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GOVERNMENT OF INDIA - MINISTRY OF COMPANY AFFAIRS
Reglstrar of Companies, Mational Capital Territory of Delhi and Haryana

Fresh Cgrificate of Incorporation Congeguent ypon Channe of Name
Corporale ‘dentity Number : 1748990118357 1.C020401
Inthe matlerof Mfs MINDA MUF LIMITED

i hefeby cerﬂfy thal MINDA HUF LIMITED whith vas orighally incorporated on Eleventhgay of
March Nineleen Hundred Eighly Five under the Companies Act, 1956 {No. 1 of 1956) 85 MINDA
SWITCHAUTO LTD, having duly passed the necessary 1eschmion inderrns of Seclion 27 of hhe
Gompanies Act, 1956 and (he approval of the Cenlrat Goversment signified 1 wiiting having
been accorded therelo under Seclion 21 «f the Companies AcL 1958, resd with Goverament of

-~ Intie- Qepertment of Compeny Afieirs, New Delid, Wolificaion Ne. G.S.R 507 {E) dated
241051985 vide SRN A12002531 dated 28/03/2007 the name of the saud eampany 15 Ui day
changed to MINDA CORPORATION LIMITED and: ihis Cerfificate Is lssyed pirsuant lo Seclion
23(1) ot thersaia Act.

Glven undermy hand al Delhi this Twenly Eighth day of March Two Thousand Seven.

Sd/-
( TES PRAKASH SHAMI}
FA1 W / Registrac of Companies
T TwaEl SR e sieqn
National Capital Terrilory of Delhi and Haryana




COMPANY NO. ..55:20401,

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT UPON CHANGE OF NAME

In the Office of the Registrar of Companies, N.C.T. of Delhi & Haryana
[under the Campanies Act, 1956 (1 of 1956)]

I THE MATTER OF . .......MINDA SWITCH AUTO, LIMITED

1 hereby certify that ..... MINDA, SWITCH  AUTO LIMITER vviercmrisvennisens
which was originally incorporated on....EREVENTH ......... day ol.... MARICH. .........
One Thousand Nine Hundred...EIGHTY. EIVE......under the Companies Act, 1856
(Act 1 of 1856) under the name.....MINRA. SWITCH, AUTQ PRIVATE. LMITED....
having duly passed the necessary resolution in terms of Section 21 of the Companies
Act, 1966 and the approval of the Central Government signified in writing having been
accorded thereto under Section 21 read with Governmeni of (ndie, Depariment of
Company Affairs Notification No. G.8.R. 507(E) dated 24-6-1885 by Regisirar of
Companies, N.C.T. of Defii & Haryana, New Delhi vide letter No..21/53:204014185.,
dated..,....2:2:1898, the name of the sald Company Is this day changed
to.... MINDA HUF LIWNTED and this Ceriificate is lssued pursuant to
Section 23(1) of the said Act.

_ Given under my hand at NEW DELHI this BTH.ovvecne ;
2 dey of..EEBRUARY. ... .One Thousand Nine Hundred and Ninety..... E%...cmenn.

Sd/-
(A W. ANSARI)
ADDL. REGISTRAR OF COMPANIES,
N.C.T. OF DELHI AND HARYANA
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FRESH CERTIFICATE OF lNGORPQRATlON

COMPANY NO. 20401

In the oflice of the REGISTRAR OF COMPANIES, DELHI & HARYANA
{ UNDER THE COMPANIES ACT, 195¢ (1 OF 1856)

INTHEMATTEROF MINDA SWITCH AUTO PRIVATE LIMITED

| hereby certily that Ml ITCH AUTO PRIVATE LIMITED........

which was originally incorporated on ATH day of MARCH, 1985 under
lha Companles Acl, 1956 and under the name MINDA SWITCH AUTO PRIVATE
LIMITED, having duly passed the necessary special resolution on 25TH
day of WMARCH. 1985 in lerms of Section 21 of the Companies Act, 1956
that name of the said company is this day changed to MINDA SWITCH AUTO
LIMITED and this Cerlificale is issued pursuan! to Section 23 (1)
of the sald Act,

Given under my hand al NEW DELH this SIXTH day of MAY, 1985
(One thousand nine hundred & EIGHTY FIVE )

Sd/-
( J. N.KAUL)
ADDL. REGISTRAR OF COMPANIES
DELHI & HARYANA
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I hereby certify that ........ MINDA SWITGH.ALTO BRIMATE. JIMITED....

T LI LY ssiarennsrene
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is this day mcorporated under the Companies Act, 1956 (No.1 of 1956) and
that the Company is limited.

Y TR Y 9 o | HRTA,..1808.... ... 3 Pt TR0
Glven under my hand &l ... V:DELH ELEVENTH......

YA O MEARCH . One thousand nine hundred and ... EIGHTY-FING .- -

Sd/-
( wae o WY )
TR RER
(5. B.MATHUR)

Registrar of Companies
DELMI & HARYANA




THE COMPANIES ACT, 2013
AND
THE COMPANIES ACT, 1356
(incarporated under the Companies Act, 1955)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

MINDA CORPORATION LIMITED

The following regutations camprised in these Memorandum of Associaiion were adopted pursuant 1o members'
resalution passed 2t the Annual Genera) Meeting of the Company held on Thursday, September 15, 2015 in

substitution tor, and ta the entire axaiusion of, the earller regulations comprised In the extant Memorandum of
Agsocizion of the Company,

I Nameofthe Company:  The name of the Company is MINDA CORPORATION LIMITED.

l Registered Office : The registeraq office of the Company will be sltuated in the Mational Capital
Territory of Delhi

I Objecis: The objects for which the Company is established are :
A. THE QBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:
1 To carry on the businass of manutecturs, fatricate assemble and deal in automobde paris

Yo cany on the business of wanutacture, fahticate assemble and deal i automabis parts and agricuitural
tmplements of all kinds desicriptions, atrtomotive and cther gears, transmission axtas, Unvarsal Jolnts, springs,
sping leaves, head tamps, sealed beams, clutch facing and brake lining component pars, spara paris,
accessodes and ings of aif kinds for the salg erteles and 4ings used m connection with the roanitacture
theseol, alloy springs, steat billals, flats end tars, pressed and other engineering items and ciher related
ftems for motor cars, motar ruck, buses, traciors, vans, Jeeps, lormies, matar keunches, aeroplanes, maotor
oycles, cycles and vehicles and conveyancas of all kinds.

2 Todealtn purchase, sell, Irport, expon or supply and/or ta act as principals, dealers, agents, sub-agents,
manufacturess’ ete,

To dealin purchase, sell, import, expert or supply andior %0 act as principais, deslers, agants, sut-agents,
manufacturers' representative eithersuialy arn corjunalion with othars and «ither by or through agarms, sub-

, B B o] i g
. et e sy o

X 4 Toprovide all kind of management services,

To carry on the business, Profession or vocation of providing services of all kinds and to render
services to the business/industry in the fields of organization, planning, administration, personnel,
finance and accounting, marketing, market research, econemic planning, technical, quality, IT,
legal & Secretarial, Risk Management, and to do the business of Industrial, Management and
Financlal consultantsfAdvisors in India and abroad.

¥ 5 ToResearch, Develop, Manufacture, Buy, Sell, Service, all types of systems and business solutions,
which employ embedded electronic systems, |ntellectual property and software, especially
location and/or context aware systems, in India or Abroad. To establish, hestfprovide and sell
value added applications/services, In India or Abroad, which use products and solutions which
employ Systems, solutions and Intellectual Property described earlier, To carry on the business of
consultants, trainers, advisars, resellers, franchisees of all reloted technical and scientific areaqs,
preducts and services, In.India or Abroad.

.

$¢ The Object Clause has been amended due to Scheme of Amclgamation aneroved.
by Hon'ble NCLT, New Delhi vide its order dated July 19, 2’01 2.
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OBJECTS | MATTERS WHICH ARE NECESSARY FOR FURTHERANGE
OF THE OBJECTS SPECIFIED IN CLAUSE - 11 (A) ARE ¢

To purchase ar othenvise acquire, own, Import, export, sell and deal In all
materials, substences, appliances, machines, contalngrs end other arlicles
and apparatus and things capeble of being used in any of the aforesaid
businesses and 1o own, lease and atherwise acquire and use faciiities of
whatever kind as may be convenient or useful or conducive to {he effeclive
working of the said business or any part thereof. .

To acquire, bulld, construct, aller, maintain, enlarge, pull down, remove
or replace, and to work, manage and control any buildings, offices, mills,
shops, engines, roadways, tramways, railways branches or sidings, bridges,
reservolrs, water courses, wiarves, efectrc-works, and other works and
convenlences which may seem necessary o carfy oul the objecls of ine
Company, and to join with any other person or company In doing any of
these things.

To ald pecuniaty or otherwise, any associallon, body or movement having
for an object the selution, setllement or surmounting of indusitlel or labour
problems or froubles or the promotion el industry or frade subject to Section
182 of the Companies Act, 2013.

To purchase, take on lease or fenancy of in exchange, hire, take opflons
over or otherwise acruire for any estale or interesi, whatsoever and to hold,
devalop, work, oultivite, deal with and tr 1o agcound, coricessions, geints,
decrees, foenoes; privileges, claims, options, 'lesses, propery, real or
personal or dghts or powers of eny kind which may appesr 1o be necessary
or convenient for the bueingss of the Company. a

To distribule among the mermbars in specle any propery of the company,
or any praceeds of sale or disposal of any properly of the company, in the
event of its winding up but so that no distribution amounting to a reduction of
capltal be made excepl with the sanction (If any) for the Ume being required
by law. :

or idbute, grant licences, easements, options and other rights over and
in any other menner deal with or dispose off the whole or any part of the
undertaking, property, essels, rights and effects of the such considerations
us 1nay be hought it and in particuler for siock, Company for shares whether
fully or parlly paid-up, or securities of any olher company having objecls in
whole or in part similar to those of the company or as may be approved by
the shareholders.

To pay for any rights or property acquired by the Comipany and ta temunerale
any person, iirm or body corporate rendering senvices to the company either
by cash payment or by allotment to him or them of shares or seouriiies of the
Company s pald up in full or in part or otherwise.

To da alf or any of the above things either as princlpels, agents, lrustees,
contractors, or otharwise and either alone or in conjunction with others and
elther by or through agents, sub-conltactors, trustees or otherwise.

To undertake finanoial and commercial obligations, transactions and
operations, of all kinds connected with the main objects or business of the
Company.
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To guarantee lhe performance of any conlract or obligalions of and the
payment of money of or dividards and inlerest on any stock, shares or
securilies of any company, corpotalion, firm of person In any case in which
such guaraniee moy be considered direclly fo further the objects of the
Company.

To guarantee the payment of maney unsecured or secured of payable under
or in respect of promissory noles, bonds debentures, debenture stock,
contracls, morigages, charges, obligalions, nstruments and securities of any
company er of any authorlly, Suprerne, Municipat, Losat or the ofherwise or
of any persons whoimsoever, whelher Incorporaied or not for the attainment
of main objecls of the Company, * = )

To pey for prefiminary expenses of the Company and {akeover pre-
Incorporation contracts, if any.

To invest In olher ihan Investments in Company's own shares any monays
of the Company not immediately required in such Invesiments and in such
manner as may be thought proper and to hold, sell or otherwise deal with
such investments as may be necessary for tha purpose of the Company.

Subject to the provisions of Sectlon 73, 178, 180 and 181 of fhe Companies
Act, 2018 and the regulations made thersunder and the dlrections Issued
by the Reserve Bank of Indis, 1o receive money on depastt or loan and
borrow of taise money i siich manner és thé Company shall think #t, and
in particutar by the fssue of debantures; of debsntire stock {parpeival
or otherwise) and to secure the payment of any monay borrowad, relsed
or owing by morigage, charge or lien upon all or any of {he property or
assels of Company {bolh present or future) Including Rs uncalled caplial
and also by a simllar morigage, charge or lign, to secure and fuaratee
the performance by the Company or any ofher parsan -or Company of ahy
ohfigation undertaken by the Company.

To draw, make, accepl, endorse, discount, negoliate, execute and issue
bllls of exchange, promissory noles, bills of lading, debentures and other
negoliable or transferable instruments or securities,

To apply for purchase or othienwise acijulre and pretect, prolong ant renew
In any part of the worid, any paients, patent righis, brevets d'lnvention,
trademarks, designs; fcenses, protections, concessions ang the like
canfeming any exclusive ar non-exclusive or limiied right to their use or of
any secret orother information as {o any Invention, process or privilege which
may seem, capable of being used for any of the purposes of the Company or
the acquisltion of which may seem caloulated directly or indirectly o benefit
the Company and fo use, exercise, develop or grant ficenses or privileges in
respecl of orotherwise turn to accoun|, the property rights and information so
acquired.

To expend money in experimenting upon and testing and in Improving, or

seeldng 1o improve any patents, rights, inventions dfscoveries, processes or
information of the Company or which {he Company may acquire or propose
lo acyuire,

o establish, provide, mainlain and conduct fesgarch and olher laboralorles,
training colleges, schools and otherinstitutions for the fraining, education end
instruction of students and slhers who may desice lo avall themselves of the
same andto provide for the delivery and holding of lectures, demonsiralions,
exhibifons, classes, meetings and conferences In connaclion therewith ag
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may be necessary in conaection with the main cbjects or business of the
Company,

To acquire and underialke all or sny parl of the bysingss, properly and
Nabllities of 8ny pansons, or company, carrying on or proposing to carry on.
any business which this company is authorised to tany on or.possessed of
properly suilable for the purposes of ihe Company,

To procure the raglstration or recognition of the Company in or under the
laws of any place outside Indla.

To form, incorporale, fieat of promole any company of compaties whether
in Intftz or sbroad having amongsl Bs or thelr objecls the acquisition of ail or
any of the astels of cordrol, managemant or devalopment of the Company.
of any ollier object or objécls which In {he opinien of :1e Gompany could.
direcily or indirectly assist the Company in the management of iis businass
of the development of ils propuriies or otherwise prove advantageous to
the Company and 1o pay all or any of the cosls and expenses incurred In
conneclion with any such promotlon or incorporation and to remunsrale any
person or Company in any manner it shall think it for sevices rendered in
the formation or promotion of the company or the conduct of lis business
or in or about ihe promelion of any other company In which the Company
may have an interest or In the issue of any securities of the Company or any
Company promoted by this Company.

