
TIIE COMPANIES ACT, 2013
(COMPANY LIMITED BY SEARES)

ARTICLES OF ASSOCIATION
OF

SIZEMASTERS TECHNOLOGY LIMITED
(Forme y known as MEW,4T ZINC LIMITED)

Sr. No Particulars
I No regulation contained in Table "F" in tbe First Scheduleto

Companies Act,20l3 shall apply to this Company but the
regulations for thc Managemelt ofthe Company and for the
observance ofthe Members thereof and their representatives shall
be as set out in the relevant provisions olthe Companies Act, 2013
and subject to any excrcise olihe statutory powers ofthe Company
with reference to thercpeal or alt€mtior! ofor addition to its
regulations by Special Resolution as pres ibed by the said
Companies Act,20l3 be such as are coltaitred itr thesc Articles
unlessthe same are repugnant or contrary to the provisions ofthe
Companies Act, 2013 or any amendment thereto.

Table F Applicable,

Interprctatior Clause
2 In the interpretation ofthese Articles lhe following expressions

shall have the following meanings unlessrepugoant to the subject
or context:
(a) "Tbe Act" means the Companies Act,20l3 and includes any
statutory modification or re-cnactment thereoffor thc time being in
force.

Act

O) "These Articles" means Articles of Association for the time
being in force or as may be allered from time to time vide Sp€cial
Resolution.

Articles

(c) "Auditors" means and includes those personsappointed as

such for the time being ofthe Company.
Auditors

(d) "Capital" mears the share capital for the time being raiscd or
authorized to be raised for the purpose ofthe Company.

Capital

(e) "The Company" shall mean SIZEMASTERS
TECENOLOGY LIMITED (Formerly krown qs MEWAT
ZINC LIMITED)

Executor or
Administrator(t) "Executor" or "Administmtor" means a person who has

obtained a probate or letter of administration, asthe case

may bc from a Coult of competent jurisdiction and shall
include a holder of a Succession Certificate authorizing the

holdcr thcreofto negotiateor aansfer the Share or Shares of
the deceased Member and shall also includs the holder
of a Certificate granted by the Admiristrator General
under section 3l of the Administrdtor Gerleral Act,1963.

Legal Represetrtative(g) "Legat Representative" means a person who in law
represents the estate ofa deceased Member.

Gender(h) Words importing thc masculine gender also include thc

feminine gender
In Writing and
Writter(i) "ln Writing" and "written" includes printing lithography and

other modes of representing or reproducing words in a

visible form.
Marginal notes

0) The marginal\
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coBstruction thereof

(k) "Meeting" or "General Meeting" means a mecting of
members.

Meetitrg or Geleral
Meetitrg

0) "Month" mcans a calendar month
Month

(m) "Amual General Mecting" means a Geneml Meetingof the
Members held in accordance with the provision of section 96
ofthe Act.

Annual General
Meetirg

(n) "Extra-Ordinary General Meetirg" means ao Extraordinary
General Meeting ofthe Members dulycalled and constituted
and any adjoumed holding thereof.

Exara-Ordinary
GeneralMeeting

(o) "National Holiday" means and includes a day declared as

National Holiday by th€ Ceotral Govemment.

National Holiday

(p) 'Non-rctiring Directors" means a director not subject to
retiremeot by rotation.

Non-retiring
Directors

(q) "Office" means thc registcred Office for the timebeing
ofthe Company.

Office

(r) "Ordinary Resolution" and "Special Resolution" shall have
the msanings assigned thereto by Sectionl l4 ofthe Act.

Ordinary and Special
Resolution

(s) "Person" shall be deemed to include corporations andfirms
as well as individuals.

PersoIl

(t) "Proxy" means an hstrument whereby any pelson is
authorized to vote for a member at Generdl Meetingor Poll
and includes attorney duly constituted underthe power of
attorney.

Proxy

(u) "The Register of Members" means the Register of Members
to be kcpt pursuant to Section 88(l) (a) ofthe Act.

Register of Members

(v) "Seal" means the common seal for the time being ofthe
Company.

Seal

(w) Words importing the Singular number include where the
eontext admits or rcquires the phu-al number andvicc versa,

Singular number

(x) "The Statutes" mcans the Companies Aot,20l3and every
other Act for the timc being iu force affectingthe Company.

Statutes

These presents(y) "These presents" m€ans the Memorandum of Association
aod the Articles of Association as origiDally framed or as

altered fiom time to time.
Variatioo(z) "Variation" shall include abrogation; aod "var/' shallinclude

abrogate.
Yesr snd Fitlsncial
Year(aa) 'Year" means thc calendar year and "Financial Year" shall

have the meaning assigned therelo by Section 2(41) ofthe
Act.

Save as aforesaid any words and expressions contained inthese

Artictes shall bcar the samc meanings as itr the Act or arty

statutory modifications thereoffor the time being in force.

CAPITAL
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3 The Authorized Share Capital ofthe Compaoy shall be such
amount as may be mentioned in Clause V of Memorandum
ofAssociation ofthe Company liom time to time.

Authorized Capital,

The Company may in General Meeting from time to tim€ by
Ordinary Resolution increase its capital by creation of new
Shares which may be unclassified and may be classified at the
time of issue in one or more classes and of such amount or
amounts as may be deemed expedient. The new Shares shall be
issued upon such terms and conditions and with such rights and
privileges annexed thereto as theresolution shall prescribe and in
particular, such Shares may be issued with a preferential or
quatified right to dividends and in the distribution ofassets ofthe
Company and with a right of voting at General Meetilg of the
Company i! cooformity with Sectioa 47 of the Act.

Whenev€r the capital of the Company has been increased under
the provisions of this Article the Directors shallcomply with the
provisions of Section 64ofthe Act

Increase of capital by
theCompany how
carri€d into elTect

5 Except so far as otherwise provided by the conditions of issue or
by these Preseots, any capilal raised by the creation of new Shares
shall be considered as part of the eKisting capital, and shall be
subject to the provisions herein contained, with reference to the
payment of calls and installments, forfeiture, lien, surrender,
transfer and transmission, voting and otherwise.

New Capital same as
existing capital

6 The Board shall have the power to issue a part of authorizedcapital
by way of non-voting Shares at price(s) premia, dividends,
eligibitity, volume, quantum, proportion aod other terms and
conditions as they deem fit, subject howeyer to provisions of
law, rules, regulations, notifications and enforceable guidelines
for the time beingin force.

Non-Voting Shares

7 Subject to the provisions ofthe Act and these Articles, theBoard
of Directors may issue redeemable preference shares to such
pe$ons, on such terms and conditions and at such times as

Directors think fit either at premium or at par, andwith full power
to give auy pe$ort tho oprion to call for orbe allotted shares of
the company either at premium or al par, such option being
exercisable at such times and for such consideration as the Board
thinks fit.

The holder ofPreference Shares shall have a right to voteonly on
Resolutions, which directly affect the rights attached to his
Preference Shares.

Voting rights of
preferenceshares

On the issue of redeemable preference shares under the
provisions of Article 7 hereof , the following provisious- shall
take effect:

(a) No such Sharss shall be redeemed except out of profits of
which would otherwise be available for dividend or out of
proceeds of a fresh issue of shares made forthe purpose of
tho r€demption;

(b) No such Shares shall be redeemed unless they are fully
paid;

d)(i) the premium, if any payable(c) Subject to sectiou 55(2)(

9
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on redemptioo shall bave beea provided for out of the
profits of the Company or out of the Company's security
premium account, before theShares are redeemed;

(d) Where any such Shares are rcdeemed otherwise thenout of
the proceeds ofa fiesh issue, there shall out ofprofits which
would otherwisc have been available
for dividend, be transf€[ed to a reserye fuod, to be called
'the Capital Redemption Reserve Account", asum equal to
the nominal amount of thc Shares redeemed, and the
provisions of the Act relating to the reduction of the share
capital of thc Company shall, except as provided in Section
55of the Act apply as ifthe Capital Redemption Reserve
Accoult were paid-up share capital ofthe Company; and

(e) Subject to the provisions of Sedion 55 of ths Act, the
redemption of preferencc shares h€rcunder may be effectcd
in accordaoce with the tcrms and cooditioasoftheir issue and
ir the absence of aoy specilic tems and cooditiotrs io that
bchalf, h such manner as the Directon may think fit. Tho
r€duction of Preference Shares under the provisions by the
Company shall not be taken as rcducing the amount of its
Authorized Sharc Capital

The Company may (subj€ct to the provisions of sections 52, 55,
66, both inclusive, and other applicable provisions, if any, ofthe
Act) &om timc to time by Special Resolutionreduce

(a) the share capital;

(b) any capital redemption reserve account; or

(c) any security premium accouDt

In any manner for the time being, authorized by law and in
particular capital may be paid off on the footing that it may be
called up again or othcrwise. This Articlc is not to derogate from
any power the Company would have, ifit were omitted.

Reductiorl ofcapital

Atry debentures, debetrture-stock o, other securities may be issued
at a discount, premium or otherwise and may be issued on
condition that they shall be convertible inlo shares of any
denomination and with any privilcgcs and conditions as to
redemption, surrender, drawing, allotmentof sharcs, attending Out
not voting) at the General Meeting, appoinlment of Directors and
otherwise, Debentures with thc dght to conyersion into or
allotment of shares shall be issued only with the consent of the
Company in the General Meeting by a Special Rcsolution.

Debentures

t2. The Company may exercise the powers of issuing sweat equity
shares conferred by Section 54 of the Act of a class of shares

already issued subject to such conditions as may be specified in
that sections and rules fuamed thereunder.

Issue of Srveat
Equit_Y Shares

ESOPThe Company may issue shar€s to Employees including its
Directors oth€r thao independent directors and such otherpcrsons
as the rules may allow, under Employee Stock Option Scheme
(ESOP) or any other scheme, ifauthorized by a Special Resolution
ofthe Company in general meeting subjsct to the provisions ofthe
Act, the Rules and applicable guidelines made thero under, by
whatever namecalled.
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Notwithstanding anything contained in these articles but subjcct
to the provisions of sections 68 to 70 and any othcr applicable
provision ofthe Act or any other law for thc timebeing in forcg, the
company may puchase its own shares or other specified
securities.

Buy Bsck ofshares

15 Subject to the provisions of Section 6l of the Act, the Company
in general meeting may, from time to time. sub- divide or
coosolidate all or aoy of the share capital into shares of larger
amount than its existing share or subdivide its shares, or any of
them into shares of smaller amount than is fixed by the
Memorandum; subject oevertheless, to theprovisions of clausc
(d) of sub-section (l) of S€ctior 6l; Subject as aforesaid the
Company in general meeting mayalso cancel shares which have
not been taken or agreed tobe takon by any person and diminish
the amount of its sharc capital by the amount of the shares so
cancellsd.

Consolidation, Sub-
DivisionAnd
Carcellation

t6 Subject to compliance with applicabte provision of the Acl and
rules foamed lhereunder the company shall have power to issue
depository receipts in any folcign courtry.

lssue ofDepository
Reccipts

Subject to compliance with applicable provision of the Actand
rules framed thereunder the company shall have povr'er to issue

any kind ofsecurities as permitted to be issued under the Act and
rules framed thereunder.

Issue of Securities

MODIFICATION OF CLASS RIGHTS
18. (a) If at any time the share capital, by reasoo of the issue of

Prefcrence Shares or otherwise is dividcd into diffsrent classes of
shares, all or aoy of the rights privileges attached to any class
(unless othcrwiso provided by the tcrms of issue ofthe shares of
the class) may, subject to the provisions of Section 48 ofthe Act
and whether or not the Company is being wound-up, be varied,
modified or dealt,with the consent in writing of the holdcrs of
not less than tfuee-fourths of the issued shares of that class or
with the sanction of a Special Resolution passed at a sapamte
general meeting of the holders of the shares of that class. The
provisions of these Articles relating to general meetings shall
mutatis mutandis apply to every such scparate class ofmeeting.

Provided that ifvariation by one class ofshareholders affects the
rights ofany other class ofshareholders, the conseot ofthroc-
fourths ofsucb other class ofshareholders shall also be obtaised
and the provisions of this sectionshall apply to such variation.

Modification of rights

(b) The rights conferred upon the holders ofthe Shares including
Preference Share, ifany) ofany class issued with preferred or other
rights or privileges shall, unless otherwise expressly provided by
the terms ofthe issue of shares ofthat class, be deemed not to be

modilied, commuted, affected, abrogated, dealt with or varied by
the sreation or issue of furthsr shares ranking paripassu

therewith.

New Issue of Shares
not to affect rights
sttschcd to existing
shrres ofthrt class.

l9 Subject to thc provisions of Scction 62 of the Acl and tbese

Articles, the shares in the capital of the company for the time

being shall be under the control of the Directors whomay issue,

allot or otherwise dispose of the same or any ofthem to such

Shares ,t th€ disposal
oftheDlrectors.
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persons. io such proportiotr and oo such terms and colditions and
either at a premium or at par and at such time as they may from
time to lim€ thiok fit and with the sanction ofthe company in the
General Meeting to give to any pqrson or persons the option or
right to call for any shares either at par or premium during such
tiEle and for such consideration as the Directors think fit, and may
issueand allot shares in the capital ofthe company on paymentin
full or part of any propefy sold and tramfansd or for any
services rendered to thc company in the conduct of its business
and any shares which may so be allotted may beissued as fully
paid up shares and if so issued. shall be deemed to bc fully paid
shares.

20. The Company may issue shares or other securities ia any manner
whatsoever iocluding by way of a preferetrtial offer, to any
persons wheth€r or Ilot those persons includethe persons referred
to in clause (a) or clause (b) of sub- section (l) of section 62
subject to compliance with section 42 and 62 of the Act aod mles
framed thercunder.

