(THE COMPANIES ACT, 2013)

INCORPORATED
UNDER THE COMPANIES ACT, 1956
[1 of 1956]

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

NOVA AGRITECH LIMITED*

limged from “NOVA AGRITECH PRIVATE LIMITED” to “WOVA AGRITECH LIMITED” Iy passing a
Speceal Resolikion Iny Hee Shavaholders ofthe Company an tle Exba Ovdinary General Moetieg Deld on 8% iy of
Sepleber, 2018

(AThe entire new set af Articles of Association was adopted by the Shareholders of the Compiny
in the Txtra-ordinary General Meeting held on 11 day of Felruary 2023.)
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Thie epulstions contamed in Table 'F' of the Fust Schedule of the
Companies Act, 2013 so fir as ey are applicable to Public Company TABLE
limiited by shares, shall apply to this Company save inso faras they arg T

expressly or impliedly exchuded by the following Asticles.

The regulations for (he mausgemen of the Company and for
Company to be observance by the members thereto and their
governed by Aricles representatives, shall, subject to any exercise | Company to be

of the stamtory powess of the Company with reference to the | govemedby Anticle
deletion ar altevation of or addition to its regulations by resolution
as prescribed or permitted by the Companies Act, 2013.be such as
are contamed 10 these Actieles.

Interpretation Clause

b

In these Articles: . Interpretanon Clause
(W“Act” means the Companies Act, 2013 or any Smory '
modification or re-enactment thereof for the nme bemng m force and
the temm shall e desmed to refer w the applicable section thereof
which is relatable 1o the relevant Article m which the smd tenm
fppears in these Articles snd any previous company low, so L as
niﬂ]r he applicable.
(b} “Annval General Mesting” shall meun a Gegeral Meeling of the
holders of equity Shares held anoually o accordance witle the
pplicable provisions of the Act.
(¢}’ Articles" means these articles of association of the Company o
as altered from nme 1o Tme:
(e} "Anditors” means and inchules those appointed as such for the | Definitions
fime being by the Compamny n terms of provisions of the Companies
Act, 2013
&) Doard of Directors” or "Board", means the collective body of the
directors of the Company nominated and constimured from nme to
rme, in accordance with applicable Law and the provisions of thege
A ticles.
() Board Meeting” shall miean any meeting ol the Board, as convened
from tme to time aud any adjounment thereof, m accordance with law
and the provisions of these Articles.
(1 Beneficial Owner” shall mean beneficial owner as defined inl
Clanse (a) of subsection (1) of secnion 2 of the Depositories Act 1996,
s amended.
gY'Capital” or “Share Capital” shall mean the share capital for the;
time being. mised or authonsed o be raised for the purpose of the
GLUpAENY,
) “Depositories Act” shall mean The Depositories Act. 1996 and|
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khall mclude any statntory medification or re-enactment thereol
(1) Depository™ shall mesn o depositorv as defined in Clause (&) ol
b-section (1) of section 2 of the Depositaries Act. (1)"Encumbrance
Ezall mean
(k) encumbrance, including withewt hmitation, any security intersst
claim, morgage, pledge. charge, hyportheeation, lien, lease,
pesignrment, deed of trust, title retention, deposit by way of security )
heneficial ownership (inchiding nsufiuet and similar entitfements), o1
fany other siiilar mrerast held by a third Person,
(1) security wlerest o other encumbrance of any kind securing, o
conferring any prionty of paymen in respect of. any obligation of any
Person, meluding without Hmitation any nght granted by o transuction
which, in legal tenns. is not the gmnting of secunty but which has an
Economic o fmancial ellec! similar o (he granting of security undey
A pplicable Law.
(1i1) rght of pre-cmiption, night of first offer, or refusal or wansfer
restriction in favonr of sy Person. ar
(1v) any adverse claim as to title. possession or use:

(1) *Rules™ means the applicable mles for the nme being in force as
prescribed under relevant sections of the Act.

m ) Seal” means the common seal of the Company.

(1 SEBT mean the Secunlies-and Exchange Board of India.
(0)*SEBI Listing Regulations™ shall mean Securities ind Exchange
Board of India (Listing Obligations and Disclosure Requiremenis)
Regulations, 2015, as amended from tiue (o |ime.

(p ) Securities” means Securities s defines under the Act
() )*The Company™ or “this Company" means NOVA AGRITECH
LIMITED
() Iransfer” shall mean (1) any, direct or indwect, transfer or other
disposition of any shares. secunities (inchiuding convertible securities),
0T voting inferests or any interest therein. includmg withour Hmitation,
by operation of Law, by cowt order. by judicial process. or by
foreclosure, levy or attaclment: (i) any. direc) or indirect, sale,
prssigmmenlt, @, dopalion redemmption, conversion ur 'olber disposition
of such shares, securities (meluding ¢onvertible securilies) or voting
interssls or any mteres! hersin pursuanl 1o an  agresoienl,
prrangeent, nstrument of nnderstanding by which legal title to or
beneficial ownerslup of such shares. secunties (mcluding convertible
pectrities) or vieting interests or any interest therein passes from one
Person to another Person or to the same Person m a different legal
capacrty. whether or not for value: (in) the pranting of any securty
interest or encumbrance in. or extending or arfaching 1o, such shares,
securities (including convertibie securities) or voling interesis or any
interest thergin, and the word “Transferred” shall he construed
iccordimgly.




Tnless the confext otherwise reguives, words or expressions
contained in these

Articles shall hear the same meanme as in the Acr or the Rules, as
the case maybe,

Public Company

The company s a Public Company within the meaning of section;
2{71) af the Companies Act, 2013 limited by shares.

Section 2(71)

=

faccordance with these Articles, the Act, the Rules and otler applicable

(i} The Awthorised Share Capital of the Company shall be as specifi
in Clanse WV of Memorandum of Association of the Company with the
power o reclassify, subdivide, consolidate. increase or reduce suc
capiial from time 1o fune in accordance with the Articles and as per th
frpplicable laws for the lime being in force in this regand and also wi
ihe power to divide the Shares in the capital for the fime being inf
ity Share Capitul dnd Preference Shiare Capital und 1o attach therelo
respectively any preferentinl. qualified or special nghts. privileses of
conditions. in accordance with the provisions of the Act. these Articles
and other applicable laws.
(ii} Smbject 1o the section 55 of the Companies Act 2013 and the
ppplicable Rules made thereunder, the Company / Board shall have
power toissue | allot shares. whether on preferential basis or otherwise,
fromn tune 1o time and the shares shall be under the control of the;
Direciors who may allol o otherwise dispose off’ the smne (o such
persons, on such remms and conditions and av such fimes as the
Directors think G

(1i1) Subject w the provisions of the Act and these Amicles, the Boarid
iy issue and allot shares in the capital of the Cowpany on full
payment or part payment for any property or assets of any kg
whatsoever sold or transferred, goods or machinery supplied or for
services rendered to the Company i the conduct of its business and
any shares which may be so allotted may be issued as fully paid-up of
partly paid-up otherwise than for cash. and if so issued, shall be
deemed to be fully paid-up or partly paid-up shares, as the case may
he.
(iv) The Company may issue the following kinds of shares m

laws:
A JEcquity share capital:
b Preférence share capital

Share Capitsl and
Kinds
of Share Capital

A
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(1) Every person whose name is entered as a member n the register of
mismbers shall be enttled to receive within two months mlley
incorporation. m case of subscribers to the memorandum or after
fallotment or within ene month after the application far the registration;
of trans fer or transmission orwithin such other period as the conditions
T issue shall be provided—

t1)one certificate for all his shares withour pavinent of any charges; or
biseveral certificares, each for one or more of his shares, upon pavmen|
of twanty rupses for each cerlificate alter the fisst,

(i) The Company shall be emritled 1o dematerialize s exasting shares,
rematerialize its shares held in the depository and/or 1o offer ifs freshy
hares i a demateralized form pursuant to the Depositories Act, as
panended [Tow imie 10 tne, and the ules Bamed thereunder. (D any,
(it1) Every cerfificate shall specify the shares to which it relates and

b director and the company secretary, wherever the company has
appointed a company secretary. Provided thar m case the company has
a common seal it shall be affixed in the presence of the persons
required o sign the cermificare.
{iv) In respect of any share or shares held jointly by several persons,
e company shall not be bound o issue wore (an one certificale, and
delivery of a certificate for a share to one of several joiur holders shall
be sulficient delivery 1o nll such holders.

{(v) A cenificate issued under the common seal of the Company,
specifying (he shares held by any Person shall be prima facle evidence
of the title of the Pemson 1o such shares. Whers the shares are held in
dlepository form, the record of Depository shall be the prima facie
evidence of the mterest of the beneficial owner..

thve amount paid-up thereon and shall be signed by two directors or by

[sgmanee of

Centificate,

(1) If any share certificate be worn ont. defaced, mutilated or tom or i
there be no furlber space on the back for endorsement of transter, then
mpon prodoction and sumender thercof to the company, & new
certificate may be issned in hen thereof and if any eertificate 1s lost o
clestroved then upon proof thereof to the satisfaction of the company
fanel on execution of such indemnity as the company deem adequate, a
iew certificate i lien thereof shall be given Every certificate under

this Arricle shall be issued on payment of fees for each certificate, a5 Lost  of  Share]
inay be fixed by the Board. Certificare
(i) The provisions of Articles (6) and (7) shall mufatis murandis apply
fo debentures of the company.
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Except as required by law, no person shall be recognized by the
company 48 holding any share apon auy trust, and the company shall
ot be bonud by, or be compelled n any way fo recognize (even when
having notice thereof) any equitable. contingent, famre or partial
intercst in any share, or any interest in any fractional part of a share, o
(except only as by these regulations or by law otherwise provided) any
other rights in respect of any share except an absolute nght (o the
entirery thereof in the registered holder.

conferred by the Act, to any person in connection with the subsenption
to 1ts securinies, provided that the rate per cent or the amount of the
commission paid or agreed 1o be paid shall be disclosed in the manner
recuired by the Actand the Rules.

