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MEMORANDUM OF ASSOCIATION 

OF 

TALDAR HOTELS AND RESORTS LIMITED 
(A COMPANY LIMITED BY SHARES) 

Under the Companies Act, 2013 

The name of the company is "TALDAR HOTELS AND RESORTS LIMITED" * 
The registered office of the company will be situated in the State of Rajasthan. 
(a) The objects to be pursued by the company on its incorporation are: 
1. To establish and carry on in India and elsewhere the business to acquire, undertake, promote, 
run, manage, own, lease, convert, build, commercialize, handle, operate, renovate, maintain, 
improve, exchange, furnish, recondition, hire, let on hire, develop, consolidate, subdivide and 
organize hotels, motels, holiday resorts, restaurants, cafes, taverns, rest houses, tea, and coffee 
houses, beer houses, bars, lodging house keepers, refreshment rooms, night clubs, cabarets, 

swimming pools, lodges-apartments, housekeeper, cottage or grocers, green grocers, licensed 
victuallere, discotheque, banquet halls, dressing rooms, laundries, hair dresser shops, places of 
amusement, recreations, art galleries, sports, entertainment, health clubs and to prepare, 
produce, process, buy, sell, import, export, service, wholesale, retail, pack, repack, or otherwise to 
deal in all kinds of vegetarian foods, non vegetarian foods, beverages, wines, waters, soft drinks, 
ice creams, juices and materials, substances, consumables and preparations connected thereto. 

2. To arrange, manage and facilitate, encourage and to provide the business as package tour 
operators for religious, educational and picnic purposes, daily passenger services operators for 
booking and reserving accommodations, seats, berths, compartments, coupes, complete bogies on 
railway, motor ships, motor boats, aero planes, steamships, motor bus and omnibuses, vehicle 
booking agent, hotel booking agents, authorised railway ticket booking agent, ship booking agent, 
authorised airlines ticket booking agent, telephone booth operators and to handle conferences 
and meetings, including to handle inward foreign tourist activities in India and abroad and 
provide for guides. 

Matters which are necessary for furtherance of the objects specified in clause 3(a) are:-** 

To acquire, build, construct, improve, develop, give or take in exchange or on lease, rent, hire, 
occupy, allow, control, maintain, operate, run, sell, dispose of, carry out or alter as may be 
necessary or convenient any lease-hold or freehold lands, movable or immovable properties, 
including building, workshops, warehouse, stores, easement or other rights, machineries, plant, 
work, stock in trade, industrial colonies, conveniences together with all modern amenities and 
facilities which may seem calculated directly or indirectly to advance the company's objects and 
interest either in consideration of a gross sum of a rent charged in cash or services. 

* The word "Private" has been deleted, consequently, the name is amended/altered from "TALDAR HOTELS AND RESORTS PRIVATE 
LIMITED" to "TALDAR HOTELS AND RESORTS LIMITED" pursuant to the conversion of the company into Private Limited to Public 
Limited pursuant to Special Resolution passed in Extra Ordinary General Meeting held on April 28, 2025. 

**Pursuant to the Special Resolution passed in Extra Ordinary General Meeting held on June 30, 2025, Company has deleted existing 
sub-clause no. 1 to 22 of clause 3(b) "Matters which are necessary for furtherance of the objects specified in Clause 3al" be and are 
hereby stands deleted and replaced with new sub clauses no. 1 to 39. 
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To apply for, purchase, acquire, and protect, prolong and renew in any part of the world any 
patents, patent rights, brevets invention, licenses, protections and concessions which may appear 
likely to be advantageous or useful to the company and to use and turn to account and or grant 
licenses or privileges in respect of the same and to spend money in experimenting upon and 
testing and improving or seeking to improve any patents, inventions or rights which the company 
may acquire or proposes to acquire. 

To set up facility for research and development and inspection, quality control, proto-type 
development, and other specialised services required by the hotel industry. 

To form, incorporate, promote, purchase, acquire, undertake or takeover, the whole or any part of 
the business, profession, goodwill, assets, properties (movable or immovable), contracts, 
agreements, rights, privileges, effects, obligations and liabilities of any persons, firm or company 
or companies carrying on all or any of proposing to carry on or ceasing to carry on any business, 
profession or activities which the conmpany is authorized to carry on or the acquisition of all or 
any of the properties, rights and assets of any company or subject to the provisions of the 
Companies Act, 2013, the control and management of the company or the under taking of the 
acquisitions of any other object or objects which in the opinion of the Company could or might 
directly or indirectly be beneficial or advantageous to the Company and to pay all or any of the 
costs and expenses incurred in connection with any such promotion or incorporation or takeover 
or acquisition and to remunerate any person, firm or company in any manner, it shall think fit for 
services rendered or to be rendered for and in respect of such promotion or incorporation or 
takeover or acquisition or in obtaining subscription of or the placing of any shares, stocks, bonds, 
debentures, obligations or securities of any such company or companies, subject to the provisions 

of the Companies Act, 2013. 

Subject to the provisions of applicable law to procure registration, incorporation or recognition of 
the Company in any country, state or place and to establish and regulate agencies for the purpose 
of the company's business and to apply or join in applying to any parliament, local government, 
municipal or other authority or body, Indian or foreign for any rights or privileges that may seem 
conducive to the company's objects or any of them and to oppose any bills, proceedings or 
applications which may seem calculated directly or indirectly to prejudice the company's interest. 

To enter into partnership or any arrangement for sharing or pooling profits, amalgamations, 
union of interest, co-operation, joint venture, reciprocal concessions or to amalgamate with any 
person or company carrying on or engaged in or about to carry on or engaged in any business, 
undertaking or transactions which this company is authorized to carry on or engaged in any 
business, undertaking or transactions which may seem capable of being carried on or conducted, 
so as directly or indirectly, to benefit the company. 

To acquire or amalgamate, absorb or merge with any other company or companies or to form, 
promote subsidiaries having objects altogether or in part similar to those of this company. 

To manage, sell, dispose off, let, mortgage, exchange, redeem, underlet, grant leases, licenses, 
easements or turn to account or otherwise dispose off in any manner the whole of the 
undertaking or any properties (movable or immovable), assets, rights, and effects of the Company 
or any part thereof, on such terms and for such purposes and for such consideration as the 
company may think fit and in particular for shares, debentures, or securities of any other 
company having objects altogether or in part similar to those of this Company and in the event of 
winding up of the company to distribute among the members in specie or kind any properties or 
assets of the Company or any proceeds of sale or disposal of any properties af the xampany. 
subject to the provisions of the Companies Act, 2013. 
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To enter into arrangements with any government or authorities municipal, local or any persons 
or company in India or abroad that may seem conducive to the objects of the company or any of 
them and to apply for, secure, acquire, obtain from such government, authorities, persons or 
company any right, privileges, powers, authority, charters, contracts, licenses, concessions, 
grants, decrees, rights which the company may think desirable. 

To pay all costs, charges and expenses of and incidental to the promotion, formation, registration 
and establishment of the Company and charges in connection there with and/ or make donations 
(by cash or other assets) to remunerate by allotment of fully or partly paid shares or by a call or 
option on shares, debentures, debenture-stocks or securities of this or any other company or in 
any other manner, whether out of the Company's capital or profits to any person, firm, company 
assisting to place or guaranteeing the subscription of other security of the company in or about 
the formation or promotion of the Company or for any other reason which the company may 
think fit subject to the provisions of the Companies Act, 2013. 

To promote or join in the promotion of any company or companies including subsidiary 
companies (wholly owned or partly owned) for the purpose of acquiring all or any of the 
properties, rights and liabilities of the company or for any other purposes which may seem 
directly or indirectly calculated to benefit the Company and to underwrite shares and securities 
therein. 

To do all or any of the above things in India or in any part of the world as principals, agents, 
contractors or trustees and either alone or in conjunction with others. 

Subject to provisions of Companies Act, 2013 and the rules framed there under and the directives 
issued by the Reserve Bank of India, to borrow or raise money or to take money on loan on 
interest from banks, financial institutions, government agencies, co-operative societies, persons, 
companies, firm, in such manner as the company may think fit and in particular by the issue of 
debentures or debenture stock, perpetual including debentures or debenture stock convertible 
into shares of this Company or perpetual annuities and in security of any such money borrowed, 
raised or received to mortgage, pledge, hypothecate, or charge the whole or any part of the 
properties (movable or immovable) assets or revenue of the Company present or future including 
its uncalled capital by special assignments or to transferor convey the same absolutely or in trust 
and to give the lenders power of sale and other powers as may be deemed expedient and to 
purchase, redeem or pay off any such securities. The Company shall not carry on any banking or 
insurance business which may fall within the purview of Banking Regulations Act, 1949 or the 
Insurance Act, 1938, respectively. 

To make, draw, accept, endorse, discount, execute, negotiate, assign, and issue cheques, 
promissory notes, drafts, hundies, bonds, railway receipts, bills of exchange, bills of lading, 
warrants, debentures, and other negotiable or transferable instrument. 

To guarantee the payment of money secured or unsecured by or payable under or in respect of 
any promissory notes, bonds, debenture stocks, contracts, mortgages, charges, obligations, 
instruments and securities of any company or of any authority, central, state, municipal, local or 
of any person whomsoever whether incorporated or not incorporated and generally to guarantee 
or become sureties for the performance of any contracts or obligations of any person, firm or 
company and to guarantee the repayment of loan with interest availed from Financial 
institution/s, Banks, Private Financiers, availed by any person, company, firm, society, trust or 
body corporate. 

To guarantee or become liable for the performance of the obligations and the payment ointerest 
on any debentures or securities of any company, corporation or association or a persons in which 
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such guarantees may be considered beneficial or advantageous, directly or indirectly to further 
the objects of the Company or the interest of the members. 

Subject to the provisions of the Companies Act, 2013 to accumulate funds and to invest or deal in 

with and invest money belonging to the Company in any deposits, shares, stocks, debentures, 
debenture-stocks, kinds obligations, or securities by original subscription, participation in 
syndicates having similar objects and to tender, purchase, exchange and to subscribe for the same 
and to guarantee the subscription thereof and to exercise and enforce all the rights and powers 
conferred by or incidental to the ownership thereof. 

To open and operate current, overdrafts, loan, cash credit or deposit or any other type of accounts 
with any banks, company, firm, association or person. 

To establish, continue and support or aid in the establishment of co operative societies, 
association and other institutions, funds, trusts, amenities and conveniences calculated to benefit 
or indemnify or insure employees or ex employees of the Company or Directors or ex-Directors of 
the Company or the dependants or connections of such persons and at its discretion to construct, 
maintain, buildings, houses, dwelling or chawls or to grant bonus, pensions and allowance and to 
make payments towards insurance and to pay for charitable or benevolent objects, also to 
remunerate or make donations by cash or other assets or to remunerate by the allotment of 
shares credited as fully or partly paid for services rendered or to be rendered in placing or 
assisting to place any shares in the company's capital or any debentures, debenture-stock or 
other securities of the company in or about the formation or promotion of the Company or for the 
conduct of its business. 

To undertake, carry out, promote and sponsor rural or semi urban or urban development 
including any programme for promoting the social and economic welfare or uplift of the public in 
any such area and to incur any expenditure on any programme of rural, semi-urban and urban 
development and to assist execution and promotion thereof either directly or through an 
independent agency or in any other manner. 

