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HEMISPHERE PROPERTIES IND

Articlel: Imterpretation Clause

ARTICLES OF ASSOCI

(THE COMPANIES ACT, 1956)
COMPANY LIMITED BY SHAREZ

OF

n In ihe interpretation of the Memorandum of Association and these Articles. the following
expressions shall have the lollowing meanings, unless repugnant (0 the subject or context.

The Act/or the
said Act
These Articles

Beneficial Owner

The Company
The Directors

Depositonies Acl.
1996
Depository

Board or Board of
Direciors
The Chairman

The Munaging
Director

The Office
Capial

Register
The Registrar

Bividend
Manth

Scal

Proxy

In \\-;lllng and
wliflen

Plural Number

Persons

Gender
CGovernmen
Fapressians i the
Act o bear swne
mesng in
Articles

Mgl Notes

means "The Companies Act. 1956, lur the time being in furee,

Mcans these Articles of Association as originally framed or 2 from time 10
tme altered by Special Resolution

means the hencficial owner as defined in clause {(a} of sub-section (1) of
Sceuon 2 of the Depositorics Act, 1996,

means Hemisphere Properties India Limited.

means the Directors for the time being of the Company and includes persons
occupying 1the posiion of Directors by whaiever name ¢alled.

includes any statutory modification or re-enactment thercof.

means a Depository as defined under ¢lause (&) of sub-section (1) of Sectiaon 2
of the Depositories Act, 1996,
means the board of direciors of the Company.

means the Chanman of the Board of Directors for the 1ime being of the
Company.

includes one or more persons appointed a8 such or any ot such persons or
Directors for the ime being of the Company who may for the time being be the
Munaging Director of the Company.

means the Repistered Office for the time being of the Company.

means the Share Capital for the time being raised or authorised to be raised lor
the purposc o the Company.

mcans the Register of Members of the Compiny required to be kept pursuant (o
the Act

means the Registrar of Compunies, of the Sinie where the registered affice ol
the Company s situated

includes interim dividend and banus shares.

means a calendar month,

means the Common Scal fur the time being of the Company.

includex Anarney duly constiuted under a Power-6f- Atlorney.

includes printing. hthography and evher modes of representing or reproducing
words i visible form

Words imporung the singular nymber also include the plural number and vice
AR H NI

Waords importiog persons include corporations and fims as well as indiaduals.
Waords importing masculine gender shall also inelude the feminine gender
means the "Centra) Governmenr™.

Subject a5 foresmid. any words or expressions delined ancthe Act, shall,
exeept whae the subject ur context forbids, bear the same medming v these
Articles

The mansil noles herete shall nok altect the consnucton ul the Arheles
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Article 2: Table "A’" not to apply

(i) The regulations contained in Table A" in the first Schedule w the Act shall not apply 10 the
Company.

Article 3: Compuany to he governed by these Articles

nm The regulations for the management of the Company and for the observance by the members
thereof and their represcniatives shall. suhject to any exercise vf the swtutory powers of the
Company in refercace o the repeal or alternation of ur addition o its regulations by special
resolution as prescribed or permitted by the Act, be such as are comained in these Articles.

- —

CAPITAL AND SHARES
Article-4: Share Capital

(l_)'The {\uthorised Share Capital of the Company is Rs. 100,000,000,000/- (Rupees Ten Thousand Crore)
divided into 9,000,000,000 (Nine Hundred Crore) Equity Shares of Rs. 10/- (Rupees Ten) each and
1,000,000,000 (One Hundred Crore) Preference Shares of Rs. 10/- (Rupees Ten) each,

Article -5: Power to Increase Share Capital

(1} Subject tq the provisions of the Act, the Board may, from time to tirne, with the sanction of the
Company in a general meeting, increase the share capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe.

Article 6: Commission

(1) The Company may. at any time. pay commission to any person for subscribing or agreeing 10
subscnibe 1o (whether absolutely or conditionally) any shares. debentures, or debenture stock ot the
Company of procuring ar agreeing to procure subscripiron (whether absolute or conditional) for
any shares. debentures, or debenture stock of the Company but so that 1 the commission in respect
of shares shall be paid or puyable oul of capital the statutory conditiuns and requirements shall be
ohserved and comphed with and the amount or rate of commission shall not exceed 5% on the
price of shares and 2 % % on the price of dehentures or debenture siock. in each case subseribed or
to be subscribed. The commission may be paid or satisfied in cash or in shares, debentures or
debenture stock of the Company.