(1t} The rate or amewnt of the commniizsion shall not exceed the rate of
ot prescribed o the Act and the Rules made under sub-section (6)
o[ Saction 40 of (ke Act

{i11) The comumission may be satisfed by the pavinent of cash or the
allomment of Iully or punly paid shares or pantly in the one way and
partly w the other.

(1) The Company may exercise the powirs of payme comnussions

Commissaon

(1) I a1 any tme e share capital is divided inte different classes ol
chares, the nphts attached to any class (unless otherwise provided by
the terms ol issue of the shares of thal class) way, subjeet 1o the
provisions of section 48, and whether or not the company is being
wound up, be vaned witlh the copsent m writing, of such nomber of the
holders of the issued shares of that class. or with the sanction of a
resolution passed ata separate meeting of the holders of the shares of
that class, as prescribed by the Acr.
(i) To every such sepamte meeting. the provisions of these Amicles
relatitig to general meetings shiall mutats mutandis apply but so that
the necessary quorum shall be al Jeast fwo persons holding al leas
onetlird of the issued shares of (he class m guastion..

(i) The Cowmpany shall issue. when so required, réceipls for all
Securities deposited with it whether for registration, sub-division,
exchunge or for other purposes and shiall not charge any fees for
registration of transters, for sub-division and consolidation of
certificates and for sub-division of letters of allotment. renounceable
letters of right, and split. consalidation. renewal and transter receipts
into denominations of the market wnit of rading.

Riglhits Attached 10f
Shares

18

The rights conferred upon the holders of the shares of any class issued
with prefemred or other nghts shall not. unless otherwise expressly
provided by the terms of issue of the shares of that ¢lass, be decmed to
he varied by the creation or issue of firther shares ranking pari-passu
therewitl.

Righis Attached tb tle
shares




Subject to the provisions of the Act, the Board shall have the power tof
ssite or Te-issue prelerence shares ol oue or more classes which are
liable to be redecmed, or converted o equity shares. on such tenms and
concittons and in such manner as derermined by the Hoeard in
ccordance with the Act

12.

(1) The Board or the Company, as the casemay be. may, in accordance
with the Act and the Rules, issue fartlier shares to—

(a)persons who, at the date of offer, are holders of equity shares of the
Company: snch offer shall be deemed ro include a nght exercisable by

them in faveur of any other person: or

(b jemployees under any scheme of emplovees’ stock option; or

(¢ Juny persons, whether or nol those persons include the persons
referred to 1o clause (1) o clause {b} above

the person concerned 10 renounce the shares offered to him or any off

[ssuanice of shares

Where at any tine, the. Company proposes o increase 11s subscribed
Cagital by the issue of further shares, such shares shall be offered

(1) to Persons who, at the date of the ofler, are holders ol Equity Shares
ol (e Company. in proportion. as nearly as circomsiancas sdmit. 1o
he Puid up Share Capilal on those shares

(1) to emplovees under a scheme of employvees” stock option

(1i1) {0 any Persons, Uil is authorsed by a Spectal Resolution, whetliey
or not those Persons wchde e Persons referred to in clause (1) of
clanse (1) above. either for cashor for a consideration other than cash,
if the price of such shares is determined by the yaluation report of &
registered valuer, subject to the compliance with the applicable
provisions of the Act and any other conditions as miay be prescribed
nnder Law.

(1v) A futher issue of securites may be made in any manner
whalseever as the board way detenmine imelading by way ol
prefetential allobuent o private placement subject to and 1o
precordance with Compdnies Act and 1ules made heremmder with
pricing method prescribed to listed ennities under SEBI (Issue of
Capital Disclosures and Requirements) Regulations, as amended romy
tome to time, 1f applicable.

{¥) The Company mav fssue bonns shares by way of capialization
profits ar out of securities premnum or otherwise in accordance with
thie: Act and the Rules and other applicable provisions for the rme
heing in force

Issuance of shares

14

puy other related provisions as may be required for the nime bemg '

The Company shall have power 1o 1ssue sweal equity shares touls
eniployees or directors for cash or apainst considération (other than
cash) for providing know-how or makine available rights in the
natre of intellectial propery rights or valoe additions by whatever
name called. subject fo the provisions of Section 54 of the Actand

[ssnance of shames
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force.

[1hie Company may issue shares 1o Emplovees including its Directors

may allow, under Employee stock option scheme, Fmployee sitock
purchase scheme or any other scheme, if authonized by the members
in general weeling subject lo the provisions of the Act, the Rules,
applicable guidelines made there under and other applicable laws for
thie time Deiug in {orce.

other than independent directors and such other persons as the miles:

Tssuance of shares

Issuance of Securities

16.

Subject 1o compliance with applicable provision of the Act and niles

Becurities as permitied 1o be issued nnder the Act and miles framed
(hereunder and othier applicable laws for the (e being in force.

framed thereunder the company shall have power to issue any kind of;

Issuance of Securiiies

Debentures

111

Any debentures. debenture-stock or other securnities may be issued ata
discount (subject to the compliance with the provision of Section 53 of
the Companies Act, 2013). premimm or ofherwise and may be issued
on conditon thar they shall be convertible into shares of any
denomination.

ehenmres

18

lime pay a conumission o any person in consideration of his
gubseribing or agreeing fo subscribe or procuring or agreeing o
procure subscription, (whether absolmely or conditionally). for any
klhares or Debenlures in the Company in accordance with the

Rules, 2014 as amended fom iime 1o (ooe,

Subject to applicable provisions of the Act, the Company mav at any;

Counssion 11

provisions of the Companies (Prospecius and Allotment of secunties)accondancs with Rules

19,

Tlie Compainy may also, on aty issue of shares or Debennires, pay
kmch brokerage as may he lawiil,

Lien

. ['he company may sell, in snch manner as the Board thinks fit. any,

hares on which the company has a len!
ovided thal no sale shall be made—
a) unless a sum mrespect of which the lien exists 1s presenlly pavable:

by until the expiration of fourteen days after a notice wwniing stating

i demanding payment of such part of the amennt i respect of which
lien exists as is presently payable, has been given to the registered

A
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liolder for the time bemng of the share or the person enfitled thereto by
reason of lis death or insolvency!

3

(i) To give effect to any such sale, the Board may authorize soine
persofl to transfer the shares sold to/the purchaser theveof.
(i) The purchaser shall he registered as the helder of the shares
comprised i any such ransfer.
{i11) Tl purchnser shall not be bound to see o the application of ile
purchase money. nor shall his ttle 1o the shores be affected by any
iregulanty or mvalidity i the provesdmgs in relerence to (lie'sale.

f1) The proceeds of the sale shall be received by the company and
applied m payment of such part of the amount i respect of which the
lien exists as i preseutly payable,

(1) The residue. il any. shall. subject 1o & like lien for smms nol
presently payable us existed upon the slares belore (he sale, be paid
to the person entitled to the shares at the date of the sale.

(iii) fully paid Shares shall be free from all lien and that in the case of
partly paid Shares, the Company's lien, if any, shall be restricted 1o
monies called or pavable at a fixed time in respect of such shares

Proceeds from
Tran=zfer/ 3ale

(Company,

The provisions of these Articles relating to lien shall notatis
mutandis apply 1o any oter se¢unties including debentures ol the

Moutalis L1
apply  to Ay other
seourities inclnding
debenmes  of  the
Company.

Calls On Shares

(1)Subject to the provisions of Seclion 49 of the Act, the Board may,
rom (e 1o fune, make calls upon the members in réspect of any
mopies nnpaid on their shares (whether on accommt of the nominal
value of the shares or by way of premnim) and ot by (he conditions
of allotment thereof made payable at fixed times.

Prowided thar no eall shall exceed one-fonrth of the nominal value of
the share or be pavable at less than one month from the date fixed for
the payment of the last preceding call.

(1) Each member shall, subject to receiving at Jeast fourteen days’
notice specifying the time or times and place of payment, pay to the
company. at the time or times and place so specified. the amount
called on his shares.

{i11) The Board may. from e o time. af its discrenon. exrend the
timie fixed {or the pavment of any call in respect of one or more
members as the Board may deem appropriate m any ciocilnstances,
{ivy A call muy be revoked or postponed at the discretion of the

Call on Shames

Board.
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26. I8 eull shall be deemed to lgve been made at the mme when the
resolution of the Board aoihonzng the call was passed and may be
tequited o be paid b} wstallments.

The Joat 1t holders of a share shall be JL‘iELHl"I.' and severs ﬁE‘Jﬁ'i‘aIl}" liable 1o DY) 1 jability of Joumt-
full calls i respect thereol Holdeis

Resolntion for call en
Shares

(1) 1T a s called in respect of a share is not paid before ar on the
day appomied [or paymenl tiereel the person from whom the sum
is e shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment at ten per cent per atmum or af| Failure in c¢ase of
guch lower rate: if any.as the Board may datermine. non-payment of call
2% |(i) The Beard shall be-at liberty 1o waive payinent of any such
infercst wholly or in part.

(1) Anv sum which by the terms of issue of a share becomes payablg
on allotment or at any fixed date, whether on accommt of the neminal
value of the share or by way of preminm, shall, for the purposes off
these repulations, be deamed 1o be a call duly made snd payable onj
29, [thie date an which by the terms of 1ssue such sum becomes payable. | Liability on shares
(i) In case of non-pavment of such sumy. all the relevant provisions
of thiese articles as 1o payvinent of interest and expenses. forfeire or
otherwise shall apply as il such sum hiad begome payable by virtue
o f a call duly made and norified,

30 |The Board—
() may, if it thinks fit. receive from any member willing to advance
il same, all or any part of the monies unealled and unpaid upan any
hares beld by ham; and

(b) upen all or any of the monies so advanced. may (1l the sams
wonld, but for such advance. become prasently puyable) pay mteres) Advance on Shares
1 such rite a5 may be fixed by the Bomd. Nothing contained i thi
clatise shall confer on'the member any nght to participate in profi
o1 dividends or any voting rights in respect of the monies 2o paid by
him untl the same wonld, but for such payment become presently
payable by him.