Subjed lo the pmv!slons of Settlon 230 to 232 of the Companies Ach, 2013,
o emalgamale or 1o enter Info parinership of nle-any arrangament for
shadng profits, union of interests, co-cperation, joint venture or reciprocel
concession with any person of persans or company. or companies canying,
on or engaged in any buiness ot transaciions which this. Company is-
stihorised to carry on, ‘

To entei'inte any arangemenis and take all necessary or proper steps with
Governments or with ofher suthorilies; Supreme, Natlonal, Local, Municipal
ot otherwise of any place In Whith the Company may have Interests and to
cany on any nagotiations or opesalions for the purpose of arying. oul the
objacts the company or &ffecting any medification In the constiution of the
company of furthering the interests of Its members and {o oppose any such
steps fakan by eny other company, firm of person wiloh may be considered
drectly or indireclly 1o prejurdice Whe Interes! of the Company or its members

‘and o assist the prom tioh whether diraclly or indireclly of ay leglslation

waich may seem advantagaous fo the Company and 1o obtain from any
such Govemmant, authority and company and charters, coniracls, deorons,

tights, granis, loans, prvileges or concessions which the company may think
W deglrable 1o obtain and fo carry. oul, exercise and comply with any sush
atrannemems chariers, decress, rights, privileges or concessions, :

To adop! such means of making known e product of the Company es may
seem expedient and In parliculer by advartising in the press, by cioutars, by
purchase end exhibion of worls of art or interest by publication of bodks
and periodicals and by granting prizes, teviards snd donations.

To underiake und execule any trust, the underlaking of which may seem
1o the c:)mpany desirable, and either griluilovsly, or olherwise and vest

-uny real or personal property, fights or interests acgulred by or belonging to

the Company in eny person or Company on behall or for tie benefit of the
Company, and veith or without any declared trust in favour of the Company to
secepl gifis and to give gifls and donations, to create trusts for the velfare of
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employees, members, direclors andfor their dependents, heirs an childran,
and for any deserving object and for other persons.

Toapplythe assets ofthe Companyinany wayin ar towardsthe establishment,
mainlenance or exlension of any assoclation, institution or fund i any way
connected with any parlicular trade or business or with rade or commerce
generally and particularly with the trade, includlng any assoclation, institution
or fund for the profection of the litterests of masters, owners and employers
agalnst loss by bad debt, strle combination, fire, accidents or otheviise
ar for the benedit of any clerks, workmen or others at any time employed
by the Company or any of its predecessors in business ar their famlies or
dependenis and whether or not in common with ofhisr persons or classes
of parsoris and in parieular of tendly co-operative and other socisties,
reading fooms, Hbraries, educational and charitable Insiitutions, dining and
recreation rooms, churches, chapels, schools and hosphals and o grant
greluilies, panslons and aliowances and {o contribute 10 any funds ralsed by
publle o fogal subscription for any purpose whlsosver, ncluding fo-national
and ather funds and institutions.

To establlsh and maintain or procure the establishment and maintenance of
any sonbributory er non-contributory pension or superannuation funds for the
benefit of and give or procure the giving of donstions, gratulties, pensions,
alloyances or emolumeits 1@ any persons who are or were at any lime in
the employment or service of the Company or Is alffed fo or assoctated with
the Cornpany or with any.such subsidiary Company, or who are of were gl
any time Direotors of oificets of the company as aforesaid and the wives,
widows, farnilles and dependenits of any such persons, and also establish
and subsidize and subscribe o any instilutions, assodations, clubs or funds
caleulated to be for the benefit of or to advance the interest and well-belng
of the Company or of any such olher company as aforesaid, and make
payments to or ttwards the Insurance of any such persons as aforesald and
da any of the miatiers aforesald, either alone or in conjunction with any such
other company as aforesald.

To do alf such other {hings as may be deemed incidental or conducive tothe
attainment of the above objacts or any of them,

To open cusrent, cesh oredh, overdrafi, or other bank accounis and to draw,
make, accepl, endorge, discount and execute all kinds of negotiable and
transfardbia Instruments antl securilies,

To purchase or acquire Industry/Sick industry and 1o revive and rehabilitale
Slck units.

TJo do all or any of the above tings elthes as principals, agents, trustees,
contraclors, or otherwise and either alpne or in conjunction with others and
either by or hrough agents, sub-conlractors, trustees or otherwise,

To engape In research and provide lechnical know-how into all agpects
of personnel, industrial and business management and adminisiration, to
coltect, prepare and distribute information 2nd statistics relating 1o any iype
of buslness or industry and to provide, propose and carry out such methods,
procedures and measures,
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To @t 25 apenis oF managers in canying on any businsss, concems and
underiaking and to employ experis 16 invésligale and examie inlo the
condition, manegament, prospects, value and Circhmsiances, of ey
businass, concems and undertaldngs and of any assels, property.of fights
ofany kind and 1o carry on all or any of the business of mechaniosl, efectrical
and general enginears, manufacluvers and merchants of, agents for and’
dealers iy engineering speciallies of every description:

Jo carry on the business as advertising agents, travelling agents, transport
agents, brokers, undetwrilers and estate agents.

To carry on, In any mode, (he business of storekeepers in all is branches and
1n particular 10 buy, sell, manufsclure and deal in goods, slores, consumable
articles, cheftels, and efiects of all kinds, both wholesale or retail.

To carry on the business as \raders, epenis, suppliafs. und commission
agents, of products and commodities and Malerals In ahy form o shape
manutactured or suppiied by any company, firm, association of person, body,
whether Incorporate or not, ldividuals government, semi- governmenl, or
any local autherity,

To cany on the business of manufacturers of anid deslers In aulomobile parts,
actessories, ancillaries, slores and spares and to snginesr, develop, design,
gssemble, manutactire, produce, import and export, buy, selland ollienviss
deal in industrial, mining, agticultural and other machines and ait typas of
{odls, plants, egitipment {nsitumenté appilantes and hardware of all kinds, .
general Fitings, Aocessofies ehd appiances of all descdplion made of inetel,
,a,lloyi.l’ngla,ss, synthetic and other fibres, chemicats and PVC compounds, end
plastics, )

To cany on fhe business of eleclrical engineers, eleclriclans, enginesrs,
conlractors, manufagiurars, consiructors, suppliers, of and dealers in
alecirical and other appliances, cables, wire-Tines, dry- cefls, accumulators,
lamps and works,

To manufactiite and/or produce and/or othenwiss engage Inthe manufaciure
or_ produstion of or dealing in alectical Kiowall twur meters, tmagnets,
elegtromagnets, power cables, industrisl jewels, ammaters, vollmeters
and olhar types of mesasuring instruments, eleciral or non-elecirical, die,
casiings, sorews nuls and bolts, tungsten, flament ttanstomers of ell iypes,
clrcuii-brakers punched card machines, computers and -caloulators snd.

thelr acoessories holsts, elevalors, tioleys and coaches, winches, power
generalors, nidgnelic separators, winders alr compressors, welders, fans
of a¥ tvpes, swiiches and motors of all typss, drills, eleclric grnders, alr
conditioners, ' refrigerators, washing machines, ietevislon and whelsss:
apparslus, video cassette tecorders, video casselte players including radio
recelvers and trensmitters, electronic instruments, diodes, transisiors and
allied dems, walches and clocks.

Yo cany on the business of mechanicel engineers, machinists, fitters,
mitwrights, founders, wie drawers, lube makers, retallurgists, saddlers,
galvanizers, Japanners, ennealers, enamellers, etectroplaters, and painlers.

Ta carry on & general business of providing comparaflve infarmeation eboul
the characieristics, Inerest ar other atriputes bf Individuals, communities,
awgatisations, conkries of other soclel unlis and of any arfcles of
commuodilies or economic frends or persons 1o design, invents, prepare,

ovmn, make use of, sell or oiherwise dispose of and, (o deal In and with

10
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compulers, dats processing machines, iepes, cards, memory equipments
or any olher equipment and malerials of every kind and descripfion tseful
in connection with this business 1o license or othervise authorise others to
engage In the foregoing, and to engage in research and developrrent in
areas relaled to or invalving the foregoing.

Ta grow, fake on lease, acquire, develop, deal In plantations and forests, and
1o process In all aspects fimber, wood, plywiood and all kinds of wood and to
make products wherein wood is a consfituent part and to design, develop,
Tebricate any products Involving the substantial use sfwood,

To manufacture and process pefroleurn and petro-chemicals and their ty-
products.

To manufacture, produce, rafine, prepare, purchase, store, sell and to trade
and deal In all kinds of minerels olls and all praducls and byeproducts
thereof [ncluding wax, paraffin, soap, paint, varnlsh, washing andioiiet soep,
lubricants, illurninant and butter substitules, ofl, cloth candles, glycerin and
stearine,

To cany on business of manufacturers and dealers, imporiers and exporlers
of natural and synthefic resins, mouiding, powders, adhesives and cements,
oil paints, disternpers, cellular paints, colours, vamishes ehamels, gold and
sllver leaf and enamels and spitits.

To carry on development and research watk and to manufaclurs calcine,
reiine, process, impart, export, buy, sall and dealin petroleum coke, calcined
coke and coal tar, anlbracite coal and to draw out, manufacture and deal In
coal far, canlion products and other bye-products as may be possible and {6
utilise waste gases for industrial uses and purposes,

To manufacture, prepare, Import, export, buy, sell and otherwise deal in
all linds of glass, glassware, glass goods, mirrars, looling glass, scientific
glass, wares, sheet and plaie glass, bangles, false pears, boitles, phials
and all kinds of articles prepared of glass and to carry on the business of
glass patent solvers, glass embossers, ecclesiastical tead worleers, tablet,
show card and show case manufaclurers,

To manufaciure, produce, assemble, distributs, stook, barter, exchange
pledge, repalr, use, huy, selt import and export and otherwise deal in ail
types of solentific instruments and their acoessofies, testing instruments,
process confral instruments, electrical and electronic Instruments, naulical,
aeronautical and survey instruments, opfical and opbthalmic instruments,
general laboratory medical and surgical instruments, apparaiuses, scientific
laboratory, glassware, photographical, chemical and other Instrurments,
apparaluses, appliances, equipment, devices, contrivence, thelr accessories
and components.

To engineer, develop, design, assemble, manufacture, produce, impon,
exparl, buy, sell operate, run, let on hiré and othervise deal in kinds of earth
eeving and agricullural machines, petrol and diesel englnes, fools, plants,
traclors, equipment, spares, appliances, Implements, accessories, mobile
or oftherwise and heavy vehicles and machines for agricullural and land
reclamation, dralnage irriation, waterworks, engineering forest tlearing,
pumping and other purposes spraylng machines, vehicles and equipment,
whether mobile ar otherwlse end mobile workshops and garage equipmeni
for repair and service stations and tubewells, pump, floating or othervdse,
motors and lrdgation machinery and iransporiation equiptmenl for movement
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of its products or stores, machinas or personnel and as general purpose
freight carriers,

T6 underiake the buslness of disiribution and application of chemicals,
ferlliizers and pesticides, aeral or olherwise.

To construct @ cinematonraph theatre, and other building and warks end
conveniences, for the purpose thereof and Lo manage, maintaln and carry on
the said theatre andto latout otherbuildings when so erected of contracted; to
cany on {he business of proprietors hd managers of theatre {cinemas, piclure
places and concar halis) and o provide for the produciian, repraseniation,
and perforinarice (whether by mechenical meens o olhervise) of operas,
stage plays, operetizs, burlzsques, Yaudavilles, reviies ballets, pantomimes
speciacular pieces, promenede, and other conceris and olher musicat and
dramatic performance and eptertainments; to menufecture fims snd other
eppliances and machines In connection with mechanical reproduction ar
transmisslon of plclures, movemant, music and sounds and ia organise and

condugt theatrical produgiton and entertainments of il Kinds.

To cary on business as towrisis, agents and contractors and lo faciiate
travelling and to provide convenienoss for, tourists and traveliers and
profmote the provision of convenlences of ail Kinds tn the way of through
figkets, circular ficket, slaeping- cars or berths reserved places, holel and
indging sccommodation; guides, safe deposils, enquiry bureaus, fibraries,

tavalories, reading room, baggage iransport and otherwise.

T cany an business of hotel, restaurant, cafe, tavem, beer house, restaurant
tootn, borrding and lodging house keepers, ficensedviclualers, wine, bear

-and split merchant malisters, menufacturers of seraled inerals and

sitificial, waters and other dinks purveyors, caterers for pliblic amusaments,
penerally coach cab, oarrlage and motorcar proprietors, livery, staple and
garage keepnrs, jobmasters imporiers and bioiters of food, live and dead
slock, hairdrassers, periumers. chemists, proprisfors of clubs, baths,
drassing room, leundries, reading wiiling and newspaper réoms, {brarles
grounds and places of amusements eod rearsstion, sport, entertainmant
andinstruction of =il kinds, tobacco and clgar meschants. ‘

“fo carry on ali or any of the business of construclional engineers, archilects,
puliders, conlraciors, decorators, alectrizlans, waod workers and paviours
and to acquire, develop, buy, sell, real estate mult-storyed or other buliding
and group housing schemas.

To purchase, seli, devalop, lake w1 sxchangs, or on fease, hire of, othenwise,
acquire, whethar for invesiment or sale, of warldng the serg, any resl or
personal estate, including lands, mines, business buildings, factories, mills,

houses, cotizges, shops, depols, warehouses, machinery plant, stock in

trade, mineral fights, concessions, privileges, licenses, easement or nterest
1n or with respect {o such property in consideration for gross sum of rent or
partly in-6ne way and parlly in the other of for eny other considertion; to
cary on business as proprietor of flats and buildings and io lat on lease of
stherwise apariments thereln, andto provide for the conveniences commonly
provided In flats, stites end iesidential and business quarers.

To carry on all or any of the business of rensport, cartage end haulage
contractors, gerage proprietors, owners and charters of road vehicles,
alr crafts, ship, Wgs, barge, and boals of every description, lighter man,
carriers of goods and passengers by road, rall, water or air Carmen, catlage
contractots, stevedores, wherfingers, cargo supenntendents, packers,
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61.

havllers warehousemen, storekeepers and job masters.

To carry on the business of manufzolurers, processors, desighers, buyers,
sellers, exporlers, importers, andior othenise, dealers in all Kinds. of
card bosrd packing; cofrugaled packing, pillow pacidng, plesiic packing,
polythene packing, guany bags, polysthylene fims, containers, botfles,
hoflow wares, etc, whether made of plastic or ahy man-made fibre, teather
or of oltier matertal inchiding high and fow density polythane, polypropeline,
plastic, RV.C. chemical and other men-made librous malerial, used In
manuiacture of card board  paciing, cottiigated packing, plastic packing,
polylhene packing gunhy bags, conlaliers, botlles; hollow ware; etc, and
to manufacure,process, buy, sef, Impart, export.or otherwise deel Inall or
any of sueh products, the raw malerils, stares, stores packing materials,

- products and allied commodites.

