifioation of Directors) Rules,2014, SEBI Listing Regulations or any
other Law, as may be applioable.Further, the appointment of such Independent Directors shall be in
terms of tho atbresaid provisions of Law andsubject to the requirements prescribed under the SEBI
Listing Regulations.

1'he Special Directors, appointed under the preceding Article, shall be entitled to hold Office until
required by the Govcrnment, person, firm, body corporate promoters or financial institution/s who may
have appointed them. A Special Director shall not be required to hold any qualification Share(s) in the
Company. As and when a Special Director vacates Office, whether upon request as afbresaid or by
death, resig'tion ur otherwise, the Government, person, firm or body corporate promoters or financial
institution, who appointed such Special Direotor, may appoint another director in his place. Every
nomination, appointment or removal of a Special Director or other notification, under this Article, shall
be in writing and shall, in the case of the Govemment, be under the hand of a Secretary or some other
responsible and authorised ofllcial to such Govcrnment, and in the case of a company or financial
institution. under the hand ofdirector ofsuch company or institution duly authorised in that behalfby a
resolution of the Board of Directors. Subject as aibresaid, a Special Director shall be entitled to the
same rights and privileges and be sub.icct to the same of obligations as any other director of thc

(iii)

(ii)
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Article 128: If it is provided by thc 'l'rust Deed, securing or othcrwise, in connection with any issue of
Debentures of the Company, that any person or persons shall have power to nominate a director of the
Company, then in the case ofany and every such issue ofDebentures, the person or persons having such power
may exercise such power, lrom time to time, and appoint a director accordingly. Any director so-appointed is
hereinafter referred to as "the Debenture Dircctor". A Debcnture Director may be removed from Ofirce, at any
time, by the person or persons in whom, for the time being, is vested the power, under which he was appoinrcd,
and another director may be appointed in his place. A Debenture Director shall not be required to hold any
qualification Share(s) in the Company.

Article 129: Subject to thc provisions of section l6l(2) of the Act,2013, The Board may appoint an alternate
director to act for a director (hereinafter called "thc Original Director") during his absence ior a period of not
less than 3 (Three) months or such other period as may be, from time to time, prescribed under the Act, from
lndia, in which the meetings of Board are ordinarily held. An alternate director appointed, under this Article,
shall not hold Office for a period longer than that permissible to the Original Director in whose place he has
been appointed and shall vacate Office, if and when the Original Director returns to that State. If the term of
Office of the Original Director is determined before he so returns to that State, any provisions in the Act or in
these Articles tbr il.-'i:utomatic re-appointment of a retiring director, in default of another appointment, shall
apply to the original director and not to the alternate director.

Article 130: Subject to the provisions of section 16l(1) of the Act,2013, the Board shall have power, at any
time and from time to time, to appoint any other qualified person to be an Additional Director, but so that the
total number ol' Directors shall not, at any time, exceed the maximum fixed under these Articles. Any such
Additional Director shall hold Office only upto the date of the next Annual General Meeting.

Article I3l: Subject to the provisions of section 152 and 162 of the Act,2013, the Board shall have power, at
any time and from time to time, to appoint any other qualified person to be a director to fill a casual vacancy.
Any person so appointed shall hold Otfice only upto the date, upto which the director in whose place he is
appointed would have held Office if it had not been vacated by him.

Article 132: A director shall not be required to hold any qualification Share(s) in the Company.

Article 133:
(i) Subject to the provisions of section 196, 197 and read with schedule V of the Companies Act,2013and other

provisions of the Act, the Rules, Law including the provisions of the SEBI Listing Regulations, a Managing Director
or Director who is in the Whole-time employment of the Company may be paid remuneration either by way
of a monthly payment or at a specified percentage of the net profits of the Company or partly by one way
and partly by thc uiher, or in any other manner, as may be, from time to time, permitted under the Act or as
may be thought fit and proper by the Board or, if prescribed under the Act, by the Company in general
meeting.

(ii) Subject gencrally to the provisions of the Act, and, in the case of the Managing Director, subject to the
provisions of the Articles hcrein below, as may be applioable, the Board shall have power to pay such
remuneration to a director for his services, Whole-time or otherwise, rendered to the Company or fbr
services of professional or other nature rendered by him, as may be determined by the Board. If any
director, being willing, shall be called upon to pertbrm extra services or make any special exception in
going to or residing at a place other than the place where the director usually resides, or otherwise in or for
the Company's business or for any o1'the purpose of the Company, then, subject to the provisions of thc
Act, the Iloard shall have power to pay to such director such remuneration, as may be determined by the
Board.

(iii) Subject to the provisions of the Act, a director, who is neither in the Whole-time employment nor a
Managing Director, may be paid remuneration either;

(a) by way of monthly, quarterly or annual payment with the approval of the Central Govemment; or
(b) by way of commission, if the Company, by a special resoiution, authorises such payment.

(iv) 'Ihe I'ee pa1'able to a dir,-rctor, excluding a Managing or Whole time Director, if any, for attending a meeting
of the Board or Committee thereof shali be such sum, as the Board may, from time to time, determine, but
within and subject to the limit prescribed by thc Central Government pursuant to the provisions, for the time
being, under thc Act.
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Article l34l 'l'he Board. may allow and pay to any director such sum, as the Board may consider fair
compensation, tbr travelling, boarding, lodging and other expenses, in addition to his tbe for attending such
meeting as above sf ^ni{l'3d and if any director bc called upon to go or reside out of the ordinary place of his
residence for the Company's business, he shall be entitled to be repiid and reimbursed of any t.uu.lling or other
expenses incurred in connection with business of thc Company. 't'h. Board may also permit the use of the
Company's car or other vehicle, tetephone(s) or any such other iacility, by the director, only fo, the business of
the Company.

Article I35: 'l'he continuing Dit'ectors may act, notwithslanding, any vacancy in their body but if, and so long as
their number is not reduced below the minimum number lixed by irti"t" lil hereof. the continuing Directors,
not being lcss than two, may only act, fbr the purposc of increasing the number of Directors to that prescribcd
minimum number or o1'summoning a generar meeting but fbr no othir purpose.

