THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
VIJAY SOLVEX LIMITED

The following regulations comprised in these Adglof Association were adopted pursuant to

members’ resolution passed at the annual generatimgeof the Company held on 30

September, 2015 in substitution for, and to thdrengxclusion of, the earlier regulations
comprised in the extent Articles of Associatiortled Company.

TABLE ‘F EXCLUDED

1. | @

The regulations contained in the Table mérkéin Schedule |
to the Companies Act, 2013 shall not apply to tlen@any,
except in so far as the same are repeated, codtamexpressly
made applicable in these Articles or by the saitl Ac

Table ‘F’ not to
apply

(2)

The regulations for the management of the Gomg@and for the
observance by the members thereto and their repsses,
shall, subject to any exercise of the statutory grswof the
Company with reference to the deletion or alterat@f or
addition to its regulations by resolution as prissd or
permitted by the Companies Act, 2013, be suchasa@mtained
in these Articles.

2 Company to be
governed by these
Articles

I nterpretation

2. 1@

In these Articles :—

@) “Act” means the Companies Act, 2013 or any statu

modification or re-enactment thereof for the tingnig in
force and the term shall be deemed to refer to
applicable section thereof which is relatable tee
relevant Article in which the said term appearshase
Articles and any previous company law, so far ay bl

Qfﬂ\ct”

the
th

applicable.




“Articles” means these articles of associationhaf t

(b) Company or as altered from time to time. Articles

(c) | "Beneficial Owner" shall mean beneficial ownas| "Beneficial
defined in Clause (a) of Sub-Section 1 of Sectiaf the| Owner"
Depositories Act, 1996.

“Board of Directors” or “Board”, means the colleai

(d) ; ’ “Board of

body of the directors of the Company. Directors” or
“Board”

(e) | “Company” means Vijay Solvex Limited “Company”

(H | “Depository” means a Depository as defined iause (e) “Depository”
of Sub-Section (1) of Section 2 of the Depositores,

1996.

(9) | “Depositories Act” means The Depositories AQ96 and “Depositories
shall include any statutory modification or re-emaent| Act”
thereof.

(h) | “Director” means a Director appointed to theaBwb of a| “Director”
Company.

() | “Financial Year” means financial year as define Sub-| “Financial Year”
Section 41 of Section 2 of the Companies Act, 2013.

() | “Month” means a Calendar Month reckoned acaggdio | “Month”
the British Calendar.

(k) | "Office" means the registered office for the&i being off "Office"
the Company.

(h) | “paid-up” includes credited as paid up. “paid-up”

(m) | “Person” includes corporation as well as individual “Person”

(n) | “Registered Owner” means registered owner &setin | “Registered
Clause (j) of Sub-Section 1 of Section 2 of tH@wner”
Depositories Act, 1996

(o) | “Rules” means the applicable rules for the timeéng in | “Rules”
force as prescribed under relevant sections oAtte

(p) | “seal” means the common seal of the Company “seal”

(q) | “Securities” means securities as defined iauSé (h) of “Securities”




Section 2 of the Securities Contract (RegulatioAs),
1956.

Words importing the singular number shall imgduthe plura
number and words importing the masculine genddt, shiaere
the context admits, include the feminine and negésxder.

(2)

“Number” and
“Gender”

Unless the context otherwise requires, wordsexpressions
contained in these Articles shall bear the sameningaas in the
Act or the Rules, as the case may be.

3)

n

D

Expressions  in]
the Articles to
bear the samg
meaning as in the
Act

General Authority

Wherever in the Act it has been provided that@ompany shall have any right, privile

or authority or that the Company could carry out aansaction only
authorized by its Articles, then and in that casd &r that purpo

Regulation, the Company is hereby specifically ati#ed, empowered and entitled

have such right, privilege or authority, to carut such transactions
by the Act, without there being any separate Reguian that behalf

if the Company is
se, by virtue of th

as has been perm
herein provided.

Share capital and variation of rights

The authorized share capital of the Companyl shal such as
specified in the Clause V of Memorandum of Asstaiaor as
altered from time to time, payable in the manner nagy be
determined by the directors, with power to increaseluce, sul
divide or to repay the same or to divide the sambe $everal classe

and to attach thereto any rights and to consolidagub divide or ret

organize the securities and subject to the pravssiof Act, to vary

such rights as may be determined in accordancethatiRegulations

of the company.

capital

S

Subject to the provisions of the Act and thesgcles, the shares i
the capital of the company shall be under the obiwiirthe Directors

who may issue, allot or otherwise dispose of theesar any of them

to such persons, in such proportion and on suchst@nd condition
and either at a premium or at par and at such éisnthey may fron
time to time think fit.

nShares unde
control of Board

U

I

D\

5 Authorised share

ge
S0

is
to
tted

Subject to the provisions of the Act and thestickes, the Board ma
issue and allot shares in the capital of the Commanpayment o
part payment for any property or assets of any kvhdtsoever solc
or transferred, goods or machinery supplied orsinvices rendere
to the Company in the conduct of its business anydshares whick
may be so allotted may be issued as fully paid-upaotly paid-up

s/Directors may|
’ allot shares
f otherwise than
dfor cash

Il

otherwise than for cash, and if so issued, shalldmamed to be fully




paid-up or partly paid-up shares, as the case reay b

7. The Company may issue the following kinds of shareccordance | Kind of share
with these Atrticles, the Act, the Rules and othmgli@able laws: capital
(@) | Equity Share Capital:

() | With voting rights; and/or
(il with differential rights as to dividend, voting otherwise
in accordance with the Rules; and
(b) | Preference share capital

8. Further issue of securities or securities mayrade in any manneiPreferential offer,
whatsoever as the board may determine includingway of| or private
preferential offer or private placement or otheryisubject to and inplacement
accordance with the act and rules.

9. Subject to section 62 of the Act and rules miémge under, if the Further Issue of
company issues securities through right issueshiz@eholders of theShare capital and
company shall not have a right to renounce thergesioffered to right to renounce
them to any other person unless with the permissfaime board or
unless it is expressly mentioned by the companiysooifer letter.

10. | (1) | Every person whose name is entered as éeramthe register Issue of
of members shall be entitled to receive within twonths after certificate
allotment or within 15 days from the date of retdny the
Company of the application for the registrationti@nsfer or
transmission or within such other period as thedd@ns of
issue shall provide -

(a) | one certificate for all his shares withouympant of any,
charges; or
(b) | several certificates, each for one or morehigf shares,
upon payment of such charges as may be fixed by the
Board for each certificate after the first.
(2) | Every certificate shall be under the seal ahdll specify the Certificate to
shares to which it relates and the amount paicrapebn. bear seal
(3) | In respect of any share or securities heldtlpiby several One certificate
persons, the company shall not be bound to issue than one for shares held
certificate, and delivery of a certificate for aash to one of jointly

several joint holders shall be sufficient delivexy all such
holders.




11. | If any share certificate be worn out, defaced, ratgd or torn or if Issue of new
there be no further space on the back for endonseai¢ransfer, then certificate in
upon production and surrender thereof to the Compan new| place of one
certificate may be issued in lieu thereof, andny aertificate is lost defaced, lost or
or destroyed then upon proof thereof to the safisfa of the| destroyed
Company and on execution of such indemnity as tbard® deems
adequate, a new certificate in lieu thereof shal diven. Every
certificate under this Article shall be issued ayment of fees for
each certificate as may be fixed by the Board.

12. | The provisions of the foregoing Articles relgti to issue of Provisions as td
certificates shall mutatis mutandis apply to issdiecertificates for issue of
any other securities including debentures (excepere the Act certificates to
otherwise (requires) of the Company. apply mutatis

mutandis to
debentures, etc.

13. | Except as required by law, no person shall dmognized by théeHolding any
company as holding any share or securities upontrausy, and the share or
company shall not be bound by, or be compelledng way to| securities  upor
recognize (even when having notice thereof) any italje,| any trust
contingent, future or partial interest in any shareany interest in
any fractional part of a share or securities excépt only as by these
regulations or by law otherwise provided) any otheghts in respect
of any share except an absolute right to the entiteereof in the
registered holder.

14. | (1) | The company may exercise the powers ofngagommissions Power to pay
conferred by sub-section (6) of section 40, proditleat the rate commission in
percentage or the amount of the commission paidgoeed tg connection  with
be paid shall be disclosed in the manner requiyetthét section securities issued
and rules made thereunder.