[1he provisions of these Articles relanng fo calls shall mutats
31 jmutandis apply to any other secunties including Diebentures of the  Mutatis Mutandis

I ompany.

(1) Every holder of secirities of a company may, at any time,

A Apnominate. in the prescribed mamner. any persen to whom his
securities shall vest 1 the event of his death.

i1} Where the secnrities of a company are beld by more than ong
petson joiutly. the jomt holders may (ogether nominate, m (he
prescribed mamer, any person to whom all the rights in the
tsecurities shall vest in the event of death of all the jounr holders.

{11y Norwithstanding auything contamed 1o any other law for the
time being in force or m any disposition, whether testamentary or
oherwise. in respect of the securities of a company, where a
nomination made m the prescabed manner parporis o confer on
Et:.r person the right o vest the securities of (e cowmpany, the

0

minee shall, on the death of the holder of securities or, as the case
y be, on the death of the jomt holders, become entitled 1o all the




e joint holders, in relation to sach secnnties, to the exclusion of
all other persons. unless the nommation 15 vaned or capcelled in the
prescribed manner.

i 1vyWhere the nomimes 15 2 minor, 1 shall be lawfial for the holder

o f the secuities, making the nomination 1o appoint, in the
prescribed manner, any person to become enfitled to the securities
of the company, in the event of the deatly of the nomines during his
N TIOTITY,

(v) The transmission of Securities of the Company by the holders of
sueh Secunties and tansfer in case of nommation shall be subject
lo and m accordance with the provisions of the Companies (Share
Capifal and Trebentures) Rules, 2014

rights m the securities. of the holder or. as the case may be, of all  Nommation Clanse

Transfer of shai‘es

| respect thereof.

(1) The mstrument of transfer of any share in the company shall be
executed by or on behalf of both the transferor and transferee.

11) The tmansleror shall be deemed 1o remamn a holder of the share
until the name of the wansferee is entered m the register of members

Transfer OF Shares

33,

The Board may, subject to the right ofappenl conferrad by the Section
58 of the Acl, declines to regisier—

() the mansfer of a share, not being a fully paid share, to a person of
whom they do not approve; or

(1) tny transfer of shares on which the company has a lien

Na fee shall be charped for repistration of transfer. transmission)
probate, succession certificate and  Letters of adnumstianon,
Certificate of Deathi or Marmage. Power of Attomey or similar othey
[Dociumient.

Board Diseretion o

Transter Shares

34,

The Board may decline to recognize any instriment of transfer
nnless—

) the mstmument of transfer s i1 the form as preseribed m omiles
made under sub-section (1) of section 56,

(1) the insimunent of trausler is accoupanied by the certificate of the

Iratsfer; and

(¢) the instnunent of wansfer s in respect of only one class of shares)
Provided thatwhere it is-proved to the satisfaction of the Board that
frn msimument of tansfer signed by e wansferor and tansieres Las
been lost or the instroment of transfer has not been delivered within
Ihe prescribed perod, the Company may register (he transfer on such
termis as to indemnify as the Board may think fit,

reasonably require to show the night of the transferor o make the

shares to which it relates. and such other evidence as the Board mu*_.,mgmunﬂm

I'ransfer

of

In accordance with Secnon 36 of the Act, the Bules and such othey
conditions as may be prescobed wnder Law, every ustmument ol
transfer of shares held m physical form shall be in writing. In case of
transfer of shares where the Cotnpany hiss nol issusd any certificates
nd where the sharas are held in dematerialized form, the provision
{ e Depositones Act shall apply. 1

TS irnment
Transfer
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0 giving of previons notice of ar least seven days or such lesser
period o accordance with section 91 and rules made there under, the
registration of ransfers may be suspended ar such times and Tor snchy
pervds as the Board may [fom e (o time delermme:

Provided that such registranon shall not be suspended for more than
thirty days at any one nme or for more than forry-five days in thy
ggregale in any year.

Notice for mansfer of
Shaves

. [but in sueh case it shell, within fwo (2) months from the date the
nstrnent of tansfer was lodged with the Company, send to theTransfer

Subject to the provisions of Section 59 of Companies Act, 2013
these Articles and any other applicable provisions of the Act for the
e being m foree, the Board may decline to temster any ranster of
Shares on such gronnds as 11 think fir in the benefit of the company
(norwithstanding thar the proposed transferee bealready a Member),

rransferee and the transferor notice of the refisal to register such
transfer giving reasons for such refusal. Provided that registmation ol
b transfer shnll oot be refused on the grounds of the transteror bemg
either alone or jeintly with any other person or persons indebiled 1o
rhie ¢ ompany on amy acconnt whatsoever,

Riefnsal to Repider

JE.

39,

I'he Board may delesate the power of transfer of Secnrties to g
comnitiee or 1o compliance oflicer or o the regisirar 10 an issieg
fancl/or share transfer agent{s).

Provided that the delegated authority shall report ou tansfer of
Securities 1o the Board in eaclh meefing.

Ihe provisions of these Articles relatng 1o transfer of shares shall
itatis muatandis apply 1o any other secunties meluding debenture
o f the Company.

Delggation Power

Nntntis fiandis

TOVISION

Transmission OF Shares

a0,

(1) On the death ol a member, the survivor or survivors where (he
iember was a joint holder, dnd his nominee or nominees or legal
represeulatives where bie was a sole holder. shall be the ouly persons|
recogmzed by the company as having any tirte to his fnterest in the
liares.

(1) Nothing in clause (i) shall release the estate of a decensed join
holder from any hability m respect of any share which had been
jointly held by him wath other persons.

Transmission ob

Securifies

41.

{1) Any person becomine entitled to-a share in consequence of the
feath or insolvency of a member may, npon such evidence being
produced as may from time fo rime properiy be required by the Boarsd
fue] subject as hereinaller provided, elect, either—

(1) to be repistered himself as holder of the share: or

(b 10 make such \tmisler of the share as the deceased or 1msolven!
member could have made. If the person so becomme entitled shall
elect 1o be registered as holder of the share himself. he shall deliver
o send to the Company a notice inwiiting signed by him stating that
hie so elects. If the person aforesald shall elect 1o transfer the share)
he shall testify hus election by executing a transfer of the share. All
(e Hitations, resirctions aud provisions of these regulations
relating to the right fo transfer and the repistmtion of ransfers of
liares shall be applicable to any such notice or lansler as aloresaid
fas 1f the death or insolvency of the member had not occirmed and the

Trunsission of

Secuniies

———
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i} I'he Board shall, in either case, have the same right fo decline on]
1spend registration as it would kave had. if the deceased or msolvend|
niember had transferred the share before us death or inselvency.

Eﬂtiﬂ.‘e or transfer were a transfer sipned by that member

. [The Company shall be fully indemnified by such person from all

liability, if any. by actions taken by the Board to give effect to such)
registration or transfer.

Indemnity Clause

43,

foeemred and the natice or transfer were a transfer signed by that

(i) L the person so becommg entitled shall elect 10 be re@stered sy
holder of the share hinself, he shall deliver or send to the company]
[t nonice 1o writimg signed by Tim stating that he so elects.

(1i) If the person aforesaid shall elect to transfer the share: he shall
lestify lus election by executing a wanster of the share.

(ii1) All the limitations, restrictions and provisions of thesg
resulations t=lating o the dght 1o musfer and the egstmtion o
transfers of shares shall be applicable to any such uotice or ransfey
s aloresmd as i the death or wsolvency of the member had nol

inember,

Registration of
Transmission

A person becoming entitled to a share by reason of the death o
insolvency of the holder shall be entitled 1o the same dividends and
other advanlages to which he would be entitied il he were (e
registered holder of the share, except that he shall not, before bein
registered as a member in respect of the share, be entitled in respect
of it 10 exercise any right conferred by membership in relation n
neetings of the company: Provided that the Board may. at any time
eive notice requiring any such person 1o ¢lect either 1o be register
liimsel o1 to transfer the share, and i the notice s not coplied wi
within mnety days, the Board may thereafier withhold payment ofal
dividends. bonuses or other monies pavable in respect of the share
lntil the requirements of the notice have been complied with.

Rights of member
pursman! L&)
Registration of
Tramission

45.

of law shall matatis mmtandis apply to any other Securities inclnding
debentures of the Cotpaly,

The provisions of these Articles relating ro ansimission by aperationMutatis mnandis

apply to anmy other
Secutities  imcluding
debenmies  of  the
Company.

44

47,

fihall apply.

ferve a notice on him requinng payment of so woch of the eall o

[11 case of transfer and transmission of shares or other marketablo
Securties where the Cotnpany las ool issued any certilicates aud
where such shares or Securities are being lield i any electronic and
[ungible formin a Deposilory, the provisions of the Deposilories Aci

Farfeitmre of shares

If 2 member fails to pay any call. or instmllment of a call, on the day)
appointed for payment thereof, the Board may. at any time thereaftey]
iring such rime as any part of the call or mstallment remains unpad,

installment as is unpaid, together with any mierest wiich may have
pocued and all expenses thal may liave been iioumred by the
Conpany by reason of non-payment

Depositories act

Forleilure Of
Shares




The notice aforesaid shall—
(i) name a farther day (not being: earlier than the expiry of fonrteen

payient required by the notice is 10 be made; and

(ii) state that. in the event of non-payment on or before the day s
named, the shares in respect of which the call was made shall be
liabile to be forfeited.

clavs from the date of service of the notice) on or before which the !

m case of

- 1o pay Call

1 ('i} A lorieited share may be sold or ulllerwise_disposai of oo sucly

I the requirements of any such totice as aforesaid are not complied
with any share in respect of which the notice has been given may, il
any time thereafter. before the pavment required by the notice lias
been muade. be forfeited by a resolution of the Board 1o that effect.

lernts and in such manner as the Board thinks {3t

(i) At any time before a sale or disposal as aforesaid. the Board may
cancel the forfeiture on such tenns as it thinks fit.

