
MEMORANDUM AND 
ARTICLES OF 
ASSOCIATION 

SIGMA SOLVE LIMITED 



Certificate of Incorporation Consequent upon conversion to Public Limited Company 

GOVERNMENT INDIA 
MINISTRY OF CORPORATE AFFAIRS 

Registrar of companies, Ahmedabad 

RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013 

Corporate Identity Number: U72200GJ2010PLC060478 

Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company 

IN THE MATTER OF SIGMA SOLVE PRIVATE LIMITED 

I hereby certify that SIGMA SOLVE PRIVATE LIMITED which was originally incorporated on Twenty ninth day of April Two 
thousand ten under the Companies Act, 1956 as SIGMA SOLVE IT TECH PRIVATE LIMITED and upon an intimation made for 
conversion into Public limited Company under Section 18 of the Companies Act, 2013; and approval of Central Government 
signified in writing having been accorded thereto by the RoC - Ahmedabad vide SRN H65960270 dated 17.06.2019 the name of 
the said company is this day changed to SIGMA SOLVE LIMITED. 

Given under my hand at Ahmedabad this Seventeenth day of June Two thousand nineteen. 

Mailing Address as pcr record available in Regislrdr of Companies office: 

SIGMA SOLVE LIMITED 

305-308, 3rd floor, Alpha Megacone House " Opp. Armieda , Sindhu 
bhavan Road , S G Highway" Ahmedabad, Ahmedabad , Gujarat, India , 
380054 

TRUPTI SUBHASH SHARMA 

Registrar of Companies 

RoC - Ahmedabad 



~ 
GOVERNMENT OF INDIA 

MIN1STRY OF CORPORATE AFFAlRS 

Office of the Registrar of Companies 

RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013 

Ce,"tificate of IncorpOI"ation pUI"suant to change of name 
{PlIrslIal1l to rule 29 of the Companies (Incorporation) Rilles, 2014j 

Corporate Identification umber (CIN): U72200GJ201OPTC060478 

I hereby certify that the name of the company has been changed from PRESHA SOFTWARE PRlV A TE LIMITED to 
SIGMA SOLVE PRIVATE LIMITED with effect from the date of this certificate and that the company is limited by 
shares. 

Company was originally incorporated with the name SIGMA SOLVE [T TECH PRlV ATE LIMITED. 

Given under my hand at Ahmedabad this Seventh day of March two thousand nineteen. 

TRUPTI SUBHASH SHARMA 

Registrar of Companies 

RoC - Ahmedabad 

Mailing Address as per record available in Registrar of Companies office: 

SIGMA SOLVE PRIVATE LIMITED 

305"308, 3rd floor, Alpha Megacone House" Opp. Armieda, Sindhu bhavan Road, S G Highway" 
Ahmedabad, Ahm~dabad, Gujarat, India, 380054 

r/--" I " ....... # 



<'R'< ....... ~ 
GOVERNME T OF INDIA 

MINISTRY OF CORPORATE AFFAIRS 

Office of the Registrar of Companies 

RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013 

Certificate ofTncOl"po,"ation pUl"Suant to change of name 

[Pursuant/a rille 29 of /he Companies (Incorporation) Rules, 20J4} 

Corporate Identification Number (CIN): U72200GJ2010PTC060478 

I hereby certify that the name of the company has been changed from SIGMA SOLVE IT TECH PRIVATE LIMITED 
to PRESHA SOFTWARE PRIV ATE LIMITED with effect from the date of this certificate and that the company is 
limited by shares. 

Company was originally incorporated with the name SIGMA SOLVE IT TECH PRIVATE LIMITED. 

Given under my hand at Ahmedabad this Eighteenth day of February two thousand seventeen. 

Mailing Address as per record available in Registrar of Companies office: 

PRESHA SOFTWARE PRIVATE LIMITED 

VYOMESH RAJESHKUMAR SHETH 
Assistant RoC 

Registrar of Companies 

RoC - Ahmedabad 

N503 , INDRAPRASHTH - 7, OPP. BODAKDEV FIRE, STA TlON, BODAKDEV" AHMEDABAD, 
Gujarat, India, 380054 
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{~ (KAMAL HARJANI) * 
~A . ~ ~ ~ I Assistant Registrar of Companies ~A~ 
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THE CO~IPANIES ACT. 2013 

MEMOR<\NDliM OF ASSOCIATION OF 

SIGMA SOLVE LIMITED* 
(Company Limiled by sharesl 

I. The Name of the Company is " S I G~'IA SOLVE LIMITED'" 

II . The Rl.!gistcred Office o f the Company wi ll hI; sit uated in tht! "Slate ofGujaraC', 

III. The Objects for which the Company is established arc: 

1.'1.1. TilE OBJECTS TO BE PURSl'ED BY TIlE COMPANY ON ITS INCORPORATION ARE: 

To carryon rhe business in India or any part of the world to manufacture. de"elop. import. export. buy. sell. distribute. transfer. lease. 
hire. license , use. dispose off, operate. assemble. record, maintain , convert. improve, procure. install. a lte r. modify all kinds of 
software, hardware. and to provide In format io n Technology enabled serv ices like medical transcription. medical billing & cod ing, 
insurance billing, legal transcription. G. I.S mapping, ca ll cente r. back office support. Ecommerce, web content. Date entry, software 
marketing. data conversion. data scanning. data processing. web research. so ftware deve lopment. running BPO cente rs. cyber cafe. 
M.T. (Medical Transcription). LT. enabled services. FMC (Facility Management Centre). EMail. E Commerce. Mobile Computing. 
Mobile E~Mai l Services, Web Designing. Web hosting, call centers. WAP and to undertake the turnkey projects for the same on 
BOOM (Bui ld. Own. Operate and Maintain) and BOLT (Built. Operate. Lease and Transfer) basis andlor similar new technology in 
this field and to provide programming services. 

181. Mailers which are necessa ry for furlherance of the objects specified in clause IIIIAI are:~ 

I. To acquire. build. construe!. improve. develop. give or take in exchange or on leasc. rent. hire. occupy. allow. control. 
maintain. operate, run. sell. di spose of. carry out or alter as may be necessary or conven ient any l ease ~hold or freehold lands, 
movable or immovable properties, including building. workshops, warehouse. stores. easement or other rights. machineries. 
plant. wo rk. stock in trade. industrial colonies. conveniences together with all modern amen ities and facilities such as 
housing. schools. hospitals, water supply. sanitation. townships and other facilitie s or properties which may seem calculated 

in 
cash or services. 

* Name 0/ the compall)' clwuged/rotll '"Sigma Solve PriVafe Limited '" to '"Sigma Sollie Limited'" by alterillg Kame Clall~e of the 
~\"e",o,.al/dum O/ASMciation of the Company vide Special Resollltion p(lssed at Ihe Extra·o,.dillary Genera ling fi eld on JUlie 12, 

cOl9 ,<>OlV~ 

fn~ ~~ ' 0 



2. To appl y for. purchase. acqui re. and protect. prolong and renew in any part o f the wo rld any patents. patent rights. brevets 
invention, licences. protect ions and concess ions which may appear likely to be advantageous or usefu l to the company and to 
use and tum to account and or grant licences or privileges in respect of the same and to spend mone y in expe ri menting upon 
and tes ting and improving or seeking to improve any patents. inve ntions or rights wh ich the company may acquire or 
proposes to acquire. 

3. To establ ish, provide. maintain and conduct or subsidies research labo ratories and experimental works hops for scientific and 
technical re searches. experiments and te sts of all kinds and devices and/or to sponsor or draw out programmes for promoting 
scientific. technical, soc ial, economic and educational research and development and assist in the execution and promotion of 
such programmes either di rectly or through an independent age ncy or in any other manner, directly or indirectly and to secure 
such approvals. exemptions and/or recognit ions under the Income Tax Act 1961 and any other law for the time being in 
force and to promote studies and researches both scientific and technica l in vest igations, endowing or assisting labo ratories. 
wo rkshops. libraries. lectures. meetings and conferences and by providing or contributing to the award of scholarships, 
prizes. grants to students and generally to encourage. promote inventions of any kind that may be cons idered useful to the 
company. 

4. To form incorporate. promote. purchase. acqui re. under take or takeover. the whole or any part of th e business. profession. 
goodwil L assets. propert ies (movable or immovable), contracts. agreements. rights. privileges. effects. ob ligations and 
liabilities of any persons, firm or company or companies carry ing on all or any of proposing to carry on or ceas ing to carryon 
any business. profess ion or activities which the company is authorized to carryon or the acquisition of all or any of the 
properties, right s and assets of any company or subject to the provisions of the Companies Act, 201 3, the contro l and 
management of the company or the undertaking of the acqu isitions of any othe r object or objects wh ich in the opinion of the 
Company could or might direc tl y or indirectly be beneficial or advantageous to the Compan y and to pay all or any of the 
costs and expcnses incu rred in connection with any sllch promot ion or inco rporation or takeover or acquisition and to 
remunerate any person, firm or company in any manner. it shall th ink fit for services rendered or to be rendered for and in 
respect of such promotion or incorporation or takeover or acqu isition or in obtaining subscription of or the placing of any 
shares, stocks, bonds. debentures, obligat ions or securit ies of any such company or companics. subject to the provisions of 
the Companies Act. 201 3. 

5. Subject to the provisions of app licable law to procure registration. incorporation or recognition of the Company in any 
country slate or place and to establ ish and regulate agencies for the purpose of the company"s business and to apply or join in 
app lying to any parliament. local gove rnment. municipal or other authority or body. Indian or foreign for any rights or 
privi leges that may seem conducive to the Company's objects or any of them and to oppose any bill s. proceedings or 
app lications which may seem calculated directl y or ind irectly to prejudice the Company's interest. 

6. To enter into partnership, LLP or any arrangement for sharing or poo ling 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 thi s company is aut horized 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. 

7. To acqui re 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 th is company. 

8. To manage. se lL dispose ofr. let mortgage. exchange, redeem. underlet. grant leases. licences. easements or tum to account 
or otherwise dispose ofT in any manner the whole of the undertaking or any properties (movable or immovable). assets, 
rights, and efTects of the Company or any part thereor. on such terms and for sHch 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 di sposal of an y properties of the 
Company, subject to the provisions of the Companies Act, 2013. 

9. To enter into arrangements with any govern ment 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 app ly fo r. secure . acqu ire. obtain from such 
government. authorities. persons or company any right privi leges. powers. authority. charters. contracts. licences. 
concess ions, grants, decrees, rights which the Company may think desirable. 

10. To pay all costs. charges and expenses of and incidental to the promotion. formation. reg istration and establishment of the 
Company and charges in connection therewith and! or make donations (by cash or other assets) to remuncrate by allotment of 
fu lly or part ly paid shares or by a ca ll or optio n on shares. debentures. debenture-stocks or securities o f this or any other 

• company or in any other manner, whether out of the Company's capital or profits to any person. linn. company ass isti ng to 
place or guaranteeing the subscript ion of other security of the company in or about the formation or promot ion of the 
Company or for any other reason which the company may think fit subject to the provisions of the Companies Act. 201 3. 

II. To promote or join in the promotion of any company or companies including subsidiary companies (who lly owned or partly 
owned) for the purpose of acquiring all or any of the properties, ri ghts and liab ilities of the company or for any othe r 
purposes which may seem d irectly or indirectly calculated to benefit the Company and to underwrite shares and securities 
therein. 

12. 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. 

13. Subject to provisions of Companies Act, 20 13 and the rules framed there under and the directi ves issued by the Rese rve Bank 
of India, to borrow or rai se money or to take mo ney on loan on inte rest from banks. financial inst itutions. govemment 
agenc ies, co-operative societies. persons. companies. fi rm. in such manner as the Company may think fit and in particular by 
the issue of debentures or debe nturc·stock, perpetual includ ing debentures or debelllure stock convertible into shares of th is 
Company or perpetual annuities and in security of any such money borrowed. raised or received to mortgage. pledge. 
hypothecate ~ or charge the who le or any part of the properties (movable or immovable) assets or revenue of the Company 

2 



present or future including its uncalled capital by special assignments or to transfer or convey the same absolute ly or in tr us t 
and to give the lenders power of sale and other po\wrs as may be deemed expedient and to purchase. redeem or pa) off any 
such securities. The Compan) sha ll not carry on an~ banking or insurance business which may faJl within the purview of 
Banking Regulat ions Act. 1949 or the Insurance Act. 1938. respec tive ly. 

14. To make. draw. accept. endo rse. dis(.,'Qunl. execute. negotiat~. assign. and issue cheques. promissory notes. drafts. hundi~s. 

bonds. raih\ay receipts, bills of exchange, bill s of lading. \\arrants. debentu res. and other negotiable or transferab le 
instrument. 

15. 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. obl igations. instruments and secu rities o f any company or of any authority. 
central, state, municipal, loca l or of any person whomsoe\"er \\hether incorporated or not incorporated and generally to 
guarantee or become sureties for the performance of any contracts or ob li gations of an) person. firm or compan) and to 
guarantee the repayment of loan with interest ava iled from Financial institution/s, Banks, Private Financie rs. ava il ed by any 
persoll. company. fi rm. society. trust or body corporate. 

16. To guarantee or become li able for the perfo rmance of the ob li gations and the payment of interest on any debentures or 
securi ties of any company, co rporation or assoc iation or a persons in which such guarantees may be considered beneficial or 
ad"antageous. direc tly or ind irectl y to further the objects of the COIn pan} or [he interest of lhe members. 

17. Subject to the provisions of the Companies Act. 20 13 to accumulate funds and to invest or deal in with and invest money 
belonging to the Company in any deposits. shares. stocks. debentures. debentu re-stocks. kinds obl igations. or securi ties by 
origina l subsc ription. participation in syndicates ha \'ing similar objects and to tender. purchase, exchange and to subsc ribe fo r 
the same and to guarantee the subsc ription the reof and to exe rcise and enforce all the ri ghts and powers confe rred by or 
incidental to the o\"nership thereof. 

18. To open and operate current overdrafts. loan. cash credit or deposit or any other t) pe of accounts with any banks. compan y. 
finn. association or person. 

19. To establish. continue and support o r aid in the establishment of cooperative societies. associat ion and other institutions. 
funds, trusts, amenities and conven iences calculated to benefit or indemnify or insure employees or ex-employces of the 
Company or Directors or ex-Di rectors of the Company or the dependants or connections of such persons and at its discretion 
to construct. maintain . bui ldings, houses. dwe ll ing or chawls or to grant bonus. pensions and al lo wance and to make 
payments towards insurance and to pay for charitable or benevolent objects, also to remunerate or make donations by cash or 
othe r assets or to remunerate by the allotment of shares credited as fully or part ly paid for serv ices rendered or to be rendered 
in plac ing or assist ing to place any shares in the Compan}'s capital o r a n~ debentures. debenture-stock or other securities of 
the company in or about the fonnat ion or promotion of the Company or for the conduct of its business. 

20. To undertake. carry out. promote and sponsor rural or semi urban or urban development including any programme for 
promoting the soc ial and economic welfare or uplift of the public in any such area and to incur any expenditure on any 
prugramme of rural. semi-urban and urban de ve lopment and to assist execution and promotion thereof e ither directl y or 
through an independent agency or in any other manner. 

21. To undertake . carry out. promote and sponsor or assist any activi ty for the promotion and growth of nationall!conomy and for 
the discharging of soc ial and moral responsibilities of the Company to the public or any section of the public as also an y 
activities to promote national we lfare or social. economic and without prejudice to the genera lity of the foregoing. undertake. 
carry out. promote and sponsor any activities for publication of any books. literature. news-papers or for organizing lectures 
or sem inars likely to adva nce these objects or for giving merit awards or scholarships. loans o r any other ass istance to 
deservi ng students or o the r scholars or persons to enab le them to prosecute their studies or academic pursuits or resea rches 
and for establi shing. conducting or assist ing any institution. funds or trusts having anyone of the aforesaid objects as one of 
its objects by giving donations andlor contributions, subsidies and! or grants or in any other manner. 

22. To donate. g ift. contribute. subscribe. promote. support or aid or assis t or guaran tee money to chari table. benevo lent. 
religious. sc ientific . 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 Compan y. 

23. To create any depreciation fund. reserve funds. sinking fund. insurance fund or 311) other special fund whether for 
depreciation or fo r repairing, improv ing. extending or maintai ning any of the propert ies of the Company or for redemption of 
de bentures. redeemable preference shares or gratuity or pension or for any other purpose conducive to the inte rest of the 
Company. 

24. Subject to provisions of the Companies Act, 20 13. to place. reserve. distribute. as div idcnd or bonus or to appl y as the 
Company may from time to time determine any mone)s rece ived in payment of div idend or money aris ing from the sale of 
forfeited shares or any money rece ived by way of premium on shares or debentures issued at a premium by the Company. 

25. To engage, employ. train. either in India or elsewhere. sll spend and dismiss any age nts. managers. superi ntendents. assistant s. 
clerks. coolies other employees and to remunerate any sllch persons at such rate as shall be thought tit and to grant pens ions 
or gratuities to any such person or to hi s widow or children and generall) to prov ide for the welfare of employees. 

26. To refer or agree to refer any claims. demands. disputes or any o ther questio ns by or against company or in which the 
company is interested or concerned and whether between the Company and the mcmber 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 observc. 
perform and to do all ac \"s. deeds. matte rs and things to carry out or enforce the awa rds. 

27. To usc trademarks. trade namcs or brand names fo r the business activities products and goods and adopt such means of 
making kno\'n the business and products in which the company is dealing as may s..:cm expedient and in part icular b) 
advertisi ng on radio. television. newspapers. magazines, periodicals. by circulars. by opcning sta lls and exhibition. b} 
publication of books and periodica ls. by distributing samples and b) rant ing prizes, rc\\ards and a\\ards. 

J 



28. To undertake the payment of all re nt and the performance of all covenants. contracts. conditions and ag reemen ts conta ined in 
and resencd by any lease that may be granted or assigned to or acquired by the Company. 

29. To become members of or to ente r into any agreement with any institut ion. assoc iatio n or company cillTying on or wh ich may 
carryon research and other sc ient ilic wo rk of in ves tigat ion in connection with any business of Company or other trades or 
industries allied therewith or ancillary thereto and to acquire shares in an y such institutions. association or company and 
contribute towards the capi tal or funds. thereof. 

30. To undertake and execute any tru st wh ich may be bene ficial to the Company di rectly o r indi rectly 

31 . To ensure prope rt ies, assets, undertakings, contracts. guara ntees. liabilities. risks or obl igations of the Company of every 
nature and kind. 

32. To receive donations. gifts. contributions. subsid ies. grants. and othcr mode of receipts of mo ney fo r the furtherance of the 
objects of the Company. 

33. To imest the funds of the Company not immediately required in Government or Semi Government Corporations . compan ies 
or firms. 

34. To pay a share in the profi t of the company or commission to broker's sub-agents. age nts or any other company. firm or 
person including the employees of the Company as may be tho ught fi t fo r services rendered to the Company. 

35. To employ experts. to investigate and examine into the condi tions prospects. va lue characte r and circumstances of any 
business concerns and undertaking and generally of any assets. concessions. properties and/or r ights. 