Article 136: l'he ofllcc ofdirector shall be vacated, pursuant to the provisions ofsection 164 andsection 167 of
the Cumpanies Act,2013. Further, thc Dircctor may resign his office by giving notice to the Company pursuant
to section 168 of the Companies Act, 2013

Article 137: The Company shall keep a Register, in accordance with Section 189(l) of the Act, and within the
time as may be prescribed, enter therein such ol'the particulars, as may be relevant having regard to the
application thereto of Section I 84 or Section 188 of the Act, as the case may be. The Register ufofuruia shall also
specify, in relation to each director of the Company, names of the bodiei corporate and firms of which notice
has been given by him, under the preceding two Articles. The Register stratt Ue kept at the Office of the
Company and shaii u! upen to inspection at such Office, and the extracts may be taken there from and copies
thereof may be required by any member of the Company to the same extent, in the same manner, and on
payment ol' the same fee as in the case of the Register of Members of the Company and the provisions of
Section 189(3) o1 the Act shall apply aocordingly.

Article 138: A director may be or become a director of any other Company promoted by the Company or in
which it may be interested as a vcndor, Shareholder or othcrwise, and no such director stratt Ue accountable tbr
any br:ncfits received as director or Shareholder of such Company cxcept in so far as the provisions of the Act
may be applicable.

Article 139:
(i) At evcry Annual Gcneral 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 not three or a multiple of three, the number nearest to
one-third shall rctire from Office.'lhe Indepenclent, Nominee, Special and Debenture Directors, if any, shall
not be subject to retirement under this clausc ancl shall not be taken into account in determining the rotation
of rctiremcnt or thc number of directors to retire, subjoct to Section 752 and other applicable irovisions, il.
any, ol the Act.

(ii) Subject to Section 152 o1'theAct, the directors, liable to retire by rotation, at every annual general meeting,
shall bc those. who havc bcen longest in Office since their last appointment, bui as betwien the persons,
who became Directors on the same day, and those who are liable-to retire by rotation, shall, in default o1
and subjcct to any agreement among themselves, be dctermined by lot.

Article 140: A retiring director shall bc eligible for re-election and shall act as a director throughout the meeting
at which hc retircs.

Article l4l: Subject to Section 152 01'the Act, the Company, at thc general meeting at which a director retires
in manner afbresaid, may fill up the vacated office by electing a pcrson thereto.

Article 142:
(i) If the placc of retiring director is not so lillod up and further thc meeting has not exprossly resolved not to

flll the vacancy, the meeting shall stand adjourned till the same day in the next week, at the same time and
place or if that day is a public holiday, till the next succecding day, which is not a public holiday, at the
same time and place.
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(ii) If at thc adjourned meeting also, the place 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 meetings, unless:-

(a) at that meeting or at the previous meeting, resolution for the re-appointment of such director has been
put to the meeting and lost;

(b) the retiiing nirecLoi has, by a notice, in writing, addressed to the Company or its Board, expressed his
unwillingness to be so re-appointed;

(c) he is not qualilied, or is disqualified, for appointment.

(d) a resolution, whether special or ordinary, is required for the appointment or reappointment by virtue of
any provisions of the Act; or

(e) Scction 162 of the Act is applicable to the casc.

Article 143: Subject to the provisions of Section 149 of the Act, the Company may, by special resolution, from
time to time, increase or reduce the number of directors, and may alter their qualifications and the Company
may, subjcct to the provisions of Section 169 of the Act, remove any director before the expiration of his period
of Office and appoint another qualified person in his stead. 'Ihe person so appointed shall hold Office during
such time as the director, in whose placc he is appointed, woulcl have held, had he not been removed.

Article 144:
(i) No person, not being a retiring director, shall be eligible for appointment to the office of director at any

general meeting unlcss he or some member, intending to propose him, has, not less than 14 (Fourteen) days
or such other period, as may be prescribed, from time to time, under the Act, before the meeting, left at the
Office of the C-.;pany, a notice, in writing, under his hand, signifuing his candidature for the Office of
director or an intention ol such member to propose him as a candidate for that office, along with a deposit
of Rupecs One lakh or such othcr amount as may be prescribed, from time to time, under the Act, which
shall be refundcd to such person or, as the case may be, to such member, if the person succeeds in getting
elected as a direotor or gets more than twenty-five per cent oftotal valid votes cast either on show ofhands
or on poll on such resolution.

(ii) Iivery pcrson, othcr than a director retiring by rotation or otherwise or a person who has left at the Office ol'
the Company a notice under Section 160 of thc Act signilying his candidature for the Office of a director,
proposed as a candidate for thc Ol ce o1'a director shall sign and file with the Company, the consent, in
writing. to act as a director, if appointed.

(iii) A person, other than a director re-appointed after retirement by rotation immediately on the expiry of his
term of Offioe. or an Additional or Alternate Director, or a person filling a casual vacancy in the Office of a
director undcr Section 161 of the Act, appointcd as a director or reappointed as a 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 the Registrar his consent, in writing, to act as such director.

Article 145: The Company shall keep at its Ofllce a Register containing the particulars of its directors and key
managerial personnel and their shareholding as mentioned in Section 170 of the Act, and shall otherwise comply
with the provisions ot tne said Section in all respects.

Article 146: Every director and Key Managerial Personnel within a period of thirty days of his appointment, or
relinquishment o1'his office, as the case may bc, disclose to the company the particulars specified in sub-section
(l) of section 184 relating to his concern or interest in any company or companies or bodies corporate (including
shareholding interest), ilrms or other association which are required to be included in the register under that
section 1 89 of the Companics Act, 20 I 3.

MANAGING DIRTiCTOR

Article 147:
(i) Subject to the provisions of the Act and of the se Articles, the Board shall have power to appoint, from time

to time, any of its member as a Managing Director or Managing Directors of the Company for a fixed term,
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not exceeding 5 (Five) years at a time, and upon such remuneration and terms and conditions as the Board
thinks frt, and subject to the provisions of any contract between him and the Company, remove or dismiss
him from olfice and appoint another in his place and subject to the provisions of the succeeding Article
hereof, the Board may, by resolution, vest in such Managing Director or Managing Directors such of the
pJwers hereby vested in the Board generally, as it thinks fit, and such powers may be made exercisable for
such pcriod or periods; and upon such conditions and subject to such restrictions, as it may determine. 'l'he
remuncration of a Managing Director may be by way of salary and/or allowances, commission or
participation in profits or perquisites ofany kind, nature or description, or by any or all ofthese modes, or
by any other mode(s) not expressly prohibited by the Act or the Rules made thereunder, or any notification
or circular issued under the Act.