Power to issue
Ehsres onpreferential
bssls.

2t The shares in the capital shall be numbered progressively
according to theL several denominations, and except io the manner
hereinbefore metrtioned no share shall be sub-. divided. Every
forfeitcd or surrendered share shall continue to bear the number by
whicb the same was originally distioBuished.

Shsres sho[ld be
Numbered
progrsssively and no
shore to be
subdivided.

22 An application signed by or on behalf of an applicant for shares
in the Company, followed by an allotment of any shares therein,
shall be an acceptance of shares within the mcaning of these
Articles, and every person who thus o, otherwise accepts atry
shares and whose name is on the Register shall for the puposes
ofthess Anicles, be a Membcr.

Accept!nce ofShares.

23 Subject to thc provisions of the Act and these Articles, the
Directors may allot aod issue shares in thc Capital of the
Company as payment or part payment for any propeny
(including goodwill ofany business) sold or transfened, goods or
machinery supplied or for services rcodered to thc Company either
in or about the formation or promotion oflhe Company or the
conduct of its business and any shareswhich may bc so allotted
may be issued as fulty paid-up orpartly paid-up otherwise than in
cash, and if so issued, shall be deemed to be fully paid-up or
partly paid-up shares as aforesaid.

Directors may allol
sharesrs full paid-up

Deposit and call
etc.to be adebt
payable immediately.

24. The money (if any) which the Board shall on the allotmentof any

shares being made by them, require or direct to be paid by way
of dcposit, call or otherwisc, in respect of anysharcs allotted by
them shall bccome a debt due to and recoverablc by the
Company from the allottee thereof, and shall be paid by him,
accordingly.

Liability of lftembers.
Every Member, or his heirs, executors, administrators, or legal
replese ativss, shall pay to thc Company the poniotr of thc
Capital repres€nted by his share or shares which may, for the time

being, remain unpaid thereon, in such amounts at such time or
times, and in such manner as the Board shall, from time to time
in accordance with the Company's regulations, require on date

hx€d for thc payment thcrcof.

25.
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Shares may be registered in the name of any limitedcompaoy or
other corporate body but not in the name of afirm, an insolvent
person or a person ofunsound mind.

RETURN ON ALLOTMENTS TO BE MADE OR
RESTRICTIONS ON ALLOTMENT

27. The Board shall obserye the restrictioos as rogards allotment of
sharss to the public, and as regards retum onallotments
contained in Sections 39 oftbe Act

CERTIFICATES
Share Certificates.zd. (a) Every member shall be entitled, without payment, tooDe or

morc ccrtificates in markelable lots, for all theshares of oach
class or denomination registered in his name, or if the
Directors so approvc (upon paying such fee as provided in
thc relevant laws) to several certificatss, each for one or
more of such shares andthe company shall complete and
have ready for delivery such certificates within two months
from the date of allotment, unlcss the cooditions of issue
th€reof otherwise provide, or within one month of the receipt
of application for registratioB of trausfer, transmission,
sub-division, consolidation or renewal of any of its shares
as the case may be. Every certificate of shares shall be
under the seal of the company and shall speciS the number
and distinctive numbers of shares in respoct of which it is
issued and amount paid-up thereon and shall be in such
form asthe directors may prescribe or approve, provided that
in respect of a shar€ or shares held jointly by several
persons, the company shall not be bound to issuc more than
one cenificate aod delivery of a certificateof shares to onc
of several joint hotders shall be sufficient delivery to all
snch holder. Such certificate shall be issued only in
pursuance of a rcsolution passed by the Board and on
surender to the Company of its letter of allotEent or its
fractional coupons of requisite value, save in cases of
issues against lener of accaptance or of renunciation or in
cases of issue ofbonus shares. Every such certificate shall be
issued undcr the scal of the Company, \f,hich shall be aIfixed
in the presence of two Directors or p€rsons acting onbehalf
of the Directors under a duly registered powerof attomey
atrd the Secretary or some other person appointed by the
Bo&rd for the purpose and two Directors or their attomeys
and the Secretary or other tr)eBon shall sign the share

certificate, provided that ifthe composition of the Board
p€rmits of it, at least ooe ofthe aforesaid two Directon shall
be a pcrson otherthan a Managing or wbole-time Dircctor.
Particularsof every share certificate issued shall be entered in
the Register of Members against the name of the persoB,to
vr'hom it has been issued, indicating the date ofissue.

(b) Any two or more joini allottees ofshares shall, for tbe purpose

of this Article, bc treated as a single member, and the

certificate of any shares which may be the subject ofjoint
ownership, may be delivercd to anyone of such joint
owners on behalf of all of them. For any further certificate
the Board shall be entitled, but shall rot be bound, to
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prescribe a charge not exceeding Rupees Fifty. The
Company shall complywith the provisions of Section 39 of
the Act.

(c) A Director may sign a share cortificate by affixing his
signature thereoo by means of aoy machitre, equipment or
other mechanical means, such as engraving in metal or
lithography, but not by means of a rubber slamp provided
that the Director shall beresponsible for the safe custody of
such machioe, equipmelt or other material uscd for the
purpose

29 Ifany certificate be rvorn out, deface( mutilatcd or tom oriftherc
be no further space on the back thereof for eodorsement of
transfer, then upon production and surrender thcreof to the
Company, a new Cenificate may be issued in lieu thereof, and if
any certificate lost or d€strqyed then upon proof thercof to the
satisfaction of thecompany and on execution of such indemnity
as the company deem adequate, b€ing given, a new Certificate in
lieu thereof sball be given to the party entitled to such lost or
destroyed Certificate. Every Certificatc under the Article shall be
issued without payment of feos if the Directors sodecide, or on
payment of such fees (not exceedi[g Rs.50/-for each cenificate)
as the Directors shall prescribc. Proyided that no fee shall be
charged for issue of new certificates in teplacement of those
which are old, defacedor worn oul or where there is no further
space on the backthereoffor endorsenetrt of transfer.

Provided that notwithstanding what is statcd above thc Directors
shall comply with such Rules or Regulation or requtemeots of
any Stock Exchange or the Rules mado under the Act or the rules
made under Sccurities Contracts (Rcgulation.; Act, 1956, or any
other Act, or rules applicable in this behalf.

The provisions of this Article shall mutatis mutardis apply to
debeotures of the Company.

Issue of ncu'
certilicates in place of
those defaced, lost or
dcstroved.

The first namedjoint
holderdeemed Sole
holder.

(a) If any share statrds in the names of two or morE pentotrs, the
person first named io the Register shall as regard receipts of
dividends or bonus or service of notices and all or any other
matter connected with the Company except voting al meetings,
and the transfer of the shares, be deemed sole holder ther€of but
the jointholders of a share shall be severally as well as jointly
liable for the payment of all calls and other paymeols due in
respect of such share and for all incideutals thereof according to
the Company'sregulatioos.

30.

Maximum number
of jointholders.

(b) The Company sball oot be bound to register more thanthree
persons as the joint holders of any share.

Company not bound
to recognise any
interest irlshare other
thsn thst of
registered holders.

3l Except as ordered by a Court of competent judsdiction oras by
law required, the Company shatl not bc bound to recognise any

equitable, contingent, futurc or partial intercst in any share, or
(except only as is by these Afticlesotherwise expressly provided)
any right in respect of a share other than an absolute right
thereto, in accordance with these Articles, in the person from
time to time registered as the holder thereof but the Board shalt

be at liberty at its sole discretioD to register any share in thc joint
names of any two or more persons or lhe survivor or swvivors of
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them

32 If by the conditions ofallotment ofany share the whole orpart of
ths amount or issue price thcrcof shall be payable by
installment, evory such installm€nt shall when due be paid to the
Company by the pelson who for the time beingand fiom time to
time sh8ll be the rogistered holdcr of the share or his I€Eal
rcpres€nlative.

Itrstaume[t on sharcs
to beduly pald.

UNDERIYRITIn.G AND BROKERAGE
Subject to the provisions ofSection 40 (6) ofth6 Act, the
Company may at a[y time pay a commission to atry penon in
consideBtion ofhis subscribing or agreeing, to subscribe (whether
absolutely or conditionally) for any shares or debentures in the
Company, or procuring, or agreeing to procure subscriptions
(whether absolutely or conditionally) for auy shares or debcntues
in the Company but so that the cornmissio! shall trot excccd the
maximum rates laid down by the Act and thc rules made in that
regard. Such commission may be satisfied by payment ofcash or
by allotmcnt of fully or paaly paid shares or partly in one wayand
partly in the other.

Commission

34. The Company may pay on any issue ofshares and debentures
such brokerage as may be reasonable andlawful

Brokerage

CALLS
35. (l ) The Board may, from time to time, subject to the terms on

which any shares may have been issued and subject to the
conditions of allotment, by a rcsolution pa.ssed at a mceting of
the Board and not by a circular resolutiorl make such calls as

it thioks fit. upoo lhe Mcmbers in rsspect of all thc moneys
uopaid on the shares held by them respectively and each
Member shall pay the amount ofevery call so made on him to
the persons andal the timc and placcs appointed by the Board.

(2) A call may be revoked or postponed at the discrction of the
Board.

(3) A call may be made payable by installments.

Directors may make
calls

36. Fifteen days' notice ia writing ofany call shall be given bythe
Company specifing the time and place ofpayment, and the
penion or pemons to whom such call shall be paid.

Notice of Calls

A call shall be deemcd to hav€ becn made at thc time whenthe
resolution of the Board of Directors authorising such call was
passed and may be made payable by the memberswhose names

appear on the Register of Members on such date or at the

discrelion ofthe Directors on such subsequent date as may be fixed
by Directors.

Crlls to date from
resolution.

37.

Calls on uniform
basis.

Whenever any calls for furthcr sharc capital are made on shares,

such calls shall be madc on uniform basis on all sharcs falling
under the same class. For the purposes of this Article shares of the

same nominal value ofwhich dillsrent amounts have been paid uP

shall not be deemed to fall under the same claEs.

38.

Directors may ertend
time.

39. The Board may, from time to time, at its discrction, extend the

time fixed for the payment of any call and may extendsuch time
of the members who on accountof the residenceas to all or any
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at a distance or other cause, which the Board may deem fairly
eotitled to such extension, but no member shall be eotitled to such
exleosion savc as amatterofgrace and favour.

40 If any Member fails to pay any call due from him on lhe day
appointed for payment thcreof, or aay such extension thereof as

aforesaid, he shall be liable to pay intercst on the same from the day
appointed for the payment thereofto the time of actual paymont at
such rate as shall fiom time to time be fixed by the Board nol
exceeding 2l% per annumbut rothiog in this Arlicle shall render
it obligatory tbr theBoard to demand or recover any ilterest from
any such member.

Calls to carry
interest.

41. If by the tenns of issue of any sharc or otherwise any amount is
made payable at any fixed time or by installments at fixed time
(whcthcr on account of the amount of the share or by way of
premium) every such amount or installment shall be payable as

if it were a call duly made by the Directors and of which due
notice has been given and all the provisions herein contained in
respect of calls shall apply to such amount or installment
accordingly.

Sums deemed to bc
calls,

Proof otr trial of suit
formoney due on
shlres,

42. On the trial or heariog of any action or suit brought by the
Company against any Member or his reprcseltativ€s for tbe
recovery of any money claimed lo be due lo the Company in
respect of his shares, if shall be sufficient to prove thatthe name
ofthe Member in respect ofwhose shares the money is sought to
be recovered, appeals entered on the Register of Members as the
holder, at or subsequent to thedate at which the money is sought to
be recovered is allegedto have become duc on the share itr resp€ct
of which such mouey is sought to bc recovorod io the Miuut€
Books: andthat notica ofsuch call was duly given to tho Member
or his representatives uscd in pursuance ofthcse Articles: andthat
it shall not be necessary to prove tbe appointment of the
Directorc who made such call, nor that a quorum of Dircctors
was preselt at the Board at which any call was made was duly
convened or constifutod nor any other matters whatsoever, but
the proof of the matte$ aforesaidshall bc conclusiye evidence of
the debt.

Judgment, decree,
partial paymenl
motto proceed for
forfeiture.

43. Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares norany part
payment or satisfaction thereunder nor the receipt by the

Company of a portion of any money which shall from time to

time be due Aom any Member of the Company fu respect of his
shares, either by way ofprincipal or interest, nor any indulgence
granted by the Company in respect of the payment of any such
money, shall preclude the Company from thereafter proceeditrg

to enforce forfeiture of such shares as hereinafter provided.

(a) The Board may, if it thinks fit, receive from any Member
willing to advance the same, all or aoy partof the amounts

of his respective shares b€yond th€ sums, actually called up

and upon the motrcys so paidin advance, or upon so much

thereol from time to tim€, aod at any time thereafter as

excceds the amount of the calls then made upon and due in
respcct of theshares on account of which such advances are

made the Board may paY or allow interest, at such rate as

44
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the member payiog the sum in advaoce and the Boardagree
upon. The Board may agree to repay at any lime aoy amount
so advanced or may at atry time rcpay the same upon giving to
the Membcr thrce months'notice in writing: provided that
moneys paid in advance of calls on shares may carry
ioter€st but shall aot confer a right to dividend or to
paflicipate in profits.

(b) No Member paying any such sum in advatrce shall beentitlcd
lo voting rights in rcspect of the moneys so paid by him
until the same would but for such payment become presetrtly
payable. The provisions of this Article shall mutatis
mutandis apply to calls on debentures issued by the
Company,

LIEN
45. The Company shall have a first and pammount lien upon all the

shares/debentures (other than fully paid-up shares/debentures)
registered in the name of each member(whether solely or jointly
with others) and upon the proceeds of sale thereof for all moneys
(\f,hether presently payable or not) called or payable at a fixed
time in respect of such shares/debentures and no equitable
interest in anyshare shall be created except upon the footi[g and
condition that this Article will have full effect. And such lien
shall extend to all dividends and bonuses ftom time to time
declared in respect of such shares/debentures. Unless otherwise
agreed the registation of a transfer of shares/debentures
shall operate as a waiver of the Company's lien if any, on
such shares/debentues. The Directors may at any time declare
any shares/debentures wholly or in part to be exempt from the
provisions of thisclause.