36. To open establ ish. maintain and [0 discontinue in India or ovcrseas any otlices. braneh otlices. regional offices. trade cente rs, 
exhibition centers, lia ison offices and to keep local or resident representati\e in any part o f the \\o rld for the purpose of 
promoting the business of the company. 

37. To cnter into arrangement for techn ical co ll aboration and/o r other fonn of agreement includ ing cap ital participation with a 
fo reign or India n company for the purpose of manufact ure. qual ity control and product improvements and for marketi ng of 
the products which the Company is empo\\e red to manufacture and/o r market and to payor to rece i\e for sllch technical 
assistance or co llaborations. roya lties or other ft:es in cash or by allotment of shares of tht: Company credi ted as pa id up or 
issue of debentures or debentures stock. subject to the provisions of laws fo r the ti me bei ng in fo rce. 

38. To secure contracts fo r supply of the products man ufactured by the company to military. civil and Other de partments of the 
govern ment or semi-governme nt bodies. corporations. public or private contracts. firms or pe rsons and to recrui t trained 
persons including persons ret ired from detense. police. mil itary and paramil itary forces to employ detect ives. 

39. To take part in the management. supcrvision and contro l of the contracts. rights. tum key jobs. operations or business of any 
company or undertaking enti tled to carry on the business which the com pany is authorized to carryon. 

IV. The Liabil ity of the mem ber(s) is limited and thi s liability is lim ited to the amount un paid. ifany. on Ihe shares held by them. 

V. The Authorized Share Capital of tile Company is Rs. 4.50.00,000/- (Rupees Four Crores Fi fty Lakhs only) div ided into 
45,00,000 (Fo rty Five Lakhs Only) Equity Shares of Rs. 10/- (Rupees Ten only) each, ranking pari passli in all respect. ** 

** Clause V of the M emorandum of Association of the Company has been altered vide Special Resolution passed at the 
Extra-ordinary Genera l Meeting held on May IS, 201 9. 



We, the several persons whose names and addresses are subscribed hereto, are desirous of 
being formed into a Company in pursuance of this Memorandum of Association. and we 
respectively agree to take the number of shares in the Capital set opposite our respective 
names. 

Sr. 

No. 

1. 

2. 

• 

Names, Addresses, descriptions, 

occupation and signature of 

Subscribers 

Prakash R. Parikh 

S/o. Ratilal Parikh 

Add: Al503, Indraprastha-7, Opp. 

Bodakdev Fire Station, Bodakdev, 

Ahmedabad - 380054, Gujarat, 

India 

Occupation: Business 

SdI-

Kalpana P. Parikh 

W/o. Prakashbhai Parikh 

Add: Al503, Indraprastha-7, Opp. 

Bodakdev Fire Station, Bodakdev, 

Ahmedabad - 380054, Gujarat. 

India 

Occupation: Business 

SdI-

TOTAL 

Number of Equity 

Shares taken by 

each subscriber 

5,000 

(Five Thousand) 

5,000 

(Five Thousand) 

10,000 

(Ten Thousand) 

5 

Signature, Name, 

Address, descriptions 

and occupation of the 

witness 

Common Witness to both 

the Subscribers 

Rajnikant Chokshi 

S/o. Kanaiyalal Chokshi 

Al404, Premium House, 

Mithakhali Ellisbridge, 

Ahmedabad - 380009 

Occupation: Practicing 

Chartered Accountant 

M. No. 3452 

SdI-



*Adopt ion of Articles of Association Vide Special Resolution Passed by the ~ I embcrs through Extra-Ordinary Ceneral 
Meeting held on June 12,2019. 

THE COMPANIES ACT, 2013 
COMPANY L1~"TEO BY SHARES 

ARTICLES OF ASSOCIATION· 

OF 

SIGMA SOLVE LIMITED 
CO NSTITUTION OF THE COMPANY 

1. The Regulations contained in Table ' F' in the First Schedule to the Companies Act 20 13 shall not apply to the Company 
except in so far as they are embodied in the following Articles. which shall be the regulations for the Management of the 
Company. 

INTERPRETATION CLAUSE 

2. The marginal notes hereto shall not aflect the construction hereof. In these presents. the following words and expressions shall 
have the follo wing meanings unless excluded by the subject or context: 

a. ' The Act" or ' The Companies Act ' shall mean ' The Companies Acl. 2013. its rules and any statutory modifications or 
reenactmen ts thereof. ' 

b. ' The Board ' or ' The Board or Directors' means a meeting of the Directors dul~ called and constituted or as the case 
may be. the Directors assembled at a Board. or the requisite number of Directors entitled to pass a circular resolution in 
accordance with these Articles. 

c. ' TIle Company' or ' This Company' means SIC MA SOL VE LL\IITED. 

d. ' Directors ' means the Directors for the time be ing of the Company. 

e. ' Writi ng ' includes printing. lithograph. t)ptm ri ling and any other usual substi tutl!S lur writing. 

f. ' Members' means members of the Company holding a share or shares orany class. 

g. <Month' shall mean a calendar month. 

h. ' I)aid-up' shall include ' credited as fu ll y paid-up ' . 

i. ' Person ' shal l include any corporation as well as individual . 

j . ' These presents' or ' Regulations' shall mean these Articles of Association as 110\\ framed or altered from time to time 
and shall include the Memorandum "here the context so requires. 

k. 'Section ' or 'Sec: means Section of the Act. 

1. Wo rds imponing the masculine gender shall include the femin ine gender. 

m. 

11 . 

Except where the context otherwise requires. wo rds importing the singular shall 
importing the plural shall include the singular. 

' Special Resolution ' means special resolution as defined by Sect ion 114 in the Act. 



o. 'The Oftlce ' means the Registered Otlice for the time being orthe Company. 

p. ' The Registe r' means the Register of Members to be kept pursuant to St.""Ction 88 of the Companies Act , 2013. 

q. ' Proxy' includes Anorney duly constituted under a Power of Artorney. 

3. Except as provided by Section 67. no part of funds of the Company shall be employed in the purchase of the shares of the 
Company, and the Company shall not directly or indirectly and whether by shares. or loans, give. guarantee, the provision of 
security or otherwisc any financial assistance for the pu rpose of or in connect ion with a purchase or subscription made or to be 
made by any person of or for any shares in the Company. 

4. The Authorized Share Capital of tile Company shal l be as prescr ibed in Clause V of the Memorandum of Association of the 
Company. 

5. Subject to the prov isions of the Act and these Articles. thc shares in the capita l of the Company for the time being (i ncluding 
any shares forming part of any increased cap ital of the Company) shall be under the control o f the Board who may allot the 
same or any of them to such persons, in sllch proportion and on such terms and conditions and either at a premium or at par or 
at a discount (subject to compl iance with the prov isions of the Act) and at such tenns as they may, from time to time. thi nk fit 
and proper and with the sanction of the Company in General Meeting by a Special Resolution give to any pe rson the option to 
call for or be allotted shares of any class of the Company. either at par. at a premium or subject as aforesaid at a discount, such 
option being exerc isable at such times and for such consideration as the Board thinks fit unless the Company in General 
Meeting. by a Special Reso lut ion, otherwise dec ides. Any ofTe r of further sha res shall be deemed to include a right. exerc isa ble 
by the person to whom the shares are offered. to renounce the shares ofTered to him in favour of any other pe rson. 

Subject to the provisions of the Act. any redeemable Preference Share. including Cumulative Convertible Preference Share 
may. with the sanction of an ordinary resolution be issued on the terms that they are, or at the option of the Company are liab le 
to be redeemed o r conve rted on such tenns and in such manner as the Company. before the issue of the shares may. by special 
resolution. determine. 

6 . The Company in General Meeting. by a Special Resolution, may dete rmine that any share (whether form ing part o f the orig inal 
capi tal or of any increased capital of the Company) shall be otTered to such persons (whether members or holders of 
debentures of the Company or not). giv ing them the op ti on to call or be allotted shares of any class of the Company either at a 
premium or at par or at a di scount, (subject to compliance wit h the provis ions of Section 53) such option being exe rcisable at 
such times and fo r such consideration as may be direc ted by a Spec ial Reso lution at a Ge neral Meeting of the Compan y or in 
General Meeting and may take any other provisions whatsoever for the issue. allotment or disposal of any shares. 

7. The Board may at any time increase the subscr ibed cap ital of the Company by issue of new shares out of the uni ssued part of 
the Share Capi tal in the orig inal or subsequently created capital. but subject to Secti on 62 o f [he Act. and subject 10 the 
following cond it ions namely: 

8. 

9. 

1. (a) Such further shares shall be offered to the persons who. at the date of the offer. are holder of the equity shares 
of the Compan y in proportion. as nearly as circumstances ad mit. to the capital paid up on those shares at that 
date. 

(b) The o ffer aforesaid shall be made by notice spec ify ing the number of shares offered and limiting a time not 
bei ng less than twenty-o ne days, from the date of the olTer within which the offer, if not accepted. will be 
deemed to have been declined. 

(c) The offer aforesaid shall be deemed to include a right exe rcisable by the person concerned to reno unce the 
shares offe red to him or any of them in favo ur of any other person and the notice referred to in clause (b) shall 
contain a statement of thi s ri ght. 

d) After the expiry of the time spec ifi ed in the notice aforesaid. or in respect of earlier intimation from the person 
to whom such notice is given that he decl ines to accept the shares offered, the Board may dispose of them in 
such manner as it thinks most beneficial to the Company. 

II. The Directors may, with the sanct ion of the Company in General Meeting by means ofa specia l resolution , o lTer and 
allot shares to any person at their disc retion by following the provisions of section 62 of the Act and other app licable 
prov isions, if any. 

III. Noth ing in this Article shall app ly to the increase in the subsc ribed capital of the Company which has becn appro \lcd 
by: 

(I) 

(a) A Special Reso lution passed by the Company in General Meeting before the issue of the debentures or the 
raising of the loans. and 

(b) The Central Government before the issue of the debentures or raising of the loans or is in conformity with the 
rules. if any. made by that Government in this beha lf. 

TIle rights attached to each class of shares (unless otherwise provided by the terms of the issue of the shares of the 
class) may, subject to the prov is ions ofSection ·48 of the Act, be varied with the consent in writ ing of the ho lders of not 
less than three fourths of the issued shares of that class or with the sanction of a Special Resolution passed at a General 
Meeting of the holders of the shares o f that class. 

(2) To eve ry such separate General Meeting, the provisions of these Articles relat ing to Gene ral Meet ing sha ll Mutati s 
Mutandis apply. but so that the necessary quorum shall be two persons at least ho lding or representing by proxy one­
tenth of the issued shares of that class. 

Issue of further sha res wit h disproportionate ri ghts 

Subject to the provisions of the Act, the right s conferred upon the holders of the shares of any class issued with preferred or 
other rights or not, unless otherwise expressly provided for by the te nns of the issue of shares of that class. be deemed to be 
varied by the creat ion of further shares ranking pari passu therewith . 

Not to issue shares with disproportionate rights 
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to. The Company shall not issue any shares (not being Preference Shares) which carry voting rights or rights in the Company as to 
dividend. capital or otheT\\ise which are disproportionate to the ri ghts attached to the ho lders of other shares not being 
Preference Shares. 

POWfr 10 Ilay commiss ion 

11 . The Company may. at any time. pay a commission to any pe rson fo r subscribing or agreei ng to subscri be (whether absolutely 
or conditiona lly) fo r any share. debenture or debentu re stock of the Company or procuring or agreeing to procure subscript ions 
(whether absolute or condit ional) fo r shares, sllch commission in respect of shares sha ll be paid or payable out of the capital, 
the statutory conditions and require ments sha ll be observed and complied with and the amoun t or rate o f' commiss ion shall not 
exceed five percent of the price at which the shares arc issued and in the case of debentures. the rate of commiss ion shall not 
exceed, t\\'o and half percent of the price at which the debentu res are issued. The commiss ion may be sati sfied by the payment 
of cash or the allo tment of full y or partl y paid shares or partl y in one way and partly in tbe other. The Company may also. o n 
any issue of shares. pay such brokerage as may be lawfu l. 

Liabi li ty of joint holders of sha res 

12. Thejoim holders ora share or shares sha ll be severall y as well asjointly liable for the payment of all installments and calls due 
in respect of such share or shares. 

T rusl not recognised 

13. Savc as otherwise provided by these Articles. the Company shall be entitled to treat the registered holde r of any share as the 
absolute owner thereof and accordingly. the Compan~ shall not. except as ordered b) a Court of competent j urisdiction o r as 
by a statute required. be bound to recog nise any equitable. contingent. future or partial interest lien. pledge or charge in any 
share or (except only by these presents otherwise pro' ided for) any other right in respect of any share except an absolute right 
to the entirety thereof in the registered ho lde r. 

14. a. 

lssue other than for cash 

The Board may issue and allot shares in the capital of the Company as payment or part payment for any property sold 
o r goods transferred or machinery or appliances suppl ied or for serv ices rendered or to be rende red to the Company in 
or about the formation or promo tion of the Company or the acq uisition and or conduct of its business and shares may 
be so allotted as fu lly paid-Up shares. and if so issued. sha ll be deemed to be fu lly paid-up shares. 

b. As regards all allotments, frolll lime 10 lime made, the Board shall dul y comply with Sect ion 39 orthe Act. 

Accepta nce of shares 

15 . An appl icat ion signed by or on behalf o f the appl icant fo r shares in the Company, fo llowed by an allotment of any share 
therein. shall be acceptance of the shares within the meaning of these Arti cles; and eve ry person who thus or otherwise accepts 
any share and whose name is on the Registe r shall. fo r the purpose of these Articles. be a shareholder. 

lb. I. 

Member ' right to share Certificates 

Every person whose name is entered as a member in the Registe r shall be entit led to receive without payment : 

a. One certificate fo r all his shares: or 

b. Share cert ificate shall be issued in marketab le lots. wherc the share ce rti ficates are issued either for morc or 
less than the marketable lots. sub-divis ion/consolidat ion in to marketab le lo ts shall be do ne free of charge. 

2. The Company shall. withi n two mo nths afte r the allotment and within fifteen days after appl ication fo r reg istration of 
the transfer of any share or debe nture. complete and have it ready for deliver); the share ce rtifi cates for all thc shares 
and debentures so allotted or transferred unless the conditions of iss lie of the said shares otherw ise provide. 

3. Every certificate shall be unde r the sea l and shall spec ify the shares to which it relates and th e amount paid-up thereon. 

4. TIle cert ificate of title to shares and duplicates thereof when necessary shall be issued under the seal of the Company 
and signed by two Directors and the Secretary or authorised official (s) of the Company. 

O ne Certificate for joint holders 

17. In respect of any share or shares held jointly by several pe rsons. the Company shall not be bo und to issue mo re than one 
ce rt ificate for the same share or shares and the de li very of a certificate for the share or sha res to one of several joint holders 
shall be sufficient de livery to all such ho lders. Subject as aforesaid. where more than one share is so held. the joint ho lders 
shall be entitled to apply jointly for the issue of several ce rtificates in accordance with Article 20 be low. 

RentwlI l of Certificale 

18. If a certificate be worn out. defaced. destroyed. or lost or if there is no further space on the back thereof for endorsement of 
transfer. it shall. ifrequcsted. be replaced by a new cenificate without any fcc. pro"ided however that such new certificate shall 
not be given except upon del ivery of the worn out or defaced or used up certificate. for the purpose of cancellat ion. or upon 
proof of destruct ion or loss, on such terms as 10 evidence. adve rti sement and indemni ty and the payment of out of pocket 
expenses as the Board may require in thc case of the certificate having been destroyed or lost. An~ rene\\cd certificate shall be 
marked as such in accordance with the provisions of the act in fo rce. 

19. For every cenificate issued under the last preceding Article. no fee shall be charged by the Company. 

Splitti ng a nd consolidation of Share Certificate 

20. The shares of the Company wi ll be spl itup/conso li dated in the fo llowing ci rcumstances: 

(i) At the request of the memberls for split up of shares in marketable lot. 

Oi) At the request of the memberls lor consol idatio n of fraction shares into marketab le lot. 

Di reclors ma)' issuc new Cerl ificate(s) 
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21. Where any share under the powers in that behalf herein containcd are sold by the Directors and the certificate thereof has not 
been delivered up to the Company by the former holdcr of the said sharcs. the Directors may issue a ne\\ certificate for such 
shares distinguishing it in such manner as the) think fit from the certificate not so deli\ered up. 

Person by whom installments are pa~'able 

22. If. b) the conditions of allotment of any share. the whole or part of the amount or issue price thereof sha ll be payable by 
installments. every such installment. sha ll . when due. be paid to the Company by the person who for the time being and from 
time to time shal l be the registe red holder of the share or hi s legal representative or representatives, if any. 

LIEN 

Company's lien on shares 

23. TIle Company shall have first and paramount lien upon all shares other than fully paid-up shares reg iste red in the name of any 
member. either or jointly wit h any other person. and upon the proceeds or sa le thereof for all moneys called o r payable at a 
fixed time in respect of such shares and such lien shall extend to all dividends from time to time dec lared in respect of such 
shares. But the Directors. at any time. may declare any share to be exempt. \\"holly or partially from the provisions of th is 
Art ide. Unless otherwise agreed. the regi strution of transfer of shart~s shall operate as a \\uiver uf the Company ' s lit::n. if any. 
on such shares. 

As to enforcing lien by sa le 

24. For the purpose of enforcing such lien. the Board of Directors may se ll the shares subject thereto in such manner as it thinks 
fit. but no sale shall be made until the expiration of 14 da)s after a notice in \'Titing stating and demanding payment of suc h 
amount in re spect of whieh (he lien ex ists has been given to the registered holders of the shares for the time being or to the 
person entitled to the shares by reason of the death of insolvency of the register holder. 

25. a. 

b. 

Authority to transfer 

To give effect to such sale. the Board of Directors may authorise any person to transfer the shares sold to the purchaser 
thereof and the purchaser shall be registered as the holder of the shares comprised in any such transfer. 

TIle purchase r shall not be bound to see the app lication of the purchase money, nor shall his title to the shares be 
afTected by any irregu larity or inval idity in the proceedings relating to the sale . 

Applicat ion of proceeds of sale 

26. The net proceeds of any such sale shall be applied in or towards satisfact ion or the sa id moneys due from the member and the 
balance, ifany, shall be paid to him or the person. if any, entitled by transmission to the shares o n the date ofsalc. 

CALLS ON SHARES 

Calls 

27. Subject to the provisions of Section 49 of the Act. the Board of Directors may. from time to time. make such calls as it thinks 
fit upon the members in respect of all moneys unpaid on the shares held by them respectively and not by the condi tions of 
allotment thereof made payable at fixed times. and the member shall pay the amount of every call so made on him to the 
person and at the time and place appointed by the Board of Directors. 

\Vhen call deemed to have been made 

28. A call sha ll be deemed to ha\C been made at the time \\hen the resolution of the Directors authorising such call was passed. 
The Board of Directors making a call may by resolution detennine that the call shall be deemed to be made on a date 
subsequent to the date of the reso lution. and in the absence of such a provision, a call shall be deemed to have been made on 
the same date as that of the resolution of the Board of Directors making such calls. 