(2) | The rate or amount of the commission shallexateed the rateRate of
or amount prescribed in rules made under sub-se¢6p of | commission in
section 40. accordance with

rules

(3) | The commission may be satisfied by the payméwctash or the Mode of payment
allotment of fully or partly paid securities or ggrin the one| of commission
way and partly in the other.

15. | (1) | If at any time the share capital is dividetb different classesVariation of
of shares, the rights attached to any class (und#ssrwise| members rights
provided by the terms of issue of the securitieghat class
may, subject to the provisions of section 48, ametiver or not




the company is being wound up, be varied with thesent in
writing of the holders of three-fourths of the isdusecurities o
that class, or with the sanction of a special rggmh passed at
separate meeting of the holders of the securifiéisab class.

f

(2) | To every such separate meeting, the provisiohsthese
regulations relating to general meetings shall tsitautandis
apply, but so that the necessary quorum shall bHeast two
persons holding at least one-third of the issuemteshof the

class in question.

Provisions as td
general meeting
to apply mutatis
mutandis to eacl
meeting

U

\

16..

The rights conferred upon the holders of tiere of any class issug
with preferred or other rights shall not, unlesbeotvise expressl
provided by the terms of issue of the shares df ¢teess, be deeme
to be varied by the creation or issue of furtheusiéies ranking par
passu therewith.

rdssue  of furthet
yshares not tg
caffect rights of
existing members

17.

Subject to the provisions of the Act, the Baostndll have the power 1
issue or re-issue preference shares of one or olasees which ar
liable to be redeemed, or converted to equity shaye such term
and conditions and in such manner as determineth&yBoard in
accordance with the Act.

0Power to

eredeemable
Spreference

shares

issue

1Y

Dematerialization of Securities

18.

Notwithstanding anything contained in theseclas, the compan
shall be entitled dematerialize its securities endffer securities in 3
dematerialized form pursuant to the Depositories A296.

Dematerialization

‘/of scurrilities

2L

19.

Every person subscribing to securities offdsgdhe Company shall

have the option either to receive the securityifteates or hold
securities with a depository. Such a person whaohés beneficial
owner of the securities can at any time opt oua ddepository, if]
permitted by law, in respect of any security in th@nner provided b
the Depositories Act, and the Company shall in neaamd within the
time prescribed, issue to the beneficial owner treguired
certificate(s) of securities. If a person opts eddhhis securities with

Depository, the company shall intimate such Depogithe details of

allotment of the security and on receipt of theoinfation, the
Depository shall enter in its records the namehef &llottee as th
beneficial owner of the security.

Option for

investors

4%

20.

All securities held by a depository shall bendéeerialized and sh

be in fungible form. Nothing contained in sectio® & Companie
Act 2013 shall apply to Depository in respect af fecurities held b
it on behalf of the beneficial owners.

| Securities in
Depository to be
in fungible form




21.

(&) | Notwithstanding anything contained in ariieo law for the
time being in force, a depository shall be deemedeé the
registered owner for the purposes of effecting sfan of

ownership of security on behalf of a beneficial ewn

Rights of
Depositories ang
Beneficial ownerg

(b) | Save as provided in (a) above, the deposisryhe registere
owner of the securities shall not have any votimgptror any

other rights in respect of securities held by it.

o

(c) | Every person holding securities of the compamg whose
name is entered as the beneficial owner in therdscof the
depository shall be deemed to be a member of tihepany.
The beneficial owner of securities shall be erditle all rights
and benefits and be subject to all the liabilifresespect of hig

securities, which are held by a Depository.

22.

Notwithstanding anything contained in the Actim these Articleg
Contrary, where securities are held in a Depositthrg notice of the
beneficial owner may be served by such depositarthe Company
by means of electronic mode or by delivery of fleggpor discs.

Service of
| documents

23.

Nothing contained in section 56 of the Compmiet, 2013 or these
Articles shall apply to a transfer of securitiefeefed by transferg
and transferee both of whom are entered as Beakfvner in the
records of a Depository.

STransfer of

securities

=

24,

In the case of transfer or transmission of sges or other
marketable securities where the company has naiedssany
certificates and where such securities or secsardi® being held i
any electronic or fungible form in a Depositorye throvision of the
Depositories Act, shall apply.

)

25.

Notwithstanding anything contained in the Actiro these Articles
after any issue where the securities are dealt withdepository, the
Company shall intimate the details thereof to thepaitory
immediately on allotment of such securities.

Allotment of

| securities

26.

Nothing contained in the act or these artickggarding the necessi
of having certificate number/ distinctive numbeus $ecurities issue
by the company shall apply securities held by ad3gpry.

t istinctive
dnumber
securities

off

27.

The Register and index of beneficial owners ntaamed by 3
depository under the Depositories Act, 1996 shallibemed to be th
Register and Index of members and security holftgrshe purpose
of these Atrticles.

Register and
jndex of
| beneficial owners




Lien

28. | () | The company shall have a first and pararhben:- Company’s lien
on shares

(@) | on every securities(not being a fully paidrefafor all monies
(whether presently payable or not) called, or p&yab a fixed
time, in respect of that share; and

(b) | on all securities(not being fully paid stargliregistered in the
name of a single person, for all monies presendlyaple by
him or his estate to the company.

Provided that the Board of directors may at amyetideclare any

share to be wholly or in part exempt from the psmns of this

clause.

(i) | The company’'s lien, if any, on a share shaltend to all Lien to extend tg
dividends payable and bonuses declared from tim@rte in| dividends, etc.
respect of such shares.

(i) |Unless otherwise agreed by the Board, thgisteation of a Waiver of lien in
transfer of securities shall operate as a waiver tld| case of
Company’s lien. registration

29. | The company may sell, in such manner as thedBibénks fit, any| As to enforcing
securities on which the company has lien: lien by sale

Provided that no sale shall be made:-

(@ | Unless a sum in respect of which the lientexis presently
payable; or

(b) | until the expiration of fourteen days aftenatice in writing
stating and demanding payment of such part of theuat in
respect of which the lien exists as is presentlyapke, hag
been given to the registered holder for the timmdef the
share or the person entitled thereto by reasonsofiéath of
insolvency or otherwise

30. | (1) | To give effect to any such sale, the Baaay authorise someValidity of sale
person to transfer the securities sold to the @msehthereof.

(2) | The purchaser shall be registered as the holde securities Purchaser to be
comprised in any such transfer. registered holder

(3) | The receipt of the Company for the considera{if any) given| Validity of

for the share on the sale thereof shall (subjéctecessary, t(

b Company’s




execution of an instrument of transfer or a tranbferelevant

and the purchaser shall be registered as the holdke share.

system, as the case may be) constitute a goodditlee share

receipt

D

(4) | The purchaser shall not be bound to see tagpdication off Purchaser not

the purchase money, nor shall his title to the sees be

: ) . T . _| affected
affected by any irregularity or invalidity in theqeeedings in
reference to the sale.

31. | (1) | The proceeds of the sale shall be recdyetthe company andApplication of
applied in payment of such part of the amount ispeet of| proceeds of sale
which the lien exists as is presently payable.

(2) | The residue, if any, shall, subject to a lilen for sums not Payment of
presently payable as existed upon the securitieseoehe sale| residual money
be paid to the person entitled to the securitighedate of the
sale.

32. | In exercising its lien, the Company shall beitkel to treat the Outsider's lien
registered holder of any share as the absolute oWregeof and not to  affect
accordingly shall not (except as ordered by a cofircompetent Company’s lien
jurisdiction or unless required by any statute)obend to recognize
any equitable or other claim to, or interest irglsghare on the part of
any other person, whether a creditor of the reggdtenolder o
otherwise. The Company’s lien shall prevail notsitinding that it
has received notice of any such claim.

33. | The provisions of these Atrticles relating enlshall mutatis mutandisProvisions as tdg
apply to any other securities including debentafedtie Company. |lien to apply

mutatis mutandig
to debentures
etc.

Calls on shares

34. | (1) | The Board may, from time to time, make salipon the Board may make
members in respect of any monies unpaid on theatls

securities(whether on account of the nominal vatdethe
securities or by way of premium) and not by theditons of
allotment thereof made payable at fixed times.