Article 7: On what condition new shares may be issued

(n New shares shall be issued upon such terms and conditions and with such righis and privileges
annexed thereto as the peneral meeting resolving upon the creation thereof shall dircet and if nu
direction be piven, as the Board shall determine.

Article 8: How far new shares to rank with existing shares

(1) Except so far as otherwise provided by the condinons of issue. or by these Articles. any capital
raised by the creation of new shares shall be considered part of the vriginal capital and shall he
subject i the provisions herein contained with reference to the paymem of calls and installments.
trunsfer and transmission, lien. voung, surrender and otherwise.

Article 9: Reduction of capital

{n Subject to the pravisions of Sechion 100 to 04 of the Act. the Company may, from tine 1o time.
by specid resolution reduce s capital by paymnp off capiat or canceling copital which has been
bost o1 iy unrepresented by vitildable wssels, or s sperfluous by reducing the fabihty on the shares
or viberwise as may be expedieni. and capital may he paid off upon the foetng that it may be
called up agam or otherwise: and the Board may. subject 10 the provisions ul the Act, scoept
surrender ol shares
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Article 10: Sub-division and consolidation of shares

{nH The Company in its general meeting may, from time to ime. sub-divide or consohdate its shares or
any of them and exercise uny of the other powers conferred by Section 94 of the Act and shall file
with the Registrar such notice of exercise af any such powers as may be required by the Act.
Provided however that the provisions relating 10 progressive numbering shall not apply to the
shares of the Company, which have been dematerialised.

Article 11: Power to modify

{(n If a1 any time, the capilal of the Company by reason of the issue of preference shares vr otherwise.
is divided into different classes of shares. all or any of the rights anached 1o the shares of each
class may. subject to the provisions of Section [06 and 107 of the Act be varied with the consent in
writing of the holders of at Icast three-fourth of the issucd shares of that class or with the sanction
of a special resolution passed at a separate meeting of the holders of issued shares of that elass and
all the provisions hereinafter contained as to general mecting shail, mutatis muandis. apply 10
cvery such meeting.

Article 12: Allotment of shares

(1} Subject 10 the provisions of these Articles, the shares shall be under the comrol of the Board of
Directors who may allot or dispese of the same, or any of them, to such persons, upon such rerms
and conditions, at such times, and upon such consideration as the Board may think fit. Provided
that the option or right to call of shares shall not be given o any person or persons without the
sanction of the company in General Meeting.

Avrticle 13: Instaliments of shares to be duly paid

(n If by the conditions ol alloiment  of  any share, the whole or purt of the amount vt issuc price
thercof shall be payable by installments, every cuch installment shall. when due. be paid 10 ihe
Company by the person whao, for the time being. shall he the regisiered holder of the shares or by
his executor ar administrator,

Article 14: Liability of joini-holders of shares

N The Joim-holders af a share shall be severally as well as juintly lighle for the payment of all
installments and calls due in respect of such share.

Article 15: How shares may be registered

() Sharcs may be registered in the name of any person, company or other body corporate. Not more
than four persons shall be repisiered ax jomnt-holders of any share.

Article 16: Share Certificates

(h Subject 10 the provisions ol Arucles (8 and 19 every persun whose namne 1s entered as o member in
the reguster shadl. without pavment. be entitied t a centificate or more certificates in markelable oy
under the comnmun seal of the company specifving the shure or shures held by hiny and the amoum
paid thereon, Provided thal, i respect of a share of shares held jointly by severad persong, the
Company shall not be bound Lo 1ssue more than one cenificate and delivery of a certificate for 3
share o one ol several jomi holders <hall be suthicient dehvery o all.