TForfeiimre m case of
non-compliance

Disposal of Shares
pursuanl (o Forfeiiure

=]
[a—

(1) A person whose shares lave been forfeited shall cease w be a
riemiber in respect of the forfeited shares, but shall, notwithstanding
the forfeiture, remain liable to pay to the company all monies which,
at the date of forfeiture, were presently pavable by him o the
company in respect of the shares,

(i) The linbility of such person shall cease if and when the company|
hall have received payvment i fiull of all such monies in respect of
the shiares,

Ceasation Of
Member pursuant fo
Forfeiture

53

(1) A duly verfied declaration m writing that the declarant is a
director. the manager or the secretary, of the company. and that 4
<hare in the company has been duly forfeited on a date stated in the
declaration. shall be conclusive evidence of the facts therem staled
s agnins! all persons clanming to be entitled 10 the share;
(i1) Tlie conipany mway receive the cousideration. ifany, given for the
khare on any saie, re-allomment or disposal thereof and may execnia
n ransfer of the share m favour of the person to whom the share is
sold or disposed of
(ii1) Thie lransferes shall thereupon be registered as the holder of the
shate: and '
(iv)The iransfres shall not be bound (o see 10 the application of (he
purchase money, ifany, nor shall his title to the share be affected by
fany imregularity or mvalidity i the proceedings in relerence 1 1he
forfeiture, sale, re-allotment or disposal of the share.

Ihe preceding Articles, the certificare(s), if any, origmally issued i
respett of the relative shiares shall (unless the same shall on demancd
by the Company has been previously swrendered 1o it by (hej
delaulting member) staud cancelled and become null and void and
be of no effect, and the Hoard shall be entitled o issue a duplicate
certificate(s) o respect of the sad shares to the pesen(s) E.'_L‘Ltitled
rhemeto,

f_'f‘puu any sale, re-allotiment or otler disposal under the provisions of




The Board may, subject to the provisions of the Aot accep! a
urender of any share Tom or by any member desitous of
surrenderme them on such lerms as 1hey think e

Surrender of Shares

H
Ly

The provisions of these articles as to forfeiture shall apply in the casg
of nonpayment of any sum whicly by the terms of issne of a share,
becomes payable al a [xed tune, whether ou aceount of the nominal
value of the share or by way of preminm. as if the same had been
avable by virme of a ¢all doly made and notified.

Farfeiture Clause

56,

1Tl provisions of these Avrieles relanne to forfeiture of shares shall
nntatis mutandis apply o any other secumties including debentures
of the Company.

Mutanis  hulandis
Provision

Alteration of capital

57.

The company may, from fme 1o tme, by ordinary resolution increase
the shiare capital by such smm, to be divided inte shares of such
i, as may be specified in there solution

Resolution [or
Increase of Shate
Capital

Ly
=

Subject to the provisions of section 61, the company may, by
ordinary resolution, —
(1) consolidare and divide all or any of 115 share capital mrp shares of
larger amount than its existing shares:
(ii) convert all or any of its fally pard-up shares mto stock, and
recomvert that stock into fully paid-up shares of any denoimnination,
(111} sub-divide its existing shares, or any of them. mto shares ol
fsmaller amount than is fixed by the memorandum. so however, that
i e sub-division oun the proporiion belween the amounl paid and
the amount, if any, unpaid, on each reduced share shall be the same
tas it was i the case of the shares from which the reduced share is
ermved:
(1v) cancel any shares which, at the date of the passing of the
resolution. have not been taken or agread 1o be taken by anv person
dimimish the amounl of its share capital by the amount of the
hares so cancelled.

Conselidanon. Sub-
divison and
Bedoction and
Cancellation of
shares

(Where shaves are converted into stock. —
(1) the holders of stock may transfer the same o any part thereof 11§
thie same manner ss. and snbject 1o the sume regulations under which,
the shares from which the stock arose might before the conversion
have heen transfemred. or as near thereto as crrenmstances admit;
Provided that tlie Board may. from tme 1w tme. fix the muonm
famount of stock transferable, so, however, that such tnmimm shall
ot exceed the nominal amownt of the shares Fom which the stock
1052,
ii) the holders of stock shall. acoording to the amount of stock held
by them, have the same i 1ghts, privileges and advantages as regards
idends, voting at meetings of the company. and other matters, a

if they held the shares Gom which the stock arose; bt no suc

rivilege or mdvantage (except participation in the dividends and
rofits of the company and m the assets on winding up) shall

Conversation of
Shares mto Stock




sonferred by an amomnt of stock wlhich would not, if existing in
hiares. have conferred that privileze or advantage.
i1} snchoof the regulations of the company as are applicable to paid-
p sheres shall apply o sieck and the words “share™ and
‘shareholder™ in'those regulations shall include “stock™ and “stock-
fholder raspectively.

e company may, by a special resolution, #s prescnbed by the Act,
reduce WAy manner and in accordanee with the provisions of the
Act and the Rules, —

i) is share capital. and/or

it} any copital redemption reserve sceomt; andion
111} any secnriiies premmm account; and/or Roducnon of Share
v} any other reserve in the natre of share capital Capnial

in particular may pay off any paid-up Share Capital upon the
fopting that it may be called up again or otherwise and mav, if and
fso far as is necessary, alter its Memerandum of Association by
reducing the amount of its Share Capilal amd of is shares
ooordinely

Dematerialisation of Securities

{l]ﬂenmnuns For the purpose of this Article:

(o) Benelicial Owner” means a person of persons whose name 1§
recorded as such with a depository;

) SEBT" means the Securities and Exchange Board of India;
(c)“Drepository™ shall mean a depository as defined in Clanse () of
kub-section (1) of section 2 of the Depositories Act.

(11) Subject 7o the provisions of the Act and Rules made thereunder
the Company may olter its Members facility to hold securnties issued
by it in dematerialized form.
(iNotwilhsiandimg  aoyihing  coninmed in e Agticles, the
Company miay inaccordance with the provisions of the Depositories
A ct, 1996, be cntitled fo damarerialise its securities, debentmres and
other markefable securities in accordance with the applicable lan
anud‘or e pulations prommipated from Gme o time.

{(iv) Every person subscribmg 1o securities olTered by the Company
may have the option to receive security certificates or to hold the R
kecurities with & Depository. The Beneficial Owner of the securitiesf Dematerialisation
iy at any time opt out ol holding he secunties willia Depository ) PRI

in the manner provided by the Depositories Act, 1996, mul the
(' ompany shall. in the manner and within the time preseribed, issug
to the Beneficial Owner the required Certificates of Securities.
(v} All securities held by a depository shall be dematerialised and b
in fingible form, Nothing conmined in Sections 89 and 186 of the
Aot shall apply to a depository in respect of the securities held by i
on behalf of the Beneficial Ovwners.
{(viNotwithstanding anything to the contrary contaised m the Act o
Ihese articles, a depository shall be deemed to be the registered owner
for the purpese of effecting transfor of ownership of securitics on)
hiehalf of the beneficial owner.

(vii) Save as otherwise provided i (iv) above, the depository as the
registeted owner of the securities shall not have any rights or any
other nghts inrespect of the securities held by it

A ;;?‘ *';
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{(vii1) Every person holding securities ol the Company and wliosg
name 1s entered as the beneficial owmer in the records of the
Depository shall be desmed to be a member/ shareholder of the
(Company. The beneficial owner of securities shall be entitled 1o all
Ihe rights and benefits-and be subject o all the lisbilities m respec)
o1 his securities whicli are leld by a depository.

{(ix) Notwithstanding anything contained mn the Act or the Anticles
to the contrary, where securinies are held in Depositary, the recoids
of tlie beneficial ownership may be served by snch Depository on the
Company by means of electronic mode or by delivery of floppes o]
discs or any other drive,

{X) The Begister and Index of Beneficial Owners maminmed by o)
Diepository inder section 11 of the Depositorzes Act. 1996 shall bey
deamed (o be the-corresponding Register and Index of Members and
Security lolders [ the puipose of the Articles,
(%1} The Company shall canse 10 be kapt a régister of members an
index of members indicatme separarely for each class of equity and
preference shares held by each member residing in or outside India,
rcgst&r of debentiwes and register of any other security holders either
o in phiysical fonn or i electronic fomm.

(x11) The register and mdex of Beneficial Owners maintained by
Depository under the Depositories Act shall be deemed 1o be j
regiarer and index of members for the purposes of this Acr.
(%111) Notwithstanding anyiling contained in the Act or these :mfclga

(o the contrary, where Seawrities are held in a Depository. the recor
of the beneficial ownership may be served by snch Depoesitory on th
I cnupany by tneans of electronic motde or by delivery of the pliysical
papets.
(x1v) Except as specifically provided in these Articles. the provisions|
relating fo jomt holders of shares. calls, ien on shares, Torfzimre of
Ehams and transfer and transmission of shares shall be applicable to
hares held in Depasitory so far as thev apply to shares held i)
plivsical formi subject to the provisions of the Diepositories Act
(xv) The Company shall intimate such Deposilory the defails ol
otment of share to enable the Depesitory to enter in its records the
atne of such person as the beneficial owner of that share.
xvi) The provisions of these Articles shall nmtatis mutandis appiy)
o securities otber than shares and any refevence 10 wember herein
hall apply to the holder of the concerned security.
xvil) Persons appearing ns beneficial owners as per the register
aintamed by the Depository shall be entitled to covered thereby and
Depository shall be the repstered owner of such shares onlv [og
he purpese of effecting tansfer of ownership of such shares on
ehall ol the beneficial owner.
xviii) The members shall bear all charges of the deppsitory
articipant,
x1x) If a member having demmerialised his holdings of shures oprs
for rematenalisaion of lis holding of shares or a part thereot, share
ertificares will be tssned fo lim on a written request recerved for
that purpose through the deposilory participant.
xx) The dematerialized shargs can be transferred / transmuitied as pex
les of the Depository
®x%i) The records of members holding as maintained by e
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Deposttory and depository participants shall be the basis for all
pirpose of holdings of the members, who have opted for the
flematenalization.