Company to have
Lien onshares.

46. For the purpose of enforcing such lien the Directors may sell the
shares subject thereto in such maoner as they shsltthink fit, but
no sale shall be made until such period as aforesaid shall have
arrived and until notice in writing of the intention to sell shall
have been served on such m€mber or the person (ifany) entitled by
transmission to the sharesand default shall have been made by
him in paymcnt, tulfillment ofdischarge of such debts, Iiabitities
or engagements for seven days aftcr such notice. To give effecl
to any such sale the Board may authorise some person to transfer
th€ shares sold to the purchaser thereof and purchaser shall bc
registered as thc holdq of thc shares comprised in any such
transfer. Upon any such sale as thecertificates in respect of the
shares sold shall stand cancelled and become null and void and
of no effect, and the Directors shall be entitled to issue a new
Certificate or Certificates in lieu thereof to the purchaser or
purchascrs concerned.

As to eI|forcing lien
by sale.

Application of
proceeds ofsale.

4',7 The net proc€eds of any such sale shall be received by the
Company and applied in or towards payment of such parlof the
amount in respect ofwhich the lien exists as is presently payable

and the residue, if any, shall (subjcct to lien for sums not
presently payable as existed upon the shares before the sale) be
paid to the person entitled to theshares at the date ofthe sale,

FORFEITURE AND SURRENDER OF SHARES
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,+8. If any Mcmbcr fails to pay the whole or any part of any call or
installment or any moneys due in respect of any shareseither by
way ofprincipal or interest on or before the dayappointed for the
payment of the same, the Directors may, at any time thereafter,
duriog such timc as the call or iustallment or aDy part thereof or
other moaeys as aforcsaid remains unpaid or ajudgment or decree
in respoct thereofremains uDsatisfied in whole or in part, serve a
notice on such Member or on the person (if any) entitled to the
shares by transmission, requiriog him to pay such call or
installment ofsuch part thereofor other moneys as remainunpaid
together with any interest that may have accrued and all
reasooable expenses ([egal or otherwise) that may have been
accrued by the Company by reason of such non- payment.
Provided that no such shares shall be forfeited ifany moneys shall
remain unpaid in respect of any call or installment or any pan
thereof as afor€said by reason of the delay occasioned in
payment due to the necessity of complying with the
provisions coutained in the relevant exchange cotrtrol laws or

able laws oflndia, for the time beilg in folce.other applic

If call or installmetrt
notpald, notice may
be given.

49 The notice shall name a day (nol being less than fourteen days
from the date of notice) aod a place or places on and at which
such call or installmenl and such interest thereonas the DirectoN
shall determine from the day on which zuch call or inslallment
ought to haye been paid and expenses asaforesaid are to be paid.

The notics shall also state that, in the evellt of the noo- payment
at or before the time and at the place or places appointed, the
shares in respect of which the call was made or installment is
payable will be liable to be forfeiied.

Tcrms of notice.

50. If the requirements of any such notice as aforesaid shall not be
complied with, every or any share in respect of which such
noticc has been given, may at any time thereafter bul before
payment of all calls or installments, interest and expenses, due in
respect thereof, be forfeited by resolutioo of the Board to that
effect. Such forfeinue shall include alldividends declared or any
other moneys payable in respect of the forfeited share and not
actually paid before the fodeiture.

On default of
paymelrt, shares to be
forfeited.

51. When any shares have been forfeited, notice of the forfeiturc
shall be given to the membq in whose name it stood
immediately prior to the forfeiture, and an entry of the forfein[e.
with the date thereof shall forthwith be rnade in the Register of
Members.

Notlce of forfeiture
to ,Memb€r

Forfcited shar€s to be
property of the
Compeny and may be
sold ctc.

52 Any shares so forfeited. shall be deemed to be the propertyof the

Company and may be sold, re-allotted, or othenyisedispos€d oe
eith€r to the original holder thereof or to anyother person, upotr
such terms and in suoh manner as the Board in their absolute

discretion shall think fit.
Members still lisble
to pay money oving
&t time of forfeiture
rnd interesa.

Any Member whose shares have bccn forfeited shall

notwithstanding the forfeiture, be liable to pay and shall

forthwith pay to lhe Company, on demand all calls, installments,
interest and expenses owing upon or in respect of such shares at

the time ofthe forfeitu.re, togetherwitb interest thereon from the

time of the forfciture until payment, at such rate as the Board
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may determioe and lhe Board may enforce the paymenl of thc
whole or a portionthereof as if it \xere a new call made at the
date ofthc forfeiture, but shall not be under ary obligation to do
so.

54 The forfeiture shares shall involve extinction at the time ofthe
forfeiture, of all interest in all claims and demand against thc
Company, in respect of the share and all othor rights incidental
to the share, except only such of those rights as by these
Articles are expressly saved.

Effect offorfeiture.

55 A declaration in writing that the declarant is a Director or
Secretary of the Company and that shares itr the Companyhavc
been duly forfeited in accordance with these articlcs on a date
stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled
to the shares.

Evidcncc of
Forfeiture

56 The Company may receive the consideration, ifany, givenfor the
share on auy salc, re-allotment or other disposition thereof and
the persotr to whom such share is sold, re- allotted or disposed of
may be registered as the holder of the share and he shall not be

bourd to see to the application of the consideratiotr: if any, ror
shall his title to the share be affected by any inegularly or
invalidity in the proceedings in reference to lhe forfciturc, sale, re-
allotment or other disposal ofthe shares,

Title ofpurchaser
and allottee of
Forfeited shares.

57. Upon any sale, re-allotmcnt or otber disposal under the
provisions of the preceding Articlc, the certificate or cortificates
originally issued in rcspect of the relative shares shall (unless the
same shall on demand by the Company have been previously
surrendered to it by the defaultiag member) stand cancelled and
become null and void and ofno effect, and the Directors shall be
entitled to issue a duplicate certificate or certificates in respect of
the said shar€s to thc pcrson or persols gntitled thereto.

58. In the meantime artd until any share so forfeited shall be sold, re-
allotted, or otherwise dealt with as aforesaid, the forfeiture
thereofmay, at the discretion and by a resolutionof the Directors,
be remitt€d as a matter of grace and favour, and not as rvas

owing thereon to the Company at the time of forfeiture being
declared with interest for the same unto the time of the actual
paymsDt thereof ifthe Directon shall think fit to receiye the same,

or on any other terms which the Director may deem reasonable.

Forfeiture may be
r€mltted.

Validitv ofsale
Upon any sale after forfeiture or for enforcing a lien in purported
cxercise of the powels hereinbefore given, the Board may
appoint some pelson to execute an instrumsnt of transfcr of the
Shares sold and cause the puchaser's name to be entcred in the
Register of Members in rcspect of the Shares sold, and the
purchasers shall not be bound to see to the regularity of the

proce€ditrgs or to the applicalion of the purchase money, and aft€r
his name has been entered in the Register of Members in respect
ofsuch Shares, the validity ofthe sale shall oot be impeached by
any p€rson and the r€medy of ary p€rson aggrieved by thc sale

shall be in damages only and against the Compauy exclusively.

59.

Surrender ofshares.60 The Directors may, subject to the provisions ofthe Act, accePt a

surrendcr of any share from or by any Member deslrpg1o:l
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surenderirlg on such terms thc Dircctors maythink fit

TRANSFER AND TRANSIITISSION OF SIIARES
6l (a) The instrument of transfer of any share in or debentureof the

Company shall be cxccuted by or on behalf ofboth the
transferor and lransferee-

(b) The transferor shall be decmed to remain a holder ofthe
share or debentue until the name ofthe transfereeis entered
in the Register of Mcmberc or Rcgister of Debentue
holde$ in resp€ct thereof.

Exccution ofthc
inslrumentof shares.

62 The instrumcnt of tra$fer of any share or debenture shall be in
writing and all the provisions of Section 56 and statutory
modification thereof including other applicable provisions of the
Act shall be duly complied with in respect of all transGrs of shares
or debenture and registration thereof.

Thc i[strumetrt oftransfer shall be in a common form approved
by th€ Exchange;

Transfrr Form.

63. The Company shall not rsgister a transfer in the Companyother
than the transfer between persons both of whose names are
entered as holders of beneficial interest in the records of a

depository, unless a proper instrument of transfcr duly stamped
and executed by or on beha lf of thetransferor and by or on behalf
of the tmnsferee and specifying the [ame, address and
occupation if any, of the transferee, has been delivered to the
Company along \rr'iththe certificate relating to the shares or if no
such share certificate is in existence along with th€ letter of
allotmentofthe shares: Provided that where, on an application in
writing made to the Company by the hansferee and bearing the
stamp, rcquired for an iostrumcnt of transfer, it is proyed to the
satisfaction of the Board of Directors that the insarument of
transfer signed by or on behalf of thc transfcror and by or on
behalfofthe transferec has beeo lost, the Company may register
the transfer on such termsas to indemnity as the Board may think
fit provided funher that nothing in tbis Article shall prejudice aoy
power of the Company to regisler as shareholder ary persoD to
vr'hom the right to any shares in the Company has been transmitted
by operation of law.

Trarsfer not to be
registeredexcept orr
production of
instrumrnt of
transfer.

Subject to the provisions of Scction 5E of the Act and Section
22A of the Securities Contracts (Regulation) Act, 1956, the
Directors may, decline to register-

(a) any tsansfer ofshares on which the company has a licn.

That registration of transfer shall however not be refusedoo the

ground of the transferor being either alone or jointly with atry other
person or porsom indebted to thc company on aay account
whalsoeYer;

Dlrectors may refuse
toregister trarsfer.

65 If the Company refuscs to register the transfer of any share or
traosmissior of any right therein, the Company shall within one

month from tho date on which the instrument of transfer or
intimation of traffmission was lodged v/ith the Company, send

notice of refusal to the transferee and transferor or to the person

Noticc of refusal to be
glvento tr8Ilsferor
and tra[sfer€e.
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giving intimation of the transmission, as the case may be, atrd
there upon the provisions of Section 56 of the Act or ally
statutory modification thereof for the time being in force shall
applv.

66. No fee shall be charged for registration oftransfer, transmission,
Probate, Succession Certificate and lener of administration,
Certificate of Death or Marriage, Power ofAttomey or similar
other document with the Company.

No fee on transfer.

67 The Board of Directors shall have power on giving trot less than
seven days pervious notice in accordaace with section 9l and
rules made thereunder close the Register of Mcmbers and/or the
Register of debcnturcs holders and/or other sccurity holders at
such time or times and for such period or periods, not exceeding
thirty days at a time, andnot exce€ding in thc aggegate forty five
days 8t a time, and not exceeding in the aggrcgate forty five days
in each yearas it may seem expedient to the Board.

Closure of Register of
Members or
debentureholder or
other security
holdcrs.

68. The inshument of transfer shall after rcgistratio[ bc retaitred by
the Company and shall remain in its custody. All instruments of
transfer which the Directors may decline to registcr shall on
demand be returned to the persons depositing the same. The
Directors may cause to b€ destroyed all the transf deeds with
the Company after such period as they may d€termine.

Custody oftransfer
D€eds.

Applicetior for
tratrsfer ofpartly
prid shares.

69 Where an application of transfer relates to partly paid shares, the
transfer shall not be register€d unless the Company gives notice
of the application to the transferee and the transferce makes no
objection to the transfer within two weoks fiom the receipt of the
notice.

70. For this purpose the ootice to the traosferee shall be deemedto have
been duly giveu if it is dispatched by prepaid registered
post/speed post/ courier to th€ transfcrce at tbe addrcss giveE in
the instrument of transfer snd shall be deemed to have been duly
dclivered at the time at $,hich itwould havc becn dclivcrcd in the
ordinary course ofpost.

Recogtrition of
legal represcntstivc,

(a) On the death ofa Member, the survivor or survivors,where
the Member was a joint holder, and his nominee or
nominees or legal representatives nhere he was a sole
holder, shall be the only person recognized by the Company
as having any title to hisinteresl in the sharcs.

(b) Before recognising any cxecutor or administrator orlegal
representative, the Board may require him to obtai[ a Grant
of Probate or Letters AdminisEstioD or other legal
representatioD as the case may be, fiom some competent
court in India.

Provided nevertheless that in any case where the Board io
its absolute discretion thinks fit, it shall be lawful for the

Board to dispense with the productiodof Probate or letler of
Administration or such other legal represeotatioo upon such

terms as to indemnityor otherwise, 8s the Board in its
absolute discretion, may consider adeqrute.

(c) Nothing iu clause (a) above shall releaso tho estate ofthe
dec€ascd joint holder from any liability in respectof any

'71.
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share which had beenjointly held by him withother perso[s

72 The Executors or Administrators ofa deceased Member or
holders ofa Succession Certificatc or thc Lcgal
Representatives in respect ofthe Sharcs ofa deceased
Member (not bcing one of two or more joint holders) shallbe
th€ only persons rccognized by thc Company as havingany
title to the Shares rcgistered in the name ofsuch Members,
aod the Company shall not be bound lo recognize such
Executors or Administrators or holders ofSuccession
Certificate or thc Legal Representatiye unlesssuch
Executors or Administrators or Legal Representativeshall
hav€ first obtained Probale or L€tters of Administration or
Succession Certificate as the case m8y be from a duly
constituted Court in the Union oflndia provided that in any
case where the Board of Directors inits absolute discretion
thinks fit, thc Board upon such terms as to indemnity or
otherwise as the Directors may deem proper disp€nse with
production of Probate or Letters of Administration or
Succession Certificate aod register Shares standitrg iD the
name ofa deceased Member, as a Member. However,
provisions ofthis Article ar€ subj€ct toSections T2oflhe
Companies Act.

