SECTION X — MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION
~THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION*
OF
RIKHAV SECURITIES LIMITED

CONSTITUTION OF THE COMPANY

. Table “F” not to apply but company to be governed by these Articles
No regulations contained in Table «F” of Schedule I to the Companies Act, 2013 (“Table F”) as are applicable to a
public company limited by shares, shall apply to the Company except: (a) so far as they are not inconsistent with
any of the provisions contained in these articles or modifications thereof; or (b) to the extent that there is no specific
provision in these articles. In case of any conflict between the provisions of these articles and table F, the provisions
of these articles shall prevail.

. Applicability of Stock Exchange Regulations
Notwithstanding anything contained herein in these Articles, any inconsistency as to clause or time stipulated therein
with the regulations and conditions of listing agreement of applicable stock exchanges, where the shares/securities
of the Company are listed, shall stand modified so as to be consistent with the regulations and conditions of the
listing agreement as amended from time to time.
Where any regulations and conditions as modified from time to time of any recognized stock exchange/s, which are
required to be stipulated and included in the articles of association of a company at the time of listing of shares /
securities or thereafter, these Articles shall stand to have been modified or amended so as to include such regulation
and condition without further requirement of alteration of the Articles of Association of the Company.

DEFINITIONS AND INTERPRETATION

In the interpretation of these Articles the following expressions shall have the following meanings, unless repugnant
to the subject or context:

THE ACT

“The Act” means the Companies Act, 2013and the rules and regulations prescribed thereunder, as now enacted or
as amended from time to time and shall include any statutory modification or re-enactment thereof for the time being
in force.

ARTICLES

The “Articles” or “Articles of Association” means these articles of association of the Company or as altered from
time to time.

BOARD OR BOARD OF DIRECTORS $

“Board” or “Board of Directors” means the board of directors of the Company, as constituted from time to time.
CHAIRMAN/ CHAIRPERSON

“The Chairman/ Chairperson” means the ‘Chairman/ Chairperson of the Board of Directors

y
THE COMPANY OR THIS COMPANY




“The Company” or “This Company” means RIKHAV SECURITIES LIMITED

RULES X

Rules means the applicable rules for the time being in force as prescribed under relevant sections of the Act.
LAW

“Law/Laws” shall mean all applicable provisions of all (i) constitutions, treaties, statutes, laws (including the
common law), codes, rules, regulations, circulars, ordinances or orders of any governmental authority and SEBI, (ii)
governmental approvals, (iii) orders, decisions, injunctions, judgments, awards and decrees of or agreements with
any governmental Authority, (iv) rules or guidelines for compliance, of any stock exchanges, (v) international
treaties, conventions and protocols, and (vi) Indian GAAP or Ind-AS or any other generally accepted accounting
principles. :

MONTH
“Month” means a calendar month.
PERSONS

“Person” or “person” shall mean any natural person, limited or unlimited liability company, body corporate or
corporation, limited liability partnership, partnership (whether limited or unlimited), proprietorship, voluntary
association, joint venture, unincorporated organization Hindu undivided family, trust, union, association,
government or any agency or political subdivision thereof or any other entity, whether incorporated or not, that
whether acting in an individual, fiduciary or other capacity may be treated as a person under applicable law.

GENDER
Words importing one gender also include the other gender(s).
SINGULAR NUMBER

Words importing the singular number include, where the context admits or requires, the plural number, and vice
versa.

Unless the context otherwise requires, words or expressions contained in these regulations shall bear the same
meaning as in the Act or any statutory modification thereof in force at the date at which these regulations become
binding on the company.

SEBI

«SEBI” shall mean the Securities and Exchange Board of India, constituted under the Securities and Exchange
Board of India Act, 1992.

SEBI LISTING REGULATIONS

«Sebi Listing Regulations” shall mean the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, any statutory amendment thereto and any listing agreement entered into by the Company with the Stock
Exchanges.

SECURITY OR SECURITIES !

“Security” OR “Securities” shall mean any Share (including Equity Shares), scrips, stocks, bonds, debentures,
warrants or options whether or not, directly or indirectly convertible into, or exercisable or exchangeable into or for
Equity Shares, and any other marketable securities.
SHARE OR SHARES g

o
“Share” or “shares” shall mean any share issued in the Share Capital of the Company, including Equity Shares and
preference shares. s ¥




SHAREHOLDER OR SHAREHOLDERS OR MEMBER
«Shareholder” or “Shareholds” or “member” shall mean any shareholder of the Company, from time to time.
SHAREHOLDERS’ MEETING

“Shareholders’ Meeting” shall mean any meeting of the Shareholders of the Company, including Annual General
Meetings as well as Extraordinary General Meetings, convened from time to time in accordance with the Act,
applicable Laws and the provisions of these Articles.

STOCK EXCHANGES

“Stock Exchanges” shall mean Bombay Stock Exchange Limited, the National Stock Exchange of India Limited
and any other stock exchange in India where the Securities are listed. '

EXPRESSION IN THE ACT TO BEAR THE SAME MEANING IN ARTICLES

Unless the context otherwise requires, words and expressions contained in these Articles shall bear the same meaning
as in the Act. In these Articles, all capitalized items not defined herein below shall have the meanings assigned to
them in the other parts of these Articles when defined.

Words and expressions occurring, but not defined, in these Articles and defined in the Act, SCRA, SEBI Act or
regulations/notifications/circulars issued by SEBI (from time to time) shall have the same meanings respectively
assigned to them thereunder or in any statutory.

PUBLIC COMPANY
The company is a public company as defined in Section 2(71) of the Act.

#CAPITAL, SHARES AND CERTIFICATES &

The Authorized Share Capital of the Company is as stated in the Clause 5th of the Memorandum of Association
with the rights, privileges and conditions attached thereto as provided in law for the time being in force with powers
to the Company to issue share capital as provided under Section 43 of the Act and Applicable Law and divide share
capital for the time being of the Company into several classes / kinds (being those specified in the Act) and to
attach thereto respectively such preferential, qualified, differential or special rights, privileges or conditions as may
be determined by or in accordance with the law or the Articles of Association of the Company for the time being
in force and to vary, modify or abrogate any such rights, privileges or conditions in such manner as may for the
time being be permitted by the law for the time being in force or provided by the Articles of Association of the
Company.

Subject to the provision of the Act and Rules Applicable Law and these articles, the Board may issue and allot
shares, in such proportion and in the capital of the Company in consideration of payment for any property or assets
of any kind whatsoever sold or transferred, goods ‘or machinery supplied or for services rendered to the Company
in the conduct of its business or as sweat equity or ESOP or any other scheme and any shares which may be so
allotted may be issued as fully paid up or partly paid up otherwise than cash and if so issued shall be deemed to be
fully paid or partly paid up shares as the case may be or otherwise dispose of the same or any of them to such person
in such proportion and on such terms and conditions and either at a premium or at par and at such time as they may
from time to time think fit.

a. Increase of Capital by the Company ;

The Company in general meeting may from time to time, by ordinary resolution, increase the capital by creation of

new shares and of such aggregate amount and to be divided into shares of such respective amounts as the resolution

shall prescribe. The new shares shall be issued upon such terms and conditions and with such rights and privileges

annexed thereto as the resolution shall prescribe, and in particular, such shares may be issued with a preferential or

qualified right to dividends and in the distribution of assets of the Company and with a right of voting at a general
meeting of the Company in conformityswith Sections 47 of the Act.
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b. Issue of Securities

Subject to the provisions of the Actﬁnd the rules and other applicable laws the Company shall have the right to issue
any kind of shares/ securities / warrants having such rights as to conversion, redemption or otherwise and other terms
and conditions and for consideration in cash or in consideration of any property or asset of any kind wherever sold
or transferred goods or machinery supplied or for services rendered to the Company in the conduct of its business.

c. Preference Shares

Subject to the provisions of the Act, the Board shall have the power to issue or re-issue preference shares of one or
more class which are liable to be redeemed or converted into equity shares on such terms and conditions and in such
manner as may be determined by the Board in accordance with the Act and the Rules.

d. Shares under the control of the Board

Subject to the Section 62 of the Act and these Articles, the shares in the capital of the Company for the time being
(including any shares forming part of any increased capital of the Company) shall be under the control of the Board
who may issue, allot or otherwise dispose of the same or any of them to such persons, in such proportion and on
such terms and conditions either at a premium or at par or at a discount (subject to the compliance with the provision
of Section 53 of the Act) and at such times as it may from time to time think fit and proper, and with full power of
the sanction of the Company in General Meeting, to give to any Person the option or right to call for any shares
either at par or at a premium during such time and for such consideration as the Board thinks fit, and may issue and
allot shares in the capital of the Company on payment in full or part of any property sold and transferred or for any
services rendered to the Company in the conduct of its business and any shares which may be so allotted may be
issued as fully paid up shares and is so issued, shall be deemed to be fully paid up shares.

Provided that the option or right to call of shares shall not be given to any persons except with the sanction of the
Company in General Meeting.

e. Purchase / Buy Back of Shares v

Notwithstanding anything contained in these Articles but subject to all applicable provisions of the Act or any other
laws for the time being in force, the Company shall be entitled to purchase its own shares or other specified
securities on such terms as deemed fit by way of a buy- back arrangement, in accordance with Sections 68, 69 and
70 of the Act, the Rules and subject to compliance with the applicable Laws.

f. Reduction of capital

The Company may (subject to the provisions of Section 52, 55, 66, 67and/or other applicable provisions, if any, of
the Act) from time to time by special resolution, reduce (a) its share capital, (b) any capital redemption, reserve
account, or (c) any share premium account in any manner and with and subject to any incidents, authorise the consent

required by law and in particular capital may be paid off on the footing that it may be called up again or otherwise.
The Article is not to derogate from any power the Company would have if it were omitted.

g. Consolidation, Division, Sub-Division and Cancellation of Shares

Subject to the provisions of the Article and Section 61 of the Act, the Company in general meeting may from time
to time by an ordinary resolution in General Meeting g from time to time, a alter the conditions of its Memorandum
as follows that is to say:

(a)  consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

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

() Cancel shares which, at the date of the passing of the resolution in that behalf, have not been taken or agreed
to be taken by any person,!,an,d .diminish the amount of its share capital by the amount of the shares so
cancelled. A cancellation of shares in pursuance of this sub-clause shall not be deemed to be a reduction of
share capital within the meaning of the Act. -




h.