Article 148: Subje:' to *1g 5upslintendence, directions and control of the Board, the Managing Director or
Managing l)irectors shall exercise the powers, except to the extent mentioned in the matters, in respect of which
resolutions are rcquired to be passed only at the meeting ol the Board, under Section 179 of the Act and the
rules made thereunder

PROCEEDINGS OF THE BOARD OF DIRECTORS

Article 149: Unless dccided by thc Iloard to the contrary, depending upon the circumstances of the case, a
Managing Director shall not, while hc continues to hold that office, be subject to retirement by rotation, in
accordance with thc Article 124 hcreof. If he ceases to hold the office of director, he shall ipso-facto and
forthwith oeases to hold the office of Managing Director.

Article 150: 'fhe I)irectors may meet together as a Board 1br the despatch of business, from time to time, and
shall so mect at least once in every 3 ('l'hree) months and at least 4 (Four) such meetings shall be held in every
year in such a manner that not more than one hundred and twenty days (120) days shall intervene between two
consecutive meetings of the Board. 'fhe Directors may adjourn and otherwise regulate their meetings as they
think fit, subject to the provisions of the Act. l'he Board of directors may participate in a meeting of the Board
either in person or through video conferencing or other audio visual means, as may be prescribed, which are
capable ol'rccording and recognising the participation of the directors and of recording and storing thc
procecdings ol such mectings along with date and time subject to the rules as may be prescribed.

Article 151: Not less than seven (7) days'Notice of every meeting of the Board may be given, in writing, in
writing to every director at his address registered with the company and such notice shall be sent by hand
delivery or by post ol by electronic mcans. Subject to the provisions of section 173(3) meeting may be called at
shorter notice.

Article 152: Subject to Section 174 of'the Act, the quorum lbr a mceting of the Board shall be one-third of its
total strength, cxcluding Directors, if any, whosc places may be vacant at the time and any fraction contained in
that one-third bcing rounded off as one, or two direotors, whichever is higher, provided that where, at any time,
the number 01. intcrcsted directors exceeds or is equal 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 lcss than two, shall be the quorum, during such timc.

Article 153: If a mecting of the Board could not be held for v,,ant of quorum, then the meeting shall
automatically stand adjourned for 30 minutes in the same day and at same place.

Article 154: A director may, at any time, or Secretary shall, as and when directed by the any of the Directors to
do so, convene a meeting of thc Board, by giving a noticc, in writing, to every other director.

Article 155: The Board may, from time to timc, elcct one o1'their members to be the Chairman of the Board and
determine the period tor which he is to hold the office. Ii'at any meeting of the Board, the Chairman is not
present at a time appointed lbr holding the same, the directors prescnt shall choose one of them, being present,
to be the Chairman of such meeting.

Article 156: Subject to the restrictive provisions of any agreement or understanding as entered into by the
Company with any other person(s) such as the collaborators, financial institutions, etc., the questions arising at

any meeting of thc Board shall bc decided by a majority of the votes of the dircctors present there at and, also
subject to the lbrcgoing, in the case ol an equality of votcs, the Chairman shall have a second or casting vote.
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Article 157: A meeting of the Board, at which a quorum is present, shall be competent to exercise all or any of
the authorities, powers and discretions, which, by or under the Act or the Articlei of the Company, are, foithe
time being, vested in or exercisable by the Board generally,

Article l58:applicablc provisions ol' the Act, the Rules, Law including the provisions of the SEBI
ListingRegulations. Subject to the restrictions contained in Section 179 of the Act ZOt: and the rules made
thereunder, the Board may delegate any of their powers to the committee of the Board, consisting of such
number of its body, as it thinks fit, and it may, from time to time, revoke and discharge any such committee of
the Board, either wholly or in part and either as to persons or purposes, but every commiitee of the Board, 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 Board. Alt acts done by any such committee of thi Board, in conformity with such
regulations, and in fulfilment of the purposes of their appointment but not otherwise, shall have the like force
and effect as ifwere done by the Board.

Article 159: The meetings and proceedings of any meeting of such Committee of the Board, consisting of two
or more members, shall be govemed by the provisions contained herein for regulating the meetings and
proceedings ofthc r:'^etings ofthe directors, so far as the same are applicable thereto and are not superseded by
any regulations made by the Directors under the last preceding Article.

Article 160: No resolution shall be deemed to have been duly passed by the Board or by a Committee thereof
by circulation, unless the resolution has been circulated in draft, togetherwith the necessa-ry papers, if any, to all
the directors or to all the members of the Committee, then in India, not being less in number than the quorum
flxed for a meeting of the Board or Committee, as the case may be, and to all the directors or to all the members
of the Committee, at their usual addresses in India and has been approved, in writing, by such of the directors or
members of the Commitlee as are then in India, or by a majority of such of them, as are entitled to vote on the
resolution.

Article 161: All acts done by any meeting of the Board or by a Committee of the Board, or by any person acting
as a director shall notwithstanding that it shall, afterwards, be discovered that there was some defect in the
appointment of such director or persons acting as afbresaid or that they or any ofthem were or was, as the case
may De, disqualified or had vacated ofllce or that the appointment of any of them was disqualified or had
vacated ofllce or that the appointment of any of them had been terminated by virtue of any provisions contained
in the Act or in these Articles, be as valid as if every such person had duly been appointed and was qualified to
be a director and had not vacated his office or his appointed had not been terminated, provided that nothing in
this Article shall be deemed to give validity to any act or acts done by a director or directors after his or their
appointment(s) has or have been shown to the Company to be invalid or to have terminated.

Article 162:
(i) The Company shall cause minutes of all prooeedings of every meeting of the Board and the Committee

thereol'to be kept by making, within 30 ('l'hirty) days of the conclusion of each such meeting, entries
thereof in books kept, whether manually in the registers or by way of loose leaves bound together, as may
be decided by the Board of Directors, for that purpose with their pages consecutively numbered.

(ii) Each page ofevery such book shall be initialled or signed and the last page ofthe record ofproceedings
of each meeting in such book shall be dated and signed by the Chairman of the said meeting or the
Chairman of thc next succeeding meeting.

(iii) In no case, the minutes ofproceedings of a meeting shall be attached to any such book as aforesaid by
pasting or othorwise.

(iv) The minutes of each meeting shall contain a l'air and correct summary of the proceedings thereat.

(v) All appointment made at any of the meetings aforesaid shatl be included in the minutes of the meeting.

(vi) The minutes shall also contain :-

the names of the Directors present at the meeting; and

in the case ol each resolution passed at the meeting, the names of the directors, if any dissenting from
or not concurring in the resolution.