Titlcs of Shares of
deceasedMember

73. Where, in case of partly paid Shares, an application for
registration is madc by the tra[sfcror, thc Company shall
give notice of the application to the transferee in
accordance with the provisions ofSection 56 ofthe Act.

Notice of applicatiotr
whento be give[

Regislrslion of
persons entitled to
share otherwise thatI
by trrnsfer.
(transmission clause)

74 Subject to the provisioDs ofthe Act and these Articles, any
person becoming eotitled to auy share iu coasequeace of
the death, luracy, baokruptcy, insolvency ofany memberor
by any lawful means other than by a transfer in accordance
\vith these prosents, may, with the consent ofthe Dircctors

lwhich they shall not be und€r any obligationto giye) upon
producing such cvidence that he sustains thecharacter in
respect of which he proposes to act under thisArticle or of
this title as thc Director shall requirc eilher beregistered as

member in respect ofsuch sharcs or elect to have some
person nominated by him and 8pproved by theDirecto$
registered as Member in respect ofsuch shares;provided
Bevertheless that if such penon shall elect to have his
nomincc registered he shall testiry his clcction by executiDg
in favour ofhis nominee an instrument ofransfer in
accordance so he shall not be freed from any liability in
rcspect ofsuch sharcs. This clause is hereinaftereferred to
as thc 'Transmission Clause'.

Subject to the provisions ofthc Act and these Articles, thc
Directors shall have the same right to refuse or suspend

rEgister a person entitled by the transmission to aoy sharesor
his nominee as ifhe were the lransferee named in an

ordinary traosfer prcsented for registration.

75.

Board may require
evideuceof
transmission.

Every transmission ofa share shall be verificd in such

manner as the Dirccto$ may rcquirc and the Company may

refuse to register any such transmission until the same be so

vcrified or until or unless an indemnity be given to tho

76
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Company with regard to such registratioo which thc
Directors at their discretion shall coasider sufrrcieat,
provided nevertheless that there shall not be any obligation on
the Company or lhe Direclors to acccpt any indemniry.

77. The Company shall incur no liability or responsibility
whatsoever in consequence of its registering or giving effect to
any transfer of shares made, or purporting to be made by ary
apparent legal owBer thereof (as shown or appearing in the
Register or Members) to the prejudica ofpersons having or
claiming any equitable right, title or interest to or in the same
sharss nolwithstanding that the Company moy have had notice of
such equitable right, titlo or intcrest or notice prohibiting
registrction of such transfer, and may have entered such notice
or referred thercto in any book of the Compaoy and the Company
shall uot be bound or require to regard or altend or give effect to
any notice which may bc giveo to thom of aoy equitable right,
title or inlerest, or be under any liability whatsoever for refusing
or neglecting so to do though it may have been enterad or referred
to in some book of the Company but the Company shall
nevertheless be at liberty to rcgard and attcnd to any snch notice
and give effect thereto, ifthe Directors shall so think fit.

Company not liable
for disregard of a
noticeprohibiting
registratioD of
transfer.

78 In the case of any share registered in any register maintained
orrtside India the instrument of transfcr shall be in a form
recognized by the law of thc placc where the registor is
maintaiaed but subject thereto shall be as oear to the fonn
prescribed in Form no. SH4 h€reof asoircumstances pcrmit.

Form of transfer
OutsideItrdia.

No transfff shall be made to any minor, insolvent or person of
unsound mind.

No transfer to
insolvent etc.

't9

NONIINATION
Nominationi) Notwithstanding anything contaired in the articles, every

bolder of securities of the Compaly may, at any time,
nominate a p€rson in whom hiVher sccuritics shall vest in
the eveot of his/her death and the provisioos of Section 72

of the Companies Act, 2ol3shall apply in respect of such
nomination.

ii) No person shall be recognized by the Company as a
nominee udess an intimation ofthe appoitrtment ofthe said
person as norninee has been given to the Company dudng
rhe lifetime of the holder(s) of the securities of the

Company in the manner spccified under Section 72of the

Companies Act,20l3 read with Rulc l9 oflhe Companies
(Share Capital and Debentures) Rules, 2014

iii) The Company shall not be in any way responsible for
transferring the securities consequent uPon such

nomination.

iv) lf the holder(s) of the securilies survive(s) nominee, then

the nomination made by the holder(s) shall be ofno effect
aod shall automatically stand revokcd.

80

Transmission of
Securitiesby uomineeA nominee, upon produclion of such evidence as may b€

required by th€ Board and cct as hereinafter ded,elect,

8l

I Zanwat
DIN:09537969
Managing Director

Akered at the 29h Annual General Meeting dated September 30, 2022



either-

(0 to bc r€gistered himself as holder of the security, as the
case may be; or

(ii) to make such transfer oflhc security, as the case maybe. as

the deceased security holder, could have mad6;

(iiD if the nominee elects to be registered as holder of the
security. himself. as the case may be, he shall deliveror send
to the Compaoy, a Dotice in *,riting sigaed byhim stating
that he so elects aud such ootice shall be accompanicd with
the death certificate of thedeceased security holdet as the
casc may be;

(iv) a nominee shall be entitled to the same dividcnds andother
advantages to which he would be etrtilled to, ifhe were the
registered holder of th€ socurity excopt that hc shall oot,
before being registered as a member in respect of his
security, be entitled in respect of it to exercise any right
confened by membership in relatiou to meetings of the
Company.

Provided further that the Board may, at any time, give notice
requiring any such person to clect eithcr to be registercd himsclfor
to tlaosfer the share or debetrture, and if the notice is lot complied
with within ninety days, the Board may thereafter withhold
payment of att dividends, bonuses or other moneys payable or
rights accruing iD respect of the share or debenture, until the
requirements ofthe notice have b€en complied with.

DEMATERIALISATION OF SHARES
82. Subject to the provisions ofthe Act and Rules madethereunder

the Company may offer its membe$ facility tohold securilies
issued by it in dematerialized form.

Dematerialisation of
Securitics

Joint Holdcrs
Wherc two or morc persons are registered as the holders ofany
share they shall be deemcd to hold the same asjoint
Sharehold€rs with benefits ofsurvivorship subject to the
following and other provisions contained in these Articles.

(a) Thc Joiot holders ofany share shall be liable severally as well
asjointly for and in resp€ct ofall calls and other payments which
ought to be made in respect ofsuch share.

Joint and sevcral
liabilities for oll
psyments in respect
ofshar€s.

84

Title ofsurvivors.
(b) on the death ofany such joint holders the survivor or
survivors shall be the only person recogniz€d by thecompany as

having any title to the share but the Boardmay require such

evidence ofdeath as it may deem litand nothing herein contained
shall be t,rk€tr to rel€asethe estate ofa deceasedjoint holder from
any liabilityofshares held by them jointly with any other persor;

Receipts ofone
sufficient-(c) Any one of two or more joint holders ofa share maygive

effectual receipts ofany dividends or other

(d) only thc persoD whose nanrc stands fi$t in the Register of
Members as one ofthejoint holdcrs ofatry share shall be cntitled
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to delivery ofth€ certificatc relating to such share ot to receive
documents from the Company aud any such documeat served ou
or sent to such pe6on shall deemed to be service on allthe
holders.

SHARE WARRANTS
85 The Company may issue warrants subject to and in accordalce

with provisions of the Act and accordinSly theBoard may in its
discretion with respect to any Share which is fully paid upon
application iu writing sig[ed by the persons registcred as holder
ofthe Share, and authenticated by sucb evidence(ifauy) as the
Board may, ftom timc lo time, require as to the identity ofthe
persons signing the application aud ou receiving the certificate
(ifany) ofthe Share, and lhe amount ofthe stamp duty on the
warrant and such fee as the Board may, from time to time, re$lire,
issue a share warrant.

PolYer to issue share
warrants

(a) The bearer of a share lvarant rxay at afly time deposit the
warrant at the Ollice of the Company, and so long as the
warmnt remains so deposited, the depositor shall have the
same right of signing a requisition forcall io a meeting of
the Company, and of attetrditrg and voti-qg and exercisiag
thc other privilegcs of a Member at ary meeting held after
the expiry of two clear days from the time of deposit, as if
his name were inserted in the Register of Members as the
holder ofthe Share included in the deposit warrant.

(b) Not more than one penon shall be recognized as depositor
ofthe Share warrant.

(c) The Company sh8ll, on two day's writteo noticc, rolum thc
dcposited share warrant to the depositor.

Deposit ofshare
warrants

87. (a) Subject as herein otherwise expressly provided, no pc$on,
being a bearer of a share warrant, shall sign arequisition for
calling a meeting of the Company or attend or vote or
exercise any other privileges of a Member at a meeting of
the Company, or be entitledto receive any notice from the
Company.

(b) The bearer of a share warrant shall be entitled in all other
rcspects to the same privileges and advantagesas if h€ wero
named in the Register of Members as theholder of the Share
included in thc warrant, and he shall be a Member of the
Company.

Privileges and
disabilities ofthe
holders of share
wrrrrnt

88 The Board may, from time to time, make bye-laws as to
terms on which (if it shall think fit), a new share warrant or
coupon may be issued by way ofrenewal in case of
defacemctrt, loss or destruction.

Issue of new share
wgrrantcoupons

CONVERSION OF SHARES INTO STOCK
89.

n

The Company may, by ordinary resolutioo in General
Meeting.

a) convert any fully paid-up shares into stock; and

b) re-convert any stock into fully paid-up shares ofany
denomimtion.

Conversion of shares
itrtostock or
reconversion.
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90 The holders of stock may tmnsfer the same o! any part thereof in
the same manner as and subject to the same regulation under
which the shares from which the stock arose might before the
conversion have been transfeEed, or as near thereto as

circumstances admit, provided that, thcBoard nray, from time to
time, fix the minimum amount ofstock ransferable so however
that such minimum shall notexceed the nominal amount ofthe
shares from which the stock arose.

Transfer ofstock.

9t The holdcrs of stock shall, according to thc amount ofstock held by
them, have the same rigbts, privileges and advantages as regards
dividends, participation in profits, voting at meethgs ofthe
Company, and other mattcrs, as ifthcy hold thc sharcs for which
th€ stock arose but no suchprivilege or advantage shall be
conferred by an amount ofstock which would not, ifexisting in
shares , have conferred that privilege or advsntage.

Rlghts ofstock
holders.

Such ofthe regulations ofthe Company (other than thoserelating
to shars wanants), as are applicable to paid up share shall apply
to stock and the words "share" and "shareholders" in those
regulations shall include "stock" and "stockholders"
respectively.

BORROWING POWERS
93. Subject to the provisions ofthe Act and these Anicles, theBoard

may, from timB to time at its discretioo, by arcsolution passcd at

a mccting oflhe Board generally raiscor borrow money by way
of deposits, loans, overdrafts, cash credit or by issue of bonds,
debentures or debenture-stock (perpetual or otberwise) or in any
other manner, or from any person, firm, company, co-operative
society, any body corporate, bank, institution, \r'hether
incorporated in Indiaor abroad, Government or any authority or
any othcr for the purpose of thc Company and may secure the
paymeot of atry sums of money so rcceived, raised or borrowed;
provided that tbe total amount boffowed by the Company (apart
from tcmporary loans obtained from the Company's Bankers in
the ordinary course of business) shall not without the cons€nt of
the Company in General Meeting exceed the aggregate of the
paid up capital of theCompany and its free rescrves that is to say
r€serves not set apart for any specified purpose.body

Power to borrow.

Issue ofdiscount etc.
or withspecial
privileges.

94 Subjcct to the provisions ofthe Act and these Articles. anybonds,
debentures, debenture-stock or any other securitiesmay be issued

at a discount, premium or otherwise and withany special privileges
and conditions as to redemption, surrender, allotment of shares,

appointment of Directors orotherwise; providEd that debeotures
with the right to allotment of or conversion into shares shall not
be issued except \Mith the sanction of the Company in General
Moeting.

Securing payment or
repsyment of Moneys
borrowed.

The payment and,/or repayment of moneys borrowed or raised as

aforesaid or aoy moneys owing otherwise or debts due ftom the

Company may be secued in such manner and upon such terms and

conditions in all respects as the Board may thbk fit, and in
particular by mortgage, charter, lien or any other s€curity upon
all or any ofthe assets or property (both presenl and future) or lhe
undertaking ofthecompany including its uncalled capital for the
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time being, or by a guaratrtee by any Director, Government or
third pany, and the bonds, debeDtures and deb€nturc stocks and
other securities may be made assignable, Aee from equities
betw€en the Company and the person to whom the samc may be

issucd and also by a similar mortgage, charge or lien to secure
and guarantee, the pcrformaBce by thc Company or any other
person or company of any obligation undertaketr by the Company
or any person or Company asthe case may be,

96 Aoy boods, debentures, dcbentue-stock or their securitiesissued
or to be issued by the Company sha[[ be under the control of the
Board who may issuo th€m upon such termsatrd cooditions, aad
in such manner and for such consideration as they shall consider
to be for the benefit ofthe Compaoy.

Bonds, Debentures
etc. to beunder the
cotrtrol of the
Dlrectors.

97 If any uncalled capital of the Company is included in or charged
by any mortgage or other security the Directors shall subject to
the provisioas of thc Act and these Articles make calls on the
members in respect of such uncallcd capital in trust for the
person in whose favour such mortgage or security is executed.

Morlgrge ofuncalled
Cspitsl.