Provided that no call shall exceed one-fourth & ttominal
value of the share or be payable at less than arehrfrom
the date fixed for the payment of the last precgdl.

A\1%4

(2)

Each member shall, subject to receiving attléaurteen days)
notice specifying the time or times and place ofnpant, pay,

" Notice of call

to the company, at the time or times and placepscified, the




amount called on his shares.

|-

(3) | The Board may, from time to time, at its det@n, extend the Board may exten
time fixed for the payment of any call in respetbne or more time for payment
members as the Board may deem appropriate in |any
circumstances.

(4) | A call may be revoked or postponed at therdisan of the| Revocation of

Board.

postponement @
call

—

35. | A call shall be deemed to have been made atitie when the Call to take effect
resolution of the Board authorizing the call wasgel and may befrom date  of
required to be paid by installments. resolution

36. | The joint holders of a share shall be jointigd geverally liable to payLiability of joint
all calls in respect thereof. holders of shares

37. | (1) | If asum called in respect of a share ispaad before or on theWhen interest on

day appointed for payment thereof, the person fwdmom the| call or
sum is due shall pay interest thereon from the ajgyointed installment

for payment thereof to the time of actual paymenttem| payable
percent per annum or at such lower rate, if anythasBoard

may determine.

(2) | The Board shall be at liberty to waive paymehtany such Board may waive
interest wholly or in part. interest

38. | (1) | Any sum which by the terms of issue of arshbecomesSums deemed t{o

payable on allotment or at any fixed date, whetireaccount be calls
of the nominal value of the share or by way of grem shall,

for the purposes of these regulations, be deemdsk ta call

duly made and payable on the date on which bydhag of

issue such sum becomes payabile.

(2) | In case of non-payment of such sum, all thevent provisions Effect of non-
of these regulations as to payment of interest exjgenses| payment of sums
forfeiture or otherwise shall apply as if such shad become
payable by virtue of a call duly made and notified.

39. | The Board:- Payment in

anticipation  of

(@) | may, if it thinks fit, receive from any membuwiilling to | calls may carry
advance the same, all or any part of the moniesli@cand| interest
unpaid upon any securities held by him; and

(b) | upon all or any of the monies so advanced, (oatil the same




would, but for such advance, become presently pgayaay
interest at such rate not exceeding, unless thepaoy in
general meeting shall otherwise direct, twelve eetcper
annum, as may be agreed upon between the Boardhar]
member paying the sum in advance. Nothing contaimehis
clause shall confer on the member (a) any rigipaidicipate in
profits or dividends or (b) any voting rights inspect of the
moneys so paid by him until the same would, but doch
payment, become presently payable by him.

d

40.

If by the conditions of allotment of any seties, the whole or part d
the amount of issue price thereof shall be payapliastallments,
then every such installment shall, when due, bé fmathe Company
by the person who, for the time being and from ttméme, is or
shall be the registered holder of the securitigheilegal
representative of a deceased registered holder.

fInstallments  on
shares to be duly
paid

41.

All calls shall be made on a uniform basis dinsacurities falling
under the same class.

Calls on shares of
same class to be
on uniform basis

42.

Neither a judgment nor a decree in favour efGlompany for calls
other moneys due in respect of any securities ngipart payment o
satisfaction thereof nor the receipt by the Compahy portion of
any money which shall from time to time be due frany member ir]
respect of any securities either by way of princgrainterest nor any
indulgence granted by the Company in respect ofmgay of any
such money shall preclude the forfeiture of suatustes as hereil
provided.

=)

rPartial payment
not to preclude
forfeiture

43.

The provisions of these Articles relating tollscashall mutatis

mutandis apply to any other securities includindgpeddures of the calls to

Company.

Provisions as tq
apply
mutatis mutandis
to debentures|,
etc.

Transfer of shares

44,

(1)

executed by or on behalf of both the transferortasaisferee.

2)
until the name of the transferee is entered in régaster of
members in respect thereof.

The instrument of transfer of any sharéhimncompany shall belnstrument of

The transferor shall be deemed to remain ddnodf the sharetransferor

transfer to be
executed by
and
transferee

45,

The Board may, subject to the right of appealerred by section 58Board may refusg

decline to register:-

)%

to register




(&) | The transfer of a share, not being a fullydhare, to a persa
of whom they do not approve; or
(b) | Any transfer of securities on which the comphas a lien.

ntransfer

D

46. | In case of shares held in physical form, tharBamay decline to Board may
recognise any instrument of transfer unless:- decline to
recognize
(@) | The instrument of transfer is in the form asspribed in rules instrument of
made under sub-section (1) of section 56; transfer
(b) | the instrument of transfer is accompanied ey ¢ertificate of
the securities to which it relates, and such oéwidence as the
Board may reasonably require to show the righhefttansfero
to make the transfer; and
(c) | The instrument of transfer is in respect ofyoane class of
shares.

47. | On giving not less than seven days’ previouscean accordance Transfer of
with section 91 and rules made thereunder, thestragjon of| shares wher
transfers may be suspended at such times and dbrpgriods as thesuspended
Board may from time to time determine:

Provided that such registration shall not be sudggerfor more than
thirty days at any one time or for more than fdriye days in the
aggregate in any yeatr.

48. | The provisions of these Articles relating tansfer of shares shalProvisions as tc
mutatis mutandis apply to any other securitiesuditlg debentures aftransfer of shares
the Company. to apply mutatis

mutandis to
debentures, etc.
Transmission of shares
49. | (1) | On the death of a member, the survivoruovigors where the Title to shares on
member was a joint holder, and his nominee or negsnor
. death of a
legal representatives where he was a sole holdeil ke the member
only persons recognised by the company as haviggite to
his interest in the shares.
(2) | Nothing in clause (1) shall release the estai® deceased jointEstate of
holder from any liability in respect of any sharbigh had been deceased membg¢




jointly held by him with other persons.

liable

50.

(1)

Any person becoming entitled to a shareimsequence of the
death or insolvency of a member may, upon sucheece
being produced as may from time to time properlydepiired
by the Board and subject as hereinafter providiedt,eeither:-

Transmission
Clause

(@) | to be registered himself as holder of theeshar

to make such transfer of the share as theased o
insolvent member could have made.

(b)

(2)

The Board shall, in either case, have the sagie to decline ot

suspend registration as it would have had, if theedsed or unaffected

insolvent member had transferred the share befierddath o
insolvency.

Board’s right

3)

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

Indemnity to the
Company

51.

(1)

If the person so becoming entitled shateto be registered 4
holder of the share himself, he shall deliver onds¢o the
company a notice in writing signed by him statihgtthe sg
elects.

agRight to election
of holder of share

(2)

If the person aforesaid shall elect to trandie share, he shg
testify his election by executing a transfer of share.

IManner of
testifying election

3)

All the limitations, restrictions and provisi® of these
regulations relating to the right to transfer ane tegistration o
transfers of securities shall be applicable to samgh notice o

transfer as aforesaid as if the death or insolvericie member

had not occurred and the notice or transfer wereaasfer
signed by that member

Limitations
[ applicable to
" notice

52.

A person becoming entitled to a share by reasfothe death o
insolvency of the holder shall be entitled to tlaens dividends an
other advantages to which he would be entitled &f vilere the
registered holder of the share, except that hd slal before being

r Claimant to be
dentitled to same
advantage

registered as a member in respect of the shamentiiked in respect
it to exercise any right conferred by membershipréation to
meetings of the company:

Provided that the Board may, at any time, give agotiequiring an
such person to elect either to be registered hinoseio transfer th
share, and if the notice is not complied with witminety days, th
Board may thereafter withhold payment of all divide, bonuses

J
f

r




other monies payable in respect of the share, th&itequirements d
the notice have been complied with.

=

53.

The provisions of these Articles relating @mngmission by operatignProvisions as td

of law shall mutatis mutandis apply to any othesusities including
debentures of the Company.

transmission  ta
apply mutatis
mutandis to
debentures, etc.

Forfeiture of shares

54.

If a member fails to pay any call, or instalimef a call or any
money due in respect of any share, on the day afgabfor paymen
thereof, the Board may, at any time thereafterrgdusuch time as an
part of the call or installment remains unpaid qudgement or decre
in respect thereof remains unsatisfied in wholenopart, serve 4
notice on him requiring payment of so much of th# or installment
or other money as is unpaid, together with anyr@siewhich may
have accrued and all expenses that may have bearrad by the
Company by reason of non-payment.