To undertake, carry out, promote and sponsor or assist any activity for the promotion and growth 
of national economy and for the discharging of social and moral responsibilities of the Company 
to the public or any section of the public as also any activities to promote national welfare or 
social, economic and without prejudice to the generality of the foregoing, undertake, carry out, 
promote and sponsor any activities for publication of any books, literature, newspapers or for 
organizing lectures or seminars likely to advance these objects or for giving merit awards or 
scholarships, loans or any other assistance to deserving students or other scholars or persons to 
enable them to prosecute their studies or academic pursuits or researches and for establishing, 

conducting or assisting any institution, funds or trusts having any one of the aforesaid objects as 
one of its objects by giving donations and/or contributions, subsidies and/ or grants or in any 
other manner. 

To donate, gift, contribute, subscribe, promote, support or aid or assist or guarantee money to 

charitable, benevolent, religious, scientific, national, public or to other institutions, funds or 
objects, or for any public, general or other objects and to accept gifts, bequests devices and 
donations from any firm, company or persons as may be thought appropriate or conducive to the 
interest of the Company. 

To create any depreciation fund, reserve funds, sinking fund, insurance fund or any other special 
fund whether for depreciation or for repairing, improving, extending or maintaining any of the 
properties of the Company or for redemption of debentures, redeemable preference shares or 
gratuity or pension or for any other purpose conducive to the interest of the Company. 
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Subject to provisions of the Companies Act, 2013, to place, reserve, distribute, as dividend or 
bonus or to apply as the Company may from time to time determine any moneys received in 
payment of dividend or money arising from the sale off or forfeited shares or any money received 
by way of premium on shares or debentures issued at a premium by the Company. 

To engage, employ, train, either in India or elsewhere, suspend and dismiss any agents, managers, 
superintendents, assistants, clerks, coolies other employees and to remunerate any such persons 
at such rate as shall be thought fit and to grant pensions or gratuities to any such person or to his 
widow or children and generally to provide for the welfare of employees. 

To refer or agree to refer any claims, demands, disputes or any other questions by or against 
company or in which the company is interested or concerned and whether between the Company 
and the member or members or his or their representatives or between the Company and third 
party to arbitration in India or at any place outside India and to observe, perfornm and to do all 
acts, deeds, matters and things to carry out or enforce the awards. 

To use trademarks, trade names or brand names for the business activities products and goods 
and adopt such means of making known the business and products in which the company is 
dealing as may seem expedient and in particular by advertising on radio, television, newspapers, 
magazines, periodicals, by circulars, by opening stalls and exhibition, by publication of books and 
periodicals, by distributing samples and by ranting prizes, rewards and awards. 

To undertake the payment of all rent and the performance of all covenants, contracts, conditions 
and agreements contained in and reserved by any lease that may be granted or assigned to or 
acquired by the Company. 

To become members of or to enter into any agreement with any institution, association or 
company carrying on or which may carry on research and other scientific work of investigation in 
connection with any business of Company or other trades or industries allied therewith or 
ancillary thereto and to acquire shares in any such institutions, association or company and 
contribute towards the capital or funds, thereof. 

To undertake and execute any trust which may be beneficial to the Company directly or 
indirectly. 

To ensure properties, assets, undertakings, contracts, guarantees, liabilities, risks or obligations 
of the Company of every nature and kind. 

To receive donations, gifts, contributions, subsidies, grants, and other mode of receipts of money 
for the furtherance of the objects of the Company. 

To invest the funds of the Company not immediately required in Government or Semi 
Government corporations, companies or firms. 

To pay a share in the profit of the company or commission to brokers sub-agents, agents or any 
other company, firm or person including the employees of the company as may be thought fit for 
services rendered to the Company. 

To employ experts, to investigate and examine into the conditions prospects, value character and 
circumstances of any business concerns and undertaking and generally of any assets, concessions, 
properties and/or rights. 
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To open establish, maintain and to discontinue in India or overseas any offices, branch offices, 
regional offices, trade centers, exhibition centers, liaison offices and to keep local or resident 
representative in any part of the world for the purpose of promoting the business of the company. 

To enter into arrangement for technical collaboration and/or other form of agreement including 
capital participation with a foreign or Indian company for the purpose of manufacture, quality 
control and product improvements and for marketing of the products which the Company is 
empowered to manufacture and/or market and to pay or to receive for such technical assistance 
or collaborations, royalties or other fees in cash or by allotment of shares of the company credited 
as paid up or issue of debentures or debentures stock, subject to the provisions of laws for the 
time being in force. 

To secure contracts for supply of the products manufactured by the company to military, civil and 
other departments of the government or semi-government bodies, corporations, public or private 
contracts, firms or persons and to recruit trained persons including persons retired from defense, 
police, military and paramilitary forces to employ detectives. 

To take part in the management, supervision and control of the contracts, rights, turnkey jobs, 
operations or business of any company or undertaking entitled to carry on the business which the 
company is authorized to carry on. 

The Liability of the member(s) is limited and this liability is limited to the amount unpaid, if any, 
on the shares held by them. 

The Authorised Share Capital of the Company is Rs. 12,00,00,000/- (Rupees Twelve Crores Only) 
divided into 1,20,00,000 (0ne Crore Twenty Lakhs Only) Equity Shares of Rs. 10 (Rupees Ten 
Only) each.**$ 

'Pursuant to Ordinary resolution passed in Extra-Ordinary General Meeting held on 15th October, 2018. The Authorized share 
capital has increased from 1,00,000/- (Rupees One Lakh) to Rs. 1,00,00,000/- (Rupees One Crore). 

*Pursuant to Ordinary resolution passed in Extra Ordinary General Meeting held on June 30, 2025. The Authorized share 
capital has increased from Rs. 1,00,00,000/- (Rupees One Crore Only) to Rs. 7,50,00,000/- (Rupees Seven Crores Fifty Lakhs 
Only). 

$Pursuant to the Ordinary resolution passed in the Extra Ordinary General Meeting held on September 04, 2025. The 
Authorized share capital has increased from Rs. 7,50,00,000/- (Rupees Seven Crores Fifty Lakhs Only) to Rs. 12,00,00,000/ 
(Rupees Twelve Crores Only). 
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We. the several persons, whose names and addresses are subscribed, are desirous of being 
formed into a companyin pursuance of this memorandum of association, and we respectively 
agree to take the number of shares in the capital of the company set against our respective 

Name 

names: 

Name, Address, Description and Occupation 

RATAN TALDAR 5/0 PARASRAM TALDAR 
ADDRESS 94-8 SHAKTI NAGAR, UDAIPUR-313001 
BUSINESS 

5APNA TALDAR DO GOVINDRAM KALAA 
ADDRESS- 94-8 SHAKTI NAGAR, UDAIPUR-313001 
BUSINESS 

AJAY BHAGAT 

Total Shares taken 

Subscriber Details 

DIN/PAN/Passport No. of shares 
taken 

S/O VED PRAKASH 

Number 

00246855 

00280630 

Signed before Me 

Address, Description and Occupation 

201,2ND FLOOR, H-4/58, SUKH 
SAMRIDDHI, RAMESH MARG, C-SCHEME, 
JAIPUR-302001 
CHARTERED ACCOUNTANT 
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8000 Equity 

2000 Equity 

O,000.0Equity 

Number 

|DSC 

|076682 

TALDA 
R 

DIN/PAN/Passport 
Number/ 
Membership 

RATAN 

SAPN 
A 

TALDA 
R 

DSC 

Ajay 
Bha 

gat 

laki 

Dated 

T8/05/17 

18/05/17 

Dated 

18/05/17 
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THE COMPANIES ACT,2013

COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 2013)

ARTICLES OF ASSOCIATION

OF

TALDAR HOTELS AND RESORTS LIMITED*

CONSTITUTION OF THE COMPANY

a. 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 Ac! 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.

b. 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 Acf'means the Companies Act, 2013 andthe 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.

*Pursuant to Conversion from Private Limited to Public Limited vide Special Resolution passed ar

General Meeting of Members dated April 28,2025.
#Adopted whole new set of Articles of Association vide Special Resolution passed at Extra Ordinary
of Members dated April 28,2025.
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CHAIRMAN/CHAIRPERSON

"The Chairman" means the Chairman of the Board of Directors / Committee for the time being
of the Company.

THE COMPAI{Y OR THIS COMPANY

"The company" or "This company" means TALDAR HOTELS AND RESoRTS LIMITED .

RULES

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

LAW

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

GEI\tDER

Words importing one gender also include the other gende(s).

SINGULAR IYUMBER

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.
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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.

SECtruTIES"

"SECURITIES" shall mean any Share (including Equity Shares), scrips, stocks, bonds,
debentures, warrants or options whether or not, directly or indirectly cbnvertible into, oi
exercisable or exchangeable into or for Equity Shares, and any other marketable securities.

SHARES''

"Shares" shall mean any share issued in the Share Capital of the Company, including Equity
Shares and preference shares.

SHAREHOLDER OR MEMBER

"Shareholder" or'oshareholder" 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 o?these Articles.

That option or right to call of shares shall not be given to any person except with the sanotion of
the company in general meeting.

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 MEAIYING 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 AIYD CERTIF'ICATES

The Authorised Share Capital of the Company is as stated in the Clause 5 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 conditionsw



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, modi$ 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 transfened,
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 ofnew shares and ofsuch 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 conformity with Sections 47 of the Act.

b. Issue ofSecurities

Subject to the provisions of the Act and 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 ofThe 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

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 diemed fit by way oi a buy- back
arrangement, in accordance with Sections 68,69 and 70 of the Act, thehules and sulject 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 resoiution, reduce (a) iis share
capital, (b) any capital redemption, reserye account, or (c) any share prernium 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 Lr otherwise.
The Article is not to derogate from any power thJ Company would have if it iere omitted.

g. consolidation, Division, sub-Division and cancellation of shares

Subject to the provisions of the Article and Section 6l of the Act, the Company in general
meeting may from time to time by an ordinary resolution alter the condiiions 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 sirall be the same as it was in
the case of the share from which the reduced share is derived;

(c) 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, and 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 withinihe meaning
of the Act.

h. Modification of Rights

(i) Whenever the capital, by reason of 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 Slction 48 ofthe 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 genlral meeting of the
holders of shares ofthat class, and all the provisions heieafter 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.

(ii) The rights conferred upon the holders ofthe shares (including preference shares, ifany)
of any class issued with preferred or other rights or privileges shall, unless otherwise
expressly provided by the terms of the issue 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 pari passu there with. This Article, is noi to derogate from any
power the Company would have if this Article was omitted



i. 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 pari passu
therewith. This Article, is not to derogate from any power the Company would-have if this
Article was omitted.

j. 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.

k.Issue of Shares to Employees

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 modifi, the
same from time to time.

l. 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:

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

(ID A register of Debenture holders; and

(III) A register ofany other security holders.

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

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

n. Share Certificates

(a) The Company shall cause to be 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 namq 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 allotrnent or iti 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.

(b) 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, 2Ol4 or any statutory
modification or re-enactment thereof for the time being in force. Printing of biank forms
to be used for issue of share certificates and maintinance 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.

(c) 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, *t i"t may be the subjeci
of joint ownership, may be delivered to any one of .uih ioint owners o, b"hulf of ull of
them. In respect of any share or shares held jointly by sevlral persons, the Company shall
not be bound to issue more than one certificate and delivery of tne certificate for a share
to one ofseveraljoint shareholders shall be sufficient delivery to all such holder.

o. Renewal of Share Certificate

No certificate of any share or shares shall be issued either in exchange for those which are sub-
divided or consolidated or in replacement of those which are defaied, torn, or old, decrepit,
worn out, or where the pages on the reverse for recording transfers have been duiy utiliiej
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 -ay issue a duplicate
certificate in place of the certificate so lost or destroyed on such lermr ur 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 ofduplicates thereofor 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 frbm 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.