98 Subject to the provisions of the Act aad rhese Articles if the

Directors or any of them or any other persoo shall incur orbe
about to incu any tiability wheth€r as principal or suely for the
payment of any sum primarily due ftom the Company, the
Directors may executc or cause to be executcd any mortgage,

charge or securiry over or affecting the whole or aoy part of the
assets ofthc Company by wayof indcmnity to secure the Directors
or penon so becoming liable as aforesaid from any loss in respecl

of such liability.

lndemnity may be
giYeD,

MEETINCS OF MEMBERS
99 All the Geoeral Meetings of the Compauy other thao Anaual

General Meetings shall be callsd Extra-ordiDary General
Meetings.

DistinctioD between
AGM &EGM.

100. (a) The Directors may, whenever they think fit, convene ao

Extra-Ordinary General Meeting and they shall onrequisition of
requisition of Members made in compliance with Section 100 of
the Act, forthwith proceed to convene Extra-Ordinary General
Meeting of the members

Ertrr-Ordinary
GetrcrslMeeting by
Borrd and by
requlsition

(b) Ifat any time lhere are oot within Ildia sufficient Directors
capablo ofacting to form a quorurq or ifthe number ofDiroctors be

reduced in number to less than the minimum number of Directors
prescribed by these Articles and the continuing Directors fail or
neglcct to ilcrease the number ofDirectors to that number or to
convene a General Meeting, any Director or any twoor more
Members ofthe Company holding not less thall one-tenth ofthc
total paid up share capital oftheCompany may call for an Extra-
Ordinary General Meeting in the same manner as nearly as

possible asthat in vr'hich meeting may be called bythe Directors.

When I Dir€ctor or
any two Members
mry crll rn Extrs
Ordinrry Genersl
Meetitrg

l0l. No General Meeting, Annual or Extraordinary shalt be
competeot to enter upoo, discuss or transfer any business which
has not beelr mentioned in the notice or notices upon which it was
convened,

Meeting rot to
transact business
lrot me[tion€d in
notice.

t02 The Chairman (ifany) ofthe Board of Directors shall b€ entitled Chairmen of
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General Meetingto take the chair at every General Meetiag, whether Aonual or
Extraordinary. If there is no such Chairmau of the Boad of
Directors, or if at any mccting he is not present within fifteen
minutes of the time appointed for holding such meeting or if he

is unable or unwilling to take the chair, then the Membors
present shall elect another Dirsctor as Chairman, aod if no
Diector bs present or ifsll the Directors present decline to take
the chair then thc Members prcseDt shall elect one of the
members to be thechairman ofthe meeting.

103. No business, €xcept the elecliou of a Chairman. shall be
discussed at any Geoeral Meeting whilst the Chair isvacant.

Buslness confined to
election ofChairman
whilst cbair is
vacant.

r04. a) The Chairperson may, with the consent of any meeting at
which a quorum is present, and shall, if so directedby the
meeting. adjoum the meeting from time to time and from
place to place.

b) No business shall be traDsacted at any adjoumed meeting
other than the business leff unfinished at the meeting from
which the adjournmelt took place.

c) when a meeting is adjoumed for thiny days or more,notice
of the adjourned meeting shall bc given as in the case of an

original meeting.

d) Save as aforesaid, and as provided in section 103 of the Act, it
shall not be necessary to give any notice of an adjoumment
or ofthe business lo be transacted at an adjoumed meeting.

Chsirman with
consent mayadjourn
meeting.

Chairman's casting
vote.

ln the case ofan equality ofvotes the Chairman shall bothon
a show ofhands, on a poll (ifany) and e-voting, have casting
vote in addition to the vote or votes to which he may be
cntitled as a Member.

In what case poll
takenwithout
adJournmctlt.

106. Any poll duly demanded on the election of Chairman of the

meeting or any question ofadjoumment shall be taken at the
meeting forthwith.

t07.
The demand for a poll except on the question ofthe electionof
the Chairman and ofan adjournmeot shal[ not preveat the
continuance ofa meeling for the transactiotr ofany busitress
other thao the quostion on vi,hich the poll has been demanded.

Dcmand for poll not
toprevetrt
transaction ofother
business.

108. No Member shall be entitled to vote either personally or by
proxy at any General Meeting or Mceting ofa class of
shareholdcrs eithcr upon a show ofhands, upon a poll or
electronically, or be reckoned in a quorum in respect ofany
sharcs rcgistered in his name on which any calls or other
sums preseotly payable by him have not been paid or in
regard to which the Company has exercised, aoy right or
lien.

Members in arrears
not tovotc.

109. Subject to the provision of these Articles and withoutprejudice
to any special privileges, or restrictions as to voting for th€
time being attached to aoy class of shares for the time beiag
forming part of the capital of the company, every Membcr, not
disqualilied by the last preceding A icle shall be entitled to be

Numbcr of
Yotes each member
entitled.
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pres€ot, and to speak and tovote at such meeting, and on a show
of hands evcry member present in pcrson shall have one vote
and upon apoll the voting right of every Member present in
person orby proxy shall be in proportion to his share ofthe paid-
upequity share capital of the Company, Provided, however, if any
preference shareholder is pres€nt at any meeting oftheCompany,
save as provided in sub-section (2) of Section 47 of the Act, he
shall have a right to vote only oD resolution placed betbre the
meeting which directly affecnhe dghts anachcd to his prefercnce
shares.

On a poll taken at a meeting of the Company a member entitled
to mo.e than one vote or his proxy or other personentitled to vote
for him, as the case may be, need not, ifhevotes, use all his votes
or cast in the same way all the voteshe uses.

Cisting of votes by a
member entitled to
more than one vote.

I t0

A member of uosound mind or in respect of rtnm an orderhas
been made by any court having jurisdiction in lunacy,or a minor
may vote, whether orl a show of hands or on a poll, by his

aornmittee or other legal guardiaa, aod any such committee or

Euardian may, on a poll, vote by proxy.

Vote of member of
unsolrtrdmind and of
mlnor

ul

Postal BallotNotwithstanding anything cortained in the provisions of the
Companies Act, 2013, and the Rules made there under, the

Company may, and in the case of resolutions relating to such

business as may be prescribed by such authorilies from lime to
time, d€clare to be conducted only by postalballot, shall, get any
such business/ resolutions passed by means of postal ballot,
iostead of transacting the businessin the General Meeting of the
Company.

I l3 A member may exercise his yote at a meeting by electronicmeans
in accordance with section 108 and shall vote onlyonce.

E-voting

|4 (a) In the case ofjoint holders, the vote ofthe senior whotenders
a vote, whcthq in person or by proxy, shall be accepted to the
exclusion ofthe votes of the other joi[tholders, If more lhan one
of the said persons remain present than the seoior shall alone be
entitled to speakand to vote in respect of such shares, but the
othcr or others ofthejoint holders shall be e itled to bc pfi)setrt at
the m€etirlg. Several executon or administrators ofa deceased
Member in whose name sharc stands shall for rhe purpose of
these Articles be decmedjoints holders thcreof.

O) For this purpose, seniority shall be determined by the order
in which the names stand in the register of memben.

Votes ofjoint
members.

l15. Votes may be given either personally or by attomey or byproxy
or in case of a company, by a reprcsentative duly Authoriscd as

mentioned in Articles

Votcs moy be given
by proxyor by
representative

r 16. A body corporate (whether a company within the meaningof the
Act or not) may, if it is member or creditor of the Company
(inclur-ling being a holder of debentures) authorise such p€rson
by rcsolutiou of its Board of Directo6, as it thinks fit, in
accordance with the provisionsof Section I l3 ofthe Act to act as

its representative at anyMeeting of the mcmben or creditors of
the Company or debentures holders of the Company. A person
authorised by resolution as aforesaid shall be entitled to cxffcise
the same rights and powers (including the right lo vote by proxy)
on behalf of the body corporate as if it nere an individual
member, creditor or holder ofdebentures ofthocompany.

Representation of a

bodycorporate,
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Members payitrg
motrey itradYrlrce,

lL7. (a) A member paying the whole or a part of ths amount
remaining unpaid on any share held by him althoughno part of
that amount has been callcd up, shall not beentitled to any voting
rights in respcct ofthe moneyspaid until the same would, but for
this payment, become presently payable.
(b) A member is not prohibited from exercisiog his votiagrights on
the ground that he has not held his shares or intcrest in the
Company for any specified period preoediog the date on whicb
the Yote was taken.

Members trot
prohibited if share
llot held for ally
specified pcriod.

118. Any person entitled under Article 73 (transmission clausc) to
transfer any share may yote at any General Meeling in respect
thereof in the same manner as if he vr'ere the registered holder of
such shares, provided that ar least forty-eight hours b€fore the
time of hotding the meeting oradjoumed meeting, as the case may
be at which hc proposesto vote he shall satisrythe Directo$ of his
right to lransfersuch shares and give such indemni$ (if any) as

the Directors may require or the directors shall have previously
admitted his right to vote at such meeting in respect thereof.

Votes ill respect of
shares ofdeccased or
insolvent members.

I19. No Membcr shall bs entitled to vote on a show of hands unless
such member is present personally or by attomcy or is a body
Corporate present by a reprosentative duly Authorised unde. the
provisions ofthe Act in which case such members, attorney or
representative may vote on a show of hands as if he werc a

Member of the Company. [n the case of a Body Corporate the
production at the meetitrg of a copy of such resolution duly
signed by a Director or S€cretary of such Body Corporato and
cedified by him as being a true copy of th€ resolution shall be
accepted by thecompany as sumcient evidence of the authority
ofthe appointment.

No Yotes by proxy
on showof hands.

The instrumeot appointing a proxy and the power-of-attomey or
other authority, if any, under which it is signedor a nolarised
copy of that power or authority, shall be deposited at thc
registered office of the company not less than 48 hours before
the time for holding the meeting or adjoumed meeting at which
the pe$on named in thc instrument proposes to vote, or, in the
case of a poll. not less than 24 hours before the time appointed
for the takingofthe poll; and in default the iostrumcot ofp.oxy
shall notbe treated as valid.

Appoirtmellt of a
Proxy.

tzt. An instrumeot appointiag a proxy shall be ia thc form as
prescribed in the nrl€s made under section 105.

Form ofproxy.

t22. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or
insaoity of the Member, or revocation of the proxy or ofany
power ofattorney which such proxy signed, or the transfer ofthc
share in respect of which the vote is given, provided that no
intimation in writing of the death or insanity, revocation or
transfer shall have been reoeived atthe ofiice before the meeting or
adjouro€d meetiflg at whichthe proxy is used.

Vllidity of votes
given by proxy
trotwithsts]lditlg
death of a member.

No objection shall be raised to the qualification of any voterexcept
at the meeting or adjourned meeting at which the vote objected
to is given or telder€d, and every vote not disallowed at such
meeting shall be valid for all purposes.

Time for objections
to votes.
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Cbalrperson of the
Meetirgto be the
judge of validity of
rnv vote.

124. Any such objection raised to the qualification of any votcrin due
time shall be referred to the Chairpe$on of the meeting, whose
decision shall be final and conclusive.

DIRECTORS
t25. Until otherwise determined by a Ce[eral Meeting of th€

Company and subject to thc provisions ofSoction 149 ofthe
Act, the ouEber of Directors (iocluding Debenture andAltemate
Directors) shall Eot be less thaa tbree and not more than fifleetr.
Provided that a compauy may appoiEt more than fifreen dtectors
affer passing a special resolutiol

Number of Directors

A Director ofthe Company shall not be bound to hold any

Qualification Shares in the Company.
Qualificationshares.

Nominee Directors,

r28 The Board may appoint aD Altemate Director to act for a

Director (hereinafter catled "The Origitral Director") duriog
his absence for a period ofaot less than three monthsfrom
India. An Altemate Director appointed under this Articlo
shall not hold oflice for period longer than that permissible
to the Original Director in whosc place he hasbccn
appointed and shall vacate office if and when the Original
Director returns to lndia. Ifthe term of Oflice ofthe
Original Director is determined before he so relurns tolndia,
any provisior in tbe Act or io thcse Articles tbr the
automatic re-appoiDtmeot of retiring Director in default of
another appointment shatl apply to the Original Director
and not to tho Altemate Director.

Appointmcnt of
alternateDirector.
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t27. (a) Subject to lhe provisions ofthe Compaflies Act,20l3and
notwithstanding atrything to the contrary contaiued in these

Articlcs, the Board may appoint any pcnion as a dircctor
nominated by any imtitution in pursuance of the provisions
ofany law for tbe timebei[g in forc€ or ofarly agreemerlt

O) The Nominee Dircctor/s so appoinred shall nor be required
to hold any qualification shares in the Company nor shall be

liable to retire by rotatiotr. The Board of Directors of the
Company shall havc no power to reqrove from offce the
Nomince Diroctor/s so appointed. Ths said Nqminee
Dircctor/s shall be entitled to thc same rights and privilcges
including receiving of notices, copics ofthe minutes, sitting
fees, etc. as any other Director ofthe Company is entitled.

(c) lf the Nomitrse Dtector/s is an officer of any of the
financial institution the sitting fces in relation to such
nominee Directors shall accrue to such financial institutiol
and the same accordingly be paid by the Company to them.
The Financial Institution shall beentitled to depute observer
to attend the meetings ofthe Board or aoy other Committee
corstituted by theBoard.