If call or

linstallment  not
ypaid notice must
ebe given
A

55.

The notice aforesaid shall:-

Form of notice

(&) | name a further day (not being earlier thanetky@dry of fourteen
days from the date of service of the notice) omefore which

the payment required by the notice is to be maade; a

(b) | state that, in the event of non-payment obefore the day s
named, the securities in respect of which thewai made sha

be liable to be forfeited.

— O

56.

If the requirements of any such notice as aiiteare not complie
with, any share in respect of which the notice lb@sn given may, &
any time thereafter, before the payment requiredheynotice has
been made, be forfeited by a resolution of the 8darthat effect.

din default of
itpayment of shares
5to be forfeited

57.

Neither the receipt by the Company for a parbbany money which
may from time to time be due from any member impees$ of his
shares, nor any indulgence that may be grantechéyCbmpany ir
respect of payment of any such money, shall precthé Company
from thereafter proceeding to enforce a forfeituregespect of suc
securities as herein provided. Such forfeiture Ishatlude all
dividends declared or any other moneys payableespact of the
forfeited securities and not actually paid befdre forfeiture.

1 Receipt of par
amount or grant
of indulgence not
to affect forfeiture

S

1Y

58.

When any share shall have been so forfeiteticenof the forfeiture

Entry of forfeiture

shall be given to the defaulting member and anyeoftthe forfeiture

in register of




with the date thereof, shall forthwith be made e tregister of
members but no forfeiture shall be invalidated by amission of

neglect or any failure to give such notice or makeh entry as

aforesaid.

members

4

59.

The forfeiture of a share shall involve extioct at the time of
forfeiture, of all interest in and all claims andnadands against th

Company, in respect of the share and all othetsigitidental to the

share.

Effect of
dorfeiture

D

60.

(1)

A forfeited share may be sold or othervdsposed of on suc
terms and in such manner as the Board thinks fit.

hForfeited shared
may be sold, etc.

(2)

At any time before a sale or disposal as sficke the Boarg
may cancel the forfeiture on such terms as it thifrtk

] Cancellation of
forfeiture

61.

(1)

A person whose securities have been fedeshall cease to
a member in respect of the forfeited shares, bull,g
notwithstanding the forfeiture, remain liable toyp&o the
company all monies which, at the date of forfeitureere
presently payable by him to the company in resmdcthe
shares.

éMembers still
Hiable to pay
money owing at
the time of
forfeiture

(2)

All such monies payable shall be paid togetiwéh interest
thereon at such rate as the Board may determiom, fine time
of forfeiture until payment or realization. The Bdanay, if it
thinks fit, but without being under any obligatiaa do so,
enforce the payment of the whole or any portiothef monies
due, without any allowance for the value of theusities at the
time of forfeiture or waive payment in whole orgart.

Member still
liable to pay
money owing at
time of forfeiture
and interest

3)

The liability of such person shall cease ifdawhen the
company shall have received payment in full ofsalth monieg
in respect of the shares.

Cesser of liability

D

62.

(1)

A duly verified declaration in writing thahe declarant is
director, the manager or the secretary, of the @mypand tha
a share in the company has been duly forfeited data stateq
in the declaration, shall be conclusive evidencethef facts
therein stated as against all persons claiminggtertiitled to the
share;

aCertificate of
[ forfeiture
]

v

(2)

The company may receive the consideratiomnyf, given for
the share on any sale or disposal thereof and maguie a
transfer of the share in favour of the person tomtihe share i
sold or disposed of;

Title of purchaset
and transferee of
sforfeited shares
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(3) | The transferee shall thereupon be registesatie@holder of the Transferee to bg
share; and registered ag
holder
(4) | The transferee shall not be bound to seeg@fiplication of the Transferee  no
purchase money, if any, nor shall his title to #teare be affected
affected by any irregularity or invalidity in thegqzeedings in
reference to the forfeiture, sale or disposal efghare.

63. | Upon any sale after forfeiture or for enforcanfien in exercise of theValidity of sales
powers hereinabove given, the Board may, if necgsappoint som{
person to execute an instrument for transfer ofdhares sold an
cause the purchaser’'s name to be entered in tisteegf members in
respect of the shares sold and after his name d&s éntered in the
register of members in respect of such shares dhdity of the sale
shall not be impeached by any person.

64. | Upon any sale, re-allotment or other disposaleun the provisions gfCancellation  of
the preceding Articles, the certificate(s), if amyiginally issued in share certificate
respect of the relative shares shall (unless theesghall on demandin  respect  of
by the Company has been previously surrenderedt tbyithe| forfeited shares
defaulting member) stand cancelled and becomeandllvoid and be
of no effect, and the Board shall be entitled tsués a duplicate
certificate(s) in respect of the said shares to gheson(s) entitled
thereto

65. | The Board may, subject to the provisions of #at, accept a Surrender of
surrender of any share from or by any member desirof| share certificates
surrendering them on such terms as they think fit.

66. | The provisions of these Articles as to forfegtahall apply in the caseéSums deemed {
of non-payment of any sum which, by the terms stigsof a share,be calls
becomes payable at a fixed time, whether on accolutite nominal
value of the share or by way of premium, as if shene had been
payable by virtue of a call duly made and notified.

67. | The provisions of these Articles relating tofédure of shares shallProvisions as tdg
mutatis mutandis apply to any other securitiesudiclg debentures offorfeiture of
the Company. shares to apply

mutatis mutandis
to debentures
etc.
Alteration of capital
68. | Subject to the provisions of the Act, the Compeay, by ordinary Power to alter




resolution:-

(@)

increase the share capital by such sum, ttiiiged into share
of such amount as it thinks expedient;

)

(b)

consolidate and divide all or any of its sheapital into shares
of larger amount than its existing shares:

Provided that any consolidation and division whrelsults in
changes in the voting percentage of members skealline
applicable approvals under the Act;

()

convert all or any of its fully paid-up sharggo stock, and
reconvert that stock into fully paid-up shares ofiy
denomination;

o

(d)

sub-divide its existing shares or any of therto shares of
smaller amount than is fixed by the memorandum;

(€)

cancel any shares which, at the date of tresipg of the
resolution, have not been taken or agreed to bentdly any
person.

share capital

69.

Where securities are converted into stock:-

(@)

the holders of stock may transfer the samangrpart thereof in
the same manner as, and subject to the same liegslainder
which, the securities from which the stock arosghnibefore
the conversion have been transferred, or as neaetth as
circumstances admit:

Provided that the Board may, from time to time, fixe
minimum amount of stock transferable, so, howethat such
minimum shall not exceed the nominal amount ofdbeurities
from which the stock arose.

Shares may b

converted
stock

into

D

(b)

the holders of stock shall, according to theant of stock held
by them, have the same rights, privileges and ddgas ag
regards dividends, voting at meetings of the coripand other
matters, as if they held the securities from whibb stock
arose; but no such privilege or advantage (excagicgpation
in the dividends and profits of the company anthemassets on
winding up) shall be conferred by an amount of Istadich
would not, if existing in shares, have conferreat thrivilege or
advantage.

Right
stockholders

of

(€)

Such of the regulations of the company as applicable to
paid-up securities shall apply to stock and thedsdishare”




and “shareholder” in those regulations shall ineltstock” and
“stock-holder” respectively.

70.

The Company may, by resolution as prescribetheyAct, reduce ir
any manner and in accordance with the provisionh@fAct and the
Rules,:-

1 Reduction of
> capital

(@)

its share capital; and/or

(b)

any capital redemption reserve account; and/or

(€)

any securities premium account; and/or

(d)

any other reserve in the nature of share ahpit

Joint Holders

71.

Where two or more persons are registered as lpmlder (not more
than three) of any securities, they shall be deefsedfar as the
Company is concerned) to hold the same as joiatntisnwvith benefits
of survivorship, subject to the following and otherovisions
contained in these Articles:

» Joint-holders

D

D

(@)

The joint-holders of any securities shall able severally a
well as jointly for and in respect of all calls iostallments ang
other payments which ought to be made in respecsuch
share.