Length of Notice of call 

29. Not less than thirty day's notice of any call shall be given specifying the lime and place of payment provided that before the 
time for payment of such call. the Directors may. by notice in writing to the members, extend the time for payment thereof. 

Sum payable in fixed installments to be deemed calls 

30. If by the terms of issue of any share or otherwisc. an y amount is made payable at any fixed times. or by installments at fixed 
time. whether on account of the share or by way of premium, every such amollnt or installment shall be payable as if it were a 
call duly made by the Directors. on which due notice had been given. and all the provisions herein contained in respect of ca ll s 
sha ll ' re late and apply to such amount or insta llment accordingly. 

When interest on call or installment payable 

31. If the sum payable in respect of any call or, installment be not paid on or before the da) appointed lor pU)Jl1ent thereof, the 
holder for the time being of the share in respect of which the call shall have been made or the installment shall fall due. shall 
pay interest for the same at the rate of 12 percent per annum. from the day appointed for the payment thereof to the time of the 
actual payment or at such lower rate as the Directors may determine. The Board of Directors shall also be at liberty to waive 
payment of that interest wholly or in part. 

Sums payable at fixed times to be treated as calls 

32. The provisions of these Articles as to payment of interest shall apply in the case of non-pa) ment of an) sllch sum which b) the 
terms of issue of a share. become payable at a fixed time, whether on account of the amount of the share or by way of 
premium. as if the same had become payable by \irtue ofa call duly made and notified. 

Payment of call in advance 

33 . The Board of Directors. may. if it thi nks fit. rece ive from an y member wi lling to advance all of or any pan of the moneys 
uncalled and unpaid upon any shares held by him and upon all or any part of the moneys so advance may (until the same 
wou ld. but for such advance become presently payable) pay interest at such rate as the Board of Directors may decide but shall 
not in respect of such advances confer a right to the di vidend or participate in profit s. 



Partial payment not to preclude forfeiture 

34 . Nei ther a judgment nor a decree in favour of the Company fo r calls or other moneys due in respect of any share nor any part 
payment or sat is faction thereunder. nor the receipt by the Company of a portion of all) money which shall from, time to time. 
be due from an y member in respect of any share, either by way of principal or inte rest nor any indulgency granted by the 
Company in respect of the payment of any such money shall preclude the Company from thereafter proceeding to enforce a 
forfeiture of such shares as herein after pro vided. 

FORFEITlIRE OF SHARES 

If call or installment not paid, noticc may bc givcn 

35. If a member fa ils to pay any call or installment of a call on the day appointed for the payment not paid thereof. the Board of 
Directors may du rin g such ti me as any part of such ca ll or installment remains unpaid serve a notice on him requiring payment 
ofso much of the call or installment as is unpaid, together with any interest \\hich may have accrued . The Board may accept 
in the name and for the benefit of the Company and upon such tcnns and conditions as may be agreed upon. the surrender of 
any share liable to fo rfe iture and so far as the law permits of any other share. 

Evidence action by Compan y against shareholders 

36. On the trial or hearing of any act ion or suit brought by the Compan) against any shareholder or his re presentat ive to recover 
any debt or money claimed to be due to the Company in respect of his share. it shall be s ufficient to prove that the name of tile 
defendant is or was. when the c la im arose. on the Registe r of shareholders of the Company as a holder. or one of the holders of 
the num ber of shares in respect of whi ch such claim is made. and that the amount claimed is not ente red as paid in th e books of 
the Company and it shall no t be necessary to prove the appointment of the Directors who made any ca ll nor that a quorum of 
Directo rs was present at the Board at wh ich any call was made nor that the meeting at \\hic h any ca ll was made was dul y 
convened or constituted nor any other matter whatsoever: but the proof of the matters aforesaid shall be conclus ive evidence of 
the debt. 

Fo rm of Notice 

37. The notice shall name a further day (not ea rlie r than the expiration of fourteen days from th e date of se rvice of the notice), on 
or before which the payment requi red by the noti ce is to be made. and shall Slate that , in the event of non-payment on o r before 
the day appointed. the shares in respect of which the call was made will be liable to be forfeited. 

[fnotice not complied with , shares may be forfeited 

38. If the requirements of any such notice as. aforementioned are not complied with. any share in respect of which the not ice has 
been given may at any time thereafter. be fo re the paymen t required by the notice has been made. be forfeited by a reso lution of 
the Board to that effect. Such forfeiture shall include all div idends declared in re spect of the fo rfeited shares and not actually 
paid befo re the forfei ture. 

Notice after forfeiture 

'39. When any share shall have been so forfe ited. notice of the reso lution shall be given to the member in whose name it stood 
immediately prior to the forfeiture and an entry of the forfe itu re shall not be in any manner invalidated by any omission or 
neglect to give such notice or to make such entry as aforesaid. 

Boarus' right to dispose of forreited shares 01' cHocellation or fOI'feitul'e 

40. A forfeited or surrendered share may be sold o r otherwise di sposed ofT on such terms and in such manner as the Board may 
think fit. and at any time be fore such a sale or disposal. the forfe iture may be cance lled on such tenns as the Board may think 
fi t. 

liability after forfeiture 

41. A pe rson whose shares have been fo rfe ited sha ll cease to be a membe r in re spect of the forfe ited shares but shall. 
notwithstanding such fo rfeiture. remain liable to pay and shall forthwith pay the Company all moneys. which at the date of 
forfeiture is payab le by him to the Company in res pect of the share, whether such claim be barred by limitation on the date of 
the forfei tu re or not. but hi s liability shall cease if and when the Company received paymen t in fu ll o f all such moneys due in 
respect of the shares. 

Effect of forfeiture 

42. The fo rfe iture of a share shall in\olve in the exti nction of all interest in and also of all claims and demands against the 
Company in respect o r the shares and a ll other rights incidental to the share, except only such of these rights as by these 
Articles are express ly saved . 

• Evidcnce or forfeiture 

43. A duly verified declaratio n in writing that the declarant is a Direc tor of the Company and that a share in the Company has been 
duly forfeited on a date stated in the declaration, shall be conclus ive evidence of the fact s there in stated as against all persons 
claiming to be entitled to the share. and that declaratio n and the receipt of the Company for the cons ideration. if any. give n for 
the shares on the sale or disposal thereof, shall constitute a good title to the share and the person to whom the share is sold or 
disposed of shall be registered as the holder of the share and shall not be bo und to see 10 the application of the purchase money 
(if any) nor shall his ti tle to the share be affected by any irregu larit) or in va lidity in the proceedings in reference to the 
forfeiture, sale or disposa l of the share. 

Non-payment of s ums payable at fixcd times 

44 . The provisions of th ese regulations as to forfeiture shall app ly in the case of non-payment of any sum which by terms of issue 
ofa share. becomes paya ble at a fixed time . whether. on acco unt o f the amount orthe share or by way o f premium or oth erwise 
as irthe same had been payable by virtue ofa call duly made and notified. 

Validit y ofsuch sales 
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45. Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers herein before given. the Directors may 
cause the purchaser's name to bc cllIercd in the rcgis ter in respect of the shares sold and may issue fresh certificate in the name 
of such a purchaser. The purchaser shall not be bound to sec to the regulari!) of the proceedings. nor to the application of the 
purchase money and after his name has been entered in the register in respect of such shares. the validity of the sale shall not 
be impeached by any person and the remedy of an) person aggrieved by the sale shall be in damages only and against the 
Company exclusively. 

46. a. 

b. 

TRANSFER AND TRANSMISSION OF SIIARES 

Transfer 

The instrument of transfer of any share in the Company shall be executed both by the transferor and the transferee and 
the transferor shall be deemed to remain holder of the shares until the name of the transferee is entered in the register 
of members in re spect thereof. 

The Board shall not register any transfer or shares unless a proper instrument of transfer du ly stamped and executed by 
the transferor and the transferee has been delivered to the Company along with the certilicatc and such other evidence 
as the Company may require to prove the title of the transfe ror or hi s right to transfer the shares. 

Provided that where it is proved to the sati sfac tion of the Board that an instrument of transfe r signed by the transferor 
and the transferee has been lost. the Company may. iflhe Board thinks lit. on an application on such terms in wr iting 
made by the transferee and bearing the stamp requ ired for an instrument o f transfer. regi ster the transfer on such te rms 
as to indemnity as the Board may think fit. 

c. An application for the registration of the transfer of any share or shares may be made either by the transferor or the 
transferee, provided that where such application is made by the transferor, no regi stration shall. in the case of partly 
paid shares. be effected unless the Company gives notice of the application to the transferee . The Company shall. 
unless objection is made by the transferee \\ithin two weeks from the date of receipt orlhe notice. enter in the register 
the name of the transferee in the same manner and subject to the same conditions as if the appl ication for regi stration 
was made by the transferee. 

d. For the purpose of Sub-clause (c). notice to the transferee shall be deemed to have been duly given if di spatched by 
prepaid registered post to the transferee at the address given in the instrument of transfer and shall be del ivered in the 
ordinary course of post. 

c. Nothing in Sub-clause (d) shall prcjudice any power of the Board to regi ster as a shareholder any person to whom the 
right to any share has been transmitted by operation o r law. 

Form of transfer 

47. Shares in the Company shall be transferred by an instrument in writing in such common form as spec i li ed in Section 56 of the 
Companies Act. 

~8. 

49. 

Board 's right to refuse to l'egister 

a. 

a. 

The Board, may. at its absolutc discretion and without assigning any reason. decline to register 

I . The transfer of any share. whether fully paid or not. to a person of whom it do not approve or 

2. Any transfer or tmnsmission of shares on which the Company has a lien 

a. Provided that registration of any transfer shall not be refused on the ground of the transferor being 
either alone or jointly \\ ith any other person or persons indebted to the Company on any account 
whatsoever except a li en on the shares. 

b. If the Board refuses to register any transfer or transmission of right, it shall. within fifteen days from 
the dale of which the instrument or transfer of the intimation or such transmission was del i\ ered to the 
Company. send notice of the refusal to the transferee and the transferor or to the person giving 
int imation of such transmission as the case may be. 

c. In case of such refusal by the Board. the dec ision of the Board shall be subject to the r ight of appeal 
conferred by Section 58. 

d. l1le provisions o rth is clausc shall apply to transfers of stock al so. 

Further right of Board of Directors 10 refuse to register 

The Board may. at its discretion. decline to recognise or accept instrument oftransrer of shares unless thl! instrum\!nt of 
transfer is in respect of on ly one class or shares. 

b. No fee shall be charged by the Company for registration of transfers o r for effecting transmiss ion on shares on the 
death of any member o r for regi stering any letters of probate, letters of administration and s imilar other documents . 

c. olwithstanding anything conta ined in Sub-articles (b) and (c) of Article 46. the Board may not accept applications for 
sub-divis ion or consolidation of shares into denominations of less than hundred (100) except when such a sub-division 
or conso lidation is required to be made to comply with a statutor) order or an order of a competent Court of Law or a 
request rrom a member to convert his holding of odd lots, subject hO\\-c\ er. to \eritication by the Compan). 

d. The Directors may not accept applications for transfer of less than 100 equity shares of the Compan y. provided 
however, that these restrictions shall not apply to : 

i. Transfer of eq uity shares made in pursuance of a statutory order or an order of competent court of law. 

ii . Transfer of the enti re equity shares by an existing equity share holder of the Company holding less than 
hundred (100) equ ity shares by a s ingle transfer to joint names. 

II I. Transfe r of more tha n hund red ( 100) equity shares in favour of the same transferee under one or more transfer 
deeds. one or more of them relating to transle r of less than hundred ( 100) equity shan.:s. 
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50. 

51. 

a. 

iv . Transfer ofequilY shares held by a member which are less than hundred (100) but which have been allotted to 
him by the Company as a result of Bonus andlor Rights shares or uny shares resulting from Conversion of 
Debentures. 

v. The Board of Directors he au thori sed not to accept app licat ions fo r sub-d ivision o r consolidat ion of shares into 
denominations of less than hundred ( IOO) except when such sub-division or consol idation is required to be 
made to comply with a statutory order of a Court of Law or a request from a member to COIl\ ert hi s holding of 
odd lots of shares into transferable/marketable lOIs. subject. however. to verification by the Company. 

Provided that where a member is holding shares in lOIs higher than the transferab le limit of trading and 
transfers in lots of transferable unit. the res idual shares shall be permitted to stand in the name of such 
rransferor not withstanding thatlhe residual holding shall be belo\\ hundred (100). 

Rights to shares on death of a member for tra nsmission 

In the event of death of anyone or more of several joint holders. the survi\o r. or survi vors. alone shall be entitled to he 
recognised as ha\ ing title to the sha res. 

h. In the event of death of any sale holder or of the death of last survivi ng holder. the executors or admin istmto rs of such 
holder or other person legally entitled to the shares shall be entitled to be recognised by the Company as ha\ ing title to 
the shares of the deceased. 

I. 

Provided that on production of sllch ev idence as 10 title and on such indemnity or other tenns as the Board may deem 
suffic ient. any person may be recognised as having title to the shares as heir or legal representative of the deceased 
shareho lder. 

Provided further that if the deceased shareholder was a member of a Hindu Joint Family. the Board. on being satisfied 
to that effect and on be ing satis fied that the shares standing in hi s name in fact belonged to the joint fami ly, may 
recognise the survivors of Karta thereof as having titles to the shares registered in the name of such member. 

Provided further that in any case. it shall be lawful for the Board in ils absolute discretion. to dispense with the 
product ion of probate or letters of administration or other legal represe ntation upon such evidence and such tenns as to 
indemnity or otherwise as the Board may deem just. 

Rights and liabi lities of person 

Any person becoming entitled to a share in consequence of the death or inso lvency of a membe r may. upon such 
evidence being produced as may from time to time be required by the Board and subject as herein. after pro vided elect 
either 

a. to be registered hi mself as a holder of the share or 

b. to make such transfer of the share as the deceased or insolvent memner could have made . 

2. The Board. shalL in either case. have the same right to decline or suspend registration as it would have had. if the 
deceased or insolvent member had transferred the share before hi s deat h or inso lvency. 

Notice by such a person of his election 

52. a. If the person SO becoming entitled shall elect to be registered as holder of the shares himself he shall deliver or send to 
the Company a no tice in writing signed by him stating that he so elects. 

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

c. All the limitations. restrictions and provisions of these regulations relating to the right to transfer and the reg istration of 
transfers of shares shall be applicable to any such not ice or transfer as aforesaid as if the death or insolvency of the 
member had not occurred and the no ti ce of trans fer had been signed by that mcmber. 

No transfer to infant. etc. 

53. No transfer shall be made to an infant or a person of unsound mind. 

Endorsement of tra nsfer and issue of cert ifica te 

54. Every endo rsement upon the certificate of any share in favour of any transferee shall be signed by the Secretary or by some 
person for the time being duly authorised by the Board in that beha lf 

Custody of transfer 

55. TIle instrument of transfer shall. after registration. rcmain in the custody of the Company. The Board may cause to be 

56. 

destroyed all transfer deeds lying with the Company for a period of ten years or more. 

a. 

Register of members 

The Company shall keep a book to be called the Regi ster of Members. and therein shall be entered the particu lars of 
every transfer or transmission of any share and all other particulars of shares required by the Act to be ente red in such 
Regi ster. 

Closure of Register of members 

b. The Board may. after giving not less than seven days previous notice by advertisement in some ne\\spapcrs circulating 
in the district in whic h the Registered Office of the Company is s ituated, close the Reg ister of Members or the Reg ister 
of Debenture Ho lders for any period or periods not exceeding in the aggrega te forty-rive days in each year but not 
exceeding thirty days at ,lOy one time. 

When inst ruments of tra nsfer to be retained 

c. All instrument s of tmnsfer which shall be registered shall be retained by the Company but any instrument of transfer 
which the Directors may decline to regi ste r shall be returned to the person depositing the same. 

Comp~IIlY's r igh t to l'l'gistcl' tnmsfer by uPllll l't' nt lega l owner 
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57. The Company sha ll incur no liability or respo nsibility whatever in consequence of their registering or giving efTect to any 
transfer of shares made or purporting to be made by any apparent legal owner thereof (as shown or appearin g in the Register of 
Members) to the prejudice of persons having or claiming any equitable right, title or interest to or in the same shares not 
\v;thstanding thai the Company may have had notice of such equitable right or title or interest prohibiting registration of such 
transfer and may have entered such notice referred thereto in an) book of the Company and the Company shall not be bound 
by or required to regard or att end to or give effect to any nolice which may be given to it of any eq uitable right. title or interest 
or be under any liability whatsoever for refusi ng or neglecting so to do, thoug h it may have been ente red or relerred to in the 
books of the Compan); hut the Company shall ne\ertheless be at liberty to have regard and to attend to any slich notice and 
give effect thereto. if the Board shall so think fit. 

58. a. 

ALTER-\TIO:\' OF CAPITAL 

Alteration and consolidation, sub-divi.sion and cancellation ofshares 

The Company may. from time to t ime. in accordance with the pro\ is ions of the Act. aller by Ordinary Resolution. the 
conditions of the Memorandum of Assoc iation as follows: 

I . increase its share capital by such amount as it thinks expedient b) iss uing new shares: 

2. conso lidate and divide all or any of its share capital into shares ol'larger amount than its existing shares: 

3. convert al l o r any of its fully paid-up shares into stock.. and reconvert that stock into fully paid-up shares of the 
de nominat ion: 

4. sub-di\ ide it s sha res. o r any of them. into shares of sma ller amount than is fixed by the Memorandum. so 
however, that in the sub-divis ion on the proportion between the amount paid and the amount. if any. unpaid. on 
each reduced share shall be the same as it was in the case of the shares from which the reduced share is 
derived. 

5. a. Cancel shares which, at the date of passing of the resolution in that bchalf, 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 cance ll ed. 

b. The resolution whereby any share is sub-divided may determined that, as between the holder of the 
shares resulting from such sub-division. one or more such shares shall have some preference or special 
ad\ anlage as rega rds dividend. capital or o therwise 0\ er or as compared wi th the others. 

6. Classify and reclassify it s share capital from the shares on one class into shares of other class or classes and to 
attach thereto respectively such preferential. deferred. qualified or other spec ial right s. privileges. conditions or 
restrictions and to vary. modify or abrogate any such rights. privileges. condi tions or restrictions in stich 
manner as may for the time being be permitted under legislative provis ions for the time being in force in that 
behal f. 

Reduction of capital, etc. by Company 

59. The Company may. by Spec ial Resolution. reduce in any manner with and subj ect to any inc ident authorised and consent as 
required by law: 

a. its share capital; 

b. an) capita l redemption reserve account: or 

c. any share premium account. 

SURRENDER OF SHARES 

Surrender of shares 

60. The Directors may. subject to the provisions of the Act. accept the surrender of any share by way of compromise of any 
question as to the holder being properly registered in respect thereof. 

~IODIFICA TlON OF RIGHTS 

Power of modify shares 

61. The rights and privileges attached to each class of shares may be modified. commuted, alTected. abrogated in the manner 
provided in Section 48 of the Act. 

SET OFF OF MONEY DUE TO SIlAREfIOLDERS 

Sel-off of moneys due to shareholders 

62. Any money due from the Company to a shareholder rna). without the consent of such s hareholder, be applied b~ the Com pan) 
in or towards payment of any money due from him, either alone or jointly with any other person, to the Company in respect of 
calls. 