To carry o4 the business of faming, horticulture, floriculture, sercitture,
dairles, cultivalors of all kinds of food grains, seeds, frulls, proprietors of
orchards and traders, expoters, deafers and sallers of the products of
tarming, dalry, horticuliure, fioticulture, sericulture and pisciculture and
fishing and manulacturers of diinis alcoholio of otherwise, Including
beverages produced fiom such produsls or otherwise, to cary on the
business of cullivalors, growers, manutaclurers, millers, grinders, roflers,
processors, cold slorers, canners and preservers and dealers of food
grains and other, agricullural, dalry, horlisufturel and kfnullry prodocts,
frults, vegatables, herbs, medicines flowers, drinks, fiulds, gas and frash

-and preservable, products and o extract bye-producls end derivatives

whether edibles pharmaceudicsls medicines or.of any other kind and food
preparaiions of every kind ang ‘dascilplion @nd generally it cany on the
businsss of tnanufaciurer of and trading In pressrved, dehydrated, canned
or sonverled agricullur! products, frlls and vegelables, provisions, foads,
dairy end pouliry products and adicles and other dervalives of al kinds and
descdplions and o set up shd fum machinery for processing and presaiving
he seme,

o establish experimental farms and research stations any where in indls for
conducling experiments, test.and research for develaping betler qualifles of
food grains and agricultural producls and for doveloping milch strain in cattie.
by cross breeding or olherwise, and increasing eug izying capacily In poultry
end alse for Ainding outways and means of improving other sgriculiira)
€rops, produce, seeds, fodder crops and cafile feed of all kinds.

To manufaciure, process, charmically, electrically or any other means, refihe,
exiroct, hydrolize, manipulate, mix deodorise, grind bleach, hydrogenate,
buy, sel, import, export, produce o ofherwise deal in, seeds and agricultural
producls, food, food products, dieteist products and preparations; paten
drugs and proprielory adicles of all kinds, whelher basic o detivad and iy all
forms and in pardicular protein food of al Kinds.

T sarry on ell or any of the businiess of manufacturers, predessors, imporers,
exporters, of and dealers in alt kinds of fermous and fon-farrons maferlals
meant for eny industrial or non-Industdal use whatsoever and 1o cany on
1he business in cold or hot rolling re- taling, slitting, edga-miling, shesfing,
stamping, pressing, extrading, forging, drewing, flattering, steaiphtening,
heet frealment of eil kinds of steel ang other-melals or and oliver kind of
stips, sheets, falls, toper, wires, wire products, fods, plates and any other
redione, shaper or forms.
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To Luy, sell, design, manufacture, process and deal in any proguc! relaling
to optics, Including fibre gless optics, lenses, and laser equipment.

To erect, bulld, maintaln and kel owl on hire or rem, cold storags rooms and
provide for remgeration and to cary on the underlake, storage, packing,
removal, carying, defivery, purchases, sales and exchange of frulis and
vegetables Incluting polaloes and afl kinds of agricistura] snd other goods
and ganerally to carty on e business of cold storage Compsny in-all lts
-branches:

To carry on the business of manufaclurers of and dealers in all kinds and

¢lasses of paper and pulp including stéphite and sulphale wood pulp,

meohanival pulp Bnd sods pulp @nd papers including iransparent velium,
writing, printing, glaved, absorbent, newsninting, vrspring, tssug, cover,

ibloting, ﬁuer. bunk of bond, bedami, brown, bulf or coloured lined, azure
lald, grass o watsi proof, hang made: parchment, drawiny, croft, cariea,

envelope and of and straw duplex and {riplex boards and all kinds of arlicies
in the manufacture of which in any form of pulp, paper or board is used and
also io deal in or manulackure erdificial igather of all varieties, grades and
colour.

To acquire from or sell 1o any psrson or hudy corporate or unincorporele
whether I lndia or efsewhers tachnical and wanagerlal informatien, know-
how, processes, englneering, manuiaciuring, operating and commercisl data,
plenis, layouls and blue prints usekul for the design,-erecilion and oparmtion
of any plant or process of manufacture and to acquire and gram license
or offier rights and banefils In the field of chamlcals, fértiizers and otber
agricullural inputs and to render any kind of management and consultancy
sarvice.

To promote, establish, acquive and run or otherwise carry on the business
of any plastic or rubber industry or business of manufaciure of malerials for
use in such Indusiries or business such as wayx, paper, bakelite, plywood,
celluloid, products, chemicals of all sorts and other articles ar things and
simitar or allled products or process and to sell, purchase or othervise
gcquire or deal in materials or things inconneclion with such trade and
Industry.

To erec); acquire, purchase, fake onleaso ortenanwand run a steed foundry
and to cary on the busihess oF tunning & $tesl foundry based on electde
fumice br any type of fiimete used for the manufaclure of sloels, alioy
sleels or special steels from iron, on scrap orany olher raw material end p
manufaclure in the foundry such castings or ingots from sleel, alioy steals o
gpecial steels and to sl sych castings of ingots as ey be required by wy:
indusiry or intiustries or as desmed niecassary:

Ya_camry oh'the business.as financlers and for that purpose te give and
taks loans, give guerantees and provide secufiias with or withou! secuirity.
and on such lerms and tonditions s the Company may in ils absolule
/diseralion deem fit, o any person or persons to enable them to purchase.
glther by themselves or jofally with other parson oF persons provided that
{he Company Shall not carry on any banking business within the meaning of
Banking Regulations Acl, 1949,

To carry on the business of manufacluting, processing, buymg. refining,
selling, importing, éxporing and desling in wholesale and retail in sl kinds
of olis, oif seeds, Vegetable Ghee; Oleagenous and sponaceous substance
and aII kinds of by-produots or ingrediants thereof.
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Tes and Coffes 70.

To establish, instal and run flovr mills snd oll-presses, Mills and salvent
extraction, plants; and stors, sell, buy or deal In gralns of all kinds, rice,
cereals and other produce of every description. To erecl, construcl and
inaintaln granaries and store houses.

To camy on the business or businesses of manufacturers, imporiers and
exporters and dealers in tanks, Drums, Tin cortainers and other ariiclas for
carrying or sloring vanaspatt ofls, water and other materials solld liquored,

To cany on the business of manufaciurers of vefraclories, bricks, files,
potlery earthenvsare and ceramic products of all kinds.

To manufacture and deal in all chemical products such as coal tar products
and thelr inlermedlales, dyes, drugs, medicines andg pharmaceuticals,
petrolsum and its products and derivativer, al} types of heavy chemizals
such as sulphuric and other aclds, caustic soda, soda ash, all lypes of fextile
chemicals and sizing and finishing meterials, cement and allicd preducts,
pholographic chemicals, clay and boards, including straw boards, glycerin
and allfed products, all industrial and pharmaceutical, organic and inarganic
chemicals, ferfllizers, pesticides, manures, fungleldes and allied products,
fals, waxes and their products, hides, skins and leaiher,

To manufacture, buy, sell or deal in laminates, whether decorative or
industrial laminaie sheets, cotlon fabrics impregnated with epoxy coaling
for electrical industry, cotton fabrics with plaslisol coaling for fumishing and
polyester fabrics.

To camy on the business of manufaciure, fabricate assemble and deal
In automoblle parts and agricullural Implements of all kinds descriptions,
aulomotive and other gears, transmission axles, universal joints, springs,
spring leaves, head lamps, sealed heams, clutch, faclng and trake Ening
component parts, spare parts, accessories and fitings of all kinds for the
said articles and things used in connection wilh the manufacture thereof,
alloy springs, steef biflets, flats and bars, pressed and other engingering
ftems and other related ilems for motor cars, motor trucks, buses, traclors,
vans, Jeeps, lorries, molor launches, aefoplanes, motor cycles, cycles and
vehlcles andconveyances of all kinds. ‘

To cany on 2l or any off the business of manuiacturers of and dealers
and workers In Cement, Cement Machinerles, lime, plasiors, whitng, clay,
gravel, sand, minerals, earh, stone, bullders requisites.

To purchase, hold, acquire mines, mining Iease, licenses, rghts, claims
and metalliferous lands, real estate, and to explore, search, vork, exercise,

"develop, treal, refine and 16 tum to account ores, all sorts of minerals,

working deposits, sub soll minerals and to crush, win, set, quarry, smei,
calcing, refine, drass, presarve, manufacture and prepare for market, ore,
metal and mineral substances of all kinds, and to carry on metaliurgical
operations n all l{s branches.

To purchase, sell, import, expori, produce or otherwise deal in, preserved
vegelables, tinned fruils, and all types of food Pproducl, food-gralng, dévelap
and exploit farms, horticuliure, agriculiural, animal husbandry, dairy, poutiry
and alfled farming lines which can be convaniantly carried on In famning
business or {o assist anyone In this business and to carry onthe busingss of
famming and aerial spraying,

To cullivale fea, coffee, cocoa, cinchona, rubber and other produce and
to camy on the business of planters in all Iis branches {p camy on and da
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the business of cultivators, winners and buyers of avery kind of vegetable
mineral, or other producls of the sofl, prepare, manifaciwe end render
marketable any such praduct and o sel, dispose of and deal In any such
praduce, either in lis preparad, manufaclured, or raw siate and either by
wholesale ot relall,

To cany on business as brewers, distlllers and manufaciurers of and
merchants and dealers In cineger, analic add, glustse, wines, Spirlts,
porter, malts, hopes, grain, mes) yeast, aeraled water, carbonic atid gos
musiard, pickles, sauces; condiments of all kinds, cocon, coffee, cotos
butter preserves and all or any oer commodilies and things which way be
convenlently used or manufactured in connection with-the above business.

To buy, sell and. daal in shares, slocks, debientures, debenlure stosks,
bonds; ohligations and securliies issued or guatanteed by any company
consiituted or carrying on business k Indis or elsewhere and debentures;
debaniihe slosks, honds, obligations and securitles, Issued or guaranieed

by-any govermnment, sovareign ruler, commissioners, puplic body os autharity,
supreme, municipal, [pcal, orotherwise, whether at home orabioad, o acquire
any such shares, Slocks, debentuie stocks, bonds, ohligations or gecunties
by original subscrplion, tender, purchase, exchange or othenvise and 1o
subseribe for the same elther conditionally or otherwise and fo guarantse
for subscription, thereof, and {o exercise and enforce Bl rights and powers
confered by or Incidental to the ownership thereof; 1o issut shares, stocks,
debentures, debanture stocks, bonds, obligations and sacurities of 8l kinds
and to frame, conslitule and secure the same, as may seem expedient with
full power lo make same fransferable by delivery or by instrument of kansfer
or otherwlse and either, perpetual or ferminable and elther redeemable or
otherwise and 1o eharge or secure the same by trust deed or otherwise on
the undertaldng of the company ‘or upon any speclific preperty and tights
present and future of the Cempany (including, If thought fit, uncaliad capital).

To manigfacture, expori and impari, selt and to carry on business in tyres and
tubes and vehicles.

To camy on buslness s imponers and exporiers of goods or merchandise
of any description or {0 aci as shlppers, commission agents, forwarding and
tlearing agems.

Togary onafiorany of the businessesas buyers, seflers, mporiers, exporters,
distibulors, agents, brokars, slockists, sommissinn agents, auclignaers and
valuers and dealers of postage Stamps, vestment porlfolios and refeled
phitalefic materials for collection and to pracess loose stamps Inlo made up
display packels for sale and services related therewiih,

To rnanufacture Slamp albums, Stock books tweezers, Watermark deteclors,
Stamps hinges, Colour guide, perforation gauge, stamp amount and other
related philatelic accessories.

~To act a9 invesiors, traders, agents, factors, brokers, wharli inpers, exporters,

imporiers, shippers, surveyors, liquidators, builders or underwriters In any
their clty in Inclia or elsewhere.

To hold, sell, buy or plhervise deal in shares, debentures, bonds, units and
secumleswhe\her Issued of guaranleed by any Govamment, Local Authority
or atherwise of elher inleras! in any other Company.
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To canry on the business of a hird puichase Company and lo acquire or
to proyide on hire purchase basis elf types of incustrial and office plant,
equipment, machinery, vehicles, required for manufactyring, processing,
iransportation and frading business and olher commencial and service
businesses.

The llzbillly of the Members is limited and this liabilly to the amount unpaid,
Ht any, on the shares held by them. .

The Authorized Share Capital of the Company is
Rs. 157,70,00,000/- (Rupees One Hundred Fifty-Seven Crore
Seventy Lacs only) divided into 69,25,00,000 equity shares
of Rs, 2/- (Rupees Two Only) each aggregating to Rs.
138,50,00,000/- (Rupees One Mundred Thirty-Eight Crore
Fifty Lacs Only) and 240,000, 0.001% Cumulative
Redeemable preference shares of Rs. 800/- (Rupees Eight
Hundred Only) each aggregeting to Rs. 192,000,000/-
(Rupees One Hundred Ninety-Two Million Only)

* The Capital Clause has been amended due to

NCLT, New Delhi vide its order dated July 19, 2019,

17 J
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We, the several persons, whose names and addresses are subscribad, are desirous of being formed into a
Company.In pursirance of this Memorandum of Association, and we tespeclively agree (o take the aumber of
shares in the capital of the Company sel opposite our respective names -—

T — o

Narmnes, Addresses, descriplion Number of Equity Signature of Name, Addresses,
and occupation of subscribers Shares {aken by Bubscribers descrlption and occupalion
each subscriber of vinesses
1. DEVKI NANDAN GARG 10 Sdi-
S/o Late Shrl Amar Singh (Ten) Devki Vandan
Devki Nandan Garg

B-78, C. C. Colony,
Delhi - 110007

(Business)
g
Q .
E <
&
2. KISHORI LAL SHARMA 10 sd-
S/o Shri Lal Chand Sharma (Ten) Kishori Lal Sharma | @ § .o E
BU-06, Vishakha Enclave. T 28538
Pltam Pura, Delhl - 110 034 - cd e o
(Semvice) % 3! %2 ", i%’ = 2
;] 5% 8
5 é s B OFE
& 7] 2
g = ©
3. RAM NIWAS TANWAR 10 Sdr- = %
S/o Shri Sarjest Singh (Ten) Ram Niwas Tanwar g 2
C-6/34, Lawrence Road, ‘ g 2
Delhi - 110 035 E

(Service)
Total 30 1
(Thirty)
[r—— B Equity Shares

Place ; Dethl Dated : 2nd day of February, 1685.
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THE COMPANIES ACT, 2013

AND

(THE COMPANIES ACT, 1956)
(Incorporated under the Companies Act, 1956)
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

MINDA CORPORATION LIMITED

PRELIMINARY

Interpretation

ik

Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in the
Act.