4.

p' Company not bound to recognize any Interest in Share other than Registered Holder

Except as ordered by a Court of competent jurisdictionor as by law required the Company shallnot be bound to recognise any equitable, contingent, future or partial interest in any share, or(except only as is by these Articles expressly piovided) any right in respect oi a share other
than an absolute right thereto/ in accordance with ttrese aiictes, 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 strati Ue at liberty at their
sole discretion to register any share in the loint 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 beentitled to dematerialize its shares, debenture and other securities in a dematerialised form heldin the Depositories and/or to offer its fresh Securities in a demate rialized 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 uni.o, receipt of the information, theDepository shall enter in its record the name of the allottee as the Beneficial owner of the
Secuntres-

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 oepositor! in respect
of the Securities held by it on behalf of the Beneficial owners.

Subjectto the applicable provisions of the Act, the Company may exercise an option to issue,
dematerialize, hold the securities (including shares) with a b.poritory in electronic form andthe certificates in respect thereof shall bi dematerialized, in which event the rights andobligations of the parties concemed 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 iematerialised form in any meaia as
permitted by law including any form of electronic media.

GENERAL AUTHORITY

Where in the Act, it has been provided that a company shall have any right, privilege orauthority or that a company could carry out any transictions only if ru"t-.o.puny 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 Td to carry out such transaction as have been permitted by the Act
w-ithout there being any specific provision in that behalf herein. Followin g ir" ufew iliustrations
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 debenfures

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 5l: to pay dividend in proportion to amount paid-up

Section 55: to issue preference shares.



6.

Section 6l: to alterthe 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

Section 88: to keep foreign register of members of debenture holders

section 16l: 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 COI\TNECTION WITH SECTruTIES ISSUED

l' The Company may exercise the powers ofpaying commissions conferred by the Act, to any
person in connection.wi.th the subscription to its secirrities, provided that the ,uL p", 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 
lay- be satisfied by the payment of cash or the allotment of fully or partly

BROKERAGE

Subject to the provision of Section 40 of the Act, the Company may on any issue of shares,
debentures or any other securities pay such brokerage or commissio, u, may be prescribed
under the Act.

CALLS

Board may make Calls

Subject to the provisions of Section 49 of the Act, the Board of Directors may, from time to
time, by a resolution p_assed ata meeting of the Board (and not by a circular resolution) make
such calls as it thinks fit upon the members in respect oirnon.y, unpaid on the shares, whether
on account of the nominal value of the shares 

9r by way of premium, held by them respectively
and not by conditions of allotment thereof made payable at fixed times and each member shallpay the amount of every call so made on him to the pe.son or persons and at the times and
places appointed by the Board of Directors. A call.uy'b" made payable by installments. A call
may be postponed or revoked as the Board may determine at any time.

Notice of Calls

At least Fourteen (14) days' notice in writing of any call shall be given by the Company
speciffing the time and place of payment, and tle p.rcon or persons to whom such call shall bepaid provided that before the time for payment of such call, ihe Board may revoke or postpone
the same.

7.

8.

b.



c. 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 callwas passed at a meeting of the Board of Directors and may be made payable by the memberswhose-names appear-on the Register of Members o, .u"n aute or at the discretion of the Boardon such subsequent date as shali 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 differentamounts have been paid-up shall not be deemeJto 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 thepayments of any call, and may extend such times as to all or any of th" ;;;bers who, onaccount of residence at a distance or. other cause, the Board of birectors may deem fairlyentitled to such extension, but no member shall be entitled;;r;h.".,"rri"" *ir.i*rr, exceptas a matter of grace and favour.

f. Amount Payable at Fixed rime or by rnstalments to be treated as calls

If by the terms of issue of any share or otherwise any amount is made payable at any fixed timeor by instalments at fixed time (whether on account of the amount oi tlr" share or by way ofpremium) every such amount or instalment shall be payable by the pr.rlr-*rro for the timebeing and from time to time is or shall 
-be 

the .Jrii"ri*a iroldei of the shares or legalrepresentative of a deceased registered shareholder, u, i"f it were a call duly made by the Boardand of which due notice has been given and all the provisions herein .ortuin.o in respect ofcalls shall apply to such amount or installm"nt u""o.aiirgty.--

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 beingmade by them, require or direct to be paid by way_of iefosit, catt or otherwise, in respect ofany shares allotted by them, shall, immldiateiy on'th" inslription of the name of the allottee inthe register of members as the name of the holder of such'sha.es, become a debt due to andrecoverable by the company from the allottee thereof, and shall be paid by him accordingly.

Interest on Call or fnstalment

If the sum payable in respect of any call or instalment is not paid on or before the day appointedfor the payment thereof, the holdei for the time being or allotteeof the share i, .erpe"t of whichthe call shall have been made or the installment sna]t be au., rt utt pay interest on the same atthe rate as may be determined by the Board from the due- date appointed for the paymentthereof till the time of actual payrnent. However, the Board may waive payment of such interestwholly or in part. In case of non-payment, all the relevant provisions of these Articles as topayment of call, interest, expenses, forfeiture or otherwise sirall apply u, ii ru.h ru* t."ur.payable by virtue of a call duly made and notified.

Partial Payment not to preclude Forfeiture

Neither a judgment nor a decree in favour of the cornpany for calls or other moneys due inrespect of any shares nor any part payment or satisfiaction thereof nor the ."""ipt by thecompany-of a portion 9l-v morey wtricn shall from time-to-time be due from any riember inrespect of'any shares either by way ofprincipal or interest nor any indulgence granted by theco-mRanv in respect of payment of any iuch money shall preciude the forfeiture of such shares
as herein provided.

h.

w



j. Payment in Anticipation of Calls may carry fnterest

(a) The Board of Directors may, if it.thinks fit, subject to the provisions of the Act, agree toand receive-from any member willing to aivanJe the same, all or any part of the amountdue upon the.1!ares- held by him blyond the sums actually called for and upon themoneys so paid in advance or upon so much thereof from tirle t" ti-", 
"rA 

at any timbthereafter as exceeds the amouni of the calls then made upon and due'in respect of theshares on account of which such advances are made, tnetornpan;fi pay or allowinterest, at such '!t: .ut may be decided by the nou.a u".orJingio ir,r'froririons of theAct' The Board of Directors may agree to repay at any time an! u-orni so advanced ormay at any time repay the same upon giving io such members three month,s notice inwriting.

(b) No member paying any such sum in advance shall be entitled to voting rights or dividendor to participate in profits in respect of the moneys so paid by him ur-tiL?rr. same wouldbut for such payment, become presently payable.

The provisions of these Articles relating to calls on shares shall mutatis mutandis apply to anyother securities including debentures oflhe 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 fullypaid up shares/debentures) registerei in the name oi each-member (whether solely or jointlywith others) and upon the procieds of sale thereof, for all -on"y, (whether presently payable ornot), called or payable at a fixed time in ."rp."i or ru"r, rnur"s/debentur!, -a ,o equitableinterests in any such share/debentures shall bi created except upon the footing and conditionthat this Article is to have- full legal effect. Any such lien shall extend to all dividends andbonuses from time to time declaredln respect of shares/ debentures.

unless otherwise agreed, the regishation of a transfer of such shares/ debentures shall operateas a waiver of the Company's lien if any, on such shares/ debentures. PROVIDED THAT theBoard of Directors 
ryay, at any time, declare -y,tur.i Jebentures to ue wtrotty or in partexempt 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 thecompany has a lien for the purpose of enforcing the same. pnovnpo THAT no sale shall bemade:

(a) unless a sum in respect of which the lien exists is presentry payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demandingpayment of such part of the amount in respect of which the fien 
"*iis us is presentl!payable has been given to the registered hblder for the time being of tho share or theperson entitled thereto by reason of his death or insolvency. For thJpurpose of such sale

the Board may cause to be issue a duplicate certificate in iespect orru.r, rr,ur., and may
authorise one of the members to execute a transfer thereof on behalf of and in the nameof'such members.

c. Transfer ofshares sold under lien

(l) To give effect to any such sale, the Board may authorise some person to transfer theshares sold to the purchaser thereto;
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(2) The Purchaser shall be registered as the holder of the shares comprised in any suchtransfer;

(3) The receipt:l t!: company for the consideration (if any) given for the share on the salethereof shall (subject, if neiessary, to execution olan instrument of transfer or a transferby relevant system, as the case may be) constitute a good title to the share and thepurchaser shail be registered as the horder ofthe share.

(4) The Purchaser shall not be bound to. see to the application of the purchase money, norshall his title to the shares be affected by any irreg'uiarity or inuuiiai'tv i, the proceedingsin reference to the sale.

d. Application of proceeds of sale

(l) The net proceeds of any such sale shall be received by the company and applied in ortowards such part of the amount in respect of which the lien 
"*irt, ", is presentlypayable, and

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

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 shareas the absolute owner thereoi and accordingly shali not 1"*""pt as ordered by a court ofcompetentjurisdiction or unless required ay iiy statute) be'bounl t;;;;;;, any equitableor other claim to,-or-interest in, sucir share Ln trr" p"rt 
"i*y other person, whether a creditorof the registered holder or otherwise. The compaly'.li"n st att p.erait not*iit.turding thatit has received notice of any such claim.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any othersecurities including debentures of the Coirpany.

IO. JOINTHOLDERS

a. The first named ofjoint holders deemed sote holder

If any share stands in the names of two or more persons, first named in the register shall, asregards receipts of dividends or bonus or service of notices u"d dl ;;;;; other matterconnected with the.colnanv, except.votiry a] meeting and the transfer of the shares, bedeemed the sole holder thereof but the joint tr-otaer of a sh'are shall, severally as well as jointly,be liable for the payment of all installments and calls due in respect of such share, and for allincidents thereof actording to the Company,s regulations. 
rr rvDPwwr vr Duu' D'iu

Where two or more persons are registered as the holders of any share, they shall be deemed (sofar as the company is concerned) io hold the same as joint tenants with blnefit of survivorship
subject to the following and other provisions contain.din th.r, articles:_

b.Not more than four

i' The company shall not be bound to register more than four persons as the holders of any
share.

ii' The joint holders of any share shall be liable severally as well as jointly for and in respectof all installments, calls and other payments which 
-ought 

to be made in respect of such
share.

t2



c. Title of survivors

on the death of any of-such joint holder the survivor or survivors shall be the only person orpersons recognised by the-Company as_having any title to the share but the Board may requiresuch evidence of death I i1 mai delm fit ano"nottrin! rr.r"in contained shall be taken to releasethe estate of a deceased joint holder from any liraiiity ;; shares hetd by him jointty with anyother person.

d.Receipt 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.

e. Delivery of certificate and giving of notice

only the person whose name stands first in the Register of Members as one of the joint holdersof any share unless otherwise directed by all of the"m i, *ritlng shall be entitl; to delivery ofcertificate relating to such share or to receive any documenti from the company and anydocument served on or sent to such person shall be deemed service on all thejoint holders.

The provisions of these Articles relating to joint holders of shares shall mutatis mutandis applyto any other securities including debenturestr*re Company registered in joininames.