(a)
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(vii) Nothing contained in sub-clauses (i) to (vii) shall be deemed to require the inclusion in any such minutes
of any matter which, in the opinion of the Chairman of the meeting -
(a) is, or could reasonably be regzrded as, delamatory ofany person;

(b) is irrelevant or immateriat to the proceedings; or

(c) is detrimental to the interests of the Company;.

and that the Chairman shall exercise an absolute discretion with regard to the inclusion or non-inclusion of any
matter in the minutes on the ground specified in this sub-clause.

(viii) Minutes of the meetings kept in accordance with the aforesaid provisions shall be an evidence of the
proccedings recorded therein.

Article 163: Without prejudice to the general powers as well as those under the Act, and so as not in any way to
limit or restrict those powers, and without prejudice to the other powers conferred by these Articles or
otherwise, it is hereby declared that the Direotors shall have, intcr alia, the following powers, that is to say,
power -
(i) to pay thr- ,:osts, charges and expenses, preliminary and incidental to the promotion, formation,

establishment and registration of the Company;

(ii) to pay and charge, to the aocount of the Company, any commission or interest lawfully payable thereon
under the provision of the Act;

(iii) subjcct to thc provisions of the Act, to purchasc or otherwise acquire fbr the Company any property,
rights or privileges, which the Company is authorised to acquire, at or tbr such price or consideration
and gcnerally on suoh terms and conditions as they may think fit and being in the interests of thc
Company, and in any such purchase or other acquisition to accept such title or to obtain such right as

the directors may believe or may be advised to be reasonably satisfactory;

(iv) at their discretion and subject to the provisions ol the Act, to pay for any property, right or privileges
acquired by or services rendered to the Company, either wholly or partially, in cash or in Shares,

Bonds, I)ebenturcs, mortgages, or other securities of the Company, and any such Shares may be issued

either as fully paid up, with such amount credited as paid up thereon, as may be agreed upon, and any

such bonds, Debentures, mongages or other securities may either be specifically charged upon all or
any part o1 the properties ofthe Company and its uncalled capital or not so charged;

(v) to secure the lulfilment of any contracts or engagement entered into by the Company or, in the interests
or for the p.;iposes of this Company, by, with or against any other Company, firm or person, by
mortgage or charge of all or any of the properties of the Company and its uncalled capital, for the time
being, or in suoh manncr and to such extent as they may think fit;

(vi) to accept from any member, as f'ar as may be permissible by law, a surrender of his Shares or any part

thcrcol, whcther under buy-back or otherwise, on such terms and conditions as shall be agreed

mutually, and as may be pcrmitted, from time to time, under the Act or any other Law or the
Regulations, lor the time being, in force,

(vii) to appoint any person to accept and hold in trust, for the Company, any property belonging to the

Company, in which it is interested, or for any other purposes, and execute and do all such deeds and

things as may be required in relation to any trust, and to provide for the remuneration of such trustee or
trustees;

(viii) to institute, conduct, deI'end, compound or abandon any legal proceedings by or against the Company

or its Officers, or otherwise concerning the atfairs of the Company, and also to compound and allow
time for payment or satisfaction olany debts, due and ofany differences to arbitration and observe and

pcrform any awards made thereon;
(ix) to acton behalf of the Company in all mattcrs relatingto bankruptcy and insolvents;

{
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(x) to make and give receipts, releases and other discharges for moneys payable to the Company and for
the claims and demands of the Company;

(xi) subject to the applicable provisions of the Act, to invest and deal with any moneys of the Company not
immediately required for the purposes thereof upon such security, not being Shaies of this Company, or
without security and in such manner, as they may think fit, and from timl to time, to vary oi realise
such invcs:---3l1ts, savc as provided in Section 49 of the Act, all investments shall be made and held in
the Company's own name;

(xii) to execute, in the name and on behalf of the Company, in t-avour of any director or other person, who
may incur or be about to inour any personal liability whether as principal or surety, for the benefit or
purposes ol'the Company, such mortgages of thc Company's property, present and future, as they may
think fit, and any such mortgage may contain a power ol sale and such other powers, provisioni,
covenants and agreemcnts as shall be agreed upon;

(xiii) to determine from time to time, who shall be entitled to sign, on behalf of the Company, bills, invoiccs,
notes, rcceipts, acceptances, endorsements, cheques, dividend warrants, releases, contracts and or any
other document or documents and to give the necessary authority for such purpose, and further to
operate the banking or any other kinds of accounts, maintained in the name of and for the business of
the Company;

(xiv) to distributc. by way of bonus, incentivc or otherwise, amongst the employees of the Company, a Share
or Shares in the profits of the Company, and to give to any staff, officer or others employed by the
Company a commission on the profits of any particular business or transaction, and to charge any such
bonus, incentive or commission paid by the Company as a part of the operational expenditure of the
Company;

(xv) to provide for the welfare of directors or ex-directors, Shareholders, for the time being, or employees or
ex-employees of the Company and their wives, widows and families or the dependents or connections
ol such persons, by building or contributing to the building of houses or dwellings, or grants of
moneys! whether as a gift or otherwisc, pension, gratuities, allowances, bonus, loyalty bonuses or other
paymcnts, also whether by way of monetary paymcnts or otherwise, or by creating and from time to
timc, subscribing or contributing to provident and other association, institutions, funds or trusts and by
providing or subscribing or contributing towards places ol worship, instructions and recreation,
hospitals and dispensaries, medioal and other attendance and other assistance, as the Board shall think
fit, and to subscribe or contribute or otherwisc to assist or to guarantee money to charitable, benevolent,
religious, scientific, national or other institutions or objects, which shall have any moral or other claim
to support or aid by the Company, either by reason oflocality or place ofoperations, or ofpublic and
general utility or otherwise;