Article 17: Records of Depository

thH Save as herein otherwise provided, the Company shadl be cntitled 1o treat the person whase noyme
apprears on the Register of Mombers ax holder of any share o whose name appeins as the
benelicil owner of shares m the records o the Depository s the absolute awner thereof and
accordingly sl net {eveept a8 ordered by o Court ol competent ursdictem or as by law
regpnred) De bound wrecogse any benami trust o cquity o equitable, contingeat or other elaim

4\’\/\,\/ Page Fat}



b

or interest in such share on the pant of any other person whether of oot it. shall have express or
implied notice thereof.

Article 18: Dematerialisation

(1)

Notwithsianding aaything contained herein, the Company shall be entitled 1o dematerialise
pursuant to the provisions of the Depositories Act, 1996 its shares, debentures and other securities
for subscription 1n a dematerialised form. The Company shall further be entitled to maintain a
Register of Members wih the details of Members holding shares both in matcrial and
dematerialised form in any media as permitied by law including any form of electronic media,

Articke 19: [ssue of new share certificate(s) in place of worn out, defaced, lost or destroyed.

(n

[fa share cenificate is worn out. defaced. lost. or destroyed. it may be renewed in accordance
with the provisions of the Companies (Issue of Share Certificales) Rules, 1960 under the Act on
pavment of fee not exceeding Rupee one and on such terms, if any. as to evidence and indemnify
and payment of out-of-pocket expenses incurred by the Company in investigating evidence, as the
Board may think it

CALLS ON SHARES

Article 20: Board of Directors to make calls

(n

(2)

The Board of Directors, may from time to tme, by a resolution passed at a meeting of the Board
(and not by a resolution by circulation) make such call as it thinks fit upon the members in respect
of moneys unpaid on the shares held by them respectively. by giving not less than 15 days notice
for payment and each member shall pay the amount of every call so made on him 10 the persons
and at the times and places appointed by the Board of Directors, A call may be made payable by
instalments. The Board may. at their discretion, extend the ume for paymenl of such calls.

Calls to carcy [oterest: If any member fails w pay any call due trom hini on the day appointed for
payment thereof or any such extension thereof as aforesaid. he shall be liable 1w pay inlerest on
the same fram the duy appuinicd for 1the payment thereol 10 the tlime of actual paymen. at such
rate as shall from time o time be fixed by the Board of Directors, bul nothing in this Article shall
render it compulsory for the Board of Directors 1o demand or recover any interest from any such
member.

Article 2): Sums payable on allotment or at fixed date to he paid on due dates

"n

(D))

(2Xb)

Any surn, which by the terms of ssue of 3 share becomes pavable on alloiment or at any liaed
date. whether on account of the nominal value of the share or by way of premium, shall 1or the
purposes of these regulinions be deemed to he a call duly made and payable un the date on which
by the 1erms of issue such sum beeames pavable.

Voluntary advances of uncalled share ¢apital: The Board may. if it thinks fit. receive from any
member willing 10 advanee the same, all or any part of the moneys uncalled and unpaid upon any
shares held by him,

Ipterest pavable on calls in advance: Upon all or any ol the moneys so advanced may. umil the
same would, but for such advince, become presently payable, pay imerest at such rate oot
exceeding, unless the Company 1n generad meenng shall otherwise dinect. <ix percent pet aonnanm as
mav be agreed upon between the Board and the member paving the sum an advance and the Bowd
ol Dircetors mav. a any tne. repay the amount so advanced upon giving 1o such members thice
months notice m writing. Muoneys pad i advance of ¢alls shall not inrespect thereof conter wngh
1o dividend or to participate in the profits of the Company

Article 22: Catls to date fromy resolution

{n

A call shall be deemed 1o have heen mide at the time when the resolution suthunsing such cald
wits paissed ats meeting ot the Bawed of Dhiecions.
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Article 23: Forfeiture of Shares

(h

2)

)]

4)

(5}

It a member fails to pay any call. or instalment of a call. onhe day appointed for payment thercofl.,
the Board may. at any time thereafier during such time as any part of the ¢all or instalment remains
unpaid, serve a notice on him requiring payment of so much of the call or instalmem as is unpind
together with any interest which may have accrucd.