CONYERSION OF SIIARES INTO STOCK 

Conversion of s hares 

63. The Company may. by Ordinary Resolution. convert all or any fully paid sharc(s) of any denomination into stock and \ icc 
versa. 

Transfer of stock 

64 . TIle holdcrs of stock may trans fer the same or any pan thl!reof in the same manner as. and subject to the same regulations. 
under wh ich. the shares rrom which the stock a rose might belore the conve rs ion have been tmnsferred , or as ncar thereto as 
c ircumstances admi t; provided that the Board may, from time to ti me, fix the minimum amoun t of stock translerablc. so, 
however. that such minimum shall not exceed the nominal amount of the shares from which the stock arose. 
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Right of stockholders 

65. The holders of the stock sha ll . according to the amount of the stock held by them. ha\e the same rights. pri\ ileges and 
advantages as regards dividends. voting at meetings of the Compan) and other matters. as irthe) held the shares from which 
the stock arose, but no such privilege or advantage (except part icipation in the dividends and profits of the Co mpany and its 
assets on wind ing up) shall be conferred by an amount of stock which would not if exis ting in shares. have conferred that 
privilege or advantage. 

Applicabi li ty of regulations to stock and stockholders 

66. Such of the regulations contained in these presents, other than those relating to share \\arra nts as arc ap plicable to paid-up 
shares shall apply to stock and the words shares and shareholder in these presents sha ll include stock and stockho lder 
respectively. 

67. OEMATERIALISATION OF SECURITI ES 

a) Definitions 

For the purpose of this Article: 

' Beneficial O\\I1C( means a person or persons \\hose name is n::cordcd as sllch "ith a depo:sitol). 

' SEBI' means the Securities and Exchange Board of India: 

' Depository' means a company fo rmed and registered under the Companies Act. 2013. and \\hich has been granted a 
cert ifica te of registration to act as a depos itor) under the Securitie s and Exchange Board of India Act. 1992. and 

' Security' means such security as may be spceilied b~ SEBI from time to time. 

b) Dematerialisation of sec uritics 

Notwithstanding anyt hing contained in these Articles, the Company shall be ent itled to dematerialise or rcmaterialise 
its securi ties and to afTer securities in a dcmate rialised form pursuant to the Depositories Ac t. 1996 and the ru les 
framed thereunder, if any. 

c) Options for inl'cstors 

Every person subscribing to securities offered by the Company shal l have the option to rece ive securit) certificates o r 
to hold the secu rities with a depository. Such a person. who is the beneficial owner of the securitie s. can at any time opt 
out of'a depository. irpermi tted by law. in respect o r any security in the manner prov ided by the Deposito ries Act and 
the Company shall. in the manner and within the time prescribed. issue to the beneficial owner the required certificates 
of securit ies. If a person opts to hold his security with a depository. the Company shall intimate such dt:pository the 
details of a llotment of the security. and on rece ipt of the in formation, the depository shall enter in its record the name 
of the allottee as the beneficial o\\ner of the security. 

d) Securities in depositories to be in fungible form 

All securities held by a depository shall be dematerialised and be in fungible fonn. Nothing contained in Sections 89 
and 186 of the Act sha ll app ly to a depos itory in respect of the securities held by it on behalfoft he beneficial owners. 

e) Rights of depositories and beneficial o~' ners: 

0) Notwithstanding anything to th e contrary contained in the Act or these Articles, a depository shall be deemed 
to be the registered owner for the purposes of effecting transfer of ownersh ip of security on behalf of the 
beneficial owner. 

(ii) Save as otherwise provided in (a) above. the depository. as the registered owner of the securities. shall not have 
any voting ri ght s or any other rights in respect of the securitie s held by it. 

(iii) Every pcrson ho lding securities of the Company and whose name is entered as the benefic ial owner in the 
records of the depository shall be deemed to be a member of the Company. The beneficial owner of the 
securities shall be entitled to all the rights and benefits and be subject to all the liabilities in respect of his 
securities which are held by a depos itory. 

f) Service of docu men.s 

Notwithstanding anyth ing in the Act or these Articles to the contrary_ where securities arc he ld in a depos itory. the 
records of the beneficial ownersh ip may be served by such depository on the Company by means of electronic mode or 
by deli very ofnoppies or discs. 

g) Transfer of securities 

No th ing contained in Section 56 of the Act or thesc Articles shall apply to transfer o f' securities enccted by a transferor 
and transferee both of\\hol11 are entered as beneficial o~ners in the records ofa depository. 

h) Allotment of securities dealt with in a depository 

Notwithstand ing anyLhing in the Act or these Articles_ where securities arc dealt with in a depository. the Company 
sha ll intimate the detai ls thereof to the depository immediate I) on allotment of such securities. 

i) Distinctive numbers of securities held in a depository 

Noth ing contained in the Act or these Articles regardi ng the necessit) of ha\ ing distinctive numbers of securities 
issued by the Company shall apply to securitie s held in a depository . 

j) Register and Index of Beneficial owners 

111e Re gister and Index of Benefi cial Owners. mainta ined by a deposi to!,) under the Depositories Act. 1996. shall be 
deemed to be the Register and Index of Members and Security Holders for the purposes of these Articles. 

k) Company to recognise the rights of registered holders as also the beneficial owners in the records of the 
depository 
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68. 

69. 

70. 

Save as herein othe rw ise provided. the Company shall be enti tled to treat the person whose name appears on the 
Registe r of Members as the holder of any share. as also the beneficial owner of the shares in records of the depos itory 
as the absolute owner thereof as rega rds receipt of dividends or bonus or ser\' ices of notices and al l or an) othe r maners 
connected with the Company. and acco rd ingly. the Company shall not. except as ordered by a Court of competent 
j urisd ict ion or as by law requ ired. be bound to recogni se any benami tmst o r equity or equitable, contingent or other 
claim to or interest in such share on the part of any other person. whether or not it shall have express or implied noti ce 
thereof 

GENERAL MEETINGS 

Annual Ceneral ~Ieelj ng 

The Compan) shall in each year ho ld in addit ion to the other meetings a general meeting \\h ich sha ll be styled as its Annua l 
General Meeting at intervals and in accordance with the provisions of Section 96 o f the Act. 

1. 

2. 

a. 

b. 

c. 

d. 

e. 

Extraord inary General ~Ieeting 

Extraord inary General Meetings rna) be he ld either at the Registered Office of the Company or at such convenie nt 
place as the Board or the Manag ing Director {subject to any directions of the Board) rna) deem fit . 

Right to summon Extraordinar)' General ~Ieeting 

The Chairman o r Vice Chairman may. whene\er they th ink fit. and shall if so directed by the Board. convene an 
Ex traordinary General Meeting at such time and place as may be delemlined. 

Extraordinary Meeting by requisition 

The Board shall. on the requis ition of such number of members of the Compan) as is specified below. proceed duly to 
ca ll an Extraord inary Ge neral Meeting of the Company and com ply with the pro\ isions of the Act in rega rd to 
meetings on req ui sit ion . 

The requisition shall set our mailers for the consideration of which the meeting is to be called. shall be s igned by the 
req uis it ion ists and shall be deposited at the Registered O ffice of the Company or sent to the Company by Registered 
Post addressed to the Company at its Registered Office. 

The requ isition may consist of severa l documents in like fonns. each signed by one or more requisi tionists. 

The number of members entitled to requ isit ion a meeting in regard to any maner sha ll be such number of them as hold. 
on the date of the deposit of the requi sition, not less than I/l Oth of such orthe pa id-up capital of the Company as at the 
date carries the right of the vo ting in regard to the matter set out in the requi s ition . 

If the Board does not. within 2 1 days from the date of receipt of deposit of the requisi tion with regard to any maner, 
proceed duly to call a meeting tor the considemtion of these matters on a date not later than 45 days frolll the date of 
depos it of the requis ition, the meet ing may be called by the req uisitionisls themse lves or such of the req ll isition ists, as 
represent either majority in the value of the paid-up share capital he ld by them or of not less than one tenth of such 
pa id-up capital of the Company as is referred to in Sub-clause (d) above, whichever is less. 

Length of notice for calling meeting 

7 1. A General Meeting orthe Company may be called by giving not less than twenty one days notice in writing, provided that a 
Ge neral. Meeting may be called after giving shorter not ice if consent thereto is accorded by the members hold ing not less than 
95 per cent of the part of the paid- up share capital which g ives the right to vote on the maners to be cons idered at the meet ing. 

Provided that where any member of the Company is entitled to vote on ly on some reso lution or reso lutions to be moved at a 
meeting and not on the others. those members. shall be taken into account for purpose of Ihis clause in respect of the fo rmer 
resolution o r reso lutions and not in respect of the laner. 

Accidental omission to give notice not to invalidate meeting 

72. The accide nt al omiss ion is to g ive notice of any meet ing to or the non-rece ipt of any such notice by any of the members sha ll 
not invalidate the proceed ings of any reso lution passed at such meeting. 

73. 

Special business and slatement to be annexed 

All bus iness shall be deemed special that is transacted at an Extraordinary Meeting and also that is transacted at an Annual 
Meeting with the exception o f declaration o f a dividend. the cons ideration of fin ancia l stateme nts and the report s of the 
Directors and Auditors thereon, the election of the Directo rs in the place o f those retiring, and the appointment of and the 
fixing of the remuneration of Auditors. Where any item of business to be transacted at the meeting is deemed to be special as 
aforesaid, there shall be annexed to the not ice of the meeting a statement sening out a ll material facts concerning each such 

. item of business includi ng in part icu lar the natu re of the concern or interest. ifany. therein, of ever), Director and the Manage r. 
if any. eve ry other Key Managerial Personnel and the relati ves of Directors, Manage r and olher Key Managerial Personnel. 
Where any item of business consists of the accord ing of approval to any document by the meet ing, Ihe time and place \\ here 
the document can be inspected shall be specified in the statement afo resaid. 

Where any item of spec ial bus iness to be transacted at a mee ting of the company relates to or affects any other company. the 
extent of shareholding interest in that other company of every promoter, d irecto r. manager. if an). and of e\er) othe r kc) 
managerial personnel or the first mentioned company shall . if the extent of such shareho ld ing is not less than t\\'o per cent of 
the paid-up share capital orthat compan y, also be set out in the statement. 

Quorum 

74 . The quo rum requirements for ge nera l mee tings shall be as under and no bus iness shall be transacted at an) General Meeting 
unless the requi site quorum is present when the meeting proceeds to bus iness: 

Number of members upto 1000: 5 mem bers personally present 

Nu mber of members 1000-5000: 15 members personal l) present 
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Number of members more than 5000: 30 members personall y present 

If quoru m not present, when meet ing to be dissoln d and when to be adjour ned 

75 . If within half an hour from the time appointed for the meeting. a quorum is not presen!. the meeting. if called upon the 
requisition of members. shall be dissol ved; in any other case. it shall stand adjourned to the same day in the nex t week and at 
the same time and place or to such other day and to be at such other time and place as the Board may determi nc and if at the 
adjoumed meeting a quorum is not present \\ ithi n hal f an hour from the time appointed for the meeting. the members present 
shall be a quorum. 

Chairman of General Meeting 

76. The Chairman of the Board of Directors shall preside at ever~ General Meeting of the Company and ifhe is not present within 
15 minutes after the time appointed for hold ing the meet ing. or ifhc is un" ill ing to act as Chairman. the Vice Chainnan of the 
Board of Directors shall preside over the Genera l Meeting of the Company. 

When Chairman is absent 

77. If there is no such Chairman. or Vice Chainnan or if at any General Meeting. either the Chairman or Vice Chainnan is not 
present within fifteen minutes after the time appointed for holding the meet ing or if thc)' arc un" ill ing to take the chair. the 
members present shall choose one of their members to be the Chainnan. 

Adjournment of meeting 

78. The Chairman may, with the consent of any meeting at which a quorum is present and sha ll. if so d irected b) the meeting. 
adjourn that meeting from time to time from place to place. but no business shall be transacted at any adjourned meeting other 
than the business left unfinished at the meeting frQm which the adjournment took. place. 

When a meeting is adjourned for thirty days or mo re. notice of the adjourned meeting shall be given as in the case of an 
original meeting. Save as aforesaid. it shall no t be necessary to give any not ice o f adjoumlllent or of the business to be 
transacted at an adjourned meeting. 

Questions at General Mee ting how decided 

79. At a General Meeting, a reso lution put to the vote of the meeting shall be decided on a sho\.\' of hands/result of electronic 
voting as per the provisions of Sec tion 108, unless a poll is (before or on the declaration of the result of the show of hand 
electronic vot ing) demanded in accordance with the pro\ isions of Section 109. Unless a poll is so de manded. a dec laration by 
the Chainnan that a reso lutio n has, on a show ofhandsl electronic vot ing. been carried unani mo usly or by a pa rt ic ular majority 
or lost and an entry to that effect in the book of the proceed ings of the Company shall be conclusive evidence of the fact 
without proofofthe number of proport ion of the votes reco rded in favour afa r aga inst that resolution. 

Casting vote 

80. In the case of an equality of votes. the Chairman shall. \\ hether on a show of hands. or electronica lly or on a po ll , as the case 
may be. have a casting vo te in addition to the vote or votes to wh ich he may be entit led as a member. 

Taki ng of poll 

81. If a poll is duly demanded in accordance \\ ilh the provisions of Sect ion 109. it sha ll be taken in such manner as the Chairman. 
subject to the provisions of Section 109 of the Act. may direct. and the result s of the poll shall be deemed to be the decis ion of 
the meet ing on the resolution on which the poll was taken. 

In what eases poll taken without adjournment 

82. A poll demanded on the e lection of Chairman or on a question of adjoummcnt shall be taken forth with. Where a po ll is 
demanded on any other question, adjournment shall be taken at such time not bei ng later than forty-e ight hours from the time 
which demand was made. as the Chairman may direct. 

83. a. 

,"otes 

Every member of the Company holdi ng Equity Share(s). shall have a right to vote in respect of such capita l on every 
reso lut ion placed befo re the Company. On a show of hands. cvery such member present shall have one vo te and shall 
be entitled to vote in person or by proxy and hi s vot ing right on a poll or on e·"ot ing shall be in proportion to his share 
of the paid-up Equity Capital of the Company. 

b. Every member holding any Preference Share shall in respect of such shares ha\'e a right to vote only on resolutions 
which directly afTect the rights attached to the Preference Shares and subject as aloresa id . e\'ery such member shall in 
re spect of such capital be entitled to vote in person or by proxy. ifthl:! dividend due on such preference shares o r any 
part of suc h dividend has remained unpa id in respect of an aggregate period of not less than two years preceding the 
date of the meet ing . Such div idend shall be deemed to be due on Preference Shares in respect o f any pe riod. whether a 
di\ idend has been declared by the Company for such pe riod or not, on the day immediately fo llowing such period. 

e. Whenever the holder of a Preference Share has a right to vote on any resolution in accordance with the provisions of 
this article. hi s voting rights on a poll shall be in the same proportion as the capital paid-up in respect of such 
Preference Shares bear to the to tal equity paid-up capital of the Company. 

Business may proceed notw ithstanding demand fo r poll 

84. A demand for a poll shall not prevent the continuance of a meeting for the tnmsact ion of an) business other than that on which 
a poll has been demanded: The demand for a poll may be \\ ithdrawn at an) time by the person or persons who made the 
demand. 

Joint ho lders 

85 . In the case of joint ho lders. the vote of the first named of such joint ho lders who tender a vote. whethe r in person or by proxy. 
shall be accepted to the exclusion of the votes of the other joint holders. 

~Iember of unso und mi nd 
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86. A member of unsound mind. or in respect of whom an order has been made by any Court hav ing j urisd iction in lunacy. may 
vote. whether on a show of hands or on a po ll. by his committl!c or other lega l guardian, and any such committee or guard ian 
may. on a poll vote b) proxy. 

No member entitled to "Ole while ca ll due to Company 

87. No member shall be entitled to vote at a General Meeting unless all call s or other sums presently payable by him in respect of 
shares in the Company have been paid. 

Proxies permitted on po lls 

88. On a po ll. voles may be given either personally o r by proX) provided that no Company shall vote by proxy as long as 
reso lution of il s Directors in acco rdance with provisions of Section 11 3 is in force. 

89. a. 

I nstru ment of proxy 

The instrument appo inting a proxy shall be in writi ng under the hand of the appointed or of the anomey duly 
authorised in \\Tiling, or if the appoin ter is a Corporation. eilher under the common seal or under the hand of an officer 
or attorney so authorised. Any person may act as a proxy whether he is a member or not. 

b. A body corporate (whether a company within the meaning of this Act or not) may: 

I . If it is a member of the Company by resolution of its Board of Directors or other governing body. authori se 
sllch persons as it thinks fi t to act as its representatives at any mt.!'eling of the Company. or at any meet ing of 
any class of membe rs of the Company: 

2. If it is a cred itor (including a holder of debentures) of the Company. by reso lution of ils Directors or other 
gove rning body. authorise such person as it thinks fit to act as its representative at any meeting orany creditors 
of the Company he ld in pursuance of this Act or of any rules made thereunder, or in pursuance of the 
provisions contained in any debenture or trust deed. as the case may be. 

c. A person authorised by reso lution as aforesaid shall be ent itled 10 exerc ise the same rights and powers (including the 
right to vote by proxy) on behal f of the body corporate "hieh he represents. as if he "ere personally lhe member. 
creditor or debenture ho lder. 

Instrument of proxy to be deposited at the office 

90. The inst rument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a notary 
cert ified copy of that power of authority shall be deposited at the Registered Offi ce of the Company not less than forty-e ight 
hours before the time for holding Ihe meet ing or adjourned meet ing at wh ich the person named in the instrument proposed to 
vote. and in default. the instrument of proxy shall not be treated as val id . 

Validity of vote by proxy 

91. A vote given in accordance with the terms of an instrument of proxy shall be valid not withstanding the previous death of the 
appointe r. or revocation of the proxy. or transfer of the share in respect of which the vote is given provided no intimation in 
writing of the death. revocation or transfe r shall have been received at the Registe red Office of the Company before the 
commencement of the meeting or adjourned meeting at which the proxy is used. 

Form of proxy 

92. Any instrument appo inting a proxy may be a two way proxy form to enable the shareho lders to vote for or against any 
reso lution at their discretion. The inst rument of proxy shall be in the prescribed fonn as given in Fonn MGT- I I. 

DIRECTORS 

Number of Directors 

93. Un less otherwise dete rmined by a General Meeting. the number of Directors shall nol be less than 3 and not mo re than 15. 

a) Present BOllnJ of Directors 

i. Mr. Prakash Parikh 

ii . Mrs. Kalpana Parikh 

ii i Mr. Nitin Patel 

b) Same indh'idulIl mlly be appointed as Cha irperson and Managing Director I Chief Executin Officer 

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

94 . Subject to the provisions of the Act as may be applicable, the Board may appoint any person as a Managing Directo r to perform 
such fun ctions as the Board may decide from time 10 time. Such Director shall be a Member of the Board. 

Qualification of Directors 

95. Any person. whether a member of the Company or not. may be appoi nted as a Director. No qualilication b) way of holding 
shares in the capital of the Company shall be required of any Directo r. 

