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MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCLATION
OF

LLOYDS ENGINEERING WORKS LIMITED

(Formerly known as Lloyds Steels Industries
Limited)




GOVERNMENT QOF INDIA
MINISTRY OF CORPORATE AFFAIRS

Cffice of the Registrar of Companies
00 Everaad Bullding, Murnbai, Everast 100, Marne Orive, Maharsshira 400002 India

Gartlficate of Incorporation pursuant te change of name
[Pursuant o rule 28 of the Companies (incorporation) Rules, 2014]

Corporale |denfiication Number (CIN): L28900MH1924PLC0ET1225

I hereby cenify that the name of tha company hes been changed from LLOYDE STEELS INDUSTRIES LIMITED fo LLOYDE
EMGI ING WORKS LIMITED with from the dete of this cedificate and that tha company is Company liméad by
gharas,

Company was orginally incarporated with the name LLOYDS STEELS INDUSTRIES LIMITED

Given under iy hand &l Mumbal this TWENTY FIFTH day of JULY TWO THOUSAND TWENTY THREE

Decurrent carilsd by OS5 MKISTRY OF CORPORATE

AFFAIRS: 4 +#pash moniymmolirs nx.
Digitally si '
DS MINISTR] ORPORATE
AFFAIRS 4
Date; 2023.07.25 10:20:20 IST
Alpash Manha
Assistanl Repistrar of Companless Daputy Registrar of Companies! Registrar of Companies
RO Mumbal

Miote: The oomesponding fosm has besn eppeoved by Alpesh Maniya, Reglstrar of Companles, ROGC Mum&al and this order
has been digially signa tgrl]'ra Ragistrar of Companies through a systam generdted digilal signature wunder fule B2} of lha
Companles (Registration Offices and Faes) Rules, 2014,

Mailing Address as par record avallable in Registrar of Companies offica:
LLOYDS ENGINEERING WORKS LIMITED
PLOT NO A-E/MIDC INDUSTRIAL AREA MURBAD RD NA, THARE-12 1401, Maharashira, incia

Mote: This cadificats of incorporation i in pursuance to of name by tlmﬂl:lmpﬂ;r‘ymd doas not affects the nohis and
Eakilities of stakehcldars pursuant ba such change of name. [tk abligatory on the part of the Company to display {he ald
name for & period of two years glong with s new name at all places wherever & Company 18 required to display It nams in
parms of Section 12 of the Act. All stekeholders ara advised to “ﬁﬂ ke latesl status of {he Company and It Directors ats
and view pubia documents of the Company on the website of the Ministy www,mea.gov.inMGAZ1




THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

* LLOYDS ENGINEERING WORKS LIMITED

L The name of the Company iz * LLOYDS ENGINEERING WORKS LIMITED

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

* The name of the Company was changed from LLOYDS STEELS INDUSTRIES LIMITED to LLOYDS ENGIMEERING WORKS
LIMITED by passing special resolution by Members through pastal ballot an 9% April 2023, which came into effect fram
250 july 203,

The name of the Company was Changed from “LLOYDS ENCOM TECHNOLOGES (1) LOMITED® to "LLOYDS STEELS INDAFSTRIES
LIMITED” by passing speciad resclution by Members ac s Extra Ordinary General Meeting held on 26 April 20713, which came into
eflect froam (4% May 2013,

The mame of the Compary was changaed frore "ENCON TECHMNOLOGIES (1) LEMITED® to "LLOYDE ENCON TECHMOLOGEES (T) LIMITED"
iy peadising special resolutics by Memberd at it Extra Ordinacy Geaeral Meeting held on 26% May 201 1, which camse inte effect from
wef 312 May 201 1.

The name of the Company was changed from “CLIMAN PROFERTIES LIMITED® to "ENCON TECHNOLGGIES (I} LEMITED® by passing
spclal resodutins by Members at it Extra Ordinany General Meeting held on 173 April 2000, which came into effect from 1595 April
2000,

Theee pme af the Campany was changed from CLIMAN PROFEETIES PRIVATE LIMITED® to "CLIMAN PROPERTIES LIMITED" by passing
speclal resolution by Members at its Bxtra Ordinary General Meeting held on 2= Match 2000, which came Imto effact 174 Apsil 2000,

The Company was incorporated as “CLIMAN PROPERTIES PRIVATE LIMITED el 15% Sepiember 15594




Ill. THE OBJECTS FOR WHICH THE COMPANY IS5 ESTABLISHED ARE:

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

*1. To carry an business of all kind of ron and steel founders, steel melters, steel
makers, steel sharpera and manufacturing, fabrication of all types of mechanical,
structural, electrical, metallurgical, chemical plants, eguipment including drvers,
boilers, power plant equipment, all types of steel plant equipment, hydraulic
equipment, loading and unloading arms, spares, mechanical engineers and
fabricators, turnkey contractors, casting and to buy. takes on lease or hire, sell,
import, export, manufacture, process, repair, convert, let on hire, otherwise deal
in such products, stores, packing materials, by-products and aliied commodities,
machineries and implements.

#2. Tocarry on the business of developers, builders, masonary, General Construction
Contractors, including designing, engineering, Construction, and execution of
infrastructure projects, [Ebrication, erection, buildings, houses, apartmenls,
Mallsy building complexes, Retail, Sports Infrastructure, Studios, Theme Parks, .
theatrea, clnemas, multiplexes, concert halls, Indoor arenas, Convenlion centres,
township projects, holiday resorts, hotels, motels whether upon or otherwise
residential, office, Industrial, Institutional or commercial or and W eguip,
maintain, alter, the same or part thereol with all or any amenities or conveniences,
drainage facility, clectrical, mechanical, and to deal with the same in any manner
whataoover,

#clanse 2 was Changed hy passing Spedal Resoluton by members at their Annual General Mesting held on 248 [uly 2023 which came
into effect fram Th September 2023,

Previousty the Clause 2 stated as under vas amended by passing Special Resalution bn the Extra Ordinary General Meeting held on
249 June 2013, which came inta effect fram T August 20173,

To carry on the business of developers, bullders, masonary and general construction contractord, incuding consructdon and
execution of infrastructure projects, Estate Agents, Erectors, Constructors of bulldings, bowses, apartments, sruetures, sheltars,
whesher upon or otherwise, civil engineering and o residential, office, Industrial Institutianal or commercéal or developer of Co-
operative housing socleties, developers of twownships, holiday resorts, botels, motels and to eguip the same or part thereof with all
nr any amenites or conveniences, drainage Eltil.i.tr, alaptric and ba deal with the zaime in By AR ST wilaatsoayer .

Previously the Clauss 2 Stated as under was inzerted after Clause 1 by passing Special Resolation In the Extra Ordinasy General
Meeting held on 26% April 2013 which came into effect from 30 May 2013

To carryan business ol all kind of iron and steel founderss, steel melters, steal makers, steel sharpers and manufacturers, mechanical,
structural, electrical, metalurgloal, mechanical, engineers and fabricators, trunkey contractors, casting and to by, take on lease ar
kire, sell, import, export, manufacture, process, repalr, convert, let on hire, otherwise deal in such products, stores, packing materials,
by-products and allled commaodites, machineries and implements

*Clanse 1 was changed by passing Special Resalution by Members at their Extra Ordinary General Meating held on 24% [one 201 3, which
s Intn effect from 3+ May 2013

Previously the Clhuse 1 was stated as under;

To carry an bisiness of developers, builders, masonary and General Corstruction, Estate Agents, Erectors, Construcoes of buildings,
houses, apartments, structures, shelvers, whether upon or otherwise, civil engineering or residential, office; industrial, institutional
or commerdal or developer of Co-aparative, housiag socletias, developers of tpawnships, bofiday resorts, hotels, motals and to equip
the same or part thereof with all or any Emenities or convenience, drainages faclity, elecric and ta deal with the same inany manner
whatsoewer,




**3. To carry on, construct, act-up, erect, manage, superviae and control the business

andfor execution of transmitting, meanufacturing, supplying, penerating,
digtributing and dealing in electricity and all forme of energy and power genorated
by any source whether nuclear, stearm, hydreo or tidal water, wind, aolare,
hydrocarbon fuel or aty other form, kind or description.

*4. Tocarry onin India or abroad the business of establishing, setting up, commissioning,
operating snd maintaiming electric power transmission systems/networks, power
gystems, generating atations based on cotwentional! non- conventional resources for
evacuation, transmission, distribution, trading or supply of power through
catablishing or using stations, te-lines, sub-stations  and transmission or
distribution lines in any manner including bulld, awn and transfer (BOT), and forf
build, own and operate (B0 and for buaild, own, lease and transfer (BOLT) and for
build, own, operate and transfer (BOOT) baszsis or atherwise singly and for {aintly with
any other consortium member/company and [o acquire In any manner power
ransmission systems/ notworks, power systems, generation stations, tie-lines, sub-
shutions and transmission or distribution svstems from State Electricity Boards,
Vidyut Boeards, Power Utilities, Generating Companies, Transmission
Companies, Distribution Companies, Central or State Government Undertakings,
Licensees, other local authorities or statutory bodies, other captive or independent
power producers and disteibutors and o do all the ancillary, related or connected
activities as may be considered necessary or bepeficial or desirable Tor or along with
amy or all of the aforesaid parpeseswhich can be convenlently carried on these
systems, networks or platforms.

G To plan, develop, establish, bid, construct, set-up, erect, acquire, operate, rin,
manage, bire, lease, buy, scll, maintain, enlarge, alter, renovate, modernize, work and
tse power systern networks of all types including Ultra-High Voltage (UHY), Extra-
High Voltage (EHV), High Voltage (HV), High Voltage Direct Current (HVDC), Medium
Voltage (MV) and Low Voltage (LV) lines, Solar and associated stations, substations,
transmission and distribution centers, syvstems and networks and to lay cables, wires,
accumulators, plants, motors, meters, apparatas, computers, telecommunication and
telemetering eguipment and other materials connected with generation, transmisskon,
distribution, supply and other ancillary activities refating to the electrical power and to
undertake for and on behalf of others all these activities in any manner.

**Clause 3 to 5 was inserted by passing Special Resaluton by Membaers at thelr Extra Ordinary General Meeting held on 11 Jangary
2016, which cama Into affact from 22+ March 2014,




*HB) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE
OBJECTS SFPECIFIED IN CLAUSE III (A] ARE:

1. To carry on the business of prepaving of building sites, constructing, reconstructing,
erccting, altering, Improving and maintaining of atructures, flats, housea, factoriza,
shops, offices, paragea, warchousca, bulldinga, works, workshops, hospitals, norsing
homes, clinica, god-cama and other commercial eduocational purposea and
convenicnces to purchase for development, for resale lands, houses, buildingsa,
structures and other properties of any tenure and any interesttherein and purchase,
sell and deal in free hold and lease hold and o make advances upon the security of
lands, houses, structures and other property or any interest therdin and to purchase,
sell, lease hire, exchange or othervwise deal in land and house property and other
property whether real or personal and to turn the same into account @8 may seem
expediont by entering o contracts and arrangements of all londs with builders,
tenants and others.

2. To receive money on deposit at interest or otherwise for fixed periods, and to lend
maoney on any terms that may be thought fit and in particularly to customers or other
persons or corporations having dealings with the Company, The Company shall not
carry on any business of banking as defined by the Banking Bepulation Act, 1949, or
any statutory modification thereof.

3. To collaborate with foreign firms for acquiring or offering technical know-how, orf o
employ foreign technicians or experts or advisers on a contract basis or otherwise and 1o
loan on suitable terms in Company's technicians, experts and others (o other parties
in or cutside India or developing allied industries and to send cut to foreign countries
the Company's own technicians, plants, machinery tools for developing industries in
foreign countries on a joint venture basis or otherwise and to send out compamy's men
to foreign countriesfor further training.

4. Toacquire 2nd undertake the whole of any part of the business property and Habilities of
BOY Perscn of company carrying on any business which the company is authorised o
carry on or possessed of property suitable for the purposes of this company and to
promote, subscribe to or assist any public or privaie work on undertaking offering
facilitics for or conducting in any way o the purchases or profit of the company and
to hold shares or interest in any such company ar partnership,

5. To enter into partnership or inte any arrangement for sharing profits, union of
interests, co-operation, joint venture, reciprocal concession or otherwise with any
pereon ar chmpany carrying on or éengaged in or about to carry on orbe cngaged in
any business or btransaction carried on or otherwise assist any such person or
company and to take or otherwise acquire shares and securities of any such company
and the same,

===l Clause [ [B) contalning *Matiers which are necessary for furtherance of the Objecs” specified in bew Clause 111 {A) was Inserted
in place of Ciause 1 (B} conaindng "Objects incldental and anciliary to the attatnment of the Maln Ohjects” from seral numbser 3 mo 42
and Clause 18 (C) "Cther Obpecs® from serial nomber 43 to 59 by passing a spedial resolution by members at thelr Extra Crdinary
General Meeting held on 11% January 2016, which came Inte effect from 220 March 3016,




10.

11.

1%,

13.

14.

15.

Ta form or let out the traffic or business of the Company or any part thercof or to sell or
transfer the same or any part thereof, permanently or temporarily o any other
COMpany or companies or persons as may be though desirable on any terms amnd
conditions which may be thought proper,

Tao enter into any contract or arrangement with any Government of suthority, supreme,
municipal, loeal or otherwise thet may ssem conducive to the Company’s objecta or
any of them and to obtain from any such Government or authority any rights,
privileges and concessions,

To acquire, buy, purchase, lease or otherwise acqguire held, sell exchange, grant, and
dispose of lands, buildings, offices, shops, warchouses, laboratories, garages and
premises of every description, mortgages, charges, grants, concessions, leases,
contracts, pobicies, book-debte and claima and any interest in any moveable or
mmmovenble property and any claime againat such property.

To invest and deal with the moneys of the Company not immediately required upon
such sccurities and in such manneras may rom tme (o time be determined and
particularly by way of advance or deposit with or without interest to or with any bank,
corporalion, PErson or persons.

To draw, make, sccept, issue, endorse, negotiate, execute or discount, bills of
exchange, cheques, promissory notes, drafts, clean bills, hundies, bills of lading,
railway receipts, warrants, debentures and other npegotisble or transferable
instruments of doouments of title and to buy or sell or deal in the same.

Te apply for and take out purchase or otherwise acquire any patents, patent rights or
inventions, copy-rights or secret processora which may be uselul for the Company's
obhjects and to grant licenaes to use the same,

To purchase or otherwise acguire and undertake the wholeor any part of the
business, property, rights and labilities of any person, firm or companies carrying on
any business whichthis company's is authorised to carry on, or possessed of property
ar rights suitable for any of purposes of the Company, to purchase, acgulre and sell
property, shares, debentures of any such person, firm or company and (o conduact,
make or carry into effect any arrangementa in regard to the winding up of the business
of any such person firm or company.

To promote and form and to be interested in and take hold of and dispose of shares in
other companies for all or any of theobjects mentioned in this Memorandum and to
aubsidies or otherwiss asaist any such company.

To pay out of the funds of the Company all expenaes of and incidental to the
promation, formation, organiaation, regiatration, acdvertiasments ard
establishments of the company and the izsue and subscription of shares or loan
capital including brokerage and/or commission in respect thereof and also all
expenses attending the issue or any cireular or notice and the printing, stamping
circulation of proxies and forms to be flled up by the members of the Company.

Subject to the provisions of the Companies Act, 1956, to place to reserve or to distribute
a5 bonus shares among the members or otherwise to apply as the Company may from
time to time think fit, any moneys received by way of premium on shares or debentures
issued at premium by the Company and moneysreceived in respect of forfeited shares,




16.

17.

14.

19,

20.

2L

22,

23.

24,

To insure against loss of moneys, principal and interest lent, nvested or secured as
morigage debenture deposits and loans of every kind to banking, property, investment
or financial companics.

To make gifts or grant bonuses to the Directors or any other person who are or have
been in the employment of the Company and to provide for the wellare of persons inthe
employment of the Company or formerly in it employment and the widows and
children of such persons and dependent upon them by granting money or pensions,
making payments towards insurances or by instiating & pension scheme pension
schemes, providing schools, residing rooms, place of recreation, subscribing to sick or
benefit clubs, hospitals and other institutions or societies or otherwise as the Company
shall think fit and generaily 1o make denations, contributions, grants or subscriptions
to such persons or objects {or such purposes and in such cases may scom cxpedient,

To establish and sugeest or 8id in the establishment and support of sssociations,
institutions, Tunds, trusts and conveniences calculated to benefit the employess or
ex- employees of the Company or its predecessors in business or the dependents
or connections of such persons to grant pensions and allowances and make
payments towards insurance and to support, subsoribe, contribute to or otherwise
assist any charitable, benevolent, religious, scientific national or any other
institutions, associations, crganizations, objects or purposes or for any exhibition and
without prejudice to the generality of the foregoing provisions and in lurtherance
thereafl the Dhirectors may give such and support or asajstance to such indviduals
amdd bodies (incorporated or unincorporated).

To provide for the welfare of any employee orf emplovees [pastor present) of the
Company, their wives, widows and families or the dependents or connections of such
persons by grantz of money, pension, allowances, bonus or other payment or by
creating and from time to time subscribing to provident institutions or associations,
funds or trusts and by providing or subseribing to or contributing towards places of
instruction and recreation, hospitals and dispensaries, medical and other attendance
and other assistance as the Company shall think fitand otherwizge to aaaist or aid by
the Company sither by reason of locality or operation of utility to the Company or its

employees,

Subject to the provisions of the Companies Act, 1956, to distribute any of the property
of the Company amongst the members in specie or kind In case of winding up of the

Company.

To adopt such mesns of making known the business of the Company as may seem
expedient and in particutar by advertising to the press, by circular, posters, by
purchase and exhibition of works of art or interest by publications of books and
periodicals and by granting prizses, rewards and donationsfincluding dorations to any
fund for charltable or public purposes),

To establish branches or agencies whether by means of local boards or otherwise
anywhere in India or elsewhere at any place or plages throughout the Warld, for the
purpose of enabling the Company to carry on its business more efficientlyand to
discontinue and reconstitute any such branches or agencies,

To purchase, take on lease or in exchange or otherwise acquire, sell, rent out or lease
or give on leave and licence any landsor any tenure or description and buildings or
parts ofbuildings interest in and any rights over or connected with anysuch lands,
buildings, structures,

To pay [or the training of the employees of the company eitherin India or abroad.




25,

20,

27,

ZB.

29,

30.

3l

22

To pay for any properties, rights or privileges scquired by this company either in
shares of this company or partly in shares and partly in cash or otherwise and 1o
give shares ofthe Company in exchange lor shares of any other company.

To sell, issue, morigage, surrender, abandon and in any olher manner deal with or
dispose of the undertaking or property ofthe Company of any parl thereof for such
consicderation or as the Company may think fit and in particular for shares,
debentures and other securities of any other company having objects altogether or In
part similar to those of the Company.

To subseribe to or otherwise aid benevolent, charitable orother institutions or objecta
of & public character or which have any moral or other claim or support or aid by the
Company byregson af the locality of its operations or otherandse,

To create and Depreciation Pund, Sinking Fund, Insurance Fund or any other Special
Furne whether for depreciation or for repairing, improving, extending or maintaining the
business orany other purposes conducive to the interest of the Company.

To borrow or reise money, at interest or otherwise in such manners as the Company
may think fit and in particular by the issue of debentures or debenture-stock
purpetual or otherwise including debentures ordehenture-stock convertible tnto
shares of this or eny other company or companiea or perpetual annuities and in
security of any such monecy aso borrowed, ralsed or received, o morigages,
hypothecats, pledge, or charge the whaole or any part of the properly assels or revenue
of the Company, present or future including its uncalled capital by special
assignment or otherwise and to transfer or conwvey the same absolutely orin trust
and to give the lenders powers of sale and other powers as may seem expedient and
to purchase, redesm, exchange, vary, extend or pay off and from time to time re- issue
any such securities. But the Company shall not do nay banking business as defined
int the Banking Regulation Act, 1949, subject to the provisions of scction 584, of the
Companies Act, 1956 and the Directives of R.B.L

To secure the payment of any moneys borrowed of raised or owing of other
performance of obligations Incurred by the Company by the creation and issue of
redecmable or rredeemable or perpetual debentures, bonds, debenture- stock
payable to bearer or otherwise or by mortgage, charges or other securities and to
hurther secure or collsterally secure any securities of the Company by a Trust Deed.,

T eopen, current, overdraft, loan, cash, credit, deposit or saving bank account with any
bank, company firm and or any person and to draw and endorse cheques pay slips,
telegraphic transfers and to withdraw moneys from such account and otherwise to
operate thereon

To apply or join in applying to any Central or State Governments, Local improvement
Trust, Municipalitics or Lecal Boards o other autharity or body, National or foreign for
and to obtain or in any way asaist in obtaining any actol parllament, laws, decrees,
concessions, orders, rights orprivileges or advantages that may scem conducive to
the objects of this or any other company or for enabling this or anyoether Company's
constitution to oppose any proceedings, or applications which may seem calealated
directly or indirectly to prejudice the interest of this or any other company, to prove
this or any other company to legalized, registered or incorporated if necessary in
accordance with the laws any country, state or place in which it may propose to carey
on operations to establish and maintain any agencies of the Company and to open
and keep o foreign register or registers of this or any other company in any foreign
country and to allocabte any member of these or any other sharea in this or anyother
compiany 1o such register or registera.