(@)

Modification of Rights

Whenever the capital, by reason gf the issue of shares including preference shares or otherwise, is divided into
different classes of shares, all or any of the rights and privileges attached to each class may, subject to the
provisions of Section 48 of the Act, be varied, modified, commuted, affected or abrogated, or dealt with, with the
consent in writing of the holders of not less than three-fourths of the issued capital of that class or with the sanction
of a special resolution passed at a separate general meeting of the holders of shares of that class, and all the
provisions hereafter contained as to general meetings shall, mutatis mutandis, apply to every such meeting. This
Article, is not to derogate from any power the Company would have if this Article was omitted.

(i) The rights conferred upon the holders of the shares (including preference shares, if any) of any class issued with

preferred or other rights or privileges shall, unless otherwise expressly provided by the terms of the offer of shares
of that class, be deemed not to be modified, commuted, affected, abrogated, dealt with or varied by the creation or
issue of further shares ranking paripassu there with. This Article, is not to derogate from any power the Company
would have if this Article was omitted.

Issue of Further Shares Not to Affect Rights of Existing Members

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be varied by the creation
or issue of further shares ranking paripassu therewith. This Article, is not to derogate from any power the Company
would have if this Article was omitted.

. Further Issue of Shares/Securities

A further issue of shares/securities may be made in any manner whatsoever as the Board may determine including
by way of preferential offer, private placement, rights issue, bonus issue, pursuant to employee stock options, sweat
equity or in any other manner as permitted by the Act and at such time as the Board may from time-to-time think
fit.

. Issue of Shares to Employees v

Subject to applicable rules and regulation, the Board may issue and allot shares/securities as sweat equity or under
employees stock option scheme. The Board is authorised absolutely at its sole discretion to determine the terms and
conditions of issue of such shares and modify the same from time to time.

. Liability of Members

Every member, or his heirs, executors or administrators to the extent of his assets which come to their hands, shall
be liable to pay to the Company the portion of the capital represented 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 of Directors
shall from time to time, in accordance with the Company’s regulations, require or fix for the payment thereof.

m. Registers to be Maintained by the Company

The Company shall, in terms of the provisions of Section 88 of the Act, cause to be kept the following registers in
terms of the applicable provisions of the Act:

(I) A Register of Members indicating separately for each class of Equity Shares and preference shares held by
. each Shareholder residing in or outside India.

(II) A register of Debenture holders; and ‘
(I11) A register of any other security holders.

The Company may keep in any country outside India, a part of the registers referred above, called “foreign register”
containing names and particulars of the Shareholders, Debenture holders or holders of other Securities or beneficial
owners residing outside India. =
i

The registers mentioned in this Article shall be kept and maintained in the manner prescribed under the Companies
(Management and Administration) Rules, 2014. »
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n. Share Certificates

()

(b)

(©)

The Company shall cause to bg kept a register of members in accordance with Section 88 of the Act and the
Depositories Act, with the details of the shares held in Dematerialized forms in any medium as may be
permitted by law including in any form of electronic medium.

Every person whose name is entered as a member in the register of members shall be entitled to receive,
within two months after allotment (or within such other period as the conditions of issue shall provide), or
within fifteen days after the application for the registration of transfer or transmission is received by the
Company, without payment, certificate for all the shares registered in his name, every share certificate
specifying the name of the person in whose favour it is issued, the share certificate number and the distinctive
number(s) of the shares to which it relates and the amount paid up thereon. Such certificate shall be issued
only in pursuance of a resolution passed by the Board and on surrender to the Company of its letter of
allotment or its fractional coupons of requisite value, save in case of issues against letters of acceptance or of
renunciation or in cases of issue of bonus shares provided that if the letter of allotment is lost or destroyed,
the Board may impose such reasonable terms, if any, as it thinks fit, as to evidence and indemnity and the
payment of out of pocket expenses incurred by the Company in investigating the evidence.

Certificate of title to shares shall be issued and shall be signed in conformity with the provisions of the
Companies (Share Capital and Debentures) Rules, 2014 or any statutory modification or re-enactment thereof
for the time being in force. Printing of blank forms to be used for issue of share certificates and maintenance
of books and documents relating to issue of share certificates shall be in accordance with the provisions of
aforesaid rules. Such certificates of title to shares shall be completed and kept ready for delivery within two
months after the allotment unless the conditions of issue of shares provide otherwise.

Any two or more joint allottees or holders of share shall, for the purpose of this Article, be treated as a single
member and the certificate of any share, which may be the subject of joint ownership, may be delivered to
any one of such joint owners on behalf of all of them. In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more than one certificate and delivery of the certificate for
a share to one of several joint shareholders shall be sufficient delivery to all such holder.

o. Fractional Certificates

(a)

(b)

(©

(d

(e)

If and whenever, as a result of issue of new shares on consolidation or sub-division of shares, any member
becomes entitled to any fractional part of a share, the Board may subject to the provisions of the Act and
these Articles and to the directions, if any, of the Company in General Meeting: -

@) Issue to such member fractional certificate or certificates representing such fractional part. Such
fractional certificate or certificates shall not be registered, nor shall they bear any dividend until
exchanged with other fractional certificates for an entire share. The Directors may, however, fix the
time within which such fractional certificates are to be exchanged for an entire share and may extend
such time and if at the expiry of such time, any fractional certificates shall be deemed to be canceled
and the Directors shall sell the shares represented by such canceled fractional certificates for the best
price reasonably obtainable or :

(ii) Sell the shares represented by all such fractional parts for the best price reasonably obtainable.

In the event of any shares being sold, in pursuance of sub-clause (a) above, the Company shall pay and
distribute to and amongst the persons entitled, in due proportion the net sale proceeds thereof.

For the purpose of giving effect to any such sale, the Board may authorise any person to transfer the shares
sold to the purchaser thereof, comprised in any such fransfer and he shall not be bound to see to the application
of purchase money nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the same.

The provisions of the foregoing Articles relating to issue of certificates shall mutatis mutandis apply to issue
of certificates for any other securities including debentures (except where the Act otherwise requires) of the
Company. o

v
Notwithstanding the above, the Board shall have power to make such provision, by the issue of fractional
certificates or by payment in cash or otherwise as it thinks fit, for the case of shares/securities becoming
distributable in fractions.
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p. Renewal of Share Certificate

No certificate of any share ongshares shall be issued either in exchange for those which are sub-divided or
consolidated or in replacement of those which are defaced, torn, or old, decrepit, worn out, or where the pages on
the reverse for recording transfers have been duly utilised unless the certificate in lieu of which it is issued is
surrendered to the Company.

Provided that no fee shall be charged for issue of new certificates in replacement of those which are old, decrepit or
worn out or where the pages on the reverse for recording transfers have been fully utilised.

Provided further that in case of any share certificate being lost or destroyed or if there be no further space on the
bank for endorsement of transfer, the Company may issue a duplicate certificate in place of the certificate so lost or
destroyed on such terms as to evidence out of pocket expenses in regard to investigation of such evidence and on
execution of indemnity as the Board may determine.

The Company shall issue certificates or receipts or advices, as applicable, of subdivision, split, consolidation,
renewal, exchanges, endorsements, issuance of duplicates thereof or issuance of new certificates or receipts or
advices, as applicable, in cases of loss or old decrepit or worn-out certificates or receipts or advices, as applicable
within a period of thirty days from the date of such lodgement.

Provided that notwithstanding what is stated above, the Board shall comply with such rules or regulation or
requirements of any stock exchanges or the rules made under the Act or rules made under the Securities Contracts
(Regulation) Act, 1956 or any other Act, or rules applicable thereof in this behalf.

The provisions of the foregoing Articles relating to issue of certificates shall mutatis mutandis apply to issue of
certificates for any other securities including debentures (except where the Act otherwise requires) of the Company.

q. Company not bound to recognize any Interest in Share other than Registered Holder

Except as ordered by a Court of competent jurisdiction or as by law required the Company shall not be bound to
recognise any equitable, contingent, future or partial interest in any share, or (except only as is by these Articles
expressly provided) any right in respect of a share other than an absolute right thereto/ in accordance with these
Articles, in the person whose name appears in the Register of Members as holder of shares or whose name appears
as the beneficial owner of the shares in the records of the depository, but the Board shall be at liberty at their sole
discretion to register any share in the joint names of any two or more persons or the survivor or survivors of them.,

Company entitled to Dematerialise its Shares and Securities

Notwithstanding anything contained in the Articles of Association, the Company shall be entitled to dematerialize
its shares, debenture and other securities in a dematerialised form held in the Depositories and/or to offer its fresh
Securities in a dematerialized form pursuant to the Depositories Act, and the rules framed thereunder, if any.

If a Person opts to hold his Securities with a Depository, the Company shall intimate such Depository the details of
allotment of the Securities and on receipt of the information, the Depository shall enter in its record the name of the
allottee as the Beneficial Owner of the Securities.

All Securities held by a Depository shall be dematerialized and be held in fungible form. Nothing contained in
Sections 88, 89 and 186 of the Act shall apply to a Depository in respect of the Securities held by it on behalf of the
Beneficial Owners.

Subject to the applicable provisions of the Act, the Company may exercise an option to issue, dematerialize, hold
the securities (including shares) with a Depository in eléctronic form and the certificates in respect thereof shall be
dematerialized, in which event the rights and obligations of the parties concerned and matters connected therewith
or incidental thereto shall be governed by the provisions of the Depositories Act.

The Company shall further be entitled to maintain a Register of Members with the details of members holding
shares/securities both in material and dematerialised form in any media as permitted by law including any form of
electronic media. Ll




5.