(d) The Nominee Director/s shall, notwithstanding anythirg to
the Contrary contained in these Articles, be at liberty to
disclose any information obtained by him/them to the
Financial Institution appointing hin/thcm as such
Director/s.

r\



Additional Directort29. Subjcct to the provisions ofthc Act, the Board shall have
power at any time and from time to timc to appoint any
other person to be an Additional Director. Any such
Additional Director shall hold office only upto the date of
the next Annual General Mecting.

t30 Subj€ct to th€ provisions ofthe Act,lhe Board shall have
power at atry time and from time to tims to appoint a
Director, if the oflice ofany director appoitrted by the
company in general meeting is vacated before his term of
office expires in the [ormal coursc, who shall hold oftice
only upto the date upto which the Director in whose placehe
is appointed li,ould have held ofiice ifit had not been
vacated by him.

Directors power to
f l casual vacancies.

l3l. Until otherwis€ determined by the Company in General
Meeling, each Director other than the ManagingAtrhole-
time Director (unless otherwise specifically provided for)
shall bc entitled to sitting fees not exceeding a sum
prescribed in the Act (as may be amendcd from time to
time) for attending meetings of the Board or Committees
thereof.

Sitting Fees.

t32. The Board of Directors may subject to the limitations
provided in the Acl allow and pay to any Director who
attends a meeting at a place other than his usual place of
residence for the purpose ofattending a meeting, such sumas
the Board may consider fair, compensatiou for travelling,
hotel and other incidental expenses properly incurred by
him, in addition to his fee for atteuding such mecting as

above specified.

Travellirg expenses
Incurrcd by
Director on
Company's business.

PROCEEDING OF THE BOARD OF DIRECTORS

Meetings ofDirectors.I33 (a) The Board of Directors may meet for the conduct of
business, adjoum and otherwise r€gulate its meeiings as it thinks
fit.

(b) A dircctor may, and the mana8er or secretary on the
rcquisition of a director shall, at ary time, summon a meetitrg of
the Board.

134. a) The Directors may from time to time elect from among their
membcrs a Chairpenon of the Board and determine the
period for which he is to hold office. Ifat any meeting of the
Board, the Chairman is not present within fivc minutes after
the time appointed for holding the same, the Directors present
may choose one of th€ Directors then preseot to preside at
the meeting.

b) Subject to Section 203 ofthe Act and rules made thereunder,
one person can act as the Chairman as well as the Managing
Director or ChiefExecutive Officer at the same time.

Chairperson

135.
Questions arising at any meeting ofthe Board ofDirectors
shall be decided by a majority ofvotes and in the casc ofan
equality of votes, the Chairman will havc a second or
castiug vote.

Questions at Board
meetinghow decided.

136 Thc continuing dircctors may act notwithstanding any Continuirg directors
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vacancy in the Board; but, if and so long as their numbcr is
reduced below the quorum frxed by the Act for a meetingof
thc Boar4 the continuing directors or director may act for
the purpose of increasing the number ofdircctors to that fixed
for the quorum, or of summoning a general meetingofthe
company, but for no other purpose.

may act
notwithstsndiIlg any
v8c8llcy in the Board

137 . Subject to the provisions ofthe Act, thc Board may dclogate
any oftheir powers to a Committee consisting ofsuch
member or members of its body as it thitrks fit, and itmay
from time to time revoke and discharge any such committee
either wholly or in pan and either as to pelson,or purposes,
but every Comminoe so formed shall io the exercise ofthe
powers so delegated conform to any regulations that may
from time to time be imposed on it bythe Board. All acts
done by any such Committee in conformity with such
regulations and in fulfillment ofthepurposes oftheir
appointment but rtot otherwise, shall havc the likc force and
effect as ifdone by the Board.

Directors may
rppoint committee.

138. The Meetings and proceedings ofany such Committee ofthe
Board consisting of two or morc members shall be govemed
by the provisions herein cootained for regulatingthe meetings
and proceedings ofthe Directors so far as thesame are
applicable thereto and are not superseded by anyregulatioDs
made by the Directols under the last prccedingArticlc.

Committee Meetings
how lobe governed.

139. a) A committee may elect a Chairp€rson ofits mcetings.

b) If no such Chairperson is elected, or if at any meeting the
Chairperson is not present nitbin five minutes after tbe time
appointed for holding the meeting, the members present may
choose one oftheir members tob€ Chairperson of the meeting.

Chairperson of
CommitteeMeetings

140 a) A committee may meet and adjoum as it thinks fit.

b) Questions arising at any meeting of a committee shall be
determined by a majority of yotes of the members present,
and in case of an equality of votes, th€ Chairperson shall have
a second or casting vote.

Meetings of the
Committee

Acts ofBoard or
Committeeshallbe
valid notwithstanding
defect inappointment.

RETIREMENT AND ROTATION OF DIRECTORS
t42. Subject to the provisions ofSection l6l ofthe Act, if the office

ofany Director appointed by the Company in General Meeting
vacated before his term ofoffice will expire in the normal
course, the resulting casual vacaocy may io default ofand
subject to ary regulatioo in the Articles ofthe Company be filled
by the Board ofDireclo$ at the meeting ofthe Board and the

Power to lill cssual
vacancy
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l4l. Subject to the provisions ofthe Act, all acts dolte by any mecting
of the Board or by a Committee of the Board, or by any penon
acting as a Director shall notwithstanding thal it shall afterwards
be discovered that there was some defeot in thc appoinftnelt of
such Director or persons acting as aforesai4 or that they or any of
tbem were disqualified or had vacated office or that the

appointment of atry of themhad been terminated by virtue of any
provisions contain€din the Act or in these Articles, be as valid as

if every suchperson had been duly appoinred and was qualified
to be aDirector.



Director so appointedshall hold omce only up to the date up to
which the Director in whose place he is appointed would have
held oflice ifhad oot been vacated as aforesaid

143. The business ofthe Company shall be managed by the Board
who may exercise all such powers ofthe Companyand do all
such acts aod thiags as may be aecessary, uslessoth€rwise
restricted by the Act, or by any other law or bythe Memorandum
or by the Articles required to be exercised by the Company in
General Mecting. However no regulation made by the Company
in General Meeting shall invalidate any prior act ofthe Board
which would have been valid ifthat regulation had not been
made.

Certrin powers ofthe
Bosrd

t44 Without prejudice to the general powers conferred by theArticles
atrd so as not in aoy way to limit or restrict these powers, aud
witbout prejudice to the other powers coderred by these
Articles, but subject to the restrictions contained in the Arlicles,
it is hereby, declared that the Directors shall have the following
powers, that is to say

(l) Subject to the provisions ofthe Act, to purchase or otherwise
acquire any lands, buildings, machinery, premises, property,
effects, assets, rights, crediton, royalties, business and goodwill of
aoy person firm or company carrying on the busin€ss which this
Company is authorised to carry on, in any part of India.

To acquire any
property, rights etc.

(2) Subject to the provisions ofthe Act to purchase, lakeor l€ase
for any term or terms of years, or otherwiseacquirc any land or
lands, with or without buildingsaod out-houses thereon, situate in
any part of hdia, atsuch cooditious as the Dir€ctos may thiuk fit,
and in any such purchase, lease or acquisition to accept such title
as the Directors may believc, or may bc advisedto be reasonably
sadsry.

To take on Lease.

(3) To erect and construct, on the said land or lands, buildings,
houses, warehouses and sheds and to alter, extend and improve
the same, to let or lease the property ofthe company, in part or in
whole for such rent aod subj€ct to such conditions, as may be

thoughl advisabl€; to sell such portions of the land or buildings
of the Company as may not be required for the company; to
mortgage the whole or any portion oflhc property ofthe company
for the purposes of the Company; to sell all or any portioo ofthe
machineryor stores belonging to the Company.

To erect & construct.

(4) Al their discretion and subject to the proyisions oftheAct, the
Directors may pay propeny rights or privileges acquired by, or
services rendered to the Company, either wholly or partially in
cash or in shares, bonds, debentures or other securities of the
Company, and any such sharc may be issued either as fully paid up
or with such amount credited as paid upthereon as may be agreed
upon; and any such bonds,debentures or other securities may be
either specihcally charged upon all or any part ofthe property of
the Company and its uncalled capital or oot so charged.

To pay for property.

(5) To insure and keep insured against loss or damage byfire or
otherwise for such pcriod and to such extent as they may think
proper all or any part of the buildings, machinery, goods, stores,

To lnsure properties
of theCompany.
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produce and other moveable propcrty of the Company either
seplrrately or co-jointly; also to iosure all or any portion of the
goods, produce, machinery aDd other aiticles imported or
exported by the Company and to sell, assign, surender or
discontinue any policies of assurance effected in pursuance of
this power

(6) To open accounts with any Bant or Banken and to pay
money into and dlaw money Aom any such account from time to
time as the Directors may thilkfil.

To open Bsnk
accounts

(7) To sccure the fulfillment of any corltracts or engagement
ent€red into by the Company by mortgage or charge on all or
any of the property of the Company including its whole or part
of its undertaking as a going concem and its uncalledcapital for
the time being or in such matrner as they thiok fit

To secure contracts
by wayof mortgagc.

(8) To accept from any member, so far as may be permissibte by
law, a surrender of the shares or any pan thereof, on such terms
and conditions as shall beagreed upon.

To accept surrender
ofshsres,

To appoint trustees
for theCompatry.

(9) To appoint any person to accept and hold in trust, forth€
Company property belonghg to the Conpany, orin which it is
interested or for any other purposes andto execute and to do all
such deeds and things as maybe required in relation to any such
trust, and to provide for the remuneration of such trustee or
trustees.

To cortduct legal
proceedings.

(10) To institute, conduct, defenq compound or abandon any
legal proceeding by or against the Company or its Officer, or
otherwise concerning the affairs aod alsoto compound and allow
time for payment or satisfaction of any debts, due, aod of any
claims or dcmands by or against the Company and to refer any
difference to arbitation, cither according to Indian orForeign law
and either in lndia or abroad and obscrve and perform or challenge
any award thereon.

Bankruptcy &
lnsolYency

(l l) To act on behalf of the Company in all manersrelating to
banlruptcy insolveocy.

To issue rec€ipts &
givedischarge.

(12) To makc and give receipts, rclease and give discharge for
moneys payablc to the Company and for the claims and demands
of the Company.

(13) Subject to the provisions of the Act, and these Ariicles to
invest and deal lyith any moneys of the Company oot

immediately required for the purpose thereof, upon such
authority (not being the shares ofthis Company) or without
security and in such manner as they may think fit and fiom time
to time tovary or realise such investments. Save as provided in
Section tE7 ofthe Act, all investments shall be madeand held in
the Company's own name.

To lnvest rnd deal
withmoney ofthe
Company.

(14) To €xecute in tbe aame and oo behalf of lhe Compaoy in
favour of any Director or other pe$on who may incur or be
about to itrcur any personal liability whether as principal or as

surety, for the benefit of the Company, such mortgage of the
Company's property(present or future) as they think fit, and any
such mortgaBe may contain a porver of sale and other powers,
provisions, covenants and agreements asshall be agreed upon;

To give Security by
way of Indem[ity,

Gopal Zanwar
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( l5) To determine from time to time persons who shsll beentitled
to sign on Company's behalf, bills, notes, receipts, acceptances,
endorsements, chcques, dividend warrants, releases, contracts and
documeBtsand to give the nccessary authority for such purposc,
whether by way of a resolution of the Board or by wayof a power
ofaftomey or otherwise.

(16) To give to any Director, Officer, or other persons employed
by the Company, a commission on the profits of any particular
business or transaction, or a share in th€ general profits of the
company; and suchcommission or share ofprofits shall be treated
as partof the working expenses oflhe Company.

Commlssiotr or share
inprolits.

(17) To give, award or allow any bonus, pension, gratuity or
compensation 1o any employee of the Company, or his widow,
chil&en, dependents, that may appear just or proper, whether such
employee, his widow, children or dependents have or have not a
lcgal claimon the Company.

Bonus etc. to
employees.

(l E) To set aside out ofthe profits of the Company such sums as

they may think proper for depreciation or thedepreciatiou frrods or
to insuraoce filod or to an expoftfuu4 or to a Reserve Fund, or
Sinking Fund or any special fund to meet contingencies or rcpay
debentures or debenture-stock or for equalizing dividends or for
repairing, improving, extending and maintaining any of the
properties ofthe Company and for such other purposcs (including
the purpose referred to in the preceding clause) as the Board may,
in the absolute discretion think conducive to the interests of the
Company, aod subject to Section l79of the Act, to iovest the
several sums so set aside or so much thereof as may be required
to be invested, upon such investments (other lhan shares of this
Company) as they may think fit aod from time to time deal with
and vary such investments and dispose of and apply aod extend
all or any part thereof for the benefit of the Company
notwithstanding the matters to which the Board apply or upor
which the capital moneys of the Company might rightly be
applied orexpended and divide the reserve fund into such special
funds as the Board may think fit; v/ith full powers to n"nsf€r lhe
whole or any portion of a reserve fund or division of a reserve
fund to anotherfund and with the full power to employ the assets

cotrstituting all or any of the above funds, including the
depredation fund, ia the business of the company or in the
purchasc or rcpayment of deb€ntures or debenture-stocks and
without being bound to keep the same separate from the other
assets and without being bound to pay interest on the same with
the power tothe Board at their discretion to pay or allow to the
credit of such funds, iuter€st at such rate as the Boardmay think
propel.

Trartsfer to Reserve
Funds.

(19) To appoiot, aqd at their discretion removc or suspendsuch
general manager, manage$, secretaries, assistants, supervisors,
scieotists, technicians, engineers, consultants, legal, medical or
economic advisers, research workers, labourers. clerks, agents
aod servants, for permanent, temporary or special services as
they may from timc to time think lit, and to determine their
powers and duti€s and to fix their salaries or emoluments or
remuneration and to require security in such instances and fbr

To appoint rnd
remove officers and
other employ€es,
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such amounts they may thiok fit aBd also from time to time to
provide forthe management and transaction of the affairs of the
Company in any specified locality in India or elsewhcre io such
manner as they think fit and the provisioos contaiDed in the next
following clauses shall be without prejudica to the general
powersconfered by this clause.