Dil"t~ctor's ~munel'8tion 

96. a. Until othemise determined by the Company in Genera l Meeting. each Directo r shall be entitled to rece ive and be paid out of 
the funds of the Company a fee for each meeting of the Board of Directors or any committee thereot: attendcd by him as may 
be fixed by the Board of Directors fro m time to time subject to the provisions o r Section 197 of the Act. and the Ru les made 
there under. For the purpose of any reso lut ion in thi s regard. none of the Directors shall be deemed to be interested in the 
subject mattc r of the reso lution. TIle Directors shall also be entitled to be paid their reasonable trave lling and hotd and other 
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expenses incurred in consequence of their attendance at meet ings of the Board orofa11), committee of the Board or otherwise 
in the execution oft ileir duties as Directors e ither in India or e lsewhere. 'me Manag ing/Who le-time Director of the Company 
who is a full time employee, drawing remuneration will not be paid an) fce for attending Board Meetings. 

h. Subject to the prov isions of the Ac t. the Directo rs may, wit h the sanct ion of a Specia l Rcsohllion passed in the General 
Meeting 'and such sanction. if any. of the Govemment of India as rna) be required under the Companies Act. sanc tion and 
pay to any or all the Directo rs such remuneration for their services as Directors orothcmisc and fo r such pe riod and on such 
terms as they may deem fit. 

c . Subject to the provisions of the Act. the Company in General ~'1ceting may by Specia l Resolution sanct ion and pay to the 
Director in addit ion to the sa id fees set out in sub-clause (a l abo,,!. a remu nerati on not exceeding one per cent (I l}o) of the 
net profits of the Company calculated in accordance with the pro\·isions of Section 198 of the Act. The said amount of 
remuneration so calculated shall be d ivided equall) bet\\cen all the Directors of the Com pan) \\ho held office as Directors 
at any time du ring the year of account in respect of \\hic h such remuneratio n is pa id o r during any port ion of such year 
irrespective of the length of the period for which the) held office respectivel) as such Directors. 

d. Subject to the provisions of Sect ion 188 of the Companies Act. and subject to such sanct ion of the Govern me nt of India as 
rna) be required under the Companies Act. if an) Director shall be appointed to ad\ ise the Directors as an expert or be 
called upon to perfonn extra services o r make special exertions for an) of the purposes of the Compan). the Directors rna) 
pay to such Director such special remu neration as Ihey think fit: such rem uneration may be in the fo rm o f eit her salary. 
commission , or lump sum and may either be in additio n to or in substitution of the rem uneration specified in c lause (a) of 
the Art icle. 

Directo rs rn a)' act n otwithstanding \'3cancy 

97. The contin ui ng Di rectors may act not wi thstandi ng any vacancy in their body. but subject to the prov isions contained in Article 
121 below: 

98. a. 

C hairman or Vice-chairman of the Board 

Notwithstanding anything contained in these Articles and pursuant to provisions of the Act. Managing Director of the 
company will aCI as Chairman of the board and Deputy Managi ng Director will act as Vice chairman of thc board. 

b. Subject to the provisions of the Act. the Chairman and the Vice Chairman may be paid such remunerat ion lor the ir 
services as Chairman and Vice Chairman respectively. and such reasonable expenses including expenses connected 
with trave l, secreta ri al serv ice and ente rtainment. as may be decided by the Board of Direc tors from time to ti me. 

Casua l vaca ncy 

99. If the office of any Directo r becomes vacant before the expi ry o f the period of hi s Directorship in nonnal course. the result ing 
casual vacancy may be fi lled by the Board at a Meeting of the Board subject to Sect ion 16 1 of the Act. Any person so 
appointed sha ll hold office only uptu the date which the Di rector in whose place he is appo inted would have held office if the 
vacancy had not occurred as aforesa id. 

\'ACA nON OF OFFICE BY DIRECTORS 

Vacation of office by Directors 

100. The office of a Directo r sha ll be vacated if: 

I. he is found to be unso und mind by a Court ofcompelcntj uri sd ict ion: 

2. he applies to be adjudicated as an insolvent: 

3. he is an undischarged insolvent: 

4. he is convicted by a Court of any offence whether invo lving mo ral turp it ude or othem ise and is sentenced in respect 
thereof to imprisonment for not less than s ix months and a period of five years has not elapsed from the date of exp iry 
of the sentence; 

5. he fai ls to pay any ca ll in respect of shares of the Company held by hi m. whether alone or jointly wit h others. within 
six months from the last date fixed for the payment of the call: 

6. an order d isqualify ing him for appo intment as Directo r has been passed by court or tribu nal and thc order is in force. 

7. he has not complied with Subsection (3) of Section 152 

8. he has been convicted o f the offence dea ling with related part) transaction under section 188 at an) time during the 
preceding five years. 

9. he absents hi mself from a ll meetings of the Board for a continuous period of t\\e l\oe months. \\ith or without seeking 
leave of absence from the Board: 

10. he acts in contravention of Sect ion 184 of the Act and fai ls to disclose his inte rest in a contract in conlra\ention of 
section \S .J . 

II. he becomes disqua li tied by an order of a court or the Tribuna l 

12. he is removed in pursuance of the provisions of the Ac t. 

13. having been appo inted a Director by virtue of holding an) office or other emplO)l11enl in the Company. he ceases to 
ho ld such otTIce or othe r employment in the Compan): 

notwithstanding anything in Clause (4) . (6) and (8) aforesa id. the d isqualificat ion refe rred to in those clauses shall not 
take effect: 

1. fo r thirty days from the date of the adjudica tion. sen tence or order: 
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101. (a) 

2. where any appeal or petition is preferred within the thirty days aforesaid against the adjudication. sentence or 
conviction resulting in the sentence or orde r until the expiry ofsc\'cn days from the date on which such appeal 
or petition is disposed off; or 

3. where within the seven days as aforesaid. any further appeal or petition is preferred in respect of the 
adjudication. sentence. convic tion or order. and appeal or p~til ion . if allowed. wou ld result in the removal of 
the disqualification, until such further appeal or pctition is disposed olT. 

Alternate Directors 

The Board may appoint an Alternate Director to act for a Director hereinal1er called in this clause "t he Original 
Director" during his absence for a period afnot less than 3 months from India. 

(b) An Ahemate Director appointed as aforesaid shall \ acate office if and when the Original Director retu rn s to India . 

(c) (i) 

Independent Directors 

The Directors may appoint such number of Independent Directors as are required under Section 149 of the 
Companies Act. 2013 or SES I (Listing Obligations and Disclosure Requirements) Regulations. 2015 from time 
to time. 

(ii) Independent directors shall possess such qualification as required under Section 149 of the companies Act. 
2013 and SEBI (Listing Obligations and Disclosure Requirement s) Regulations, 2015 

(iii) Independent Director shall be appointed for sllch period as presc ri bed under rele\ant provisions of the 
companies Act. 20 13 and SEBI (Listing Obligations and Disclosure Requirements) Regulat ions. 2015 and shall 
not be liable to retire by rotation. 

Women Director 

(d) The Directors shall appoint alleast one women director as per the requirements ofsection 149 of the Act. 

Key Managerial Personnel 

(e) Subject to the provisions of the Act.-

(i) A chief executive officer. manager. company sccretary or chief financia l omcer may be appointed by the Board 
for such term. at such remuneration and upon such conditions as it may thinks fit: and any chief executive 
officer, manager, company secretary or chief financial officer so appointed may be removed by means of are 
so lution of the Board: 

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

(iii) The Managi ng Directo r shall act as the Chairperso n of the Company for all purposes subject to the provisions 
contained in the Act and these articles. 

Additional Directors 

102. The Directors may. from time [0 time, appoint a person as an Additional Director provided that the number of Directors and 
Additional Directors together shall not exceed the max imum number of Directors fixed under Article 93 above. Any perso n so 
appointed as an Additional Director shall hold office upto the date of the next Annual Genera l Meeting of th e Company . 

Proportion of retirement by rotation 

a. The proportion of di rectors to retire by rotation shall be as per the provisions of Sect ion 152 of the Act. 

Debenture 

103. Any trust deed for securing debentures or debenture -stocks may. if so arranged. provide for the appointment. from time to 
time. by the Trustees the reof or by the holders of debentures or debenture-stocks. of some person to be a Director of the 
Company and may em po\\'er such Trustees. holder of debentures or debenture-stocks. from time to time, to remove and re­
appo int any Director so appointed. The Director appointed under this Article is herein referred to as "Debenture DirectOr"' and 
the tenn " Debenture Director" mcans the Director for the time being in ot1ice under this Art icle. The Debenture Director shall 
not be bound to hold any qualification shares and shall not be liab le to reti re by rotat ion or be removed by thc Company. The 
Trust Deed may contain such ancillary provisions as may be arranged between the Company and the Trustees and all such 
provisions shall have eOect notwithstanding any other provisions herein contained. 

104. a. 

CorlJOration/Nominee Director 

NOlwithstanding anything to the contrary conta ined in the Articles, so long as any moneys remain owing by the 
Company the any finance corporation or credit corporation or bod). (herein afier in this Article referred tu as " The 
Corporation") out of any loans gra nted by them to the Company or as long as any li abil ity of the Company arising out 
of any guarantee furni shed by the Corpo ration. on behalf of the Company remains defaulted. or the Company fails to 
meet its obligations to pay intcrest and/or installments. the Corporation shall have right to appoint from time to time 
any person or person as a Director or Directors (\\hich Director or Directors is/are hcreinafier referred to as "Nominee 
Director(s)") on the Board of the Company and to remove from such oflicl,; any pcrson su appuintcd. any person or 
persons in hi s o r their place(s). 

b. The Board of Directors of the Company shall have no powe r to remove from office the No minee Directorls as long as 
such default continues. Such Nom inee Di rectorls shall not be requ ired to hold any share qual ificatio n in the Compan). 
and such Nominee Directorls shall not be liable to reti rement by rotation of Directors. Subject as aforesaid. the 
Nominee Directorls shall be entitled to the same rights and privileges and be subject to the same obligations as any 
other Director of the Company. 

The No minee Directorls appointed sha ll hold the said omee as long as any mo neys remain owing by the Company to 
the Corporation or the liability of the Company arising out of the guarantee is outstanding and the Nominee Directorls 
so appointed in exercise of the said power shall ipso facto vacate such office immediatel y the mom!) s 0\\ ing by the 
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Company to the Corporati on are paid off or on the sat is fact ion of the liabil ity of the Compan y ari sing out of the 
guarantee furn ished by thc Corporation . 

The Nominee Directorls appointed under this Article shall be ent it led to recci\c a ll notices orand attend a ll General 
Meetings, and orthe Meeting oflhe Comminee of wh ich the Nominee Directorls is/are member/so 

TIle Corpo ration shall also be entitled to receive all such notices. The Company shall pa~ to the Nominee Directo rls 
siuing fees and expenses to which the other Directorls of the COmpml) are entitled. but if any other fce. commission. 
monies or remuneration in any fonn is payable to the Directorls of the Campan), the fce. commission. monies and 
remuneration in rel ation to such No minee Di rectorls sha ll accrue to the Corpo ratio n and the same shall accordingly be 
paid by the Company directl) to the Corporation. Any expenses that may be incurred b) the Corporation or such 
Nominee Directorls in connection with their appointment to Directorship shall also be paid or reimbursed by the 
Company to the Corporation or. as the case may be. to such Nom inee Directorls. 

Provided that if any such Nom inee Direc torls is an ollicer of the Corporation. the s itting fees. in re lation to such 
No minee Directorl s shall so accme to the Corpo ration and the same shall accordingl) be paid b~ the Company directly 
to the Corporation . 

c. The Corporation may at any time and from time to time remove any such Corpora ti on Di rector appointed by it and 
may at the time of such removal and a lso in the case of death or resignation of the pe rson so appointed, at any time 
appoint any other person as a Corporation Director in his place. Such appointment or remo val shall be made in w ri ting 
s igned by the Chairman or Joint Chainnan of the Corporation or any person and shall be delivered to the Company at 
its Reg istered office. It is clari fied that e\ery Corporation entit led to appo int a Director under thi s Article may appo int 
such number of persons as Directors as may be authorised by the Directors of the Company. subject to Section 152 of 
the Act and so that the num ber does not exceed 1/3 o f the maximum fixed under Art icle 93. 

105. a. 

Disclosure of interest of Directors 

Subject to the provis ions or the Act, the Directors shall not be disqualified by reason of their office as such from 
contracting with the Company either as vendor. purchaser. lender. agent. broker. or otherwise. nor shall any such 
contract or any contract or arrangement entered into by on behalf of the Company with any Director or wit h any 
company or partnership of or in which any Director shall be a member or otherwise interested be avoided nor sha ll any 
Director so contract ing or being such member or so interested be liable to account to the Company for any profit 
realised by s uch contract or arrangement by reason only of such Director ho lding that office or of the fiduciary re lat ion 
thereby establi shed but the nature orthe interest must be di sclosed by the Direc tor at the meet ing of the Board at which 
the contract or arrangements is determined or if the interest then exists in an) othe r case. at the first meeting of the 
Board after the acquisition orthe interest. 

Provided neve rtheless that no Director shall vote as a Direc tor in respect of any contract or arrangement in which he is 
so interested as aforesaid or toke part in the proceedings thert:at ano he sha ll not be counted for the purpose of 
ascertaining whethe r there is quorum of Directors present. This provision sha ll not apply to any contract by or o n 
behalf of the Company to indemni fy the Directors or any of them against any loss they may suffe r by becoming o r 
being sureties for the Company. 

b. A Director may be or become a Director of any company promoted by this Company or in whic h this Company may be 
interested as vendor, shareholder or otherwise and no such Director sha ll be accountab le to the Company for any 
benefits received as a Director or member of such company. 

Rights of Directors 

106. Except as otherwise provided by these Articles and s ubject to the provisions or the Act. all the Directors of the Company shall 
have in all matters equal rights and priv ileges. and be subject to eq ual obl igations and duties in res pect of the affairs of the 
Company. 

Directors to comply with Section 184 

107. Notwithstanding anyth ing contained in these presents. any Director co nt rilcting with the Company shall comply wi th the 
provisions of Section 184 of the Companies Act, 1013. 

Directors power of contract with Co mpany 

108. Subject to the limitations prescribed in the Companies Act. 201 3. the Direc tors shall be entit led to contract w ith the Company 
and no Director shall be disqualified by having contracted \\j th the Company as a loresa id. 

ROTATION OF DIRECTORS 

Rotation and retirement of Directors 

109. At every annua l meeting. one-th ird or the Di recto rs sha ll retire by rotation in accordance \vit h provisions or Section 152 of the 
Act. 

Retiring Directors eligible for re-election 

t 10. A retiring Director shall be e ligible for re-election and the Com pan) at the Ge neral Meeting at which a Director retires in the 
manner aforesaid may fill up vacated office by electing a person thereto. 

Which Directors to retire 

III. The Directors to retire in every year sha ll be those \\ho have been longest in office s ince their last elect ion, but as bet\\een 
persons who become Directo rs on the same day. those to retire shall. unless the) otherwise agree among themse lves. be 
determined by 101. 

Retiring Directors to remain in office till successors are appointed 

112. Subject to Sect ion 152 of tbe Act. if at an) meeting at which an e lection of Directors ought to take place. the place of the 
vacati ng or deceased Directors is not filled up and the meeting has not expressly reso lved not to fi ll up or appoin t the vaca ncy. 
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the meeting shall stand adjourned till the same day in the next week at the same time and place. or if that day is a natio nal 
holiday. till the next succeeding day which is not a holiday at the same time. place. and ifat the adjourned meeting the place of 
vacat ing Directors is not filled up and the meeting has also not expressly reso lved not to fill up the vacancy, then the vacating 
Directors or such of them as have not had the ir places filled up shall be deemed to have been reappointed at the adjourned 
meeting. 

Power of General Meeting to increase or reduce number of Directors 

11 3. Subject to the prov isions of Sections 149, 151 and t 52 the Compan) in General Meeting may increase or reduce the number of 
Directors subject to the limits se t out in Article 93 and may also determine in what rotation the increased o r reduced number is 
to ret ire. 

Power to remove Directors by ordinary resolution 

11 4. Subject to provisions of Section 169 the Company. by Ordinary Resolution. may at an y time remove an y Director except 
Government Directors before the expi ry of hi s period of office. and may by Ordinary Resolution appoint another person in his 
place. The person so appointed shall hold office until the date upto which his predecessor wou ld have held oflice ifhe had not 
been remo ved as aforementioned. A Direc tor so removed from office shall not be re-appoillled as a Directo r by the Board of 
Directors. Special Notice shall be requ ired of any resolution to remove a Director under thi s Article. or to appoint somebody 
instead of the Director at the mee ting at which he is remo ved. 

Rights of persons other than retiring Directors to stand for Directorships 

11 5. Subject to the provisio ns of Section 160 arlhe Act , a person not being a retiring Director shall be elig ible for appointment to 
the office ofa Directo r at any general meeting ifhe or some other member intending to propose him as a Director has not less 
than fourteen days before the meet ing, left at the office of the Company a notice in \\Titing under hi s hand signify ing his 
candidature for the office of the Director. or the intention of such member to propose him as a candidate for that office. as the 
case may be <'a10ng with a deposit of such sum as may be prescribed by Ihe Act or the Central Government from time to time 
wh ich shall be refunded to such person or as the case may be. to such member, if the person succeeds in getting elected as a 
Director or gets more than 25% of total va lid votes cast either on show of hands or electronicaly or on po ll on such resolution". 

Register of Directors and K~l P and their shareholding 

11 6. The Company shall keep at its Registered Office a register contain ing the addresses and occupation and the other particulars as 
required by Section 170 of the Act of its Di rectors and Key Managerial Personnel and shall send to the Regi strar of Companies 
returns as required by the Act. 

Business to be carried on 

117. The business of the Company shall be carried on by the Board of Directors. 

Meeting of the Board 

11 8. The Board may meet for the dispatch of business. adjourn and otherwise regulate its meetings. as it thinks fit. provided that a 
mee ting of the Board shall be held at least once in everyone hundred and twenty days; and at least four such meetings shall be 
held in every year. 

Director may summon meeting 

119. A Director may at any time request the Secretary to convene a meeting of the Directors and sc\ en days notice of meeting of 
directors shall be given to every director and such notice shall be sent by hand delivery or by pos t or by electronic means. 

Question how decided 

120. a. Save as otherwise expressly provided in the Act. a meeting of the Directors for the time being at wh ich a quorum is 
present shall be competent to exe rcise all or any of the authorities. powers and discretions by or under the regulations 
of the Company for the time being vested in or exerc isable by the Directors generally and all questions arising at any 
meeting ofthe Board shall be decided by a majority of the Board. 

b. In case ofan equality of votes. the Chairman shall have a second or cast ing vote in addi tion to his vote as a Director. 

Right of continuing Directors when there is no quorum 

121. The continuing Directors may ac t notwithstanding any vacancy in the Board, but if and as long as tht!ir number if reduced 
be low three. the continuing Directors or Director may act fo r the purpose of increasing the number or Directo rs to three or for 
summoning a Genera l Meeting of the Company and for no other purpose. 