33

34.

35.

36.

i

38.

34,

40.

To sell, improve, manage, exchange, lease, mortgage, enfranchise dispose of turn to
account or otherwise deal with all or any part of the property and rights of the
Company.

To amalgamate with any other company having objects altogether or in part similar
to those of this company.

To purchase, take on lease or in exchange, hire of othesswise aeouire any movalbbe
and immovable property, any rights or privileges which the Company may think
necesgary or convenient for the purpose of its business aned particularly any
lande, buildings, works, collieries, coal minds, minerals, mining rights and
metalliferous lande and any interest therein, casements, machinery, plant, stoclk
in trade, rollingstocks warchouses and offices,

To apply lor tender purchase or otherwise acquire any contracts, sub-contracts,
licenses and concessions for or imrelation to the objects or business herein
mentioned or anyof them and to undertake, execute, carry out, dispose of or
otherwise turn to account the same.

Ta undertake and execute any trusts, the undertaking whereol may seem
desirable to the Company.

Ta appoint engineers, contractors, managers, brokers, canvassers, agents and other
persons and to establish and meintain agencies or branches in any part of India
or else- where for the purpose of the Company and to discharge andto discontinue
the same.

To apply for purchases or otherwise acquire any inberest in anyreceipts, inventions,
patents, trademarks, licenses, concessions or the like conferring exclusive or non-
exclusive or limited right to use the same of any secret or information as to any
invention in relalion to the processing., manufacture, treatment,  storage,
applicationn and use of products of the Company or of any apparatus and or
machinery and egquipment used in such processing., manufacture, treatment,
etorage, application and use or genevally any invention which may scem capable of
being used for the business of the Company and to use, excrcise, develop, grant,
licenses in respect thereol or ofherwise furn to ascount the properties, rights and
information so acquired,

To lend money either with or without security and generally to such person on such terms
as may seem expedient and in particular to customers and/or others having dealings
with the Company and to guarantes the performance of any contracts by any such person
with or without consideration provided that the Company shall not carry on the business
of banking as defined by the Banldng Regulation Act, 1990,




W, The liability of the Members is Limited.

=#**¥. The Authorized Share Capitsl of the Company iz Rs. 120,00,00,000/- (Rupees One
Hundred and Twenty Crores only) divided ingto 120,00,00,000 (One Hundred and Twenty
Crores) Equity Shares of Be.1/- [(Rupee One| each, all of which share capital shall be
cepable of being increased or reduced in accordance with the Company’s regulations and
legislative provisions for the time being in force in that behalf, with power to divided the
shares in the cepital for the time being into equity share capital and preference share
capital, to attach thereto respectively any preferential, qualified, deferred or special
asscts, of by the allotment of fully or partly paid shares, or by a call or option on shares,
debentures, debenture stock, or securities of this ar any other consideration or st a fair
or concessonal value and divest the ownership of any property of the Company o or In
favor of any Public or Locsl Body or Authority or Central or the State Governtnent or any
Public Institution or Trust engaged in the programme of rural development.

seestpuchorized Sharr CRpleal of the Company was ncressed by passing a special resalutlon Ty memivers at their Extra Ordinary General Meeting
hatll anps Z4® fanuary D02T froem Ba 1100000000/ 0o Ra §20,00,00.00/ -

Authonsed Shere Caprtal of the Company was increased by passing special Resolwtion by memsbers at their Extra Ordinary General Meeting
e e B30 Movembses 2031 Troen T00000000 /- 1o B2 11000000000 -

Autharised Share Capital ol Company wag inérease by passing special reselotion by meshers at their Extra Drdinary feneral Meeting held
ar 10* December 201E frovm R 500,000 §= tn K5, S000,050,000, =




We the severnl persons, whose names and addresses are subscribed below are desirous of
being formed inte s Company in pursuance to this Memorandum of Assoclation and we
respectively agree to take the number of shares in the Capital of the Company set opposite to
Ir respective names:

: i
Name, address, deseription, :hun::u?t:::: Signatur Bignaturs ol wilncss
and occupation of the ARy e of the “'“:n:‘:‘;:ﬁ::“d
subscribers sabscEibas Subscrib
er
HITENDREA 5. NAGDA 10 Sl
S/0 Sundarfi P. Nagra (Ten)
17, Shriniketan, 2nd
Floor, Shiv Mandir Rossel
Corner, Dombivi (K],
PIN = 421 201,
SERVICE.
Witness to all :-
MANO.J AGARWAL e
; Rajinder 8. Chadha3/o
/0 Shiveaian 1o /- | sirram
1"'&'“’“'*—*]5-”3”3-_ (Tex) 56, Commercipl Chambers,
Esstee Apart, Saibaba Masjid Bunder Road,
Magar, Borivali (West), Bombey - 400 003,
Bernbenr - 00 (22, Chartored Accouritant
SERVICE.
Total 20
(Twenty)

Bombay: 29% Faly 1954

ritied irue Copy
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THE COMPANIES ACT, 2013

A COMPAMY LIMITED HY SHARES
* ARTICLES OF ASSCOCIATION

OF

LLOYDS ENGINEERING WORKS LIMITED

Mo regulation confeined @ Table “F" | dw Fus Sieduls (o
Companies Ast, 2013 ghall apply o thie Compasy hui the
regulaioes loe the Menagemssd of the Company o foe the clservanoe
af 1he Membess thesend @l dheir represenintives shall bo 25 =0t
cal in the relevan provisions of the Companses Acl, 2013 and
suhject bo may exercise of the simmiory powers of the Company
wilh refeence 10 he repoal o alembion ofuradditfen Wi
regulatians  hy 5pecinl  Hesolutian  as prescribed by tae gaid
Compames Ao, 2015 be moch 2 arecontimed is s Articlis unless
the same are mepugmand orcondrary o tho provisons of the Companegs
Act, 13 or gy amendmend therelo

IXTERFRETATION

40 Im e interpretation. of thoss Artlicles, unless  repugsant
i Thi subseel or canlexl:

== “The Compnmy™ or “This Company”™ medans LLOYDS
ENGINEERING WORKS LIMITED,

e At meens ~Tho Comgamics A, 20037, or" anystalatory
maidificalion or pe-ensctmenl Beceal or 1he fime being &
[,

“Armual Tonerad Mecting™ means 0 gencral misting of the
Mumbaers liold (m aveosdancs witli s provisions ofheclion 3
LU

“Auditerr™ means and  dnglode  theote  paenss  pppninsed
w3 iach [ow the e beling by the Campany.

"These Aricles” meas Arichs o Associmion O e ime
boing, in force or o3 may be afigned frem thee tobime vide
Specinl Rezobuniom

“"Boeard” ar “Beard of Direclors™ means o neeling of thi
Dirccenes duly called asd constituted, o m the case may
he, the Derepinrs assenshled al the Bosd af Direclocs ol the
Compuny coblectivoly.

* T Aawdey of Adpedabon i o ceslpiwely w4 b provanoed of Coopsdo Ao, 2000 =
in mite seasirion with the euier Asicks of Amsdaion sdopel by dw sanbaldeneide
Speoal Bomlsaes paoed o dw Edoeedniy Geselsd Mesmiagp of (ks Comgiy heidan
RN
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“Cominl®

" Deadem| e
“Dividond
“Depasitnries
Azl

“Eximordinery
General
Meering™

AT or
RIS HE

“Lugal
Reprosenmlive™

“MEmberT

“Becling” o
“Generel
MeaLing”

“Mianth®

“Healnial
Halday™

"N an-rvtiring
Dirselaras™

e
“Cirdinory &

Special
Resnbanon®

" Paidl-up”

“Capatal™ means (ke chare capiual for (be time belag mised
ar puthonized in be mised, for the peEposs of the Compeny

“Depumtory” dhadl mewn o Deposdiory s defined vesder Classe
(e} of Subkection (11of Scctian 2 of the Depnsitories Ack,
| it

“Debsmiure”™ imclodis debeniure-seck,
“Trividend” includzs bonus

“Depositorice Act, 19967 shall melude any sagniory
mdi fatoms ar reenpetmenl (hersal’

“Extrantdinary  General Mesting", meass  fn
extraordinnry genetal meening of the Members duly calfled
ond constituted sed oy adjommmed holding thereaf

"Execuitar ar “Admindsieains’ mews & perion who hasobisined
nprobaie or letier of adminisiration, 38 ibe cese may be
fromn a Court of competent ferisdicton and shall include a
holder of a Succession Cerlificate aulhorizing the holder
thereof io mcgodiate or trznsfor tho Share or Shores of the
decensed  Member and  shall alss mdwle e holder of o
Cerlilicaln gr!ﬂ{l-ﬂ H:F the Admimisiraer General under
seclivn 31 of the Adminmiomer Gesanl A, I963.

"Legul Bepresentotive”™ means o person wia in iaw
represenls the csiade of a decessed Member.

“Memher” meenz 2 nzenvher &5 defined under Sectéion 2(53)
of the Cesapanies Ao, 3013 e the duly registered holder, from
tme o lime, of the shares of the Company sad includes every
person whose name & entered as a Beneficial Craner as defined
i clastedn) of sadb.seclaon

(1) af Sectiom 2 of tae Depesitories Acl, 1994,

“Meeting” of ¥ General Meeiing™ means o meeting of
mepbers.

“Wlonth™ means a cabaadier monlk

‘Halwmal Holidsy™ mems md includes &= day  declared
s Malionel Mobidine by the Comtral Jovermment

"Mon-relining Directors™ momns a director nol sabjest o
relirgmant by rivadion.

“Office” means the regisieed office for the fime being of
the Cnmnpany.

“Dirdinnry Kesolution” and *Specinl Resalution® sholl have
the meanings nssigned thereto by Section 114 of the Acl

Prideup™ includes credited na paid-up.
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i)

“PFersons” includes corperalions and firms  as owell os
iolividuaals.

“Regisier of Members™ messs the Repister of Membemin
e Jooyet pursmant bo the Act

“Registror' means Registrar of the Companics of the Slal
m which the office ol e Campany = o the time biing
afroarcd

“Hules” moans tho applicable rules for the tinye being in R
1 prescrbed nnder raleviml seclions of the Ad

“Secrelary”  means any individeal  possessing  the
qualificatinn presonbed for the time being by or onder the
fectorany mle made therewnder and oppointed toperform the
ihities, which may he porformed by Sooeiony ender the Acl,
and v olher minisierial or pdmizistralive dslies,

“Seal” mewss the Comsaon Szl dor the rime being of the
Campany

“Sharc” means share in the shiwe @pud of he Comgesy and
inglndes stk exeepe wisere & distinction betacen sinck and
shams axpressed ar impliod.

“The Siatuics” means the Companies Act. 2013and every other
At [or the time being in force affecting the Company..

“Writen” and “In Writing” mclude  prisging, Fithogeaphy and
olher modes of representing or  reprodecing words ina
visthle Fomm

“Hen” menn ihe ¢aleodar veor and “Finameial Yeor™ shall
hewve the merning nesigned ilseretn by Sectisn 2
440 of dwe A

Words importing U singular number imcluds, where the
einiext admils or reguares, 1B plaral iimber  and vies
VT,

Wiands importing the masculies gender also include the femiming
peder

The marginal nodes osed @ these Arlcles shall mot affec) the
onstrudiom bereol

Sove a=s aloresel. words or expressions, defined in thedoi
shall, i not inconsisionl with the subject or contoxt, Bear the
spme meeaning in these Articles

SHARE CAPITAL

The Muborised Skare Capieal of dhe Company shall be sech
wnt s ey e mestinned in Clause V' of the Monorastom

of Assoiaiion of the Company [ Bmlo e

*Persons”
"Rgidier af
Miembgee”

"RegismmrT

"Seereluiy”

*Zaal®

"Shage”

“The Sinbsies"

"Wriin® ord
“In writing”

"Year ol
Finangial
¥ ™

“Ringular
Mumhbar*

*Cizuude™

Authorized
Capitel
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b, The mbitmum padd up shave caplial of the Company hall
ke Re 500000 or sech other hipher sam &5 may be
prosoribed in the Aot from time fo gime

The Campany s General Mestang may, [Fom Hoie e i, idcrooss
te Caplal by the creatios of new Shares, awch increase 1 be
of such mppregnie amount and 10 he divided inte sheee of such
respective mnounls as the resolution shllpresonibe. Suhject 1o the
provisian af the Act, any shares  ofthe origimal or increased
capital shall be issued wpon soch berms wmd conditions and wiik
wich riphls snd privilages anpexed theroio, s The General Mecthing
rezalving upon the ccention twroof, shall e, and if ne direction
be givea, asibe Direcion shall deserming, and il particular, such
shgres may be dseed with a preferential or quslified right 1o
dividenads and in e digivibation of azsets of ke Cosspany nml
witly & right of vobing at general meeliegs of the Company, in
canfommity with Sectioe 47 of the Acl. Whenever (b Capaisl of
the Compoy bas been mcremed  under the provigions of this
Article, the [Nrectors shall comply with the peowizions of Section 64
of the Act. Frovided ehef an option or right to catinf Shares shall
not be given lo ey person excepl with ihe sanotion of the Comparny
i Cenoral Mueding.

The Bunird shall hive (e povwir 10 issue a parl of authorized capital
by way of pon-vouing shargs o pricels)  premin, dividesds,
elipibility; volmme, quanwms, propostdon ond  other fermss ood
condilions as they deem fit, suhject however to provisiong of low,
rifes, reguintions, nolifisations and endorceoble guidelines Gor the
bt bating wh force.

Except 5o for gy ochervase provided ihe comdicond ol wsuedol
hy these prosenis, any capéinl msscd by (he cremion of new shares
sholl be considered as pert of the eosies copael, ond shall be
suhject ba the provisions herein conlaimed, wilk reference to the
pmmen of calls  and  instslments,  Torfesure, lien. sarrender,
tramsler, and tramamigdion voling and olherwise

Subgect vo the provisions of Section 33 of e Act, dee Company shall
have the power 1o issee preference Shares which are orm the
apthee of e Conigany e liable w be  fedeessed  asbihe
regalution sutharkeing swch lasae ahall presceibe the mamer,
e and eonditions of redengrion

Om the isspe of Radeemable Preference Shares under the
Provisions of Adicle 7 kereof, the fodlowisg provisioes  shell joken
effect

{a} moswch shares shall bo rodocoved oxcept oul of the profis
al the Company wisch wosid olbseryvise be avukabls for dividend
ar o of e procesds of ke o fesh issue of shames mede
for e purpose of the redempiion;




M) fi sech slores shill be redevrd unkess dhey ave lilly paid,

(€] whore any swch sharss ane rédoomed otherwige than oul
of the proggeds of e (el ssue ihere shall, oul of profis
which wenild stherntdae bave hosn avallable For dividend, he
irmmsferred o o3 meserve fumd, 1o ke colledihe “Capicai
Redemption Resoorn Account”, a sen oquahio the nomimal
mmount o The sliares medeomed s the provisions al tse Act
pelating o the reduclion  of the dare copilal of  the
Comnpany  shall, excem ap previdedia Section 53 ol the aci,
apply ns if the Copiial Bedempion Beserve Account were
paid=up  share capial of the Company.

14} '.iﬂl]l.l:'l 1o péchem SSCZNAN) U i, 1 uny payable cm
redempion ahnll bave besn provided e oo of theprafis of
i Compiny or oo o the Compesy's pecurily premiung peeonil,
hefiare the Shares are redesmed,

2] Sebject to the provissms of Section 55 af lhe Act, the
redemplion af preference shares hereunder may ke cilociod
in seonrdeste with the erms and condstions afheir 2oue snd
Iy Uhss absenis of any sgecifie woms and condlieos o thi Behalf,
In such mamewr as the Derceiors mey trink G The neduciien
of Preference  Shares - usdenthe provisions by the Company
shall net be taken op recscing the ammet of s Asthorized
Seare Cagind.

The holder of Preference Shores shall have a dght o vaole only
on Resoletions, which direaly affzer e dghts  afschedio his
Preferencs Shas:,

Subyjeet 0o the provizioas of the Companies Acl, 2003 and sohjest
1w any dereedions or cotdilbons whsh moy b given Of mposed by the
Commprery In General  Mesting, the Board oy fsue Warranta i
such muanser pmd cm seweh lerms ond conchitioes as the Hoord @
its mhenlule dorelion doeens [

The Company may {(subject 16 the provizions of Seciica 51 55&
itk bauth inclugive, of the Act) froey time 10 ibme by Special Besohinion
raduee 15 eapital, any Capitad Redamgtios Regsence Accomnt or Skare
Préamiuma Accound in iy menner B the ime being authonsod
by bew, and in paticalar eapital may be paid off on the Fooling
thin M may be Glksd apon apnicster ohecwisd. This Aricle i@
nol tp derognie fron ey poveenhe Company woudd hive iF in were
omiElel.

dumy debentures, debenture-siock or pther secarifies may be issped
o 0 dimcoust, premium or pdherwise and mey e ssoedon condithon
that they shall be conpveridble into shares of any denom ingtion and with
aery privileges und conditions s to redemglion. surrender, drawing,
Aloinsemt of  shares, attesding (bal mol voting) o the Generel
Meeding, appointment of Directors s otherwize. Debentures
wilh he ripghl 1a

Valing  nighls
of  prefereso
shares

Tssue ol
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Capdtal
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(Cpetitied rue Lopy
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:ﬁn\'ﬁ‘al{lll_irlﬂl o Bllotment of ghares ghall be Houed omly with
ihe comsent of the Compaty in the Genernl  Mesting by 8 Specinl
Hesalubiom,

The Company may oxcrvise the powons of issuing awal squily shares
coii ferred by Bection S althe Act of & claig of slises already B
subject (0 mach condiioes oz may be specified in thnl sectioes
and mebes mmed iheremmder

The Company may sem shares tv Emplovers includimg ns
THrestods other tham ndapendent deroetoss and such ather persns
ar e males mey albow, wnder Cmployes Stock OptionSchenne (ESOM
or any oder scheme, i moilgnzed by o Specisl Resobation of the
Company in peseml neeeting subject 1o the provision of the Act, the
Rudes and oppliceble guidelincs made shere ander, by whatever
namez cnlled

Hovwithsiending anyihing contained ln iheps snicles but pobje|
tn the provisions of sectices 68 1o T and any  ather applicable
proevision af the Acl or any ather low for the tEne being in foroe,
the company may punchose itk mwn shares  arotber specifed
HELUrilsE

Subject w comepliance with applicable provision of the Acr and
rubes fimmed thercunder the compasy shall have powerio e
depostiony receipls in my foreign coasiry,

Subgeil 1o the proviseons o Section &1 of the Ad, the Compamyin
Generl Mocting sy [nom tome b lime subdivide or sangalidate
Aeshares, or any ol them, and (he reselstion whercby my share is
Sab-divided, mey decermsine fhar, &8 berween  the hiolders of e
shares resulting  from such subdivision, mne or e of sach
shares shall Bnve some preference o special advasiage as
megards dividend, capilal or otheraise over or a3 compared with
the othors or ofher Subjcct as aforesaid, the Compasy i General
Megizng  may abn cincel dhares which bave not been tokem or
apreed o becakes by ey person and diminizh e asoant of fis
share capital by the seoaunt of the sharss 5o cancelled.