1I. FORFEITURE OF SHARES

a' rf money payabre 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 appointedfor the payment of the 
lame 9r any such extension thereoias aforesaid, the Board of Directorsmay, at any time thereafter, give notice to him requiring him to pay the same together with anyinterest that may have accrued and all expenses tirut *7/ t uve been incurred by the Companyby reason of such non-payment.

Allotment money shalt 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 shill be deemed to-b. u call payable upon such share on theday of allotment.

Effect of nonpayment of sums

In case of non-payment of such sum, all the relevant provisions of these Articles as to paymentof interest and expenses, forfeiture or otherwise shall apply a, ir ru.t, sum had u""o." payableby virtue of a call duly made and notified.

Form of notice

The notice shall name a day- (not being less than fourteen(l4) days from the date of the notice)
and a place or places on and at whichiuch call or installmeni and such interest thereon at suchrate and expenses as aforesaid are to be paid. The notice shall also state that, in the event of thenon-payment at or before the time and at the place appointed the shares in r".p".t orwhich thecall was made or installment is payable will bi liable'to be forfeited.

In default of payment shares to be forfeited

If the requirements of any such notice as aforesaid shall not be complied with, every or anyshare in respect of which such notice has been given may at iny time thereaft". ueror" paymentof all calls or installments interest and expenses due- in reJpect thereof, be forfeited by aresolution of the Board of Directors to that effect. Such forfeiture shall include all dividends

b.

d.
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declared or an-y other moneys payable in respect by the forfeited shares and not actually paidbefore the forfeiture' Neith; thl ieceipt by the co#puny of a portion of any money which shallfrom time to time be due from any mi*ber to the iompany in respect oi r,i, sr,ur.s, either byway of principal or interest, ,o. u.ry indulgence g.urt"a by the Company in respect of paymentof any such money, shall preclude trr" tornplny fi;r, thereafter proceeding to enforce aforfeiture ofsuch shares as hirein 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 inwhose name it stgo^d ilmgdiately prior to the forfeiture, and an entry of the forfeiture, with thedate thereof, shall forth with be *ud" in the Register of Me-b"rs, but no forfeiture shall be inany manner invalidated by any omission or neglect to give such notice or to make any suchentry as aforesaid.

g. Forfeited share to be the property of the company and may be sord etc.

Any share so forfeited, shall be de^em.ed to be_the property of the company and may be sold,reallotted or otherwise disposed of, either 1o tle odgi;d hglder or to any other person, uponsuch terms and in such manner as the Board of Directirs shafl think fit.

h. Cancellation of forfeiture

At any time be.fore a sale or disposal as aforesaid, the Board may cancel the forfeiture on suchterms as it thinks fit.

i' Member stiil liabte to pay money owing at the time of forfeiture and interest

Any member whose shares have beenforfeited shall, notwithstanding the forfeiture, be liable topay, and shall forthwith pay to the company on demand all cailf instailments, interest andexpenses owing upon or in respect of suth ihu."s at the time of the forfeiture together withinterest thereon from the time of forfeiture until payment, at such rate not exceeding twelve(12) per cent per annum as the Board of Directors riay determine and the Board of Directorsmay enforce the payment of such moneys or any part t-hereof, if they think fit, but shall not beunder 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 rightsincidental to the share, except only such of thoie rights as by these Articl"r'*" 
"*p."ssly 

saved.

k. Validity of forfeiture

i' A duly verified declaration in writing that the declarant is a Director, the Managing Director orthe Manager or Secretary of the Company, and that a share in the Company has been dulyforfeited in accordance with these Artici.r, 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;

ii' The company may receive the consideration if any, given for the share on any sale, re-allotment or other disposal thereof and may execut6'a transfer of the share in favour of theperson to whom the share is sold or disposed of;

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

iv' Any such purchaser or allottee shall not (unless by express agreement) be liable to pay anycalls, amounts, installments, interest and expenses owing io the c"ompuny prio.io such purchase
or allotment nor shall be entitled (unless by express agrfement) to any of the dividends, interestw



and bonuses accrued or which might have accrued upon the share before the time of completingsuch purchase or before such allotLent.

v' Such purchaser or allottee shall not be bound to see to the application of the purchase money, ifany' nor shall his title to the share be affected by any irregularity or invalidity in theproceedings in reference to the forfeiture, sale re-allotrnent or other disposal ofthe share.

l. cancellation of share certificates in respect of forfeited shares

upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, thecertificates originally issued in respeci of the relative shares shall (unless the same shall ondemand by the company have been previously surrendered to it by the defaulting member)stand cancelled and become null and void and or no 
"ri""t, 

and the Board shall be entitled toissue a new certificate in respect ofthe said shares to tr,. f".rons entitled theretol

m. Validity of sales

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabovegiven, the Board.t% if necessary' appoint ,oir" pr.ro, to execute an instrument for transferof the shares sold and cause the iurciraser's nurn" to be entered in the register of members inrespect of the shares sold and after his name has been entered in the ."fi.t". of members inrespect of such shares, the validity of the sale shall not be impeached by an"y p"..or.

12. SURRENDER OF SHARES

The Board may,.subject to the provisions ofthe Act, accept a surrender of any share from or forany 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 toany other securities including debentures of the Company.

13. TRANSFER AND TRANSMISSION OF SHARES

a. Instrument of transfer to be executed by transferor and transferee

For shares in physical form, the inshument of transfer of any share in the Company shall beduly executed by or on beharfofboth the transferor and transferee.

The company shall use a common form of transfer of units of a particular scheme

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.

The inshument of transfer shall be in writing and all the provisions of Section 56 of the Act andof any statutory modification thereof for thetime being shall be duly complied-with in respectofall transfers ofshares and the registration thereof.

b. Board may refuse to register transfer

Subjectto the provisions of Sections 58 and 59 of the Act, these Articles and otherapplicableprovisions of the Act or any other la1 for- the time being in force, the Board may, refuse toregister the hansfer of, or the transmission by operation oilu* of the right to, any securities orinterest of a shareholder in the Company. rurther, subject to the provisiJns of Section 56 of theAct and section 2l(a) andother relevant provisions of-the Securities Contracts (Regulation) Act,1956, as amended, the Board may, at its absolute and uncontrolled discretion a]rd by giving
reasons, decline to register or acknowledge any transfer of shares whether fully paid or not andthe right of refusal shall not be affected by tle circumstances that trre p.oposeJ transferee isalready a shareholder of the Company. The Board shall, within one month from the date onwhich the instrument of transfer, oi the intimation of such'transmission, as the case may be, wasdelivered to the company, send a notice of refusal to the transferee and transferor or to the

15



person giving notice of such transmission, as the case may be, giving reasons for such refusal.

Provided that, regishation of a transfer shall not be refused ol the ground of the hansferor beingeither alone or jointly with any other Person or p.irons indebied to G Corpany on anyaccount whatsoever except where the company t";; lien on shares. Transfer of shares /debentures in whatever lof shall not be refused.

c. Board may decline to recognize instrument of transfer

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

i' the instrument of transfer is duly executed and is in the form as prescribed in the Rulesmade under the Act;

ii' the instrument of transfer is accompanied by the certificate of the shares to which it relates,and such other evidence as the Board ,uy r.urorutly require to;il the right of thetransferor to make the transfer; and

iii. the instrument of transfer is in respect of onry one crass of shares.

iv' Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer ofsecurities effected by transferor and transferee both of whom are entered as Beneficialowners in the records of a Depository. In the 
"u." 

or*"rsfer or transmission of shares orother securities where th9 company has not isrca any certificates and where such sharesor Securities are being held in any elechonic or fungible fil;;;ilil;T:provisions of the Depositories Act shall apply. 
- -- ^-'^D^"rv avr.r rrt c I

v. Provisions of 
l;tic.f.es to apply-to Shares held in Depository:

Except as specificatty proviaeo in these articres, trr'e frori.ions relating to joint holders ofshares' calls, lien on shares, forfeiture of shares unitrunrf". and transmission of sharesshall be applicable to shares held in D^eqosrtory r" ar 
"r 

tt 
"v 

upprv io ,t *", held inphysical form subject to the provisions ,f th. D;poriiori", a.t.
vi. certificate Number and other detairs of securities in Depository:

Nothing contained in the Act or these.Artictes regaroing the necessity of having certificatenumber/distinctive numbers for Securities isru"a"uy tt Jcornp*y rtLli 
"pprv 

to securitiesheld with a Depository

d. Transfer ofshares when suspended.

on giving of previous notice of at least_seven (7) days or such lesser period in accordance withthe Act and Rules made thereunder, the registiation oi t urrr.r, ,ry il ,uqpenaea at suchtimes and for such periods as the Board,,uyiro* time to tlme determine:

Provided that such registration shall not be suspended for more than thirty (30) days at any onetime or for more than forty_ five (45) days in th; d;A;"'in *y yr..
e. Transfer of partly paid shares

where the application is made by the transferor and relates to partly paid shares, the transfershall not 
-be 

registered, unless the Company gives notice of the application to the transferee and

lff ffiHfree 
makes no objection to the traiifer within tro *.ir., from the date of receipt of

f. Transfer to minors, etc.

i' No share shall in any circumstances be hansferred to an insolvent or a person of unsound mind.

ii' A minor may be admitted and registered as a member of the company in respect of any fullypaid up share or shares in his or her name. rhe father ;. ;h. mother of a minor or a guardian
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appointed by a competent court shall have a right to represent and act for the minor in all
[tX;:" 

including voting andlor giving proxy irirespect fiury share or shares held by such

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 itsregistering or giving effect to any transfer of shares ,ui. or purporting to be made by anyapparent legal owner thereof as slio*n or appearing in the registe. of merbers to the prejudiceof persons having or claiming any equitabie righi, tiue o.Lerest to or in the said shares,notwithstanding that jhl c^omnanv tnuv have hid notice of such equitable right, or referredthereto in any book,of the company and the corpury rt uri rot u" bound or required to regardor attend or give effect to any notice which 1ay beii""ri" it of ury,q;;trii.'lgr,t, title orinterest' or be under any liabiiity whatsoever.for refuslng or neglecting so to do, tho-ugh it mayhave been entered or referred-to in some books of tf,e company, but the company shallnevertheless be at liberty to regard and attend to any ru.h noii.., and give effect thereto iftheBoard of Directors shall so think fit.

Title to shares of deceased member

The executors or administrators of a deceased member or the holder of a succession certificateor the legal representatiyeg in respect of the shares of a deceasra ,.ru". da"t"g;ne of twoor more joint holders) shall be the only persons recognised by the company as having any titleto the shares registered in the names or suctr membeis, *a it.-corpany shall not be bound torecognise such executors or administrators or holders of a succession certificate or the legalrepresentatives unless such executors or administratorc ;; i";;i representatives shall have firstobtained Probate or Letters of Administration, or Successio"n certificate, as the case may be,from a duly constituted court in the union of india p.*ia"Jflrut in any case where the Boardof Directors in its absolute discretion thinks fit, the il";d;.y;po, such terms as to indemnityor otherwise as the Directors may deem proper dispense *ith p.oouction of probate or Lettersof Administration or Succession certificate and registr. ura"i this Article the name of anyperson, who claims to be absolutely entitled to the lhurr, rtunoing in the name of a deceasedmember, as a member.

Title to shares on death of a member

on the death of a member, the survivor or survivors where the member was a joint holder, andhis nominee or nominees or legal representatives where he was a sole holder, shall be the onlypersons recognized by the Company as having any title to his interest in the shares.