The marginal notes hereto shall not affect the construction hereof
and in these presents, unless there be something in the
subject or context inconsistent therewith.“Act’ means the
Companies Act, 2013 (18 of 2013) or any Statutory modification or
re-enactment thereof for the time being in force and the term shall
be deemed to refer to the applicable Section thereof which is
relatable to the relevant Article in which the said term appears in
these Articles and any previous Company Law, so far as may be
applicable and “Rules” means any Rule made pursuant to
Section 469 of the Act or such other provisions pursuant to which
the Central Government is empowered to make rules, and shall
include such rules as may be amended from time to time.

Table “F” not fto
apply

The regulations contained in the Table marked ‘F’ in Schedule | to
the Companies Act, 2013 shall not apply to the Company, except
in so far as the same are repeated, contained or expressly made
applicable in these Articles or by the said Act.

SHARES

Share-Capital

The authorised share capital of the Company shall be such
amount and be divided into such shares as may be from time to
time, be provided in Clause V of the Memorandum of Association
with power to Board of Directors to reclassify and consolidate with
power from time to time, to issue any shares of the original capital
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or any new capital , to increase or reduce the capital for the time
being and to divide the shares into several classes and to attach
thereto such preferential, qualified or special rights, privileges or
conditions and to vary, modify or abrogate any such rights or
privileges or conditions in such manner as may for the time being
be provided by the Regulations of the Company and to
consolidate or sub divide and upon the sub-division of shares to
apportion the right to participate in profits, in any manner as
between the shares resulting from sub-division, the shares and
issue shares of higher or lower denominations. If and whenever
the capital of the Company is divided into shares of different
classes, the rights of any such class may be varied, modified,
affected, extended, abrogated or surrendered as provided by the
said Act or by Articles of Association or by the terms of issue, but
not further or otherwise.

Redeemable 4,

Preference Shares

The Company shall have power to issue Preference Shares
carrying right of redemption out of profits which would otherwise
be available for dividend, or out of the proceeds of a fresh issue
of shares made for the purpose of such redemption, or liable to
be redeemed at the option of the Company and the Board may
subject to the provisions of Section 55 of the Act or under any
previous Act, exercise such power in such manner as it thinks fit.

Allotment of Shares | 5.

Subject to the provisions of these Articles, the shares shall be
under the control of the Directors who may allot or otherwise
dispose of the same to such terms and conditions, and at such
time as the Directors think fit and with power to issue any shares
as fully paid up in consideration of services rendered to the
Company in its formation or otherwise, provided that where the
Directors decide to increase the issued capital of the Company
by the issue of further shares, the provisions of Section 62 of the
Act will be complied with. Provided further that the option or right
to call of shares shall not be given to any person except with the
sanction of the Company in general meeting.

Buy Back of shares | 6.

Notwithstanding what is stated wherever in these Aticles, in the
event it is permitted by the Law and subject to such conditions,
approvals or consents as may be laid down for the purpose, the
Company shall have the power to buy-back its own shares,
whether or not there is any consequent reduction of Capital. If and
to the extent permitted by Law, the Company shall also have the
power to re-issue the shares so bought back.

Issue of Shares ata | 7.

discount

It shall be lawful for the Company to issue at a discount, shares
of a class as prescribed in the Acts/Rules..

Commission for| 8.

The Company may, subject to compliance with the provisions of

placing shares Section 40 of the Act exercise the powers of paying commission

on the issue of shares and debentures. Such commission shall

not exceed the maximum permissible rate as prescribed in the

Acts/Rules. The commission may be paid or satisfied in cash or
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shares, debentures or debenture stock of the Company (whether

fully paid or otherwise) or in any combination thereof,

9.

The Company may pay a reasonable sum of brokerage, subject
to the ceiling prescribed under the Act.

10.

() The Company shall cause to be kept and maintained the

following registers namely:

(a) Register of members indicating separately for each class of
equity and preference shares held by each member residing in
India or outside India;

(b) Register of debenture-holders; and

(c) Register of any other security holders:

(d) including an index in respect of each of the registers to be
maintained in accordance with Section 88 of the Act.

(if) The Company shall also comply with the provisions of Section
92 of the Act as to filing Annual Returns.

(iiiy The Company shall duly comply with the provisions of Section
94 of the Act in regard to keeping of the Registers, Indexes, copies
of Annual Returns and giving inspection thereof and fumishing
copies thereof.

(iv) The shares in the capital shall be numbered progressively
according to their several classes.

(v) Subject to the provisions of the said Act and these Articles, the
shares in the capital of the Company for the time being (including
any shares forming part of any increased capital of the Company)
shall be under the control of the Directors who may issue, allot or
otherwise dispose of the same or any one of them to such persons
on such proportion and on such terms and conditions and either at
a premium or at par or (subject to compliance with the provisions of
Section 54 of the Act) at a discount and at such times as they may
from time to time think fit and proper and with the sanction of the
Company in General Meeting to give to any person the option to
call for or be allotted shares of any class of the Company either at
par or at premium or subject aforesaid at a discount during such
time and for such consideration and such option being exercisable
at such times as the Directors think fit and may allot and issue
shares in the capital of the Company in lieu of services rendered to
the Company or in the conduct of its business; and any shares
which may be so allotted may be issued as fully paid up shares
and if so issued shall be deemed to be fully paid up shares.

Brokerage

Register of Members
Trusts not
recognised

".

Save as herein otherwise provided and subject to Section 113 of
the Act, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and
accordingly shall not, except as ordered by a Court of competent
jurisdiction or as by law required, be bound to recognise any
trust, benami or equitable or other claim to or interest share in
such shares on any fractional part of a share whether or not it
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shall have express or other notice thereof.

CERTIFICATE

Certificate

12.

Subiject to any statutory or other requirement having the force of
law governing the issue and signatures to and sealing of certificate
to shares and applicable to this Company for the time being in
force the certificate of title to shares and the duplicate thereof when
necessary shall be issued and signed by (1) two Directors or
persons acting on behalf of the Directors under a duly registered
power of attorney and (2) the Secretary or some other person
appointed by the Board for the purpose; a Director may sign a
share certificate by affixing signature thereon by means of any
machine, equipment or other mechanical means such as engraving
in metal or lithography but not by means of a rubber stamp,
provided that the Director shall be responsible for the safe custody
of such machine, equipment or other materials used for the
purpose.

Member's right to
certificate

13.

Every member shall be entitied without payment to the certificate
for all the Shares of each class or denomination registered in his
name, or if the Board, so approve (upon paying such fees as the
Board may from time to time determine) to several certificates,
each for one or of such Shares and the Company shall complete
such certificate within two months after the allotment or such
period as may be determined at the time of the issue of such
capital whichever is longer or within one month after registration of
the transfer thereof as provided by Section 56 of the Act. Every
certificate of shares shall have its distinctive number and shall
specify the number and denoting number of the shares in respect
of which it is issued and the amount paid thereon and shall be in
such form as the Board shall prescribe or approve provided that in
respect of share or shares held jointly by several persons, the
Company shall not be bound to issue more than one certificate and
the delivery of a certificate for a share or shares to one of several
joint-holders shall be deemed to be sufficient delivery to all.

As to issue of new
certificates in

place  of one
defaced,

lost or destroyed

14.

If any certificate be worn out, defaced, mutilated, torn, old,
decrepit destroyed or lost or if there be no further space on the
back thereof for endorsement of transfer, then upon production
thereof to the Board, they, may order the same to be cancelled,
and may issue a new certificate in lieu thereof and if any certificate
be lost or destroyed then upon proof thereof to the satisfaction of
the Board and on such indemnity as the Board deem adequate
being given, a new certificate in lieu thereof shall be given to the
party entitled to such lost or destroyed certificate. A sum not
exceeding the maximum fees prescribed in the Act or Rules shall
be paid to the Company for every certificate issued under this
clause, as the Board may fix from time to time, provided that no fee
shall be charged for issue of new certificate in replacement of
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those which are old, worn, decrepit out or where the cages on the

reverse for recording transfers have been fully utilised.

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

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

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

JOINT-HOLDERS OF SHARES

Fee on sub-division
of shares, issue of
new certificates efc.

15.

Where two or more persons are registered as the holders of any
share they shall be deemed to hold the same as joint-holders with
benefit of survivorship subject to provisions following and to the
other provision of these Articles relating to joint holders :-

Maximum number ()

The Company shall not be bound to register more than four
persons as the joint-holder of any share.

Liability several as | (b)

The joint holders of a share shall be liable severally as well as

well as joint jointly in respect of all payments which ought to be made in respect
of such shares.

Survivors of joint () On the death of any one of such joint-holders the survivor or

holders only survivors shall be the only person recognised by the Company as

recognised having any title to or interest in such share but the Board may
require such evidence of death as it may deem fit.

Delivery of | (d) Only the person whose named stands first in the Register as one

certificates of the joint-holders of any share shall be entitied to delivery of the

certificate relating to such share.

Dematerialisation of
Securities

16.

For the purpose of this Article —

Beneficial Owner

“Beneficial Owner” shall have the meaning assigned thereto in
Section 2 (1) (a) of the Depositories Act, 1996 includes any
statutory modification or re-enactment thereof for the time being in
force.

Depositories Act

‘Depositories Act’ shall mean the Depositories Act, 1996
and includes any statutory modification or re-enactment thereof for
the time being in force.

Depository

‘Depository” shall mean a Depository as defined in Section 2 (1)
(e)

of the Depositories Act, 1996 includes any statutory modification or
re-enactment thereof for the time being in force.

Member

“Member” shall mean a duly registered holder, from time to time, of
the security of the Company and includes every person whose
name is entered as beneficial owner in the records of the
depository.




Security

“Security’ shall mean such security as may be specified by
Securities and Exchange Board of India (SEBI).

Dematerialisation of
securities

Notwithstanding anything contrary contained in this Article, the
Company shall be entitied to dematerialise its securities and to
offer securities in a dematerialised form and further to
dematerialise the securities held in depository pursuant to the
Depositories Act, 1996.

Option to  hold
securities in physical
fom or  wih
depository

Every person holding securities of the Company through allotment
or otherwise shall have the option to receive and hold the same in
the form of security certificates as may be permitted under law, or
to receive and hold the same in the dematerialised form with a
depository.

Beneficial ~ owner
may opt out of a
depository

Every person holding securities of the Company with a depository,
being the beneficial owner thereof, may at any time opt out of
depository in the manner provided under the provision of the
Depository Act and the Rules made there under, if any, and on
fulfilment of the conditions prescribed by the Company, from time
to time, the Company shall issue the relevant security certificate to
the beneficial owner thereof.

All securities held by the depository shall be dematerialised and
shall be in fungible form, nothing contained in Section 89 and 186
of the Companies Act, 2013 shall apply to the depository in respect
of the securities held by and on behalf of the beneficial owners.

(a) Depository shall be the registered owner for the purpose of
effecting the transfer of ownership of securities on behalf of
the beneficial owners and shall not have any voting rights
or any other rights in respect of the securities held by it.

(b) Every person holding securities of the Company and whose
name is entered as the beneficial owner in the records of
the depository shall be deemed to be the member of the
Company. The beneficial owner of the securities shall be
entitled to all the rights and benefits and be subject to all
the liabilities in respect of his/her securities which are held
by a depository.

Securities in
depository to be in
fungible form

Rights  of  the
depositor and
beneficial owners
Transfer of securities

Transfer of securities held in a depository will be governed by the
provision of the Depositories Act, 1996. Nothing contained in
Section 56 of the Companies Act, 2013 or these Articles shall
apply to transfer of securiies effected by a transferor and
transferee both of whom are entered as beneficial owners in the
records of the depository.

Register and index

The Register and index of beneficial owners maintained by the

of beneficial owners depository under the Depositories Act, 1996 shall be deemed to be
the Register and Index of Members and security holders for the
purposes of these Articles.
CALLS
R 6
fo TGN
/U( R\~
Si peihi 13
&\\?f;\ _ /@)

/,'!;

/

'
>y
N2

i




Calls

17.

The Directors may, from time to time, subject to the terms on which
any share may have been issued, make such calls as they think fit
upon the members in respect of all moneys unpaid on the shares
held by them respectively, and not by the conditions of allotment
thereto made payable at fixed times, and each member shall pay
the amount of every call so made on him to the persons and at the
times and places appointed by the Directors. A call may be made
payable by installments.

When call deemed to
have been made

18.

A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed.

Notice to call

19.

Fourteen day’s notice or any such number of days enumerated in
the Act at least of every call made payable otherwise than on
allotment shall be given by the Company in the manner hereinafter
provided for the giving of notices specifying the time and place of
payment, and the person to whom such call shall be paid. Provided
that before the time for payment of such call the Board may by
notice given in the manner hereinafter provided revoke the same.
The Board may, from time to time at their discretion, extend the
time fixed for the payment of any call, and may extend such time
as to all or any of the members who, the Board may deem fairly
entitied to such extension; but no member shall be entitled to any
such extension, except as a matter of grace

Amount payable

20.

If by the terms of issue of any share or otherwise, the whole or part
of the amount of issue price thereof is made payable at any fixed
time or by installments at fixed times, every such amount of issue
price of instalment thereof shall be payable as if it were a call duly
made by the Directors and of which due notice had been given and
all the provisions herein contained in respect of call shall apply to
such amount or issue price or installments accordingly.

Interest fo  be
charged on
nonpayment of call

21,

If the sum payable in respect of any call or installment be not paid
on or before the day appointed for the payment thereof, the holder
for the time being of the share in respect of which the call shall
have been made or the installment shall be due, shall pay interest
for the same at the rate of 12% (twelve percent) per annum, from
the day appointed for the payment thereof to the actual payment or
at such other rate as the Directors may determine but they shall
have power to waive the payment thereof wholly or in part.

Evidence in actions
by Company against
shareholders

22.

On the trial or hearing of any action or suit brought by the
Company against any member or his representative to recover any
debt or money claimed to be due to the Company in respect of his
shares, it shall be sufficient to prove that the name of the
defendant is, or was, when the arose, on the Register of the
Company as a holder, or one of the holders of the number of the
Company as holder, or one of the holders of the number of shares
in respect of which such claim is made, that the resolution making
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the call is duly recorded in the minute book and that the amount

claimed is not entered as paid in the books of the Company, and
shall not be necessary to prove the appointment of the Directors
who made any call nor that a quorum of Directors was present at
the meeting at which any call was made nor that such meeting was
duly convened or constituted, nor any other matter whatsoever; but
the proof of the matters aforesaid shall be conclusive evidence of

the debt.
Payment of calls in | 23. The Board may, if it thinks fit, receive from any member willing to
advance advance the same, all or any part of the money due upon the

shares held by him beyond the sums actually called for and upon
the money so paid or satisfied in advance or so much thereof as
from time to time exceeds the amount of calls then made upon the
share in respect of which such advance has been made, the
Company may pay interest at such rate not exceeding, unless the
Company in general meeting shall otherwise direct, 6% (six
percent) per annum as the member paying such sum as advance
and the Board agree upon. Money so paid in excess of the amount
of call shall not rank for dividends or confer a right to participate in
profits. The Board may at any time repay the amount so advanced
upon giving such member not less than 3 (three) months notice in
writing.