(xvi) belbre recommending any dividend, to set aside out of the profits of the Company such sums, as the
Board may think proper, for depreciation or to a Depreciation Fund, or to an Insurance Fund, a Reservc
Fund, Capital Redemption I'-und, Dividend L)qualisation l.-und, Sinking Fund or any Special Fund to
mcet contingencies or to repay debenturcs or debenture-stock, or for special dividends or for equalising
dividends or for repairing, improving, extending and marntaining any of the property of the Company
and lbl such other purposes, including the purposes referred to in the preceding clause, as the Board
may, in their absolute discretion, think conducive to the interests of the Company and, subject to the
provisions of the Act, to invest the several sums so set aside or so much thereof, as required to bc
invested, upon such investments, other than shares of the Company, as they may think fit, and fiom
time to time, to deal with and vary such investments and dispose of and apply and expend all or any
part thereof Ibr the bcnefit ol the Company, in such manner and for such purposes, as the Board, in
thcir absolute discretion, think conducivc to the intcrests of the Company, notwithstanding, that the
matter, to which the Iloard apply or upon which they expend the same, or any part thereof, may be
matters to or upon which the capital moneys o1'the Company might rightly be applied or expended, ancl
to divide the Reserve I"und into such special lunds. as the Board may think fit, with full power to
transf'er the whole or any portion of a Reserve Irund or divisions of a Reserve Fund and with lull
powers to employ the assets constituting all or any of thc above funds, including the Depreciation
Fund, in the business ol'the Company or in the purchase of or repayment of debentures or debenture
stock and without being bound to keep the same separate from the other assets and without being
bound to pay interest on the same with power however to the Board at their discretion to pay or allow
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to the credit o1'such funds intcrest at such.rate as the Board may think proper, subject to the provisions
of thc applicable laws, lbr thc timc bcing, in force.

(xvii) to appoint and at their discretion, remove or suspend such general managers, secretaries, assistants,
supervisors' clerks, agents and servants or other employees, i-n or for p"rrnL"nt, tanrporury or special
scrvices, as they may, from time to time, think fit, andio determine their powers and duties and to fixtheir salaries, emoluments or remuneration o1'suctr amount, as they may think fit.

(xviii) to comply with the requirements of any local laws, Rules or Regulations, which, in their opinion, it
shall, in the interests of the company, be necessary or expedient to comply with.

(xix) at any timc- and fitrrn time to time, by power of attorney, under the Seal of the Company, to appoint
any person or persons to be the attorney or attorneys ofthe Company, for such pr.por., and with suchpowers' authorities and discretions, not exceeding those vested in or exercisable ty the Board under
these prescnts and excluding the powers to make calls and excluding also except in their limits
authoriscd by the Board the power to make loans and borrow moneys, and for such period and subject
to such conditions as the Iloard may, tiom time to time, think fit, ani any such appointment may, if the
Board thinks flt, be made in favour ot'the members or in favour of any iorpuny,'o. the Share-holders,
directofs' nominees, or managcrs of any Company or lirm or otherwise in favour of any fluctuating
body of persons whether nominated directly orindirectly by the Iloard and any such power of Attorney
may contain suc.h. powers for the protection of oonvenience of person dealing with such Attorneys, as
the Board may think fit, and may contain powers enabling any iuch delegates all or any of the powers,
authorities and discretions, for the time being, vested in them;

(xx) Subject to the provisions of the Aot, fbr or in relation to any of the matters, aforesaid or otherwise, for
the purposcs ofthe Company, to enter into all such negotiaiions and contracts and rescind and vary all
such contracts, and execute and do all such contracts, and execute and do all such acts, deeds and
things in the name and on behalf of the company, as they may consider expedient;

(xxi) liom time to time, make, vary and repeal bylaws lbr the regulation of the business of the Company, its
OIllcers and Scrvants.

MANAGEMENT

Article 164: 'Ihe Company shall not appoint or
categories ol'managerial personnel, namely
(i) Managing Director, and

(ii) Manager

employ, at the same time, more than one of the following

CHIEFEXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER

Article 165: Subject to the provisions of the AcL-
(i)

( ii)

A chief executive officer, manager, company secretary, chief financial officer may be appointed by the
Board for such term, at such remuneration and upon such conditions as it may think fii;'and uny Lnl.t
executive officer, manager, company secretary, chiel'tinancial officer so appointed may be removed by
means o1'a resolution of thc lJoard;

A-director may be appointed as chief executive officer, manager, company secretary, chief financial
ofllcer.

Article 166: A provision of the Act or these regulations requiring or authorising a thing to be done by or to a
director and chief executive officer, manager, company se".eiary, ihief financial officer shall not be satisfied by
its being done by or to the same person acting both is directoi and as, or in place of, chief executive officer,
manager, company scoretary, chief I'inancial olficer.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEVIBERS
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Article 167: Copies of the Memorandum and Articles ol Association of the Company and other documents,
referred to in Section 17 of the Act, shall be scnt by the Company to every member, at his request, within 7
(Seven) days of the request, on payment, if required by thc Board, of the sum of Re.l/- (Rupee One Only) or
such other higher sum, as may be prescribed, from time to time, under the Act and further decided, from time to
time, by the lloard, for each such copy.

SEAL

Article 168:
(i) The Board shall provide a Common Seal for the purposes of the Company, and shall have power, from

time to time, to destroy the same and substitute a new Seal in lieu thereof, and the Board shall provide
tbr the safe custody ofthe Seal, for the time being, and that the Seal shall never be used except by the
authority of the Board or a Committee of the Board previously given. The Common Seal of the
Company shall be kept at its office or at such other place, in India, as the Board thinks fit.

The seal, ifany. shall not be affixed to any instrument except by the authority ofa resolution ofthe Board or a
committee of the Boarcl authorised by it in that behalt and except in the presence of such persons as the Board
may authorise for the purpose and as may be required under applicable law.

DIVIDENI)

Article 169:'lhe profits of the Company, subject to any special rights relating thereto created or authorised to
be created by these Articles, and further subject to the provisions of these Articles, shall be divisible among the
members in proportion to the amount of capital paid up or credited as paid up to the Shares held by them,
respeotively.

Article 170: 'l'he Company, in general meeting, may declare that dividends be paid to the members according to
their respectivc rights, but no dividcnds shall exceed the amount recommended by the Board, but the Company
may, in general meeting, declare a smaller dividend than was recommended by the Board.

Article l7l: Subjeot to the applicable provisions of the Act, no dividend shall be declared or paid otherwise
than out of profits oi the financial year arrived at after providing for depreciation in accordance with the
provisions of the Act or out of the profits of the Company for any previous financial year or years arrived at
after providing tbr dcprcciation in accordance with these provisions and remaining undistributed or out of both
provided that :-
(i) if the Ccm-anl' has not provided for any previous tlnancial year or years it shall, before declaring or

paying a dividend for any financial year, provide lbr such depreciation out ofthe profits ofthe financial
year or out of the profits of any other previous financial year or years;

(ii) if the Company has incurred any loss in any previous financial year or years the amount of loss or an

amount which is equal to the amount provided for depreciation for that year or those years whichever is
less, shall bc sct off againsl thc profits ol'the Company ibr the year for which the dividend is proposed
to bc declarcd or paid as against the prolits ofthc Company for any financial year or years arrived at in
both cases alier providing tbr depreciation in accordance with the provisions of schedule II of the Act.