GENERAL AUTHORITY
Where in the Act, it has been proviled that a company shall have any right, privilege or authority or that a company
could carry out any transactions only if such company is so authorized by its articles of association, in every such
case this Articles of Association hereby authorizes and empowers the Company, its Board, its Directors and/or its
members to have such right, privilege or authority and to carry out such transaction as have been permitted by the
Act without there being any specific provision in that behalf herein. Following are a few illustrations of such rights,
privileges, authorities and transactions as set out with relevant Section numbers from the Act:
Section 40: to pay commission on issue of shares and debentures
Section 43: to issue shares with differential voting rights
Section 48: to alter rights of holders of special class of shares
Section 50: to accept amount on share capital although not called up
Section 51: to pay dividend in proportion to amount paid-up
Section 55: to issue preference shares.
Section 61: to alter the share capital of the company
Section 42: to issue shares on preferential basis
Section 62: to further issue shares/securities
Section 63: to issue bonus shares
Section 68: to buy back the shares of the Company v
Section 88: to keep foreign register of members of debenture holders
Section 161: to appoint additional, alternate and nominee directors
The above authority does not include rights, privileges, authorities under Section 163 of the Act.
POWER TO PAY COMMISSION IN CONNECTION WITH SECURITIES ISSUED
The Company may exercise the powers of paying commissions conferred by the Act, to any person in connection
with the subscription to its securities, provided that the rate per cent or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required by the Act and the Rules.

2. The rate or amount of the commission shall not exceed the rate or amount prescribed in the Act and the Rules.

3. The commission may be satisfied by the payment of cash or the allotment of fully or partly paid shares or partly
in the one way and partly in the other.

BROKERAGE
The Company may on any issue of shares, debentures or any other securities pay such brokerage or commission as
may be prescribed under the Act.

CALLS
Board May Make Calls

Subject to the provisions of Section 49 of thie ‘Act, the Board of Directors may, from time to time, by a resolution
passed at a meeting of the Board (and not by a circular resolution) make such calls as it thinks fit upon the
members in respect of moneys unpaid on the shares, whether on account of the nominal value of the shares or by
way of premium, held by them respectively and not by conditions of allotment thereof made payable at fixed
times and each member shall pay the amount of every call so made on him to the person or persons and at the




times and places appointed by the Board of Directors. A call may be made payable by installments. A call may
be postponed or revoked as the Bdard may determine at any time.

b. Notice of Calls

At least Fourteen (14) days’ notice in writing of any call shall be given by the Company specifying the time and
place of payment, and the person or persons to whom such call shall be paid provided that before the time for
payment of such call, the Board may revoke or postpone the same.

¢. Calls to take Effect from the Date of Resolution

A call shall be deemed to have been made at the time when the resolution authorising such call was passed at a
meeting of the Board of Directors and may be made payable by the members whose names appear on the Register
of Members on such date or at the discretion of the Board on such subsequent date as shall be fixed by the Board
of Directors.

d. Calls on Shares of Same Class to be On Uniform Basis
All calls shall be made on a uniform basis on all shares falling under the same class.

Explanation: Shares of different class having the same nominal value on which different amounts have been paid-
up shall not be deemed to fall under the same class. -

e. Board may Extend Time

The Board of Directors may, from time to time at its discretion, extend the time fixed for the payments of any
call, and may extend such times as to all or any of the members who, on account of residence at a distance or
other cause, the Board of Directors may deem fairly entitled to such extension, but no member shall be entitled
to such extension as of right except as a matter of grace and favour. o

f.Amount Payable at Fixed time or by Instalments to be Treated as Calls

If by the terms of issue of any share or otherwise any amount is made payable at any fixed time or by installments
at fixed time (whether on account of the amount of the share or by way of premium) every such amount or
installment shall be payable by the person who for the time being and from time to time is or shall be the registered
holder of the shares or legal representative of a deceased registered shareholder, as if it were a call duly made by
the Board 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.

g. Deposit and Call, etc. to be Debt Payable

The money (if any) which the Board of Directors shall, on the allotment of any shares being made by them,
require or direct to be paid by way of deposit, call or otherwise, in respect of any shares allotted by them, shall,
immediately on the inscription of the name of the allottee in the register of members as the name of the holder of
such shares, become a debt due to and recoverable by the Company from the allottee thereof, and shall be paid
by him accordingly.

h. Interest on Call or Installment

If the sum payable in respect of any call or installment is not paid on or before the day appointed for the payment
thereof, the holder for the time being or allottee of the share in respect of which the call shall have been made or
the installment shall be due, shall pay interest on the same at the rate as may be determined by the Board from
the due date appointed for the payment thereof till the time of actual payment. However, the Board may waive
payment of such interest wholly or in part. In case of non-payment, all the relevant provisions of these Articles
as to payment of call, interest, expenses, forfeiture or otherwise shall apply as if such sum became payable by
virtue of a call duly made and notified.

" i
i.Partial Payment not to Preclude Forfeiture
Neither a judgment nor a decree in favour of the Company for calls or other moneys due in respect of any shares

nor any part payment or satisfaction thereof nor the receipt by the Company of a portion of any money which
shall from time-to-time be due from any member in respect of any shares either by way of principal or interest




nor any indulgence granted by the Company in respect of payment of any such money shall preclude the forfeiture
of such shares as herein proviéed.

j-Payment in Anticipation of Calls may Carry Interest

(2)

(b)

The Board of Directors may, if it thinks fit, subject to the provisions of the Act, agree to and receive from any
member willing to advance the same, all or any part of the amount due upon the shares held by him beyond
the sums actually called for and upon the moneys so paid in advance or upon so much thereof, from time to
time, and at any time thereafter as exceeds the amount of the calls then made upon and due in respect of the
shares on account of which such advances are made, the Company may pay or allow interest, at such rate as
may be decided by the Board according to the provisions of the Act. The Board of Directors may agree to
repay at any time any amount so advanced or may at any time repay the same upon giving to such members
three months’ notice in writing.

No member paying any such sum in advance shall be entitled to voting rights or dividend or to participate in
profits in respect of the moneys so paid by him until the same would but for such payment, become presently
payable.

The provisions of these Articles relating to calls on shares shall mutatis mutandis apply to any other securities
including debentures of the Company.

9. LIEN

(a) Company to have Lien on Shares/ Debentures

The Company shall have a first and paramount lien upon all 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 (whether presently payable or not), called or payable at a fixed
time in respect of such shares/debentures and no equitable interests in any such share/debentures shall be
created except upon the footing and condition that this Article is to*have full legal effect. Any such lien shall
extend to all dividends and bonuses from time to time declared in respect of shares/ debentures.

Unless otherwise agreed, the registration of a transfer of such shares/ debentures shall operate as a waiver of
the Company’s lien if any, on such shares/ debentures. PROVIDED THAT the Board of Directors may, at
any time, declare any share/ debentures to be wholly or in part exempt from the provisions of this Article.

(b) As to Enforcing Lien by Sale

The Company may sell, in such manner as the Board thinks fit, any shares on which the Company has a lien for the
purpose of enforcing the same. PROVIDED THAT no sale shall be made:

(a) Unless a sum in respect of which the lien exists is presently payable; or

(b) Until the expiration of fourteen days after a notice in writing stating and demanding payment of such part
of the amount in respect of which the lien exists as is presently payable has been given to the registered
holder for the time being of the share or the person entitled thereto by reason of his death or insolvency.
For the purpose of such sale the Board may cause to be issue a duplicate certificate in respect of such
shares and may authorise one of the members to execute a transfer thereof on behalf of and in the name
of such members.

(¢) Transfer of Shares sold under Lien $

M

)
©)

To give effect to any such sale, the Board may authorise some person to transfer the shares sold to the
purchaser thereto;

The Purchaser shall be registered as the holder of the shares comprised in any such transfer;
The receipt of the Company fqr the consideration (ifany) given for the share on the sale thereof shall (subject,

if necessary, to execution of an instrument of transfer or a transfer by relevant system, as the case may be)
constitute a good title to the share and the purchaser shall be registered as the holder of the share.
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(4)  The Purchaser shall not be bound to see to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings in reference to the sale.

b Y
(d) Application of proceeds of sale

(1)  The net proceeds of any such sale shall be received by the Company and applied in or towards such part of
the amount in respect of which the lien exists as is presently payable, and

(2)  The residue, if any, shall be paid to the person entitled to the shares at the date of the sale (subject to a like
lien for sums not presently payable as existed on the share before the sale).

(e) Outsider's lien not to affect company's lien

In exercising its lien, the Company shall be entitled to treat the registered holder of any share as the absolute owner
thereof and accordingly shall not (except as ordered by a court of competent jurisdiction or unless required by any
statute) be bound to recognize any equitable or other claim to, or interest in, such share on the part of any other
person, whether a creditor of the registered holder or otherwise. The Company's lien shall prevail notwithstanding
that it has received notice of any such claim.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any other securities including
debentures of the Company.

JOINT HOLDERS

. The First Named of Joint Holders Deemed Sole Holder

If any share stands in the names of two or more persons, first named in the register shall, as regards receipts of
dividends or bonus or service of notices and all or any other matter connected with the Company, except voting at
meeting and the transfer of the shares, be deemed the sole holder thereof but the joint holder of a share shall, severally
as well as jointly, be liable for the payment of all installments and calls due in respect of such share, and for all
incidents thereof according to the Company’s regulations.

Where two or more persons are registered as the holders of any share, they shall be deemed (so far as the Company
is concerned) to hold the same as joint tenants with benefit of survivorship subject to the following and other
provisions contained in these articles: -

. Not More than Four

(a)  The Company shall not be bound to register more than four persons as the holders of any share.

(b)  The joint holders of any share shall be liable severally as well as jointly for and in respect of all installments,
calls and other payments which ought to be made in respect of such share.

Title of Survivors

On the death of any of such joint holder the survivor or survivors shall be the only person or persons recognised
by the Company as having any title to the share but the Board may require such evidence of death as it may deem
fit and nothing herein contained shall be taken to release the estate of a deceased Joint holder from any liability on
shares held by him jointly with any other person.

Reéeipt of One Sufficient

Any one of such joint holders may give effectual receipts of any dividends or other moneys payable in respect
of such share.