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

Further, the Company may accept from any member, the whole or
a part of the amount remaining unpaid on any shares held by him,
even if no part of that amount has been called up.

FORFEITURE AND LIEN
Notice may be given | 24. If any member fails to pay any money due from him in respect of
at calls or instalment any call made or amount or instalment on or before the day
not paid appointed for payment of the same, or any such extension thereof

as aforesaid or any interest due on such call or amount or
instalment or any expenses that may have been incurred thereon,
the Directors or any person authorised by them for the purpose
may, at any time thereafter, during such time as such money
remains unpaid, or a judgement or a decree in respect thereof
remains unsatisfied in whole or in part, serve a notice in the
manner hereinafter provided for the serving of notices on such
member or any of his legal representatives or any of the persons
entitied to the share by transmission, requiring payment of the
money payable in respect of such share, together with such
interest and all expenses (legal or otherwise) incurred by the
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Company by reason of such non-payment.

Form / Term of
notice

25.

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

If notice not complied
with shares may be
forfeited

26.

If the requirement of any such notice as aforesaid be not complied
with, any shares in respect which such notice has been given may,
at any time thereafter before payment of all calls or installments,
interest and expenses due in respect thereof, be forfeited by a
resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited share not
actually paid before the forfeiture. Neither the receipt by the
Company of a portion of any money which shall from time to time
be due from any member of the Company in respect of his shares,
either by way of principal or interest, nor any indulgency granted by
the Company in respect of the payment of any such money shall
preclude the Company from thereafter proceeding to enforce a
forfeiture of such shares as herein provided.

Notice after forfeiture

27.

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

Forfeifed share fo
become property of
the Company.

28.

Any share so forfeited shall be deemed to be the property of the
Company, and the Directors may sell, re-aliot or otherwise dispose
of the same in such manner as they think fit.

Power fo annul
forfeiture

29.

The Directors may, at any time before any share so forfeited shall
not be sold, re-allotted or otherwise disposed of annul the
forfeiture thereof upon such conditions as they think fit.

Arrears to be paid
notwithstanding
forfeiture

30.

Any member whose shares have been forfeited shall
notwithstanding such forfeiture, be liable to pay and shall forthwith
pay to the Company all calls, installments, interest and the
expenses, owing upon or in respect of such, shares at the time of
all installments, interest and the forfeited together with interest
thereupon, from the time of the forfeiture until payment at 12 %
(twelve percent) per annum or such other rate as the Directors may
determine and the Directors may enforce the payment thereof
without any deduction of allowance for the value of shares at the
time of forfeiture but shall not be under any obligation to do so.

Effect of forfeifure

31.

The forfeiture of a share shall involve the extinction of all interest in
and also of all claims and demands against the Company in
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respect of the share, and all other rights incidental to the share
except only such of those rights as by these Articles are expressly
saved.

Evidence of forfeiture

32.

A duly verified declaration in writing that the declarant is a Director
of the Company and that certain shares in the Company have been
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming
to be entitled to the shares and the receipt of the Company for the
consideration, if any given for the shares on the sale or disposition
thereof, shall constitute a given fitle to such shares.

Company's lien on
shares

33.

The Company shall have a first and paramount lien upon all the
shares (not fully paid up) registered in the name of each member
(whether solely or jointly with others), and upon the proceeds of
sale thereof for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of such shares, and no
equitable interest in any share shall be created except upon the
footing and condition prescribed in these Articleshereof is to have
full effect. Unless otherwise agreed, the registration of a transfer of
shares, shall operate as a waiver of the Company's lien, if any, on
such shares.

Intention as fo
enforcing lien

34.

For the purpose of enforcing such lien, the Directors may sell, the
shares subject thereto in such manner as they think fit, but no sale
shall be made until such period as aforesaid shall have elapsed
and until notice in writing of the intention to sell shall have been
served on such member, his committee, curator bonus or other
person recognised by the Company as entitled to represent such
member and default shall have been made by him or them in the
payment of the sum payable as aforesaid for thirty days after such
notice. The net proceeds of any such sale shall be applied in or
towards satisfaction of such part of the amount in respect of which
the lien exists as is presently payable by such member, and the
residue (if any) paid to such member, his executors,
administrators, or other representatives or persons so recognised
as aforesaid.

Validity of Shares

35.

Upon any sale after forfeiture or for enforcing a lien in purported
exercise of the powers by these presents given, the Directors may
appoint some person to execute an instrument of transfer of the
shares sold and cause the purchaser's name to be entered in the
register in respect of the shares sold and after his name has been
entered in the Register in respect of such shares his title to such
shares shall not be affected by any irregularity or invalidity in the
proceedings in reference to such forfeiture, sale or disposition,
not impeached by any person and the remedy of any person
aggrieved by the sale shall be in damages only and against the
Company exclusively.

Power to issue new
certificate

36.

Where any shares under the powers in that behalf herein
contained are sold by the Directors and the certificate thereof has
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not been delivered to the Company by the former holders of the
said shares the Directors duly authorized by the Board may issue
new certificate in lieu of certificate not so delivered up.

Nomination 37.

Notwithstanding any thing contained in these Articles or any other
law for the time being in force, a holder or the joint holders of
shares or debentures, may nominate, in accordance with the
provisions of Section 72, of the Companies Act, 2013, and in the
manner prescribed there under, a person to whom all the rights in
the shares and debentures of the Company shall vest in the event
of death of such a holder(s) any nominations so made shall be
dealt with the Company in accordance with the Provisions of
Section 56 of the Companies Act, 2013.

TRANSFER AND TRANSMISSION OF SHARES

Execution of transfer, | 38.

ele.

Subject to the provisions of the Act and the other provisions of
these Articles, no transfer of shares shall be registered unless
a proper instrument of transfer duly stamped and executed by or
on behalf of the transferor or transferee has been delivered to
Company together with the certificate or certificates of the shares,
or if no such certificate is in existence along with the letter of
allotment of shares. The instrument of transfer of any share shall
be signed both by or on behalf of the transferor and by or on behalf
of transferees and the transferor shall be deemed to remain the
holder of such share until the name of the transferee is entered in
the Register in respect thereof.

Application for | 39.

transfer

Application for the registration of the transfer of a share may be
made either by the transferor or the transferee provided that,
where such application is made by the transferor, no registration
shall in the case of partly paid shares be effected unless the
Company gives notice of the application to the transferee in the
manners prescribed by the Act, and, subject to the provisions of
Articles hereof, the Company shall unless objection is made by the
transferee within two weeks from the date of receipt of the notice,
enter in the Register the name of the transferee in the same
manner and subject to the same conditions as if the application for
registration was made by the transferee. Where the transferor is a
Party, it is hereby agreed by the Parties that such transferor shall
only transfer the shares in question in accordance with the
provisions of these Articles.

Notice of transfer to | 40.

registered holder

Before registering any transfer tendered for registration the
Company may, if it so thinks fit, give notice by letter posted in the
ordinary course to the registered holder that such transfer deed
has been lodged and that, unless objection is taken, the transfer
will be registered and if such registered holder fails to lodge an
objection in writing at the office of the Company within seven days
from the posting of such notice to him he shall be deemed to have
admitted the validity of the said transfer.
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Register of transfer

41.

The Company shall keep a “Register of Transfers” and therein
shall be fairly and distinctly entered particulars of every transfer of
any share.

In what case fo
decline to register
transfer of share

42.

Subject to the provisions of sections 58 & 59 of the Act, the Board,
without assigning any reason for such refusal, may within one
month from the date on which the instrument of transfer was
delivered to the Company, refuse to register any transfer of a share
upon which the Company has a lien and, in the case of a share not
fully paid up, may refuse to register a transfer to a transferee of
whom the Board does not approve.

Provided that the registration of a transfer of share shall not be
refused on the ground of the transferor being either alone or jointly
with any other person or persons indebted to the Company on any
account whatsoever.

No transfer to minor
elc.

43.(1)

No transfer shall be made to a minor or a person of unsound mind.

No fee for
registration for
transfer efc.

No fee shall be charged for registration of transfer, grant of
probate, grant of letter of administration, certificate to death or
marriage, Power of Attorney or similar other instruments.

When instrument of
transfer to  be
retained

44.

Al instruments of transfer duly approved shall be retained by
the Company and in case of refusal, instrument of transfer shall be
returned to the person who lodges the transfer deeds.

Notice of refusal to
register transfer

45.

If the Director refuse to register the transfer of any shares, the
Company shall, within one month from the date on which the
instrument of transfer was lodged with the Company or intimation
given, send to the transferor and the transferee or the person
giving intimation of such transfer notice of such refusal.

Power to close
transfer books and
register

46.

On giving seven days' notice by advertisement in a newspaper
circulating in the District in which the Office of the Company is
situated the Register of Members and/or Debenture Holders and/or
any other Security Holders may be closed during such time as the
Directors think fit not exceeding in the whole forty five days in each
year but not exceeding thirty days at a time as may be permissible
under the provisions of the Act or other applicable laws.

Transmission of
registered shares

47.

The executors or administrators or the holder of a succession
certificate in respect of shares of a deceased member (not being
one of several joint-holders) shall be the only person whom the
Company shall recognise as having any title to the shares
registered in the name of such member and, in case of the death of
any one or more of the joint-holders of any registered shares the
survivors shall be only persons recognised by the Company as
having any title to or interest in such share but nothing herein
contained shall be taken to release the estate of a deceased joint-
holder from any liability on shares held by him jointly with any other
person. Before recognising any legal representative or heir or a
person otherwise claiming title to the shares the Company ma
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require him to obtain a grant of probate or letters of administration
or succession certificate, or other legal representation, as the case
may be issued from a competent Court, provided nevertheless that
in any case where the Board in its absolute discretion think fit it
shall be lawful for the Board to dispense with production of probate
or letters of administration or a succession certificate or such other
legal representation upon such terms as to indemnity or otherwise
as the Board may consider desirable.

As fo fransfer of | 48. Any person becoming entitled to or to transfer shares in
shares of deceased consequence of the death or insolvency of any member, upon
or producing such evidence that he sustains the character in respect
insolvent members of which proposes to act under this article, or of his title as the
Directors think sufficient, may with the consent of the Directors
Transmission (which they shall not be under any obligation to give), be registered
Articles as a member in respect of such shares or may, subject to the
regulations as to transfer hereinbefore contained transfer such
shares, This article is hereinafter referred to as “The
Notice of election to Transmission Article. Subject to any other provisions of these
be registered Atticles if the person so becoming entitled to shares under this or
the last proceeding Article shall elect to be registered as a member
Provisions of articles in respect of the share himself he shall delivered or send to the
relating to transfer company a notice in writing signed by him stating that he so elect.
applicable If he shall elect to transfer to some other person he shall execute
an instrument of transfer in accordance with the provisions of these
articles relating to transfer of shares. All the limitations, restrictions
and provisions of these Articles relating to the rights to transfer and
the registration of transfers of shares shall be applicable to any
such notice of transfer as aforesaid.
Rights of executors | 49. Subject to any other provisions of these Articles if the Directors in
and frustees their sole discretion are satisfied in regard thereof, a person
becoming entitled to a share in consequences of the death or
insolvency of a member may received and give a discharge for any
dividends or other moneys payable in respect of the share.
Instrument of | 50. The instrument of transfer shall be in writing and all the provisions
transfer shall be in of Section 56 of the Companies Act, 2013 and of any statutory
writing modification thereof for the time being shall be duly complied with
in respect of all transfers of shares and the registration thereof,
SHARE WARRANTS
Power to issue share | 51. Subject to the provisions of the Act, any directions which may be
Warrants given by the Company in General Meeting, the Board may issue
share-warrants in such manner and on such terms and conditions
as the Board may deem fit.
STOCKS
Power to convert fts | 52. The Company may exercise the power of conversion of its shares

shares into stock

into stock and in that case Regulation 37 to Table “F” in Schedule
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1 to the Act shall apply.

ALTERATION OF CAPITAL

53.

The Company may by ordinary resolution from time to time
alter the condition of the Memorandum of Association as follows

(a) Increase the Share Capital by such amount to be
divided into shares of such amount as may be specified
in the resolution.

(b) Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares.

(c) Sub-divide its existing shares or any of them into
shares of smaller amount than is fixed by the
Memorandum, so however, that in the sub-division the
proportion between the amount paid and the amount if
any unpaid on each reduced share shall be the same as
it was in the share from which the reduced share is
derived, and

(c) Cancelany shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken
by any person and diminish the amount of its share
capital by the amount of the share so cancelled.

(d) to convert all or any of its fully paid-up shares into stock
and reconvert that stock into fully paid-up shares of any
denominations;

54.

Subject to the provisions of Section 66, of the Act, the Board may
accept from any member the surrender of all or any of his shares
on such terms and conditions as shall be agreed.

MODIFICATION OF RIGHTS

Power to modify
rights

5.

If any time the share capital is divided into different classes of
shares the rights attached to any class of shares (unless otherwise
provided by the terms of issue of the share of that class) may
whether or not the Company is being wound up, subject to the
provisions of Section 48 of the Act, be varied with consent in
writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of a Special Resolution passed at a
Separate Meeting of the holders of the shares of that class. To
every such Separate Meeting the provisions of the Articles relating
to general meeting shall apply, but so that the necessary quorum
shall be two persons atleast holding or representing by proxy one-
tenth of the issued share of the class provided however that if at
any adjourned meeting of such holders a quorum as above defined

(57 N
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is not present those members who are present shall be a quorum
and that any holder of shares of the class present in person or
proxy may demand a poll and, on a poll, shall have one vote for
each shares of the class of which he is the holder. The Company
shall comply with the provisions of Section 117 of the Act as to
forwarding a copy of any such agreement or resolution to the
Registrar.

BORROWING POWERS

Power fo borrow

56.

The Board may, from time to time, at its discretion; subject
to the provisions of Section 179, 180 and 181 of the Act and the
other provisions of these Articles, raise or borrow, either from the
Directors or from elsewhere and secure the payment of any sum or
sums of money for the purposes of the Company.

Condition on which
money may be

borrowed

57.

Subject to the other provisions of these Articles, the Board may
raise or secure the repayment of such sum or sums in such
manner and upon such terms and conditions in all respects as it
thinks fit, and in particular, by the issue of bonds, or commercial
papers, or perpetual or redeemable debenture or debenture-stock,
or any financial instruments or any mortgage, or other security on
the undertaking of the whole or of the property of the Company
(both present and future), including its uncalled capital for the time
being, provided that debentures with the rights to allotment of or
conversion into shares shall not be issued except with the sanction
of the Company in general meeting and further subject to the
applicable provisions of the Act.