(i) There will be no distincrive nombers for the dematerialised
cliares.

Capilalization of profils

(i) The company in general mestmg may. upon the recommendanon
of the Board, resolve—

(@) Ut 1t 15 desirable to capitalize any part of the amonnt for tie tine
being- standing to the credit of any of the company™s reservg
precommts, o1 to the credit of the prolit aud loss aceount, or oterwiss
available for distribution: and

() that such sum be accordingly sel free [or distribution in the
manner specified in clanse (i) amongst the members who would
liave been entitled thereto, if distributed by way of dividend and in
rhe same propormions.

(11) The sum aforesaid shall not be patd i cash bur shall be applied,
ublject 1o e provision contwined in clause (i), either in of
rowards '

(@) paying up any amounts for tie e being vopaid on any sharesy
held by snch members vespectively,

(b)) paving up m [ull, unissued shiares of the company to be allotied
faned distnited, credited as fully paid-up. to and amongst sucly
members in the propertions aforesaid;

(c) partly i the way speeified in sub-clanse (A) and partly in thaf
pecified m sub-clause(B);

() A securities premim account and a capiral redemption reserve
precount or mny other permissible reserve account ey, for fhe
purposes of this regularion. be applied in the paying up of unissued
shiares to be issued to members of the company as fully paid botus
hares;

(e)The Board slall give effect to the resolution passed by the
company in pursuance of this article

Capitalization of
profils

63

(1) Whenever such a resohution as aforesaid shall have been passed)
the Board shall

(7) make all appropriations and applications of the amounts resolved
lo be capitalized thereby, and all allounents and issues of flly pad
chares if any; and

Capitalization of

(1) geuerally do all acts and things required to give effect therelo. profits
(11} The Beard shiall have power:
(a) ro make snch provisions. by the 1ssue of frachional certificares or
by payment in cash or otherwise as i1 thanks fit, for the case of shares
recoming distnbnitable mfractions: and
(11} 1o anthorize any peson o enter, on behall of all the wembers)
entitled thereto, into an agreement with the company providing fog
the wllotnent 10 them respeclively, credited as [ully paid-up, of anyl
furtlier shares to which they may be entitled upon such capitalization,
. =
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o7 s the case may reoquire, for the payment by the company on s
hehalf, by the applicanon thereto of their respective propotnons of
profits resolved to be capitdlized. of the amount or any part of the
mounts remaning unpaid on their existing shares;

(ii1) Any spreement made under such anthonty shall be effective and
hinding on such members.

The Company shall not use revalnation reserves for issue of bons
Shares.

Buy-back of shaes

0.

Natwithetanding anything contained in these articles but subject 19
the provisions of sections 68 to 70 of the Act read with the Rules
made theretmder from ime to time, and as may be prescribed by the

for the mme being in force. the company may purchase its vwn shares)
ot other specified securities.
General meelings

SEBL andl amy otlier applicable provision of the Act ov any other law| Buy-Back provision

63,

{1} In accordance with the provisions of the Act, the Company shatl
in each year hold Annual General Meeting and shall specify the
mesting a5 such o the notices convemng such meetings. All
general meetings other than anuual general meeting shall be called
extraordingry general meeting.

{i1) No General Meeting shall be held nnless at least 21 clear days
prior wiitten notice, or shotter written notice in accordance with
the Act, of that meeting has been given to each Member as per the
provisions of the Act. provided that any General Meeting. may be
calted after giving shorter notice than the notices required above,
if consent thereto 1s accorded, n the case of any other meeting. by
Members of the Company majonty i ommber and representing /
hioldine not less than 95% of the paid-up Share Capital which pives
the right to vote to such Members. In General Mesting: only such
apenda will be considered as is specified in the notice to the
Members with respect to such meerings.

(i) WNorwithstandine anything coutained in this Act or these
Articles, the a Company—

{a) shall m respect of such items of business as the Central
Govertanent may, by notification. declare 1o be

transacted only by means of postal ballot: and

(b) mav, mn respect of any tem of business. other han ordinary
bnsiness and any usmess i respect of which

Divectors o anditors have a nght to be heard at any meetng,
ransact by means of postal ballor, in such

manner as may be prescribed. instead of transacting such business
at a General Meefing,

{c) If a resolution is assented to by the requisite wajority of the
Shareliplders by means of postal ballot, it

shall be. dezmed to have been duly passed-ar a General Meeting
convened in that hehalf

AGM

(i) The Board may, whenever it (hinks [, call an extrmordinary
eeneral meating.
(1) I a1 any (e directors capable of acling who are sufficien!

nmber o form g quorun are not within India, any director or any| Extra-Ordinary ——
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meeting in the same manner. as nenrly as possible, as thay m which)
guch a mesting may be called by the Board.

rwo members of the company may call an extraordinary generalGeneral Meeting

Proceedings at general meetings

67,

No business shall be tmnsacted at any general meeting nnless A
o uori of members is present an e tme when the mesting proceeds)
[o busiiess.

Quorm

{1} Save as otherwise provided heremn, the quornmms for the general
meetmgs shall be as provided in section 103,

(10} The chairperson. if any, of the Board shall presideas
IChairperson al every general weseting ol the company,

(1i1) If there is no mch Chanperson. ar if lie 1s not present within
[ifteen minules aller the lome sppointed for holding the mesting, or
s mwilling to act as chairperson of the meeting., the directors
present shall elect one of thetr members 10 be Chwirperson of the
eetng.

{iw) IT a1 any mesting no divector 1s-willing to act as Chawperson or
tf no direcror is present within fifteen minutes after the time
pppoited for holdme the mesting. (he members present shall.
clivose one of their members o be Chairperson of the meeting.

(V) On any business at any general meeting, i case of an equalily
of votes, whether on a show of hands or electronically or ona poll.
the Chairpersan shall have a second or casting vote,

Provision relating (o

Chaimperson of

Meetitig

e

Adjorrnment of meeting

69.

khiall not be necessary 1o give any notice of an adjowmment or of (he

(1) The quornm for the Shareholders” Meeting shall be in accordancd
with Section 103 of the Act. Subject to the provisions of Section
103(2) of the Act, if such a quorum is not present within half an Tour
from the time set for the Shareholders” Meeting, the Shareholders’
Meeting shall be adjoumed to the same day in the next week at same
lime dnd place ot to such other dare and such other rime and place as
the Board mav detormine and the agenda for the adjourned
Shareholdes” Meeting shall remain the sime, I at such adjourned
neatine also, & quomm is not present, at the expiration of half an
liour fronn the time appointed for holding 1he meeting, the members
present shall be a quornm, and may transact the business for whicls

(11} Mo msiness shall be wansacted ar any adjourned meening orher
than the business left wnfimished at the meeting from which the
fadjomrmment took place.

{111) When ameeting is adjoumed [or thrty dayvs or more, notice ol
the adjoumned meeting shall be given as in the case of an origiall
HeEting.

(iv) Save as aforesaid. and as provided in section 103 of the Act. it

hisiness 1o be mwansacted st an adjoumed meeting.

Adjonrmment of

the meeting was called. Meeting

Voling vights




7.

Subject to any nghts or restrictions for the time beme attached 1o any|
class or elasses of shares—

() ona show of hands. every member present in person shall have
one voie: and

(L) oo a poll, the voting rights of members shall be in proportion 1o

|his share in the paid-up equity share capital of the company.

A member may exervise his voie al a mweeting by electionic means i
ccordance with section 108 and shall vote only once.

Voring Clanse

Voring by Electronie
neans

(1) In flie case of jomt holders, the vote of the senior who tenders a
fvote, whather m person or by proxy. shall be accepted 1o the
exclusion of the votes of the other jom holders.

(i) For this puupose. seniority shall be derermined by the order in
whicli the names stand 1u the register of members.

YVoting by Joint-
Hnldr:rﬁby

E=

A meniber of tnsommd mind, of in respect of whom an order has been
made by any court having junsdiction in lunacy, may vote, whethes
on & show of hands or on a poll by his committee or ather legal

leuardian, and any such comun(lee or guardisn may, on a poll, vold
by proxy. If any member bea minor, the vole inrespect of his share

o1 shares shall be by his goardion or any one of his guardians.

Vating yy
Lnnatic.msonnd mind,
winor, Legal guardisn

74,

Subject 10 the provisions of the Act and other provisions ol these
Articles, any person entitled onder the Trapsmission Clanse fo any)

(he registered holder of such shares, provided thar ar least 48 (formy
eight) hours before the time of Lolding the meeting or adjourned
meering, as the case may be. at which he proposzs to vote, he shall
uly satisky the Board of lis vight 10 such shares unless the Bourd
shall have previously admitted his right to vote at sneh meeting
respect thereol

fshiares may vote al any seneral mesting in respect thereol as e was

Transmission
Clause

Ay business other than that upon which o poll has been demanded

© pnay be preceded with, pending the taking of the poll.