. Delivery of Certificate and Giving of Notice




The provisions of these Articles relating to joint holders of shares shall mutatis mutandis apply to any other
securities including debentures of the Company registered in joint names.
b S
11. FORFEITURE OF SHARES

a. If Money Payable on Shares not Paid Notice to be Given to Member

If any member fails to pay any call or any installment of a call on or before the day appointed for the
payment of the same or any such extension thereof as aforesaid, the Board of Directors may, at any time
thereafter, give notice to him requiring him to pay the same together with any interest that may have accrued
and all expenses that may have been incurred by the Company by reason of such non-payment.

b. Allotment Money Shall be Deemed to be a Call

For the purpose of provisions of these presents relating to forfeiture of shares, the sum payable upon
allotment in respect of a share shall be deemed to be a call payable upon such share on the day of allotment.

¢. Effect of Nonpayment of Sums

In case of non-payment of such sum, all the relevant provisions of these Articles as to payment of interest
and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue of a call duly
made and notified.

d. Form of Notice

The notice shall name a day (not being less than fourteen (14) days from the date of the notice) and a place
or places on and at which such call or installment and such interest thereon at such rate and expenses as
aforesaid are to be paid. The notice shall also state that, in the event of the non-payment at or before the
time and at the place appointed the shares in respect of which the call was made or installment is payable
will be liable to be forfeited. :

e. In Default of Payment Shares to be Forfeited

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

f. Notice of forfeiture to a member
When any share shall have so forfeited, notice of the forfeiture shall be given to the member in whose name
it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof, shall forth
with be made in the Register of Members, but no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make any such entry as aforesaid.

g. Forfeited Share to be the Property of the Company and may be’sold etc.

Any share so forfeited, shall be deemed to be the property of the Company and may be sold, re-allotted or
otherwise disposed of, either to the original holder or to any other person, upon such terms and in such
manner as the Board of Directors shall think fit.

h. Cancellation of Forfeiture

o~
At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms as it
thinks fit.
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12.

i. Member Still Liable to Pay Money Owing at the Time of Forfeiture and Interest

Any member whose shar% have been forfeited shall, notwithstanding the forfeiture, be liable to pay, and

shall forthwith pay to the

ompany on demand all calls, installments, interest and expenses owing upon or

in respect of such shares at the time of the forfeiture together with interest thereon from the time of forfeiture
until payment, at such rate not exceeding twelve (12) per cent per annum as the Board of Directors may
determine and the Board of Directors may enforce the payment of such moneys or any part thereof, if they
think fit, but shall not be under any obligation so to do.

j. Effect of Forfeiture

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

k. Validity of Forfeiture

1)

2)

3)

4)

5)

A duly verified declaration in writing that the declarant is a Director, the Managing Director or the
Manager or Secretary of the Company, and that a share in the Company has been duly forfeited in
accordance with these Articles, on a date stated in the declaration shall be conclusive evidence of the
facts stated as against all persons claiming to be entitled to the share;

The Company may receive the consideration if any, given for the share on any sale, re-allotment or
other disposal thereof and may execute a transfer of the share in favour of the person to whom the
share is sold or disposed of;

The person to whom such share, is sold, re-allotted or disposed of shall thereupon be registered as the
holder of the share;

Any such purchaser or allottee shall not (unless by express agreement) be liable to pay any calls,
amounts, installments, interest and expenses owing to the Company prior to such purchase or
allotment nor shall be entitled (unless by express agreement) to any of the dividends, interest and
bonuses accrued or which might have accrued upon the share before the time of completing such
purchase or before such allotment.

Such purchaser or allottee shall not be bound to see to the application of the purchase money, if any,
nor shall his title to the share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale re-allotment or other disposal of the share.

1. Cancellation of Share Certificates in Respect of Forfeited Shares

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificates originally issued in respect of the relative shares shall (unless the same shall on demand by
the Company have been previously surrendered to it by the defaulting member) stand cancelled and
become null and void and of no effect, and the Board shall be entitled to issue a new certificate in respect
of the said shares to the persons entitled thereto.

m. Validity of Sales

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove given, the
Board may, if necessary, appoint some person to execute an instrument for transfer of the shares sold
and cause the purchaser's name to be entered in the register of members in respect of the shares sold and
after his name has been entered in the register of members in respect of such shares, the validity of the
sale shall not be impeached by any person.

SURRENDER OF SHARES

The Board may, subject to the provisions of the Act, accept a surrender of any share from or for any member desirous
of surrendering on such terms as they, think fit.

The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis apply to any other securities
including debentures of the Company.
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13.

a.

TRANSFER AND TRANSMISSION OF SHARES

b S

Instrument of Transfer to be Executed by Transferor and Transferee

1) For shares in physical form, the instrument of transfer of any share in the Company shall be duly
executed by or on behalf of both the transferor and transferee.

2) The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered
in the register of members in respect thereof.

3) The instrument of transfer shall be in writing and all the provisions of Section 56 of the Act and of any
statutory modification thereof for the time being shall be duly complied with in respect of all transfers
of shares and the registration thereof.

b. Board May Refuse to Register Transfer

Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other applicable provisions of
the Act or any other law for the time being in force, the Board may, refuse to register the transfer of, or the
transmission by operation of law of the right to, any securities or interest of a shareholder in the Company.
Further, subject to the provisions of Section 56 of the Act and section 22A and other relevant provisions of
the Securities Contracts (Regulation) Act, 1956, as amended, the Board may, at its absolute and
uncontrolled discretion and by giving reasons, decline to register or acknowledge any transfer of shares
whether fully paid or not and the right of refusal shall not be affected by the circumstances that the proposed
transferee is already a shareholder of the Company. The Board shall, within one month from the date on
which the instrument of transfer, or the intimation of such transmission, as the case may be, was delivered
to the Company, send a notice of refusal to the transferee and transferor or to the person giving notice of
such transmission, as the case may be, giving reasons for such refusal.

Provided that, registration of a transfer shall not be refused on the ground of the transferor being either
alone or jointly with any other Person or Persons indebted to the Company on any account whatsoever
except where the Company has a lien on shares. Transfer of shares / debentures in whatever lot shall not be
refused.

c. Board May Decline to Recognize Instrument of Transfer

b)

<)
d)

e)

The Board may decline to recognize any instrument of transfer unless —

the instrument of transfer is duly executed and is in the form as prescribed in the Rules made under the
Act;

the instrument of transfer is accompanied by the certificate of the shares to which it relates, and such
other evidence as the Board may reasonably require to show the right of the transferor to make the
transfer; and :

the instrument of transfer is in respect of only one class of shares.

Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of Securities effected
by transferor and transferee both of whom are entered as Beneficial Owners in the records of a Depository.
In the case of transfer or transmission of shares or other Securities where the Company has not issued
any certificates and where such shares or Securities are being held'in any electronic or fungible form in
a Depository, the provisions of the Depositories Act shall apply.

Provisions of Articles to apply to Shares held in Depository:

Except as specifically provided in these Articles, the provisions relating to joint holders of shares, calls,
lien on shares, forfeiture of shares and transfer and transmission of shares shall be applicable to shares
held in Depository so far as they apply to shares held in physical form subject to the provisions of the

Depositories Act. v

Certificate Number and other details of Securities in Depository:
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Nothing contained in the Act or these Articles regarding the necessity of having certificate
number/distinctive numbers for Securities issued by the Company shall apply to Securities held with a
Depository ~

d. Transfer of Shares When Suspended

On giving of previous notice of at least seven (7) days or such lesser period in accordance with the Act and
Rules made thereunder, the registration of transfers may be suspended at such times and for such periods
as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty (30) days at any one time or for
more than forty- five (45) days in the aggregate in any year.

e. Transfer of Partly Paid Shares

Where the application is made by the transferor and relates to partly paid shares, the transfer shall not be
registered, unless the Company gives notice of the application to the transferee and the transferee makes
no objection to the transfer within two weeks from the date of receipt of the notice.

f. Transfer to Minors, etc.
(a)  No share shall in any circumstances be transferred to an insolvent or a person of unsound mind.

(b) A minor may be admitted and registered as a member of the Company in respect of any fully paid-up
share or shares in his or her name. The father or the mother of a minor or a guardian appointed by a
competent court shall have a right to represent and act for the minor in all respects including voting
and/or giving proxy in respect of any share or shares held by such minor.

g. The Company Not Liable for Disregard of a Notice Prohibiting Registration of a Transfer

The Company shall incur no liability or responsibility whatever in consequence of its registering or
giving effect to any transfer of shares made or purporting to be made by any apparent legal owner thereof
as shown or appearing in the register of members to the prejudice of persons having or claiming any
equitable right, title or interest to or in the said shares, notwithstanding that the Company may have had
notice of such equitable right, or referred thereto in any book of the Company and the Company shall not
be bound or required to regard or attend or give effect to any notice which may be given to it of any
equitable right, title or interest, or be under any liability whatsoever for refusing or neglecting so to do,
though it may have been entered or referred to in some books of the Company, but the Company shall
nevertheless be at liberty to regard and attend to any such notice, and give effect thereto if the Board of
Directors shall so think fit.

h. Title to Shares of Deceased Member

The executors or administrators of a deceased member or the holder of a succession certificate or the
legal representatives in respect of the shares of a deceased member (not being one of two or more joint
holders) shall be the only persons recognised by the Company as having any title to the shares registered
in the names of such members, and the Company shall not be bound to recognise such executors or
administrators or holders of a succession certificate or the legal representatives unless such executors or
administrators or legal representatives shall have first obtained Probate or Letters of Administration, or
Succession certificate, as the case may be, from a duly constituted Court in the Union of India provided
that in any case where the Board of Directors in its absolute discretion thinks fit, the Board may upon
such terms as to indemnity or otherwise as the Directors may deem proper dispense with production of
Probate or Letters of Administration or Succession Certificate and register under this Article the name
of any person, who claims to be absolutely entitled to the shares standing in the name of a deceased
member, as a member.

i. Title to Shares on Death of a Member
-
On the death of a membér, the survivor or survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he was a sole holder, shall be the only persons
recognized by the Company as having any title to his interest in the shares.
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j. Estate of Deceased Member Liable

Nothing shall release the®state of a deceased joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

k. Transmission Clause
Any person becoming entitled to a share in consequence of the death or insolvency of a member may,
upon such evidence being produced as may from time-to-time properly be required by the Board and
subject as hereinafter provided, elect, either — :
a) to be registered himself as holder of the share; or
b) to make such transfer of the share as the deceased or insolvent member could have made.

l. Indemnity to the Company

The Company shall be fully indemnified by such person from all liability, if any, by actions taken by the
Board to give effect to such registration or transfer.

m.Board’s Right Unaffected

The Board shall, in either case, have the same right to decline or suspend registration as it would have had,
if the deceased or insolvent member had transferred the share before his death or insolvency.

n. No Fee on Transfer or Transmission

No fee shall be charged for registration of transfer, grant of probate, Succession Certificate and Letters of
Administration, Certificates of Death or Marriage, Power of Attorney or similar other documents.