Quorum 

122. The quorum lo r a meet ing of the Board sha ll be one third of its (otal strength (any frac tion contained in that onethird being 
rounded ofTas one) or two Directors \\hicheve r is higher; provided that \\here at any time the number of interested Directors is 

. equal to or exceeds two-thirds of the total strength. the number of the remaining Directors. that is to say. the number of 
Directors who are not interested present at the meeting being not less than two shall be the quorum during such time. The total 
strength of the Board shall mean the number of Directors actually holding office as Directors on the date of (he resolution or 
meeting. that is to say. the total strength of the Board after deducting therefrom the number of Directors. if any. \\hose places 
are vacant at the time. 

Election of Chairman to the Board 

123. 1fno person has been appointed as Chainnan or Vice Chainnan under Article 98(a) or ifat an) meeting. the Chainnan or Vice 
Chainnan of the Board is not present within fifteen minutes after the time appointed for holding the meeting. the Directors 
present may choose one of their members to be th e Chairman of the meeting. 

C hairman Emeritus 

123 A. 
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(I) The Board sha ll be entitled to appoint any person who has rendered signi ficant or d istinguished services to the 
Company or to the industry to wh ich the Company's business relates or in the public field. as the Chairman Emeritus of 
the Company. 

(2) The Chainnan Emeri tus shall ho ld office unti l he resigns his o Hi ce or a spec ial resolution to that efTect is passed by the 
members in a general meeting. 

(3) The ehainnan Emer itus may attend any meetings of the Board or Comm ittee thereof but shall not have any right to 
vote and shall not be deemed to be a party to any decision of the Board or Committec thereof. 

(4) The Chairman Emeritus sha ll not be deemed to be a d irecto r fo r any purposes of the Act or any other statute or rules 
made there under or these Articles including for the purpose of determi ning the maximum number of Directo rs which 
the Company can appoint. 

(5) TIle Board may decide to make any payment in any manner for any services rendered by the Chainl1an Emeritus to the 
Company. 

(6) Ifat any time the Chainnan Emeritus is appo inted as a Director of the Company. he may. at his discretion. reta in the 
title of the Chainnan Emeritus." 

124. a. 

Power to appoint Committees and to delegate 

The Board may. fro m time to time. and at any time and in compliance with provisions of the act and listing agreeme nt 
consti tute one or more Committees of the Board consisting of such member or mcmbers of its body, as the Board may 
think fit. 

Delegation of powers 

b. Subject to the prov isions of Section 179 the Board may delegate from time to time and at any time to any Comm ittee 
so appointed all or any of the powers, authorities and discretions lor the time being vested in the Board and such 
delegation may be made on such terms and subject to such condit ions as the Board may think fit and subject to 
provis ions of the act and list ing agreement. 

c. The Board may from. time to time, revoke, add to or \ 'ary any powers. authorities and di scretions so delegated subject 
to provisions of the act and list ing agreement. 

Proceedings of Co mmittee 

125. The meeting and proceedings of any such Committee consisting of t\\'o or more members shall be governed by the provisions 
herein contained for regu lati ng the meet ings and proceed ings of the Directors so far as the same are appl icable thereto, and not 
superseded by any regulations made by the Directors under the last proceeding Article. 

126. a. 

Election of Chairman of the Committee 

The Cha irman or th e Vice Chainnan shall be the Chairman of its meetings. if ei thcr is not ava ilable or ifat any meeting 
either is not prese nt within five minutes after the ti me appointed for holding the meeting, the members present may 
choose one of their num ber to be Chairman of the meeting. 

b. The quorum of a Committee may be fixed by the Board and until so fixed, if the Committ ee is of a single member or 
two members. the quorum shall be one and ifmore than t\\'o members. it shall be two. 

Question how determined 

127. a. A Committee may meet and adj ourn as it thinks proper. 

b. Questions arising at any meeting of a Committee shall be determined by the sa le member of the Committee or by a 
majority of votes o f the membe rs present as the case may be and in case of an equality of votes, the Chai rman shall 
have a second or casting votc in addition to his votc as a member of the Committee. 

Acts done by Board or Committee va lid , notwithstanding defecti\"e appointment, etc. 

128. All acts done by an y meeting of the Board or a Committee thereol: or by any person acting as a Director shal l. not 
withstand ing that it may be afte rwa rds di scovered that th ere was some detect in the appointment of anyone or more of such 
Directors or any person acting as aforesaid. or that any. of them was disqualified. be as valid as if every such Director and such 
person had been duly appointed and was qualified to be a Director. 

Resolution by circulation 

129. Save as othe rwise express ly provided in the Act. a reso lution in writing circulated in drall together with necessary papcrs. if 
any. to all the members of the Committee then in India (not being less in number than the quorum fixed fo r the meeting of the 
Board or the Committee as the case may) and to all other Directors or members at their usual address in India or by a majority 
of such of them as are entitled to votc on the rcsolution shall be valid and e ffectual as ifit had been a resolution duly passed at 
a meeting of the Board or Committee duly convened and held . 

POWERS AND Dl'T1ES OF DIRECTORS 

General powers of Company \-'ested in Directors 

130. The business of the Company sha ll be managed by the Directors who may exercise all such powers of the Company as a re not. 
by the act or any statutory modificat ion thereof for the time being in forcc , or by these Articles. required to be exercised by the 
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Company in General Meeting. subject neverthe less to any regulation of these Articles. to the prov isions of the sa id Act. and to 
such regulat ions being not inconsistent with the aforesaid regulations or provisions as may be prescribed by the Compan y in 
Ge neral Meet ing; but no regulation made by the Company in Genera l Meeting, shall invalidate any prior act of the Directors 
which would have been valid if that regulation had not been made. 

Attorney of the Company 

131. The Board may appoint at any lime and [rom time to time b) a po\\er o[atlomcy under the Company ' s seal, any person to be 
the Atto rn ey of the Company for such purposes and with such powers, authorities and discretions not exceeding those vested in 
or exerc isab le by the Board under these Art icles and for such period and subject to such conditions as the Board may from tim e 
to time think fit and any such appointment. may. if the Board th inks fit. be made in favour of the members. or any of the 
members of any firm or company. or the members, Directo rs, nom inecs or managers of any firm or company or otherwise in 
favour of any body or persons whether nominated directly or indirectly by the Board and any such power of atto rney ma y 
conta in such provisions fo r the protection or convenience of persons dea ling with such attorney as the Board may think fit. 

Power to authorise subdelegation 

132. The Board may authorise any such delegate or attorney as aforesaid to sub-delegate all or any of the powers and authorities for 
the time being vested in him. 

Direc.:ton;' tluty tu comply witb thl;' pru,' isiun.s ofthl' Act 

133. The Board sha ll duly comply with the provisions of the Act and in particular with the provisions in regard to the registration of 
the particu lars of mortgages and charges anecting the property of the Company or created by it. and keep a reg ister of the 
Directors. and send to the Registrar an annual list of members and a summary of particulars relating thereto. and notice of any 
consolidation or increase of share capita l and copies of specia l reso lutions, and such other resolutions and agreements requ i red 
to be filed under Scction 11 7 of the Act and a copy of the Register of Directors and notifications of any change there in . 

Special power of Directors 

134. In furtherance of and without prejudice to the general powers conferred by or implied in Article 130 and other powcrs 
conferred by these Articles, and subject to the provisions of Sections 179 and 180 of the Act. that may become applicab le, it is 
hereby expressly declared that it shall be lawful for the Directors to carry out all or any of the objects set forth in the 
Memorandum of Assoc iation and to the fo llowing things. 

135. a. 

To acquire and dispose of property and rights 

To purchase or otherwise acquire fo r the Company any property, rights or privileges which the Company is authorised 
to acquire at such price and generall y on such temlS and conditions as they think fit and to se ll. let. exchange. or 
otherwise dispose of the property. privileges and undertakings of the Compan y upon such terms and conditions and for 
such cons ideration as they may thi nk fil. 

To pay for property in debentures, etc. 

b. At their discretion to pay for any property, rights and pri"ileges acquired by or services rendered to the Company. 
either who ll y or partially. in cash or in shares. bonds. debcntures or othc r securities of the Company and any such 
shares may be issued either as fully paid-Up or with such amount credi ted as paid-up, the sum as may be either 
specificall y charged upon all or any part o f the property of the Compan y and its uncalled capital or not so charged. 

To sec ure contracts by mortgages 

c. To secure the fulfillment of any contracts or agreements entered into by the Company by mortgage or charge of all or 
any of the property of the Company and its uncalled cap ital for the time being or in such other manner as they think fit. 

To appoint officers, etc. 

d. To appoint and at their discret ion remove, or suspend such agents, secretari es. o fficers. clerks and servants for 
permanent. tempo rary or spec ial services as they may from time to time thi nk fit and to de tenn ine their powers and 
duties and fix their powers and dut ies and fix their salaries or emoluments and to the requ ired security in such instances 
and to such amOUlH as they th ink fit. 

e. To inst itute. conduct. defend, compound or abandon any legal proceedings by or against the Company or its officers o r 
otherwise concern ing the affairs of the Compan y and also to compound and allow time tor payments or sat isfacti on of 
any dues and of any claims or demands by or against the Company. 

To refer to arbitration 

f. To refer to. any claims or demands by or against the Company to arbitration and observe and perfonn the awards. 

To give receipt 

g. To make and give rece ipt s. releases and other discharges for money payable to the Company and of the claims and 
demands of the Company. 

To act in matters of bankrupts and insolvents 

h. To act on behalf of the Company in all matters relating to bankrupts and inso lvents. 

To gi,'e security by way of indemnity 

i. To execute in the name and on behalf of the Company in favour of any Director or other person who may incur or be 
about to incur any personal liabil ity for the benefit of the Company such mortgages of the Company's propcrt~ 
(present and future) as they thi nk fit and any such mortgage may contain a powcr of sale and such other pO\\I!rs. 
covenan ts and provisions as sha ll be ag reed upon. 

To gin commission 
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j. To give any pe rson employed by the Company a commiss ion on the profits of any particular bus iness or transaction or 
a share in the general profits of the Company. 

To make contracts etc. 

k. To enter into all such negotiat ions and contracts and resc ind and vary all such contracts and execute and do all such 
aclS. deeds and things in the name and on behalf of the Company as they conside r expcdiclll for or in re lation to any of 
the matters aforesa id or otherwise for the purposes of the Company. 

To make bye-laws 

I. From time to time. make. vary and repeal bye-Ia\\s for the regulations of the business for the Compan). its officers and 
servants. 

To set aside profils for provided fund 

m. Before recommending any di vidends. to set-aside portions of thc profits of the Company to fo rm a fund to prov ide for 
such pensions. gralUities or compensations: or to create any provident fund or benefit fund in such or any other manner 
as the Directors may dee m fit. 

To make and alter rules 

n. To make and altcr rules and regulations concerning the time and manner of payments of the contributions of the 
emplo~ees and the Company respecti\ el~ to an~ such fund and accrual. employment, suspension and forfe iture of the 
benefits of the said fund and the ap plication and disposal thereo f and otherwise in relation to the work ing and 
management of the said fund as the Directors shall from time to time think fit. 

o. And genera ll y. at their abso lute discretion . to do and perform every act and thing which the) may consider necessa ry or 
expedient for the purpose of carrying on the business of the Company. excepting such acts and things as b~ 

Memorandum of Assoc iat ion orthe Company or by these presents may stand prohi bited. 

Managing Dinelor 

136. a. Subject to the provis ions of Section 196 . 197,2(94).203 of the Act. the follo\\ing provisions shall apply: 

137. 

b. TlIe Board of Directors may appo int or re-appoint one or more of their body. not exceeding two. to be the Managing 
Director or Managing Directors of the Company fo r such period not exceeding 5 years as it may deem fit. subject to 
such approval of the Central Gove mment as may be necessary in that behalf. 

c. The remuneration payable to a Manag ing Director shall be determined b) the Board of Directors subject to the sanction 
of the Company in General Meet ing and of the Central Gove rnment. ifrequired. 

d. If at any time there are more than one Managing Director, each of the sa id Managi ng Directors may exercise 
indi viduall y all the powers and perfurm all the duties that a single Managing Director may be empowered to exercise 
or required to perform under the Companies Act o r by these presents or by an y Resolution of the Board of Directors 
and subject also to such restrictions or conditions as the Board may from time to time impose. 

e. The Board of Directors may at any time and from time to time designate any Managing Director as Deputy Managing 
Director or Joint Managing Director or by such other designation as it deems fit. 

I: Subject to the super\ ision. comrol and directions of the Board of Directors. the Managing Director/Managing Directors 
shall have the management of the whole of the business of the Company and of all its a niJi rs and shall exerci se all 
powers and perform all duties and in relation to the management of the affairs. except such powers and such duties as 
are required by Law o r by these presents to be exercised or done by the Company in General Meeting or by the Board 
and also subject to such conditions and restrictions imposed by the Act or by these presenlS or by the Board of 
Directors. Without prejudice to the generality of the foregoing. the Managing Director/Managing Directors shall 
exercise all po\\ers set out in Article 135 abO\'e except those which are b) la\\ or by these presents or by any reso lution 
of the Board required to be exerc ised by the Board or by the Company in General Meeting. 

I. 

Whole-lime Director 

Subject to the provisions of the Act and subject to the approval of the: Central Go\ernmenl. if any. required in that 
behalf: the Board may appoint one or more of it s body. as Whole-time Director or Whole time Directors on such 
designation and on such terms and conditions as it may deem fit. The Whole-time Directors shall perform such duties 
and exe rcise such po,\-ers as the Board may from time to time determine \\hich shall exerc ise all such powers and 
perform all such d uti es subject to the control. supervision and directions of the Board and subject thereto the 
SUpCf\ ision and direct ions of the Managing Director. The remuneration payable to the Whole-time Direc tors shall be 
determined by the Company in Genera l Meeting. subject to the approval of the Central Government. ifany. required in 
that behalf 

2. A Whole-time Director shall (subject to the provisions of any contract between him and the Company) be subject to the 
same provisions as to resignat ion and removal as the other Directo rs, and he shall, ipso facto and immediatel y. cease to 
be Whole-time Director. if he ceases to hold the Office of Director from any cause except where he retires by rotation 
in acco rdance with the Articles at an Annual General Meet ing and is re-elected as a Direc tor at that Meeting. 

Secretary 

138. The Board shall have power to appoint a Secretary a person fit in its opinion fo r the said office. for such period and on such 
terms and conditions as regards remunerat ion and otherw ise as it may determine. Ine Secretary shall ha\·e such powers and 
dut ies as may. from time to time, bi: delegated or entrusted to him b) the Board. 

Powers as to commencement of business 

139. Subject to the provisions of tile Act. any branch or kind o f business \\hich by the Memorandum of Association of the Company 
or these presents is express ly or by implication authorised to be undertaken b~ the Company, rna) be undertaken by the Board 
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at such time or limes as it shall think fi t and further may be suffered by it to be in abeyance whether such branch or kind of 
business may have been actual ly commenced or not so lo ng as the Board may deem it exped ient not to commence or proceed 
"" ith such branch or kind of bus iness. 

Delegat ion of power 

140. Subject to Section 179 the Board may delegate all or any of its powers to any Directo r. j ointly or severall y o r to anyone 
Director at its di scretion or to the Executive Director. 

141. a. 

BO RROWING 

Bo rrowing Powers 

The Board may. from time to time. rai se any money or any moneys or sums of money for the purpose of the Compan): 
provided that the moneys to be borro\\cd together wit h the moneys already borrowed by the Company (apart fro m 
tempo rary loans obtained from the Company's bankers in thl! ordinary course of business) shall not, without the 
sanction of the Company at a General Meeting. exceed the aggregate Mthe paid -up capital of the Company and its free 
reserves. that is to say. reserves not set-apart for an) spec ific purpose and in particular but s ubject to the provisions of 
Sect ion 179 of the Act. the Board may. from time to time. at its disc retion raise or borrow or secure the payment of any 
such sum or sums of money for the purpose of th e Company. by the issue of debentures to members. perpetual or 
otherwise including debentu res convertib le into shares of thi s or any other com pany or perpetual an nuities in security 
o f any such money so borrowed. ra ised or recei\ed. mortgage. pledge or charge. the "hole or any part orthe property. 
assets. or revenue orthe Compan y. present or furure. including its uncall ed cap ital by special ass ign ment or otherwise 
or trans fer or convey the same abso lute ly or entrust and gh e the lenders powers of sa le and other powe rs as rna) be 
expedient and purchase . redeem or pay ofT any such security. 

Provided that every resolution passed by the Company in General Meeting in re lation to the exercise orthe powe r to 
borrow as stated above sha ll spec ify the tota l amount upto \\h ich moneys may be borrowed by the Board of Directors. 
provided that subject to the provis io ns orclause next above. the Board may, from time to time. at it s d iscretion. raise o r 
borrow or secure the repayment of any sum or sums of money for the purpose of th e Company as such time and in s uch 
manner and upon such te nns and conditions in all respects as it thinks fit and in particular. by promissory notes or by 
o pening current accounts, or by rece iving depos its and advances, wi th or without security or by the issue of bonds. 
perpetual or redeemab le debentures or debenture stock of the Company charged upon a ll or any pari of the property of 
the Company (both pre sent and future) incl uding its uncalled ca pital for the time be ing or by mortgaging or charging or 
pledging any land. bu ilding. bond or other property and security of the Company or by such other means as them may 
seem expedient. 

Assignment of debentu res 

142. Such debentures, debentu re stock, bonds or other securi ties may be m;\de ass ignable . free from any equ ities between the 
Company and the person to whom the same may be issued. 

143. a. 

Te r ms of de benfure issue 

Any such debenture. debenture stock. bond or other secur ity may be issued at a disco un t. premi um or otherwise. and 
with any special privilege as the redemption, surrender. drawing, a llotment of shares of the Company. or othe rw ise, 
provided that debentu res with the right to allotment or convers ion in to shares sha ll not be issued except with the 
sanction of the Company in General Meeting. 

b. Any trust deed for securing of any de benture or de bentu re stock and or any mortgage deed and/o r other bond for 
securing payment of moneys borrowed by or due by the Company and/or any contract or any agreement made by the 
Company with any person. firm. body corporate, Govemment or authority who may rende r or agree to render any 
fina ncial assistance to the Company by way of loans advanced or by guaranteeing of any loan borrowed or othe r 
obligations of the Company or by subscription to the share cap ital of the Company or provide assistance in any other 
manner may provide for the appo intment from time to time. by any such mortgagee. lender. trustee of or holders of 
debentures or co ntracting part)' as afore said, of one or more persons to be a Di rector or Directors of the Company. 
Such trust deed. mortgage deed. bond or contract may provide that the person appointing a Director as aforesaid may. 
from time to time , remove any Directo r so appoi nted by him and appoint any other person in hi s place and provide fo r 
fi ll ing up of an y casua l vacancy created by s uch person vacating office as such Director. Such power sha ll determine 
and terminate on the discharge or repayment of the res pective mortgage. loan or debt or debenture or on thl! 
termination of such contract and any person so appointed as Director under mortgage or bond or debenture trust deed 
or under such contract shall cease to hold office as such Director on the discharge o f th e same. Such appo intment and 
provision in such document as aforesaid shall be valid and effective as if contained in these presents. 

c: The Director or Directors so appo inted by or under a mo rtgage deed or other bond or contract us aforesaid shall be 
ca lled a Mortgage Director or Mortgage Directors and the Director if appointed as aforesaid under the provisions of a 
de 
the Mortgage Director for the time being in office. The Mortgage Director or Debenture Director shall not be required 
to hold any qualification shares and shall not be liable to ret ire by rotation or to be removed from office by the 
Company. Such mortgage deed or bond or trust deed or contract may contain sllch auxil i ar~ pro\ ision as may be 
arranged between the Company and mo rtgagee lender. the trustee or contract ing party. as the case may be. and all suc h 
provisions shall have effect notwithstanding any of the other provisio ns herein contained but subject to the provisions 
of the Act. 

d. The Directors appointed as Mortgage Director or Debenture Director or Corporate Director under the Art icle shull be 
deemed to be ex-offic io Directors. 

e . The total number of ex-offic io Directors. if any. so appointed under thi s Article together with the other ex ·offic io 
Directo rs, irany. appointment under any other provisions of these presents shall not at any time exceed one-third of the 
who le number of Directo rs for the time being. 
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Charge on uncalled capita l 

144. Any uncalled capital of the Company may be included in or charged by mortgage or other securit~. 

Subsequent assignees of uncalled capital 

145. Where any uncalled capital of the Company is charged. all persons taking any subsequent charge thereo n shall take the same 
subject such prior charge, and shall not be entitled, by noti ce to the shareho lder o r otherwise. to obtain priority over such prior 
charge. 