Whenever the Capicd is divided into diffesent clesses of sheresall
or any of the rights and privileges eflacked lo ench classmay,
wrhject 1o the provisions of Scitions <48 of U A, be modifizd,
commined, niTecied o abrogaied or dzali with by agreonesi beiween
the Company ond my persma purporiing ie conirecs on hehatf of
that class, provided such agreamnent is miified inwriting, by halders
ofai beasi ihree-fowrths in nemimel value of the esusd dores of
e odass o s mnmﬂhuﬂmluﬁmmﬂ Al 3 Sepdrdle
Geneval Mesing ol 1be hobders of shares of Bar  clasg  and
gappoanied hy ke wvotes ofthe holders of of leasd three-fowrtts ol
those  shares, and all the provisions hereinafler condained as 1o
General Mectings shall mutatis mulandis spply o every =ch
Meelimp, =0 (kal the quonsm thereof shell be members present in
persun or by
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proxy wl holdieg three-fmmihe of the neminal smount of the isesed
shores pf the class Thes Asticle & not o derogale fTom any pawer
the Compasy would have ifthis Article were omitted.

The rights conferred upou the Eoldes of s Shems includieg Preferenes
Sharg il gy of any claes issued with peeferred of acher righta ar
pedeilepges sball, unless atherwise expressly prowided by (he terms
of Ihe kssue of eares of thi class, - be deemed not to be madified,
commuled, sffecied, abrogmted, desh wathor venied by tee cremtion
or issue of further shores ranking, paripassu thorewith.

SHARES AND CEKTIFICATES

The Ceenpany shall keep n Fegister and Index of Members m
ncoordmce with Section B8R nfthe Aot and the details of the members
hulding shares bolk in mmderial aod  demalerialized fiem in sny
media an permitiod by lzw ineluding  slectronic madin The
Company shall aled b entitied 1o koep im aiy BLAS OF SOumiTy
oipaide lndla o Beanch Reglster of Memibses resident i tiat sgace o
2oy,

(e} The Skares im the capilnl shall be mumbered propresssely
pecording ta heir several denominations med gxcepl mihe
maneer  herzinbelore meniionsd, no share dhall be suh
drvidod., Every forfeited or sonendened shane: shall comlinwe
lo ke the nembor by which the sems wes origisally
it ingialic

1h1  Motring oomdeined in Suboclause (@) aboés, shall apply
to shares keld ia e Deposivary foom

) W lhene mopsy Dine aller e expiey of o year from the fomeaton
of the Company or o any fisne nficr the cxpiy of one year
[romm the alledment of shares in the Compesy made for the first
time afler its foemation whichever iz earlier, @t is praposed
o imereese  he  subscribed capitnlol the Company by
allcément of futher shees, whetheroul of unissscd shee
cpital or ol ol increwed  sharecapinl, then sech eiher
hargs shall be offcred 16 The PErEmE who & the dme of the
offer ere heldse of e eqelly shoree of the Company, in
penporienn a5 nearlyss circamstences ndmi, 1o the capilnl
paideup an leseshares of ibat dme. Swch offir shall be made by
anntice specifiving the nueaber of shanes offered and  BEmiting
o lime not being bess than Gfkeen days fmom the dale of
the ooffier weithin which the offer. iF ned acospied, wall bo deemed
o lmve beun docline. Aller the vapiry ol (Be vne specified
im U mmice aforesald or on regeipt ofearlier inmation from
the person 0 whom such novce s piven that he declines
to mcoepd the shares  offercd.the Bowd may dispose of
tvem m such manner @ théy think mosl benchesl o Ui
Company,

e [sw ol
shares nal in
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shasex ol that
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i) Menviihsusding wnybing coninined i ihe preceding ulb-
clease, the Company may -

i by on ospesl resolulion; or

1) swhere no such spoeial resaluton 18 passed, i e violes
cil | foour of  the  proposal  ocomtaingd  inths
resolution mowed in chat gensral mesving {nduding
the casting voos if @y, of the Chainan) by memhers
whiy, being swidsd s0 60 di, woie i persom, of whens
proaics one pllowed, by prosy, exceed the vones i any,
casl  ngminst e proposnlby members so enntled i
voting and the Centmul {rovernment 5 satisfied oo an
application made by the Board of Direcioes im this
behall, that  Uwe proposal is mosl beneficinl o che
Compeany'.

fiii} offs funher shercs o any person or persons, and sach
person oF persons may o may ool inclodethe
persans wiwo ag the dale of the offer, are the holders of
e aquity dhares of the Company.

21 TheCompany shall b entitbed to demateriakize iis shams,
deheatures and oflier secariics praramim 10 the Deposiviriss fslL
195 nnd do atfer fie shares, debentuies ead other securitisy
fior subscripiaon in & demmenalised form,

14y MWewiilsmsding aavibing ceninined in sub-cleuse {n)
phove, bet subject hnwever to s=ction 62 of the Act, the Company
mity incnzase ity sahscribed copitel on esercsenl an option
sinced 1o the debunioees s@eed or foms racsed by the
Company loconverl guch dobenture or loans inde shares,
or 1 aubscribe Toor ahares in il Company,

Suhject to tha provisioms of these Articles and of the Acl, the shares
ahall he under the contred of (ke Dwredors wha  mayalled ar
albwrwise depoie ol the same fo such persons oo such keoms and
coaditioss devl ol goch dimes a8 the Dhrgctors thinkiE asd sulbjes
1o 15 sEnction of e Compony Mo General Mesing witli fll
power i give aay person she opgion 1o callforor be plioked shires
af any s ol the Comspany eiher (swhject 1o provisions of Sections
52 and 53 of the Act) at nprewiom or a8 per or of 2 discount and
loe suclh lemé amed For such considiradion as the Direclors thak 0L
The Boaed ol DHecenord shall ¢ouss o be made the rlom a8 (G
albpgment gwetded e dn Secizon 39 of the A,

In additiom to and without degregating fram the powers for thal
purpnse caeferred on the Boord weder Articles 21 amd22, the
Compoany m Geeneral hdeeting may, subject fo the prosisions of
Section 62 af the A, delermie thet ony sares {whelber forming
parl of the origimal capiial or of any iecreased capiial of the
Companyh shall bo offered to such
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persuns [whether members or not) in duch proportion and on such
forms and condioss and  eliber (Gubject 10 cinpiteecs with (he
pronciions of Soctmns 52 and 53 of the Acl) ol & prémium o a)
gar of o & dhcount ag pech Goneral Moediing ahall detevmine and
with full powes oo give any person Cwhether mombers or noty the
aption 1o call for or ke allolted shores of my class of the Company.
gither (subjuct 1o complimos wilh the provisians of Seciles 52
and 33 of theActynl n premiome or o pe or a8 0 discount,
sudh  oplion being ewercigedle o @sch times and for  such
coasidemlion  ssmuy be directed by snch Geneml Secting of the
Compeny in Gereml Meeting may  moks ey olher  provisions
wiatznever for the izmpe, alisiment or diposal of any shares.

Ay applbcation spied by o on behall of an pplicant for dhasos
in ihe Company, milowed by ap aliousssi of oy shaee thersin, shall
be an apeepance of sheees oathin the imeaningofthese Arcicles,
g pvery persnn who s or otherwise nocepls shares mmd svhose
nume is om the Register shall Tocthe pomposes of theso Aricles,
be o member,

Themongy (il any) which the Board shall, en the alloanent of any
alinfe bewng nsade by them requersd of direct 12 be pasdby way
of Geposdl, call oo otherwise B respect of dny shares allatie] by
thesn ahall immedintsly a ehe inserion of ihe neme of the
Hloee in (he Kepister of Members ns ihe pamenf the halder of
sweh ghores, become o debt due a0 and recovernble by the
Campnny  {rom e ollodtee ikereofl, ond sholl be peid by him
sccordingly

Evey member, or hix heis, ewecoloes or  adminisralors . shalipay
to the Company 1bo postion of the capiiel mepresented  byhis
shpre or chared which may, for the time Beisp. remain mepaeid
therersn, m sch omoents o sech time o doees,  andin soch
maznner as the Beerd shall, from e o dime  in aceordance with
the Campany™s mepulatiang, requine o e forthe paymdsd thensal

(e} Exvery membar oralloree of shores shall be emtitled, withoot
pivment, o reccive oo of  more cortificabcs  Enthe
maricetabde lod specifying the mame of e perton in whose
fasoer ol i maoed, the shass o which i melafesand 1he
mnouil  pald-up  thereon, Sweeh certificate shnll be fmned
nnly i pursianee of o resalidon possed  hythe Beard e
on surrender 1 dw Company of @5 Ieticraf allotment or
i Fractiomal goupons or requisie  walsesive s of e
sgamsl lethers of aoséptassce ar ol resuncimtion o0 m casds of
i ol bows sharcs. Every disch <2rillents shall be sied
uider the seal of the l:wm_v. which shall he affivesd in the
presenes of pao Direclors of pérvoes acling on behall of the
[Mreetarsundes & dualy registered power of stiorney, and tha
Scoretary or some cther persoa appoinied by the Boardfor
the: purpose: and fwn dircctons or their atlorneys
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el 1he Bucretary or wiber person shall gign dee gharecerificse,
penviled thar I she composition of the Board permits it at least
ong of the pfoeesaid twa Directers sholl be a persen alher
tlean a Manaping ar Wiaaleime Dirgcrar, Paricuinrs of every
shore certificate issued shall be eniered in the Regisier of
Members apminst the nanse of the peryon to whom it bes bees
issued, indicnling the date of msun,

Ay b o e joant lloiess of o share shail, for te perpose
of thkis Article, be treated ns single member, ad the
certificate of ony share, which may be the subjod of jont
onmership. may be deliversd o the person frsd named auch
Joint peamers ebed] b2 sufficient dellvery wopl of tem Por
aiy  further @iificas g Boand shallbe emithead bl shaltl
nod ke bsered o prescribe & charpenol excesding Rupee
(e, The Cpmpany  shall  comply with the provisions of
Secuinn 9 althe Aot

A Diirector may gign 4 shee cenlificme by afflaing. his signarare
thereon by meune ol any  maching, eguipment or ol
nwchanicdl  memns, smxch a5 engraving. in metalor
[ikngraphy bul nol by means of o rubber stemp, provided
thad the Deincclor shafl bo respoisibde for thesale custedy
ol such machine, cquipmenl or olher materal wed o e

(Rl

in) W0 certificane of mny shore or shares shell bo issued either

il

ie)

i

in exchange for those which ore sub-divided or consalideied
or in replacemenl af those which are defaced, 1wom ar ald,
docrepit. wom owl ar where the peges on Ebe roverso for
recarding  Immnsfers.  huve  beem fully wiilised, umless 1he
cerlificate in Jicu of which ® = uesed B sumendered o e
Cmpany.

When a.new share certelicale  has been dssmed io pursuanoo
of clouse (1) of this Aricle, ® sholl stabte eethe facc ol il
and apmmst e @b or ool o the eiMees that o g
isawed In llew of Share Certificate Mo, suhs
divided/replacedfon conselidatinn of shares.

I & share cerfificats s lost or destmged, ® new certificate
in ey twereal’ shell be isswed cnly with the prior consent of
the Hoard amd on such teres, if oy, as 8o evidencsn
indemuity & w pgyomonl of out-ol-pockul  cxpenses msurmed
by the Company in  dnveshipaliog dvideace, asthe Baand
thisk Tic

Wheo anew share certificale  has been issaed in purfuance
af des=e (chol thas Artecbe, ir dhall ziaie oatlic fes af it
and aguingt the sk er counterfoil vo the et dhar is
"-h;.hm-; isgued [ liew ofshare cenifiome Mo " The word
“Duplicate” shall be sigmped or panched in boeld Leliers

xoraxs the face of the share certificato.

10
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Wisere nnew ghare cemificats has been issoed in pursuimes
el cleuse (a)or clouse (c) of chis Anicle, particulars ol every
such share cerfilicale shall be ewtered in @ Begisier of
Henewod  and Duplicate Certificabe  indicoling against the
mimes ol e persomso whom the wcrlificels 18 mseed,
the mimnber aiel dile of 195 of the shane cetaficali i ey of
which e dew cenificale & Deued, med the neccisary
changes D wdicsted in the Regiaer of Menbens by suimble
erase reference in the “Remarks” colums

All Bank forens tobe dssved for isswe of shie ceriificnte shefl
bz prindedd and the printing  shall he dome ooy anthe
awlborily of 2 resvlution of ibe Bosrd. The blank forms
ghall be comseidively machine sombered aod theforms ond
the bloeks and cageevings relating 1o the prnieg of such
fiorms shall be &g o the cumoly  ofthe Secreary or of
such piber persom 28 the Board may apposinl for the purpose,
and te Seerctary or the olher persns as aforesasd shall be
respanaible for remlecing an mcoount of these forms fo the
Bnard

Thee Munaging Director oftbe Company for the time being
o, iTfhe Compeny ke oo Monaging Director, every
Owecior of the Company  shall be  mesponsible  for the
mamntunsncy, preservation nnd mfo castedy of all books
and doeumen)s relating 16 e igsoe ofalksie cetifcates exaepr
the blesk lemas oF share cenlificmss referred fo i Sub-Anicle
if.

All beoks relerred oo sdb-arncke (g sholl be preserved m
good frder penmmmesily

Mo few shall be chaged Por issoe of new Share! Dehentune
Cemilicate inreplacement of which arc odd, decrepir, wom
ol g8 whiers the cages on the reverse o pesondng irmslees fd
Been fully wilisei.

Share/Debenlure Certificate shall be issued in marketable
o and where Shaced/Debenture - Cortificates e msucd for
ciher  mome  or leEs e mackewblc o,
aubidivieion/consolidation inco warkeable ot shall he doome
fioe of charge,

Misthitsg, contabned in clause {21 1o ) of Asticle 28 hall apply
s ihe shases held o the Depoaitory form

If emy shazo stands in the nemes of two or mose jperscos, the person
liret mamed im lhe regigter shall s repeeds recopt of dividends o
o or gervice OF notice and 28 or any oot matis connesed
with the Company. except vollng o meduggs, anid the share,
decmed the enle  balder  sherenf, bufthe joie bolders of @ shane
shall be severnlly s owell as juimely linkble for the payment of all
instalmests mmd calls due in respect of such shares for &l
inGdents Ureol weconding w e Cotmpoay's mgulalion.

11
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Exeegn o codered by a Coun of compeient unsioion, o sby
law requared, the Company shall net he bound to recognize ony
cyuilable, comtingenl, Tulune or partial imlérest inoany share, or
(emcepl provided| nny righl m respect of & sherw other than @
abolaie Mght there 1o, im assordanes with these Adtiels, m
e perrom  from  dime G0 time regisiersd ashe holder thereaf
but the Hoard shall %= at Libery ni ibedr sole discrelion bo register
uny- share. m the joinl memes of anybeso or more pessons o the
suewTvoT of survivars of e,

il by the conditions of sllotmont of amy share the whole

of Lkt amossd o is=sue prive Shemol sball be payable by mstallment,
evory such inglaliment shall when due be paid oithe Compaeny
by the pmsem whe foe the e boing s From tme w time shalil
ke the reglsrersd holder of ke phare oF his legal eepresemative

The provissons of the forepeing Anticles relating to Esue of ceriifioains
shall mutalis mubmdis apply to smsue of centificsles for ony oltber
soqurizcs iochadmg dehemlures loxcopl whero the Ad oticrwin

reduiresy ol the comgane.
UNDERWRITING AND BEROKERAGE

Subjec ot provisioos of Sectioa 40 (6 of the A, dheCompany
iy B any time pay & chminission tooany pemon i congiderstion of
hes sphseribing or agreeing, o sebscribe {whether absoluizly o
conditinnally) for any sheres or” dobentures inm the Compamy, oo
procuring,  or ngreeing 19 procure sehscriptions {whalker
abdcletely  ar coaditionably) for say shiares or debestuns in U
Company bl g thii the commassion shall ol exesed il masimum
rwies laid dowm hyvibe Ao and ke roles made oo othet regand,
Such pommassicmmny be satisfied hy payment of cesh or by
allegment of fullyor pertly paid shores o patly inoane way and
partly m The other.

The Company mey pay s rezsonehle suen for brokerage,

CALLS

in) The Boord mey. from time io ume subject o the  ienms
oo which any sharos mm' have been issued ond sehbjoctio
e condibons of aflotmenl, by o resolution possed ala
mstetmg of the Hoand {and nob by arcular resoliton) make
gucl call s 3l thinks [iv mpon s membes i epetof Wl
meaneyd unpaid on the shares hedd by them respectively, and ench
memiher shall e the mmount ofevery coll so mnde oa him
to the persnzs and at the tames and places appoinied by the
Board A call may be made payable by instalmesits.

BE & eall nsay be rpvoked e posipoacd af the diserstion of
e Boand

iz
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Fuibeen days’ modes in writing of aey call ghall be given by ke
coenpmy specifving the timse ond  plece of peyment,  and the
persan or persons in wham such call shall be paid

A call shall be desrsed (o Bave boen mede g e lme wienthe
repstulion of the Bowrd of Direstors  sufhorizing such el wag
passed and may b2 mode peyable by lhe members whose mames
mppoar om the Register of Members on mach dale or aighe
discretion of the Directers om sech subssquent dole as may be
Mxiad by Dencelor.

The jeint-holders of a share shall he joindly and severnily libhs
1o pay all calls im regaect thereod.

The Boerd muy, Trom tims e Ums 6 6 discredon, exiendibes
tumee: Fined dor il paymesd of any call, ond nay extendsoch fioe
iw 1o all o ony of the membery who from ressdencest a distance
ar olher czuse, e Beoard may deom  fairly esditfed 1o sich
exdlemgion, bul no meniber shall be enditled 1o such exiensin save
s i mombor of grace asd Dvour.

Whenever nny calls for farther share capital are made on shares,

=uch calls sall be mode on wsitirm basiz on all shores flling under
the smme class For the purpnses of this Aricle shares of (ke seme
nomanal valoe of which  differeml  anuounishemy been paid up shall
nob b deemed o @l under the e class.

I oy member (ails G pay sy <oll due frog kim on the dey oppostad
for pavusers thereof, of nny o exiension deessolfia afnresaid,
he shall be llabde w pay  Ineeest oon the  samelrom he dey
mppainied for the paynsent theneod 10 1he dime off actual paymesi
m such e & skl from fimse o time  bedled by the Beard, but
nitluing (= his Andlele shall render @ obligatory for the Hoard 10
demand or recover any inlerest Fom amy sach member.

Ay sum, which mey by e werms o Bsue of 2 ghive Beeomes paynhle
on opllobment or st any fived dawe, whether an mcoount of the
noumanal vebie of i shore or by way of pranium, shodl oo the
murpndss ol these Articles be deemed to be o call duly made amd
pavelde, on the dee on which by lhe erme of issoe e Smne
hecomes pavabkle and ja case of nop-payment, alithe relevant
provisions of these Amicles ns to poyment  of intersst sad
eaponses, forftiluee o othoraisc, shall apply asifsuch sum hed
beconse payuble by vidue of 0 Gall dily mode aed patified.

O the ol o hearing of any acion oo gudi beouphe by the Conipany
ngains! my member o his represeaistives for the recovery ol aay
money cluimed @ bo due o e Compasy in respect of his shares,
it shafl ke sufficiesl 1o prove that  the name of the member @
respecl of whose shares the momsy & sought 1o be recovenad,
nppcars odured an B Register of
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bembers wibe holder, ol or swbsegoenily o the date al which
the peomey i5 souphs b0 be recovered, I8 nlleged 5o heve become dee
on the shares in respect of which such moocy @5 sought w0 be
reenvered; thar dhe resolwiion making the eall & duly recorded in
the Miste Book; and that notice of such call was dudy given 1o the
member or b represemtatives used in pumsuanie of bese Anicles
vl that it shall not be mecessary lo prove ile oppoisiment af
the Dhirectoss  whoe made such call, nor thel » guocwm of
Direclors was prosemt s the Bosrdat which any call war made
nisc Ehal e meeting ot whichany call was made duly convised
af Gonstiluted oy olber matiers whatsoever, Wl he prool
o the matwer nferesnbd shall be conclamive evidence nf te delsi

Mesither the roceipt by the Company of & portinn of any money which
shall Froen time 1o g be due froime ony member g0 the Company i
respect ol s sharss, emher by way ol principalon lnperesr, mer
ey indulgesce geanied by the Company in reiped al the payment
of any such mosey. shall preclwde  the Company  from  thereafier
proceeding s enforce & forfeisre of such shares as hereinalier
providad.