L
Notwithstanding anything contained in the Articles of Association, in the case of transfer of shares or other
marketable securities, where the Company has not issued any certificates and where such shares or securities
are being held in an electronic and fungible form, the provisions of the Depositories Act, 1996, shall apply.

The provisions of these Articles relating to transfer & transmission of shares shall mutatis mutandis apply to
any other securities including debentures of the Company.

14. MEETINGS OF MEMBERS
a. Annual General Meeting

The Company shall in each year holding addition to any other meetings, a general meeting as its annual
general meeting, except in the case where any extension of time for holding any annual general meeting is
granted/availed under applicable laws. Not more than 15 (fifteen) months shall elapse between the date of
one annual general meeting of the Company and that of the next. Nothing contained in the foregoing
provisions shall be taken as affecting the right conferred upon the registrar under the provisions of Section
96 of the Act to extend the time within which any annual general meeting may be held. Every annual general
meeting shall be called during business hours on a day that is not a national holiday and shall be held either

_ at the registered office or at some other place within the city in which the office of the Company is situated
through video conferencing or audio-visual means or teleconferencing /permitted mode, as the Board may
determine. -

b. Extraordinary General Meeting
All general meetings other than annual general meeting shall be called extra-ordinary general meeting.
The Board may, whenever they think ﬁt" convene an extra-ordinary general meeting.
The Board shall on the requisiﬁoh c;f such number of members of the Company as is specified in Section 100

of the Act, forthwith proceed to call an extra-ordinary general meeting of the Company and in respect of any
such requisition and of any meeting to be called pursuant thereto, all other provisions of Section 100 of the
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Act shall for the time being apply through video conferencing or audio-visual means or
teleconferencing/permittid mode.

c. Calling General Meeting

A general meeting of the Company may be convened by giving not less than clear 21 (twenty-one) days’
notice either in writing or through electronic/permitted mode in such manner as prescribed under the Act,
provided that a general meeting may be called after giving a shorter notice if consent is given in writing or
by electronic mode:(a) in the case of an annual general meeting, by not less than 95% (ninety-five percent)
of the members entitled to vote at such meeting, and (b) in the case of any other general meeting, by members
holding, majority in number of members entitled to vote and who represent not less than 95% (ninety-five
percent) of such part of the paid-up share capital of the Company as gives a right to vote at such meeting.
Provided further that where any member is entitled to vote only on some resolution or resolutions to be moved
at a general meeting and not on the others, that member shall be taken into account for the abovementioned
purposes, in respect of the former resolution(s) and not in respect of the latter.

Notice of every general meeting shall be given to the members and to such other person or persons as required
by and in accordance with Section 101 and 102 of the Act and it shall be served in the manner authorized by
Section 20 of the Act.

The accidental omission to give notice of any meeting to or the non-receipt of any notice by any member or
other person to whom it should be given shall not invalidate the proceedings at the meeting or the resolutions
passed thereat. :

d. Nature of Business

The ordinary business of an annual general meeting shall be to receive and consider the financial statements
and the report of the Board and of the auditors, to reappointment of Directors retiring by rotation, to
appointment of auditors and to declare dividends. All other business transacted at such meeting and all
business transacted at an extra ordinary meeting shall be deemed spfecial.

e. Quorum

1y

2)

3)

No business shall be transacted at any general meeting unless a quorum of members is present at the time
when the meeting proceeds to business.

No business shall be discussed or transacted at any general meeting except election of Chairperson whilst
the chair is vacant.

The quorum for a general meeting shall be as provided in the Act.

f. Chairman of General Meeting

The chairman of the Board shall be entitled to take the chair at every general meeting, whether annual or
extraordinary. If there be no such chairman of the Board, or if at any meeting he shall not be present within
fifteen minutes of the time appointed for holding such meeting or if he shall be unable or unwilling to take the
chair then the members present shall elect another Director as chairman, and if no Director be present or if all
the Directors present decline to take the Chair, then the members present shall elect one of the members to be
the chairman of that meeting.

g. Business Confined to Election of Chairman Whilst Chair Vacant

No business shall be discussed at any general meeting except the election of a Chairman whilst the chair is
vacant.

h. Chairman May Adjourn Meeting

(1) The Chairman may, suomotq, a,djoﬁ'rn\the meeting from time to time and from place to place.

(2) In the event a quorum as required herein is not-present within 30 (thirty) minutes of the appointed time,

then subject to the provisions of Section 103 of the Act, the general meeting shall stand adjourned to the
same place and time 7 (seven) days later, provided that the agenda for such adjourned general meeting shall
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remain the same. The said general meeting if called by requisitionists under Section 100 of the Act (read
with provisions of these Articles) shall stand cancelled.

b Y
(3) No business shall be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

(4) When a meeting is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given
as in the case of an original meeting.

(5) The required quorum at any adjourned general meeting shall be the same as that required at the original
general meeting.

(6) Save as aforesaid, it shall not be necessary to give any notice of an adjournment of or of the business to be
transacted at any adjourned meeting.

i. Chairman’s Declaration of Result of Voting on Show of Hands

A declaration by the Chairman that on a show of hands, a resolution has or has not been carried either
unanimously or by a particular majority, and an entry to that effect in the books containing the minutes of the
proceedings of the Company shall be conclusive evidence of the fact, without proof of the number or
proportion of votes in favour or against such resolution.

j- Chairman’s Casting Vote

In the case of an equality of votes, the chairman shall both on a show of hands and a poll (if any) have a
second or casting vote in addition to the vote or votes to which he may be entitled as a member.

k. Voting Through Electronic Means

A member may exercise his vote at a meeting by electronic means in accordance with the Act and shall vote
L
only once.

. Members Paying Money in Advance Not to be Entitled to Vote in Respect Thereof

A member paying the whole or a part of the amount remaining unpaid on any share held by them although
no part of that amount has been called up, shall not be entitled to any voting rights in respect of the moneys
so paid by him until the same would but for such payment become presently payable.

m. Number of Votes to Which Member Entitled

(i) Subject to the provisions of the Act and these Articles and without prejudice to any special privileges or
restrictions as to voting for the time being attached to any class of shares for the time being forming part of
the capital of the Company, every Member, shall be entitled to vote in the manner prescribed under the Act
and Articles. '

(i) Subject to the provisions of this Act and this Articles any person entitled under the Transmission Clause
to any shares may vote at any general meeting in respect thereof as if he was the registered holder of such
shares, provided that at least 48 (forty eight) hours before the time of holding the meeting or adjourned
meeting as the case may be, at which he proposes to vote, he shall duly satisfy the Board of his right to
such shares unless the Board shall have previously admitted his right to vote at such meeting in respect
thereof. 5

(iii) Any member shall enjoy the same rights and be subject to the same liabilities as all other members of the
same class.

n. Voting in Person or by Proxy
The instrument appointing a proxy and/or the power of attorney or other authority, if any, under which it is
signed or a notarized copy of ¢hat power or authority, shall be deposited at the registered office of the

Company not less than 48 (forty eight) hours before the time for holding the meeting or adjourned meeting
at which the person named in the instrument proposés to vote; or in the case of a poll, not less than 24 (twenty
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four) hours before the time appointed for the taking of the poll; and in default the instrument of proxy shall
not be treated as valid.

; N : : ;
Any member entitled to attend and vote at a general meeting may do so either personally or through his
constituted attorney or through another person as a proxy on his behalf, for that meeting.

An instrument appointing a proxy shall be in the form as prescribed under the Act and the rules framed
thereunder.

The proxy so appointed shall have no right to speak at the meeting.

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which the
proxy was executed, or the transfer of the shares in respect of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer shall have been received by the Company
at its office before the commencement of the meeting or adjourned meeting at which the proxy is used.

Unless specifically provided as part of terms of preference shares, the preference shares shall not confer on
the holders thereof the right to vote either in person or by proxy at any general meeting of the Company save
to the extent and in the manner provided by Section 47(2) of the Act.

0. Members in Arrears Not to Vote

No members shall exercise any voting right in respect of any shares registered in his name on which any calls
or other sums presently payable by him have not been paid or in regard to which the Company has and has
exercised any right of lien.

p- Minutes of Proceedings of Meetings and Resolutions Passed by Postal Ballot

The Company shall cause minutes of the proceedings of every general meeting of any class of members or
creditors and every resolution passed by postal ballot to be preparéd and signed in such manner as may be
prescribed under the Act and the Rules

q. Inspection of Minute Books of General Meeting

The books containing the minutes of the proceedings of any general meeting of the Company or a resolution
passed by postal ballot shall:

a)  be kept at the registered office of the Company; and

b)  beopen to inspection of any member without charge, during 2 p.m. (IST) to 4.30 p.m. (IST) on all working
days.

r. Members May Obtain Copy of Minutes

Any member shall be entitled to be furnished, within the time prescribed by the Act, after he has made a
request in writing in that behalf to the Company and on payment of such fees as may be fixed by the Board,
with a copy of any minutes of general meetings:

. Provided that a member who has made a request for provision of a soft copy of the minutes of any previous
general meeting held during the period immediately preceding three financial years, shall be entitled to be
furnished with the same free of cost. ;

s. Powers to Arrange Security at Meetings

The Board, and also any person(s) authorized by it, may take any action before the commencement of any
general meeting, or any meeting of a class of members in the Company, which they may think fit to ensure
the security of the meeting, the safety of people attending the meeting, and the orderly conduct of the meeting.
Any decision made in good faith under this Article shall be final, and rights to attend and participate in the
meeting concerned shall be subject to such decision.
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15.