Article 112: 'lhe lloard may, lrom time to timc, pay to the members such interim dividend, as in their
judgement, the position olthe Company justifies.

Article 173: Where capital is paid in advance o1 calls, such capital may carry interest as may be decided, from
time to timc, by the Board, but shall not, in respect thereof, confer a right to dividend or to participate in prolits.

Article 174: All dividends shall be apportioned and paid proportionately to the amounts paid up on the shares
during which any portion or portions of thc period in respecl of which the dividend is paid up; but if any Share
is issued on the terms providing that it shall rank for dividend as from a particular date or on such preferred
rights, such Share shall rank for dividcnd accordingly.

Article 175: Thc Board may retain the dividends payable upon Shares in respect of which any person is, under
thc Article 61 hereinabove, entitled to become a member, or which any person under that article is entitled to
transfer until such pcrson shall become a member in respect of such Shares, or shall duly transfer the same and
until such transf'er o1'Shares has been registered by thc Company, notwithstanding anything contained in any
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other provision oi tl.-' .\ct or these Articles, the provisions of Section 206.4 of the Act or the corresponding
section of Act, 2013 as and when notified shall apply.

Article l76t Any one of several persons, who arc registered as joint holders of any Share, may give eff'ectual
receipts for all dividends or bonus and payments on account of dividends or bonus or other mone-ys payable in
respect ofsuch Sharcs.

Article 177: No member shall be entitlcd to receive payment of any interest or dividend in respect of his Share
or Shares, whilst any money may be due or owing from him to the Company in respect of such Share or Shares
or otherwise howsoever, either alone or jointly with any other person or persons, and the Board may deduct,
from the intcrest or dividend payable to any member, all sums of money so due from him to the Company.

Article 178: Subject to the applicable provisions, if any, of the Act, a transfer of Shares shall not pass the right
to any dividend declared thereon and made effective from the date prior to the registration ofthe transfer.

Article 179: Unless otherwise directed, any dividend may be paid up by cheque or warrant or by a pay-slip sent
through the post to the registered address of the member or person entitled, or, in the case of joini holders, to
that one o1'them 1-irst named in the Register in respect of the joint holdings. 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 or pay-slip lost in transmission or for any dividend lost to the member or person
entitled thereto due to or by the forged endorsement ofany cheque or warrant or the fraudulent recovery ofthc
divide'ld by any other means.

Article 180:
(i) If the Company has declared a dividend but which has not been paid or claimed within 30 (Thirty) days

from the datc o1'declaration thc Company shall transf'er the total amount of dividend which remains
unpaid or unclaimed within the said period ol30 (Thirty) days a special account to be opened by the
Company in that behalf in any scheduled Bank called "the Unpaid Dividend Account of Suraj Estate
Developers t,imited".'l'he Company shall within a period of ninety days of making any transfer of an
amount to the Unpaid Dividend Account, prepare a statement containing the names, their last known
addrcsses and the unpaid dividend to be paid to each person and place it on the website of the Company
and also on any other website approved by the Central Government, for this purpose. No unclaimed or
unpaid dividend shall be tbrfeited by the Board belbre the claim becomes baned by law.

Any money translerred to the unpaid dividend account of the Company which remains unpaid or
unclaimed for a period of 7 (Seven) years, from the datc of such transfer shall be transferred by the
Company to the Fund known as the Investor Uducation and Protection Fund estabtished under sub
section ( I ) of Section 125 of the Act.

Article 181: SuL'ject to thc provisions of the Act, no unpaid dividend shall bear interest as against the Company.

Article 182: Any general meeting declaring a dividend may, on the recommendation of the Directors, make a
call on thc members of such amount as the mccting decides, but so that the call on each member shall not
exceed the dividend payable to him and so that the call be made payable at the same time as the dividend and
the dividend may, if so ananged betweon the Company and the members, be sct off against the calls.

CAPITALISATION

Article 183:
(i) The Company, in general mecting, may resolve that any moneys, investments or other assets forming

part of the undivided protits of the Company standing to the credit of the Reserve Fund, or any Capital
Redemption Reserve Account or in the hands of the Company and available for dividend, or
representing premium received on the issuc of Shares and standing to the credit of the Share Premium
Account, be capitalised and distributed amongst suoh of the Shareholders as would be entitled to
receive the same, il'distributed by way of dividend, and in the same proportion on the footing that they
become cntitled thereto as capital, and that all or any part ofsuch capitalised fund be applied, on behalf
of such Shareholders, in paying up in tull eithcr at par or at such premium, as the resolution may
provide, any unissued Sharcs or Debenturcs or Debenture stock of the Company which shall be
distributed accordingly on in or towards payment of the uncalled liability on any issued Shares or
Debcntuic:. "tock and that such distribution or payment shall be accepted by such Shareholders in full
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satisfaction of their intcrest in thc said capitaliscd sum, provided that a Share Premium Account and a
Capital Redemption Reserve Account may, lbr thc purposes of this Article, only be applied for the
paying of any unissued Shares to be issued to members of the Company as, fully paid up, bonus Shares.

A generai -,'^et"ing may resolve that any surplus moneys arising from the realisation of any capital
assets of thc Company, or any investments representing the same, or any other undistributed profits of
the Company, not subject to charge for income tax, be distributed among the members on the footing
that they receive the same as capital.

F'or the purpose of giving cf{cct to any rcsolution under thc preceding paragraphs of this Article, the
Board may scttle any ditficulty, which may arise, in regard to the distribution, as it thinks expedient,
and, in particular, may issue liactional certificates and may frx the value for distribution of any specific
assets, and may determine that such cash payments shall be made to any members upon the footing of
the valuc so tlxed or that fiaction of value less than Rs.l0/- (Rupees Ten Only) may be disregarded in
order to adjust the rights of all parties, and may vest any such cash or specific assets in trustees upon
such trusts for the person entitled to the dividend or capitalised funds, as may seem expedient to the
Board. Where requisite, a propcr contract shall be delivered to the Registrar for registration in
acoordanoe with Section 75 of the Act and the Board may appoint any person to sign such contract, on
behalf of the persons entitled to the dividend or capitalised fund, and such appointment shall be
ell'ective.