To appoint Attorneys.(20) At any time asd from time to time by power of attomey
under the seal ofthe Company, to appoint any pe$on or persons

to be the Attomey or attomsysoftho Company, for such purposes
and with such powers, authorities and discretions (rot exceeding
those vested in or exercisable by the Board uoder these presents

and excluding the power to make callsand excluding also except in
their limits authorised by the Board tho power to make loans and
borrow moneys) and for such period and subject to such
conditions as the Board may from time to time lhinkfit, ard such
appointments may (ifthe Board think fit) be made in favour ofthc
members or any of the members of aay local Board estabtished
as aforesaidor in favour of any Company, or lhe shareholders,
directors, nominees or malager of any Company or firm or
otherwise in favour of any fluctuating body of persons whether
nominated directly or indirectly by the Board and any such
powers of attorney may contain such powers for the protection or
convenience for dealing with such Attomeys as the Board may
think fit, and may contain powers enabling any such delegated
Attomeys as aforesaid to sub-delegate all or any of the powers,

authorities and discretioo for the time being vested in thcm.

To enter into
cotrlracts.

(21) Subject to Sections 188 of tbe Act, for or in relationto aay
of the matters aforesaid or otherwise for the purpose of the
Company to enter into all such negotiations and contracts afld
rescind and vary all such contrdcts, and executc and do all such

acts, deedsand things in the name aIld on behalfofthe Companyas
they may consider cxp€dient.

To make rules.(22) From time to time to make, vary aud repeal rules for the

regulations of the business of the Compsny its Olficen and
employees.

(23) To €ffect, make and enter into on behalf of thecompany all
transactions. agreements and other cootracts within the scope of
the busisess ofthe Company.

To effecl contracts
etc.

To apply & obtain
concessions licenses
etc.

(24) To appty for, promote and obtain any act, charter, privilege,
concession, license, authorization, if any, Govemrtent, State or
municipality, provisional ordsr or license of atry authority for
enabling the Companyto carry any of this objects into effect, or
for extending and any of the powem of the Company or for
effccting any modification of the Company'sconstitution, or for
any other purpose, which may seem expedi€nt and to oppose 8ny
proceedings or applicatioos which may seem calculated, directly
orindirectly to prejudic€ the Company's irterests.

(25) To pay and charge to th€ capital account of the Company
any commission or interest lawfully payable there out under the
provisions of Sections 40 of the Act and of the provisions
contaitred in these presents.

To pay commissiors
or interest,

(26) To redeem prefercnce shares To redeem preference
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shares.

(27) To subscribe, incur expenditure or oth€rwise to assistor to
guamntee money to charitable, benevoleot, rcligious, scientific,
national o! any other institutionsor subjects which shall have any
moral or other claimto suppon or aid by the Company, either by
reason oflocality or operation or of public and general utility or
otherwise.

To assist charitable
or bellevolent
institutions.

(28) To pay the cost, charges and expenses preliminary and
incidental to the promotion, formation, establishmsnt and
registration of the Company.

(29) To pay and chargc to the capital account of the Company
any commission or interest lawfi [y payable thereon under
the proyisiotrs of Sections 40ofthe Act.

(30) To provide for the welfare of Directorc or ex- Directors or
employees or ex-employees of the Company ard their
wives, widows and families or the deperdents or connections
of such persons, by building or contributing to the buildiDg
of houses, dwelling or chawls, or by grants of moneys,
peDsion, gratuities, allowances, bonus or other paymenls, or
by creating and from time to time subscribing or
contributing, to provide other associations, institutions,
funds or trusts and by providing or subscribing or
contributing towards place of instnrction aod recreatioo,
hospitals and dispensarics, medical and other attendance and
other assistance asthe Board shall think fit and subject to
the provision of Section l8l of the Act, to subscribe or
contributeor otherwise to assist or to guara ee money to
charitable, benevolelt, religious, scientific, nationalor other
institutions or object which shall have any moral or other
claim to support or aid by the Company, either by reason of
locality of operation, or of the public and gen€ral utility or
otherwise.

(31) To purchase or otherwis€ acquirE or obtain license for the use

of and to sell, exchange or grant license for the use of any
trade mark, patent, invention or technical know-how.

(32) To selt from time to time any Anicles, matcrials,
machinery, plants, stores and other Articles and thing
belonging to the Company as the Board may think propg
and to manufachre, prepare and sell waste and by-products.

(33) From tim€ to time to €xt€nd the business and undertakirg
of the Company by adding, altering or enlarging all or any
of the buildings, factories, workhops, premiscs, plant and
machinery, for the time being the property of or ia thc
possession oftheCompany, or by erecting ocw or additional
buildings,and to expend such sum ofmoncy for the purpose
aforosaid or any of them as they be thought necessary or
expedient.

(34) To undertake on behalfofthe Company aoy paymetrtof rcnts
and the performance of the covenants, conditions and
agreements contain€d in or reserved by any lease tbat may
be ganted or assigned to or otherwise scquired by the
Company and to purchasethe reversion or reversions, and
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otherwise to acquireoD free hold sample of all or aDy ofthe
laDds of the Company for the time being held under lease
or for an estate less than freehold estate.

(35) To improve, managc, devclop, exchange, lease, sell,rescll
aod re-purchase, dispose off, deal or otherwise tum lo
account, any property (movable or immovable) or any
rights or privileges belonging to or at the disposal of the
Company or in which the Company is interested.

(36) To let, sell or otherwise dispose of subject to the provisions
of Section 180 of the Act and of the other Articles any
property ofthe Company, either absolulely or conditionally
and in such manner and upon such terms and conditions in
all respects as it thinks fit and to accept paymeat in
satisfaction forthe same in cash or otherwise as it thinks fit.

(37) Generally subject to the provisions of the Act and these

Articles, to dclegate the powervauthoritics and discrctions
vested in the Directors to any person(s), firm, company or
fluctuating body ofpenons as aforesaid.

(3E) To comply with thc rcquiremoBts of any local law which in
thek opinion it shall in the interest ofthe Company be
necessary orexpedient to comply with.
MANAGING AND IYHOLE.TIME DIRECTORS

145. a) Subject to the provisions of the Act and of these Articles, the
Directors may from time to time in Board Meetings appoint
one or more of thcir body to be a Managing Director or
Managing Directors or whole- time Dircctor or whole-time
Directo6 of tho Company for such term not exceediug five
yoa$ at a time as theymay think fit to manago thE affairs and
business oftheCompany, and may from limc to time (subject

to the provisions of any contsact between him or them and the

Company) remove or dismiss him or them from officeand
appoint another or others in his or their place or places.

b) The Managing Director or Maoagi.ng Directors orwhole-time
Director or whole-time Directors so appointed shall be liable
lo retire by rotatiotr. A Managing Director or Whole-time
Director who is appointed as Dircctor immediatcly on the

retirement by rotation shall continue to hold his oflice as

Managing Director or Whole-time Director and such re-
appointment as such Director shall not be deemed to
constitute a brcak in his appoiottDent as Managing Dircctor
orWhole-time Director.

Powers to sppoiIlt
Matrsgirg/
Wholetime Directors,

146.
The remuneration of a Managing Directorora Whole-time

Director (subject to the provisions ofthe Act and ofthese
Anicles and of any contract bctwecn him and thc
Company) shall from time to time be fixed by the Dfu€ctors,and
may be, by way offixcd salary, or corumission on profits ofthe
Company, or by participatioa in any such profits, or by any, or
all ofthese modos.

RemuneratioD of
Managingor
Wholetime Director.

t47. (l) Subject to control, direction and supervision of the Board Powers gnd dulies of
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Managing Director
or Whole-time
Director.

ofDirectors, the day-today mamgemcnt ofthecompany will
bs in the hands of the Managing Ditector or Whole-time
Director appointed inaccordance with regulations of these

Articles of Association with powers to the Directors to
distribute such day-to-day management functions among
suchDirectors aod in any manner as may be directed by the
Board.

Th€ Directors may from time to time entrust to and confer
upon the Managing Director or Whols-time Director for
the time being save as prohibited in the Act, such of the
powers exercisable under thesepresents by the Directors as

they may think fit, and may confer such objects and
purposes, and upon such terms aod conditions, and with
such rcstrictions as th€y thir& expedienl; atrd th€y may
subject to the provisions of the Act ard these Anicl€s
confer such powers, either collaterally with or to the
exclusion of,and in substitution for, all or any ofthe powers
oftheDirectors in that behalf, and may from time lo time
revoke, withdrdw, alter or vary all or any such powers.

The Company's General MeetinB may also from time to time
appoint any Managing Director or Managing Directors or
Wholetime Director or Wholetime Directors of the
Company and may exercise all the powers refered to in
these Articles.

The Managing Director shall be entitled to sub- delegate
(with the sanctioo of the Dircctors where necessary) all or
any of the powe$, authorities and discretions for the time
being vested in him in particular from time to time by the
appointment of any attomey or attorneys for the
management and transaction of the affairs ofthe Company
in any specified locality in such manner as they may think
fit.

Notwithstandirg auything contained in these Articles, the

Managing Direclor is expresly allowed gcnerally to work for
aod contract with the Company and especially to do the
work of Managing Director andalso to do any work for the

Company upon such temx; and conditions and for such

remuneration (subject to the provisions of the Act) as may
from time to time be agreed between him and the
Directors of thecompany.

(2)

(3)

(4)

(5)

Chief Erecutive Omcer,Manrger, Compatry Secretaryor
Chief Financial OIIicer

148.

\

a) Subject to the provisions ofthe Act,-
i. A chief exccutive officer, manager, company secretary

or chief financial officer may beappointed by the Board
for such term, at such remuneration and upon such
conditions as it may thinks fit; and any chief executive
officer, manager, company secretary or chief financial
oflicer so sppointed may be removed by means ofa
resolutioo of the Board;

ii. A director may b€ appointed as chief executive officer,
manager, company s€cretary or chieffinancial officer.

Board to sppoira
Chief ExecutiYe
Oflicer/ Manrger/
Company Secretary/
ChiefFinancial
Officer

pal Zanwar
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THE SEAL
t49. (a) The Board shall provide a Common Seal for the purposes

ofthe Company, and shall have power fromlime to time to
destroy the same and substitute a newSeal in lieu thereof,
and the Board shall provide for the safe custody of the Scal
for the time being, and theSeal shall never be used except by
the authority of the Board or a Commiftee of the Board
previously given.

(b) The Company shall also be at liberty to have an Official
Seal in accordance with of the Act, for us€ inaDy territory,
districl or place outside India.

The serl, its custody
and use.

Deeds how exccuted.150. The seal of the company shall not be alfxed to any
inslrument except by the authority ofa resolution ofthe
Board or ofa committee ofthe Board authorized by it in
that behalf, and except in the presence ofat least two
directors and ofthe secretary or such other pe.son as tho
Board rnay appoint for the purpose; and those two directors
and the secretary or othcr peffon aforesaid shall sign every
instrument to which the seal ofthe company is so affixedin
their presence.

Dividcnd and Reserves

t5l (l) Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shatl be

declared and paid according to theamounts paid or credited
as paid on the shsres in resp€ct whereof the dividsnd is
paid, but if and so long as nothing is paid upon any of the
shares in lheCompany, dividends may be declared and paid
according to the amounts ofthe sharcs.

(2) No amount paid or crcdited as paid on a share in advancc
of calls shall be treated for the purposes of this regulation
as paid on the share.

(3) All dividends shall be apportioned and paid proportioDately
to tho amounts paid or creditcd as paid on the shares duriug
any portioD or portions of the period in respecl of which tho
dividend is paid; but if any share is issued oD terms
providing that it shall rank for dividend as from a particular
date suchshare shall rank for dividend accordingly.

Division ofprofits.

t52 The Company in General Meeting may declare dividends,lo
be paid to members according to their respective rightsand
interesb in the profits alrd may fix thc time for paymentand
the Company shall comply with the provisions of Section
127 ofthe Act, but ro dividends shall exceed the amount
recommended by the Board ofDirectors, but the Company
may declare a smaller dividend in general meeting.

The company in
General Meeting may
declare Dividends.

Altered at the 2 Annual General Meeting dated September 30, 2022

b) A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a director and chief
executive officer, manager, compaoy secrctary or chief
hnancial oIficer shall not b€ satisfied by its being doue by or to
the same person acthg both as dtector and as, or in place of,,

chicf executivc olficer, managcr, company secretary or chicf
Iinancial oflicer.
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153. a) The Board may, before recommending any dividend, set

aside out ofthe profits ofthe company such sums as it thinks
fit as a rcserve or rcsewes which shall, at the discretioo of
the Boar4 be applicable for any purpose to which the profits
of the company may be properly applied, including
provision for meeting contingencies or for equalizing
dividenG; and pending such application" may, at the like
discretion, either be employcd itr the busisess of the
company or be iovested in such investments (other lhan
shares of thecompany) as the Board may, from time to time,
thinksfit.

b) The Board may also carry forward any profits which itmay
consider necessary not to divide, without settingthem aside
as a reserve.

Trrnsfer to reserves

154. Subject to the provisioDs ofsectioo 123, the Board may ftom
timo to timo pay to tbe members such interim dividends as

appearto it to bejustified by the profits ofthecompany.
l5 5. The Directors may retain any dividends on which the

Company has a lien and may apply the same in or towardsthe
satisfaction ofthe debts, liabilities or engagements in respect

ofwhich the lien exists.

Dcbts may be
deducted.

156. No amount paid or credited as paid on a share in advanceof
calls shall be treated for the purposes ofthis anicles aspaid

on the share.