The nutice aforesaid shall:

(a) name a further day (not being carlier than the expiry of fourteen days from the date of
service of the nolice} on or before which the payment required by the notice is to he
made; and,

{b) state that. in the event of non-payment on or before the day so named. the shares in

respect of which the call was made will be liable 1o be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in cespect of
which the notice has been given may, at any time thercaticr before the payment required by the
notice has heen made. be forfeited by a resolution of the Board to that effect.

A forteited share may be sold or otherwise disposed of on such terms and in such manner as the
Board thinks fi.

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

Article 24: Liab)ity to pay money owing at the time of forfeiture

)

A person whose shares have been forfeited shall cease 10 be a member in respect of the forfeited
shares. but shall. nntwithstanding the forfeiture, remain liable tw pay o the Company all moneys
which at the date of farfeiture. were presently pavable by him (o the Company in respect of the
shares. (2) The liahility of such persons shall cease if and when the Company shall have received
payment in full of all such moneys in respect of the shares.

Article 25: Declaration of forfeiture

n

(3

(4)

Arlicle

1y

A duly verified declaration in writing that the declarant is a Direcior. the Manager or the Secretary,
of the Compiny. and that a share in the Company has been duly farleited on a date stuted in the
declaration, shall he conclusive evidence of the facts therein stated as against all persons claiming
s be enuled to the share,

The Company may reccive the constdermion. if any. given lor the shire on any sale or disposiad
thereot and may execuie a transfer of the share in favour o the person 1 whom the share is sold or
dispused of,

The transferee shall thereupon he registered as the holder of the share.

‘Fhe Lransleree shall nut be bownd 1 see i the appiiciion of the purchase money. il any, nor shall
his title w the share. be allecied by any ivegulanty ormvidhidity inthe procecdmgs in reference o

or disposal ot the share

26: Provisions regarding Jorfeiture to apply in the case of non-payment of sum payable at a
fised time e

el S

The proviswons of these Articles as @ forfeine shall in the apply in the case of non-pavaent of
any sum which by terms of issue of o shane, becomes  pavable at o fixed time. whether onaccoum
of the nomnad value of the shares or by way ol premiun, as i the same b been pavable hy virtue
ol a call duly mude and npticed.



Article 27: Company's lien on shares.

(n

The Company shall have a first and paramount licn upan every share not being fully paid up.
registered in the name of cach member (whether solely or jointly with others), and upon the
proceeds of sabe thereof for moneys called or payable o a fixed time in respect of such shares
whether the time for the payment thereof shall have actuaily arrived or not and no equitable
interest in any share shall be created except upon the footing and condition that this Article is 10
bave full effect. Such tien shall extend 10 all dividends and bonuses from time to time declared in
respect of such shares. Unless otherwise agreed. the registration of a transfer of a share shall
operale as a waiver of the Company's lien. if any. on such shares.

Article 28: Enforcement of licn on sale of sharcs

(1)

The Company may sell, in such manner as the Board thinks fit, any shares un which the Company
has tien, but no sale shall be made unless a sum in respect of which the lien cxisis is presently
payable or until the expiration of fourteen days after a notice in wriling stating and demanding
payment of such part of amount in respect of which lien exists as is presemly payable. hag been
given 1o the registered holder for the time being of the share, or the persun entitled thereto by
reason of his death or insolveney.

Article 29: Application of proceeds of sales

{1

The proceeds of the sale shall be received by the Company and shatl be applied in payment of such
part of the ainount in respeet of which lien exists as is presenily payable and the residuc shall
(suhject to a like lien fur sums not presently payable as existed upon the shares prior to the sale) be
paid to the persons enlitled 1o the shares at the date of the sale. The purchaser shall be registered as
the hotder of the share and he shall not be bound 10 see o the application of the purchase money.,
nor shall his tiife 10 the shares be affected by any irregularity or invalidity in the proceedings n
reference 10 she cale.

Article 30: Transfer and transmission of shares

(n

Subject to the provisions of Aricle 3, the ripht of membhers 1o iransfer their shares shall be
restricted as follows:

{u) A share mayv he transterred by a member or other person enttled o transfer 10 a person
approved by the Board.

1) Subject ta the Act and subject as aforesaid. the Board may, lor a suflicient cause, refuse
1o register any proposed transfer of shares.