5 Liability of Joint
| holders

(b)

On the death of any one or more of such jbolters, the
survivor or survivors shall be the only person arsons
recognized by the Company as having any title osthare bu
the Directors may require such evidence of deatthag may
deem fit, and nothing herein contained shall benato releass
the estate of a deceased joint-holder from anyililiiabon
securities held by him jointly with any other peatso

Death of one o

(€)

Any one of such joint holders may give effedtteceipts of any
dividends, interests or other moneys payable ipeaetsof such
share.

(d)

Only the person whose name stands first in rédgaster of
members as one of the joint-holders of any shawdl die
entitled to the delivery of certificate, if any,lagng to such
share or to receive notice (which term shall bendke to

include all relevant documents) and any noticeesion or sent holder

to such person shall be deemed service on albtheholders.

more joint-
t holders

Receipt of one
sufficient

Delivery of
certificate  and
giving of notice tq
first named




(€)

(i)

Any one of two or more joint-holders magptg at any
meeting either personally or by attorney or by prax
respect of such securities as if he were solelytledt
thereto and if more than one of such joint holdiees
present at any meeting personally or by proxy or
attorney then that one of such persons so preskose
name stands first or higher (as the case may bdh®
register in respect of such securities shall almmentitled
to vote in respect thereof.

Vote of

holders

joint

by

D =~

(ii)

Several executors or administrators of acdsed membe
in whose (deceased member) sole name any shads S
shall for the purpose of this clause be deemedt-|
holders.

rExecutors of
taministrators as
pjoint holders

(f)

The
shares shall mutatis mutandis apply to any otheurgees
including debentures of the Company registeredimt pames.

provisions of these Articles relating toint holders of

Provisions as tc
joint holders as ta
shares to apply
to debentures
etc.

Capitalization of profits

72.

(1)

The Company by ordinary resolution in gaheneeting may
upon the recommendation of the Board, resolve:-

Capitalisation

(@)

that it is desirable to capitalize any pdrthe amount for
the time being standing to the credit of any of
company’s reserve accounts, or to the credit ofptiodit
and loss account, or otherwise available for distron;
and

the

(b)

that such sum be accordingly set free fotrithgtion in
the manner specified in clause (2) amongst the reesy
who would have been entitled thereto, if distriloutsy
way of dividend and in the same proportions.

b

(2)

The sum aforesaid shall not be paid in cash dhall be
applied, subject to the provision contained in s&a(B), eithe
in or towards:-

Sum how applied

(@)

paying up any amounts for the time being uthpa any
securities held by such members respectively;

(b)

paying up in full, unissued Shares and oHeaurities of

the company to be allotted and distributed, creldas

mutatis mutandis




fully paid-up, to and amongst such members in
proportions aforesaid;

(€)

Partly in the way specified in sub-clausedgagl partly in
that specified in sub-clause (b);

the

(3) | A securities premium account and a capitaénegkion reserve
account or any other permissible reserve account foathe
purposes of this Article, be applied in the paying of
unissued shares to be issued to members of the @ymgs
fully paid bonus shares;
(4) | The Board shall give effect to the resolutipassed by the
Company in pursuance of this Article.
73. | (1) | Whenever such a resolution as aforesaid Isinze been Power of the
passed, the Board shall:- Board for
capitalisation
(@) | make all appropriations and applicationshefundivided
profits resolved to be capitalised thereby, and| all
allotments and issues of fully paid shares and rqgthe
securities if any; and
(b) | generally do all acts and things requiredgivee effect
thereto.
(2) | The Board shall have power:- Board’s power to
issue fractional
(@) | to make such provisions, by the issue of tivaal | certificate/coupon
certificates or by payment in cash or otherwiseitasetc.
thinks fit, for the case of securities becoming
distributable in fractions; and
(b) | to authorise any person to enter, on behalalbthe
members entitled thereto, into an agreement with| th
company providing for the allotment to them
respectively, credited as fully paid-up, of anyther
securities to which they may be entitled upon such
capitalisation, or as the case may require, foptgment
by the company on their behalf, by the application
thereto of their respective proportions of profgsolved
to be capitalised, of the amount or any part of |the
amounts remaining unpaid on their existing shares;
(3) | Any agreement made under such authority sieadffective Agreement
and binding on such members. Buy-back of shares. Binding on

members




Buy-back of shares

Notwithstanding anything contained in these artiddat subject to th

74. - : . cttofeg k o
provisions of sections 68 to 70 and any other apple provision of Sﬁ)allres bac °
the Act or any other law for the time being in f®rthe company maly
purchase its own securities or other specified réies.

General meetings

75. | All general meetings other than annual gemaesting shall be calledExtraordinary
extraordinary general meeting. General Meeting

76. | The Board may, whenever it thinks fit, call @raordinary generalPower of the
meeting. Board to call

Extraordinary
General Meeting
Proceedings at general meetings
77. | (1) | No business shall be transacted at anyrgemeeting unless @Presence of
guorum of members is present at the time when thetimg| Quorum
proceeds to business.
(2) | Save as otherwise provided herein, the qudamthe general Quorum for
meetings shall be as provided in section 103. general meeting
(3) | Still photography, Video recording or any athg/pe of| Board approval
recording is prohibited in general meeting withapproval of| requires for
board of directors. In addition, carrying elecicodevices or carrying
any other communication device by any person ig aigctly | electronic
prohibited throughout the meeting without apprasfaboard of| instruments
directors.

78. | The chairperson, if any, of the Board shalksjgte as Chairperson aChairperson  of
every general meeting of the company. the meeting

79. | If there is no such Chairperson, or if he is present within fifteen Directors to elect
minutes after the time appointed for holding theetmgy, or is| a chairperson
unwilling to act as chairperson of the meeting, directors present
shall elect one of their members to be Chairpecddhe meeting.

80. t

If at any meeting no director is willing to as Chairperson or if nEMembers to eleg

director is present within fifteen minutes aftee time appointed fo

holding the meeting, the members present shall ssthame of their

members to be Chairperson of the meeting.

a chairperson




81. | On any business at any general meeting, in casn aéquality of casting vote of
votes, whether on a show of hands or electroniaailgn a poll, the Chairperson  at
Chairperson shall have a second or casting vote. general meeting

82. | (1) | The Company shall cause minutes of thegaings of every Minutes of
general meeting of any class of members or crexlaad every proceedings  of
resolution passed by postal ballot to be preparetisigned in meetings and
such manner as may be prescribed by the Rules epidhby| resolutions
making within thirty days of the conclusion of eyesuch| passed by posta
meeting concerned or passing of resolution by pdsadiot | ballot
entries thereof in books kept for that purpose \whitbir pages
consecutively numbered.

(2) | There shall not be included in the minutes aragter which, in Certain  matters
the opinion of the Chairperson of the meeting:- not to be included
in Minutes
(@) | is, or could reasonably be regarded, as defam of any|
person; or
(b) | is irrelevant or immaterial to the proceedingr
(c) | is detrimental to the interests of the Conypan
(3) | The Chairperson shall exercise an absoluteretisn in regard Discretion of
to the inclusion or non-inclusion of any mattethe minutes on Chairperson in
the grounds specified in the aforesaid clause. relation to
Minutes
(4) | The minutes of the meeting kept in accordamgth the| Minutes to be
provisions of the Act shall be evidence of the pexings evidence
recorded therein.

83. | (1) | The books containing the minutes of thecpealings of anyInspection of
general meeting of the Company or a resolution gghdsy| minute books of
postal ballot shall: general meeting
(@) | be kept at the registered office of the Camypand
(b) | be open to inspection of any member withob#rge,

during 11.00 a.m. to 1.00 p.m. on all working dayiser
than Saturdays.
(2) | Any member shall be entitled to be furnishetithin the timel Members may
prescribed by the Act, after he has made a reguestiting in | obtain copy of
that behalf to the Company and on payment of seelk &s mayminutes

be fixed by the Board, with a copy of any minuteferred to in
clause (1) above:




Powers to

84. | The Board, and also any person(s) authorised, byay take any it
action before the commencement of any general nggetr any a[rang(;:_ Security
meeting of a class of members in the Company, witielg may think at meetings
fit to ensure the security of the meeting, the tyabé people attending
the meeting, and the future orderly conduct of theeting. Any
decision made in good faith under this Article sha final, and
rights to attend and participate in the meetingceoned shall be
subject to such decision.