BORROWING POWERS

Article 184:Subject to the provisions of the Act, the Board may fiom time to time, at their discretion raise or
borrow or secure thc payment of any sum or sums of money for and on behalf of the Company. Any such
money may be raised or the payment or repayment thereof may be secured in such manner and upon such terms
and conditions in all respect as the Board may think fit by promissory notes or by opening loan or current
accounts or by receiving dcposits and advances at interest with or without security or otherwise and in particular
by the issue ol'bonds, perpetual or redeemable debentures 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 or charging or pledging any lands, buildings, machinery, plant, goods or other property and
securiries o1'the Company or by other mcans as the Board deems expedient.

Article 185:'l'he Iloard o1' Directors shall not except with the consent of the Company by way of a special
resolution, borrow moneys where the moneys to be borrowed together with the moneys already borrowed by the
Company (apart lrom temporary loans obtained lrom the Company's bankers in the ordinary course of business)
exceeds tho aggrcgate ol'paid up capital of the Company and its fice reserves.

Article 186:Subjcct to the Act and the provisions ofthese Articles, any bonds, debentures, debenture-stock or
other securities issued or to be issued by the Company shall be under the control of the Board, who may issue

them upon such tcrms and conditions and in such manner and lbr such consideration as the Board shall consider
to be for the benctlt olthe Company.

ACCOUNTS

Article 187: -fhe Company shall keep at the Office or at such other place in India, as the Board thinks fit and
proper, books of account, in accordance with thc provisions of the Act with respect to :-
(i) all sums of moncy received and expcnded by the Company and the matters in respect of whioh the

rcccipt and cxpcnditure take place;

(ii) all sales and purohases ofgoods by the Company;

(iii) the assets and liabilities of the Company;

(iv) such particulars. if applicable to this Company, relating to utilisation of material and/or labour or to
other items olcost, as may be prescribed by the Central Government.

Where the Board docides to keep all or any of the books o1'account at any place, other than the Office of the
Company, thc Company shall, within 7 (Seven) days, or such other period, as may be fixed, from time to time,
by the Act, of the dccision, file with the Registrar, a notice, in writing, giving the full address of that other place.
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The Company shall preserve, in good order, thc books ol account, relating to the period of not less than g
(Eight) years or such other period, as may be prescribed, liom time to time, under the Act, preceding the current
year, together with the vouchers relevant to any entry in such books.
Where the Company has a branch office, whether in or outside India, the Company shall be deemed to have
complied with this Article, if proper books of account, relating to the transaction efiected at the branch office,
are kept at the branch olfice, and the proper summarised returns, made up to day at intervals of not more than 3
(Three) months or such other period, as may be prcscribed, from time to iime, by the Act, are sent by the branch
office to the Company at its Office or other place in India, at which the books of account of the iompany arc
kept as aforesaid.
The books ofaccount shall give a true and fair view ofthe state ofaffairs ofthe Company or branch office, as
the case may be, and explain the transactions represented by it. The books of account and other books and
papers shall be open to inspection by any director, during business hours, on a working day, after a prior notice,
in writing, is given to the Accounts or I.'inance department of the Company.

Article I88: 'Ihc Iloard shall, l-rom time to time, determine, whether, and to what extent, and at what times and
places, and under what conditions or rcgulations, thc accounts and books ofthe Company or any ofthem shall
be open to the inspection of members, not being the directors, and no member, not biing a director, shall have
any right of inspecting any account or books or dooument o1 the Company, except as conferred by law or
authorised by the Board.

Article 189: The Directors shall, fiom time to time, in accordance with sections 129 and 134 of the Act, cause
to be prepared and to be laid before the Company in Annual General Meeting of the Shareholders of the
Company, such Balance Sheets, Profit and Loss Accounts, i1' any, and the Reports as are required by those
Sections of the Act.

Article 190: A oopy of every such Profit& LossAccounts and Balance Sheets, includingthe Directors, Report,
the Auditors' Report and every other document(s) required by law to be annexed or attached to the Balance
Sheet, shall at least 2l ('l'wenty-one) days, befbre the meeting, at which the same are to be laid befbre the
members, be sent tc ,l:c inembers of the Company, to 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 meetings of the
Company sent to him, and to all persons other than such member or trustees being persons so entitled.

Article 19l: 'l'he Auditors, whether statutory, branch or internal, shall be appointed and their rights and duties
shall be regulated in accordance with the provisions of the Act and the Rules made thereunder.

DOCUMENTS AND NOTICES

Article 192:
(i) A document or notice may be seived or given by the Company on any member either personally or by

sending it, by post or by such other means such as fax, e-mail, if permitted under the Act, to him at his
registered address or, ifhe has no registered address in India, to the address, ifany, in India, supplied
by him to the Company for serrring documents or notices on him.

Whcre a document or notice is sent by post, service of the document or notice shall be deemed to bc
effected by properly addressing, pre-paying, wherever required, and posting a letter containing the
document or notice, provided that where a member has intimated to the Company, in advance, that
documents or notices should be sent to him under a certiflcate of posting or by registered post, with or
without the acknou'lcdgement due, and has deposited with the Company a sum sufficient to defray the
expenses ot tioing so, service of the document or notice shall not be deemed to be effected unless it is
sent in the manner and, such service shall be deemed to have been effected, in the case ofa notice ofa
meeting, at thc expiration of forty-eight hours after the letter containing the document or notice is
posted, and in any other case, at the timc at which the letter would be delivered in the ordinary course
of post.

Article I93: A document or notice, whether in briel'or otherwise, advertised, if thought fit by the Board, in a
newspaper circulating in the neighbourhood of the Olfice shall be deemed to be duly served or sent on the day.
on which the advertisement appears, on or to every member who has no registered address in India and has not
supplied to the Company an address within India for the serving of documents on or the sending of notices to
him 
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Article 194: A document or notice may be served or given by the Company on or to the joint holders of a Share
by serving or giving the document or notice on or to the joint holder named tlrst in the Register of Members in
respect ofthe Share.

Article 195: A document or notice may be served or given by the Company on or to the person entitled to a
Share, including the person nominated in the manner prescribed hereinabove, in consequence of the death or
insolvency of a member by sending it through the post as a prepaid letter addressed to them by name or by the
title or represcntatives ofthe deceased, or assigned ofthe insolvent or by any tike description, at the address, if
any, in India, supplied for the purpose by the persons claiming to be entitled, or, until such an address has been
so supplied. by scrving the document or notice, in any manner in which the same might have been given, if the
death or insolvency had not occurred.