Woting by means of
Poll

76,

Mo member shall be entitled to vote at any general mesting unless all
calls or other sums presently payable by hun in respect of shares i

exercised any nght of len.

the company have been paid or in regard to which the company hag Votiug subject 1o

shares fally Paid-up

T

(1} No objection shall be raised to the qualification of any vote
excepl ar ilie meeting or adjowrned meeting at which the vola
objected 1o 15 given or tendered. und every vole uol disallowed at
tsuch meeting shall be valid for all puposes,

(ii) Any such objection made in due time shall be referred o the
Chairperson of the meeting. whese decision shall be Tinal and
canclusive,

Proxy

T8

[Ihe mstrument appomting a proxy and the power-of-attorney of
other anthority, if any, under wlach it 5 signed or 8 notanzed copy|
of that power or authority, shall be deposited af the registered office
o1 the company not l=ss than 48 hours belore the time for holding the
nceting or adjourned meeting ar which the person named in the
Lustinimenl proposes o vole, or, i the case of a poll, not less than 24
honrs before the tme appoimted for the taking. of the poll: and in
delault e instmiment of proxy shall not be reated as valid,

Proxy Clause

An mstrument appomiing a proxy shall be 1nthe form as prescnbed
i the rules made mder section 105,

Instmment of Proxy |
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1A vore given m accordance with the 1emns of an instrument of proxy

shall be valid, norwithstanding the previons death or msamny of the
principal or the revocation of the proxy or of the authonty under
which the proxy was executed. or the transfer of the shares in respec|
o[ wiich the proxy is given:

Provided that no intimation i wning of such death, msgmry,
revication or fransfer shall limve been received by the company at ifs
office before the commencement of the meeting or adjourned
neeting at which the proxy 15 used

Vote by Proxy

BL

Passing Resolutions By Postal Ballot
() Notwithstanding any of the provisions of these Articles, The
Company may, and in the case of resolutions relating to such
husiness as notified under the Compantes (Management an
Administration) Rules, 2014, as amended. or other Law required to
e passed by postal ballor, shall get any resolution passed by means
of a postal ballot, instead of transacting the business m the General
IMeeting of the Cotipany. Also, the Cotnpany may, i respect of any
item of busmess other than ordinary business and any business i
respect of which Directors or Auditors bave a night to be heard al any)
mecting, ransact the same by way of postal ballot.
(b)) Where the Company decides to pass any resolution by resonming
ro postal ballot. 1t shall follow the: procedures as preseribed under)
Section 110 of the Act and the Compuwes (Mapagemenl and
Administration) Rules, 2014, as amended fom ime and applicable
Law.

Postal Ballot Clanse

Bourd of Directons

~ |be more than 15 (Fifteen). The Company shall also coniply with the

Linless otherwise determined by the Company m general meeting,
(he munber of directors shall not e less than 3 (1hree) and shall no

provisions of the Act, and the mles miade there under and the
provisions of the SEBI Listing Regulations wiath respect o
constitution of the Board

The First Directors of the Company are.
. Sambasiva Rao Yehm.
b. Kalvana Chakravarthy Boddubui.

Number of Directors

B3:

By,

The same individual may. af the smune time, be appointed a5 1he
Chairperson of the Company as well as the Managing Direclor or
Chief Execurive Officer of the Company.

(1) Subject w the provisions of the Act, the Company way pay any
remmneration. as determined by the Board of Directors /| General
Meeting 1o all or any ol its Directors for the services rendered by
them / him in day fo day management of the affairs of the company
o1 any other type of services. whether professional in nature or not,
for any of the purposes of the company, either by a fixed sum on
onthly or anmal basis and /or perquisites and / or a percentage of
the piofits or otherwise as may be determined by the Board or the
inembers i General Mesling in accondance with the Act

Chairperson, CEQ
& Managing
Divector

Payment of
Rennmerarion 1o
Dieclors




(i1} The remuneration of the directors shall in so far as it consists of
a monthly peyment, be deemed to accme from day-To-day.

(ii1)The remuneration payable to the directors. including any
managing director or whole-time direcror or maniger. if oy, shall ba
etermined 1 accordance withl and subject 10 e provisions of e
et and mles made there under and provisions of the SEBI Listing
Reenlations

(iv) In addition to the remuneration payable 1o them in pursuance of
the Act, the directors may be paid all mavellme. hotel and other
expenses properly incnired by thetii—

(n) in attending and remming from mestines of the Board ol
Direciors or any committee thereof o general meetings of The
COLLEPA Y. OF

(1) in connection with the business of the company.

Fvery Director shall be paid a sitting fee of such sum and subject 1o
the ceiling as may be prescribed by the Central Government from
limme to time for each meeting ol the Board of Directars o ol any
Committes thereof attended by such ditector. The Board may, from
e o fime, decide quinion of sitling [ees payable 1o a director Fon

+ prendance ar the Board Meeting or of any Commitiee thereof within

(he overall maximum s prescribed apan fiom 'rra'.rellmg arich
other expenses at discretion of Hoard.

Siring fees Clanse

86

All cheques, promussory notes, draflls, lmndis, bills of exchange and

Company. shall be signed, dmwi, aceepted, endorsed, or otherwisg
execnted. as the case may be, by snch person and in such manner 48
the Roard shall from 1ane o time by resolution detemmine.

other negotiable instruments, and all receiprs Tor monies paid to the

87

(1) Subject to the provisions of the Act. the Board shall have power

dditicnal director. provided the munber of the diréctors and
ddifional directors together shall not at any tmme exceed the
nazinmn strength fixed for the Board by the Anicles,
(11) Such person. subject to applicable laws, miles or regulations, shall
hold office ouly up to the date of the next anmal general meeting of
the Company but shall be eligible for appointment by the Company
as a director at that meeting subject to the provisions of the Act.

.Et any time, and from fime o lime: 1© appoint & person as an

Additional Director
Appomtment

(1} The Board may appoint an alternate director to act for a direcror
 Liereina fter in this Article called “the Original Director™) during his
absence for a period of not less than three meonths from India. No
person shall be appointed a8 an altemate director for an independesnl
ivector unless he is qualified to be appoinred as an independent
(lirector under the provisions of the Act,

Altemate Durector

(i) An alternate director shall not hold office for a period longer | APPOIMIMENt
g%, [than that pernnssible to the Onginal Director in whose place he has
heen appointed and shall vacare the office if and when the Original
Director returns Lo Tndia
{111} If the term of office of the driginal ditector is deterimned
belore e so retums 10 India, any provision for the automatic Te-
ppointment of retiring directors i definlt of another appointment
all apply (o the original director, and nol to the alternate direclor,
FRECKHN
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B3

(1) If the office of any director appomted by the Compuny in
cenerm| meeting 5 vacated hefore his term of office expires in the
nornal course, the resulting casual vacancy may. be filled by the
Hoard of Directors ai a meeting of ihe Board which shall be
subsequently approved by members in e mumedinte next senerdl
earng,

(ii) The director so appointed shall hold office only up to the date
up to which the director in whase place he is appointed wonld have
licld office if it had not been vacated.

Causal Vacancy

a0,

The company may gxervise the powers confermed on it by section 88
with regard 1o the keeping of o foreig register; and the Board may
(subject to the provisions of that section) make and vary such
regulations as 1t may think [r respecting the keeping of anv such
registel,

Exercise of power
pursuant 1o section
B8

91.

The Company shall have such number of Independent Ditegtors on
the Board of the Company, a5 may be required in tenus of (he
provisions of Section 149 of the Actand the Companies

A ppoiiment aod Qualificaiion of Dirediors) Rules. 2014 or any
other Law, as may he applicable. Furher, the appointment of such
Independent Directors shall be m terms of the aforesaid provisions
of Law and subjeet to the requirements preseribed inder the SEBI
[istne Regulations. Every tirector present at any MEEleg of the
Board or of 4 committee thereaf shall sigh Jus wame in a book 1o be
(kepl for thal purpose.

Independent
Diregtons
Apportment

(a) The Company shall keep at its Office, a Register contaming the
particulars  of its  Directors, Mavagitg  Directors,  Manager,
Secretaries and other Persons mentioned m Section 170 of the Act
i shall otherwise comply with the provisions of the said Section m
i 11 Tespects:

() The Company shall m respect of each of its Directors and key
inansgenal persounel kesp al dts Oflice a Regiser, as required by
Section 170 of the Act, and shall orherwise duly comply with the

rovisions of the said Section in all respects.

Repisters

Jndependent Director

93

The Board of Directors may appoml such number of Independent
[Directors as may be required to be appointed under Act, and nndes
SEBRI Listing regulations as amended [rom time o (me,

Independent
Iirector
Appoinment Clause

94

(1) Inclependent directors shall possess such qualification as required
mnder the act and under SERI Listung regnlanons as amended from
time to e

(11) Independent Director shall be appomnted for such peried as
prescribed under relevant provisions Acl, Schedules thereol mndey
SER] Listing regulations as amended from timne o fima.

Quulificaton of
Independent
Director

Powers of Board

fassoctation or ofbierwise authorized 1o exercise and do, and, no

The management of the busimess of the Company shall be vested o
the Board and the Boeard may exercise all such powers, aud do all
such acts and ungs. 4s the Company 15 by the memerandum of

creby or by the statufe ot etherwise directed or required to be
xercised ol done by the Company in general meeting but suhj'en:r

- Powers of Bnard




95

neverthieless to the provisions of the Act and other laws and of the
memorandim of association and fhese Amgcles and 1o any
reculations. not beine mconsistent with the memorapdun off
nssociation and these Articles or the Act. from thme 1o me made by
the Company m general meeting provided that no such repulation
sliall invalidate any prior act of the Board which would have been
valid if such regulation had not been made

Proceedings of (he Board

Y&

fdiourn and otherwise regulate its meetings. as it thinks fir

(i) The Board of Doectors may meel for the conduct of business.)

(1) A doector may, and the manager or secretary on (he requisition
ofa director shall, at any fime. sumimon a2 meeting of the Board.
(ii1) The gquorm lor 8 Board meeting shall be as providad in the Acl
and as povided in SEBI Listing jesulations and  directors
participating through electronic mode in a4 meeting shall be counted
for the purposes of quormim,
{1v) The participation of directons m a8 meeting of the Board may be
either in person or throngh viden conferencing or andio-visnal means
o1 any other mode as may be pennitted by the Act and Rules.
(v) At least 7 (seven) days” notice of every meeting of the Board
all be given in writing to every Director for the tine being at lus
acldiess registered with the Company and such notice shall be sent by
hand delivery or by post or by electronic weans, A mesting of the
Hoard may be convened i accordance with these Articles by a
thorter notice in case of any emergency.