Estate of deceased member tiable

Nothing shall release the estate of a deceased joint holder from any liability in respect of anyshare which had been jointry held by him with Lther persons- 
----

t.

lc Transmission clause

Any person becoming entitled to a share in consequence of the death or insolvency of amember may, upon such evidence being produced as may from time-to+ime properly berequired by the Board and subject as h"r"iiaher p.ovided,-;-fu, 
"itt "i 

_ 
-

i. to be registered himself as holder of the share; or

ii' to make such transfer of the share as the deceased or insolvent member could have made.
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m.

Board's right unaffected

The Board shall in either case have the same right to decline or suspend registration as it wouldhave had' if the deceased or insolvent memuer hao transrerred the share before his death orinsolvency.

Indemnity to the company

The company shall be fully indemnified by such person from all liability, if any, by actionstaken by the Board to give effect to such registration or t urrr"..

n. No fee on transfer or transmission

No fee shall be.charged for registration of transfer, grant of probate, succession certificate andLetters of Administration, certificates of Death o. fi;d", power of Attorney or similar otherdocuments.

Notwithstanding anything contained in the Articles of Association, in the case of transfer ofshares or other marketable securities, w!er.e.ihe company has noti";r"t;;certificates andwhere such shares or securities are being held in u, ri.it.onic and fungible form, the provisionsof the Depositories Act,l996,shall apply.

The provisions of these Articles relating to transfer & transmission of shares shall mutatismutandis apply to any other securities inct-tuoing o"uentu.es of the comp"r* -
14. MEETINGS OF MEMBERS

a. Annual General Meeting

The company shall in each year hold in addition to any other meetings, a general meeting as itsannual general meeting, except in the case where anyixtension orti-m! rJ, rrotaing any annualgeneral meeting is granted/availed under applicable laws- Not more tt * ii lnneen) monthsshall elapse between the date of one unruul-general meeting or trr. co.p*i 
"* that of thenext' Nothing contained in the foregoing piovisions shall be taken as afiecting the rightconferred upon the registrar under the p.oririom of section 96 of the Act to extend the timewithin which any annual general meeting may be helo. Bve.y annual general meeting shall becalled during business hours on a day tiat is not a national lioliday u,ri rrruii u. r,.ra either atthe registered office or at some otheiplace within trre city in whicfi the orflrce oitt. corp*yis situate through video conferencing or audio visual *"un, or teleconferencing /permittedmode, as the Board may determine.

b. Extraordinary General Meeting

All general meetings other than annual general meeting shall be called extra-ordinary generalmeeting.

The Board may, whenever they think fit, convene an extra-ordinary general meeting.

If at any time Directors capable of acting who are sufficient in number to form a quorum arenot within India, any director or any two members of the company may call an extraordinarygeneral meeting in the same manner, as nearly as possible, as that in which ,u"h u meeting maybe called by the Board.

The Board shall on the requisition of such number of members of the company as is specifiedin Section 100 of the Act, forthwith proceed to call an extra-ordinary general meeting of thecompany and in respect of any such requisition and of any meeting to be called pursuantthereto, all other provisions of Section 10b of the Act shall for the time being apply throughvideo conferencing or audio visual means or teleconferro.irgrp".ritted mode.



c. Calling General Meeting

A general meeting of the company may.be colvered by giving not less than clear 2l (twenty-one) days' notice.either in wiiting or-through 
9r".t.#i.Tpermitted mode in such manner asprescribed under the Act, provided-that a gtn"*t meeting may ue called after giving a shorternotice if consent is given in writing or by-electr"ri" ;;""iujin th" 

"uru 
oruriunnuar generarmeeting' by not less than 95% (nrlnety'nr. p.r.*g ;i til members entitled to vote at suchmeeting' and (b) in the case of any other.g"n"ruL.*i"g, u, members holding, majority innumber of members entitled to vote an{ wh-o ,.p..*rt noiiess than 95% (ninety-five percent)of such part of the paid-up share capital 

"f 
ali; a;il;;y as gives a right to vote at suchmeeting' Provided further that where any member is entitlei to vote only on some resolution orresolutions to be moved at a general melting and not o, tt 

" 
others, that member shall be takeninto account for the abovementioned purposes, in respect of the former resolution(s) and not inrespect ofthe latter.

Notice of every general meeting shall be given to the members and to such other person orpersons as required by and in accordance *itt section l0l and 102 of the Act and it shall beserved in the manner authorized by Section 20 of the Act.

The accidental omission to give notice ol un-y- meeting to or. the non-receipt of any notice byany member or other person to whom it shouid ue give-n strait not invalidate the proceedings atthe meeting or the resolutions passed thereat.

d. Nature of business

The ordinary ou"1t1:-,o1,un annual g"pq meeting shall be to receive and consider thefinancial statements and the report oi th" Board *id ;iii" auditors, to reappointment ofDirectors retiring by rotation, to appointment of auditors and to declare dividends. All otherbusiness transacted al such meeting and all business transacied at an extra o.oi*"y meetingshall be deemed special.

Quorum

i' No business shall be transacted at any general meeting unless a quorum of members ispresent at the time when the meeting proieeds to busine-ss.

ii' No business shall be discussed or transacted at any general meeting except election ofChairperson whilst the chair is vacant.

iii. The quorum for a generar meeting shalr be as provided in the Act.

Chairman of general meeting

The chairman of the Board shall be entitled to take the chair at every general meeting, whetherannual or extraordinary. If there be no such chairman of the Board, or if at any meeting he shallnot be present within fifteen minutes of the time appointedl; holding such meeting or if heshall be unable or unwilling to take the chair then'the ,.rb"., present shall elect anotherDirector as chairman, and if no Director be present or if all the Directorc pr.r.ot o".iin. to tur.the Chair, then the members present shall elect one of the -".b"., to be the chairman of thatmeeting.

Business confined to erection of chairman whilst chair vacant

No business shall be discussed at any general meeting except the election of a chairman whilstthe chair is vacant. e ---- -r- -"-

Chairman may adjourn meeting

e.

g.

h.

The Chairman may, suo moto, adjourn the meeting from time to time and from place toplace.



l.

ii' In the event a quorum as required herein is not present within 30 (thirty) minutes of theappointed time, then subjeci to the provisions bf section 103 of the Act, the generalmeeting shall stand adjourned to the iame place and time 7 (seven) days later, providedthat the agenda 
{o-r sygh adjourned g"n"."l meeting shall remain the same. The saidgeneral meeting if 

^called.by- 
requisitionists under Section 100 of trr. a.i (read withprovisions of these Articles) shall stand cancelled.

iii' No business shall be transacted at any adjourned meeting other than the business leftunfinished at the meeting from which tlie adjournm.riiott-ptu...

iv' when a meeting is adjourned for thirty (30) days or more, notice of the adjournedmeeting shall be given as in the case of an oiiginal meeting.

v' The required quorum at any adjourned general meeting shall be the same as that requiredat the original general meeting.

vi' save as aforesaid, it shall not be necessary to give any notice of an adjournment of or ofthe business to be transacted at any adjourned rieeting.

chairman's declaration of resurt of voting on show of hands

A declaration by the Chairman that on a show of hands, a resolution has or has not been carriedeither. unanimously or by a particular majority, und ;n ;;try to that effect in ,,-l*;*i;containing the minutes. of the proceedings oitrr" i:ornp""v JJr be conclusive evidence of thefact, without proof of the numbe. or profortion of votes in farou, or against such resolution.

Chairman's casting vote

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

Voting through electronic means

A me-mber may exercise his vote at a meeting by electronic means in accordance with the Act
and shall vote 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 bythem although no part of that amount has been called up, shail ,oi b" entitlei to any voting
rights in respect of the_moneys so paid by him until the'same would but for such payment
become presently payable.

Number of Votes to 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 ciass of shares for the
time being forming part of the capital of the Compuny,lu"ry Member, shall be entitled to vote
in the manner prescribed under the Act and Articles.

ii) Subject to the provisions of this Act and this Articles any person entitled under the
Transmission Clause 

.t9 
un{ shares may vote at any general meeting'in respect tfrei.of as if he

was the registered holder. of such shares, provided it ut ut least 48 lforty eijrrg hours before the
time of holding the meeting or adjournedmeeting as the case may be,-at rihith he proposes to
vote, he shall duly satisff the Board of his righi to such shares unless the Board shall havepreviously admitted his right to vote at such ,.iting in respect thereof.

m.
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q.

iii) Any member shall enjoy the same rights and be subject to the same liabilities as all othermembers of the same clasi. 
-

n. Voting in person or by proxy

The instrument appointing a proxy and/or the power of afforney or other authority, if any, underwhich it is signed or a notariz.d .opy of that po*., oiuuthority, shall be deposited at theregistered office of the companv not r".i trr."" 1&(f".ty "otO 
hou,s b"i;; ,hr;;" for holdingthe meeting or adjoumea meeting ar which th. ;e;;;;;ed in the instrument proposes tovote; or in the case of a poll, not less than24 (trventyfour) hours beforetrr. ti-,* appointed forthe taking of the poll; and in default the instrume;;ip-.*y shall not be treated as valid.

Any member entitled to attend and vote at a general meeting may do so either personally orthrough his constituted attorney or through un-oth". p".*i as a proxy on his behalf, for thatmeeting.

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

The proxy so appointed sha, 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_priffil or the ."ro"atil, oithe proxy orof the authority under which the proxy was executed, or thl transfer of the shares in respect ofwhich the proxy is given, ptouid.d-that no intimati;" i; writing of sucrr-Jeattr, insanity,revocation or transfer shall have been received by the company at its office before thecommencement of the meeting or adjourned meeting ut *t i.h the proxy i, ur.a.---

Unless specifically provided as part of terms of preference shares, the preference shares shallnot confer on the holders thereoithe right to votl 
"itrr"iin 

person or by proxy at any generalmeeting of the company save to the extent and in the manner provided uyseciion 47(2) of the

Members in arrears not to vote

No members shall exercise any voting right in respect of any shares registered in his name onwhich any calls or other tr.t pr"r.itly-payable Lv r,rrn t ire not been paid or in regard towhich the company has and hasixercisid any right orti"n. 
-

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 ofmembers or creditors and every resolution passed b! postal ballot to be prepared and signed insuch manner as may be prescribed under the Act and tire Rules

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

Members may obtain copy of Minutes

Any member shall be entitled to be furnished, within the time prescribed by the Act, after hehas made a request in writing in that behalf to the corp*y und on payment of such fees asmay be fixed by the Board, with a copy of any minutes of general meetinis:

r.
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Provided that a member who has m,ad.e a request for provision of a soft copy of the minutes ofany previous general meeting held during id p.;i# immediately preceding three financialyears, shafl be entitred to be furnished with"the sfi;;. of cost.

s. Powers to arrange security at Meetings

The Board' and 
^also 

any person(s) authorized by it, may take any action before thecommencement of any general meeting, or any meeting of a class of mem6ers in the company,which they may think fit to ensure the iecurityoitrr" ,'."ting, the safety of people attending themeeting' and the orderly conduct 
9f the *..ting. any'o."ilio, *"a.'r" i[oa ai,r, under thisArticle shall be final, and rights to attend ana"participate in the meeting concemed shall besubject to such decision.