Charge in fuour of Oircctor of indemnity 

146. If the Directors or an} of them or any other person shall become personally liable lor the pa)ment of any sum primarily due 
from the Company. the Board may execute or cause to be executed an~ mortgage. charge or security over or affecting the 
whole or any part of the assets of the Company by way of indemnity to secure the Directors or other person so becoming liable 
as aforesaid fro m any loss in respect of such liabi lity. 

14 7. •. 

Powers to be exercised by Board only at meeting 

Subject to the provis ions of the Act. the Board shall exe rcise the following powers on behalf of the Compa l1) and the 
said power shall be exerci sed only by reso lution passed at the meetings of the Board . 

(0) to make ca ll s on shareholders in respect of money unpaid on their shares: 

(b) to authorise buy-bac k of securities under section 68: 

(c) to issue securities. includ ing debetllures. whether in or outside India: 

(eI) to borrow monies: 

(e) to invest the funds of the company: 

(f) to grant loans or g ive guarantee or provide security in respect of" loans: 

(g) to app rove financia l statement and the Board's report : 

(h) to diversify the business of the company: 

(i) to approve amalgamation, merger o r reconstnrction; 

to to take over a company or acquire a controlling or substantial stake in another company: 

(k) to make pol itical contributions: 

(I) to appoint or remove key manage ri al personnel (K MP); 

(m) to take note of appointment(s) or removal( s) of one level below the Key Management Personnel: 

(n) to appoint interna l aud itors and secretarial auditor: 

(0) to take note of the disclosure of director's inlerl.'!st lind shareholding: 

(p) to buy. se ll in vestments held by the company (other than trade investments). consti tuting five percent or more 
of the paid up share capital and free reserves of the im estee company: 

(q) to invite or accept or renew public depos its and related matters: 

(r) to review or change the terms and conditions of public deposit ; 

(s) to approve quarterly. half yearJ y and annuallinancial statements or financia l result s as the case may be. 

(t) such other business as may be prescribed by the Act. 

b. The Board may by a meeting delegate to any Committee of the Board or to the Managing Director the powers spec ified 
in Sub-clauses, d. c and f above. 

c. Every reso lution delegating the power set out in Sub-clause d shall specify the total amount outstanding at anyone 
time up to which moneys may be borrowed by the said delegate . 

d. Every reso lution de legating the power referred to in Sub-clause e shall spec ify the total amount upto which the funds 
rnay be invested and the nature of investments which ma) be made by the delegate. 

e. Eve ry reso lution de legating the power referred to in Sub-clause fabo\e shall specif) the total amount upto \~hich loans 
may be made by the delegate. the purposes tor which the loans may be made. and the ma;x imum amount of loans that 
may be made for each such purpose in individual cases. 

Register of mortgage to be kept 

148. lpe Directors shall cause a prope r reg ister and charge creal ion documents to be kept in accordance with the provisions o f the 
Companies Act, 20 13 fo r all mortgages and charges specifically affecting the property of the Company and shall du ly compl y 
with the requirements of the sa id Act. in regard to the registration of mortgages and charges specifically affecting the property 
of the Company and shall du ly comply with the requi rements of the said Act. in regard to the registration of mortgages and 
charges there in specified and othe rwise and shall also duly comply with the requ irements of the said Act as to keeping a copy 
ofe\'e ry instrument creating any mortgage or charge by the Company at the office. 

Register of holders of debentures 

149. Eve ry reg ister of holders of debentures of the Company may be closed for any pe riod not exceeding on the \~ ho l e forty fi ve 
days in any year. and not exceed ing th irty days at any onc time. Subject as the aforesaid. ever~ such register shall be open to 
the inspection of registe red holders of any such debenture and of any member but the Compan) may in Gcn\!ral Meeting 
impose any reasonable restri ction so that at least two hours in every day. \~hen such registe r is open. are appo inted for 
inspec tion. 

Inspection of copics of and Register of ;\Iortgages 
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ISO. The Company shall comply wi.th the provis ions of the Companies Act. 2013. as to allow inspect ion of copies kept at the 
Registered Office in pursuance of the said Act. and as to allowing inspect ion of the Regi ste r of charges to be kepI at the office 
in pursuance oCthe sa id Act. 

Supplyi ng copies of reg ister of holder of debentures 

l SI. The Company shall comply with the provisions of the Companies Act. 2013. as to supplying copies of any register of holders 
of debentures or any trust deed for securing any issue of debentures. 

Right of holders of debentures as to Fina ncial Statements 

152. Holders of debentures and any person from \\ hom the Compan) has accepted an~ sum of mone) by way of deposit. shall on 
demand. be entitled to be furnished. free of cost. or for such sum as may be prescribed b) the Government from time to time. 
with a copy of the Financial Statement s of the Company and other reports attached or appended thereto. 

1\l inutes 

153. a. The Compan) shall comply with the requirements of Section 118 of the Act. in respect of the keeping orille minutes of 
all proceedings of every General Meeting and eve,)' meeting of the Board or any Committee of the Board. 

b. TIle Chairman orlhe meeting shall excludc at his absolute disc ret ion such of the matters as arc or could reaso nably be 
regarded as defamatory of any person irre levalll or immate rial to the proceedings or detrimental to the intcrests of the 
Company. 

Managing Director's power to be exercised senrally 

154. All the powers conferred on the Managing Directo r by th esc presents. or otherwise may, subject to any directions to the 
contrary by the Board of Directors. be exerc ised by any of them severa lly . 

MANAGER 
Manager 

ISS. Subject to the prov isions of the Act. the Directo rs may ap point any perSOIl as Manager for such term not exceed ing five years 
at a time at such remuneration and upon such condit ions as they may think fit and any Manager so appo inted may bc removed 
by the Board. 

COMMON SEAL 

Common Seal 

156. The Board sha ll provide a common seal of the Company and shall have power from time to time to destroy the same and 
substitute a new seal in lieu thereof. The common seal shall be kept at the Registered Office of the Company and committed to 
the custody of the Directors. 

Aftixture oreommon Seal 

15 7. The seal shall not be affixed to any instrument except by the authority ofa resol utio n of the Board or Committee and unless the 
Board otherwise determines, every deed or other instrument to which the seal is required to be affixed shall. unless the same is 
executed by a duly consti.tuted attorney for the Company, be signed by one Director and the Secretary in whose presence the 
seal shall have been affixed or such other pe rson as may. from time to time. be authorised by the Board and prov ided 
nevertheless that any instrument bearing the sea l of the Company issued for va luable consideration shall be binding on the 
Company notwithstanding any irregu lar ity touching the authority to issue the same provided also the counter s ignature of the 
Chainnan or the Vice Chairman, which shall be sealed in the presence of anyone Director and signed by him on behalf of the 
Company. 

DIVIDENDS AND RESERYES 

Rights to Dil'idend 

158. The profits of the Company, subject to any spec ial rights relat ing thereto created or authorised to be created by these presents 
and subject to the provisions o f these presents as to the Rese rve Fund, shall be divisib le among the equi ty shareholders. 

Declaration of Dividends 

159. The Company in General Meeting may declare dividends but no dividend shall exceed the amount recommended by the Board. 

What 10 be deemed net profits 

160. TIle declarations of lhe Directors as to the amount of the net profits of the Company shall be conclusive. 

Inlerim Dividend 

161. The Board may from time to time pay to the members sllch interim di, idends as appear to it to be justifi ed by the profits of the 
Company. 

Dividends to be paid out of profits only 

162. No dividend shall be payable except out of the profits of (he year or any other undistributed profits except as provided by 
Section 123 of the Act. 

Resern Funds 

163. a. The Board may, before recommending any dividends. set aside out of the profit s of the Company such sums as it 
thinks proper as a reserve or rese rves which shall . at the discretion of the Board. be applicab le for any purpose to which 
the profits of the Company may be prope rl y applit!d , including provis ion for mee ting contingenc ies or fo r equalising 
dividends and pending suc h application may, at the like discret ion either be employed in the business or the Compan) 
or be invested in such investments (other than shares of the Company) as the Board may. from time to time. think fit. 

22 



h. The Board may also carry forward any pro fits which it may think prudent not to divide wit hout se tting them aside as 
Resene. 

164. a. 

Method of payment of di"idend 

Subject to the ri ght s of persons, if any. entit led to share \\ith spec ial rights as to dividends. all dividends sha ll be 
declared and paid according to the amounts paid or credited as paid on the shares in respect whe reof the di vidend is 
paid. 

b. No amount paid or credited as paid on a share in adva nce of ca ll s shall be treated for the purposes of these regulations 
as paid on the share. 

c. All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on th e shares 
during any portion or portions o f the period in respect of which the dividend is paid but ifan) shiu e is issued on tenus 
prov id ing that it shall rank fo r div idends as from a particu lar date. such shares sha ll rank for di vidend accordingly. 

Deduction of arrears 

165. The Board may deduct from any dividend payable to any member all sums of money. if an~, presently payable by him to the 
Company on account of call s in re lation to the shares of the Compan)' or othem ise. 

Adj ustment of dividend against call 

166. Any Gene ral Meeting declaring a div idend or bonus may make a ca lion the members o r suc h amou nts as tht! meeting fi xes. 
but so that the call on each member shall not exceed the dividend pa~able to him and so that the call be made payable at the 
same time as the dividend and the dividend may. if so arranged between the Company and themselves. be set off agai nst the 
call. 

167. a. 

b. 

Payment by cheque o r warrant 

Any dividend, interest or other moneys payable in cash in respect of shares may be paid by cheque o r \\arrant sent 
through post directly to the reg istered address of the holder or. in the case of joint ho lders. to the registered address of 
that one of the joint holders who is first named in the Register of Members or to such pcrson and to such address of the 
holder as the joint holders may in writing direct. 

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

c. Eve ry dividend or warrant or cheque shall be posted within thirty days from the date of declaration of the dividends. 

Retention in certain cases 

168. The Directors may retain the di vidends payable upon shares in respect of which any person is under the transmission clause 
entitled to become a member in respect thereof or shall duly transfer the same. 

Receipt of joint holders 

(A) Where any instrument of transfer of shares has been deli\ ered to the COmpUll) for registration on holde rs, the Transfer 
of such shares and the same has not been reg istered by the Company. it shall. and notwithstanding anythi ng conta ined 
in any other provision of the Act: 

a) transfer the dividend in relation to such shares to the Special Account referred to in Sect ions 123 and 124 of the 
Act unless the Company is authorised by the registered holder. o f such shares in writing to pay such dividend 
to the transferee specified in such instrument oftransfc r. and 

b) Keep in abeyance in relation to such shares any offer of rights shares unde r Clause(a) of Sub-sect ion ( I) of 
Section 62 of the Act, and any issue of fully pa id-Up bonus sharcs in pursuance o f Sub-section (3) of Section 
123 of the Act". 

Deduction of arrears 

169. Anyone oft\\o of the joint ho lders ofa share may gi"e efTectual receipt for any dividend. bonus. or other money payable in 
respect of such share . 

Notice of Dividends 

170. Notice of any dividend that may have been declared shall be given to the person entitled to share therein in the manner 
mentioned in the Act. 

Di"idend not to bear interest 

171 . No dividend shall bear interest aga inst the Company. 

l lnclaimed Dividend 

172. No 'unclaimed di vidends shall be forfcited. Unclaimed dividends shall be dealt "' ith in acco rdance to the pro\ isions of Sections 
123 and 124 of the Companies Act. 20 13. 

Transfer of share not to pass prior Di" idend 

173. Any tra nsfer of shares shall not pass the ri ght to any dividend declared the reon before the registration o f the transfer. 

174. a. 

CAPITALISATION OF PROFITS 

Capita lisation of Profits 

The Compan y in General Meeting. may on the recommendat ion orthe Board, resolve: 

I. that the \, hole or any part of any amount stand ing to the credit of the Share Premium Account or the Capital 
Redemption Rese rve Fund or any money. investment or other asset form ing part o f the undi vided profits. 
including profits or surp lus moneys arising from the rea lisation and (whe re permitted by law) from the 
appreciation in val ue of any Capital assets of the Company sta nding to the credit of the Ge nera l Reserve. 
Reserve or any Reserve Fund or any amounts standing to the cred it orthe Profit and Loss Accou nt or any other 
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fund of the Company or in the hands of the Company and available for the distribution as dividend capitali sed: 
and 

2. that sllch sum be accordingly set free for di stribution in the manner spec ified in Sub-clause (2) amongst the 
members who would have been entitled thereto if distributed by way of dividend and in thc same proportion . 

b. The sum aforesaid shall not be paid in cash but shall be applied. subject to the provisions conta ined in Subclause (3) 
e ithe r in or towards: 

I . paying up any amount for the time being unpaid on any share he ld by sllch members respecti vely: 

2. paying up in full unissued shares of the Company to be allotted and distributed and c redited as full y paid-up to 
and amongst such mcmbers in thc proportion aforesaid ; or 

3. partly in the way specified in Sub-clause (i) and partly in that specified in Sub-clause ( ii). 

c. A share premium account and a capital redemption reserve account may for the purpose of thi s regu lation be appl ied 
only in the pay ing up ofunissucd shares to be issued to members of the Company as fully paid bonus share s. 

d. The Board shall give effect to resolutions passed by the Company in pursuance o f this Article. 

175. a. 

Powers of Directors for declaration of Bonus 

Whene \ e r such a resolution as aforcsa id shall have bcen passed, the Board shall : 

I. make a ll appropriations and applications o f the undi vided profit s resohed to be capitalised thereby and all 
allo tments and iss ue or fully paid shares ifany: and 

2. gcnc rally do all acts and th ings required to give effect thereto. 

b. The Boa rd shall have full power: 

t . to make such provision by the issue of fractional certificatcs or by pay ments in cash or otherwi se as it thinks fit 
in the case of shares becoming distributable in fractions and also ; 

2. to authorise any person to enter on behalf of all the members entitled thereto into an agreement with the 
Company providing for the allotment to them respectively credited as fully paid.up of any further shares to 
which they may be entitled upon such capita lisation. or (as the case may require) for the payment by the 
Company on their behalf. by the app lication thereto of their respecti ve propo rtions Mthe profits reso lved to be 
capitalised of the amo un ts or any part of the amou nts remaining unpa id on the ex isting shares. 

c. Any agreement made under such authority shall be e ffective and binding on all such members. 

176. ,. 

ACCOUNTS 

Books of account to be kept 

The Board shall cause proper books of accounts to be kept in respect of all ::,um::; uf IIIUIIt:) rt:t.:t:i vt:t.l and expanded b) 
the Company and the matters in respect of which such receipts and expenditure take place. of all sales and pu rchases of 
goods by the Company. and of the assets and liabilities of the Company. 

b. All the aforesaid books shall give a fair and true \ iew of the affairs of the Company or of its branch as the case may be, 
with respect to the matters aforesaid. and ex plain in transactions. 

c . The books of accounts shall be open to inspection by any Director during business hours. 

Where books of account to be kept 

177. The books of account shall be kept at the Registered Office or at such other place as the Board thinks fit. 

Inspection by members 

178. The Board shall. from time to time. determ ine whethe r and to what extent and at what time and under \\hat cond it io ns or 
regulations the accounts and books and documents of th e Company or any of them shall be open to the inspection of the 
members and no member (not being a Director) shall have any right of inspection any account or book or document of the 
Company except as conferred by statute or aut hori sed by the Board or by a rcsol ution of the Company in General Meeting. 

Statement of account to be furnished to Gene ral Meeting 

179. J11e Board sha ll lay before such Annual General Meeting. financial statements made up as at the end of the financial year 
whi ch shall be a date which shall not precede the day of the meeting by more than six months or s uch extens ion of time as 
shall have becn granted by the Registrar under the pro\ isions o f the Act. 

Financial Statements 

180. Subject to the pro visions of Section 129. 133 of the Ac t. every financial statements of the Company shall be in the form s set 
out in Parts 1 and 11 respectively ofSchcdule III of the Acl. or as near thereto as circumstances admit. 

181. a. 

Authentication of Financial Statements 

Subject to Section 134 of the Act. every financial statement s o f th e Company shall be signed on behalfofthc Board by 
not less than two Dircctors. 

b. The linancial statement s shall be app roved by the Board before they are signed on behalf of Ihe Board in accordance 
with the provisions of thi s Article and before they arc submitted to the Auditors for their rcport thereon . 

Auditors Report to be annexed 

182. The Auditors Report shall be attached to the tinancia l statements. 

183. a. 

BOIII·d's Report to be attached to Financhtl Sta tements 

Eve ry fina ncia l statemc nt laid before thc Company in General Meet ing shall have attached to it a report by the Board 
\\l ith rcspct.:t lo the slate orthe Compan y's affa ir::;. the amounts. if an y_ \\hich it proposes to carry to an y rc ::;crvc either 
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in such Balance Sheet o r in a subsequent Balance Sheet and the amou nt. if any. which it recommends to be paid by 
way of dividend. 

b. Th~ report shall , so far as it is material for the appreciation of the stute of the Compan) ' s aO""airs by its member.; and 
will nol in the Board's opin ion be harmful to its busi ness or that of any ori ls subsidiaries. deal wit h any change which 
has occurred during the financia l year in the nature of the Company's business or that of the Company's subsidiaries 
and generally in the classes of business in which the Company has an interest and material changes and commitments. 
if any. affecting the financial position of the Company which has occurred between the end of the financial year of the 
Company to wh ich the Balance Sheet relate s and the date of th e report . 

c. The Board shall also give the fullest information and explanation in its report or in case falling under the provis ion of 
Section 134 of the Act in an addendum (Q that Report on every reservation. qualification or adverse remark contained 
in the Auditor 's Rc.:port. 

d. The Board's Report and addendum. iran ),. thereto shall be signed by it s Chairman ifhe is authorised in that behalf by 
the Board: and \\here he is not authorised. shall be signed by sllch number o f Directors as is required to sign the 
Financial Statements of the Company under Arti cle 181. 

c. The Board shall have the right to charge any person not being a Director with the duty of see ing that the provis ions of 
Sub-clauses (a) to (e) of this Article are complied with. 