DIRECTORS

a.

Number of Directors X

(a) Until otherwise determined by a general meeting of the Company and subject to the provisions of
Section 149 of the Act, the number of Directors (excluding Debenture Directors, Government
Directors, Ex-officio Directors, if any) shall be not less than 3 and not more than 15. However,
maximum number can exceed 15 by passing special resolution as required under the Act.

(b) The first Directors of the Company were: y
1. Mr. Brijmohan S. Agarwal,

Mr. Santkumar B. Agarwal,

Mr. Basantkumar Agarwal,

Mr. Vinodkumar B. Agarwal,

Mr. Pushpa S. Agarwal,

Mr. Urmila B. Agarwal,

Mr. Aruna V. Agarwal

NG P

(c) It shall not be necessary for a Director to hold any share in the Company.

b. Directors Not Liable to Retire by Rotation

The shareholders/ members shall have the power to determine the Directors whose period of office is or is not liable

C.

to determination by retirement of Directors by rotation subject to compliance of the Act and the Rules made
thereunder. Each of them shall be entitled to hold the office until he resigns on his own accord.

Subject to provisions of the relevant laws and these Articles, not less than 2/3rd of the total number of
Directors for the time being shall be those whose period of office is liable for determination of retirement by
rotation save as otherwise expressly provided in this Act, be appointed by the company in general meeting.
For the purposes of this article, the total number of Directors shall not include independent directors, Nominee
Director, whether appointed under the Act or any other law for thetime being in force, on the Board.

The Directors to retire by rotation at every annual general meeting shall be those who have been longest in
office since their last appointment, but as between persons who became Directors on the same day, those who
are to retire shall, in default of and subject to any agreement among themselves, be determined by lot. Further
this will also be governed by the provisions of Listing Regulations.

A retiring Director shall be eligible for re-election.

Same Individual May be Chairperson and Managing Director/ Chief Executive Officer

The same individual may, at the same time, be appointed as the Chairperson of the Company as well as the
Managing Director or Chief Executive Officer of the Company.

d. Appointment of Alternate Director

€.

The Board may appoint an Alternate Director to act for a Director (hereinafter called “the original Director”)
during his absence for a period of not less than three months from the India which meetings of the Board are
ordinarily held. Every such Alternate Director shall, subject to his giving to the Company an address in India
at which notice may be served on him, be entitled to notice of meeting of Board and to attend and vote as a
Director and be counted for the purposes of a quorum and generally at such meetings to have and exercise
all powers and duties and authorities of the original Director. The Alternate Director appointed under this
Article shall vacate office as and when original Director returns to the India. If the terms of office of the
original Director is determined before he returns to the India, any provision in the Act or in this Article for
the automatic re-appointment of retiring Director in default of another appointment shall apply to the original
Director and not to the Alternate Director.

Appointment of Special Director |

v o 2

(i) The Company shall, subject to the provisions of the Act, be entitled to agree with the Central or State
Government, or any person, firm, corporation® or authority- that he or it shall have the right to appoint his

or its nominees on the Board of Directors of the Company upon such terms and conditions as the Directors
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may deem fit. Such nominees and their successors in office appointed under this Article shall be called
Special Directors. Special Directors shall be entitled to hold office until requested to retire by authority,
person, firm or corporasion who may have appointed them and will not be bound to retire by rotation. As
and whenever a Special Director vacates office, whether upon request as aforesaid or by death, resignation
or otherwise, the authority, person, firm or corporation who appointed such Special Director may, if the
agreement so provides, appoint another Director in his place.

(i) The Special Directors, appointed under sub-clause (i) above, shall be entitled to hold office until requested

to retire by the person, firm or corporation who may have appointed them and will not be bound to retire
by rotation. As and whenever a Special Director vacates office whether upon request as aforesaid or by
death, resignation or otherwise, the person, firm or corporation who have appointed such special Director
may appoint any other Director in his place. The Special Director may at any time by notice in writing
to the Company resign his office. Subject as aforesaid a Special Director shall be entitled to the same
rights and privileges and be subject to the same obligations as any other Director of the Company.

f. Appointment of Debenture Directors

Any Trust Deed for securing debentures or debenture stocks may, if so agreed, provide for the
appointment, from time to time, by the Trustees thereof, or by the holders of debentures or debenture
stocks, of some person to be a Director and may empower such Trustees or holder of debentures or
debentures stocks, from time to time, to remove and re-appoint any Director so appointed. The Director
so appointed under this Article herein referred to as “Debenture Director” and the term “Debenture
Director” means the Director for the time being in office under this Article. The Debenture Director shall
not be liable to retire by rotation or be removed by the Company. The Trust Deed may contain such
ancillary provision as may be agreed between the Company and the Trustees and all such provisions shall
have effect not withstanding any of the other provisions herein contained.

g. Appointment of Nominee Directors

(i) Notwithstanding anything to the contrary contained in these Articlgs, so long as any money remain owing

by the Company to financial institutions, financing company or body or credit corporation, out of any loans
granted by them to the Company or so long as the financial institution, financing company or body corporate
or Credit Corporation (each of the financial institutions, financing company or body or credit corporation
is hereinafter in this Article referred to as “The Corporation™) continue to hold debentures in the Company
by direct subscription or private placement, or so long as the Corporation holds shares in the Company as
result of underwriting or direct subscription or so long as any liability of the Company arising out of any
guarantee furnished by the Corporation on behalf of the Company remains outstanding, the Corporation
shall have aright to appoint from time to time, any person or persons as a Director or Directors, wholetime
or non-wholetime, (which Directors or Directors is/are hereinafter referred to as “Nominee Director/s™) on
the Board of the Company and to remove from such office any person or persons so appointed and to
appoint any person or persons in his or their place/s in terms of the agreement executed with such
Corporation/ provisions of the respective statute/ or otherwise agreed to by the Board.

(ii) The Board of Directors of the Company shall have no power to remove from office the Nominee Director/s.

(iiij

(iv)

At the option of the Corporation, such Nominee Director/s shall not be required to hold any share
qualification in the Company. Also, at the option of the Corporation, such Nominee Director/s shall not be
liable to retirement by rotation of Directors. Subject as aforesaid, the Nominee Director/s shall be entitled
to the same rights and privileges and be subject to the same obligations as any other Director of the
Company.

The Nominee Director/s so appointed shall hold the said office only so long as any money remain owing
by the Company to the Corporation or so long as the Corporation holds Debentures in the Company as
result of direct subscription or private placement or so long as the Corporation holds shares in the Company
as aresult of underwriting or direct subscription or the liability or the Company arising out of the Guarantee
is outstanding and the Nominee Director/s so appointed in exercise of the said power shall ipso facto vacate
such office immediately the money owing by the Company to the Corporation are paid off or on the
Corporation ceasing to hold debentures/shares in the Company or on the satisfaction of the liability of the
Company arising out of the Guarantee furnished by the Corporation.
v

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

(v) The Company shall pay to the Nominee Director/s sitting fees and expenses to which the other Directors
of the Company are entitled, but if any other fees, commission, money or remuneration in any form is
payable to the Directors of the Company, the fees, commission, money and remuneration in relation to such
Nominee Director/s shall accrue to the Corporation and same shall accordingly be paid by the Company
directly to the Corporation.

(vi) Any expenses that may be incurred by the Corporation or such Nominee Director/s in connection with their

(vii) In the event of the Nominee Director/s being appointed as Whole-time Director/s, such Nominee Director/s
shall exercise such powers and have such rights as are usually exercised or available to a whole-time
Director in the management of the affairs of the Company. Such Wholetime Director/s shall be entitled to
receive such remuneration, fees, commission and money as may be approved by the Corporation.

Directors May Fill Vacancies

Appointment of Additional Directors

The Directors shall also have power at any time and from time to time to appoint any other person to be a
Director as an addition to the Board under Section 161 of the Act but so that the total number of Directors
shall not at any time exceed the maximum fixed. Any person so appointed as an addition to the Board shall
retain his office only upto the date of the next annual general meeting but shall be elj gible for election at such
meeting.

Appointment of Other Directors

The Board shall appoint Woman Director and Independent Director in the manner required under the
provisions of Act and other applicable laws.

Appointment of Managing Director or Managing Director(S) Or Whole Time Director or Whole Time
Director(S)

Subject to the provisions of Section 196 / 203 and other applicable provisions of the Act and these Articles,
the Board shall have power to appoint or reappoint from time to time Managing Director or Managing

16. REMUNERATION OF DIRECTORS

1y

2)

3)

The remuneration of the Directors shall, in so far as it consists of a monthly payment, be deemed to accrue
from day-to-day.

The remuneration payable to the Direc'fofé, including any managing or whole-time director or manager, if any,
shall be determined, in accordance with and subject to the provisions of the Act.

In addition to the remuneration payable to them in pursuance of the Act, the Directors may be paid all travelling,
hotel, sitting fees and other expenses properly incurred by them —
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a) in attending, and returning from meetings of the Board of Directors or any committee thereof or general
meetings of the Compgany; or

b) in connection with the business of the Company

¢) Subject to the provisions of the Act, every Director shall be paid out of the funds of the Company such
sum as the Board may from time to time determine for attending every meeting of the Board or any
committee of the Board, subject to the ceiling prescribed under the Act.

4)  All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and all
receipts for monies paid to the Company, shall be signed, drawn, accepted, endorsed, or otherwise executed,
as the case may be, by such person and in such manner as the Board shall from time to time by resolution
determine.

17. PROCEEDING OF THE BOARD OF DIRECTORS
a. Meetings of Directors

(a) The conducting of Meetings of the Board of Directors is governed by Secretarial Standards issued by ICSI
and approved by the Ministry of Corporate Affairs.

(b) A meeting of the Board of Directors shall be held at least four (4) times every year and not more than 120
days shall lapse between two (2) Board meetings.