(2] The Board ma. if @ tianks §it agree to and rscuben froo any
member willing 10 sdvanee the same, ol oF any pari af
the smounis of bis nespeciive slares beyead e suma aciually
called up ond upon the moneys so paid in advonce or upon so
much thereof, fram time o time andat nny lime thereafier
s cxcovds the amount el the zalls then mmde wpon and
du in respeet ol the  shamessn acooael of which sech
mlvarces wrc made, the Board mey pay oo sBow infcnest, al
such w2 the tmembor paying the suim m advonoe and the
Begrd aprec wpon The Bobrd mmy 1068 10 fpay M any
latee 0 Enouctsy edvasced or oy ol any lins repay Che
gamii apod giving 10 e monther heee dsanthe' notiee in
wriring. Prowided that maonsys paid m advance of cMls on
anyshares may carry ineeeest but shell mol confer 2 nghd 1o
dividend or 1o participate i profit

by Mo member payingany sach sum i advancs skall be entitbed
i wpling righte o reapesl of e moocys @ paidby him
uptil the same  wauld  but for such  payment hecohss
presenily poynble,

LIEN

The Cowsprery shall have & firsl and prramesnnt Hes apon all o
shnores (pther tsan fiddly peideap shares) megisiered in the name af
gach member (whether solely or joimily with  oghers)and upon the
proceeds of sale theveod, lor &l muneys (whether preseotly peyable or
nnt] celled or puvable af @ fixed time in nespedof such shares and
no eguiinble ipbinasl moany slanes shall be created excepl wpon the
fuoting, med upon (ke conditbon that Aricle 30 hereol i @
hive () effeer, Amysuch liew ghall extend o all dividends (o
time i 1ime
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declired in respect of such shares. Unless olhernvise agreed, the
registration nfatrunsfer of shares shall opernbe & awaiver of
the Company s lign, iCany, an sech shares. The Baoerd of Dhretaons
ridy exempl sayv chigser of shires fom e applicability of these
proviing

Far the pupese of mforcing sech lien e Chrecikrs may  sclithe
shoircs safoct ereso in smch manecr as they shall chinkliy b
s e shall be mecle until guch period as  afoessmdshall lsyve
arrived il untidl notice o wriling of ths micnion e sell shil
have bewn served on sueh member ar the persondTany) entitled
by Lronsmission lo tse shares asd delanh ghall have beew mpde
L len ln pavment,  fel0llmens  of dischoge of such el
binbilicles o engngements. for  seven davs afler sech nouice, To
gve effect 3o any such sale the Heard may mithodze snme person
to mnsier the shores sollio the parchosor theroof and  purcheser
shalfl br repisterod msibe holder of the shams comprised in amy
soch trimsfer. Upomy such side m the Cenlificmes in respect of
the shaes ol shall stand cancelled ond become  sull and vid
and of no elTesl, and the Dergclors shall beaniled 1o mmsue 8 ndw
Certificae o Cenificates dn Heu theeof o e purchser o
purchnsers,

The net procecds of vy sach sale shall be recenved by dve Company
and applied in ar wwards poement of such pert ofthe pmourt in
reapoct of wivich tho licn exisis a8 is presenily payahlo and the cesidus,
il any, shall (subgex fo o Lk lied for sums not presunily payable
o8 exisied wpen e chares beforerhe sale) be paid o the persons
enmled o fhe shares o medue ofthe sele

FORFEITURE OF SHARES

If any member falds in pay sy call or instalment om or befone the
day appointel for the peyment of the samg ke Board may al
any tine Bhivealler sond the notioe 1o such mdnaber redjudring &im
o opiv the same, fogether with any  dnierest et moy hae
agrued and all sxpenses that mpy  have been incumed by the
Compainy by ressei of guch non-pavment

The nolice shall name 2 day (not being le= than ihiry  daysfrom
the date of the motice) and a ploce or places on ond af which such
cnll or instalmeont and sech  inbrest ol exprosesas afanesaid
arg o be pmid. The notice shall also stabe it mibe even ol
mnf-paymcnl gl of before the ome, md 8 theplace appainted
the sheres = respect ol wivich such enll was made or insalmend is
paynhle wall he Rinhle to he fnrfeited,

IFthe requisitions of sy such notice a3 aforesasd be mol complid
with mny sarcg in raipod of whiclh such negice has been ghen
iy, al any Hme therealier, before paymaesd of ol calls or
tnsiRlsacide, Imieresl el cxpeness, dee im respest theeeof, be
fnefeijesd by o resalution ol dee Board e thot effect
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Such fiefesture shall include oll Svidemds declnad m mespedol
the Farfuile:d shazes aml not actually paid bsfore the forfeituns,

When @y shrres ghall hove been so forfvited, matics ol talorTeitun
sholl begiven to e muntber in whose name it stood mmedinety
praee b e loefeilure, and an eery ol the Forledure, wilk the dnie
thereal. ahall forthwith be made inthe Register of Members, bet
mod Borfeiiuee shall be in asymomner invalidated, by nmy oesission
of neglect in give suchnofics or bo make any snch entry as aforsed,

Any shane go [ocfeiiod shall be desmed to the propaty ol the Compaer,
nd the Beard may s@ll, re-albol or otherwse dwvﬁmm
in sch mmmer 48 i thimks Gt

The Banrd may. of mmy fime before any share s Forfoited shall
Bave been sodd, roalloled or olberwiss  Espossd ol anealihe
forfisture thorenf upon such somditions ag it thinks it

A peram whise share lias been [orleied shall cease i be a member
in regpect  of the forfeiied  shane, but shall potwithslanding.
remain f@mble w opay, and shall forthwith pay e the Compaay.
all calle, orinslalmonts inlerost and oxponses, coinp apim or in
mespuct of each shee al the tmeod te leteiiire, ogether wiih
ingrest theweon, fbow the wmend Forfeiture uabil poyment, ar sach
wale g2 the Board may deienmine, snd dhe Board may enfonce the
nayment  thereof, or amy pan thereof, withosr v dedudlion or
allvacce  for the valee of the shares ol the time of forfeiture,
kil shall nntbe imaler any ahligation o dasn

The feefoiure of 8 diare shall ivwalve emetion, ar the o af
the Mrleitune, ol 4l imeresl o all clntma sl demamils agaimst
the Commpany im respect  af the share ond all other mighis,
incidentnl 1o the shee excepl only soch of those righise by
thess Anisles aro eaprossly saved

A duly venifed declaration iy writing that che declamnt is a Director
al e Campany, and thal cenain shares in the Cempany hive boen
duly fosleited on o date sialed m (he declamtion shall be conclisve
eyiderce of the facls therein stated magoinsl & pereoms Sadining
in be eslitled o the shares and sech declaradon and the receipt
al the Compaoy for e consideration, o any, given o the
shares en the saleor dizposition thereol shall consiteie & good
title io suech shares; weal the persom I whom any sech shee s
aold shallbe regisiered ns the membher in respect of such share
and shall not be hound to see io the application of the purchasa
money, oo shdl his @le 1o such dwre bo affecled By any
irregulnrity or invalidity in the procecdings @ relesence 10 such
Ferlinlure, sale or dhspesition,
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Upan any eale. re-allotmont o othee dspogsl wnder b
peovisions  of the precedimp  Articles, the cemificate or
cerlifientes coiginnlly Esued in respect of the celative shares shadl
funless ihe ranse shall oo demand by the ['.'nnp-u_l.' Fuawe baen
previously surrendered o it by the defaally member) stand
wancelled and become null asd void eadd of oo efTed,nnd te
Direciors, skell be enitled 10 1ssue o duplicaie cestilicaie o
perlificomes - in msped] of Use faid shares t0 tho porson or persons,
eatilied theveia,

The [Hreciors mny, suljeg) o the provisicss of the Ao, accopia
sirrender of mny share from ar by ey Member desirous of surrendiering
m Apch lorms the Dingclors may think AL

TRARSFER AND TRANSMISSION OF SHARES

The Comprey shall Kesp o book o be called the “Regsier of
Trausfers™ and herein shall be Tairly aod directly eniered
proticulers of every cransfer or irmmsmission of oy shase

The instrument of Tramsher shull be inwriting md all the provsions
of Secismm 56 of the Ad, shall B doly  comphisdoath in respest
of /ll wanifes of shes and the mpsirgion ereol

EXECUTION OF THANSFER INSTRUMENTS

n. Bwvory such instrument of trasfer shall he execwoied hothby
the dramdcrar @sd the rransferee aml  atsseed, andohe
iransferor shall bo deemed lo remain the holder  olimch
share isntl the name ol Os trassleroe  shall  havebosn
gniered in tic E.I]E.l:ll.tl‘ ol Members in rodpicl Hsreal, Mo
fee shall be charped low transfer of  Share/ Debedilure of For
cifuctinp  Iremsmission  od  sepislering ey Letler of
Probabe, Letier  of  Administradion  asd Senilar athc
decuments,

b Motwithstanding  anyibing coatained m the Acficles of
Agsocilion. in the wes of treasfer of shemey and other markeshlc
secerimies, whers the Company Bae ool isued ey cerifices
and where such shares or secunities nrebeimp held osn
glecironic and fungible farm, the provisiors of the

Diepasitaries Act, 1996 shall apnly.

The Beard shaol] Beve power oo givieg seves deys’ peeviousnolice
by adverdisemenl in soeme newspaper crculaling m thedisiricl im
which the OlMice of the Company is eitualed 1o dose the
vumisr books, the Register of Members or Registerol Debenlurs
halders ar auch time of fimes wnd Tor soch peréod o periods, nog
excesding thirty doys gl o tme and nor exceeding in the
nggregnie foety-five doys in each vesr o8 Emay seem expedicnl

Sutbjedt wo lhe proviions of Sccton 5B of the Act, and Seclios I24
of the Secriies costeacl (Regutatlon) Act 1556 or anyS@ansony
modifbeations (hereol fon e tine being in force,
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ihe Baard of Directors may wi i own abeolote end uncoatrolled
digcretion and withont pseigning aey reason, decline o register
wr ackiawledge sy ransfer of shares (mofwithstanding the
prapased transferee Be already & Member), but m sck cese it
shall witkin one momh from the dale on which the instremied af
trusfior was Jodped with the Company, sad to the tansfies
the Imnsberor notice. olthe refusal W register @axch traigfier,
peovided that registratiomod s trapsfes shall et be selused on the
ground of the trapsferor beimg ather alons en joinly wath vy
ntfer person or persans, indebbed tothe Company on &ty gcenuml
whmsouvar, cxcepl where e Compimy Bes lien on shancs

i Ewerr boldens) of shares in or debosiures of g Company, holdmg
Homireinn cither siughy or joimly, maey 2 sny lEme, opmdnate a person in the
prescribed mammer I whons  the dhares - anddorthe erenest al The
mvcimir in e capatal of the Coniprany or dsbariurs o the Comipinmy
ehall vesi bn ihe evenl of Migfher death, Swech member may revoke
of vawy hither soenipabion, ai nny fmee, by pedifying the same 0
the Cioonpany 50 thmieffect Soch pommation shall be govemed by
e prowikinns of Section 72 of the Companies Acl. 2003 or such
wlber regalations goverming the midber foom lime fo l5me.

Molwithstindssg anathing commsned i Amickes of Associmion for
e e heing B farge or i any disposiiien, whether esfameniany
or atheradize, where a naminalion made in tke memnes  alesesaid
purports g0 confor oo any persom the right bo vest the shares or
debenlures, the nominee shall, on the desth of e shorchslder
or debenture holder o a3 dhe casemay be an the desth ab the
jaint hobides beoome entiled wo a0 the smght in sech shes o
dabowiure or ag U cose mevheall the jomd holdess, m eebation
wo sech slies or debentures o he encludion of all olber persons,
uEdes the somization 18 vined or cancedled s the mpwer 08 may
ke prescribad undemhe A,

"N Bere the nonvipee s 8 miner, it shall be lowbol for ihe holder
ofthe shae or debenture 10 maice the nomination mappoind any
person 1o bocome entilled o shares m oor debeniures of e
company in the monner prescribed undor the Act, in the evont
ol hisher death, during the minority.

670 In e scise of (he desth of sy one ar more of the persons named
in the Repismer as the joint holders of amy share, the survivor or
smrvieiis ghall be ilwe only persond neeogesssd by the Company

Deith af oo o as having any fils 1o or dnersst 0 such shire bt sosthing kerein
et juim- contgined shall be token #n release the esitnle of o decessed
hodiders of Jointshodder from  and  |mbdlity oo shares held by him jointy will
shared any ather person.

68 The execouns or ndminisireiors ar halders of 8 Succession
Ceatificsie or the legel represeninlives of & decoased memberinot
aximg ane of bon or menne jointholders) shaldl ke the anly
Tide 1o shares
ol deceased

Member L:'.f-l [-'lﬁ‘-:d T”.JII'E. Cﬂpfﬂ
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persuns recegnased by the Cowrpany as hoving any lithe Lo sz shores
regiatersd m e mame of coch member, and 1he Company ssl
md b bound 10 recognise such exssdes aradminiserniors of bolders
of o Successinn Cerfificaie e the kzgal eepresenintives unbess
sech  pxpougars  or  ndmindisiraiors or legad represealaives shall
Fave Frsl oblainsd Probete or Letters of Adminisiratkm  or
Supcession Certilicale as the case may be, rom a duly constsmed
Cowit in B Uslon of Indie, provided thet in any ciss whese the Board
of Direciors In i abeolule  discciben thinks i, sy dispense
with  prodocten of Probare  oF Lemers  of Administiragion or
Sweeersion Cendlfeave, mnd under ariicke ™0 regisier the nome of
any persan., who clains o he ehanduiely entitbed to the shares

siasding i the nmme ol n deceassd member as o member

M share ghall m oy cireumstances be transferred 1o any
insnlvent or porsons of umsound mind

10 my member ol he Company dies ad B Campany, ihrougl my
of s prscipal officers wathim the mseanieg of Secoon 18 of the
Esime Duty A, 1955, hos lnowledge of the deaihe A shall sor be
lewiful for the Commpony & regisper the wansfer. of any shees
stmmting in the name of the deveased member, unlessthe Company
it safiehed that thens 1 produced o @ & oertificals from (e
Conweller, Depsly  Conmaller o Asssatanl  Costroliered Estaig
Dury that sither the eetate gy in respect therenfhae hesn paid
of will ke pesd or nooe ds dog ms the cose moy be,Whene be
Cownpeny bas come to know theaugh amy of its priscipal nfficers
ol the desih of my member, the Companyshall, nithiz three mosths
al the meecim nf sech Enowlodge, fizrnish do tws Deputy Controller
or  Assaslant  Confroller  of Esiale Duly, whe 5 exercismy Uhe
lupewors of the Inenime-iax Ofliesr in s cage of the Campany, @ach
pariculars ms may be presenibed by te Ennle Ducy Rales, 1955,

Subjee! to the provisions of exicles 67 and 68, ay personbecoming
enbiled to stwre in comsequence of the death, lunocy, banknupley er
adnlwency of any pstiaber. o the mansige of & lemale member, oo
b any Fewilnl mogams other thas by a wanzfer inaccordang: with
thege presents, may with the codseit of the Heard of Direcine
Cwhich it shall not be wmder ey cblignison o give] upoa praducing
such evidence that he sustsing the chemcter in respecis of which ke
propeses (o ecl amider this Article or of bis fidle, a5 the Hoard of
Irirccipschinks sufficiemt, either b registered  himsell” s  (he
kolder ofthe shares or elest to have some person nomimaled by
Bimamnd approved by e Board of Dinectors, repisterod &5 such
Baklor, prowided npeverheless, thal 6 sweh person shall e
ea hense hlg noosines regiaensd be chall weatify the eleciion by exceuting
£ his nomimes an instrument of iraagfer in accordmce with the
provisions herein corgsined and, il hedoes so, he shall not be
freed from  mwy  lizbiddy @ respecl ofthe share This Anicle is
rofierned b in these Artiches & the Transmission Article.
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Trimsfar & T2 {1} A nomins upoe prochiction of ssch evidence as miay be required

Transmission by the Bourd and subjest w8 hercinnfier povided. ele,
ol shares by cither:
nominge

& loregister himsclPherssdl as holder ol the shiee oF debenfure,
s b g meay be! or

h in effect such tansfor of the shesc of debBEnie, as
the deceased sharekulder, a8 U <nse ey beoouald
Tt mand,

) IFihe nnmisee elects to ke registersd ag holder of shamesor
debeniures limszll ¢ horelf, = the casg may b, feddhe
shall deliver or cose 16 Sebiver fo the Coampany, » nivse in
writiteg, sipned by himer siating thal befshe so gleols and
such notice abnll be sccompanisd with the death certificase
of the deceaidl slareholiles or debemurdsalder, as the cose
may be.

(3 A& Mommee sholl be emigled to the share, dovidoml and othe
adviedoges 1o which beghe would he estitled as if he'she was
Ibe registered holder of share or  debestore Provided  that
hefshe shall not, befors being repisened ag a member, be
emifled b ewereimr any right soafered by membership i
relagion 10 meetleg of the Company

Provided fartber that the Opand may. alany lme, give oodics reguinng
any sneh persom bo sleet aithes tobe repliatered kimsel fPherself or
Lo fransfer e sdare or  debsniuee ad ke noties s e
complicd with within  sfncly  dmes, the Heard may  thereniber
wighhols paymsat of el dividends, boiwses arother mowmies payable
in respesl of e shore or dehentore, undil die requiremends of
the notice luee been complisd with,

larson X A porson entitled fe s share by tmocmdssdon ghefl, subject tathe
ewlitled may eight of the [hrcetors &0 reinin such  dividends o moneyess
TEGIvE bereinefier provided, be emitled o recoive, mad @y may gpive
dividemil discharge far any dividends or alher maneys pagible m rEpect of
e e the shares

regislared as

inaihar

Fransfar 1o he 74 Fvery instrament oftramater shall b predemied 10 the Campany
proseniad chily stamped for regtatention accompanked by sach evidenoe a5 the
with pvidemos Board af Dircchors taay resquire 1o prove the titbe of the transferor,
uf wiile his raght 10 ransler the shires and generally under and subject 1o

such conditions sl repuldtions ws the Bomd of Direciors  shall
lrom  fime ia fime  peescribe, and svery regitiered instrunent
of iramsfer shall remain in the ousiocdy of the Company eokil
desroved bv order ol theBoard of Direciors.

74, Proviousty 1o the registration ol ramfes, e cenilisie or cemificies

Comnditienz of af the sherw or shares o be wansfered must be delivered o the
regisiration af Campany sbong with (same a8 providsd in Sectioa 36 of the Aci)
Lrans (e apropedy pasped md executed insirement of transfer

Cenified Trae Loy




76 The Compiny shll indur o lehility oF redpongibility whalewer

in consequence of 18 mEistering or givieg effect w any transfer of
shares mpde or purporting oo be made by mny apparent legal
oaier theseal (s showm or appenring, in the Register of Membars) &0
Uhe prejuchioe of person heving or clasming any cquilablie right, Litls
oc interesl Io or in the said shores. notwilhelanding that the
Company may have had notice ol such equitable raght, ttle ar
enteresl of motiee profibiting sepistratien of sueh wensfer, and
ey have enlargd such notice, o ralemed thereio, B pay  hook
of g Coimprasy,  andise Company ghall mol be Bound of regquired
o regand or oivend o give #iTes woany novice which may be given
to il oof sy equitable ripht, file or iteresd, or be ussder any Hinkiliy
whinlsoeyver for relusing or neglecting so 1o o, though it may been
cntered ne meferred 80 in some book of the Compeey; bul the
Company shall meveribsless be at Liberly 0 megard and afemd 1o
any swch nolice sl give effecr shereto, oF the Boerdof Dereciors
ahall g thisk i

COPIES OF MEMORANDUM AND ARTICLES
T RE SENT TO MEMBERS

Copies af the Memermdim and Arleles of Assoclotion of the
Compary and oiker documenis referred io in Section |7 olike
At shall be senr by the Beard 1o every Member al his request
within 7 days of dhe requesi on peyment of Repee ane for esch
copy

RORROWING POWERS

The Board may, from dme o Gibe, a8 S@ocios subjes todks
proviEiens of Section 180 0f fhe Ace mise of borvow, either ffom
the Direcsors of froen elsewhere and secwrc the poymentof amy
sum or g sf mongy for the mrpose al the Compuy, prosided thal
the Bioard shall mol withowi the srmasica ol the Company m Geneml
Meeimng homow iy sum of money which topether with mosmey
hamoaed by the Company (apart from lemparary leans shazined ftom
the Company’s haskers in the ordinary course of business)  sacosd
the apgrepme for the thne being of the pokl up capital of the
Compnny sl s ree reserves, tha is (o sey, reserves nod sei aside
foe nny speeeille perpose,

The Boeed may mise ar sccure the repaymend of =sch som or soms
in such mamner ond wpon guch terme nd condivars  innll espects
as i hanky 0L and &0 paticular, by oue @sue of honds, perpetugl
of redgemahle, debentares or debenture- sieck, or any mongegze,
o oiber security om the undertakinpod the whole or sy part ol the
property ol the Company  (both prosest and Geore), mcloding, s
wcalled capital for Ube time being.