Proceedings al 1he

meesting

97,

jany, shall have a second or casting vore.

1) Save as otherwise expressiy provided 1o the Act, questions ansing
1 any meeting of the Boand shall be decided by amajority of voles.
i) In case of an equality of votes, the Charperson of the Board. if

Voting and Dectsion

malmg

98.

The continuimg ditectons may act nolwithstianding any vacancy i | he
Board: bat, if and so long as their number is reduced below thy
i uorm fixed by the Act for a mesling of the Board, the contining
lirectors or director may act Wor the purpose of ncreasing the mumbaey
of directors 1o that fixed for the quonum, or of snmmmoenng a general
riceting of the compaiy. but for no other purpose.

Quormn 1o be
maimtained

99,

(1) The Board may electa Chatrperson of its meenngs and derermine

the periad for which he is to hold office.

(i) If no such Chairperson is elected, or if at any meeting the

Chairperson is not present within five minutes after the tune
ppointed for holding the meeting. the directors present may choosd
ne of their members to be Chairperson of the meeting;

{n1) Any Director so appoiniad to the office of Chairperson shall not
e deemed to have vacated the said office of Chianperson, by reasoxn
uly that he refges or vacates al any Annual General Meeting of the

Company and is re-elected al the same meeling.

Chairmperson at the

esfing

100,

1} The Board of the Company shall in accardance with act. mles og
y other Law al the provisions of the SEBI Listing Regulutions |
s amended from time to time. form sueh connnittees as may by
equired in the manner specified therein, if the same are applicable
0 the Company.
i) The participation of directors in a meeting of the connmites may

fre emther m person or through video conferencing or andio visual

Formation of
Wwarious Board
Comumittees




mieans or any other mode as may be penmitted by the Act and Rules
and the SEBI Listung regulations.

101.

(1) A commities may elect 8 Chairperson of its meetings.
(i) If no such Charperson 15 elected, or if at any meetmg the
Chadrperson 18 not present within fifteen minutes afier the mne
Appointed for holding the mesting. the members present may cliooss
one of their members o be Chanperson of the tseting

Election of
Chaiperson of the
meestng.

102

{1} A commities may tneet and adjourn as it thinks fi1.
(11) Questions arisimg af any meeting of & comumirtee shall be
determined by a majority of votes of the members present, and i
ease of an equality of votes, the Chairperson of the committee shall
liave a second or casing vole.
(1i1) All scts done in any meetmg of the Board or of a commuitiey
thereol or by any person acting as a director, shall, notwithstanding
that it may be afterwards discovered that there was some defect 1w
the appomtment of any one or more of such directors or of any person
acting as aforesaid, or that they or any of them were disqualified og
that his or their appointment had temunasted, be as valid as il every|
tmch directar or such person had been duly pointed and was qualified
to be a director.

Proceedings at the
meering

103,

Save as otherwive expressly provided in the Act. a resolution in
writing, signed by a majority of the members of the Board or of o
conumittes thereof, for the time being enfitled fo receive notice of a
meeting of the Board or conunirtee. shall be valid and effecrive as i
it had been passed at a meeting of the Board or commitiee, duly]
conivened and held

Motice

104

The Company shall prepare and mamtam minutes of Meetng of the

Board. Committees and shareholder as per the provisions of the Ac

pnd other applicable provisions, as amended from fine 10 fie.

Chief Executive Officer, Manager, Company Secrelary and
Chiefl Financial Officer

t’Mﬁmeﬁ clouse

Subyect 1o the proyvisions of the Act,—
(i) A chief exerutive officer, inanager, company secrefary or chief
financial officer may be appointed by the Beard for smch remm, af
uch remuneration and upon such conditions as it may thmk fit; and
uy chief executive officer. manager, Company Secretary or chief
mangial officer so appointed may be removed by means of o
esolution of the Board

i) A director mav be appointed as chief executive officer, manager)
ompany secretary or chief financial officer. In case no chief
xecutive officer is appointed by the Company or the office of chief
xecutive officer become vacant, the Muanaging Director or any of
he whole time Diwectors (as the Board may determine), as

e case may be desmed 1o be clief executive officer of the
A provision of the Act or these regulalions requiring o
uthorizing g thing (o be done by or 1o a Diirector and

chitef executive officer. manager, Company Secrefary or chief
financial officer shall not be satisfied by its being done by ar {o the
kame person acting both as Director and as, or in place of, chief
executive officer. Manager, Company Secretary or chief financial
officer,

Appaintment Clanse

Managing Director/ Whole- Time Director/ Executive Director
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Subject to the provisions of Section 203 of the Act and of the
Articles, the Board shall have the power to appmint from time to fim
any full-time employee of the Company as Managing Directar
whole tine director or execurive direcior or manager of th
Company, The Managing Direclor(s) or e whole time director(s!
manager or executive directon(s), as the cage may be, so appoinie
fhiall be responsiblo for and in cliarse of the day to day mianagem
and affairs of the Company. The remuneration of 8 Managin
Diregtor’ whole e director or execntive director o MANARET MAY]
e by way of nionthly payment, fee for each meeting or participation
in profits, or by any or all these modes or any other mode nof
expressly prohibited by the Act. Board. sulyect 1o the conseut of the
charsholders of the Company shall have the power to appoin
Chairperson of thie Beard as the Managing Director / whole time

ppointment Al
ernmeration

107

director or sxecutive director of the Company.

fwhole time director(s) ( executive directon(s) / manager shall]
subject to the provistons of any contract between such dirsctor and
Ihe Company, be suliject to the same provisions as 1o resiguation and
removal as the other Directors of the. Company

1074

Motwithstands ing contained herein. a Manaping Direct Appainimient anl
oW ding anvthing con LR ping D m{s}Ré‘s%ﬂguminn Clitse

Except Manaping Direcror of the company. all other directors
excludmg Independent Directors are Lisble to retire by rotation.

Rofation

Retirement By

108

Subject 1o the provisions of section 179 and 180 of the Companies
Act, 2013, the Managing Director of the Company, if any, shall be
ernpowered (0 carry on the day to day business alfairs of 1he
Company: The Managing Director shall have the general control,
mansgement and superintendence of the business of the Company
with power to appoint and 1o disunss emplovees dnd 1o enter inly
contracts on behall of the Company in the ordinary towrse of
rusiness and to do and perform all other agts, deeds and thines whicly
in the ordinary cowse of busmess may be considered
liecessany ‘proper of m the interest of the Company.

Dirsctor

Powers of Managing

Powers to Boirow

109

(1YThe Board of Directors may from time to tume but with consent of
the Company in general meeting as may be required under section
180 of the Comypianies Act, 2013 read with mles miade thereunder, by
f resolution passed at a Meeting of the Doard mise any money or auy|
montes or sunts of money for the purpose of the Company: provided
that the mouies (o be borrowed together witl the mones akready
borrowed by the Company (apart from femporary loans obtamed
from the Company* s bankers in the ordinary course of business ) shall
not, withont the sanction of the Company at a (seneral Meeting,
exceed the ageregate of the paid-up share capital of the Company
and its free reserves, that is to say. reserves nol set-apart for any
specific purpose and i particular ot subsect 1o the provisions o
Secnon 180 of the Act and the mles made therennder. The Board

ay, [rom time lo thne, sl its discretion mise or borrow or secure (heBorowing power
ayment of any such siwn or sums of money for the purpose of theClause

ompany, at such times and m such manner and upen such terms andg
onditions as they deem fit by the issue of debr instnmments)
ebentiures, or perpetual anmmities, debenture stock. promiissory
1otes, ot by openimg ciuren! accounts, or by receving deposits and
dvances with or without secunty. or by 1ssue of bonds and in
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security of any such money so bonowed. mised or received. 1o
morteage, pledge prcharge, the whele or any part of the nndertaking
property; rights. assets. or revenue of the Company, present or futurs,
incinding irs nucalled capiral by special assigment or otherwise o
lo ransler or convey the same absolulely or m trust and give ths
lenders powers of sale antd ather powers as may he expedient and to
parchase, redeem or pay off any sucll fecnmties in accordance with)
the acts, mles and regulations as applicable to the Conpany.

(i1) Provided that the Iirectors may by resolution ar n meeting of thy
Board delegate the power to bomow money otherwise than on
febentures 1o a Commutiee of Directors or the Managmg Director o7
Whole-Tine Director or Manager subject 1o the Lmits upto wiich
Ihe money may be so borrowed ag may be specified in the said
Les oo

(iii)  To the extent permitted under the applicable Law and subject
tn cottipliance with the requirements thereof, the Divectors shall be
empowered to grant loans to such entities a1 such terins as they may)
kleem 1o be appropnale and the same shall be in the interest of he
I ORp ety

(v} Any bonds. Debeniures, debenture-siock or other Secunties
may if penmessible m Law be tssued ar a discount. premuum o
oiherwise by the Company and shall with the consent of the Board
be msued upon such ternis ansd conditions and in such manner and fogl
such comsidenition as the Board shall consider to be for the benefit
of the Company, and on the condition that they or any part of them
iay be convertible mto equity shares of any denommation, and witly
any prvileges and conditiens as to the redemption. swmender
illotment of shares, appeintment of Directors or otherwise, Provided
rhat Debenmres with rights to altotment of or conversion into equiry]
shares shall not be 1ssued except with, the sanction of the Company
i General Meeting accorded by a Special Resolition

Registers

110

filso be kept af any other place in India in which more than one-tenth

(1}The Company shall keep and maintain at its registered office or af
oy other place m India as muay be permutted by the Act and rules, ull
statutory registers including. register of charges, register of members,
regisier uf debeanlure holders, reeister of ay other securily holders)
the register and index of beneficial owners and annual refium, register|
of loans. pnamaniees. sectrity and acquisitions, regster  of
investments not held m its own name and register of confracts and|
arancements for snch duration as the Board may, nnless otherwise
prescribed, decide. and i such manner and contaiming suchi
particulars as prescribed by the Act and the Rules.