(¢) No business shall be conducted at any meeting of the Directors unless a quorum is present. The quorum for
the meeting of the Board shall be one third of its total strength or 2 (two) Directors, whichever is higher,
and the participation of the Directors by video conferencing or by other audio-visual means or any other
means (to the extent permitted under the Act and the rules framed thereunder or otherwise provided by the
Ministry of Corporate Affairs), in each case from time to time, shall also be counted for the purposes of
quorum, provided that where at any time the number of interesfed Directors is equal to or exceeds two-
thirds of the total strength of the Board, the number of remaining Directors, that is to say the number of
Directors who are not interested and present at the meeting being not less than 2 (two), shall be the quorum
during such time.

(d) If quorum is found to be not present within 30 (thirty) minutes from the time when the meeting should have
begun or if during the meeting, valid quorum no longer exists, the meeting shall be reconvened at the same
time and at the same place 7 (seven) days later. At the reconvened meeting, the Directors present and not
being less than 2 (two) persons shall constitute the quorum and may transact the business for which the
meeting was called and any resolution duly passed at such meeting shall be valid and binding on the
Company.

b. When Meeting to be Convened

i) The Chairperson or any one Director with the previous consent of the Chairperson may, or the
company secretary on the direction of the Chairperson shall, at any time, summon a meeting of the
Board.

ii) The participation of Directors in a meeting of the Board may be either in person or through video
conferencing or audio-visual means or teleconferencing, as may be prescribed by the Rules or
permitted under law. -

¢. Quorum

The quorum for the Board meeting shall be as provided above.

d. Chairman
The Chairperson of the Company shall be the Chairperson at meetings of the Board. In his/her absence, the
Board may elect a chairperson of its meetings and determine the period for which he is to hold office. If no
such Chairperson is elected, or if at any meeting the Chairperson is not present within fifteen minutes after

the time appointed for holding the meeting, the Directors present may choose one of the Directors to be
Chairperson of the meeting.
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e. Questions At Board Meeting {Iow Decided

Subject to provisions of the Act, questions arising at any meeting of the Board shall be decided by a simple
majority of votes, and in case of equality of votes, the chairman shall have second or casting vote.

f. Circular Resolution

Save as otherwise expressly provided in the Act, a resolution in writing, signed, whether manually or by
secure electronic mode, by a majority of the members of the Board or of a Committee thereof, for the time
being entitled to receive notice of a meeting of the Board or Committee, shall be valid and effective as if it
had been passed at a meeting of the Board or Committee, duly convened and held provided that a draft of
such resolution together with the information required to make a fully-informed good faith decision with
respect to such resolution and appropriate documents required to evidence passage of such resolution, if any
necessary papers, if any, was sent to all of the Directors or members of the committee (as the case may be)
at their addresses registered with the Company in India by hand delivery or by post or by courier, or through
such electronic means as may be prescribed under the Act, and has been approved by a majority of the
Directors or members who are entitled to vote on the resolution.

g. Acts of Board or Committee Valid Notwithstanding Defect in Appointment

All acts, done by any meeting of the Board or by a Committee of the Board or by any person acting as a
Director shall, notwithstanding that it shall afterwards be discovered that there was some defect in the
appointment of one or more of such Directors or any person acting as aforesaid, or that they or any of them
were disqualified or had vacated office or that the appointment of any of them is deemed to be terminated by
virtue of any provisions contained in the Act or in these Articles, be as valid as if every such person had been
duly appointed and was qualified to be a Director. Provided nothing in this Article shall be deemed to give
validity to acts done by a director after his appointment has been shown to the Company to be invalid or to
have been terminated.
v

Every Director shall at the first meeting of the Board in which he participates as a Director and thereafter at
the first meeting of the Board in every financial year or whenever there is any change in the disclosures
already made, then the first meeting held after such change, disclose his concern or interest in any company,
companies or bodies corporate, firms or other associations of individuals which shall include the shareholding
in such manner as may be prescribed under the Act and the rules framed thereunder.

h. General Powers of the Company Vested in Board

The management of the business of the Company shall be vested in the Board and the Board may exercise
all such powers, and do all such acts and things, as the Company is by the memorandum of association or
otherwise authorized to exercise and do, and, not hereby or by the statute or otherwise directed or
required to be exercised or done by the Company in general meeting but subject nevertheless to the provisions
of the Act and other laws and of the memorandum of association and these Articles and to any regulations,
not being inconsistent with the memorandum of association and these Articles or the Act, from time to time
made by the Company in general meeting provided that no such regulation shall invalidate any prior act of
the Board which would have been valid if such regulation had not been made. The Board shall also undertake
the corporate social responsibility activities under the provisions of the Act.

. The Board may at any time and from time to time by authority letter, board resolution, power of attorney or
otherwise appoint any person or persons to be the authorized persons, delegates or attorneys of the Company
for such purposes and with such powers, autherities and discretions (not exceeding those vested in or
exercisable by the Board) and for such periods and subject to such conditions as the Board may from time to
time think fit, and may contain powers enabling such authorized persons, delegates or attorneys as aforesaid
to sub-delegate/authorise all or any of the powers, authorities and discretions for the time being vested in
them.

i. Borrowing Powers

" i

y

Subject to the provisions of the Act and these Articles, the Board of Directors may, from time to time at its
discretion by a resolution passed at a meeting ofithe Board, borrow money from time to time including but
not limited to fund based and non-fund based credit facilities from Bankers and other eligible lenders, loans,
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18.

19.

fixed deposits etc. for the purpose of the business of the Company to be secured in such manner and upon
such terms and conditions as the Board of Directors may think fit.
b S
j. Issue of Debentures

The Board has power to issue debentures of various kinds from time to time.

The Board may, from time to time, at its discretion raise for the purpose of the Company’s business such of
money as they think fit. The Board may raise any such sums as aforesaid by the issue, at such price as it may
think fit, of debentures of debentures-stock, either charged upon the whole or any part of the property and
assets of the Company or not so charged or in such other way as the Board may think expedient.

k. Delegate Powers

Subject to the provisions of the Act including Section 179, as applicable, the Board may, from time to time,
and at any time, delegate to any persons so appointed any of the powers, authorities, and discretions for the
time being vested in the Board, other than its power to make calls or to make loans or borrow moneys; and
to authorise the member for the time being of any such Local Board, or any of them, to fill up any vacancies
therein and to act notwithstanding vacancies, and such appointment or delegation may be made on such terms
subject to such conditions as the Board may think fit, and the Board may at any time remove any person so
appointed, and may annul or vary any such delegation.

BOARD MAY APPOINT COMMITTEES

i) The Board of Directors may subject to the provisions of Section 179 and other relevant provisions of the Act
and of these Articles appoint committee of the Board, and delegate any of the powers other than the powers
to make calls and to issue debentures to such committee or committees and may from time to time revoke
and discharge any such committees of the Board either wholly or in part and either as to the persons or
purposes, but every committee of the Board so formed shall in exercise of the powers so delegated confirms
to any regulation that may from time to time be imposed on it by the Board of Directors. All acts done by
any such committee of the Board in conformity with such regulafions and in fulfillment of the purpose of
their appointment, but not otherwise, shall have the like force and effect, as if done by the Board.

i) The participation of Directors in a meeting of the Committee may be either in person or through video
conferencing or audio-visual means or teleconferencing, as may be prescribed by the Rules or permitted
under law.

a. Chairman of Committee of Directors

i) Committee may elect a chairperson of its meetings unless the Board, while constituting a committee,
has appointed a Chairperson of such Committee.

ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the meeting, the members present may choose one of
their members to be Chairperson of the meeting.

b. Functioning of the Committee

1) A Committee may meet and adjourn as it thinks fit.

2) Questions arising at any meeting of a Committee shall be determined by a simple majority of votes of
the members present.

3) In case of an equality of votes, the Chairperson of the Committee shall have a second or casting vote.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND CHIEF FINANCIAL
OFFICER

Subject to the provisions of the Act; - '

i) A chief executive officer, manager, company secretary and chief financial officer may be appointed by the
Board for such term, at such remuneration and upon such conditions as it may think fit; and any chief executive
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20.

21.

22,

officer, manager, company secretary and chief financial officer so appointed may be removed by means of a
resolution of the Board; the Board may appoint one or more chief executive officers for its multiple businesses.
b Y

ii) A director may be appointed as chief executive officer, manager, company secretary or chief financial officer.

The Board shall have the power to appoint an individual as the chairperson of the Company as well as the managing
director or chief executive officer of the Company at the same time.

A whole-time director / chief financial officer / company secretary of the Company are severally authorised to
sign any document or proceeding requiring authentication by the Company or any contract made by or on behalf
of the Company.

Any provision of the Act or these regulations requiring or authorising a thing to be done by or to a director and
chief executive officer, manager, company secretary or chief financial officer shall not be satistied by its being
done by or to the same person acting both as Director and as, or in place of, chief executive officer, manager,
company secretary or chief financial officer.

STATUTORY REGISTERS

beneficial owners and annual return, register of loans, guarantees, security and acquisitions, register of investments
not held in its own name and register of contracts and arrangements for such duration as the Board may, unless
otherwise prescribed, decide, and in such manner and containing such particulars as prescribed by the Act and the
Rules. The registers and copies of annual return shall be open for inspection during 11.00 a.m. to 1.00 p.m. on all
working days, other than Saturdays, at the registered office of the Company only by the persons entitled thereto
under the Act, on payment, where required, of such fees as may be fixed by the Board but not exceeding the limits
prescribed by the Rules. Subject to aforesaid the Board shall have a power to refuse inspection to any other person,
at its discretion. :

FOREIGN REGISTERS

DIVIDENDS AND RESERVE
i. Company in general meeting may declare dividends.

The Company in general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board but the Company in general meeting may declare a lesser dividend.

ii. Interim dividends

Subject to the provisions of the Act, the Board may from time-to time pay to the members such interim
dividends of such amount on such class of shares and at such times as it may think fit,

iii. Dividends only to be paid out of profits ¢

The Board may, before recommending any dividend, set aside out of the profits of the Company such sums
as it thinks fit as a reserve or reserves which shall at the discretion of the Board, be applied for any purpose
to which the profits of the Company may be properly applied, including provision for meeting contingencies
or for equalizing dividends; and pending such application, may, at the like discretion, either be employed in
the business of the Company or be invested in such investments (other than shares of the Company) as the
Board may, from time-to-time, tl:ink fitr

iv. Carry forward of profits »
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23.