Sabject o the provigions of te Aot and Articles, nny deheniares,
debenture-nock, koandz of nther securities maoy be ismasd m o ®
disconnt, presiun or otherwise 2nd withe ony
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specinl  appointmund of Ddmeciors ond olherwise debenture,
debemiore-arnek, bomds and other seourities may be made
pisgaable dec from any equities betweeon the Company sl the
peeraen o whsm te same oy be Bsued, Debentoros, debesiure=-
stogk, honds or oibor soourities with e right of conversies @ie or
alleimient of shores shall be issoed omly wéth sancien of the
Company in General Meoling.

1F e Board refises 1 register the tmnsfer of any debentusesthe
Company shafl, withls one monil from the daie on  whichihe
inabrusont of tranafer was lodged with the Company, send 1o
the trans léres and io ke ransferor nodice of the refusal,

‘I'ne Bnard eholl cruse n proper Begister to be kepl im accondance
wilh the provisioss of Sectiim B3 of the Act of all modgages, dobentoes
and charpes specifically affectng the prapedy of the Company,
and shall came the requiremsnisel Secioie 77 & 7 ol the Act
m thit behall 1o be duly complicdwaih, se far os they [@il 1o ha
cosupilied with by the Board

The Company sall, (s ey time sues debseabmes, keep o Repister
and index  of debemmreboidets  in accordance  with the
proviziens of the Aci and ihe details of the members halding
debenivres Bath m materinl an dematerialised fFromin v osodia
s pormitiod by Tmy imchmding clodronic medin. The Compeeny shall
sz be enlilad 1o Kesp i By @eke of counsy catside [ndia n
Bramich Kepister of Debeniursbolders ressdend in ihm sate or coungry,

SHARE WARKANTS

The Company may sue warrimls st b and b= pozoalenss with
provigims of e At ard accordingly the Board may  inils
dizcretion willl respest 1o sy Shane which s fully  poidepo
application i writing signed by the persces  mepistered as holder
of B2 Share, ond authemficmed by such ovidence (i movd as ihe
Boarnd may, from Gmeo do Bme, reguire @ e che identily of the
persons sgning e apphication and on reseivang e certificne (i
any) of the Share, and e amoant af e samp duly on the warras
and such fee' vs the Doard may.from e i dme, reguire, Baue
n share wwmiml.

(a) The bearer ol & share wasmanl moy al sy Gime  deposithe
warrant @ e Offige of the Company, e=d so bongas the
warrant remains w0 deposied. e depositer  shallhave the
sz raght of signing o requisieon fof call o o mesiing of the
Company, aad oF angnding and voling and exeroising the
odher privilepes of 1 Member mt ony meeting held after the
capiry of two clear dms fom the lime of deposii, 8 iFhkis
mneme wore inserted i Lhe Repimer of Members as . the
Balder ol the Share includedis the deposit warrant
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(b} Mol moee than v person shall be recognized as
I]I:III:I!-IHIT al’ the Share warranl

[¢) The Company shell, ow twe day’s wnbkes oolivs. rolum
e deposiiod deire wirranl o the deposstor.

CONVERSION OF SHARES INTO ST0CK AND
RECONYERSLON

The Company im Geneal Megting may converd any paid-ap shares
intn =tock:; and when ony shares shall have been coovened intoe
stock, lhe severml Biolders of such stock: may henee forth transfer their
respective imlerssl Thersin, ar any pat of such éneresl, in the
same mammer and suhject 1o theseme rogulation as, sl subjecl
e which shores  Feam o owhich tse sfeck amass mipht have boen
vansferred, i1 me such converdlon Bl then place o s eear
thereto w3 chrcumameces Wil admit, The Cospeny may m sy
time reconvent any siosk inle paid-up shiees of any denpevinaion

The Bolders of stock sholl, accordimg o the amount of stockbeld
by e kave the smve dghls, povileges and  mlvesiopesas
regards  drvidends, volmag o meetmg of the Company, ond ather
matkérs as if they held the sharned fom which B siock anoge but
i such  peivilgges  or  mdvesinge  (swéept  paenicdpmionin che
tfividesnds and prodits of the . Company and in the nsseisalwindisg-
up) shell bo canfesred by an amount of stock wiich woukd nod, i
existmy in shsres. have comlerned ibat pravilege or advaniape.

MEETINGS OF MEMBERS

The Conspasy shall i cach year hiold a Geoaanl Modting &sis
Annual General Mesting m addisen o v athe misimgiem tha
yenr Al Geneenl Meclings ofher than Ansial peseral Meeding shall
be Exiracedivary Cearnl Mestings.

The Hoard mey; whenewer it think [, call an Extraordinary Goneral
Meciing md itghall du so wpon o reguisition im wrking by mny
meiher ar members holding w he sggregmensl ks than ooe-
ienih of such of the paidsap capital s nithe dale camies the
right of voimg in regord io the maiter in respect of which the
recpaisition his heen made,

Adty walitd requlsilion somade by sembers musl stale The objod
of cliects of the mesting propossd b be ealled,  andeust be
eagned by the pequisilonis and the depenited at the ol provided
thaf snel requisdtion moy caness of several docaments in file fram
eich signed by ome or more requisitionists,

Upan the recoipt of amy sitch reguisition, U Board =hall forthwish
cull an Extoordhiary Geseral Meeliag, sad i tiey do nol proceed
wighin mweniy-one devs from the doie of the roplsiclon being
deposited al the office W come mectng  Sobe celled on 8 dow
ned ste than fortys<fve dmes from the dato
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of deposit of the requisition, the reguisitionisls, or such of thair
numaber a5 Tepreseal either & majosity dn walss of beir pamaber g8
repressnl ilher a mmjorily movilee of the padd-wp share caphiad beld
by all of them or notl less tesn aee-tenty of soch of the  peidaop
ghare copilal of the Compeany w8 referedio moSedtion 100 of tho
Act, whichever is less. namy thomselves call the mesting, but in
eiiher case, amy meeting o calbed ssall be held wih dhoen
wamlhs oo the date of the delivery of the requlstion & aferseid,

Any mesting  valled under the foreguisg  Articles by the
requistionssie shnll be called in the ssme maomer, 2= nearly
ns possible, & thid imwhech meetings are 10 be Gled by the Board.

Teniy-oie dava’ soniee ar e bensi of gvery Gengml Mesting, Annunl
or Butrvordinany. and by whomsoever calked, specifvingthe day,
place and howor of meeling. ond ke general cabane ofths businsss
to he transacied thereat, shall be given in the manner hersingiler
providod, o such persens a5 are undor these Aricles emtiliad 1o
receive nolice From the Company; Provided b i the case off an
Anomal  Chmaral  Mueeting  willithe cossent in wrillag of all e
mumbers entitled fo vobe therem and in ke cse of aoy athe
moetmng, with the conssgol members holding not less (han 95 per
cenl af such il ofihe pad-ap share cipetd of te Compemy as
gvies 8 right Lovole o the meeiing mny  he conwencd by a
shopier motice. lnthe caseof wnd Apounl Genersl Meeting, if any
tsingss ofher dham i) the ceasidocratbon of ke Accounds,
Bafance Sheeis and Reparis of the Board of Demeclors and Audibors
{it] thedeclmation of chividend (6] the appesatment ol Direclors
in placo of lhose rotiting {ivy the appainment of and fxng of
the remipszeation of the Addiors, {5 1o be ransncied. and incnse
af aiy oiher mecting, & amy svewl e shall be amexediothe
nnibes of the Medtdng nsimement oot ol materiol fics caterning, ench
such fiem of bsminess in_|:|u::|i11g. in pariicudar, the nature alcopoarn
ar imderest, iTany, dvercin of vwory divector, aml the Masager (if
ey whore any such #om ol special husivess ralad 1o or affets
fy other Cosnpany, ke exient of share-habding dnterest i pdher
cOBpaEY of every Directnr nnd the Monaper, if any, of the
Cosmprry shall  olsobe set ool in the simlement iF the extenl ol such
sharehebding interedl is ool less than 30 per cenl of the paid-up
shinre capital of thal other company. Where any g of business
comsism of [he accordisg of appeoval o 2y doommeni by dhe mecting,
the time and place where the document ces be inspecied skall be
gpecified in the staternend aforesxid

The aceldknial simiggion do pive sey socl notice s aforesaid bo
any of the memnbera, of the mon-recgipt therend, shall notinvalidale
ay rosolution passed 8 any soch meeling
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Mo General Meeiing, Annusl or Extrsordiancy, shall be
L'D-l'lpﬂﬂﬂl I8 Gl up-nn. dizcude of Ieansscl nry Buginsse which
his niot bpen mentbmed in e notice or motices upan which it was
eramvered.

Ciwarum shall be minimam mombers required 10 be presenial
the Greneral Meeting # per proniseons of the Ac

i, hody corpomate being n member shall be deemed o he
pemsonally present iFitis represextsd in scuordanoe with Section
113 afthe Acl

IF. = W expiration of half an hoor. Foas e lime appaintedior
holding & meetizg ol the Campuny, o guirmm sholl nol be peesen), T
mecting. i convensd by or upon dhe  pequisition of membens
ghall steesdl digsadved, but in pny niber case thoemecting shall sand
adjourned 1o the suse day in the pext orifthal day is a peblic
holiday, unid the next succeeding duy whidy isnol a goblic holiday,
e smme tme and plece, oo such other day and ol such
otbwr fime amd plece in the ciyor two in which fhe elfice of the
Compimy 15 for  the  timebeing aituate, & e Baard sy
detcrming el i &t such adpourmed meeling & Qe (8 o
present @ the expiration of kalf an hour from ibe dae sppoinced
for holdinpg the mecting. the members present shall be quopnsm
and neay transact the besiness for widdh the meeting was oalled

The Chairenan (if any} of the Board shall be emitied 1© inkethe
chair st every General Meating, whether Annaal of Extrasedinary.
If there bo no smech Chairman of the Board, orif ol any mocting
i shull mol be prosaal within Gibten minuigsol e 1mme sppomiod
for kolding cuch mevtng of (F he shallbe uiinble o usdllisg
take the chidr. then the directors present may chooss one of thelr
nunther g0 be the Cheinnanofthe meeting, If ne directar be peesent
or if all ke directors preserd decking to tabre the chnoir, then the
Members  preseaishall elect one of their sember to be Chainman.

Mo bastiness glial]l be discussed ot any Oeacral Meocling excopl
Lhe elevtian o a Chairman, while the Chair 8 vasani,

The Chiirempe with the congent of the members may adjoumn ey
mesling foos time to fime and from place 1o place in thecity @
which il i beld but, no biminess shall be emsscind Al sy
adjourned meeting other then the husings lefi wnlimishedan e
mesiing Fom wiich the sHournmens ook pleee, Whess inceing
is mljrurned o thimy days or more, matice of the wdjmimed meciing
shall be given &5 in the cise of @ origme meeting.
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Sirve as nforesaidd. tind b8 provaded 0 section 103 6l he Act it shall
nl b mecssany to phve any ool of an pdjournment ool the
busivese to be transecoed @ pnpdjsamed weeting,

A member may exetcise his wofe al 0 meeting by electroaric moans
in sccerdamce with section 10E amd shall vote only enex

In the crae of mn egmalily of votes, the Chairman shall hiee o castng
vile in addiom #0 the vole o voles Lo wiich be maybe entitled
B5 0 Svess ber,

[Tapoll & domanded ns aloresald the sne shall, subjest o Artiche
103 ba tken sl ssch time (ol laer (hes forty  eighthoors from
the tme when the demand was made] asd placein the city or
v in which the elfice of e Comgaey I8 lof the tme being
avaaned  wed  ciher h;..' Dl wating ar by hallobag the Chasnman
shall direci. #ed siler @l cesce o aller anisleryal ar adjpameaend
of otherwise, el she resuly of the podl shell be deomed 1o 'be
the resalulion of U= meeting  ntwhich the poll was demended The
domand far a poll may be withdrmya ot any bame by dhe perfos o
persans who madethe demand

Where 5 pall is 1o be tgken, the Chairman of the meeting shall
oppoiid fwn scrotincers 1o sonlings e oo piven oo the poll
nnd e meport tereon o hame One of the serutineerssd appomied
shall shwind by 4 moember present o the meclag provided guch n
membsr (s available ond willing to be appoinied, The Chainman
ghall have powver a any fime before the result of the poll is
deciered 1o remeove 3 semilinzer foos nffioe ond {ill vacancies in The
nifice of sonddineer arisimg  from cach rensaval or fom any other
e

_ Any poll duly demanded onthe ylection of Chalrman of meetng

or on ny questis of adponmment shall be taken atthe meching
fribwiil,

The demamd for o poll cxeepl on e quedions of the sheclionnl
the Chairman and oF an adjeamment shall nnl presient the conlisesne:
of a musting lor the tramssction ol any  busmesaoiber then the
guestion oib whah the poll has ben demandsd

YOTES OF MEMBERS

. Mo owmber Ball be entithad To vore ather persenally or bvprasy,

al any Gemernd Mesting of bssting of n chass of share hnlders, either
wwon @ shew af hands or wpon o poll in respeceofl any shares
regisiered in bis nome an which mmy lls orother soms presenthy
paynhle by him have nol been paid o, regard to o which  the
Company lag, und bag gxereiped any fght of lien.

The Campany may and in the case of nsdulion relolg  tosuch
bsiness 2s the Cemiredl Oosernmeand miiy, by nobBeation,

26
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dialime 1o bu condncted voly by poctsl aflol, shall, get any regalutian
pessed by means of a postal ballos, inseend of irpmsacting the
besiness in genemal megiing of the Compasy. Where the Company
requires oo or decider to, as the case may be pet a oresolution
pussed by moans ol o posial  ballon e pronvisioes of Scetice 110
of the Act or s other mulos, regulations and  modificstions
[ramed ikoreunder fromm Ume & Eme shall be coiplicd with,

A Deposivony shall be deemed w0 be the repistered onmer o
purpoee ol eTeceng transfer ol ownership of shares or debenlbares
an hefull of & Henslical (vaser. Save as otherwise provided hesoin
nbowve, the Deposilory = = rogidered  ovner shall not havs any
voling rights or amy othor rights in rcepoctel Shines held by il
and e Beneficial Owmer shall be dntilledio &l the rights and
beoefils and be subjest 0 all che labilgics in 1espect of w5 shoes

Tickd b @ Digpositony.

Subijeet vothe provisions of these Articles and withaut prejudics
in oy ﬁ'lminl priwileges or resirictions as en wvoling Forthe e
being attachsd 0 any <lass of shares for the time being formicg
part afthe Capital of e Company, every momber mot disgmalified
by the lrest preceding Asticle shall be entided Lo be presenl, and 1o
speak and vole o sach mbeting, every membér poosodl s pirson
shall lave omg vole and upema poll he volmp rglis of even
member pressal 0 persen orky proay shall be in praponies o
hiz shares of dee puid-up eguily share, capital of the Compeny
Provaded, howover, if my profenenee shercholder be present al ey
muecting of the Compiny, sive a8 provided dn Seciion 47, he
il B polght voovore ondy on repolutions plpced before the
meeding which direcily offect therights atlached inkis prefersnce
Shargs,

Onapoll taken o mectmg of the Company @ member entifledia
more tan ana vote, or his proxy or other persos enbiled to vote
for him. ms tho cass may be need nol, iF he woles, use all his
wires ar sl in e same way a1l B voles be nssd,

A tngber of ansound msd of o eespet of whom on onderhes
begn minde by any Cour) hovlag  jurigdiciion s lanecy moy
vide by his commiitez or other legal guecdan  awd  anysudh
commities or guardian mey, on pall vobe by prosy, i any member be
o mimor, the woie in respeci of his shars or shares shall bo by hea
punrdien, or sy anc of hE pendiang, o7 moes tkan o6, 0 be
selocied in cese of dispue by he Chedenn of the mesing,

LCohee be joint Bolders of sy sheee. any eme of such person muy
vole al any mesting or may sppeint onnthes pesson (whether o
meiber of ol a8 his proay in respect of such shares, asif he
were snlely emitled chereto bua ez proxy soappointed shall not have

ory right to speak &l lhe mecting
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e

and, il mewe tham one of such joiet holders be present ol -}'mnl:ing
that one of tw sad persons so present whose nEme slands higher
on the Regisior shall aome be cstikd o speak and 90 voie in
rospoct of such shames, bul the other o athersofshe pan-helders
shiall e entitled 1w ke present W oche meeting. Several executnes
of adminlswierg of a deceased member o whose nome shores
simtal shall for the pepese of thess Aricles 40 be deemed jodnt
bBalders therenof.

Hubpeut Lt prosslons of e Ariiclss, wolss may be gives either
personally ar by preay, A body comporaie being n member may vote,
=ither by a proxy or by o representative  duly . osborised in
somordance with Sectien 1123 of the Acl, aad such roprosentaliva
zhall be entiiled #n exeroise he sume nghis sad povwers (melwding
the mights o vote by proxyd em behall ol the bady corporse which
he reprosants as the body ol cecrcise if 41 were an individusl
b

Ay persan entitled wnder Arsole TH, o transfor any shara sy
wile @l amy Clemernl  Meeting in respeed thereal @ the s
manner. as if he wone the register beoldor of sodh ghies, provided that
Furty viphi hours alleast before 8¢ lime of balding the meefing
or adjourned psecuing, as the casc may be ® ohdch he popdses
o woic he shall sussly e Direcioewol has pight wesfer such
shares sl pive mmh mdemiity (Wony) a8 the Directons may requine
o e Dirscloss shall Lave previces sdmitied his oght (o vale 2 such
meciing in reepost chereaf

BEvery proscy {atether s memberor ooi] shall ke zpoointed in wribmg
imder the hand ol the oppainicr or hig  allenoy, or il gueh
npprinter i a corporadiom  wnder the common  goal of such
carparalion ar be digeed by oan offieer  or sy mlormeydady
authariaed by i, and any Commities or guardian may appoint
such prosy. The peeay ep pppointed shall not  haveany rght to
spenk af the mestings

An mstrument of procy miy appoied & prasy either for thepurpnse
of & parlicwlar mesting  specifisd  in ke instrument and any
aljmment iberzol or @ moy pppoing for the purpossol every
merling of the Compasy, or of svery mealing 16 be hebd helare a
daie specified iz the instrument and every sdjourment of any sueh
metling.

A member present by progy shall be entitbed B0 wala anly o a pall

. Thet instrenesd appointing @ prosy asd the powor of atbomeyor

aiber sutharine [F any] wnder which i is signed or a nolarigly
cemified copy af hat power of authority shall be deposiled @ Uhe
office nat Inier than fosty-eeght hours bedorethe Lime Tr hl:i-|.|illiI
the mesting a1 which ke porsos  namedin the Reimament
proposes o voie, end in defoult  the insirement of proxy shall
il b drepted s valid. Mo




121,

IxE

123,

124,

125,

{melveiiesl sppointing o proxy skall be salid sfler 1be
gxpirmion of neshve months froen the dole of its execulion,

Every instrument ol proxy whither o a spocilied meeting or oiheraizs
shull, a5 mowrly ns Gircanstances will  wimin, be Enany ol e
forms el owl in Section 105 of the A

A visle give i acoordance wilh the derms ol an instrumenl ol prosy
shall bo valid astwithstanding the previeus dewb or bissnily of
the principnl, e mevocation of the proxy of anypoaer of storney
wsder wliscly guch proxy wis sigeed or the sansfer of the share i
respest ol which the woie is given, provided thol mo idimalion in
writing of the demth or insanity, revecotion or fressfor dhall have been
received ot the office hefore the meeting.

o ohjoction diall be mnde 10 e valldity of aay vate exceple
any medting or poll gt which such voie shall B iendesed nd
BVLTY voks whedlser given persoanlly or by proxy, ool disalloaed
ar such mesting or poll sholl be decmed wvalid forsdl purposcs
of sezh meeting or goll whilsoever.