{©) if the Bustrd refuse 1o regisier transfer of any shares, the Bourd shatl, within one month of
the dote on which the instrurmemt of ransfer s delivered o the Company, send to the
ransferee and the iransferur notice of the refusal. Provided thar regastration of a ransier
shall nut he refused an the ground of the 1ransferor being either alone or juintly with any
other persan or persons indebied to the company onany account whatsoever except a lien
on the shares.

(d) Subject 1 the provisians ol the Act and save as heren otherwise provided. the Board
shall be entitled 1o trea the person whose name appears on the register of members as the
hatder of aay <hare as the absolute owner thereob and accordingly shadl not {escepr as
urdered by court of compelent jurisdiction or as by Line requived) be bound 10 recoymse
any benani, trust or cquity o equitable contingent o other cliim @ o inteiest in such
shire on the part of v person whether or no i shadl bave express or implied natice
thereot.

(e} Transnussion by upenuion of law: In the case of wanster of shares or other manketithle
sevurities where the company has not issued any cernlicates and where shich shares or
securities e benyg held noan elecwrome and fungible Torm the provisions of the
Deposinues Act. 199G shall apply.

Page 6 ol



Article 31: Execution of Transfer

{L) The instrument of transfer of any share in the Company shall be executed both by the transferor
and transferee and the transferor shall be deemed 10 remain halder of the share unti! the name of
the transferee is entered in the regisier of members in reapect thereof.

Article 32: Register of Transfers

() The Company shall keep a book. 10 be called the "Register of Transfers™ and therein shall be fairly
and distinctly entered pacticulars of every transfer or transmission of any share.

Article 33: Instrument of transfer to be Yeft at office and cvidence of titles to be given

(h Every instrument of transfer shall be delivered to the Company at the office for registration
accompanied by any certificate of the shares 10 be ransferred and such evidence as the Company
may require Lo prove the title of the transferor. or his right 10 iransfer the shares. All insiruments of
transfer shall be retained by the Company, but any instrument of transfer which the Board may
decline o register shall on demand, be returned to the person depositing the same.

Article 34: Form of transfer

(h The instrument of transfer shall be in writing and all the provisions of Section {08 of ihe
Companics Act and of any statstory modification thereof for the time being shad) be duly complied
with in respect of all ransfers of shares and registration thereof.

Articte 35: Closing of Registers of members and Debenture-holders

(1 The Register of Members or the Register of Debenture-holders may be closed for any penod or
periods not exceeding 45 (forty five) days in each year bul not exceeding 30 {thirty) days at any
onc lime aficr giving not less than 7 (scyven) days previeus notice by advertiseinegnt in some
newspaper circulating 1n the district in which the registered office of the Company 15 siluated.

Articic 36: Board's right to refuse registration

The Buard shall have the right to refuse to register a person entitled by transmission  any shares or his
noininee. as if he were the iransteree named in an ordinary transfer presented for registration.

Article 37; Hlow far new shares to rank with share in uriginal capital.

LExcept so far ag otherwise provided by the conditions of issue. or by these Articles. any capitul raised hy the
creation ol new shares shall be considered part of the originat capital and shall be subject 10 the provisions
herein contained with reference to the payment of calls and instalinenis. teansfer and Iransmission, Lien,
voting. surrender and otherwise.

Article J4: New Shares to be offered to Members

() The new shares shall be ofiered to the persons who at the dine of 1he after are holders af the equity
shires ol the company. in proporiion as nearty as circumsiiintes admit, w the capital paid up on
thase shares gt tha date and such offer shall be made by notice specifyving the number of shares 10
which the nremher e enviled and linviing & time within which the offer. if not aceepted. will be
deenied o be declined. and atter the expiration of snch e or inoreeeipt of an imtinetion from the
memhber 0 whom such notice s given that he dechnes (o acceplt the <hares oftercd. the Board may
<hispose at the same i such manne as they think most henelicial o the Company.