The Board may subject to provisions of the Act also carry forward any profits which it may consider

necessary not to divide, without setting them aside as a reserve.
LS

v. Payments in Advance
No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of this
Article as paid on the share.
vi. Dividends to be Apportioned
All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on the
shares during any portion or portions of the period in respect of which the dividend is paid; but if any share
is issued on terms providing that it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly.
vil. No member to receive dividend whilst indebted to the Company and Company’s right to
reimbursement therefrom
The Board may deduct from any dividend payable to any member all sums of money, if any, presently
payable by him to the Company on account of calls or otherwise in relation to the shares of the Company.
viii. Retention of dividends
The Board may retain dividends payable upon shares in respect of which any person is, under the
Transmission Clause hereinbefore contained, entitled to become a member, until such person shall become
a member in respect of such shares.
ix. Dividend how Remitted
A dividend, interest or other monies payable in cash in respect of shares may be paid by electronic mode or
by cheque or warrant sent through the post directed to the registered address of the holder or, in the case of
joint holders, to the registered address of that one of the joint holders who is first named on the register of
members, or to such person and to such address as the holder or joint holders may in writing direct.
Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.
X. Discharge to Company
Payment in any way whatsoever shall be made at the risk of the person entitled to the money paid or to be
paid. The Company will not be responsible for a payment which is lost or delayed. The Company will be
deemed to having made a payment and received a good discharge for it if a payment using any of the
foregoing permissible means is made.
xi. Receipt of one holder sufficient
Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses or
other monies payable in respect of such share.
xii. No interest on Dividends
No dividend shall bear interest against the Company.
xiii. Waiver of Dividends
The waiver in whole or in part of any dividend on any share by any document (whether or not under seal)
shall be effective only if such document is signed by the member (or the person entitled to the share in
consequence of the death or bankruptcy of the holder) and delivered to the Company and if or to the extent
that the same is accepted as such or aeted upon by the Board.
v
WINDING UP i

26




The Company may be wound up in accordance with the Act and the Insolvency and Bankruptcy Code, 2016 (to

the extent applicable).
b S

24. ACCOUNTS

Subject to the provisions of the Act, the Company shall keep at its registered office, proper books of accounts and
other relevant books and papers and financial statement for every financial year which give a true and fair view of
the state of the affairs of the Company, including that of its branch office or offices, if any, and explain the
transactions effected both at the registered office and its branches and such books shall be kept on accrual basis
and according to the double entry system of accounting, provided that all or any of the books of account aforesaid
may be kept at such other place in India as the Board may decide and when the Board so decides the Company
shall, within 7 (seven) days of the decision file with the registrar a notice in writing giving the full address of that
other place, provided further that the Company may keep such books of accounts or other relevant papers in
electronic mode in such manner as provided in Section 128 of the Act and the rules framed thereunder.

The Board shall be entitled from time to time to determine whether and to what extent and at what times and places
and under what conditions or regulations, the accounts and books of the Company, or any of them, shall be open
to the inspection of members not being Directors. Each Director shall be entitled to examine the books, accounts
and records of the Company, and shall have free access, at all reasonable times and with prior written notice, to
any and all properties and facilities of the Company. The Company shall provide such information relating to the
business, affairs and financial position of the Company as any Director may reasonably require.

No member (not being a Director) shall have any right of inspecting any account or book or document of the
company except as conferred by law or authorised by the Board.

All the aforesaid books shall give a true and fair view of the Company’s affairs with respect to the matters aforesaid
and explain its transactions. v

The books of accounts of the Company relating to past periods shall be preserved in good order in compliance
with applicable laws.

25. UNPAID OR UNCLAIMED DIVIDEND

Where the Company has declared a dividend which has not been paid or the dividend warrant in respect thereof
has not been posted or sent within thirty days from the date of declaration to any shareholder entitled to payment
of the dividend, the Company shall transfer the total amount of dividend, which remained unpaid or unclaimed
within seven days from the date of expiry of the said period of thirty days to a special account to be opened
by the Company in that behalf in any scheduled bank to be called the “unpaid dividend account”. No unclaimed
dividend shall be forfeited by the Board before the claim becomes barred by law and such forfeiture, if effected,
shall be annulled in appropriate cases.

Any money so transferred to the unpaid dividend account of the Company which remains unpaid or unclaimed for
a period of seven years from the date of such transfer, shall be transferred by the Company to the fund established
under sub-section (1) of Section 125 of the Act, viz. “Investors education and protection fund”.

26. INDEMNITY AND INSURANCE
Directors and officers right to indemnity ’

(a) Subject to the provisions of the Act, every director, managing director, whole-time director, manager, chief
executive officer, chief financial officer, company secretary and officer of the Company shall be indemnified
by the Company out of the funds of the Company, to pay all costs, losses and expenses (including travelling
expense) which such director, manager, company secretary and officer may incur or become liable for by
reason of any contract entered into or act or deed done by him in his capacity as such director, manager,
company secretary or officer or in any way in the discharge of his duties in such capacity except such suits,
proceedings, cost, charges, loSses, damage and expenses, if any, that such director, manager, company
secretary and officer shall incur or sustain, by or through his own willful neglect or default.
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(b) Subject as aforesaid, every director, managing director, manager, chief executive officer, chief financial
officer, company secretary and officer of the Company shall be indemnified against any liability incurred by
him in defending any proc®dings, whether civil or criminal in which judgment is given in his favour or in
which he is acquitted or discharged or in connection with any application under applicable provisions of the
Act in which reliefis given to him by the Court.

Provided, however, that such indemnification shall not apply in respect of any cost or loss or expenses to the
extent it is finally judicially determined to have resulted from the gross negligence, willful misconduct or bad
faith acts or omissions of such director, managing director, manager, chief executive officer, chief financial
officer, company secretary or officer. E

27. INSURANCE

The Company may take and maintain any insurance as the Board may think fit on behalf of its present and / or
former Directors and key managerial personnel for indemnifying all or any of them against any liability for any
acts in relation to the Company for which they may be liable but have acted honestly and reasonably.

28. CAPITALISATION
1) The Company in General Meeting by Ordinary Resolution may, upon the recommendation of the Board, resolve:

(a)  that it is desirable to capitalise any part of the amount for the time being standing to the credit of the
Company’s reserve accounts, or to the credit of the Profit and Loss Account or otherwise available

for distribution;
And

(b)  that such sum be accordingly set free for distribution in the manner specified in clause no. 2 amongst
the members who would have been entitled thereto, if distributed by way of dividend and in the same
proportions.

2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions contained in clause no.
3 either in or towards: -

(a) paying up any amount for the time being unpaid on any shares held by such members respectively;

(b)  paying up in full un-issued shares of the Company to the allocated and distributed, credited as fully
paid up, to and amongst such members in the proportions aforesaid; or

(c) partly in the way specified in sub-clause (a) and partly in that specified in sub-clause (b).

3) A share premium account and a Capital Redemption Reserve Account may, for the purposes of this regulation,
only be applied in the paying up of unissued share to be issued to members of the Company as fully paid Bonus
Shares.

4) the Board shall give effect to the resolution passed by the Company in pursuance of this regulation.
5)  Any agreement made under such authority shall be effective and binding on such members.
29. SECRECY CLAUSE

Every director, manager, auditor, secretary, treasurer, frustee, member of a committee, officer, servant, agent,
accountant or other person employed in the business of the Company shall, if so required, by the Director, before
and any time after entering upon his duties, sign a declaration pledging himself to observe a strict secrecy respecting
all transactions, operations, business and affairs of the Company and shall by such declaration pledge himself not to
reveal any of the matters which may come to his knowledge in the discharge of his duties except when required to
do so by the Board or by law.

30. NO MEMBER TO ENTER THE PREMISES OF THE COMPANY WITHOUT PERMISSION
f

No member or other person (not being a Director) shall, without the prior written permission of the Chairperson of
the Company or Managing Director be entitled to visit or inspect any property or premises of the Company or to
require discovery of or any information respecting any detail of the Company’s trading, operation or business, or
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any matter which is or may be in the nature of a trade secret, mystery of trade, secret process, or any other matter
which may relate to the condygt of the business of the Company and which in the opinion of the
Chairperson/Managing Director, it would be inexpedient in the interest of the Company to disclose.

We, the several persons, whose name, addresses and occupations are mentioned hereunder subscribed, are desirous of being
formed into a company, in pursuance of thess ARTICLES OF ASSOCIATION:

of Signature of the witnesses and
their names address description
| and occupation -

Signature
subscriber

Name, Address, des

‘ cription & Occupation of each
Subscribers .

Name: Brijmohan Agarwal
Father Name: Sagarmal Agarwal

Address: 412, Stock Exchange Tower, Dalal Street,
Mumbai-23.

Occupation: Business

Name: Santkumar B. Agarwal SD/-
Father Name: Brijmohan Agarwal

Address: 412, Stock Exchange Tower, Dalal Street,
Mumbai-23.

Occupation: Business

Name: Basantkumar B. Agarwal SD/-
Father Name: Brijmohan Agarwal

Address: 412, Stock Exchange Tower, Dalal Street,
Mumbai-23.
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Occupation: Business :i g -j::f) §
Name: Vinodkumar B. Agarwal SD/- = = & E% H
Father Name: Brijmohan Agarwal S8 g '§ = S
Address: 412, Stock Exchange Tower, Dalal Street, 28 s £ 3 :
Mumbai-23. E S0P
Occupation: Business B 2 = g
Name: Puspha S. Agarwal SD/- S &
Husband Name: Santkumar B. Agarwal e E =
Address: 412, Stock Exchange Tower, Dalal Street, 2’ =
< N
Mumbai-23. =g
Occupation: Business = é
® .
Name: Urmila B. Agarwal SD/- —Es)
Husband Name: Basantkumar B. Agarwal §
Address: 412, Stock Exchange Tower, Dalal Street, -
Mumbai-23. =
Occupation: Business
Name: Aruna V. Agarwal SD/-

Husband Name: VinodKumar B. Agarwal

Address: 412, Stock Exchange Tower, Dalal Street,
Mumbai-23.

Occupation: Business

Date: February 14, 1995

Place: Bombay
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