The Chairmim of any mestmp shall be sale judpe of de validiy of
eviry vole lendeed af eech mesting The Chaiman presentnt the
inging of @ podd shall he the sole judge of ihe walidty of evory volo
ftenilered at such poll

(13 The Company sball cause misates of all procesdings afevery
Gueeral besting o be kept by moking withim thinty daya
of the comclusion of cvery such meeling concernsd, enknics
Umroal s bocks kept for thol  purpose with their poges
conseotively numbered,

i3 Hach page ofevery sach book shall be intialled oF signed el
the test pape of the mecord of procsudings of sech mesting o
sl besois shall be daved and sigmed by the Chnirman of the
sime mesiing within the aforesaid period of thirty davs or
In the eveni of ke death or Liabality of thel Chairmson
within thot peried, by o Direcior duby authonised by the
[Bpard [or the purpos:,

(31 In oo ocase ihe mumiles of procesdings of 0 meeting shallbe
attached 1o any such hook as aforossd by pasting or oihorwisg.

(4] Theimdnutgy of el eseetings shall contain o s andcormed
sumnaary ol the proceedings twereat.

(5 Al appointinents ofOrMicers mads a5y meeting oforesaid
ahall ke inclieded istheminuies of the meetings.

(61 Methiig herein comtained shall require or he deemed s requiro
ihe inglugéom in any such minules of any mager which in U
n|1i||i|r-|'| of the Chairmea of the mecting:-

Form of prosy
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Humtes ol
Dareslong

Momanee
IJirecinrs

i)

fnb dvoor eoubd remsonably be jegarded, as, delamalory
of v person, or

i1 it irrebevanl of tmmsaenal fo the procceding. or
{ej iz detrimemal o the [miorest of the Company.

The Chairmas of ke mestng shall exercise aa
ahsoioie didcredion m regnrd 1ohe inclugion ar non-
inelugion af any maner @ ihe minuies an ke aforesaid
rounifs,

(T} Ay such minutes shall be evidenan of the proceedisgsreenndesd

thenein.

(8  Theboaok contnining the mindles of procwedings of Gengral
Meeting shall be kept at the office al the Company  snd
shall be opem dormg  business hoors  [or such  periods g
buing bess in the mgprepats than twohours neath day ogthe
Dhrectors delermine, toLhe mapection of ay msmber withom
chamge.
HIRECTORS

Uit ahsrwise desenmined by a General Meetiog of the Company
and subgect 80 the provisioes of Section 149 and 150al the A,
e pumber of Directors (excluding aeminces’ special/lsbenners
and allornate Directors) shall ot ks dess ihan theee nor e
the Miflezn, Provided that n compeny mmy sppaint psore han
fiftees direciors afler passing u specis resoloting.

o 0F at any gime the Compay oEMRing nny Wms ar @y asistance

in conselion therewilh by, way of guaranige or pberwise from
any person, fion, body  corporase, Incwl muikcnity or public body
hersinalier enlled “ibe jngivstion™) or il ey @ the Company
ipaues v ghares, debentures and ewders inko any combracl ar
arrangement  will the instilalion whereby Lhe institulion
subsoribes oo or wnderwrites tho issuo of the Company™s #hores
ar debentures or provides any  assigianedto the Comspray i ey
manier and il 18 o erin ol the relBnive loan, assisianes, conltecd
or agregmiend thal (e metisetion shall sve the right o oppoing
ane or miaee Blirecsars b the Board of te Company, dwn mubjed to
the provistons of Seclioe

161 ofthe Actand sabhjes 80 the tenms und conditions of sudh loan,
wisanee. contrac of srmpement the instilutian shall be enigled
w mppolnl oee of  morg Director or  Directors,  asthe case may
ke, i the Bomend of ke Compony and 1o remave fom ofliae my
Dirsctor ss  appainted nnd o appoint | anothenim his place or in
the plass o Dhireclor so appeinted  who resigns oo olerwise
vocates  his  office. Apy sech  oppomsimentor sémenal ahedl be
made in writing and shall be servad althe olTies ol Campamy
The Dircctor or Dirgetess 0 appoanied shall neliher b2 required
o bonl sy qualifiestionshare nor he liphle 4o retire by cotabion
onil skl conieme in




128

9.

13l.

ofiee fir g0 long ns the reladive lops, assinance, conieed or
mTampement, 1 the cnse may ba; subsisis:

IT# i pravvided by e Trost Deed, seoarng or otherwise in conneicn
wilh any msue of debentmnes of be Company, thil oy pefaon of
perscens shall hove power o meminate o DHneciorod the Company,
then in the case o any and every such wssueod debemure e
persn of persong having such poveer may exercize such poveer from
| 1o Lime aid ayifrning a Director nocordimgly.  Any  Directr  an
appoineed &5 heein mefeemed 0o Debentore Dimsctor. & Dobesniis
Direcior may be remeved from officor o any lime by ihe person
or persons in whon Bor ke time being is vosting B power under
whick he was sppointed mwl anciber Direglor miy be oppoipssd
in his place. Dobonture Denccior shall nod be Hoble i reiice
by rotstion. Debenture Dirsctor shall so ke hound fo hald any
gualifcation sharcs.

The Compasy iy hies o dineclor slected by smull sharehalderin
the manngr a5 may be prescribed under the prosisiors ofSccixm
151 of the Az, or such other regeletivns poverning tha maller
fenm gime magime, The dirccior so eleciod will b a Ex-officio Dinocton,

Thee Bpard may appoisl m Alwemate Dieecion w @ for a Director
{horginafier called “the Originel CHreetos™) durispg his ahsenoe
for @ pemioldl of wod leis thian thess meonihs fromshe Sinle in
vhich the mecings of the Board se ordinanSyheld, An Alierabe
Dircelor sgpainied under  shis  Article  shelloot bold edfice fora
pennd lonper than thet peniissible o the Crigmal Dircétor @ wheso
plooe he bas been appoised] andshell vinale ofBes of the Crigisal
ireclor aro retunes e thet State. IF tee renns of office of the
Original Dicvetor - are Jeiemingd belive be o0 refums o (hal
S, sy peovamiongin dee Act or i these Articles or lite
mwinmali  reappoinimomied my reliving  Dieetor  n delaok of
anothor appointment dhall apply vt Origssel Director and nog to
e Allernaie Director,

A pepos dull e be cupable of being oppoizsed as @ Directorol
the Campany. 17 any ol the provisions of the dsqualilication peescribed
under Secrinn 164 af the Act, 2pplies 1o hime

Suhjoct tothe provissons of Setion 161 of ke A, the Boand shall
bunve poeer af ity Sie el frons gime 1o fines 1o mppoint any ather
guEliied person e be oo Additionnl  Drirecior,  bet g6 thal tho
el wunther of Directors shell oot o mny time cacoed the
maamum: fised under the Article 126 Any suchAdditamal Dstector
shall bold office anly up b the dale of the nea Anwsd Gemsm|
Meelime.

. Uil eibservwise desermined by the Compnny in Oenoral Mecling,

@ Directoe giall oot e required to hold ony skaresis the capital
of the Cosspany as his quatificazion

il
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Wilhuad prgjudses to the restriciions imposed by the Aoi. @ Direcor
who i5 requiesd 50 held quelificntion shores may actas a Diredar
teliee poyuiring  such  shores  hul  sBall, T ho oot alrgady
qnnliﬁi:d._ alain his qualification, and every diroctar other than
n Mircnr appoinied by the Central ar  adfitste Governmenl siiall
file with the Company a decloration specifying the qualification
shores held by him within  twe mesths Fom b appesstinent & s
Dirscior.

Subjecs o the provisioss of the Act, @e HBoard shall have ponr
il fery tine fed fromn Wme 10 (me o appaint any other qualified persos
Lo be m Director 40 fill 2 cassal wicency. Any person 8o appoessied
siall hold office iy wp o the G 1o which dee Dirsetar (v whose
place hu is nppointed would have beld ofTige i 0 his not been voenied
B Bim

{11 Sobgect 4o the prowvisions of tee Act, @ Mansging Dimector
or Mamaging Dircctors. whoe & w B whobc-tims
emplnyment of the Compeny muy be pastl remunerationelbuer
by way of o nsonthly payment or al 8 specilied pereenings of
the nel prafits of s Company or pandyby one wey ond
prily by the olher

(2] Subgect vo the pronvgions of the Act a Direcbor who (S neider
in the wholc-tine: coapleamnenl nor & banapeg [Dirccics, may
be 'pa'rﬂ v linealnn &gher

iy by oveme of musthly, quanesy or sl prymeniwith
the appeoval af the Cenml Gouvmment, ar

{iii by wey of commission if the Company by 6 specinl
resalution aulksomsed sudh pavment,

{31 The mindmune remusermtios oF 0 Dirsctor for Fis services shall
be such wem o mey be presaibed by the Act arho
Central Government fram tinse tn time  for cach moeding of
tha Hoard of Directors stiended by him,

The Bourdd i allow mmd pme ooy Direcior who 5 not -2 boeafide
resident of the place where the meotngs of tie Heard aro ordinsrily
held rmcd whe sl come 10 such plase le hepurpese of sitending
nmy mecclisg,  swch  osem a8 g Boand ey comsider foir
compengnltion for  teavelliag,  bearding, ledging and other
cxpenses. in uddtion oo his foo for atending snch moeting as obove
speciliad; and i mxy Director be called mpon o go or nesicded - owi
ol the ordinary place of Bis nesidence om the Company ™ busmess,
he shall be eniited o be repaidasd reimbureed any favelling or
other cxpenses modwrred I connection with usiness of the Coenpony,

The continuieg Diresiors mey oo robwihsianding any  vacanayin
tieti hilw but i, el om0 Bong e their number s meduced helow
the miinimsum pamber Geed by the  Anicle 126 bercolihe
contirming Dtirecioes nol buing Jess tha dwe, may s forthe
UCpasn al’ mereazing he fnwmnber of Direciors 1o the




number or for summaning a General Mesting bel for oo olbet

PurpEe.
15, (1% Theaffice nf a Director shall dpso facta be veemicd (- Eﬂ:ﬁ;nf
o
a1 he isEund o ke of unsound mind by o Coart of compelenl  Direator

Jenisdicion; or
byl applies to be sdjudécaied an insolvent: ar
(e} e is adudped mn iniclvesl, or

(y  bheis convicted by a Court in India of any offence and
i senienced in respect thereal io mmpriscamient fof nol
sz than six months; ar

(6} e fils 1 pay eny calls e respect af shares of thie
Company held by him, shether alome o jointly with
withers, within =zix meomths from the lan  datefised for
the pivment of thi call, o

i heabsesgs fram ghee consecubive mectings of the Baard-
ar fram nll meetings of e BDoard for o contimuous
peripd of three  months, whichever 18 the [oapey,
willvnn phesming Joave of absenes rom the Boad, or

gl heorany fiomal which ke &5 a pariner or any privese
company of which he is o director, sccdplsa boam, of
amy guarantes  or accurlty  for oo foan, foom the
Company i contavenlsn ol Seetics [B5of the Ao
or

(Bl he aels m comtravention of Secticm 1R ol the Acior

it luebe removed fom office in pursuance of Sectinng [69
of the Acl, or

3 byuctics mvraing b the Company ke wsigng hisndfics
(&4

iky  any office of plage of profil weder the Comprary. or under
any sailsideary of the Conzpany is held in contrivention
of Seation TRA af the Act and by opcregion of thin S&cuam
ke & deemed o vocateoffice

(21 Morwithwasding any waner ar thmg in sobolases (2]
() @ (1 of cdeese (11 the disqualification referned 1o
in ghnse suh-clanses shall mot ko eflec -

{ay o hirly dave (rom tse date of adjudication sentence
o oeler, or

(bl Where @ appeal ar petitian iz preferred weithin

n
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the thoty days aforesaid agminsl (he adjedicalion,
senience of conviclion resmlting in the sentencs, or
crder anlil Uhe eapiry of siven cays oo dhcdnie on

which suds appeal of petition & disposedaf, o

ic]  where wighin the seven doys aforesaid any fther appeal
or pedilon is prefermed in respect of the mljudscanoe,
sepsomce, convicikn o order, and tecappeal or petibon,
if allowed, wonld  mesall  in the removal of the
diagaalification uifl such feniber mppeal or pebition s

disposed of

A Directar of the Company who &5 im any way, wieteer directly or
indirecly concemmed or mlercited moa contrad oar proposed conbrac
or arangeniend entered inle ot ke Gibered nbo byor o Behald
af the Compuesy, shall disclese the nanwe of his concem or interes
AL & mezting of the Boand o the momeer provdided i Seclion 184
of ke A provided that & shall sod be necessry for o Ddrecior
to tisclose his concem or inberesi m any conimicl o smmpemend
cntered into ar 1o be osercdinio with any other company whene
any of the DHreciors oftke Company or twe or more of them
topether helds ar hofdned moce than tas per cenl ol e paid-

wp shars  capite]l  mismy snch otha_compey’.

A Gunisal Motice prvet 10 The Board by the Diescioes, w0 the effeen
thim he 13 & disegrar or member of nspecilicd body corporale or iz
smemhber of o specifizd Grn and & 1o be regarded ns comcerned
or mteresied in poy conimcl or arrengoment which may, afier
the dote of the notice, be onivred intn thet body conporaie of
s shall be doemed 80 bea sulficient Emdasune af coneérn or
inleres. inrelaking to any coulrnch ar arrangument &0 mads. Any
such pemernl nolice shall expied #l the e of the (maneial your
in which | sspiven bul may b osived for o father pesbod ol
one Mnancial yenr & o tme by a lesh sodice grven in the lasc meonih
af the fisancinl vere in whick 5 wnould have otherwise sspined
Hesuch general notice and no renewal  thersol, shall be of offzcl
unless itds given &t @ meating of the Board o the Denecior ceecemed
taked reasomable sleps 16 securs thal Al 08 beought ap s read
al 1 (hen meeling of the Bosnd after i1 s glven.

Mo Direcior shall as Direcenr wke sy pan in the discessiowol
ar wie on @My conmach o gmmgement emeed oo by ooon
hehalTal the Cempny, iT lie is @ ame way, whother dircely ar
indergetly soncerncd ar indereated i such coniract or amangement;
nof ahindl I presence ol Tor the purpase offamaing o quarum ol
the e of any ssch discussion or voeecsd if he does vole, his
wale ghall ke woad; prowided however, thal noiking hercin confained
ahall apply to-

{a) mev conlrecl of mdemnily agamsl amy e which the
Dircetors o imy oo oc meee of thom, sy BalTe by
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menson of becning or being suretles or & sursty for the
Compnny

(b} auy cwnlsd o drraspemenl ealerad (Mo o w be enlered mvo
with o public ¢ompany or o privise company  whichis o
sibsdissy of 6 poble comgasy 0 which the dnferesofihe
[irechnr consists solely

i1 in b beng:-
{2) o director of ssch company, and

b theo holder of nol mane than shares of swch namher
ol vahes Ltherein as i regussite to gaalily e Gor
appointinent as o Dirgerod thevspf, be having
bzen nominated atdnch Director by (he Coaspaty

ar

() & his being & memvher holding ool eore than 2%
ol ils paid-up share copital.

The Conwpany shall kesp o Begsier o pecordanee with Sectin
13% and shall within the tiwe specified ueder Seciiom [BD enter
therein such of the paticolars = may be relovant. The Register
nlceusuid shell also specify @ reloioe 10 cach Direder of the
Campimy the names of the bodied corpocste and femsof which
nowgs has besn given by him neder Article 1400 The Begisier shabl be
l-;¢r||. at the office of the Company mad shall be apen o inspection
m swch office, and extracts may be @ken therefrom and copies
thereal i smnz manser, uxd oo payment of the same fee as in the
cise af the Regisier of Members of the Company asd the provision
nf Jection %4 ofibe Act stall apply scoordingly.

At every Ammual Ceneral Mosting of the Compisy, one-£hirdod
such afilbe Directors [or the Lime being as arc liable nolise
by vomtson o i thelr member 8 not teee o & nalbpdeafthaes,
the mumeher newrsst o one-1hind shell reciee Tron office

Subject lov the Act, the Drectors it retire by rodation enderArticle
fdd ol every Asmunl Cenerad Mesting shall be  chosewhn Bove
been [omgest in office since their s sppousment, bal ac between
persons who bocmme Ddrectors on e sameo dey, those who e

to retie, shall. m default of emad subpccibo ey agrocrscnt ansong,
themidves, bo diteemimed by dol

A relineg Direclor shall be elipible for me-clechion,

(i I (ke place of the reviring Dirsctar 5 ned s filled upand
the mecting has not  oxpressly  mesolved not 1 Fillhe
vacency lhe meeling shail stand adjoersed until e same day
in fhe noxl weck, o the sanse imc and place.
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{61 IFan e sdiourned mesting also, b plics ol the retiring Direcior
s o [Wed wpand (kat meefing also has nod expressly resolved
nod o [l the vacancy, the retiring Director shall be deemed
i have beem reappointed atthe sdjourned mecting, unless -

[ ai ikst mesting or 3t the previous meeting the
reanlution for the reappoiniment of sech Director has
bezen pat o the meeting and los;

(i) e retirmg Dergeioe bag, by o wotice In wriling
addressed fo the Company or its Board expressedhis
urtivillingness 1o be so reoppoissed.

fiifp he woniqoealificd or = disqualified for appoinimenis

fivli n resphaiion whother special or ordinare, i required for
the appo@iment o resppoinmend by virlue  ofany
provisions of llu Acl ar

(i the provisaon of Section 162 of the Acd is eppliceble

v the cose.
Compeny moy B Snbjec e Secton 149 of the Act, gy Compeey may, foenbins
Hercass o2 o ting, inersase o redoge the oumber of Dércetors, and mny after
fubice (ke ke gulilbeaiions  mnd  the Company  mey  (subject to the
munber ol peoviinng of Secman 169 of the Act) remove ame Derecinrbefoen
IHrec o the expirmion of his period of office and sppaint onotker qualified

persan in hiz stepd. The persen =0 spoointed  shall held Office
turimg suds time 75 the Dirclor @ whose placehs is appoimted
wiubd hmve keld tho same ifhe had ot been removed.

142, (11 Mo persoas not béing a netiring Director, shall be eligible for

Waiies 4l appestmedl to the aflie: of Dirseror al omy Genered Meating
carulidang T unless he of snose member imtending b0 pmposs him bas, ool
allice ol brss them fouriven deys befoce the meetmplefi ab the office
[Hrecism of the Company o motice @0 writing wnder hig  hand
uzegl in signifyusg hiz candidsture for (he elficeol Dusdor o the
COTINI e milenloa af @ach member 16 propesshin &5 4 candidate for

thit oflice wlong whili a deposil of One Lac mpess which
sull be refimded co such personor as the case pay be, in
sach member if the person succeeds i geting elected os o
[hrcciar.

(21 Every person (other iban a dedcior pesiring by eotaisonor
odheraize or o persan who hos beft al the office of the Company n
natice urder Section 1460 of the Agt sipnifving his candidabere
for be oflice of o Dissctor) propoesd asa candidate for
e alfice of o Dircctor, sbadl sign - andfide with the Company,
fivg cossent |n wrlthng to pst 25 & Drector, 1 appoinied,




L5 o) The Compamy shall keep al s office & Regisler conluining
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i parilenlars of i3 Chreetors, Managers, Secreinrien and
oibwer  porsans  monismed ino Sectien 170 ofthe Asr and
shall atheraiss comply with the provissns of the said Soetion
Im ol mespec,

th1The Compamy shall in respece of each of fis DNircorors
nise keep 2t its office a Registar, as reguired hy
Seotion 170 of the Acl, and shall otharwise daly
cemply with the provisions of the said Section in all
refpuchs,

Every Dieector or Managing [heecior or Minager, or Secoeinryofl
tee Company. shall upca kis appointoeent o sy of the offices
m any other body corpormie, disclose o the  Clompamy,the
particulors relating 16 his affice in the ofthir body corporale which
e gl o b m-.'t.lﬁm e Sectien 1B al the Acl

MAaNAGING DIRECTOR WHOLE-TIME MRECTOR

Suhjea wthe provisions of the Aot ond of dese Anicles, the Board
shall have powor to appednt from Hme to time any affis member
i Maneging Director or Memging Deedars  of the Company
fnr flaed serm ool Gaoeeding five yoars ol & (s awd upen sock
igrms and comdliion: 25 the Bosrd ihenks 04, and sebjec ioihe
provisions of Arncle 153, the Hoard may by resalution vest im such
Managimg Dirccter or Managing Directors, swch of the powers
herely vedtod in the Board penerally & ot thinks FL, end soch
powers midy be made oxercisable for sech pericd or  perinds, sed
upors augh  condsions md subjoct 1o such resirictions as il may
deiorming. The remenersiien of a Managing Direclor may be by
way ol neosthly pavment, Fe for cach moeting or parlicipelion
in peofita, or by mny or all tsese modes, or any oller mode not
eopresely grobhiled by (b Act

The Manzging Direcior or Managing Divesdore ehall mod axerste
the pomers to;

(1) make cafls om share holders in ecspoct of mosey wmpaidon
the shares in e Compaay

B} iawer dehenlures: and excepl o the extenl menboned  inthe
1= {Iﬁﬂiﬁd m e Board IIFEL"; tinder Sesion
7% ol the Act, chall algo not exescise the powers

1€ bormw  moseys. atherese the on debeastunes,
{d&l inves tho fands of the Company, and
fe) muake loana.