Right or member to copies of Financial Statements 

184. The Company shall comply with the requirements of Section 136. 

ANNl'AL RETl'RNS 

Annua l Returns 

185. The Compan y shall make the requisite annual return in accordance with Section 92 of the Act. 

AUDIT 

Accounts to be audited 

186. a. Every Financial Statement shall be audited by one or more Auditors to be appointed as hereinafter mentioned. 

b. Subject to provis ions of the Act. The Company at the Annual General Meeting shall appoint an Audito r or Finn of 
Auditors to hold onice from the conclusion of that meeting until thc conclusion of the fifth Annual General Meeting 
and shall. within seven days of the appointment. give intimation thereof to every Auditor so appointed unless he is a 
retiring Auditor. 

c. At every Annual General Meeting, reappointment of such aud itor shall be ratified by the shareholders. 

d. Where at an Annual General Meeting no Auditors are appointed or reappointed, the Central Government may appoint a 
person to fill the vacancy. 

e. The Company shall, within seven days of the Central Government's power under Sub-clause (d) becoming exercisable. 
give notice of that fact to that Government. 

f. I. The flfSt Aud itor or Auditors of the Company shall be appointed by the Board of Directors withi n one month of 
the date of registration of the Company and the Auditor or Auditors so appointed shall hold office until the 
conclusion of the first Annual Ge neral Meeting. 

Provided that the Company may at a General Meeting remove any such Auditor or all or any of sllch Auditors and 
appoint in his or their places any other person or persons who have been nominated for appointment by any such 
member orthe Company and of whose nomination notice has been given to the members of the Company. not le ss than 
14 days before the date of the meeting: and 

2. If the Board fails to exerci se its power under this Sub-clause, the Company in Genera l Meeting rna) appoint 
the first Auditor or Auditors . 

g. The Directors may fill any casual vacancy in the office of an Auditor, but whi le any sllch vaca ncy continues. the 
remaining Auditor or Auditors. ifany, may act. but where such a vacancy is caused by the res ignation of an Auditor. 
the vacancy shall on ly be filled by the Company in General Meeting. 

h. A person other th an a retiring Auditor. shall not be capable of being appointed at an Annual General Meeting unless 
Special Notice o fa re solution for appointment of that person to the o ffice of Auditor has been gi\en by a member to 
the Company not less than fourteen days before the meeting in accordance with Section 115 of the Act and the 
Company shall send a copy of any sllch notice to Ihe retiring Auditor and shall give notice thereof to the members in 
accordance with Sect ion 190 of the Act and al l other provisions ofSection l40 of the Act shall apply in the malter. The 
provisions of this Sub-clause shall also apply to a reso lution that retiring Auditor shall be reappointed. 

i. The persons qualified for appointment as Aud itors shall be only those referred to in Section 141 of the Act. 

J. Subject to the provisions of Section 146 of the Act. the Auditor of th e company shal l attend gencral mcetings of the 
company. 

Audit of Branch Offices 

187. TIle Company shall comply wit h the provisions of Section 143 of the Act in re lation to tbe audit of the accounts of Branch 
Offices of the Company. 

Remuneration of Auditors 

188. The remunerati on of the Auditors shall be fixed by the Company in General Meeting except that the remunerat ion of any 
Auditor appointed to fill and casual vacancy may be fixed by the Board. 

Rights and duties of Auditors 
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189. a. Eve ry Auditor of the Company shall have a right of access at all times to the books of accounts and vouchers of the 
Company and shall be entitled to require from the Directors and officers of the Company such information and 
explanat ions as may be necessary for th e"performance 'Of hi s duties as Aud itor. 

h. All notices of, and other communications relating to any General ~'1eelin g of a Company which any member of the 
Company is en titl ed to have sent to him shall also be forwarded to the Auditor, and the Auditor shall he entitled to 
attend any General Meeting and to he heard at any Genera l Meeting \\hich he anends on any part of the business which 
concerns him as Auditor. 

c. The Aud itor shall make a report to the members of the Compan) on the accounts exam ined by him and on Financia l 
statements and on every other document declared by this Act to be part of or annexed to the Financial statements. 
wh ich are la id before the Company in General Meeting during his tenure ofoflice. and the report shall state whe ther. in 
his opinion and to the best of his infomlation and according to explanations give n to him. the said accounts give the 
in formatio n required by this Act in the manner so requ ired and g i\ c a true and fair vicw: 

L in the case ofthc Balance Sheet. of the state ofatfairs as at the end of the financial year and 

2. in the case oflhe Statemelll of Pro lit and Loss, of the profit or loss for it s financial year. 

d. The: Auditor 's Reporl shall also stale: 

(0) whether he has sought and obt'ained all the inform ation and explanations which to the best of hi s knowledge 
and belief we re necessary for the purpose of his aud it and if not. the detail s thereof and the effect of such 
information on the financial statements: 

(b) whether. in his opinion. proper books of account as requ ired by law have been kepI by the company so far as 
appears fro m hi s I!xami nation of those books and proper returns adequate for the purposes of his audit ha ve 
been recei\ed from branches not visited by him: 

(c) whet her the report on the accounts of any branch office of the compan} audited under s ub-section (8) b~ a 
person other than the company ' s auditor has been sent to him under the proviso to that sub-secti on and the 
manner in which he has dealt with it in preparing hi s report; 

(d) whether the company's balance shee t and profit and loss account dl::alt "ilh in the rt:port are in agreement "ith 
the books of account and returns: 

(e) whether. in his opinion, the fi nancia l statements comply with the acco unting standards: 

(f) the observations or comment s of the auditors on finan cial transactions or matters which have any ad verse effect 
on the functioning of the company: 

(g) \ .. hether any director is di squalified from being appointed as a directo r under sub-section (2) of section \64 ; 

(II) any qualification, reservation or adverse remark relating to the maintenance of accounts and other maners 
connected therewith: 

(0 whether the company has adequate internal financial controls system in place and the operating effectiveness o'f 
such control s; 

(j) whcthcr the company has discloscd the impact. if any. of pend ing litigations on its financial pos ition in its 
financ ial statement: 

(kJ whether the company has made provision. as required under any law or accounting standards. for material 
foreseeab le losses. if any. on long tenn contracts including derivat ive contmcts: 

(I) whether there has been any delay in transferring amount s, required to be transferred. to the Investor Education 
and Protection Fund by the company. 

e. Where any oflhe matters referred 10 in Clauses (i) and (i i) of Sub-section (2) of Section 143 of the Act or in Clauses 
(a). (b) and (c) of Sub-section (3 ) of Section 143 of the Act or Sub-clause (4) (a) and (b) and tc) he reof is answered in 
the negati ve or w ith a qualification , the Auditor 's Report shull sta le the reason lor sut,;h answt,;r . 

f. The Auditor's Report sha ll be read before the Company in General Meeting and shall be open to inspection by any 
member of the Compan y. 

Accounls whelher audited and approved to be conclusive 

190. Every account of the Company when audited and approved b~ a Ge neral Meeting shall be conclus ive except as regards an) 
error discovered therein within three months next after the approval thereof. Whenever any sllch e rror is di scovered within that 
period. the accounts shall forth with be co rrected. and henceforth be conclus ive. 

Service of documents on the Company 

191. A document may be sen 'ed on the Compan y or any otlicer thereo f" by send ing it to the Company or officer at the Registe red 
Office of the Company by Registered Post, or by leaving it al the Registered Office or in electronic mode in accordance with 
the provis ions of the act. 

192. a. 

b. 

1-10w documents 10 be served 10 members 

1\ document (which expression for this purpose shall be deemed to included and shall include an~ summons. notice. 
requis it ion, process. order judgement or any other document in relat ion to or the winding up of the Compan}) rna) be 
served personally or by sending it by post to him to his reg iste red address or in e lectronic mode in accordance with Ihe 
provis ions o f the act., or (ifhc has no reg istered address in India) to the address. if any, withi n India supp lied by him to 
the Company for the giving of noti ces to him. 

All not ices shall , with respect to any registered shares to which persons are ent itl ed jointly. be give n to wh ichever of 
such pe rsons is named first in the Reg ister, and notice so given shall be sulli cient not ice to all the holders of such 
shares. 
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c. Where a document is sent by post: 

i. service thereof shall be deemed to be effected by properly addressing prepaying and posting a letter containing 
the notice. provided that where a member has intimated to the Company in advance that documents should be 
sent to him under a Cert ifi cate of Posting or by Registe red Post with or without acknowledgment due and has 
deposited with the Company a sum sufficient to defray the expenses of doing so, se rvice oCthe documents shall 
not be deemed to be effected unless it is sent in the manner intimated by the member. and such serv ice shall be 
deemed to have been effected: 

a. in the case of a notice of a meeting. at the expiration of fort) eight hours aller the letter containing the 
notice is posted. and 

b. in any other case. at the time at which the letter should be deli vered in the ordinary course of post. 

Members to notify address in India 

193. Each registe red holder of share(s) shall , from time to time. notify in writing to the Company some place in Ind ia to be 
registered as his address and such registered place of address sha ll for all purposes be deemed to be his place of residence. 

Service on members having no registered address in India 

194. If a member has 110 registered address in India and has not supplied to the Compan) an add ress within India for the giving of 
notices to him, a document adve rti sed in a newspaper circulating in the neighbourhood of the Registered Omce of the 
Company shall be deemed to be duly served on him on the day on wh ich the advertisement appears. 

Sen'ice on persons acquiring shares on death or insolvency of members 

195. A document may be se rved by the Company to the persons ent itled to a share in consequence of the death or inso lvency ofa 
member by sending it through the post in a prepaid letter addressed to them by name, or by the title of representati ves of 
deceased or ass ignees of the insolvent or by any like descriptions at the address. ifany. in Ind ia supp lied for the purpose by the 
persons claiming to be so entitled or (until such an address has been so supplied) by serv ing the doc ument in any manner in 
which the same might have been served if the death or insolvency had not occurred. 

Notice va lid though member deceased 

196. Any notice of document delivered or sent by post o r left at the registe red address of any member in pursuance of these presents 
shall. notwithstanding that such member by the n deceased and whether o r not the Company has notice o f hi s decease, be 
deemed to have been duly se rved in respect of any registered share whether held sole ly or jointly with other persons by such 
member until some othe r person be registered in his stead as the holder or joint holder thereof and such service shall for all 
purposes of these presents be dee med a sufficient se rvice of such notice or docu ment on his or on her heirs. executors or 
admin istrators. and all other persons. ifany, jointly interested with him or her in any such share. 

Persons entitled to Notice of Genera l Meeting 

197. Subject to the provisions of Sect ion 101 the Act and these Articles. notice of Gene ral Meeting shall be g iven to; 

(a) every member of the company. legal represen tative of any deceased member or the assignee of an insolvent member: 

(b) the auditor or allditors of the company: and 

(c) every director of the company. 

Any accidental omission to give notice to. or the non-receipt of such notice by. any member or other person who is 
entitled to such notice fo r any meeting shall not inva lidate the proceedings of the meeting. 

Adnrtisement 

198. a. Subject to the provisions of the Act. any document required to be sen'ed on or sent to the members. or any of them by 
the Company and not expressly provided for by these present s, shall be deemed to be dul y served or sent if advertised 
in a newspaper circulating in the di strict where the Registered Office of the Compan y is s ituated. 

b. Every person who by operation of law, transfer or other means whatsoever shall become ent itled to any share shall be 
bound by every notice in respec t of such share which previously to his name and add ress be ing ente red in the Register 
shall be du ly given to the person from whom he derived his title 10 such share or stock. 

Transference, etc. bound by prior notices 

199. Every pe rson. who by the operation of law, transfer, or other means whatsoever, shall become entit led to any share. shall be 
bound by every document in respect of such share which previous ly to his name and add ress bei ng entered in the Register. 
shall ha ve been duly served on or sent to the person from whom he de rives his title to the share. 

How,notice to be signed 

200. Any notice to be given by the Company shall be signed by the Managing Di recto r or by such Director or otlicer as the 
Directors may appo in t. The signature to any notice to be given by the Company may be wri tten or printed or lithograp hed. 

AUTHENTICATION OF DOCUMENTS 

Authentication of document and proceeding 

20 1. Save as otherwise exp ressly provided in the Act or these Articles. a document or proceeding requiring authenticat ion by the 
Company may be signed by a Directo r, or the Managing Director or an autho ri sed ofticer of the Company and need not be 
under its seal. 

" ' INDING UP 

Winding up 

202. SUbject to the provisions of the Act as to preferential payments. the assets of a Co mpany shall. on its \\ inding-up be applied in 
satisfaction of its liab ilities pari-passu and. subject to such application. shalL unless the articles otherwise provide. be 
distributed among the members according to their rights and interests in the Company. 
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Division of assets of the Co mpan y in specie amon g members 

203. If the Company shall be wound up. wheiher vo luntarily or otherwise. the liquidators may. wi th the sanction of a Special 
Resolution. divide among the co ntributories. in specie or kind. and part of the assets of tile Company and may. with the like 
sanction. vest any part of the assets of the Company in trustees upon stich trusts fo r the benefit of the con tribu tories or any of 
them. as the liqu idato rs wi th the like sanction shall th ink fit. In casc any shares. to be divided as afo resaid involves a liabi lity to 
calls or otherwise. any person entitled under such division to any of the said shares may, within ten days afte r the pass ing of 
the Special Resolutio n by notice in writing. direct the liquidators to se ll his proport ion and pay him the net proceeds. and the 
liqu idato rs shal l. if practicable. act accord ingly. 

204. a. 

INDEMNITY AND RESPONSIBILITY 

Dirt'dOl'S' and otht"rs' right to indl'mnity 

Subject to the provisions of Section 197 of the Act eve ry Director. Manager, Secretary and other officer or employee of 
the Company shall be indemnified by the Company against. and it shall be the duty of the Directors out of the fu nds of 
the Company to pay all costs. losses, and expenses ( including travelli ng expenses) '" hich Service of documents on the 
Company any such Directo r. ollicer or employee may incur or becomes liable to by reaso n of any contract entered in to 
or act or deed done by him or any other way in the discharge of his duties. as such Director. officer or employee. 

b. Subject as aforesaid, every Di recto r. Manager. Secretary. or other officer/employee of the Company shall be 
indemnified against any liability, incurred by them or him in defend ing any proceeding whether civil or criminal in 
which judgement is given in their or hi s favour or in which he is acquitted or discharged or in connection with any 
application unde r Section 463 of the Aet in which rel ief is given to him by Ihe Court and without prejudice to the 
generality of the forego ing, il is hereby expressly declared that the Company shall pay and bear all fees and other 
expenses incurred or incurrab le by or in respect of any Director for fi ling any return. paper or docu ment with the 
Registrar of Companies, or complying with any of the provisions of the Act in respect of or by reason of his office as a 
Director or other office r of the Company. 

205. Subject to the provisions of Section 197 of the Act. no Director or othe r officer of the Company shall be liable for the acts. 
rece ipts. neglects or defaults of any other Director or officer, or for join ing in any rece ipt or other act fo r confo rmity for any 
loss or expenses happening to the Company through insufficiency or deficiency of title to any property acquired by order of the 
Directors for and on behalfofthe Company. or fo r the insufficiency or defic iency of title 10 any property acquired by order of 
the Directors for and on behal f of the Company or for the insuffic iency or defic iency of any money invested. or for any loss or 
damages arising from the bankruptcy. insolvency or tortuo us act of any person. company or corporation with whom any 
moneys, securities or efIects shall be entrusted or deposited or for any loss occas ioned by any error of judgement or oversight 
on his part offor any loss or damage or misfortune whatever, which shall happen in the execution of the duti es of his office or 
in re lation thereto unless the same happens through hi s own act or default. 

206. a. 
SECRECY CLAUSE 

No member shall be entitled to \'isit or inspect the Company' s works wi thout the pennission of the Directors or 
Managing Director or to require discovery of or any information respecti ng an;.' details of the Company's tradi ng or 
any matter which is or may be in the nature of a trade secret. mystery of trade or secret process or which may relate to 
the conduct of the business of the Company and which, in the opin ion of the Directors, wi ll be inexpedient in the 
interes ts of the Company to communicate to the publ ic. 

b. Every Director. Managing Directo r. Manager. Secretary. Auditor. Trustee. Members of a Committee. Officers. 

207. a. 

Servant. Agent. Accountant or other person employed in the business of the Company, shalL if so required by the 
Directors before en te ring upon his duties. or at any time during his term of onice sign a declaration pledging himsel f to 
observe strict sec recy respecting all transactions of the Company and the state of accounts and in matters rli!lating 
the reto, and shall by such declarat ion pledge himself not to revea l any of the matters which may come to his 
kno wledge in the discharge of duties except when req uired so to do by the Board or by any Genera l Meeting or by a 
Coun of Law or by the persons to whom such matters relate and except so fa r as may be necessary. in order to comply 
with any of the provisions contained in these Articles. 

REGISTERS, INS PECTION AND COPIES THEREOF 

Any Director or Member or person can inspect the statutory registers maintained by the company. which may be 
availab le for inspection of such Director or Member or person under provisions of the act by the company. provided he 
gives lilteen days not ice to the company about his intention to do so. 

b. Any, Director or Member or person can take copies of such registers of the company by paying Rs. 10 per page to the 
company. The company will take steps to provide the copies of registe rs to such person within Fi fleen days of receipt 
of money. 

GENERAL AUTHORITY 

208. Wherever in the applicab le provisions under the Act, it has been prov ided that. any Company shall have any right, authority or 
that such Company could carry out any transaction only if the Company is authorised by its Arti cles. this regulat ion hereby 
autho rises and empowers the Company to have such right. privi lege or authority and to carry out such transaction as haye been 
permilted by the Act without there being any spec ific regulation or clause in that behal f in thi s art icles. 
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We, the several persons whose names and addresses are subscribed are desirous of being 
formed into a Company in pursuance of these Articles of Association. 

Sr. N ames, Addresses, descriptions, occupation 

No. and signature of Subscribers 

I. Prakash R. Parikh 

2. 

S/o. Ratilal Parikh 

Add: Al503 , Indraprastha-7, Opp. Bodakdev Fire 

Station, Bodakdev, Ahmedabad 

Gujarat, India 

Occupation: Business 

SdI-

Kalpana P. Parikh 

W/o. Prakashbhai Parikh 

380054. 

Add: Al503, Indraprastha-7, Opp. Bodakdev Fire 

Station, Bodakdev, Ahmedabad 380054, 

Gujarat, India 

Occupation: Business 

SdI-
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Signature, Name, Address, 

descriptions and occupation of 

witness 

Common Witness to both the 

Subscribers 

Rajnikant Chokshi 

S/o. Kanaiyalal Chokshi 

Premium House, Al404, 

Mithakhali Ellisbridge, 

Ahmedabad - 380009 

Occupation: Practicing Chartered 

Accountant 

M. No. 3452 

SdI-