Issue at discount etc.
or within  special

privileges

58.

Subject to the other provisions of these Articles, any debentures,
debenture-stock, bonds or other securities may be issued at a
discount, premium or otherwise and with any special privileges, as
to redemption, surrender, drawings, allotment of shares,
appointment of Directors and otherwise. Debentures, debenture-
stock, bonds, any financial instruments and other securities may be
made assignable free from any equities between the Company and
the person to whom the same may be issued.

The Company shall have power to issue Securities at a premium
and shall duly comply with the provision of Sections 52 of the said
Act.

Instrument
transfer

of

59.

Save as provided in Section 56 of the Act, no transfer of debenture
shall be registered unless a proper instrument of transfer duly
stamped and executed by the transferor and transferee has been
delivered to the Company together with the certificate or certificates
of debentures.

60.

If the Board refuses to register the transfer of any debentures
the Company shall, within two months from the date on which the
instrument of transfer was lodged with the Company, sent to the
transferee and to the transferor notice of the refusal.
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RESERVES

Reserves

61.

Subject to the provisions of the Act and the provisions of these
Articles, the Board shall in accordance with provisions of the Act,
before recommending any dividend set aside out of the profits of
the Company such sums as it thinks proper as reserves which
shall, at the discretion of the Board, be applicable for any purpose
to which the profits of the Company may be properly applied and
pending such application may at the like discretion, either be
employed in the business of the Company or be invested in such
investments (other than shares of the Company as the Board may
from time to time think fit). The Board may also carry forward any
profit which it may think prudent not be divide without setting them
aside as a reserve.

Capitalisation

62.

Subject to the other provisions of these Articles, any General
Meeting may resolve that the whole or any part of the undivided
profits of the Company (which expression shall include any
premiums received on the issue of shares and any profits or other
sums which have been set aside as a reserve or reserves have
been carried forward without being divide) be capitalised and
distributed amongst such of the members as would be entitied to
receive the same if distributed by way of dividend and in the same
proportions on the footing that they become entitled thereto as
capital and that all or any part of such capitalised amount be
applied on behalf of such members in paying up in full any unissued
shares of the Company which shall be distributed accordingly or in
or towards payment of the uncalled liability on any issued shares,
and that such distribution or payment shall be accepted by such
members in full satisfaction of their interest in the said capitalised
amount. Provided that any sum standing to the credit of a share
premium account or a capital redemption reserve account may, for
the purposes of this Article only be applied in the paying up of
unissued shares to be issued to member of the company as fully
paid bonus shares.

For the purposes above set out the Company may, subject to the
provisions contained in section 63, apply: (i) its free reserves, (ii)
the Securities Premium Account subject to the provisions of
Section 52(2) of the said Act; (iii) the Capital Redemption Reserve
Fund subject to the provisions of Section 55(4) of the said Act; and
(iv) such other reserves or account as may be applied for issue of
bonus shares.

The Board shall have the right to fix a date for the purpose of
determining the Members who are entitled to the payment of the
dividend, or shares pursuant to the capitalisation of reserves, and
for any other action of the Company that requires determination of
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the details of Members.

63.

For the purpose of giving effect to any resolution under two last
preceding Articles the Directors may settle any difficulty which may
arise in regard to the distribution as they think expedient and in
particular may issue fractional certificate, and may determine that
cash payments in order to adjust the rights of all parties and may
vest such cash in trustees upon such trusts for the persons entitled
to the dividend or capitalised funds as may seem expedient to the
Directors. Where requisite, a proper contract shall be filed in
accordance with Section 39 of the Act and the Directors may
appoint any person to sign such contract on behalf of the persons
entitled to the dividend or capitalise fund and such appointment
shall be effective.

GENERAL MEETINGS

Fractional certificates
Annual General
Meeting

Extra ordinary
General

64.

The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other Meeting in that
year. All General Meetings other than Annual General Meeting
shall be called Extraordinary General Meeting. If for any reason
beyond the control of the Board, the General Meeting (including an
Annual General Meeting) cannot be held on the appointed day, the
Board shall have power to postpone the General Meeting of which
a notice should be given to the Members through advertisement in
at least two newspapers or e-mail, of which one should be in the
language of the region in which the Registered Office of the
Company is situated or through mail or any other way as per
ActiRules Every Members of the Company shall be entitled to
attend either in person or by Proxy and the Auditors of the
Company shall have the right to attend and to be heard at any
General Meeting which he attends on any part of the business
which concerns him as Auditors.

Meeting .| The Directors may, whenever they think fit, call an extra ordinary
general meeting provided however if at any time there are not in
India Directors capable of acting who are sufficient in number to
form a quorum any Directors present in India may call an extra
ordinary general meeting in the same manner as nearly as possible
as that in which such a meeting may be called by the Board.
Calling of Extra | 65. The Board of Directors of the Company shall on the requisition of
ordinary  General such member or members of the company as is specified in
Meeting on subsection (4) of Section 100 of the Act forthwith proceed to call an
requisition extra ordinary general meeting the Company and in respect of any
such requisition and of any meeting to be called pursuant thereto,
all the other provisions of section 100 of the Act and of any
statutory modification thereof for the time being shall apply.
Quorum 66. The quorum for any meetings of Shareholders shall be at such
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When if quorum be
not present, meeting
to be dissolved and
when adjourned

number of Shareholders as shall be stipulated for this purpose
under the Act and these Articles.

Chairperson

67.

()The Board may elect a Chairperson of its meetings and
determine the period for which he is to hold office.
(i) If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within five minutes after the time
appointed for holding the meeting, the directors present may
choose one of their number to be Chairperson of the meeting.

Sufficiency of
ordinary resolutions

68.

Subject to the provisions of these Articles and any additional
requirements imposed by applicable Law or under these Articles,
each ordinary resolution of the Shareholders shall be adopted by a
simple majority vote of the Shareholders personally present (or
represented by proxy or representative appointed pursuant to
applicable Law) and voting. Where the Act requires a special
resolution to be passed in respect of any matter, a special
resolution will be passed.

When if quorum be
not present, meeting
to be dissolved and

69.

If within half an hour from the time appointed for the meeting a
quorum be not present, the meeting, if convened upon a requisition
of share holders shall be dissolved but in any other case it shall

when adjourned stand adjourned to the same day in the next week at same time and
place, unless the same shall be public holiday when the meeting
shall stand adjourned to the next day not being a public holiday at
the same time and place and if at such adjourned meeting a
quorum be not present within half an hour from the time appointed
for the meeting, those members who are present and not being less
than two persons shall be a quorum and may transact the business
for which the meeting was called.

Power to adjourn 70. The Chairperson of a General Meeting may adjourn the same from

General Meeting time to time and from place to place, 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. If
shall not be necessary to give notice to the members of such
adjournment or of the time, date and place appointed for the
holding of the adjourned meeting.

Business may | 71. If a poll be demanded, the demand of a poll shall not

proceed not with prevent the continuance of a meeting for the transaction of any

standing demand of business other than the question on which a poll has been

poll demanded.

Inspection of Minute | 72. The books containing the minutes of the proceedings of General

Books of General Meetings of the Company shall -

Meeting (a) be kept at the registered office of the Company; and
(b) be open during business hours to the inspection of any member
without charge subject to such reasonable restrictions as the
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Company may impose so however that not less than two hours in
each day are allowed for inspection.

(2) Any member shall be entitled to be furnished within seven
working days after he has made request in that behalf to the
Company with a copy of any Minutes referred to in sub-clause (1)
on payment of Rs.10/- for every page or part thereof required to be
photocopied or any fee as the Board may from time to time
determine and that the Company shall comply with provisions of
Section 119 of the Act.

Other registers

73

The provisions related to the Joint Holders of these Articles shall
mutatis mutandis apply to other registers maintained under the
provisions of the said Act, that can be inspected by an eligible
person.

Publication
reports of
proceedings
General
Meeting

of | 74,

of

No document purporting to be a report of the proceedings of any
General Meeting of the Company shall be circulated or advertised
at the expense of the Company unless it includes the matters
required by Section 118 of the Act to be contained in the Minutes
of the proceedings of such meeting.

VOTES OF MEMBERS

Votes of members

75.

(1) On a show of hands every member present in person and
being a holder of Equity Shares shall have one vote and every
person present either as a proxy on behalf of a holder of Equity
Shares or as a duly authorised representative of a body
corporate being a holder of Equity Shares (including voting by
electronic means), if he is not entitled to vote in his own rights,
shall have one vote.

(2) On a poll the voting rights of a holder of Equity Shares shall be
as specified in Section 47 of the Act.

(3) Subject to these Articles and Section 110 of the Companies
Act, 2013 and Companies (Management and Administration)
Rules,the following business may be passed through postal
ballot;

(a)  Alteration of the objects clause of the memorandum and in
the case of the company in existence immediately before
the commencement of the Act, alteration of the main
objects of the memorandum;

(b)  alteration of articles of association in relation to insertion or
removal of provisions which, under sub-section (68) of
section 2, are required to be included in the articles of a
company in order to constitute it a private company;

(c) change in place of registered office outside the local limits
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of any city, town or village as specified in sub-section (5) of
section 12;

(d) change in objects for which a company has raised money
from public through prospectus and still has any unutilized
amount out of the money so raised under sub-section (8) of
section 13;

(e) issue of shares with differential rights as to voting or
dividend or otherwise under sub-clause (i) of clause (a) of
section 43;

(f)  variation in the rights attached to a class of shares or
debentures or other securities as specified under section
48;

(@)  buy-back of shares by a company under sub-section (1) of
section 68;

(h)  election of a director under section 151 of the Act;

() sale of the whole or substantially the whole of an
undertaking of a company as specified under sub-clause
(a) of sub-section (1) of section 180;

()  giving loans or extending guarantee or providing security in
excess of the limit specified under sub-section (3) of
section 186.

(4) Where a company is required or decides to pass any resolution
by way of postal ballot, it shall send a notice to all the
shareholders, along with a draft resolution explaining the
reasons therefore and requesting them to send their assent or
dissent in writing on a postal ballot because postal ballot means
voting by post or through electronic means within a period of
thirty days from the date of dispatch of the notice.

(5) The notice shall be sent either (a) by Registered Post or speed
post, or (b) through electronic means like registered e-mail id or
(c) through courier service for facilitating the communication of
the assent or dissent of the shareholder to the resolution within
the said period of thirty days.

(6) An advertisement shall be published at least once in a
vernacular newspaper in the principal vernacular language of
the district in which the registered office of the company is
situated, and having a wide circulation in that district, and at
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least once in English language in an English newspaper having
a wide circulation in that district, about having dispatched the
ballot papers and specifying therein, infer alia, the following
matters, namely:-

(a) a statement to the effect that the business is to be transacted
by postal ballot which includes voting by electronic means:

(b) the date of completion of dispatch of notices;
(c) the date of commencement of voting;
(d) the date of end of voting;

(e) the statement that any postal ballot received from the member
beyond the said date will not be valid and voting whether by
post or by electronic means shall not be allowed beyond the
said date;

(f) a statement to the effect that members, who have not received
postal ballot forms may apply to the company and obtain a
duplicate thereof; and

(9) contact details of the person responsible to address the
grievances connected with the voting by postal ballot
including voting by electronic means.

(7) The voting rights of the holders of the Preference Shares
including the Redeemable Cumulative Preference Share
Shall be in accordance with the provisions of section 47 of
the Act.

(8) No company or body corporate shall vote by proxy so long
as a resolution of its Board of Directors under Section 113 of
the Act is in force and the representative named in such
resolution is present at the General Meeting at which the vote
by proxy is tendered.

Votes in respect of
deceased, in solvent
and insane members

76.

A person becoming entitled to a share shall not before being
registered as a member in respect of the share entitled to exercise
in respect thereof any right conferred by membership in relation to
meetings of the Company.

If any member be a lunatic or idiot, he may vote whether on a show
of hands or at a poll by his committee, or other legal curator and
such last mentioned persons may give their votes by proxy
provided that twenty four hours atleast before the time of holding
the meeting or adjourned meeting, as the case may be, at which
any such person proposes to vote he shall satisfy the Board of his
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rights under this Article unless the Board shall have previously
admitted his right to vote at such meeting in respect thereof.

Joint holders

7.

Where there are joint holders of any share any one of such persons
may vote at any meeting either personally or by proxy in respect of
such shares as if he were solely entitied thereto and if more
than one of such joint-holders be present at any meeting either
personally or by proxy then that one of the said persons so present
whose name stands prior in order on the register in respect of such
share shall alone be entitled to vote in respect thereof. Several
executor or administrators of deceased member in whose name
any share stands shall for the purpose of this Article be deemed
joint-holders thereof.

Instrument
appointing proxy too
in writing

78.

The instrument appointing a proxy shall be in writing under the
hand of the appointer or of his Attorney duly authorised in writing or
if such appointer is a corporation under its common seal or the
hand of its Attorney.

Instrument
appointing proxy to
be deposited at the
office

79.

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

When vote by proxy
valid though
authority revoked

80.

A vote given in accordance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the previous death
or insanity of the principal or revocation of the instrument of transfer
of the share in respect of which the vote is given. Provided no
intimation in writing of the death, insanity, revocation or transfer of
the share shall have been received at the office or by the
Chairperson of the Meeting before the vote is given. Provided
nevertheless that the Chairperson of any meeting shall be entitled
to require such evidence as he may in his discretion think fit of the
due execution of an instrument of proxy and that the same has not
been revoked.
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In case of e-voting, a Member shall be deemed to have exercised

his voting rights by himself, even if any other person had voted
using the login credentials of that Member or any other method as
may be prescribed under the Act.

Form of instrument | 81. The instrument appointing a proxy whether for a specified meeting

appointing proxy or otherwise shall be in the form prescribed under the Act or Rules
made thereunder.

Validity of vote 82. No objection shall be taken to the validity of any vote except at the

meeting or poll at which such vote shall be tendered and every vote
not disallowed at such meeting or poll and whether given personally
i or by proxy or otherwise shall be deemed valid for all purposes.
Restrictions on | 83. No member shall be entitled to exercise any voting rights either
voting personally or by proxy at any meeting of the Company in respect of
any shares registered in his name on which any calls or other sums
presently payable by him have not been paid or in regard to which
the Company has and has exercised any right or lien.
Special provisions on | 84. A member of unsound mind, or in respect of whom an order has
voting been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee or other
legal guardian, and any such committee or guardian may, on a
poll, vote by proxy.