. Subject 1o the provkines of the Aol asd of these Articles, the Haosed

shall have power 1o appoint from Cime o Hme sy ofis mensher
s Whale-time DErecior or Whaolu Gme Dhreviors
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al thy Compimy for fixsd berm ot exeeeding fOve vibes al stime
and npom such terd ond  condigiens @5 dhe Beard thinksfir, the
Board may by resolaiion west in sach  Whole-time Drircclnr or
Whode<tene Directove soeh of powers hereby vested in the Baoard
penerally as it thinks fie, and swch powers meybo mads
eanrcisabds for such period or perinds, ascd woon such condstions aml
guhject 1o such restmctions os it may debeming. The remunerilion
all & Whole-tinse Directos shall be subject iods exiem provisions
al’ (e Compastkes Act, 2013, applicabhe feem chne 10 tline and may
B by oway of nmihly  poymencfes o sach mecting  or

pariscipation in profds, o by ey orall these modes, or any
other mnde ool expressly  peohibitedby the Arl,

. The Company shefl =nt nppoint ar employ, or continoe he

sppoiniment or eneploymend ofa persom as ils Menapee or while-time
Targetor via-

fa)  isamendischarge:d insolvend, or bes al sy Eme been odjudged
a5 insnlvent;

i) suspends. of has @ oany lme Sozpenced, paymoed oo ha
wredilors, ormakes, or basal agy Lmy made, l'.'l.lml:l'mi!-:-
witl thein; or

Q) B, oehie A any Emd beem convicted By Courl, of & oMk
tvolving, nuaral Dl

e Mannging Director or Managivg Dhoectors or whola-timse Dircélor
of wholé-imme Dhrceinrs 5o apposmicd shall be lable o recine by
roiation, A Manpging [direcior o Whale-time Director wis iz
appointed as Tirector immedintely oo the retirement by robation
shall continue to held liis offioe s Managing DHrector or Whole-
teme Dergctor omd swch re- appointment as such Direcier shall not
Bz dpssd 10 constilulea brenk in hig IppMAmenL M [l'[iI'IB_E]I'IE
Thrector or Wihole-tuwe Diregtor,

Subjec! 1o the provimions ol the Act and Anicle |32 of these Artcles,
the Mmaging Director ar Whale Time Deecior maybe appoimded
as Cheirmon of the Company and hold sach positpom 1l e period
a= may b decided by (he Board.

FROCEEMMNGS OF THE BOARD OF DIRECTORS

The Dirsclors may meet sopether ag n Board for e disparchol
bnsiness fom time do dime, and shall s0 meest o least oacein
wyery three mosths ond m  feast four sech meerings  shallbe
bold in every yoar. The Directors mey adjourn ond otherwise
regulate Cwir meetngs as thoy think G

. Moties of every meeting of e Beard ahall be given im wiilingio

every [hrecor for the vme beirg i India, and o Bis ususl addeess
in Inlin; to every aiher Direcor,
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The Secreinry shall, s und wien directed by e Direcion todo
At imivene 3 mesting of (v Boad by givieg 2 notcs [nwrting 1o
eviry olher Dirccds

The Bpard shall appaint o Chairmesn of fsmeciings and Jeicrming
tha periond for which he g w hold affice. I ne Cholrman ig
mipainted, o il af any mesting of the Beard e Chaizmar be nol
presenl within e minwies after the Eme sppainted for balding the
some. the Drirectors  present  shall choose someone of their
member o be Chairman of such mocting.

The qeorwen for 8 mieting of the Board shell b delerminedfrom
1imee o tme in pecovdrmse with the proviskoms of Sechion

174 ofthe Act, Ifa querurs shell nat be preseas within fifices mvinutes
from the time  sppointed for bolifing 0 meeting of the Beard i shall
bo adpourmed ustil socly cdate and time ms the Clairman of the Board
shall appaieg.

A Mesting of the BEoarel st wabich 5 quonm be present ghallbe
campeiant woesercise all or sy of te aulkocities, powersand
discrtinns by o mmder these Asticles for the tme being vested in
o exercisable by the Board,

Sighjeel b the provisioss all the Ard, Quisisans sasing &0 any ticsling
shall ke decaded by 0 omajority of voies, ol i ces ofany equality
of votce, the Chairman shafl bave n scooed orcasting vole

‘The Boerd may subjent ip the prowisiors of the Act, fom timeto
lime amd ot any tisie delegnie any of ils powers @0 & commitlos
pansisting of such “Derector or "“Directors a5 @ thinks A, and mny
Freem b Lo lisng nevelee such delegation. Aay Comusilbés ga forsied
shall. i the cxercise of fhe power &0 delegaed, (onfomm (o oy
regitations dhot may  feen e totime be iisposed wpon by the
Board.

The mectings and proceedings olnmy such Commities consssling
of two or more meembers shall be poverned by the provisions henzin
wanlnined for regulating the movlings and proceedings of the Board
an far m fhe same sre spplicable theretn, "and e nol soperseded
by any iepulmions made by the Boand wsder the Arusls 164,

Save in lbcse cpses where p resolution i required by the Ao
be passed nl a mesting of the Boad o resolution shall be o walid
md effoctoef #& if il had boen passed o & mécling odlhe Hoard
o Commilke of the Bowd, a3 Ux cmse may boduly colicd sed
coiatieted, ifa drall thereol m wnling i3 crealated, topeiher with
the neccseary papere. (6 mey, @ o the Dieoors, oein all the
members of e Commduee of he Board, m the case may be, then
in Indis {mat bering legs in number than the quonem fised foc s mesting
of the Board or Commmiges, ms the cose wmey be)d ond v &l oher
Diirecioes ar

“’ j'l't;
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membsers of ike Commitles ot their wsuwal addsess m India, amld
his been sopronved hy such of fhem &= g then o Indiaor by
amajority of hom a3 ae enlitled to vobe on the resalislion.

All et doe by oany mesting of the Boand or by 8 Commitesnf
ihe Howrd or by amy person octing o8 n Dircctor ghall
nolwithstnndimg that il shall afierwurds be discovered that thene
was soime defect inthe appeimhnent of sach Dneclor oo perons adting,
= nfcresnid, or thal they or any of them were disqualified or had
vacalpd offioe or thol the appoiniscsd  efany of thom bad hien
temningted by virboe of my  provisioes coglaimed in ihe Ast o in
hese Arficles, Be oas valid as ifevery such persos ind heen duly
minmd., und was qualifiedio be n Dhrecior and had ot vacoled
his office or Ris appointment hod mot bzen lerminafed; provided
that  nothingin this Articke shall be degmued W0 give validiey 10
pils done bea DHrestor aller s appoiniment bag been showm 10
the Coeprey 1o be (evalid or to have bodn eoninnted

(11 The Cempamy shall coose mmnies of sl procecdings ol evey
meeting ¢f the Beard snd Commites therzol 10 be kept by
mnking vwighim chiny days of e concluson of every such
mesting eatries ihereaf im books kept for thar purpose
wilh their pages consecutively mambered

12} Emch poge ol every such book shall be initdalled o sagnad und
the last pge of the record of procesdings of esch meehng in
such hook shall ho dabed and signod by the Chairman af the
said mecting or i Choirman  of the next sucoesding
meeting,

(3 Im en cose shall the minutes of procecdings of @ meelingbe
nttncked &0 any smch book ns sforesaid by o pastingoe
nifwerwise,

(% Theminwics eleach mesting shall contpin a (hir and comect
suwmory of the precesdings theremt

i3 ANl appoaminents of officers made ot any of the mesings
aforesaid sleall beineluded in the minutes ofthe mezlings,

&y The mimnes shall plss contain
fal  Thenwms of te Direclocs pacscnl o the meciing. and

b} mthocase of coch resolslion passcd al the medting the
names of the Direclorz, il v, disserting fromor menl
concareg i resolulion,

1Ty Mothing contained insub-clouses( 1) o {6) shall bo docmed
Lo regiiizg Ui imcbadlon o sy soch mistoled aliny mss
which, & the opiedon of te Chalrman of e mestizg!
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{m) 15, or could reasomebly be repmded as defmmstory
af wny persm
b} s mebevant or dmadiensd S0 the poceediags of

g} & detrimuntal (o e mieest of e Compasy

The Chainman shell ¢xercize mobsolwie discretion in regand
i the inclusgon or nen=inchesion of any matler inthe minules
nn the groonds specified in this soheclause

L]

{8} Minutes eTmestings Rept in sceoadanss with the afonssaid
provissond shall be evidenes: of the proseedings recorded
iherein

The Hoard may exercise all such powers of e Company anddo
il zach acis, mnd things 8% mre not, by the Acl, or snyaothor
Agt, or by the Memerandum, o by e Adticls of the Compiay,
reguirell 1o b snerciied by the Company s Genseal Meeting sobject
meveriheleie 1o theie Artickes, o the peoisiossol ihe Acl, or say
otber Aot and 10 such regulafions being wol incomsislen with the
nfnreseid repslations or provisions, es moy be presoribed by
the Company in Geseral BAesting bwino regulatiens made by
the Company s Genernl hMoeting shall invalidade any prior ad
wf the Boand which woehl have been valad 6 kst repulativs hed
nol bevsm made, Provided that the Board shall woL exeept with
the compent of the Company in General Meeting:

{a) sell, lemse or aothorwase dispose of e whole, or
substantially the whele of the undertsking ol the Compery,
o where the Company pang msare than eeeendenaking. of the
whule, v substestinlly the whule  glimy such ndenaking

{8} remil or give lmoe for the copsymint of oy debl dug byva
Liresctor -

{2l iwvest ofherwise o in st securites e moount of
compenstbica recvived by the Canpany in respect of the
compulsary acquisition ol sy such underiaking &5 neferod
lein glrmse{nl, or of my premisce oF proporiss aacd (or my
such underlaking sod withowl which 14 eannod be eareied
ol ar cfim be carcicd on anly  with dficulty or oaly afier §
eonsiderphis time|

1A% harreawy monays where s moseys 16 be barrawed tegether
wilh the moacys already bocrowed by the Company (apart
from igmporery loans  obislned  from he Compeny"s
bamkers inthe prdingry course of mminess], will exceed the
nggregnie of the paid up capial of the Comnpany and ils frec
reserves thail is to soy, reserves ool setapart For amy specific
purpogs Provided further that the powers specified o Section
179 amd 180wl the Act shall, sulyeid 1o thise Adticks, be
evecised only al meetimgs of ihe Board, anices the 3ame be
delepaeed 60 the exiend there m simed:; or

a1
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fe}  contribuie ipchariinbie and odbeer funds oot directly relaling
to the bosinsss of the Compmy or the welforeof s
cmployoes, in aocordancs willy the provisions of Sections [E]
of the Azl

Withaut prepudice to the generel powers conferred by the last preceding
Artecle and 5o as pol i omy woy o limil or resincl those powsrs,
aid withoul prejadice o the olbsr powers conlierred by theps
Antiele, bl subjert 1o the cesteletions contibsed in the lesm
precediog Articke, B je hersby  decared thar ghe Diirecinm shall
have the following posvers; thol = fosay, poaer =

(15 To pay tee costs, charges and cxpenses prelimmary and
incidentel tm the promodion, formation, establishment sed
rogistmiion of the Conspamy;

(31 Topay rmy charpe o e cepital necount of the Cospreny and
Cammissinm of inferest lawinlly payvable thereoss,

3 Swlpest g ehe provigeeas of the A 1o pwruhmc ar ntherwise
acquire for the Company any propery, Tightsar privileges
which the Compezy is athorised 1o scquire,m or for such
price or comsideration mmd  penerally  osssch terms o nd
condilions e they may lhonk [V ssd imeny such parchase
oo ofer acguidgilion Lo actcplt such bitle as the Dircdors
my  beligve o may  be  mdvised 0 be  reasomably
Enisfactory;

(4] AL ther disaeion and sobjed o the grevisices of theAo
o piy Jor any progerly. rights, oc provileges aogeired by or
mrvices  madkred w0 e Contpany,  esther  wholly or
partially, i coeh or inshares, bords, dobentures, mongape,
oo otder secunties of the Ceompany, esd sech ghares may be
issued cither = felly peid uwp or with suds amownt
credited os prid up thereon &= moy be agreed wpon; eed
any eschh bonds  debemures, mompages of afher seciinlied
may be eliber apectally  chaeged wponsll of any pan of the
panperty of the Compay sod i uncaliedd cagdtnl o wdn wn
charged:

(5 Toseeuns the falfilment of any conlrass or snpagement coterod
e by e Company by mordgige o change olall or ey
of the propery of the Company asd  wecalledcapinal for the
fiem berng or in such mannes as (heymay thisk e

161 Toaccepd from sy members, o5 far as mny be permissible
by Taw, 4 swrremder of his sharce oo any pisl thensol, en
il perma sedl condigions a8 shall bengreed:

[T} To appoiet sy persos b0 sccepl snd hold in st focthe
Campany  amy  property belonglig  © e Company, @
which ivis infereesed, e for mny other pespesda; and execuie
mnid o all smch deeds and things &8 may bs

ue Copy
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required im relotion 1o ooy roel ond s previde for ihe
remuneracin ol suc rusies o trushees,

To imstitine, comduct, defend. compound, or abandoa amy legal
proccedings by or against e Company er its officers, or
miberwise chnoernizg the affeics of the Comvpany, and also
b compaund sl allow time for payment or satisfactios of
uny debls due, and ol any claim or demands by or agamsi
e Company and o reler any dilTestnces o arbiiestion,
ind absgrve apd perform ony awends msde theseon;

To act on behall of the Comprny in all malers relalinglo
lamkrums B Insolvems,

Te make and give mocpls, roléeses; and other dischmges for
imanivs payvable to e Compasy and e the  elalingand
demands of the Compuy;

Subject e 1he provizions ol Selam 186 of the Al 10 mves
and deal wich any moneys of the Company nat imssedingety
redquiesd fur the purposss Bereof wpon such sscurily (s heing
srarea of this Company), or withear secunity and &n such
mgmer a5 they Ihkink B, = from time o limne &0 vary or
readize such mvesimenss sove as provided im Sectiom 1RY of
the Aol all mvesinests  shollbe made and held in the
Comgpany”s fwn shene;

To zseeile m e neme anl an behall of the Compasyin
fovour of sy Derecinr ar other permon whe may incaror be
nhouwt o inour oy personnl lishily whether ns prmcapal or
surety, Tor the bewefis of e Company, such momgeges of the
Company's praperty (presest amd ftore) s they think A,
and oy such mortgage may conmin a power af sale nond such
odher powers, provisions, convenmnls and apgreements ps shall
b agroed upon:

To determens from time 10 time whi shall be entitfad o sign,
cm the Company's behalf. bills, nobes. receipts,
ucceplancies, endorsements, chegues, dividends, wimaes,
ieleksss, conmas, and decunsiss and E]'l-'ﬂﬂ' NEgEsary
auikbanity dor such purpose;

T st by sy ofbouus aisonpst ¢ sl ol e Company,
share or shares in the profits of the Coampany, and to give in
my officer or otwer person employed bwthe Compony o
commission on e profits of any porricalar esiness of
traanction: asd to chnrgs such bowmus or comindssion ng par
of the working expersss of the Company,

To prowvwde for the welfare of Diredors or ex=Direclors or
emplovess or sx-smployess of the Company amd their wives,
widaws and families oF Use depesdests  oF conmeebions of
gch  peraong; b buildsg or comoribulingio. ge Building
ol houges, dwellings of by grans of
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mueney, proslon, gralugaes, ablowasces, bonig or otlser
pryenesis, of by creating and from finee 1o time subscribing
of contributing 1o providemt snd other pssocdslicos,
inatitntions, funds or musts and providinpgor suhseribing
or contrthuting  fowards  places of  instruction  and
recrention, hospatals mmd dispecsaries, medical and etber
ptendance and other assislance as tee Bosrd shall think
6 mell v sEsbe or codribuleos Gl rwises 0 asaE0
o guzrantioe  money Lo charcitable, bessvalent, religlous
schontifc, netional or athor instipmicss of objecs  which
ghall hive any marsdor other claim v seporl of ald by
the Company, eitherby reason of lecaliy of opermios, ar af
public amd generalunily or odheriae,

Before mepmmending any dividend, 1o = aside oul ofibe
prafils ofthe Compreny such sume as they may think proper loe
depreiation or 0 Deprecielion Fend, or toon Insurance
Fand, ores & Heserve Fumd, or Sinking Fued or any
Specinl Fund ta meol ooolingencies or fnrepay Debentures
or Debenture-stock, oo for special dividends or for equalizing
dividends or for repoiring,  improving  oxbindig  and
mainiaing v ol the propetyel s Compny and sach
fir caber purposcs (nsludingihe purposes relerrad 1o in the
preceding elauge), ag rhe Beard gy, & el obsoluie
discretinn, shink conduciveta the interest of the Company,
o imvest b several sung so set aside or so mwuch thereal as
requined in hoinvested. span such invesiments (atber than
shares ol the Compasyy 8 Ubey may think GE and  [rom
linse  Ealicds to deal with and wary gsch  irvestmeniz and
dispescal and apply and expend all or sy jeet el for che
benedic of the Compay, in ssch manner and for gechparpos:
15 the "Raard in cheir ahsodoie disoreipnn thinkcondueive o the
interest of the Company, notwithstanding that the matiers
1o which: the Boord apply or wpan which they expend the same,
or any parl thereaf, mey Be pantbers b or upon which the
caupital moneys of thy Company might rightly be applied or
exponded; and to divido the Boserve Fuad into such specil
Fumsds as dwe Beard may thik G, with [l power to transfer
ihe whole o smy porien of 8 Ressve Funder divisiom
of, a Ressrve Fomad o0 another Feserve Fundor division af
& Reserve Fund and with full power o employ the asscls
canstitutizg, ol ar any of the nbave Fusds, including the
Deprosiation  Fandl, in The hutinessal e Compeny or o the
purchase or repayment of Debemiires or Debemure-suogk,
asd witkoui heing bounden keep ke pame separaie fros che
other assets  and withost being hound &0 paoy inberest on
tho samec withpovver however 1o the Board ol choir discrotion
o pay ar allew to the eredit oF sich funds mberet gl soch
raie fath: Board may sk proper,
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Ta oppoint, wed ot thedr discretsan remove or suspecd such
penerel  manmpers,  MAnagers,  secoslaries, assislaniE.
suporvigors. clorks, agente and servanis of purmonen,
temporary or special services 28 they' may Fom lime 15 tine
think fin, esdl W deiermioe beir povwers and distica, and fis
their saluries q‘:mnlun‘.mu or remuneration, e dn regudne
s=curity i such insascesand o pech Emoun as they may
think it Alss  from Gme 1o tme povide  fer e
mimpgement il trasssctioned the affams of s Cotpaey 10
miny epecificd localiy in India of clicwhere in such ianser
ag they think Fin, and the provisiong comained i the four nex
following sub-clauses shall be without prejndice o the
geverol povers coilerred by thip sub-clonse;

Tao comply with the requiremenss of any local lmy whichin
their oqxiniea it shall, w the inferesis of the Company,be
mecessiry of cxpodieat g0 comply with;

Fram ting o time sed ar any lung o eatablish any Local
Boerd for monaging any of the affnire of the Company in
any specifiad bocafity in India or elsewhaenmd to gppaint any
pertois ta be members of suck Loenl Boards ond 1o fix their
rermEReratit,

Subgect na fectm 175 & DR of che At froe tine o tloe
and ai ony time, to delepate to amy person so oppringsd any
al the powers, nolhongics ond  discretion Tor the time being
wvistod in the Dourd, pther tham theic povor o mnke calls or
b make loang o borrow or shanoys, and o suhorise 1B
Membere for the time DIIII'I,E.I.‘.ITW such Lacal Boarcl. or any
af them o flll wp sy vocancics thercin and b aci
mobwithsianding  veconcies, and amy such mppaintment or
delegation mazy boe madoo:such lerms and subject 1o such
canditions: a8 Lhe Beerd may think it sed B Doard may
al wy i remows any pRraen a0 Appolmied. and may
annual or vary sy sech deleguiion,

AL ary e ol Broen bme o time by Power ol Altorney under
the Seal of the Cotipany, 10 appolnl ay persosdr persons
o be the Attorney o Atterneyve of ihe Company, D avch
purpescy and witl suck powerg, autharities and diseretion
(not exeecdlop these vesied inor sxsrvisahle by the Basod
ander these presents and exdnding the powers in moke calls
and exchuding nlso, excepl in dheir Limigs authonsed by the
Boord, thee powenio make boues ad bomow mongyel el Gor
such perindind subjécl 1o such condilioss as the Oeard may
fromlinge to time tyink M and any such sppeinimont
may (i the Doard hinks fit) 'be made in fvour of (he members
of a5y of the Mombers of any Local BHeard, emabliched az
wforezasd or in Thvour of afy conapasy, of the share- holders,
direciors, haminees, of manngers of nny

43



The Seal, us

cusindy

{1}

ard

{24

@0

company or firm or eteraise i fieonr of my fluctuniimg body
of persoms whuther nominated dinectly &y the Board and any
such Pover of Allomey may comigin such  powers for the
protection o oovverientd af pomand denlmg  with such
Arerneys &8 e Board may think - 15, and moy coninin
ety tn.uhli'.r.i any such delegnies or amorseyaes nforesnid
io swh-delegate all or any of the powers, mihorites and
diseretions for the fime being vested in them:

Subgeet vo Seciicas 188 of the Ao, for or dn melation toany
af the matters aforsseil o5 otherwdse for the purposes of the
company toconter into &l such contracts, omd exccut: ond
do all such acts, deeds, and things in the rame and an bebal [
af the Compamy i they miey' coraidir axpedicnl:

From lime in tGime o meke, vary wed repenl by-law forihe
regulatson of the husiress of the Compony, s officers nnd
servanls,

BOARD TOAPPOINT CHIEF EXECUTIVE OFFICERS
MANMAGER! COMPANY SECRETARYS CHIEF FINANCIAL

172, &b

OFFICER
Bubsszl 16 the provissond of the Ast—

i A chief exeentive officer, menager, ocompany
spwolary or chiel Eoencial officur may be appoinied by
the Haard for dpch fers, ®  duch  semimcrationamd
lipon such conilivions #s may fhimics lic; and amy
chief exeontive officer, maneager, company secretary
ar chiell fimmeinl officer so sppointed may be remveil
by means nf a rescfution of the Board,

. A direcior may be appoisted as chiel execulive
alfieer, mamager,  compnny  dgenelary  or chisl
finmcial officer

bk A provigion olths A or hese regulalices nequinmg ar nuthorsng

173 {a)

3 Using 1o be dong by or to0 A dwerior  aodoisl eanculive
afflicer, manager, company sscrefey ar chiel’ financisd officer
shall not he setisfied by ®s being done by or 0 the same
porsit acting both s direccorend as, or in place of, el
creeative  officer, mannger, coospany  secmlary ar  chiel
lisaneinl cifieer.