Cspitsl prid up in
advancetrot to earn
divldend.

t57. All dividends shall be appofiioned atrd paid proportionately to
the amounts paid or credited as paid on the shares during any
portion or portions ofthe period in rcspect ofwhich the
dividend is paid but ifany sbare is issued on terms providing
that it shall rank for dividends as from a particular date such
share shall rank for dividendaccordingly.

Dividends in
proportion toamount
psid-up,

The Board ofDirectors may retain the dividcnd payable

upon shares in respect of which any penon under Articleshas
becomc entitled to be a member, or atry person under that
Article is entitled to uansfer, until such person becomes a

memb€r, in respect ofsuch shares or shall dulytransfer the
same

Retention of
dividends utrtil
completion of
transfer under
Articles.

t59 No mcmber shall be entitled to receive pa).ment ofany
interest or dividend or bonus in respsct ofhis share or
shares, whilsl any money may be due or owing from him to
the Company in respect ofsuch share or sharcs (or otherwise
howevcr, eithcr alone orjointly with any other person or
persons) and the Board ofDirectors may deductfrom the
interest or dividend payablo to atry m€mber all such sums of
money so due from him to thc CoBpaDy.

No MGmber to
receivedividend
wbilst indebted to the
compstry 8nd the
Compsny's right of
reimburs€ment
thereof.

160. A transfer ofshares does not pass the right to any dividend
declared thereon before thc regisration ofthe transfer,

Effect oftransfer of
shsres,

r6l. Any one ofseveral persons who are registercd asjoint
holders ofany share may give effectual receipts for all
dividends or bonus aod payments on accounl ofdividendsin
r€spect ofsuch share.

Divldend tojoint
holders.
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t62. a) Any dividend, i[terest or other monies payable in cashin
respcct ofshares may be paid by chcque or watrantseot
through the post direcled to the registered addressofthe
holder or, in the case ofjoint holdcrs, to the registered
address ofthat one ofthejoint holders whois first named on
the .egister of members, or to such person and to such address

as the holder orjoht holdersmay in writing direct.

b) Every such cheque or warrant Ehall be made payable tothe
ordcr ofthc person to whom it is sent.

Dividends how
remitted.

163. Notice of any dividend that may have been declared shallbe
given to the persons entitled to share th€rein in the manner
mentioned in the Act.

Notice ofdividend.

t64. No unclaimed dividend shatl be forfeited before the claim
becomes barred by law and no uapaid dividend shall bear
itrterest as against the Company.

No intcrest on
DiYidetrds.

CAPITALIZATION
165. (l) The Company in General Me€ting may, upon the

recommendation of the Board, resolve:

(a) that it is desirable to capitalize any part ofthe amount for tho
time being $anding to the credit of any of theCompauy's
reserve accounts, or to the credit of the Profit atrd Loss
accourlt, or otherwise available for distribution; and

(b) that such sum be accordingly set free for distributionin the
manner specified in clause (2) amongst the members who
would have been eotitled thereto, if distributed by way of
dividend and in the sameproportions.

(2) The sums aforesaid shall uot be paid in cash but shall be

applied subjcct to the provisions contained io clausc (3)
either in or towards:

(i) paying up any amounts for the time being unpaid on any

shares held by such members respectiyely;

(ii) paying up in tull, unissued shares of the Company tobe
alloned and distributed, credited as fully paid up, to and
amongst such members in the proportions aforesaid; or

(iii) pady in the way specitied in sub-ctause (i) and pardy in that
specified in sub-clausc (ii).

(3) A Securities Premium Account and Capital Redemption
Res€rve Account may, for the purposes of this regulation,
only be applied in the paying up ofunissued shares to be
issued to members of the Company and fully paid bonus
shares.

(4) The Board shall give effcct to thc resolution passed by the
Company in punuance ofthis regulation.

166 (l) Whenev€r such a resolution as aforessid sball havebeen
passed, the Board shall -

(a) make all appropriations and applications of theundivided
profits resolved to be capitalized thereby and all
allotuents and issues of fully paid shares, ifany, and

Fractionrl
Certificates,

I Zatwat
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(b) generally to do all acts aDd things required to give effect
thereto.

The Board shall have full power -

to make such provision, by the issue of fractional
certificates or by paymetrt in cash or otherwise as it thitrks
fit, in case ofshares becoming distributable infractions; and
also

(b) to authorise any person to enter, on bchalf of all the
members €ntitled thereto, into an agreemeut with the
Company providing for the allotment to them rcspectively,
credited as fully paid up, of any further shares to which
they may be entitled upon suchcapilalization, or (as the
case may require) for the paymeot by the Company on their
behalf, by the application thereto of their respective
proportions, ofthe profits resolved to be capitalized, of the
amounts or any part of the amounts remaioing unpaid on
theirexistiog shares.

(3) Any agreement madc under such authority shall be

effective and binding oo all such membcrs.

(4) That for the purpose of giving effect to any resolution,under
the preceding paragraph of this Ariicle, the Directors may
give such directions as may be necessary and settle any
questions or difficuliies thatmay arise in regard to any issue

including distribution of new cquity shares and fi'actional
ccrtificates as they think fit.

(2\

(a)

167 (l) The books containing the minutes ofthe proceedingsof any
General Meetings of thc Company shall be open to
inspection of memb€rs u/ithout charge on such days and
during such business hours as may consist€ntly with the
provisions of Section I 19 of theAct be determined by the
Company in General Meeting and the membcrs will also be

entitled to be fumished with copies thereof on payment of
regulated charges.

(2) Any member of the Compatry shalt be entitled to be
fumished within seven days after he has made a request in
that behalf to thc Company with a copy of any minules
rcferred to in sub-clause (l) hereof on payment of Rs. l0
per page or any part thereof.

Inspectiotr of Mitrutes
Books ofceneral
Meetings,

168. a) The Board shatl from time to time determine whether
and to what extent and at what times and places and under
what conditions or regulalions, the accounts atrdbooks ofthe
company, or any of them, shall be open tolhc insp€ction of
members Dot being dir€ctors.

(b) No membcr (not b€ing a dir€ctor) shall have any right
of inspecting any account or book or document ofthe
company exccpt as conferred by law or authorised bythe
Board or by the company in general meeting.

Inspection of
Accounts

FOREIGN REGISTER

169 The Company may exercise the powers conferred on it bythe
provisions ofthe Act with regard to the keeping of Foreign
R€gister ofits Membe$ or Debetrhue holders, and the Board

Foreign Register.
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may, subject to the provisions ofthe Act, makeatrd vary such

regulations as it Day think fit in regard to the keeping ofany
such Registers.

DOCUMENTS AND SERVICE OF NOTICES

t70. Any document or notice to be served or given by the
Company be signed by a Director or such person duly
authorisedby the Board for such purpose and the signature
may be written or printed or lithographed.

Signing of documents
&[otic€s to be served
or givetr.

Save as otherwise expressly provided in the Act, a documert
or proceeding requiring authentication by the company may
bc signed by a Director, the Manager, or S€cretary or other
Authorised Officer ofthe Compatry andneed oot be und€r the
Common Seal ofthe Company.

Authentication of
documelts and
proceedings.

t7 t.

Subject to the provisions of Chapter XX of the Act and rules
made thereunder-

(i) Ifthe company shall be wound up, the liquidator may,with the

sanctiotr of a special resolution of lhe company and any other
sanctiotr r€quted by the Act, divide amoogst the members, in
specie or kind, th€ whole or any part of the assets of the
compaoy, whcther they shall consist of property of the same

kind or not.

(ii) For the purpose aforesaid, the liquidator may set suchvalue
as he deems fair upon any property to be dividcd asaforesaid and
may determine how such division shall be carried out as betweefl
the membe$ or different classes ofmembers,

(ili) The liquidator may, with the like sanction, vest the whole or
any part of such assets in truste€s upon such trusts for the benefit
of the coutributories if he considers trecessary, but so that no
member shall be compelled to accept any shares or other
securities whereon therc is anyliability.

INDE]\INITY
t'l3. Subject to provisions ofthe Act, every Director, or Officeror

scrvant ofthe Company or any person (whether an Officer ofthe
Company or not) employed by the Companyas Auditor, shall be

indemnified by the Company against and it shall be the duty of
the Directors to pay, out ofthe funds ofthe Company, all costs,

charges, Iosses and damages which any such person may incur
or become liable to, by reason ofany contract entered into or act
or thing done, concurred in or omitt€d to be done by him in any

way ia or about the execution or discharge ofhis duties or
supposed duties (except such ifany as he shall incur orsustain

through or by his own wrongful act neglect or default) including
cxpeffes, and in particularatrd so as notto limit the generality of
the foregoing provisions, againstall liabilities iacurred by him as

such Director, Officer or Auditor or other officer ofthe
Company in delbnding anyproceedings whethercivil or criminal

in whichjudgment isgiven in his favor, or in which he is
acquifted or inconnection with any application under Section
463 oftheAct on which reliefis granted to him by the Coun.

Directors' and others
rightto itrdemnity.

t7 4.
Subject to thc provisiolrs ofthe Act, no D ector, Mamgitrg Nol responsible for
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Director or othor oflicer ofthe Company shall be liable forthe
acts, rgceipts, neglects or defaults ofauy other Direclors or OIficer,
or forjoining in any receipt or other act for conformity, or for
any loss or exp€nse happ€ning to the Colpany tbrough
insuffrciency or deficiency oftitle to 8ny property acquircd by order
ofthc Directors for or on behalfofthe Company or for the
insullciency or deficiency ofaoy security in or upon which any
ofthe moneys ofthc Company shall be invested, or for any loss
or damage arising from the ba*ruptcy, insolvency or tortuous
act ofany p€rson, company or corporation, with whom any
moneys, securities or effects shall be cntrusted or deposited, or
for any loss occasioned by any error ofjudgm€nt or oversight on
his part, or for any other loss ordamage or misfodune whatever
which shall happen in theexecution ofthe duties ofhis office or
in relation thereto, unless the same happens through his own
dishonesty.

acts ofothers

SECRECY
t75. (a) Every Director, Maoager, Auditor, Trcasucr, Trustee,

Member of a Committee, Ofiicer, Servaut, AgeDt,
Accountant or othcr persou employed ia the businessof ths
company shall, if so required by the Directors, before
entering upon his dutics, sign a declaration pleading
himself to observe strict secrecy respectingall transactions
and affairs ofthe Company with thecustomers and the state

of the accounts with iqdividuals and in matters rclating
thereto, and shallby such declaration pledge himself uot to
reveal anyof the matter which may come to his knowledge in
thedischarge ofbis duties except when required so to doby
the Directo$ or by any meeting or by a Court of Law and
except so far as may be nccessary in ordcr to comply wilh
any ofthe provisions in these presents contained.

Secrecv

(c) No member or otherperson (other than a Director) shallbe
entitled to etrter th€ property ofthe Company orloinspect or
examile the Company's premises or properties or the
books ofaccounts of the Companywithout the permission
ofthe Board ofDirectors ofthe Company for the time
being or to require discovery ofor any information in
respect ofany detail ofthe Company's trading or any
matter whichis or may be in the natue of tmde secret,
myst€ry oftrade or secret process or ofany matter
whatsoever which may relate to the conduct ofthe business

ofthe Company and which in the opinion ofthe Board it
will be inexpedient io the interest ofthe Company to
disclose or to communicate.

AcceEs to property
information etc.
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We, the several persons, whose names, addressos, descriptions and occupations are hereunder
subscribeq are desirous of being formed into a Company in pursrance of thcse Articles of
Association.

Sr.No. slg[aturcB
Addrcascr,
Occupatlon

l{ams,
Dcscrlptlotr

![o. of
Equtty
ehares
taten by
Gach
rubscrlbcr

Slgnaturc of
Subrcrlber

SlgEaturo, Namc,
Addreas,
Descriptlor aud
Occupatlon of the
Wlttreaa

I Mr. Jai Prakash Gupta
S/o Sh. Vinod LaI
Add: B-5/156, Safdurjung
Enclave New Delhi- I 10029.
Occupctlon: Business

10 sd/-
Mr.
Pral<ash
Gupta

Jai

I witness the
Signatures of all the
Subscribers

sd/

M.No. 16746

S/o Sh. S.R.Gupta
147 B, AGI Vikas
Puri, New Delhi

2 Mrs. Neena Gupta
W/o Sh. J.P. Gupta
Add: E}-5/156, Safdarjung
Enclave New Delhi
1 I OO29

Occupatlon: Industrialist

10 sd/-
Mrs.
Gupta

Neena

Mr. M.K. Vasil
S/o Late Sh. S.D. Vasil
Add: 19/ 16, Ashok Nagar
New Delhi - 1 10018
Occupatlon: Business

10 sd/-
Mr. M.K. Vasil

4 Mr. Subhash Chander
Bhagat
S/o Sh M.G.Bhagat
Add: SU-s, Pitempura
Delhi 110034
Occupatlon: Profession

10 8d/-
Mr. Subhash
Chander
Bhagat

5 Mr. Arun Dwivedi
S/o Sh. P.M. Dwivedi
Add: 53/ 16, Ramjas Road,
Karol Bagh New Delhi -
110005
OccuDatlor: Business

10 sd/-
Mr.
Dwivedi

Arun

6 Mr. Gulshan Rai Juneja
S/o Sh. K.L. Juneja
Add: R/o WZ-179O, Rani
Bagh Delhi - 34
Occupetloa: Service

10 8d/-
Mr. Gulshan
Rai Juneja

7 Mr. Vijay Kumar
S/o Sh. Banwari Lal
Add: 16/ 153, I, Bapa
Nagar, Karol Bagh New
Delhi - 1 10005
Occupatlon: Service

10 sd/-
Mr.
Kumar

VIav

Totel 70 equlty
sharee

New Delhi

war

Dated the I l6 day ofOctob€r l99l
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