Adjournment of meeting
85. | (1) | The Chairperson may, with the consent gfrapeting at which Chairperson may
a quorum is present, and shall, if so directed H®y meeting| adjourn the
adjourn the meeting from time to time and from pléz place. | meeting
(2) | No business shall be transacted at any adgdunmeeting other Business at
than the business left unfinished at the meetioghfwhich the adjourned
adjournment took place. meeting
(3) | When a meeting is adjourned for thirty daysyare, notice of Notice of
the adjourned meeting shall be given as in the adsan| adjourned
original meeting. meeting
(4) | Save as aforesaid, and as provided in se@@nof the Act, it Notice of
shall not be necessary to give any notice of anuadment or adjourned
of the business to be transacted at an adjournetinge meeting not
required
Voting rights
86. | Subject to any rights or restrictions for timeet being attached to anyEntitlement to
class or classes of shares:- vote on show of
hands and on pol
(a) | on ashow of hands, every member presentrgsopeshall have
one vote; and
(b) | on a poll, the voting rights of members shallin proportion to
his share in the paid-up equity share capital efdbmpany.

87. | A member may exercise his vote at a meetingldxstronic means in| Voting  through
accordance with section 108 and shall vote onlyonc electronic means

88. | (1) | In the case of joint holders, the votehs senior who tenders|&/ote  of joint

vote, whether in person or by proxy, shall be awmxpo the holders
exclusion of the votes of the other joint holders.
(2) | For this purpose, seniority shall be determiibg the order in Seniority of




which the names stand in the register of members. names
89. | A member of unsound mind, or in respect of wteonorder has beerHow  members
made by any court having jurisdiction in lunacy,ymete, whether non compog
on a show of hands or on a poll, by his committeether legal mentis and minof
guardian, and any such committee or guardian nrag, jgoll, vote by may vote
proxy.
90. | Any business other than that upon which a pa#i been demandedBusiness may
may be proceeded with, pending the taking of tHe po proceed pending
poll
91. | No member shall be entitled to vote at any gdnmaeeting unless allRestriction on
calls or other sums presently payable by him ipees of shares invoting rights

the Company have been paid or in regard to whiehGbmpany has

exercised any right of lien.

92. | (1) | No objection shall be raised to the quadifion of any voter
except at the meeting or adjourned meeting at wthehvote
objected to is given or tendered, and every votedisallowed
at such meeting shall be valid for all purposes.

(2) | Any such objection made in due time shall efenred to the
Chairperson of the meeting, whose decision shalfirz and
conclusive.

Proxy

93. | (1) | Any member entitled to attend and vote @eaeral meeting Member may vote
may do so either personally or through his constittattorney in  person  or
or through another person as a proxy on his befafthat| otherwise
meeting.

@) The instrumgnt gppointing a proxy ar_ld'the.poweattrﬁmey Ol broxies when tc
other authority, if any, under which it is signeda notarisec be deposited
copy of that power or authority, shall be depositidthe
registered office of the company not less than d8ré before
the time for holding the meeting or adjourned nregat which
the person named in the instrument proposes tq wotén the
case of a poll, not less than 24 hours beforeithe &ppointec
for the taking of the poll; and in default the mshent of proxy
shall not be treated as valid.

94. | The instrument appointing a proxy shall be ritimg under the handsinstrument

of the appointer or his attorney duly authorisedvniting or is such
appointer is a Company or Body Corporate or Compmraunder its
common seal or the hand of its attorney.

appointing proxy
to in writing




95.

An instrument appointing a proxy shall be ia tbrm as prescribed i
the rules made under section 105.

nForm of proxy

96. | A vote given in accordance with the terms ofrestrument of proxy Proxy to be valid
shall be valid, notwithstanding the previous deathnsanity of the notwithstanding
principal or the revocation of the proxy or of thathority unden death of the
which the proxy was executed, or the transfer & $lecurities in principal
respect of which the proxy is given:

Provided that no intimation in writing of such teainsanity,
revocation or transfer shall have been receivethbycompany at its
office before the commencement of the meeting gruaded meeting
at which the proxy is used.
Board of Directors
97. | (1)| Unless otherwise determined by the Company in gén&oard of
meeting, the number of directors shall not be teas 3 (three) Directors
and shall not be more than 15 (Fifteen).
(2) | The following shall be the first director of thenspany namely:-
(i) | Shri Niranjan Lal Data
(i) | Shri Vijay Kumar Data
(iii) | Shri Babulal Data
(iv) | Shri Daya Kishan Data
98. | (1)| A Managing Director shall be a Director not lialiteretire by| Directors not
rotation. The Board shall have the power to deteemihe| liable to retire by
directors whose period of office is or is not lblto| rotation
determination by retirement of directors by rotatio
(2) | The same individual may, at the same time, be apgdias the Same individua
Chairperson of the Company as well as the ManaBingctor | may be
or Chief Executive Officer of the Company. Chairperson ang
Managing
Director/  Chief
Executive Officer
99. | (1)| The remuneration of the directors shall, in soafit consists of Remuneration o
a monthly payment, be deemed to accrue from dalato- Directors
(2) | The remuneration payable to the directors, inclgdiany| Remuneration tq
managing or whole-time director or manager, if aslyall be| directors require

)]




determined in accordance with and subject to tl@igpions of
the Act by an ordinary resolution or Special pasbgdthe
Company in general meeting.

members’ conser

(3) | In addition to the remuneration payable to thenpunsuance o
the Act, the directors may be paid all travellihgtel and othe

expenses properly incurred by them:-

f Travelling and
r other expenses

(@) | in attending and returning from meetings of Board of
Directors or any committee thereof or general nngstiof

the company; or

(b)

in connection with the business of the company.

100.

The company may exercise the powers conferred by #ection 88
with regard to the keeping of a foreign registerd dhe Board ma)
(subject to the provisions of that section) makel arary such
regulations as it may thinks fit respecting thegdieg of any such
register.

Keeping of
y foreign register

a

101.

All cheques, promissory notes, drafts, hundisshif exchange an
other negotiable instruments, and all receiptsniianies paid to thg
company, shall be signed, drawn, accepted, endomsedtherwise
executed, as the case may be, by such person athnmanner a
the Board shall from time to time by resolutionetatine.

dExecution of
>negotiable
instruments

S

102.

Every director present at any meeting of the Baardf a committee
thereof shall sign his name in a book to be kepttat purpose.

» Director need to
sign his name in ¢
book

103.

(1) | Subject to the provisions of the Act, the Boardlishave power
at any time, and from time to time, to appoint aspa as ar
additional director, provided the number of theediors ang
additional directors together shall not at any timeeed the

maximum strength fixed for the Board by the Artgcle

Appointment
additional
directors

o

D

(2) | Such person shall hold office only up to the datehe next
annual general meeting of the Company but shadliggle for
appointment by the Company as a director at thagtimg

subject to the provisions of the Act.

Duration of office
of additional
director

104.

(1) | The Board may appoint an alternate director td@ca director
(hereinafter in this Article called “the Originalif®®ctor”) during
his absence for a period of not less than threetimsdnom India.
No person shall be appointed as an alternate dirdor an

independent director unless he is qualified to fygoanted as at

Appointment o
alternate director

—

independent director under the provisions of the Ac

—+



An alternate director shall not hold office for arijpd longer
than that permissible to the Original Director ihagse place h
has been appointed and shall vacate the officedfvahen the
Original Director returns to India.

(2)

Duration of office
b of alternate
director

(3) | If the term of office of the Original Director igtermined beforg
he returns to India the automatic re-appointmentretiring
directors in default of another appointment shalplg to the

Original Director and not to the alternate director

> Re-appointment
provisions
applicable to
Original Director

105.

(1) | If the office of any director appointed by the Canp in
general meeting is vacated before his term of efégpires in
the normal course, the resulting casual vacancy, bmafilled by

the Board of Directors at a meeting of the Board.

Appointment o
director to fill a
casual vacancy

(2) | The director so appointed shall hold office onlyauphe date
upto which the director in whose place he is apgoinvould

have held office if it had not been vacated.

Duration of office
of Director
appointed to fill
casual vacancy

106.