THE SEAL

The Board shall provide a Common Seall for dse purpnscs
of the Company, nnd shull have power ffom tme o tmeln
destroqy (the smmé and ndbwlitule a2 new Seal i\ g thereod,
and the Seel shall never be wsed except by the suthority of the
Beard or a Commitier of the Board provicusty given.
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(b} The Company shall also be af likerty 1o beave m olficial Seal
in aceordance with the Acl, for use @ any Eerritory, disint or
placs ouaide lndin,

Every Dvood ooother insitement, 1o which the Scal of the Company
14 vequired to be alfixed. shall unbess the same isexecuded by aduly
comstituted attormey. be affixed i the presence of o lewst ane
Dirgctor or the Magoper o the Scirelary o such other peraon,
appadnied by the Baard ar Commitieas) thereol, who shall sign the
insgrmment, poovidedibat in resgect of Share Cevilicale the Seal
shall e afMisedin accondancs with Article 27 {a).

DIVIDENDS

The profits oF the Company, subjoct W any special rights relaling
thereta creajed or eathorized to be cremsd by these Arviles, ad
subfeet o the peovigions of these Articles, shall be divieghle
g the members m o proportion S0 the ammuni of capital paid-
upr vin Uhe sivres hild by them mespectively.

The Company in Cenerd beeting mey declare  dividendr o
he paid v membas acconding o their respecive rights, hut
nodividends shall éxcced the smounl recommended by the Beand,
bt e Coigasy  an Genersl  Meeting may  decland 2 smaller
dividesd

W dividend shall be declored or paid otherwise thon ol ofihe
prafds of the financinl vear mrived ol alter providing for deprecimion
in aézardeece with the provimions of sectiom  §Xaf the Act or out
al b profils olihe Company lor any previous Tinancial  year or yeors
arfived s ofier providing for depraciation in accardance with
these provisions  and semminmg aelisgnbued arooul o bolk
provided dhar;

fad il the Compeny bes ool provided [or depreciation forany
previous fimanzial yvear or vaars, it shall, before declensg aor
peving a dividend for any Emecal year, provide for snck
deprociation oul of the prafits of the Gnancial yenr or vears;

th]  1the Conspesy Bes incurred 2y knss in sy previoas finmscal
vear or yeurs, the amamnt of the lnss or amy nmownt which
iswyanl 1o the amound providod for depreciation  fr (hat
vanf o Heise yesty whichever o lest, shall be sul off ngains
the profits of the Cioaspany for the year o which the dividend
is propomsed w be declered or paid or against dhe profies aof
the Uommpanylfor any provises [inensad year or yess nmmved
ol easss adler providding fof deprecatson [ sccondancs willh
provisions of Secion 122 of the Act, or agnin bath, %

Motwithstanding with the previsions of Article, 176, ihe Board may
from teme 10 Ume decid 1w uss any of e Company's Cigilal
Prafig, whetlsr iraesferned o Reserves or atherviag,

[ewds how
Execuied

Diivigiom ol
prafifs,

The Commprriy
i Cheawipl
Mfenrting may
dhixzlare 2
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anly o Be el
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fof distnbuliin by way al dividend e ghancholders os i hes
judgame the prsician of Coenpany pesiifies

The Board may, Fom time o Gme, pay b the Haldees of Equity
Shares sch Intecim Dividend s, In Useir jodgement, the posilion
of the Contpaey justifics. Further, (he Board  maypay lilerm
Dividend 1o e Holders of TPreliecence Skaees orany ober cas
of Shores as it mey deem e

Where oapited is paid in advance of calls, such capital meycarmy
inderest i shall mod in respect therenf comfor o nmighl oodivedend ar
participate in profis

All dividemds shall be npportioned and paid propoctionatelyia
the amoents fid or oedied a5 peid on the shares  duEngamy
portion or postians af the peried in mespect of which the dividend is
paid, but iF any shares is smsued oo terms previding that il shall
rimi for dividemd a8 foond o particular, dabe. such shane shall cank
Tor divbdend nooandmply.

The Board mey ressin the dividends payable upor shares inrespea
of which emy perwm s eocder the Artiche enbidled tohecome a
iiinber or which ay  peron wsds b Al is comicd o
tranafer, wnill sueh a peraon skall become nmember, in respect
of swch swres or shall duly tressifer thesame,

Any oae of several persons whi we regsiened @ the |ne-helders
of asy share may pive ellesiual receipts for all dividends o koo
onil piryments om secoont of dividesds o bomus oo nther nponss
paysibde in respecy of such shanes

Mo member shall be entitfed to recsive paymenis of any inleres
or dividend in respest of his shere oo shares,  whils any munoy
3y be doe or ovwang from Bim 1o e Company o eeiped of duch
share o shres of oilicrwise howeosver, cailvr nlone or jodanly witly
oy ather person or persons and the Bowd may dedwsel from
the [ntersst ar dividend payeble 1o any memher oll soms of
mansy 5o due from Bim &0 the Company,

A irmmaler of shares shall nol pags the Aghs o any dividend deelaned
therens befwe the vegiscraon of the trasster,

Linliess otherwise drocied, any dividimd may be piid by ebequs or
verand of by o payslip or seegapt having the Tores of a cheques
or warrent seml thraugh the poet 1o the repisiered address of the
member or persom extitled ar in case of jaint holders so that one of
them first pamed i the Register im respect of the Regsier m
respeet of e jomtheldings. Everysuch cheque or warrsat ahall e
made payebde do the anrcder othe pergom e whom it iz sent The
Coppany shall eof he
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linhle ar responsihle for mny cheges or wamant or payxlip ornecaed
fnst im lransmission, or for any dividosd los 0 ibe menber or
person entifled themtto bo the forged endorsementalany pavslip
ar receipl o e Fandulent sesovery of the dividend by any ofer
TGEIR

Ho unclaimed dividend shall be forfoied by the Baard unlesste
claim therete boomes. barred by Ew and the Compeny shall
commply with the provision of section 124 of the Mgt inrsspect of
Al ungligmesd o anpissed dividend,

Amy  Gemeral  Moclting decloring 2 dividend may, on tho
recammendation of e Direclees, make a call om he mémbansal
Auch amwunl as e mccEng fixes, bui so thot che call onench
mgmmber shall sl exces] e dividend and the dividendmay, il 5o
prrimged Betaven the Campany and the member be set off opaingt
he calls,

CAFITALISATION OF RESERYES

Awy General  Meeting  may resalve  that any maneys,
imyestmests, orather aggets forming pan of the usdivided profils
af the E-u;|.|1||=|1.||5- simniling 1o the credit of the Resenesor any
Capital  Eedemepiion  Reserve Fusd, ar in the honds  ofthe
Company and nvailable for dividend or representing premiums
recoived o the issue, of shires and fandmg 1o the erodit of the
Share Premiuim Aseeunl be capitalized and distrbuled smanps
such of e members ae would be enitledio recedve the same if
diserihuted by wmy of dividesd and inghe saone propomtions em the
foating lat they beconse endifled thereie ns copiinl end that ofl ar
my pat of swech  capitalisedfund be applied on behall of such
members i oprying up infully oy unisgoed shareg, adebesilures
ar debenturc-stiock  of dse Company which stall be disirdmnsd
meordingly er m eetowands prvment of the uncalied Hebiliey on
oy issued shoveg, ond thar such distnilbation or poymend shall be
npcepted by such members in el sstisicion of their micrest in the
said capitalised som; Provided thel mny sum stemding o e credil
of o Shan: Fremium Acvound or @ Capitsl Kedempuion Resaro Fand
may, lov the purpeses of this Antiele, coly be mpplied ihe payig
up ol unizsued shares 18 be imsued 1o members ofthe Company
ms fully pead bemus shares

A Crenersd Meviing may mesbee thal any sapdus mooey erising fom
the realismiion of any capstal amects of the Comapony  oremy
investments representmg  the same, ocaw olher indisisibuted
profits ol the Company nor subjest o chage for income tk,
bu distribided omong the members oo the footing thet they receive
the simo a5 capdtal

For the purpess of giving effect o any resolution andsr the swa
last precedimg Artickes hereof dhe Board mny setile amy difficulty
which sy onisz in regornd to the distribution as it thinks expedient
ond in particalar may isgue froctional corlificaies, and may s
the value for disiribulion of amy

UFnclaimed
dividend

Divisdend sl

wall 1opether

Capitalisation
of Remr

Swrplns
mongys,

Practional
certificate
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gpecific asseis, and may detesmine thei cash payment shall be
made, 1o ony members upon the focbng of the wvalue sefived in
order tn sdjust the nighis of all parties and may westsach cmsh o
spicific astéts  in trusiees upom soch  tmasis forthe persons
cufited wothe dividend of capilalised Fusd a8 may seom
cupedient to the Beard, Where mquizhe, 0 progecantrac all be
filed im aceordanss wth the Ad, and the Board may appaml any
person o siga mkh contree an hehalfol the persom entaled o
lae dividewl or capetalised fund. and such appongment shall be
clTeative.

ACCOUNTS
(11 Tee Company Shell keop & the office ar at suck other place

iy [ndia ag the Beard theks i peoper Books ol Accoint in
necordemes wich Secton 128 al'die Ad, with réspeel 1o

8l Al sems of moneys recuived mnd oxpended by the
Company and the maters i regaect af which the recoipis
anil expendicun: tnke plics,

fop Al ssdes and purtheses of poods by the Company,

fe}  The Assers and liahiliisa of e Conipany

12} wheru the Board decicks o keep oll or any of the Booksof
Accounts al any place ather than the office of the Compasy
ihe Cempany stall within sevem divs of thedecsion Gle wilh
g Repister n nolice in woiling givingthe full address of bt
nther plice.

13} The Company shall preserve in pood ceder the Books of Account
relalimg \or poriod of pol less than ighl  yearspreceding the
correnl vear fogether with the vouchers relevast to eny entry
In-sucls Hooks ol Adcoun.

41 Where s Compeing bas o bramch office, whothor @ orowlsede
lmidin the Campany chall be degsied v Bnve complied with
ihis Articds i proper books of Accounirclaling o rhe
minsagtices. effected & the  bennch  officsane kepn al the
Bronch office and proper semmerized felums made uj 1o
date al ienvals of not more thanthree manths are sent by
the beamch office 1o the Company al its office or other
plece In bodia, @ whichiwe Company's Books ol Aocount an:
ke as nloresaid.

(5] Tz Books of Actowsi shall give @ Ense and fair ey ofthe
stete of affnirs of the Company o Bvanch offbo, sthe case
muy be, and explain s eenzecvon, The Hooksol Acaom
and ather books amd papers shall be eper o Espection by iy
Dhrectors duning busimess hoars.

The Hoard shall from limo to me deberming wistber 2nd S0 what
eienl mad 2owhad tmee and places sed onder whiat conditions or
regulations the acconnls amd baoks al the

0
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Comngrany o8 iy of them dhall be open W the fnspedion of mumbers
noi being Direciers, ond no member (mol baing & DHrector) shall have
any right of ingpecting mny secount or books o dogument of e
Compary excep o cofewed by law of suthonized by the Boand

The Dhreckdrs shiall fréem emd ik Lo, in aoconlomed wilk the A,
cause 0 be peeped asd o be laid befee the Company in
General Meedng, such Balance Sheets, Prolitg s Lo Accoun
and Reparts a5 are requined by (hess S:::m-m

A copy ol every such Mol amd Loss Acoount aml Balanoe Sheet
fimglading  the Auwditors”  Report and every  other documunt
sequired by low 10 be annosed or otached 1o thefalunce Sheet)
shall oi least twveniy-one days belors the meeling ab which the
sume #rc W be loid belire Br members,be senl to the members
afthe Company, o halders of deboniares issusd by the Company
(mot being debeniures which exfacle e payable 10 the  bere
choreafl, 1o ousiess for the holders of pech debencores and 1o
all person  emtitbedio receive pofice of Geserul Mesting of ihe
Company

AUDIT

Auditord shall by appointed and their righis ond delies repulated
in nocardancs with Seeion 143 of te Act,

T First Audrlor or Aaditors afthe Company shell be nppointed
by the Board within vos mosth of the dete of mopsirstion of the
Company and the Audisor of Awditers 2o apooinied shall bold office
vnsil the conclusion of the Flrso Al Geiersl Mecting provided
thai ihe Company ey, o a General Mesting. removs any such
Audbtar or all of such Awdicars sl appoiet (il B o their place any
other person ar persans who hnve been nomineted for appoiniment
by ooy member of the Company ond of whese nominstion notice
liaas b given o the members of the Company not [ess tham
founeem days boloce e dite of the Mecting provided furhertha
il the Hoand fells o excrefac Qs powwers s Uhis Actede, the
Company in feneral Mecung may oppodrt the Gt Avditoros
Andsiors.

DOCUMENTS AND NOTICES

L1 A documei of poliee may bo sorved er piven by the Company
ot iy meiber gither persenally ocsgrving through lectranic
madia or sending it hy post ar courienn him al his registered
pdires or (F he las no regisierad pekiress in [oding o the
odiress, if mny. in India ssppliedby him o the  Conspaay
far Aerving documenls o noikooen lim

12) Where a docursend or nofice @5 sont by post, services afihe

document oe salbce ghall be dugmod 1o be sMecied by propurty
addressing, prepaying and posting a letier

o by
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contaiming the documéenl or notice, provided thal  where
o membor has intimated o the Compary i advanoce that
documands or netices sheoald be somt 1 him wnder a cormnficabe of
peling of by neprstandd post with or willos scknswledgement
dez and has deposiisd with the Company o sam sufficen
defray the expesses of dnimg so; servics of the docaments or
notice shall pat be deemedio be effected weless ® s senl
in the monner intimatedby e member e, sudh seTvice
ghall he deemed Lo have bien elfeced in the ense of MNotice
of o mecting, af the expiration of forty-cight  kours ofter
the leiter cominining the docureost or notée = posted maed in
any wiber case of the tome al which the letler  wonld  be
delreened in the aodemiey sourse of pos,

A decment ar notice odvertised in @ pewspaper eirculatingin
the neiphhourhond of the OffGee sholl b2 duly sereed orsent on
the day om which the ndveriscmes! appears om o0 b0 overy
member who has vo registered address @ India and has not
sapplied 1o the Compamy an sddress wathin India for serving of
dicunmenis on or ke sooding, of nidices (o him.

A dogument o nedics nsky be sgrvimd or given by Use Company on
or gives io the joist-holders of & dhare by serving or giviag the
document of netice om or 1o the Jodwihobdess wamed firaiin the
Fewisior of Manben i respect of the shore,

A document or noties may he served of pen by s Company on
ortn the persons emiled to & shere in conseqaemce of ihe dzath
of maolvency of 3 member by sending il through thepost in a
prepead  lemer adkdbesscd dp them by nome oe by dbe tille of
represenialives of te deceasod o assignes al’ the msalwml or by
oy like deseriprion, ar the address G any) in India suppdied o e
purpose by the persong clninging 10 be entiiled, or {until soch an
address s been s suppdied) byserving the docunent or notice in
uny mamngr in owhich  flesame mighl have boom given il e
death or insolwmey  hadnet adcurned.

Documeniz of noviees of cvery General Becitng shall by servador
piven in the sape mmmer hereinbelore milhofissd an o o

2] every member, (B} every member entitled 1o & shore |®
eonsequence nfihe death or issolvency of o member, and (o) Asdiioe
of Audilers for the time being of the Company,

Every person who, by epemmion of law, wansfes of olur meand
whisnever, shall became estitled 10 any share, shall be bound
by gvery document oF netice @ respect of swch phares, previcuely
1o s nome and address  being  enbered  om dbe Kegiser of
Members, shall hove been duly served e or givento the person
Iroen wisom he derives his mtle o such shares.

any docuiment or potles s be werved o plven by the Cosjiaay may
be signed®y o [recior ar some person daly auhorined
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by the Hoard of Dereciors for such pupose and she sigmaiyes
thereln may he writien prwted o Nilograpbed

All documents of nolioes o be served oF piven by membes o or
to the Company or any eoffice therewl shall be served orgiven by
sending it fo the Compmry or Officer af the Odfice by post undera
cintificale of posting or by repistered post. or by leaving il b the
i

WINDING UP

T Ligwddpor on sy windisg-up  {whether  woluntary, sindes
mapervision oe compuliony] mey, wily the sancticn of o Spscial
Resalition bl suhjest tn the righds sacked o sy pt:[bfﬂuc shisire
capiinl, divide nmosg she contribuiones in specie any pan of the
assels of the Compeny  smd may with ghe like samction; ves any
part ofthe axets of the Compamy in inist=ss upon such trusts for e
Benelil of the comribsiories os the Liquidalor with the like samction
shall think [,

IMDEMNITY AMD RESPONSIRILATY

Ewery DiMler or Ageni for the tme being of the Compasyshall
ke indesnilled our of the essetd ol the Company  sgamsiall
Habilily incarred by him in defending any procesdings, whethes
civil or criminal | which mudgement & glven in his fasour o in
wliich heis zeqaifted or dischnrged or is conpection with any
upplication wsder Sechion 463 of Act, = which refief is grmnted 1o
him by the Courl

pignatuse
[

Service of
docwmens of
rrolsces by
membar

Liguidatsr
may  divide
153E1E in
speCin.

Mrecoors’ ead
afber right of’
indemmiry
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We the severnl persons, whose names and pdiresses are subseribsd  below ane
desirons of heing formedl invp & Company & pursuance (0 this Asiicles of Asosidion
and wa respectively agres o take dhe oomber of ghares in the Caplial of e Campany
% npposie 1 DuT respecive NEmES

Mo af E
Mame, addrase, descriptian, 3.::" f:m Sigrniure m:“::;:;rr:&"
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