(ii} In accordance to the provisions of Section 24 of the Act, the
recisters tedumed o be kepland maintained by a company wida
section 88 and copies of the annnal vemm filed under section 92 may|

of the total number of members entered in the register of
members reside, if approved by a special resolution passed at
General Meeting of the ¢company and 1he Registrar has been given g
copy of the proposed special resolution 1n advance. Provided furthes
that the penod for which the registers. returns and records are

Hegisters




equired to be kept shall be such as may be prescribed nnder the Act
ti1). The Register and index of beneficial owner maintained by &
epository under Section 11 of the Depositories Act shall also bg
eemed 10 be the Register and index of members/debeniure
oldersiother security holders for the purpose of the Act and any
mendment or re-enactment thereof
(iv). The Company may exercise the powers conforred on it by
Section 88 of the Act with regard to the keeping of a foreign register:
ind the Board may (subject to the provisions of that seécrion) make
aned vary such regnfations as it may think fir respecting the keeping
o f any such register,
(v) The remsters and copies of anmoal renun shall be open for
mspection during business hours on all workimg days. ar thy
regisiered office of the Company by the persons entitied thereto on
payient, where required, of such Tees as may be fixed by the Board
burt 1ot exceeding the limits prescribed by the Rules.
The Seal
(1) The Company sy have comumon séal und the Board shall provide
for the safe enstody of the seal
1) The seal of {he cowpany shall nol be affixed 10 any tustuenzn)
except by the antharity of a resolution of the Board or of a commitied
o[ e Board authorized by it in (hat behall, and except i the presencaCommon Seal of the
LT dof at least one direcior or the manager, if any. or of the secretary orftompany
such other person as the Board may appoint for the purpose: and sucls
lirector or manager or the secretary or other person aforesaid may
s1gm every instmnmen! to wiich the seal of the company is so affixed
in their presence.

Dividends and Resgive

The company in general meeting may declare dividends. bur no| Dividend Declaration
i rvidend shall exceed the amonnt reconunended by the Board but thi

2
s [Company in general meetme miy declare a lesser dividerid. e~ -
Subject (o the provisions ol section 123, e Bowrd nay from time 1D ividend Declamtion
113 time pay to the members such intenim dividends of such amount an

Jsueh elass of shares gl atsucl times, as i may think {5

(1) The Board may, before recommending any dividend, set aside onfl2Tvidend Deciarmtion
nf the profits of the company such snms as it thinlks fir as a reserve
o1 reserves wlneh shall, at the discretion of the Board, be applied fog
114 pny purpose to which the profits of the company may be propetiy
pplied, including provision [or meeting conlingencies or oy
qualizing dividends; and pending such application, may, arthe likg
iseretion. either be employed in the tusiness of the company or b
invested in such investments (other than shares of the company) as
the Board may, from time to time. thinks fit,
i} The Board may also carry forward any profits which it may
onsider necessary not to divide, without setting them aside as a
SETVE;

1) Subject to the rights of persons, if any, entitled to shares wihDividend Clanse
pecial ights asto dividends. all dividends shall be declared and paicd
ccording to the amonnts paid or credited as paid on the shiares in
espect whereof the dividend 1s paid. but if and so long as nothing is
aid upon auy of the shares m the company, dividends way b
eclared and paid according to the amonnts of the shares.
11} No amount pawd or cradited as pmd on a share m advance of callsy .;,'-5{';;: Toret
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hiall be treated for the purposes of this regulation as paid on the
shiare.

(ii1) All dividends shall be apportioned and paid proporionately 1o
e amounts paid orcredited as paid on the shares during any portion
or portions of the penod o respect of which the dividend is paid; buf
tFany share 15 isgned on terms providing that it shall mnk for dividenl
s flom a particolar date such share shall rank for dividend
ccardingly.

116

feontained, entitled 1 become a member. until such person shall

(i) The Board may deduct fom auy dividend payable to any member
all sums of money, if any, presently payable by him to the company
o acconmt of calls or otherwise in relation (o the shares of The
company.

(i} The Board may retain dividends payable upon shares i respect
o whicl any person is, under the Transmission Clause herembeforg

become a member in 1espect of such shares,

117,

118

pof the person to whor it is sent. !
Ay one of two or more joint holders of a share may give effecrive)

(1) Any dividend, interest or other monies payable in cash in respeci
ol shares maybe paid by electronic mode or by cheque or winranl
sent through the post directed to the registered address of the holdes

o f the jount holders who 1s first named on the register of members, oy
Lo such person and 16 such address us the Liolder or joint hiolders may
inwriting direct.

(11) Every such chieque or waman! shall g wade payable 1o the ordes

receipts for any dividends, bonuses or other monies payable )
respect of such share.

Maode of Payment of

or, in the case of jomt holders, to the remistered address of that oneDividend

Notice of any dividend thar may have been declared shall be given 1o
the persons entitled 1o share therain 1o the manner mentoned in the
| at,

Matice

Mo dividend shall bear interest agaist the compamy.

Interest Ol
Dividenid

A Shareholder can waive/forgo the right to receive the dividend
(either finil and/or mterim) to wlich he 15 entitled. on some or all the
Shares held by him m the Company. However, the Shareholder
cannot waive/forgothe nght to receive the dividend (either final
fand ar interim) for a part of percentage of dividend on Share(s),

Where a dividend has been declared by the Company but lias not
been paid or clamed within thitty dayvs from the date of the
declaration o any Shareliolder entitled 1o the payment of the
dividend, fhe Company shall. within seven days from thie date of
fexpiry of the said period of thirty days, ransfer the total amonmt off
dividend which remains nmpaid or unclaimed to a-special account to
be ppened by the Companry m that bebalf in any scheduled bank 1o
b called the 'Unpaid Dividend Account”.

Any money transferred 1o the *Unpad Dividend Account”™ of
company which renains unpaid or unclaimed for a penod of
seven) yvears from the dare of such rransfer, shall be transferved by
the Company to the find lnown as Investor Education and Protectio
Frnd established under Secrion 125 of the Act. [1here ghall be n
forferture of unclanmed dividends before the claim becomes barre
by Law]




{All Shares in respect of which the Dividend has not been paid of

clatmed for 7 (seven) consecutive vears or more shall be transfomed
by the Company in the name of Investor Education and Protection
Fund along with A statement containing such derails as may be
preseribed. Provided that any claimant of Shares so rans(erred shall
he entitled 1o clatm the transfer of Shares fom Investor Education|
And Pratection Fimd in accordance with snch procedure and on
submission of such documents as may be prescribed,

Tle Company shiall comply with the provisions of the Act in respect
ofany dividend remaining unpaid or inclaimed with the Company.

Accounts

 fedl)

" The Board shall canse proper books of account 1o be marntained
under Section 128 and ollier applicable provisions of the Act.

Acoounts

122,

(1) The Board shall from time 1o Hime defenmine whether and 10
what extent and ar what times and places and under what conditions
o1 regulniions, the accounts and books of the company, or any of
rhem, shall be open to the mspection of members not being

d reclors.

{i1) No member (not being a director shall have any night of
tuspetiing aiy account ot book or document of the company except
s conferred by law or authorized by the Board or by the company
in general meeling.

(i1} Ditectors are entitled to examine the books, acconnts and
records of the Company in accordance with the provisions of the
Act.

Inspection of Books
of Accounts

Winding up

133

Subject ta the applicable provisions of the Act and the Rules mada
thereunder —

(1} 1f the company shall be wound up. the hqudator may, with the
sanction of a special resolution of the company and any other
wanchon required by the Act, divide amongst (he members, m specig
o1 kind, the whole or auy part ol the assets of ihe company, whetlier
ihey shall consist of property of the same Kind or oot

| (11} Far the parpose aforesaid, the liqmidator may ser such value a3

lie deems fair upon any properfy to be divided as aforesaid and may
determine how such division shall be carmed out as between the
inembers or differeni classes of wembers,

(it1) The lquidator may, with the like sanction. vest the whele or any]
part of sich assets in wustess upon such trusts for the benefit of the
contiibutonies il he considers necessary, bul 5o that no wember shall
be compelled to accept any shares or other secirities whereon there
is any liability.

Winding-up

Constructive Nofice

124

The Article of Association is g public document and the person
performing business or investing in the company is considered to be
tully aware of the mles and repulations of the company.

Constmctive Notice

Indemnity




1) Subject to the provisions of the Acr, every director managing,
irector, whole-time director, manager, company secretary and other
flicer of the Company shall be indemnified by the Company out off
he fundys of the Company. to payv. all costs. Iosses and expenses
mecluding travelling expense} which such director, managet)
ampany secretary and officer may imcur or become linble for by
cason of any contract entered wite o act or déed done by him in his
Apacity as such director. manager, company secretary or officer o
in any way in the discharge of his dufies in such eapacity inchnding
xpenses

(1i) Subject as aforesaid, every director. IMANAEIng director. manager,
125 kompany secretary or other officer of the Company shall be
indenmified agamst any Rability mowrred by him in defending any
proceesdings, whether civil or crimimal in which Judgement s gven)
i s favour or in which bie s acquitted or dischamged or i Indemuficanom
connection with any application under applicable provisions of the
Act inwhich relief is given to him by the Coud,
(ii1) The Company may take and maintam any insurance as the Board
iy think fit on behalf of its present and/or former directors and key
iansgerial persommel for indemmifying all or any of them against any
lLiability for any acts n relation to the Company for which they may
be liable but have acred honesily and reasonably.

The erstwohile Articles of Association, containming Article 1 - 97 woas replaced by new set of
Articles of Association containing Article 1 to 125 vide a Special Resolution by the Shareholders
af the Company in the Extra-ordinary General Meeting held on 1% day of Felrruary 2023
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