Article 196: Documents or notices of every general meeting shall be served or given in some manner
hereinafter authorised on or to (i) evcry member, (ii) every person entitled to a Share in consequence of the
death or insolvency ,i member, (iii) the Auditor or Auditors of the Company, and (iv) the directors of the
Company.

Article 197: Every person who, by operation of law, transt'er or by other means whatsoever, shall become
entitled to any Share, shall be bound by every document or notice in respect of such Share, which, previously to
his name and address being entered on the Register of Mcmbers, shall have duly served on or given to the
pcrson from wh<lm he derives his title to such Sharcs.

Articie 198: Any document or notice to be served or given by the Company may be signed by a director or
some person duly authorised by the Board lbr such purposc and the signature thereto may be written, printed or
lithographed.

Article 199: All documents or notices to be servcd or given by members on or to the Company or any Oflicer
thereof shall be served or given by sending it to the Company or Officer at the Office by post, under a certificate
of posting or by registered post, or by leaving it at the Office, or by such other means such as fax, e-mail, il
permitted under the Act.

WINDING UP

Article 200: 'lhe Companl' ma1' be wound up in aocordance with the Act and the Insolvency and Bankruptcy
Code, 2016 (to thc extent applicable).

INDEMNI'I'Y AND RESPONSIBILITY

Article 201: Subicot to the provisions of the Act, cvery I)irector, Secretary and the other officers for the time
being of the Company aoting in relation to any of the alTairs of the Company shall be indemnitjed out of thc
assets ofthc Company liom and againsl all suits, proceedings, cost, charges, losses, damage and expenses which
they or any of them shall or may incur or sustain by reason of any act done or committed in or about the
execution of their duty in their respoctivc office cxccpt such suits, proceedings, cost, charges, losses, damage
and expenses, if any that they shall incur or sustain, by or through their own wiltul neglect or detault
respectively.

Article 202:.'lhe Company may take and maintain any insurance as the Board may think fit on behalf of its
present and/or former Directors and key managerial personncl fbr inciemnifying all or any of them against any
liability for any acts in relation to the Company for which they may be liablc but have acted honestly or
reasonably.

SECRECY

Article 203:
(i) Every director, manager, auditor, treasurer, trustee, member of a committee, officer, servant, agent,

accountant or othcr person employed in the business of the Company shall, if so required by the
Directors, before cntering upon his duties, sign a declaration pledging himselfto observe strict secrecy

respecting all transactions and affairs of the Company with the customers and the state of the accounts
with the individuals and in matters relating thereto, and shall, by such declaration, pledge himself not to
reveal any olthe matters which may come to his knowledge in the discharge of his duties except when
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required sL "r do by the Directors or by Law or by the person to whom such matters relate and except
so far as may be necessary in order to comply witir any of the provisions contained in these Articles or
thc Mcmorandum of Association of the company and ihe provisions of the Act.

(ii) Subject to the provisions of the Act, no member shall be entitled to visit or inspect any works of the
Company' without the permission of the Directors, or to require inspection of any Uootcs of accounts or
documents of the Company or discovery of or any information respecting any details of the Company,s
trading or business or any matter which is o. may be in the nature of a-traie secret, mystery of trade,
secret or patented process or any other matter, which may relate to the conduct of ihe tusiness of the
Company and, which in the opinion of the Directors, it would be inexpedient in the interests of thc
Company to disclose.

GENERAL POWER

Article 204:
Wherever in the Act, it has been provided that the Company shall have any right, privilege or authority or that
the Company could carry out any transaction only if the company is so autt&iz"'O Uy iti articles, then and in
that case this Article authorizes and empowers the Company tohave such rights, privillges or authorities and to
carry such transactions as have been permitted by the Act, without there being any specific Article in that behatf
herein providcd.

At any point of time lrom the date of adoption o1'these Articles, if the Articles are or become contrary to the
provisions ol'the SEBI Listing Regulations, the provisions of the SEBI Listing Regulations shall prevail over
the Articles to such extent and the Company shall discharge all its obligations as lrescribed under the SEBI
Listing Regulations, lrom time to time.
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Wc.'Jre sclc'ral Pcrs()ns u'hose names, addresscs and occupations arc hercunder subscribed bclow, are dcsirsus
olbeing lirrmetl into a Company in pursuancc ol-their Articlc olAssociation and we respectively agrec to takc
the number of sharcs in thc capital olthe Companl sct oppositc to our respcctive names:

Namc. Addrr:s-s. I)cscription
Occupation ol' cach Subscribcr

Rajan iVlccnathakonil '['homas 
1

Sio Mt:cnathakoniI Chucko
'fhomas

R/o: 90I. Silvcr ('ascade.

9th l.'loor. Mount Marl' Road.
[]andru. Mumbai 400 050.

Occupation: llusincss

-r1utt"r n't'tru.o,'
W/o Rajan Mecnathakonil
'l'homas

R/o 90 1. Silvcr ('ascadc. 9th
["loor, Mounl. Mar1, Road.
Ilandra. Mumhai 400 050.

Occupation: []usincss

L Rahul Ra.ian Jcsu'l'homas S/o
P-ajan lVlccnathakonil'l'homas
R/o 901. Silrcr ('ascadc. 9th
F loor. Mtlunt Man Road.
Ilandra. lVlurnbai .l()0 050.

Occupation: llusincss

Ilaian
llaiun

Nleenathakonil I homas
fuo 90 l. Silvcr ('ascadc.

9th [jloor. !ftrunt Mary
Road. Ilandra. Mumbai -l(X)

050.

()ccupttion: Scrvicc

It-----
I 5. Acr;ord l:statcs Pvt. l.td.
I (t 70lt)0Millett7t,'t('04.19tt3
I f tlcgiste rcd Otlicc
I ndUr..s;15. Iltxrr-i. Mahirn

I Utou Uuilding. lVlila Mohd
| ('hhotuni 2nd X
I Roati.lllahim Mumbai

L-- ---iYCq,bui-('ir1 
r t t 1 rr;tlq 1 q.

Signature.
I)escription
of Witness

Name, Addrcss. r
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(Authoriscd Rcprcscntativc
Mr. Raian Mcenathakonil
l'homas)

6. Margarctc Shrvetha
'l'homas l)/o Rajan
iVlccnathakoni I'[-homas
R/o 9() l. Silvcr Cascadc.
9th liloor. Vlount Marl'
Roird. [Jandra. l\funrbai
400 050.

_,__q! c yp4tl,,l :,S e-1y_99 _
7 . Lor cll /,ah ir Attari Sio
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