Whenever the Directors enter into a contract witly @erson ot
persons for borrowing any money or for providing auarantee o
security or for technical or financial collaborati@r assistance ¢
enter into any other arrangement on behalf of tlengany, the
Directors shall have, subject to provisions of &, the power ta
agree that such person or persons shall have ghe to appoint o
nominate subject to provision of the Act, by a oetin writing
addressed to the Company one or more DirectorsherBboard for
such period and upon such conditions as may beiomeat in the
Agreement [subject to section 161 (3)] of the Adte Directors may
also agree that any such Director or Directors tmayemoved from
time to time by the person or persons aforesaid wiay appoint
another or others in his or their place and alfarfiany vacancy
which may occur as a result of any such DirectorDarectors
appointed or nominated under this Article shalkebétled to exercisg
and enjoy all or any of the rights and privileggereised and enjoye
by the Directors of the Company including the pagmef setting

fees, remuneration, travelling and other expensesith Director of

Directors as may be agreed by the Company witlpéngon aforesaic

Nominee Director

-
=

A1

=2

Rotation of Directors

107.

(1) | Subject to the provision of Section 152, not |dsmnttwo-third
of the total number of Directors shall be persorosénperiod of
office is liable to determination by retirement Dfrector by

rotation except independent directors of the compan

Rotation of

directors




(2)

At each Annual General Meeting of the Company otterd or
such of the Directors for the time being as arbléido retire by
rotation or if their number is not three or a nplkiof three, then
the number nearest to one-third shall retire frdfice.

3)

The Directors to retire by rotation at every Annuaéneral
Meeting shall be those who have been longest iiteoffince
their last appointment, but as between persons hémome
directors on the same day those to retire shatfleifault of and
subject to any agreement among themselves be de&ziry
lot.

(4)

A retiring director shall be eligible for re-elemti and shall act
as a director throughout the meeting at which hieese

(5)

Subject to the provision of the act if at any negtat which an
election of Directors ought to take place, the ptaof the
retiring Directors not filled up, the meeting shetthnd adjourne
till the same day in the next week, at the same tamd place o
if that day is a national holiday, till the nextcseeding day
which is not a holiday, at the same time and pkaue if at the
adjourned meeting, the places of the retiring dimecare not
filled up, the retiring directors or such of thes they have not
had their places filled up shall (it will continue office) be
deemed to have re-elected at the adjourned meeting.

L
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Powers of the Board

108.

(1)

The management of the business of the Companylshaiksted
in the Board and the Board may exercise all sueteps, and dd
all such acts and things, as the Company is byné@orandun
of association or otherwise authorized to exereiseé do, and
not hereby or by the statute or otherwise directetequired tg
be exercised or done by the Company in generalingebut
subject nevertheless to the provisions of the Act aether laws
and of the memorandum of association and thesel@stand ta
any regulations, not being inconsistent with thenomndum of
association and these Articles or the Act, frometiim time made
by the Company in general meeting provided thatsnch
regulation shall invalidate any prior act of theaBd which
would have been valid if such regulation had narbmade.

General powers
of the Company
vested in Board

(2)

Without prejudice to the general powers conferred the
preceding article the director may from time todimnd at any
time subject to the restrictions contained in tbe delegate to
managers, secretaries, officers assistants and etmgoyees of
other persons (including any firm or body corpoyatey of the

Power to delegatg

v




powers authorised and discretions for the time deiested in
the directors.

3)

The directors may authorise any such delegate tornaly as
aforesaid to sub — delegate all or any of the pswauthorities
and discretion for the time being vested in them.

Power to
authorise sub-
delegation

Proceedings of the Board

109.

1)

The Board of Directors may meet for the conducbos$iness
adjourn and otherwise regulate its meetings, @msnks fit.

When meeting t
be convened

(2)

A director may, and the manager or secretary orreéhaisition
of a director shall, at any time, summon a meebinipe Board.

Who
summon
meeting

may/

Board

3)

The quorum for a Board meeting shall be as providede Act.

Quorum for
Board meetings

(4)

The patrticipation of directors in a meeting of Beard may be
either in person or through video conferencing wdia visual
means or teleconferencing, as may be prescribedebRRules ot
permitted under law.

Participation at
Board meetings

110.

(1)

Save as otherwise expressly provided in the Acgstjons
arising at any meeting of the Board shall be detitly a
majority of votes.

Questions a
Board meeting
how decided

(2)

In case of an equality of votes, the ChairpersothefBoard, if
any, shall have a second or casting vote.

Casting vote o
Chairperson  at
Board meeting

111.

The continuing directors may act notwithstanding aacancy in the
Board; but, if and so long as their number is redubelow the
quorum fixed by the Act for a meeting of the Boattig continuing
directors or director may act for the purpose aféasing the numbeg
of directors to that fixed for the quorum, or ofremoning a generg
meeting of the company, but for no other purpose.

» Directors not to
act when numbe
falls below
B rminimum

|l

112.

(1)

The Board may elect a Chairperson of its meetingd
determine the period for which he is to hold office

ho to preside at
meetings of thg
Board

1%

(2)

If no such Chairperson is elected, or if at any tngethe
Chairperson is not present within five minutes raftee time
appointed for holding the meeting, the directorespnt may
choose one of their number to be Chairperson ofrtbeting

Director to elect
a chairperson




113.| (1) | The Board may, subject to the provisions of the, Aldlegate Delegation of
any of its powers to committees consisting of soe@mber on powers
members of its body as it thinks fit.

(2) | Any committee so formed shall, in the exercisehef powers so Committee td
delegated, conform to any regulations that mayniq@sed on it conform to Board
by the Board. regulations

(3) | The patrticipation of directors in a meeting of @@mmittee may Participation at
be either in person or through video conferencingualio visual Committee
means or teleconferencing, as may be prescribeédebRules or meetings
permitted under law.

114.| (1) | A Committee may elect a Chairperson of its meetungess the Chairperson  of
Board, while constituting a Committee, has appainta| Committee
chairperson of such Committee.

(2) | If no such Chairperson is elected, or if at any tmgethe| Who to preside at
Chairperson is not present within five minutes rattee time| meetings 0
appointed for holding the meeting, the members gmeesnay| Committee
choose one of their members to be Chairpersoneafnigeting.

115.| (1) | A committee may meet and adjourn as it thinks fit. Committee tg
meet

(2) | Questions arising at any meeting of a Committeell gb@| Questions a
determined by a majority of votes of the membeesent. Committee

meeting how
decided

(3) | In case of an equality of votes, the ChairpersoitmeiCommittee Casting vote o
shall have a second or casting vote. Chairperson  at

Committee
meeting
116.| All acts done in any meeting of the Board or ofommittee thereof Acts of Board of
or by any person acting as a director, shall, nbstanding that it Committee valig
may be afterwards discovered that there was sonectden the| notwithstanding
appointment of any one or more of such directore@foany person defect of
acting as aforesaid, or that they or any of themevdesqualified, be appointment
as valid as if every such director or such persad been duly
appointed and was qualified to be a director.
117.| Save as otherwise expressly provided in the Actesolution in| Passing of
writing, signed by all the members of the Boardobra committeg resolution by

thereof, for the time being entitled to receiveic®tof a meeting o
the Board or committee, shall be valid and effexts if it had bee

Lcirculation




passed at a meeting of the Board or committee, dohvened anc
held.

=

Chief Executive Officer, Manager, Company Secretarpr Chief Financial Officer

D

118.| Subject to the provisions of the Act :-
(1) | A chief executive officer, manager, company secyeta chief| Chief Executive
financial officer may be appointed by the Boarddach term, at Officer, etc.
such remuneration and upon such conditions asytthiaks fit;
and any chief executive officer, manager, compastyetary or
chief financial officer so appointed may be remobgdneans o
a resolution of the Board;
(2) | A director may be appointed as chief executiveceffi manager| Director may be
company secretary or chief financial officer. chief  executive
officer, etc.
119.| A provision of the Act or these regulations requgrior authorising a
thing to be done by or to a director and chief exge officer,
manager, company secretary or chief financial effishall not be
satisfied by its being done by or to the same peesting both as
director and as, or in place of, chief executivéicef, manager
company secretary or chief financial officer.
The Seal
120.| (1) | The Board shall provide for the safe custody ofsbal. The seal, its
custody and use
(2) | The seal of the Company shall not be affixed to iasyrument] Affixation of seal
except by the authority of a resolution of the Bbar of a
Committee of the Board authorised by it in that dEhand
except in the presence of at least one directdhemanager, if
any, or of the secretary or such other person eBtrard may
appoint for the purpose; and such director or manag the
secretary or other person aforesaid shall signyemstrument to
which the seal of the Company is so affixed inrtpeesence.
Registers
121.| The Company shall keep and maintain at its regidtasffice all| Statutory

statutory registers namely, register of chargegister of members
register of debenture holders, register of any rofieeurity holders
the register and index of beneficial owners anduahreturn, registe
of loans, guarantees, security and acquisitiomgster of investment

,registers

mUJW'

not held in its own name and register of contractd arrangement




for such duration as the Board may, unless othenpisscribed
decide, and in such manner and containing suchicpkmts as
prescribed by the Act and the Rules. The regiséei@d copies o
annual return shall be open for inspection duriagdQ a.m. to 1.0(
p.m. on all working days, other than Saturdayshatregistered officg
of the Company by the persons entitled thereto ayment, wherg
required, of such fees as may be fixed by the Bbatdot exceedin
the limits prescribed by the Rules.