15. DIRECTORS

a. Number of Directors

i' Until otherwise,determined by a general meeting of the company and subject to the provisionsof section 149 of the Act, iire number of Directors (excluding Debenture Directors,Government Directors, Ex-officio Directors, ii*virl"rr be not less than 3 and not more than

,'*1"J**' 
maximum number can exceed ls by iassing speciar resolution as required under

ii. The first Directors of the Company were:

l. Ratan Taldar
2. Sapna Taldar

iii' It shall not be necessary for a Director to hord 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 ofoffice is or is not liable to determination by retirem.rt- or oir.ctors by rotation subject tocompliance of the Act and the Rules made thereunder. Each of them shall be entitled to hold theoffice until he resigns on his own accord.

Subject to provisions of the relevant laws and these Articles, not less than 2/3rd ofthe totalnumber of Directors for the time being shall be those-whose period of office is liable fordetermination of retirement by rotation sav. ur ott.*ise expressly provided in this Act, beappointed by the-company in general meeting. For the purpor.i orttris article, the total numberof Directors shall not includi independentiirectors,'No.in"" Director, *h"thr. appointedunder the Act or any other law for thi time being in i*r, o, the Board.

The Directors to retire by rotation at every annual general meeting shall be those who havebeen longest in office since their last appointr"r,i, Lrt as between persons who becameDirectors on the same day, those who *" to retire ,t utt, in default ,ir *J subject to anyagreement among themselves, be determined by lot. Further this will urro urlouerned by theprovisions of Listing Regulations.

A retiring Director shall be eligible for re-election.

c' same Individual may be chairperson and Managing Director/ chief Executive officer
The same individual may, atthe same time, be appointed as_the chairperson of the company aswell as the Managing Director or chief Executi#ofTi"", of th" co,,punv. 

- '
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g.

(i)

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 Indiawhich meetings of the Board are ordinarily 

!.19. Er*y such alternate Directoi shall, subject tohis giving to the company an address in India at ;hich notice may be served on him, beentitled to notice of meeting of Board and to attend anJ rote as a Director and be counted forthe purposes of a quorum and generally at such ;"*o" to have and exercise all powers andduties and authorities^of the original birector. ih; Ail*ate Director appointed under thisArticle shall vacate office as anJwhen original Di;";t* returns to the India. If the terms ofoffice of the original Director is determined-before he returns to the India, any provision in theAct or in this Article for the automatic re-appointme.rt oi.eti.irrg Director in default of anotherappointment shall apply to the original Direcior and not toihe Alternate Director.

e. Appointment of Special Director

(i) The company shall, subject to the provisions of the Act, be entitled to agree with the central orState Government, or ury p".torr, firm, corporation or authority that he or it shall have theright to appoint his or its nominees on the Board of Directors of the company upon such termsand conditions as the Directors may deem fit. Such ,orin"", and their successors in officeappointed under this Article shall be called sp""iui oi."ctors. special Directors shall beentitled to hold office until requested to retire uy uuirrority, person, firm or corporation whomay have appointed them and will not be bound to retire by rotation. As and whenever aSpecial Director vacates office, whether upon ..qu.rt ur-uro..ruia or by death, resignation orotherwise, the authority' person, firm or corporation who appointed such Special Director may,if the agreement so provides, appoint another Director in his prace.

(ii) The Special Directors, appointed under_sub-clause (i) above, shall be entitled to hold officeuntil requested to retire by the person, firm or 
"o.porutin 

who may have appointed them andwill not be bound to retire by rotation. As and i"rr"nrr". a Special Director vacates officewhether upon request as aforesaid or by d:uth, .rijnutio, or otherwise, the person, firm orcorporation who have appointed such special Directir may appoint any other Director in hisplace' The special Director may at ?_nyli1. by notice in writing to the company resign hisoffice' subject as aforesaid a 
-speciai 

Director shall be entiflJd to the same rights andprivileges and be subject to the same obligations ur urry other Director of the company.

Appointment of Debenture Directors

Any Trust Deed for securing debentures or debenture stocks may, if so agreed, provide for theappointment, from time to time, by the Trustees thereof, or by the holiers of'd"b.ntu.". o.debenture stocks, of some person to be a Director and may .*po*.. such Trustees or holder ofdebentures or debentures stocks, from time to time, to remove and re-appoil 
";t Director soappointed' 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 orirce under thisArticle' The Debenture Director shall not be liable to retire by rotation * b" ,"*oved by thecompany' The Trust Deed may contain such ancillary p;;;iri;" as may be agreed between thecompany and the Trustees and all such provisions shatihave effect noi*ittrt"*Jing urv of theother provisions herein contained.

Appointment of Nominee Directors

Notwithstanding anything to the contrary contained in these Articles, so long as any moneyremain owing by the company to financial institutions, i.un"ing company or body or creditcorporation, out of any loans granted by them to the co*pany or so Iong as the financialinstitution, financing company or body corporate or credit iorporation (each of the financialinstitutions, financing^company or body or credit corporation is hereinafter in this Articlereferred to as "The Corporation") coniinue to hold d-ebentures in the company by directsubscription or private placement, or so long as the corporation holds shares in tire company asresult of underwriting or direct subscription^or so long as any liability of the company arisingout of any guarantee furnished by ih. co.po.atio-n on behalf or th" c";il;y remains



outstanding' the corporation shall 
1"r," I right to appoint from time to time, any person orpersons as a Director or Directors, wholetime-or ron-ilholetime, (which Directors or Directorsis/are hereinafter referred to as "Nominee oirectora') on the Board of the company and toremove from such office any person or pe-rsons so appointed and to appoint any person orpersons in his or their placed in terms of the agreelment executed wiih 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 theNominee Directora' At the option oi tI; !","*"tiJr, srch Nominee Director/s shall not berequired to hold any share quuiifi""tion.i11h" 6.e"ry. a5., at the option of the corporation,such Nominee Director/s sliall not be liable to reti'renient by rotation oioi.""torr. Subject asaforesaid' the Nominee Director/s shall be entitteJ ; th"_ same rights and privileges and besubject to the same obligations as any other Director of the company.

(iii) The Nominee Director/s so appointed shall hold the said offrce only so long as any moneyremain owing by the company to th9 corporation 
-o. 

,o long as the corporation holdsDebentures in the compuny ut result of direct subscrlptio-n-or private placement or so long as thecorporation holds shares in the company as a result of underwriting or direct subscription or theliability or the company arising out of tLe cuarantee i, *trt*ding and the Nominee Director/sso appointed in exercise of thJ said power shall ipso facto vacate such office immediately themoney owing by the company to the corporation'aie faid offo.^on the corporation ceasing tohold debentures/shares in ^the 
company or on the satisfaction of the liability of the companyarising out of the Guarantee furnished by the C;,p;."ti;;. 

"

(iv) The Nominee Director/s appointed under this Article shall be entitled to receive all notices ofand attend to General Meetings, Board Meetings unJoiir* Meetings of the committee of whichthe Nominee Director/s is/are member/s as ats-o ttre mirutes of such meetings. The corporationshall also be entitled to receive ail such notices uno .inutrr.
(v) The company shall pay to the Nominee Director/s sitting fees and expenses to which the otherDirectors of the company are entitled, but if any ott.ii..", commission, money or remunerationin any form is payable to the Directors o{.the comffi, the fees, .o.rirrior, money andremuneration in relation to such Nominee Director/s shali u"r.ue to the corporation and sameshall accordingly be paid by the company directry to the corporation.

(vi) Any expenses that may be incurred by the Corporation or such Nominee Director/s in connectionwith their appointment or Directorship shall also be paid or reimbursed by the Company to thecorporation or, as the case may be, to such Nominee Director/s. provided that if any suchNominee Director/s is an officer of the corporation, the sitting fees in relation to such NomineeDirector/s shall also accrue to the corporation and the same shall accordingly be paid by thecompany directly.to the corporation or as per rules and regulations/or agreErient entered intowith such corporation

(vii) In the event of the Nominee Director/s being appointed as whole-time Director/s, such NomineeDirector/s shall exercise such powers ana n-ur. .uctr rigtrts as;;;;;;dly .."-r."a or availableto a whole-time Director in the management of the ulfuirc of the corrrpuny. iuch wholetimeDirector/s shall be entitled to receive srich remuneration, i""r, 
"o-.ission and money as may beapproved by the Corporation.

h. Directors may fill Vacancies

The Directors shall have power at any time and from time to time to appoint any person to be aDirector to fill a casual vacancy. such casual vacancy shall be filled by the Board or Directors at ameeting of the Board. Any person so appointed shall retain his office only upto the date uptowhich the Director- in whose place he ii appointed woulJ have held office, if it had not beenvacated as aforesaid but he shalr then be eligibre for re-erection.

24



k.

Appointment of Additional Directors

The Directors shall also have power at any time and from time to time to appoint any otherperson to be a Director as an addition to th; Board ura.iE.tion 16l of the ati uut so that thetotal number of Directors shall not at any time exceed the maximum fixed. Any person soappointed as an addition to the goard sh;ll rJain-il;;ffi.. only upto the date of the nextannual general meeting but shail be erigibre for erection at su"r, m""tirg.

Appointment of other Directors

The Board shall appoint woman Director and Independent Director in the manner requiredunder the provisions of Act and other appricable raws.'-------l

Appointment of Managing Director or Managing Director(s) or whole Time Director orWhole Time DirectorG) -

subject to the provisions of section 196 I 203 and other appricable provisions of the Act andthese Articles' the Board shall have Rower Jo 
appoint or reaipoint frorn time totime tr4anagingDirector or Managing Directors or whole time Directoi'or whole time Directors of thecompany for such term not exceeding five years 

" "ii." "r 
they may,rri"t nii" manage theaffairs and business of the company"and may rrorn tir" toiime (subject to the provisions ofany contract between him or them and th9 companit;;;". or dismiss or reappoint him orthem from office and appoint another or others i" hi;; ii.i^. pr"* or praces.

REMUNERATION OF DIRECTORS

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

The remuneration payable to the Directors, including any managing or whole-time director or

I:1"*"" 
if any, shall be determined, in accordanrc *iti, and subject to the provisions of the

addition to the remuner.ation payable to them in pursuance of the Act, the Directors may be paidall travelling, hoter, sitting feis and other expenses properry ir",ro"Jty-;h".-:*'"'
a) in attending, and returning from meetings of the Board of Directors or any committeethereof or general meetings of the Company; or

b) in connection with the business of the Company

c) Subject to the provisions of the Act, every Director shall be paid out of the funds of theCompany such sum as the Board may from time to time aetlrmine for attending everymeeting of the Board or any committee of the Board, rrb;..t to the ceiling prescribed underthe Act.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiableinstruments, and all receipts for_monies paid to th; co;pany,lrruil be signed, drawn, accepted,endorsed' or otherwise executed, as the ."r" ruy be, by such person and in such manner as theBoard shall from time to time by resolution determine.

PROCEEDING OT' TIIE BOARD OF DIRECTORS

Meetings of Directors

i' The conducting 
-of Meetings of the Board of Directors is governed by secretarialstandards issued by ICSI and approved by the Ministry orco.po'rat" amirJ.

16.

i.

ll.

lll.

lv.