DIRECTORS GENERAL PROVISIONS

Number of Directors | 85. The number of Directors shall not be less than three and not more
than fifteen. The Company shall have the power to increase the
number of Directors beyond 15 after passing a Special Resolution.
First Directors 86. The first Directors of the Company shall be:-

1. MR. DEVKI NANDAN GARG
2. MR. KISHORI LAL SHARMA
3. MR. RAM NIWAS TANWAR

Power of Directors to | 87. The Directors shall have power at any time and from time to time to
add its number appoint any person as a Director as an addition to the Directors but
so that the total number of Directors shall not at any time exceed
the maximum number fixed by the Articles, any director so
appointed shall hold office only until the next Annual General
Meeting of the Company and shall be eligible for re-election.

Share qualffication of | 88. A Director shall not be required to hold any share qualification.
Directors

Remuneration of 89. Subject to the provisions of these Articles, each Director shall be
Directors entitled to be paid out of the funds of the Company by way of

remuneration for his services not exceeding the sum as may be
prescribed under the provisions of Companies Act 2013 or any
modification of re-enactment thereof and the rules made thereunder
(Act/Rules) for every meeting of the Board of Directors attended by
him. Subject to the provisions of the Act/Rules and these Articles,
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the Directors shall also be entitled to receive in each year a
Commission @1% (One Per Cent) of the net profits of the
Company, such commission to be calculated on the net profits of
the Company to be computed in accordance with the provisions of
the Companies Act, 2013 and such commission shall be divided
among the Directors in such proportion and manner as may be
determined by them. The Director may allow and pay to any
Director who for the time being is resident out of the place for the
purpose of attending such meeting of the Directors may be held
and who shall come to that place for the purpose of attending such
meeting such sum as the Directors may consider fair and
reasonable for his expenses in connection with his attending at the
meeting in addition to his remuneration as above specified. If any
Director, being willing, is appointed to an executive office provides
services or makes any special exertions for any of the purposes of
the Company then subject to Section 197and 188 of the Act and the
provisions of these Articles, the Board may remunerate such
Director either by a fixed sum or by a percentage of profits or
otherwise and such remuneration may be either in addition to or in
substitution for any other remuneration to which he may be entitled
to.

90.

The continuing Directors may act notwithstanding any vacancy in
their body but so that if the number falls below the minimum
number above fixed, the Directors shall not except for the purpose
of filling vacancies or of summoning a General Meeting act so long
as the number is below the minimum.

9.

Subject to the provisions of section 184, and 188 of the Act, no
Director (including Managing Director) shall be disqualified by
reason of his office as such, from holding office under the Company
or from contracting with the Company either as vendor, purchaser
lender, agent, broker, lessor or otherwise, nor shall any such
contract or any contract or arrangement entered into by or on behalf
of the Company with a relative of such Directors or the Managing
Director or with any firm in which any Director or a relative shall be
a partner or with any other partner or with a private company in
which such Director is a member or director interested be avoided,
nor shall any Director or otherwise so contracting or being such
member or so interested be liable to account to the Company for
any project realised by such contract or arrangement by reason
only such Director holding that office or of the fiduciary relation
thereby established.

APPOINTMENT OF DIRECTORS

92.

The Company in General Meeting, may subject to the provisions of
these Articles and the Act, at any time elect any person to be a
Director and may from time to time increase or reduce the number
of directors and may also determine in what rotation such increased
or reduced number is to go out of office.

Board may fill up
casual vacancies

93.

Subject to the other provisions of these Articles, if any Director
appointed by the Company in general meeting vacates office of a
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Director before his term of office will expire in the normal course the{
resulting casual vacancy may be filled up by the Board at a meeting

of the Board, but any person so appointed shall retain his office so
long only as the vacating Director would have retained the same if
no vacancy had occurred. Provided that the Board may not fill such
a vacancy by appointing thereto any person who has been removed
from the office of Director under Section 169 of the Act.

94,

The Company shall subject to the provisions of the Act, be entitled
to agree with any person, firm or corporation that he or it shall have
the right to appoint his or its nominee on the Board of Directors of
the Company upon such terms and conditions as the Company
may deem fit. The Corporation, firm or person shall be entitled from
time to time to remove any such Director or Directors and appoint
another or others in his or their places. He shall be entitled to the
same right and privileges and be subject to the same obligation as
any other Director of the Company.

95.

The Directors shall have power at any time and from time to time,
to appoint any person other than a person who fails to get
appointed as a director in a general meeting, as an additional
director at any time. Each such Additional Director shall hold office
only up to the date of the next following Annual General Meeting,
or the last date on which the annual general meeting should have
been held, whichever is earlier, but shall be eligible for
appointment by the Company at that meeting as a Director.

96.

Subject to the provisions of section 161 of the Act and the other
provisions of these Articles, the Board may appoint any person to
act as an alternate director for a director during the later's absence
for a period of not less than three months from the India and such
appointment shall have effect and such appointee, whilst he holds
office as an alternate director; shall be entitled to notice of meetings
of the Board and to attend and vote thereat accordingly, but he
shall ipso facto vacate office if and/when the absent director returns
to India.

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

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

No person shall be appointed as an alternate director for an
Independent Director unless he is qualified to be appointed as an
Independent Director.

97.

The continuing Directors may act notwithstanding any vacancy in
their body, but, if and so long as their number is reduced below
three, the continuing Directors may act for the purpose of
increasing the number of Directors to the said number, or of

Nominee Directors
Directors may
appoint
additional
Directors
Alternative Directors
Directors may act
notwithstanding
vacancy
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summoning a General Meeting of the Company, but for no other
Purpose.

ROTATION OF DIRECTORS

Rotation of Direcfors

98.

(1) Not less than two-thirds of the total number of Directors be
shall persons whose period of office is liable to determination
by retirement of Directors by rotation.

(2) At each Annual General Meeting of the Company one third of
such of the Directors for the time being as are liable to retire
by rotation or if their number is not three or a multiple of
three, then the number nearest to one-third shall retire from
office.

(3) The Directors to retire by rotation at every Annual General
Meeting shall be those who have been longest in office since
their last appointment, but as between persons who became
Directors on the same day those to retire shall in default of
and subject to any agreement among themselves be
determined by lot.

(4) If at any Annual General Meeting all the Directors appointed
under Article 100 and 123 hereby are not exempt from
retirement by rotation under Section 152 of the Act then to
the extent permitted by the said Section the exemption shall
extend to the Director or Directors appointed under Article
100. Subject to the foregoing provisions as between
Directors appointed under any of the Articles referred to
above, the Director or Directors who shall not be liable to
retire by rotation shall be determined by and in accordance
with their respective seniorities as may be determined by the
Board.

(5) (i) At the Annual General Meeting at which a Director retires
as aforesaid, the Company may fill up the vacancy by
appointing the retiring Director or some other person thereto.

(ii) If the place of the retiring Director is not so filled up and
the meeting has not expressly resolved not to fill the
vacancy, the meeting shall stand adjourned till the same day
in the next week, at the same time and place, or if that day is
a National Holiday, till the next succeeding day which is not
a holiday, at the same time and place.

(iii) If at the 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 meeting unless :-

26




a)at the meeting or at the previous meeting a resolution for
the reappointment of such Director has been put to the
meeting and lost;

b)the retiring Director has, by a notice in writing addressed
to the Company or its Board of Directors, expressed his
unwillingness to be so re-appointed;

c) he is not qualified or is disqualified for appointment;

d) a resolution, whether special or ordinary, is required for his
appointment or re-appointment by virtue of any provisions
of the said Act; or

e) Section 162 is applicable to the case.

Retiring Director
eligible for re-election

99.

A retiring Director shall be eligible for re-election and shall act as a
Director throughout the meeting at which he retires.

100.

Subject to any resolution for reducing the number of Directors, if at
any meeting at which an election of Directors ought to take place,
the places of the retiring Directors not filled up, the meeting shall
stand adjourned till the next succeeding day which is not a national
holiday at the same time and place and if at the adjourned meeting,
the places of the retiring Directors are not filled up, the retiring
Directors or such of them as have not had their places filled up shall
(if will to continue in office) be deemed to have been re-elected at
the adjourned meeting.

PROCEEDINGS OF DIRECTORS

Meeting of Directors
and Quorum
Meeting  through
video

Conferencing

Procedure of
meeting

adjourned for want
of

Quorum

Power of Quorum

101.

All meetings of the Board (as well as committees of the Board) shall

require the quorum required pursuant to the Act and these Articles

(1) A minimum number of four meetings of the Directors shall
have been held in every year in such a manner that not more
than one hundred and twenty days shall intervene between
two consecutive meetings of the Board. The Directors may
meet together for the conduct of business, adjoumn and
otherwise regulate their meeting and proceedings, as they
think fit, and may determine the quorum necessary for the
transaction of business.

(2)  The Board of Directors shall be entitled to hold its meeting
through video conferencing or other permitted means, and in
conducting the Board meetings through such video
conferencing or other permitted means the procedures and
the precautions as laid down in the relevant Rules shall be
adhered to. With regard to every meeting conducted through
video conferencing or other permitted means, the scheduled
venue of the meetings shall be deemed to be in India, for the
purpose of specifying the place of the said meeting and for all
recordings of the proceedings at the meeting.

(3)  Subject to provisions of Section 173 (3) of the Act, notice of
not less than seven days of every meeting of the Board of
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Directors of the Company shall be given in writing to every
Director at his address registered with the company and shall

be sent by hand delivery or by post or through electronic
means.

(4)  The meeting of the Board may be called at a shorter notice to
transact urgent business subject to the condition that at least
one Independent Director of the Company shall be present at
the meeting. In the event, any Independent Director is not
present at the meeting called at shorter notice, the decision
taken at such meeting shall be circulated to all the directors
and shall be final only on ratification thereof by at least one
Independent Director.

(5)  The quorum for a meeting of the Board shall be one-third of
its total strength (any fraction contained in that one third being
rounded off as one), or two directors whichever is higher and
the directors participating by video conferencing or by other
permitted means shall also counted for the purposes of this
Article.

Provided that where at any time the number of interested 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 the
Directors who are not interested, being not less than two, shall be
the quorum during such time.

Explanation:

The expressions “interested Director” shall have the meanings
given in Section 184(2) of the said Act and the expression “total
strength” shall have the meaning as given in Section 174 of the

Act.

(6) If a meeting of the Board could not be held for want of a
quorum then the meeting shall automatically stand adjourned
to the same day in the next week, at the same time and piace,
or if that day is a National Holiday, till the next succeeding day
which is not a National Holiday at the same time and place.

(7) A meeting of the Directors for the time being at which a
quorum is present shall be competent to exercise all or any of
the authorities, powers and directions by law or under the
Articles and regulations for the time being vested in or
exercisable by the Directors generally.

Summoning a| 102. The Secretary may at any time, and upon request of any two
meeting of Directors Directors shall summon a meeting of the Directors.
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Chaimerson of
Meeting

103.

The Chairperson of the Board shall preside at all general meetings
of the members of the Company. In the event the Chairperson is
absent or fails to serve as presiding officer at any such general
meeting, any one of the other Directors present at such meeting
may be elected to be the Chairperson of such meeting.

Act of meeting

104.

A meeting of Directors for the time being at which a quorum s
present shall be competent to exercise all or any of the authorities,
powers and discretions by or under the Articles of the Company
and the Act for the time being vested in or exercisable by the
Directors generally.

To appoint
Committee and fo
delegate power and
fo revoke it

105.

The Directors may, subject to compliance of the provisions of the
Act and these Articles, from time to time delegate any of their
powers to Committees consisting of such member or members of
their body as they think fit, and may from time to time revoke such
delegation. Any Committee so formed shall in the exercise of the
powers so delegated confirm to any regulations that may from time
to time be imposed on it by the Directors. The meeting and
proceedings of any such Committee, if consisting of two or more
members, shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors so far as
the same are applicable thereto and are not superseded by any
regulation made by the Directors under these Articles.

Validity of acts

106.

All acts done at any meeting of Directors or of a Committee of the
Directors or by any person acting as a Director shall be valid
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Directors, Committee
or person acting as aforesaid or that they or any of them were is
disqualified.

Resolution by
circulation

107.

A written resolution circulated to all the Directors or members of
committees of the Board and signed by a majority of them as
approved, shall (subject to compliance with the relevant
requirements of the Act or applicable Law) be as valid and effective
as a resolution duly passed at a meeting of the Board or committee
of the Board, as the case may be, called and held in accordance
with these Articles (provided that it has been circulated in draft
form, together with the relevant papers, if any to all the Directors).

POWERS OF DIRECTORS

General powers of
the Company vested
in the Directors

108.

Subject to the provisions of the Act, the control of the Company
shall be vested in the Directors who shall be entitled to exercise
all such powers and do all such acts and things as may be
exercised or done by the Company and are not hereby or by law
expressly required or directed to be exercised or done by the
Company in General Meeting, but subject nevertheless to the
provisions of any law and of these presents from time to time
made by the Company in General Meeting; provided that no
regulation so made shall invalidate any prior act or the Directors
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which would have been valid if such regulation had not been
made.

Power to delegate 109.

Without prejudice to the general powers conferred by the
preceding article the Directors may from time to time and at any
time subject to the restrictions contained in the Act and these
Articles, delegate to  Manager, Chief Executive Officer,
Secretary, Chief Finance Officer, other Officers, assistants and
other employees or other persons (including any firm or body
corporate) any of the powers authorized and discretions for the
time being vested in the Directors.

Power to authorize | 110.

Subject to the provisions of these Articles the Directors may

sub-delegation authorize any such delegate or attorney as aforesaid to sub-
delegate all or any of the powers, authorities and discretion for
the time being vested in them.

Signing of | 111. (1 Save as otherwise provided in this Act / Rules or any

documents amendment in this Act / Rules,—

(@) a document or proceeding requiring authentication by a

company, or

(b) contracts made by or on behalf of a company,

may be signed by any key managerial personnel or an officer of

the company duly authorised by the Board in this behalf.

(2) A bill of exchange, hundi or promissory note shall be deemed to
have been made, accepted, drawn or endorsed on behalf of a
company if made, accepted, drawn, or endorsed in the name of, or on
behalf of or on account of, the company by any person acting under its
authority, express or implied.

(3) A company may, by writing under its common seal, authorise
any person, either generally or in respect of any specified matters, as
its attorney to execute other deeds on its behalf in any place either in
or outside India.

4 A deed signed by such an attorney on behalf of the company
and under his seal shall bind the company and have the effect as if it
were made under its common seal.

Management abroad | 112.

Subject to the other provisions of these Articles, the Directors
may make such arrangement as may be thought fit for the
management of the Company's affairs abroad, and may for this
purpose (without prejudice to the generality of their powers)
appoint local bodies, and agents and fix their remuneration, and
delegate to them such powers as may be deemed requisite or
expedient. The foreign seal shall be affixed by the authority and
in the presence of and instruments sealed therein shall be
signed by such persons as the Directors shall from time to time by
writing under the common seal appoint. The Company may also
exercise the powers of keeping Foreign Registers. Such
regulations not being in consistent with the provisions of Section
88 and 94 of the Act, the Board may from time to time make
such provisions as it may think fit relating thereto and may
comply with the requirements of any local law.
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Key Managerial
Personnel

13.