QL LY " A

Dividends and Reserve

122.

The Company in general meeting may declare dividefdit no
dividend shall exceed the amount recommended bBdaed but the
Company in general meeting may declare a lesseateatid.

in
meeting
declare

Company
general
may
dividends

123.

Subject to the provisions of the Act, the Board rfrayn time to time|
pay to the members such interim dividends of sunbuat on such
class of shares and at such times as it may titink f

Interim dividends

124.

1)

The Board may, before recommending any divident asele
out of the profits of the Company such sums akiitks fit as a

applied for any purpose to which the profits of Gempany
may be properly applied, including provision for etiag
contingencies or for equalising dividends; and memdsuch
application, may, at the like discretion, eitherdmeployed in the
business of the Company or be invested in suchstments
(other than shares of the Company) as the Board fraay time
to time, think fit.

reserve or reserves which shall, at the discreifdhe Board, be profits

Dividends only tg
be paid out of

(2) | The Board may also carry forward any profits whittmay
consider necessary not to divide, without setthrgnt aside as

reserve.

Carry forward of
aprofits

125.

(1) | Subject to the rights of persons, if any, entitedshares with
special rights as to dividends, all dividends shelldeclared an
paid according to the amounts paid or credited @ad pn the
shares in respect whereof the dividend is paitliftzind so long
as nothing is paid upon any of the shares in th@&pamy,
dividends may be declared and paid according t@theunts of

the shares.

Division of profits
d

(2)

No amount paid or credited as paid on a sharevaraz of calls
shall be treated for the purposes of this regulatie paid on th

Payment in

b advance

share.




3)

All dividends shall be apportioned and paid projpoidtely to
the amounts paid or credited as paid on the stdugeg any
portion or portions of the period in respect of evhthe dividend
is paid; but if any share is issued on terms piagdhat it shall

rank for dividend as from a particular date sucarstshall rank

for dividend accordingly.

Dividends to bs
apportioned

126.

(1)

The Board may deduct from any dividend payable ty
member all sums of money, if any, presently payalyidim to
the company on account of calls or otherwise iatr@h to the
shares/securities of the company.

aNo member tq
receive dividend
whilst indebted tq
the Company an
Company’s right
to reimbursement
therefrom

=

(2)

The Board may retain dividends payable upon sharesspect
of which any person is, under the Transmission &
hereinbefore contained, entitled to become a memingit such
person shall become a member in respect of suchsha

Retention ol

adividends

127.

(1)

Any dividend, interest or other monies payableasltin respeg
of shares may be paid by electronic mode or by wheor
warrant sent through the post directed to the teigid addres
of the holder or, in the case of joint holders,the registereq
address of that one of the joint holders who & firamed on th

register of members, or to such person and to addhess as the

holder or joint holders may in writing direct.

t Dividend how

5remitted
)

(2)

Every such cheque or warrant shall be made payahle order
of the person to whom it is sent.

Instrument of

payment

3)

Payment in any way whatsoever shall be made atigheof the
person entitled to the money paid or to be paice Tompany
will not be responsible for a payment which is lostdelayed
The Company will be deemed to having made a payrard
received a good discharge for it if a payment using of the
foregoing permissible means is made.

Discharge to
Company

128.

Any one of two or more joint holders of a share ngaye effective
receipts for any dividends, bonuses or other mgpégsble in respec
of such share.

Receipt of one
tholder sufficient

129.

No dividend shall bear interest against the company

No interest
dividends

on

130.

The waiver in whole or in part of any dividend amyashare by any
document (whether or not under seal) shall be #&ffeonly if such

y Waliver of




document is signed by the member (or the persatieghto the sharg
in consequence of the death or bankruptcy of thilenp and
delivered to the Company and if or to the exterdt tthe same i
accepted as such or acted upon by the Board.

> dividends

5

Accounts

131.

1)

The Board shall from time to time determine whethad to
what extent and at what times and places and undet
conditions or regulations, the accounts and booksthe
company, or any of them, shall be open to the ictspe of
members not being directors.

(2)

No member (not being a director) shall have amhtrigf
inspecting any account or book or document of themany
except as conferred by law or authorised by theroa by the
company in general meeting.

Restriction on
inspection by
member

Winding up

132

Subject to the applicable provisions of the Acd rules mad
thereunder:-

(1)

If the company shall be wound up, the liquidatorymaith the
sanction of a special resolution of the company ang other
sanction required by the Act, divide amongst theanimers, in
specie or kind, the whole or any part of the assdtshe
company, whether they shall consist of propertythedf same
kind or not.

(2)

For the purpose aforesaid, the liquidator may seh s/alue as

he deems fair upon any property to be divided aseafid ang

may determine how such division shall be carriedasubetween

the members or different classes of members.

3)

The liquidator may, with the like sanction, ves thhole or any
part of such assets in trustees upon such trusthidobenefit of
the contributories if he considers necessary, lutthat no
member shall be compelled to accept any shares ttuar
securities whereon there is any liability.

eWinding up  Of

Company

(0]

Indemnity and Insurance

133.

1)

Subject to the provisions of the Act, every directmanaging
director, whole-time director, manager, companyretacy and
other officer of the Company shall be indemnifieg the

Directors and
officers right to
indemnity

Company out of the funds of the Company, to paycahts,




losses and expenses (including travelling expendggh such
director, manager, company secretary and officey meur or
become liable for by reason of any contract enterexdor act or
deed done by him in his capacity as such direct@nager
company secretary or officer or in any way in thecldarge of
his duties in such capacity including expenses.

(2)

Subject as aforesaid, every director, managingtiiremanager,
company secretary or other officer of the Compahalisbe
indemnified against any liability incurred by him defending
any proceedings, whether civil or criminal in whjcklgement is

given in his favour or in which he is acquitteddischarged or

in connection with any application under applicaptevisions
of the Act in which relief is given to him by theoQrt.

3)

The Company may take and maintain any insurantieeaBoard
may think fit on behalf of its present and/or ford@ectors ang
key managerial personnel for indemnifying all oy af them

against any liability for any acts in relation teetCompany for

which they may be liable but have acted honestlyd
reasonably.

Insurance

an




Name, Addresses, Description and

Signature of

Name, Addresses,

S-No. Occupations of each subscribers Subscribers Descrlptlon. and Signature
of witnesses
01. Niranjan Lal Data
S/o Shri Pyare Lal Sq/-
Bhagwati Sadan, S.D. Marg, Alwar
Business
02. Babu Lal Data
S/o Shri Ram Niwas
Cl/o Vijay Industries Sd/-
Khairthal
Business
03. Vijay Kumar Gupta
S/o Shri Gangadeen - é =
Bhagwati Sadan, S.D. Marg, Alwar S 2 & 3
Business 4 g 8 g
04. | Daya Kishan Data i g § . <_£_
S/o Shri Niranjan Lal Data Sq/. s 3 £ < z ¢
Bhagwati Sadan, S.D. Marg, Alwar © 0 = 8 n °
Business ° i 28
0 < ®© d O
05. | Gayatri Gupta & o S O
W/o Vijay Gupta s/- § 5{
Bhagwati Sadan, S.D. Marg, Alwar
Business
06. Nirmala Devi
W/o Niranjan Lal Data Sq/-
Bhagwati Sadan, S.D. Marg, Alwar
Business
07. Mohini Devi
W/o Babu Lal
Cl/o Vijay Industries Sd/-
Khairthal

Business




Place : Alwar
Dated : 18.11.1987