17.
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b.

ii' A meeting of the Board of Directors shall be held at least four (4) times every year andnot more than r20 days sha, rapse between two (2)Board meetinjs.

iii' No business shall be conducted 
1t an1 meeting of the Directors unless a quorum ispresent' The quorum for the meeting of th" goa;d stratt ue orr trri.o oi ii, iotur strengthor 2 (two) Directors, whichever is hi-gher, una irr. puJcipation of the oi.r.to., by videoconferencing or by other audio-rirui*"anr;";;;;iler means (to the extent permittedunder the Act and the rules framed thereunder or ott rr*ir. provided by the Ministry ofcorporate Affairs), in each case from time to time, srrair also'be ,ouniiro. th" pu.por",of quorum, provided that where at any time the number of interested oirectors is equalto or exceeds two-thirds of the total strength of the Board, the numbeiof remainingDirectors, that is to say the number of Direclors who are not interested and present at themeeting being not ress than 2 (two), shafl be the quorum during such time.

iv' If quorum is found to-be not present.within 30 (thirty) minutes from the time when themeeting should have begun or if during tt 
" -""tirglvalid quoru. ;o i;r;. exists, themeeting shall be reconvened at the sami time and 

"iih" 
,"r" place 7 (seven) days later.At the reconvened meeting, the Directorr p."."nt *i-not being less than 2 (two) personsshall constitute the quorum and may transact the business for which the'meeting wascalled and any resolution duly passei at such ..*irg ,lrull be valid *J Linairg on theCompany.

When meeting to be convened

i) The chairperson or any one Director-with the previous consent of the chairperson may, orthe company secretary on the direction of the'CnffiiJn srraL at any time, summon ameeting of the Board.

ii) The participation of Directors in a meeting of the Board may be either in person or throughvideo conferencing or audio visual means or teleconferencing, as may be prescribed by theRules or permiffed under law.

Quorum

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

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 mletings urd d.t.irine the p..ioJ for whichhe is to hold office' If no such chairperson is elected, or"if aiany meeting the Chairperson isnot present within fifteen minutes after. the time appointed for holdini the meeting, theDirectors present may choose one of the Directors to u" bfr"i.p"rson of the rieeting.

Questions at Board Meeting how decided

Subject to provisions of the Act, questions arising at any meeting of the Board shall be decidedby a simple majority of votes, and in case of equ-ality of votes, the chairman shall have secondor casting vote.

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 acommittee thereof, for.the time being entitled to-receive notice of a meeting of the Board orcommittee, shall be valid and effective as if it had been passed at a meetin; 

"i;h; Board orcommittee, duly convened and held provided that a draft of such resolution"together with theinformation required to make a fuily-informed good faith decision with ;;**; to suchresolution and appropriate documents required to Jvidence passage of such resoiution, if any
necessary papers, if any, was sent to all of the Directors or membirs of the committee (as the

c.

d.



g.

case may be) at their addresses registered 
:1,L1h: -corpun{ 

in India by hand derivery or bypost or by courier' or through sucli electronic means as may be prescribed under the Act, and
l*:,Xffir:rproved 

bv a maiori.v 
"r,i,," oi'""#;;"#il who are entitred to vote on the

Acts of Board or committee notwithstanding Defect in Appointment

All acts' done by any- meeting of the Board or by a committee of the Board or by any personacting as a Director shall, ,oi"ithtturding that iishall un.**a, be discovered that there wassome defect in the appointment of one or more of such Directors or any person acting asaforesaid' or that they or any of them were disqualified or had vacated office or that theappointment of any of them is deemed to be termini J Lv 
"inre 

of any provisions contained inthe Act or in these Arricres, be as variJ 
"r.,i1*9v.1r.iip;;;;, had been dury appointed andwas qualified to be a Director. Provided nothing irit ir aii.ie-shall be deemed to give varidity

[ ffil'.,r}:?L}ll"Tr:::r 
after his appointment has ueen srrown to the comp";t;; ge invaua or

Every Director shall.at the first meeting of the Board in which he participates as a Director andthereafter at the first meeting of the froura in every firr;;;i year or whenever there is anychange in the disclosures akJady ,rua.,-th"n the first r""lirg lr"rd after such change, disclosehis concern or interest ln 1ri "orpuny, companies or b-odies corporate, firms or otherassociations of individuals which shail includ. in. Ju..t ol;i;g in such ,unn., u, may beprescribed under the Act and the rules framed thereunder.

General Powers of the Company vested in Board

The management of the business of the company shall be vested in the Board and the Boardmay exercise all such powers, and do att suctr'acis ;J;i;;r, as the company is by thememorandum of association or otherwise authorized to .*rr"ira' and do, and, noi hereby orby the statute or otherwise directed ir requi."a to be exercised or done by the company ingeneral meeting but subject nevertheless to the provirior" oitrrc Act and other laws and of thememorandum of association and these Articl".'irq ," ,rv i.grr",i"rs, not being inconsistentwith the memorandum of association and these Articl", o, trr"1"t, from time to ime maae bythe company in general meeting provided ,.hlJ no 
"r"r, 

,"griution shall invalidate any prior actof the Board which would have teen valid if ,u"t, ."guio:tion iad not been made. The Board

f;llt 
atso undertake the corporate social responsibilif activities under the prwisions of the

The Board may at any time and from time to time by authority letter, board resolution, power ofattorney or otherwise appoint any person or persons to be thl ;;rtr"d;;,iri",.ru,", o,attorneys of the company for such purposes and with such powers, authorities and discretions(not exceeding those vested in or exircisable by.the B;;rinJ ror such periods and subject tosuch conditions as the Board may from time to time think fit, und.uy contain powers enablingsuch authorized persons, delegates or attorneys as aforesaid fo sub-delegate/authorise all or anyof the powers, authorities and discretions for ihe time being vested in them.

Borrowing powers

Subject to the provisions of the Act and these Articles, the Board of Directors may, from timeto time at its discretion by a resolution passedat a meeting orirr" Board, uooo*'.oney fromtime to time including but not limited to trno based and n"on-fund based credit facilities fromBankers and other eligible lenders, loans, fixed depositr ri". io. the purpose of the business ofthe company to be secured in such rnunr.. and upon such terms and conditions as the Board ofDirectors may thinks fit.

Issue of Debentures

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

h.

l.

j.
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k.

The Board may' from time to time, at its discretion raise for the purpose of the company,sbusiness such of money as they ttrinr nt. rne^n9ry maviui"r, *y ,uch sums as aforesaid bythe issue' at such price as i, ,i"y ,r,iri. fit, of a.urntu-J, Ji'a"u"nt .es-stock, either chargedupon the whole ot,*lpu't of the ptop".ty and assets of the-company or not so charged or insuch other way as the Board ,.ytfriri.'."pedient.

Delegate powers

subject to the provisions of the Act including Section r79, asapplicable, the Board may, fromtime to time, and at lny time, derelate. to any p..rom so appointed any of the powers,authorities' and discretions for the timJLeing ,.ri.d in ttre noara, other than its power to makecalls or to make loans or borrow ,or"rr; ard to authorise th" me-be, for the time being ofany such Local Board, or ary of t'hem, to fill lp any vacancies therein and to actnotwithstanding vacanc,,"r, ulg iuch appoinry:rj 
9. dlt"gaiion may be made on such termssubject to such conditions as the Board may think fit, and'the Board may atany time removeany person so appointed, and may annul or vary any such delegation.

BOARD MAY APPOINT COMMITTEES

The Board of Director.- Tuy subject to the provisions of section 179 and other relevantprovisions of the Act and of t-hese ertictes appoint.orrnitt.e orqr. Board, 
"rJarirg.,, any ofthe powers other than the powers ," ,n"t" catts ana to issue alu"ntu.", to such coirmittee orcommittees and mav from iime to time revoke and diJarge-"iy.,r"n committees of the Boardeither wholly or in'part and either as to the persons o. pi.por"r, but every committee of theBoard so formed shall in exercise of the powers so delegaGd confirms to any regulation thatmay from time to time be imposed on it uy the Board oioi.".torr. All acts done by any suchcommittee of the Board in conformity with such regulations 

"ri i, fulfillment of the purpose of
$eirraRrointment, 

but not otherwise, shall have ti. rirc ror." and effect, as if done by the

The participation of Directors in a meeting of the committee may be either in person or through

l'ft:;ffffffir#.:ilf:visuar *"ui, or teleconre..r"ine, as mav be irescribed by the

18.

i.

ll.

a.

i.

ll.

b.

i.

ll.

lll.

19.

Chairman of Committee of Directors

committee may elect.u 
,ch1i,p:.son of its meetings unless the Board, while constituting aCommittee, has appointed a Chiirperson of such Corimittee. 

- -

If no such chairperson is elected, or if at any meeting the chairperson is not present within fiveminutes after the time appointed for holding the meiing, the mlmue.s present may choose oneof their members to be Chairperson of the rneeting.

Functioning of the Committee

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be determined by a simple majority ofvotes of the members present.

'il::" 
of an equality of votes, the chairperson of the committee shall have a second or casting

CHIEF EXECUTIYE.OFFICER, MANAGER, COMPAIYY SECRETARY AND CHIEFFINANCIAL OFFICER

Subject to the provisions of the Act;

i) A chief executive officer, manager, company secretary and chief financial officer may beappointed by the Board fo. .u.il't".., at such remuniration and upon such conditions as



20.

il#Iji:lh fit; and anv chief executive ofTicer, manager, company secretary and chief
Board,"t#;1::::l[:.T:#;:],la?,#::l'"..i"*':"r,ii.""r-#n"*a,'ii,"

t,, 
fi,:,ffiTil#ir"H.:Xrointed 

as chief executive officer, manaser, company secretary or

The Board shall have the power to appoint an individual as the chairperson of the companyas well as the managing director or chief e*ecutive om.e, oitt, corp any atthe same time.

A whole time director / chief financial officer / company secretary of the company areseverally authorised to sign any document 
-or 

pro"."dinj requiring authentication by theCompany or any contract made by or on behalf "i h" C;;;""y.
Any provision of the Act or these regulations requiring or authorising a thing to be done by orto a director and chief execulivg offiier,manager, company secretary or chief financial officershall not be satisfied-b.r its being done'by orio;il;il;p;rson acting both as Director and

:h;;.," 
place of, chief executive officer, *urug.r,-.#;-y secretary or chief financiar

STATUTORY REGISTERS

The company shall keep and maintain at its registered oflice all statutory registers namely,register of charges, register of members, registei of debenture holders, register of any othersecurity holders, the register and index ofbenificial owners uia unrrut return, register of loans,guarantees, security and acquisitions, register of investments not held in its own name andregister of contracts and arrangements foi such duration as the Board may, unless otherwiseprescribed, decide, and in such manner and contai@tr;.h;articrlars as prescribed by the Actand the Rules' The registers. and copies of annual ,iu- ,iluir u, open for inspection duringI l '00 a'm' to 1'00 p.m. on all working days, other til il;rd"ys, at the registered office of theCompany only by the persons entitled thereto under the Act, Ln payment, where required, ofsuch fees as may be fixed by the Board but not exceeding the limits prescribed by the Rules.

:,f,!r.::1"tf,. 
aforesaid the Board shall have a power to retusJinspection tL any ott 

", 
p".ron, at its

FOREIGN REGISTERS

The Company may exercise the powers conferredon it by the Act with regard to the keeping ofa foreign register; and.the Boardmay (subject.to the pr;isi;;r or,r," Act) make and vary suchArticles as it may think fit respecting the keeping of any ,u"t ."gist".. rn. r"i.ig, *gister shallbe open for inspection and may bJ closed,'ani *1.*tr ."/Le taken therefrlm ind copiesthereof may be required, in the iame manner, mutatis mutaniis, as is applicable to the registerof members.

DIVIDENDS AND RESERYE

Company in general meeting may declare dividends.

The company in general meeting may declare dividends, but no dividend shall exceed theamount recommended by the Board but the Company in general meeting *"y a."r*" a lesserdividend.