Subject to the provisions of the Act,

(@) A Key Managerial Personnel may be appointed by the Board
for such term at such remuneration and upon such
conditions as it may think fit and the Key Managerial
Personnel so appointed may be removed by means of a
resolution in the Board Meeting.

(b) A Director may be appointed as chief executive officer,
manager, company secretary or chief financial officer or
vice-versa.

Act of Director,
Manager or
Secretary

114,

A provision of the Act or these regulations required or
authorizing a thing to be done by a director, manager or
secretary shall not be satisfied by its being done by the same
person acting both as director and as, or in place of the manager
or secretary.

MANAGING DIRECTORS.

Power to appoint
Managing Director

115.

Subject to the provisions of Section 196, 197, and 203 of the Act,
the Directors may from time to time appoint one or more of their
body to be Managing Director, Joint Managing Director or
Managing Directors, Whole-time Director, Manager or Chief
Executive Officer of the Company either for a fixed term or without
any limitation as to the period for which he or they is or are to hold
such office but in any case not exceeding five years at a time and
may from time to time remove or dismiss him or them from office
and appoint another or others in his or their place or places.

To what provisions
he shall be subjected

116.

Subject to the provisions of Section 184 of the Act these Articles,
a Managing Director or Joint Managing Director shall not, while
he continues to hold that office, be subject to retirement by
rotation, but (subject to the provisions of any contract between
him and the Company), he shall be subject to the same
provisions as to resignation and removal as the other Directors,
and he shall, ipso facto and immediately, cease to be a
Managing Director if he ceases to hold the office of Director from
any cause.

Remuneration of
Managing Director

17.

The remuneration of a Managing Director and Joint Managing
Director shall from time to time be fixed by the Directors and may
be by way of salary or commission or participating in profits or by
way or all of those modes or in other forms shall be subject to the
limitations prescribed in Section 197 of the Act.

Power of Managing
Director

118.

Subject to the provisions of the Act, in particular to the
prohibitions and restrictions contained in Section 179 thereof
and further subject to the provisions of these Articles, the Board
may, from time to time, entrust to and confer upon a Managing
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Director for the time being such of the powers exercisable under
these presents by the Board as it may think fit, and may confer

such powers for such time, and be exercised for such objects
and purposes, and upon such terms and conditions and with
such restrictions as it thinks fit, and the Board may confer such
powers, either collaterally with, or to the exclusion of, and in
substitution for any of the powers of the Board in that behalf and
may, from time to time, revoke, withdraw, alter or vary all or any
of such powers.

COMMENCEMENT OF BUSINESS

119.

The Company shall not at any time commence any business out
of other objects of its Memorandum of Association unless the
provisions of the Act have been duly complied with by it.

120.

The Directors shall provide for the safe custody of the Seal and
the Seal shall never be used except by the authority of the
Director or a Committee of the Directors previously given and
one Director at least shall sign every instrument to which the
seal is affixed. Provided nevertheless that any instrument
bearing the Seal of the Company any issued for valuable
consideration shall be binding on the Company
notwithstanding any irregularity touching the authority of the
Directors to issue the same.

DIVIDEND

121.

Subject to the rights of members entitled to shares (if any) with
preferential or special rights attached to them and further subject
to the provisions of these Articles, the profits of the Company
from time to time determined to be distributed as dividend in
respect of any year or other period shall be applied for payment of
dividend on the shares in proportion to the amount of capital paid
up on the Shares provided that unless the Board otherwise
determines all dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid up on the
shares during any portion or portions of the period in respect of
which dividend is paid. Provided always that subject as aforesaid
any capital paid up on a share during the period in respect of
which a dividend is declared shall (unless the Board otherwise
determines or the terms of issue otherwise provide, as the case
may be), only entitle the holder of such share to an apportioned
amount of such dividend as from the date of payment but so that
where capital is paid up in advance of calls such capital shall not
confer a right to participate in profits.

122.

Subject to the provisions of these Articles, the Company in
General Meeting may declare a dividend to be paid to the
members according to their rights and interest in the profits and
may subject to the provisions of Section 127 of the Act fix the
time for payment.

Compliance  before
commencement  of
new business
Custody of seal

How profits shall be
divisible

Declaration of
dividends
Restrictions on
amount of dividends

123.

No larger dividend shall be declared than is recommended by
the Directors, but the Company in General Meeting may declare

32




a smaller dividend.

Dividends out of | 124. No dividend shall be payable except out of the profits of the

profits only Company of the year or any other undistributed profits and no
dividend shall carry interest as against the Company.

What to be deemed | 125. The declaration of the Directors as to the amount of the net

net profit profits in the audited annual accounts of the Company for any
year shall be conclusive.

Interim dividends 126. Subject to the other provisions of these Articles, the Directors

may from time to time pay to the members such interim
dividends as in their judgement the position of the Company

justifies.
Debts may be | 127. The Director may retain any dividends on which the Company
deducted has a lien and may apply the same in or towards satisfaction of

the debts, liabilities or engagements in respect of which the lien
exists subject to Section 123 of the Act.

Dividend and call | 128. Any General Meeting declaring a dividend may make a call on
together the members of such amount as the meeting fixes 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 arranged between the
company and the member, be set off against the call.

129. A transfer of shares shall not pass the rights to any dividend

declared thereon before the registration of the transfer.
Retention in certain | 130. The Directors may retain the dividends payable upon shares in
cases respect of which any person is, entitled to become a member or

which any person is entitled to transfer until such person shall
duly become a member in respect thereof or shall transfer the

same.
Dividend to joint | 131. Any one of the several persons who are registered as a joint-
holders holders of any share may give effectual receipts of all dividends
and payments on account of dividends in respect of such shares.
Payment by post 132. Unless otherwise directed, any dividend may be paid by cheque

or warrant sent through the post to the registered address of the
member or person entitled thereto, or in the case of joint-
holders to the registered address of that one whose name
stands first on the Register in respect of the joint holding or to
such person and such address and the member or person
entitled or such joint holders as the case may be, may direct
and every cheque or warrant so sent shall be made payable at
par to the person or to the order of the person to whom it is sent
or to the order of such other person as the member or person
entitled or such joint- holders, as the case may be, may direct.

When payment a | 133. The payment of every cheque or warrant sent under the
good discharge provisions of the last preceding Article shall, if such cheque or
warrant purports to be duly endorsed, be a good discharge to
the Company in respect thereof, provided nevertheless that
the Company shall not be responsible for the loss of any cheque,
dividend, warrant or postal money order which shall be sent by
post to any member or by his order to any other person in
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respect of any dividend.

134.

Any dividend remaining unpaid or unclaimed after having been
declared shall be dealt in accordance with Section 123 of the
Companies Act, 2013.

135.

No unclaimed dividend shall be forfeited by the Board and the
Company shall comply with the provisions of Section 123 of the
Companies Act in respect of such dividend.

BOOKS AND DOCUMENTS

Where to be kept

136.

The Books of Account shall be kept at the registered office or at
such other place as the Directors think fit and shall be open to
inspection by the Directors during Business Hours.

members

Inspection by

137.

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

Balance Sheet and
Profit
Statement

and Loss

138.

Balance Sheet & Profit and Loss Statement will be audited once
in a year by a qualified auditor for correctness as per provisions
of the Act and these Articles.

INSPECTION OF ACCOUNTS

Inspection
Accounts

of

139.

() The board shall cause proper books of account to be
maintained under Section 128 of the Act, satisfactory financial
accounting procedures, accounts and general and tax records
in accordance with generally accepted accounting principles,
standards and practices as required by applicable Law.

(i) The Board shall also from time to time determine after
receipt of reasonable notice from any Shareholder, procure
that those accounting and tax records which are generally
maintained by the Company are made available for inspection
by such Shareholder or its respective authorised
representatives during normal Business Hours as may be
mutually agreed by the Company and such Shareholder.

(i) No member (not being a director) shall have any right of
inspecting any account of or document of the Company
except as conferred by the act and the other laws authorised
by the Board or by the Company in general meetings.

140.

Subject to the provisions of these Articles, the Directors may fill
up any casual vacancy in the office of the auditors.
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141.

The remuneration of the auditors shall be fixed by the company
in general meeting except that remuneration of the first or any
auditors appointed by the Directors may be fixed by the
Directors and the same be governed under the Act.

NOTICES

How notices served
on members

142.

.. The Company shall comply with the provisions of Sections
20, 101 and 115 of the Act as to the serving of notices.

ii. It shall be imperative on every member to notify to the
Company for registration his place of address in India and if he
has no registered address within India to supply to the
Company an address within India for giving of notices to him. A
member may notify his email address if any, to which the
notices and other documents of the company shall be served
on him by electronic mode. The Company’s obligation shall be
satisfied when it transmits the email and the company shall not
be responsible for failure in transmission beyond its control.

iii. Subject to Section 20 of the said Act, a document may be
served by the Company on any member thereof by sending it
to him by post or by registered post or by speed post or by
courier or by delivering at his address (within India) supplied by
him to the company for the service of notices to him or by such
electronic means or other mode as prescribed in the Act.

The term courier means person or agency who or which delivers

the document and provides proof of its delivery.

Transferee efc.,
bound by  prior
notices

143.

Every person who, by operation of law, or by transfer or by other
means whatsoever, shall become entitled to any share shall be
bound by every notice in respect of such share which previously
to his name and address being entered on the register shall be
duly given to the person from whom he derives his title to such
share.

Notice valid though
member deceased

144.

Any notice or document delivered or sent by post or by registered
post or by speed post or by courier or by delivering at his address
(within India) including any electronic mode to or left at the
registered address of any member in pursuance of these
presents shall notwithstanding such member be then deceased
and whether or not the Company has notice of his demise, be
deemed to have been duly served in respect of any registered
shares whether held solely or jointly with other person by such
member, until some other person be registered in his stead as
the holder or joint-holders thereof and such service shall
for all purposes of these presents be deemed a sufficient
service of such notice or document on his or her heirs, executors
or administrators, and all persons, if any, jointly interested with
him or her in any such share.

How notice to be
signed

145.

Any notice given by the Company shall be signed (digitally or
electronically) by a Director or by the Secretary or some other
officer appointed by the Directors and the signature thereto may be
written, facsimile, printed, lithographed, photostat.

by
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RECONSTRUCTION

Reconstruction 146. Subject to the provisions of these Articles, on any sale of the
undertaking of the Company, the Directors or the Liquidators on
a winding up may, if authorised by a special resolution, accept
fully paid or partly paid up shares; debentures or securities of
any other company whether incorporated in India or not other
than existing or to be formed for the purchase in whole or in part
of the property of the Company, and the Directors (if the profits
of the Company permit), or the Liquidators (in a winding-up) may
distribute such shares or securities or any other property of
the Company amongst the members without realisation or
vest the same in trustees for them and any special resolution
may provide for the distribution or appropriations of the cash,
shares or other securities, benefits or property, otherwise than in
accordance with the strict legal rights of the members or
contributories of the Company and for the valuation of any such
securities or property at such price and in such manner as the
meeting may approve and all holders of shares shall be bound to
accept and shall be bound by any valuation or distribution so
authorised, and waive all rights in relation thereto save only in
case the Company is proposed to be or is in the course of being
wound up, such statutory rights, if any, under the provisions of
the Act as are incapable of being varied or excluded by these

presents.

SECRECY
No shareholder to | 147. No member or other person (not being a Director) shall be
enter the premises of entitled to enter upon the property of the company or to inspect
the company without or examine the Company's premises or properties of the

Company without the permission of the Directors, or to require
discovery of any information respecting any detail of the
Company’s trading or any matter which is or may be in the
nature of a trade secret, mystery of trade, or secret process or of
any matter whatsoever which may relate to the conduct of the
business of the Company and which in the opinion of the
Directors it will be inexpedient in the interest of the members of
the Company to communicate.

WINDING UP

Winding up 148. Subject to the provisions of these Articles, if the Company shall
be wound up and the assets available for distribution among the
members as such shall be insufficient to repay the whole of the
paid-up capital such assets shall be distributed so that as nearly
as may be the losses shall be bome by the members in
proportion to the capital paid up or which ought to have been
paid-up at the commencement of the winding-up on the shares
held by them respectively. And if in a winding-up the assets
available for distribution among the members shali be more than
sufficient to repay the whole of the capital paid-up at the
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commencement of the winding-up, the excess shall be
distributed amongst the members in proportion to the capital at

the commencement of the winding-up paid up or which ought to
have been paid up on the shares held by them respectively. But
this Article is to be without prejudice to the rights of the holders
of shares issued upon special terms and conditions.

in specie

Distribution of assets | 149.

In the event of Company being wound up, whether voluntarily or
otherwise, the liquidators may with the sanction of a Special
Resolution divide among the contributories, in specie or in kind
any part of the assets of the Company and may with the like
sanction vest any part of the assets of the Company in Trustees
upon such trusts for the benefit of the contributories or any of
them, as the liquidators, with like sanction, shall think fit.

INDEMNITY

Indemnity

150.

Subject to the provisions of Section 197 of the Act, every
Director, Manager, Secretary and other officer as defined by
Section 2(59) of the said Act, or employee of the Company shall
be indemnified against and it shall be the duty of the Directors
to pay out of the funds of the Company all costs, losses and
expenses (including travelling expenses) which any such
Directors, Manager or Secretary or other officer or employee
may incur or become liable to by reason of any contract entered
into or any way in the discharge of his or their duties and in
particular, and so as not to limit the generality of the foregoing
provisions, against all liabilities incurred by him or by them as
such Director, Manager, Secretary, other Officer as defined by
Section 2(59) of the said Act, or employee in defending any
proceeding whether civil or criminal in which judgement is given
in his or their favour or he or they is or are acquitted, or in
connection with any application under Section 463 of the Act in
which relief is granted by the Court or Tribunal and the amount
for which such indemnity is provided shall immediately attach as
a lien on the property of the Company and have priority as
between the members over all other claims.

Individual
responsibility
Directors

of

151.

Subject to the provisions of the act and so far as such provisions
permit, no Director, Auditor or other Officer of the Company shall
be liable for acts, receipts, neglects or defaults of any other
Director or Officer, or for joining in any receipt or act for
conformity, or for any loss or expense happening to the
Company through the insufficiency or deficiency of title to any
property required by order of the Director for or on behalf of the
Company or for the insufficiency or deficiency of any security in
or upon which any of the moneys of the Company shall be
invested, or for any loss occasioned by any error of judgement,
omission, default, or oversight on his part, or for any loss,
damage or misfortune whatever which shall happen in the
execution of the duties of his office or in relation thereto, unless
the same happens through his own dishonesty.
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