Interim dividends

Subject to the provisions of the Act, the Board may from time-to time pay to the members

;ffiiti,f'In 
dividends of such amount on such class of shares and at sucir times as it may

iii. Dividends only to be paid out of profits

21.

22.

i.

ll.
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vlll.

lx.

The Board may, before recommending any dividend, set aside out of the profits of thecompany such sums as it thinks fit as a reserve or reserves which shall at the discretion of theBoard' be applied for any purpose to.which ttre pilfits of the company maybe properlyapplied' including provision for me.eting-..*trg;;i;; o. for equalizing dividends; andpending such application, may, at the like-cli."."tioi, .itrr"r be employed in the business of thecompany or be invested in such investments (other ihan shares;ftd L.o.,,*y) as the Boardmay, from time_to_time, think fit.

iv. Carry forward of profits

The Board may subject to provisions of the Act also carry forward any profits which it mayconsider necessary not to divide, without r.ttidd;; 
"Jia" ", 

a reserve.

v. Payments in Advance

No amount paid or credited as paid on a share in advance of calls shall be treated for thepurposes of this Article as paid on the share.

Any amount paid-up in advance of calls on any share may carry interest but shall not entitlethe holder of the share to participat" in."rp".t;ir.-r*t in? airiorrd subsequently declared.

vi. Dividends to be Apportioned

All dividends shall be apportioned an$ paid proportionately to the amounts paid or credited aspaid on the shares 
{yr1ne any portion * portio*;;" period in respect of which thedividend is paid; but if any share is issued. or.terms prouiilng that it shall rank for dividend asfrom a particular date sucir share shalr rank for airialrJr."ordingly.

ii' .:",ffiT.::L::,li'ffi*'idend whilst indebted to the companv and companv,s right to

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 oi calls or otherwise in relation to theshares of the Company.

Retention of dividends

The Board may retain dividends payable uponshares in respect of which any person is, underthe Transmission clause here in'before contained, entitled'io become a member, until suchperson shall become a member in respect of such shares.

Dividend how Remitted

A dividend, interest.or other monies payable in.cash in respect of shares may be paid byelectronic mode or by cheque or warrant sent through the post directed to the registeredaddress ofthe holderor, in the case ofjoint holders, ti tt" r.girtered address ofthat one ofthe joint holders who is first named on t"he register of members, or to such person and to suchaddress as the holder or joint holders may inw-riting direct

Every such cheque or warrant shall be made payable to the order of the person to whom it issent.

Discharge to Company

Payment in any way whatsoever shall be made at the risk of the person entitled to the moneypaid or to be paid' The c.ompany will not be responsiure ror a payment which is lost ordelayed' The company will be deemed to havini *ua, u-payrnent and received a gooddischarge for it if a payment using any of the foregolg p"..irJiure means is made.

Receipt of one holder sufficient

x.

xl.



Any one of two or more joint holders of a share may give effective receipts for any dividends,bonuses or other monies payable irt respect of such share.

xii. No interest on Dividends

No dividend shall bear interest against the Company.

xlll. Waiver of Dividends

The waiver in whole or in part olunv dividend on any share by any document (whether or notunder seal) shall be effective only ii zuch docume-i7r. .igr"d by the member (or the personentitled to the share^in consequente of the o.rtrr 
"r 

u.**'pily of the holder) and delivered to
$;lo"*o"y 

and if or to the extent that the same is 
"""Jp,"a 

as such or acted upon by the

Forfeiture of Unclaimed Dividends

There will be no forfeiture of unclaimed dividends before the claim becomes barred by law.

WINDING UP

The compa'y -Y^-bj-wound up in accordance with the Act and the Insolvency andBankruptcy Code, 2016 (to the extent applicable).

ACCOT]NTS

subject to the provisions of the Act, the c:rpunJ shall keep at its registered office, properbooks of accounts and other relevant books ano" papeis arf, financiui ,tut"rr.ni for everyfinancial year which give a true and fair view of'the state or the affairs oi-ir,.- corpuny,including that of its branch office or offices, 
-if 

any, and exprain the transactions effected bothat the registered office and its branches and sucir-boor.r rnutr be kept on accrual basis andaccording to the double entry system ofaccounting, provideJthat all or any ofthe books ofaccount aforesaid may be kept at such other place i-n lnaia as irre noard may. decide and whenthe Board so decides 
!h9 company shall, within ? (r*";)duv, or the decision file with theregishar a notice in writing giving in" r.li address oithat otheipta.e, provided further that thecompany may keep such books olaccounts or other relev*i'pup.^ in electronic mode in suchmanner as provided in section l2g of the Act and the rules rrur.a thereunder.

The Board shall be entitled from time to time to determine whether and to what extent and atwhat times and places and under what conditions or reguraiions, the accounts and books of thecompany, or any of them, shall be open to the inspition of 
'members 

not being Directors.Each Director shall be entitled to examine the books, accounts and records of thJ Corpury,and shall have free access, at all reasonable times ""i;ith ;;i;r written notice, to any and allproperties and facilities of the company. The compaly shaliprovide such information relatingto the business, affairs and financial position of the c;rp;;y; any Director may reasonablyrequire.

No member (not being a Director) shall have any right of inspecting any account or book ordocument of the company except as conferred by iaw-or authorled by the Board.

All the aforesaid books shall give a true and fair view of the company,s affairs with respect tothe matters aforesaid and explain its transactions.

The books of accounts, of th.e 
!9m-nanr relating to past periods shall be preserved in goodorder in compliance with applicable iawi.

xlv.
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25. UNPAID OR UNCLAIMED DIVIDENI)

where the company has declared a dividend which has not been paid or the dividend warrantin respect thereof has not been posted or sent within irirry auy, from the date of declaration toany shareholderentitled.topayment of the aivioeni,-flre company shall transfer the totalamount of dividend, whicli remained unpuia 
-or'uir"rui,n.o 

*iflri, ."u"n a"y. from thedate of expiry of the said period .orffi d"d; a special account to be opened by thecompany i'..try1 berrarrin anyllt 
"art"o 

uurt to I'" Jled the ..unpaid 
dividend account,,. Nounclaimed dividend shall be forfeited by the B;; ilror" th" ;d;;;;;;", barred by rawand such forfeiture, if effected, shalr be irrrrr"Ji, 

"ifropriate 
cases.

Any money so transferred to the unpaid dividend account of the company which remainsunpaid or unclaimed for a period of seven y;-f; the date- oi ,r.i,',r*rr"r, shall betransferred by the company to the runo" 
"rtruii.t "d unde, ,uu-rr.iion (l) of Section125 of the Act, viz. "investors educatio;il;;;;iion frrd,,.

26. II\DEMNITY AND INSURANCE

Directors and officers right to indemnity

(a) Subject to the provisions of the Ac!, 
^ev-ery 

director, managing director, whole-time director,manager' chief executive officer, chief financ;i;fd;;;"ompany secretary and officer of thecompanv shall be indemnified bv the comffi 
"ri "i3,rrr 

rirna, orir,.?oilpury, to pay allcosts, losses and expenses (inciuding ,;Flri,r;;ns"; *t ich ;;;i;;;ctor, manager,company secretary and officer may incur or becorn'e fiafle ror uy ,euson oruiy 
"ont 

uct enteredinto or act or deed done by him in his *pu.ity ur.r"r, ail""., 
:nanager, company secretary orofficer or in anyway irr the discharge of his duties in. such capacity eicept such suits,proceedings, cost, charges, rosses, da,iage 

""e ";;;;;r, if unr, tnut ,ulr, 
-ji."",or, 

manager,

;:ilXft:' 
secretary and officer shall incui or sustain, bv or thrfth hi";;;;illtul neglect or

O'fff:,}as afotesaid, every director, mapg-rlg director, manager, chief executive officer, chief
anvriab,ity,,"H;tfi '{',iT"n?#idff T;:i*,,:-::*il1r'"ltl*'}**lgf l,.*ln:judgment is given in his favour or in 1!iih h.^il rA;ile? or aischarged or in connection with
[nv 

annlication under applicable provisions of the A;t t, which relief is given to him by the

Provided, however, that such indemnification shall not appry in respect of any cost or loss orexpenses to the extent it is finallv judicially determinid 
-to 

have ..rutt.a'rrom the grossnegligence, willful misconduct ot iua faith acts or omission, or ,u"n Jir.",o., managingdirector, manager, chief executive officer, chief financiuiom""r, company secretary or officer.

27. INSURANCE

The Company may take and maintain any insurance as the Board may think fit on behalf of itspresent and / or former Directors and key managerial p..rorn"l for indemnifying all or any ofthe against anv liability for any acts in reiation t;tila;ilany for which they may be liable buthave acted honestly and reasonably.

28. CAPITALISATION

i' The company in General Meeting by ordinary Resolution may, upon the recommendation ofthe Board, resolve:

(a) that it is desirable to capitalise any part of the amount for the time being standingto the credit of the.Company's reserve accounts, or to the credit of the profit andLoss Account or otherwise available for distribution; 
- -

and
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ll.

(b) that such sum be accordingly set free for distribution in the manner specified inclause no' 2 amongst the members *to *oura have been-riiiii.o thereto, ifdistributed by way of dividend and in tilr;*" pr"portions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisionscontained in crause no. 3 either in or towards :- 
pp,eu' suoJcsr ro tn(

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

(b) paying up in full un-issued shares of the company to the allocated and distributed,

;#::"rrlrfir*,,, 
paid up, to and amongst'ru.r, ,rru.;;th, proportions

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

A share premium account and a capital Redemption Reserve Account may, for the purposes ofthis regulation' only be applied in itre paying up of unisru"a ,n*" to be issued to members ofthe company as fulry paid Bonus sharJs. 'uor' r(,, ue rssuec to n

t[ff,ilX thall give effect to the resolution passed by the company in pursuance of this

Any agreement made under such authority shau be effective and binding on such members.

SECRECY CLAUSE

Every director, manager' auditor, secretary, tr1asur91, trustee, member of a committee, officer,servant' agent, accountantor other person employed in the business of the company shall, if sorequired, bv the Director, before.and any time ;il;;;;;;;, his duties, sign a decrarationpledging himself to observe a strict ,."r""y respecting all trinsactions, operations, business andaffairs of the company and shall by such ar"L"tioi fiJg"-r,i,n."lf nlt to ."r"J uny of thematters which may c:m: to his knowledge in the disch'arge';iili. ar,i", except when requiredto do so by the Board or by law.

NO MEMBER TO ENTER THE PREMISES OF THE COMPANY WITHOUTPERMISSION

No member or other 
ryrs9n (not being a Director) shall, without the prior written permission ofthe chairperson of the company or- Managing'Director be entitlid to visit oi in.p.., unyproperty or premises of the company or to.require discovery oi o, 

"ny 
irfo;atio; respectingany detail of the Company's trading, operation or business, ;;;y matter which is or may be inthe nature of a trade secret, mystery or t109, secret proclrr, * ury other matter which mayrelate to the conduct of the iusiness of.ttry c";i*t;iwhich in the opinion of the

;#i"-r::t*/I\4anaging 
Director, it would be inexpedi"it i" it " interest of the company to

lll.

lv,

29.

30.
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Name, Address, 0escription and Occupation

94-B SHAKTI NA6AR, UDAIPUR-3].3001

SS.94-B SHAKTI NACA& UOAIPUR-3

Address, Description and Occupation

DIN/PAN/

Passport
Number/

Membership
Number

201, 2ND tL00R, H4/58,
C.SCHEMT, JAIPUR.3O2OOl
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