BORROWING POWERS
Article 39: Power of borrowing

(h Subteet o the provisions of Sectians 292 and 293 (1) {0 al the Act. the Board niay by mcans of »
resobution passed o meennyg of the Board Trom time 10 5ime. bonow aib/ar secure the pazviment
ol any sum or sums of meney foe the purpeses af the Company.
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(2)

(3)

Conditions on_which_moaey _may he borrowed: The Board may sccure the repayment of such

moncys in such manner and upon such terms and conditions in al) respeets as they think fit and in
particular by the issue of bonds, perpetual or redeemable debemures . or debenture - stock
Or any morigage. charge or other security on the undertaking of the whole or any pant of the
property of the Company (both present and future) including its uncalled capital for the time being.

How debentures etc. shall be iransferred: Debentures, bonds cte. of the Company shall be
transferred or transmitted in accordance with the procedure prescribed for shares in Section 108 of
the Companies Acl and the prevanling rules made thereunder by Gavernment from time 10 time,
unless different provisions are made specifically in the 1erms of issuc governing such debentutes.
bonds etc.

Article 40: Securities may be assignable {ree from equitics.

{n

Debentures, debenture stck. bonds or other securities may be made assignable free from any
equitics between the Company and the person 10 whom the same may be issued.

Article 41: Issue at discount elc. or with special privileges

m

Subject to Sections 79 and 117 of the Act, any debentures, debenture stock. buads or other
securities may be issued at a discounl, premium or otherwise, and with any special privileges 1o
redemption, surrender. drawings. allotment of shares, appoinument of Directors and otherwise.
Debenmures, Dehenture-Stock, Bonds or other sccurines with the right 10 allotment of or
conversion inta shares shali be issued only with the consent of the company in General Meeling,

Article 42: Inviting/accepting deposits

(n

Subject 10 the provisions of Sections 58A and 58 B, 292 and 293 of the Companies Act and the
rules made thereunder from 1ime to time, the Board of Dirccwors may, from thne 10 time, invile
andfur accept deposits from members of 1he public and/or employees of the Companyfor otherwise
at such interest rates as may be decided by the Board. Bourd may also pay commission lo any
persian for subsceribing or agreeing o suhseribe or procure or agee 1o procure these deposits,

GENERAL MEETINGS

Article 43: Notice of General Mecting

(n

)

A general mecting of the Company may be called by giving not tess than bwenty-one days notice in
wiling.

A general meeting may be called afier giving shorter nutice than that speeified in clause (1) of this
Article if consent is accorded therek:

(i) in the case of an annual peneral meeting. by all the members entitled 10 vole thereat, and
(i) in the case of any ather meeung subject 1o the provisions of Section 171 of the A, by

members of the Company holding not less thun ninety five percem af such past of the
paid-up share capital of the Company as wives a nght 10 vote al meeimg

Article 44; Business of Mecting

{H

The ordinary business of an anmuil general meeting shall be o recewe and consider the profit and
losx account. the batance sheer. and the report of the Baatd ol Duectors and of the Audhtors: the
apporntment of directors i place of those reriring: ad 1w decline dividends. AD other business
ransacted at such neciing and 2l business vansacted @ ae exira ordinny mecting shatl be
deemed special,
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Articte 45: Quorum

{1} No business shall be transacted at any general meeting unless a quorum of members as per
provisions of the Act. is present at the time when the mecting proceeds to business.

GENERAL MEETINGS OF THE COMPANY
Article 46: Annual General Meelings

The firs1 annual general meeting of the Company shall be held within eighteen months of its incorporatioo
angd thereafter, the annual general meeting shail be held within six months after the expiry of each financial
year, except in the casc when, for any special reason time for holding any annual general meeting {not being
the first unnual general meeting) is extended by the Regisirar under Section 166 of the Act. no greater
inerval than fifteen months shall be allowed 1o clapsc between the date of one annual general mecting and
that of the next. Every annual general meeting shall be held during business hours on 2 day other than a
public holiday cither at the registered office of the company or at such other place as may he permitted hy
the law than prevailing and the notice calling the meeting shall specify it as the annual general mecting. All
other mectings of the Company shall be called “Extraordinary General'Meeting™.

Article 47: When Extra-ordinary meeting 1o be calied

) ‘T'he Board may. whenever they think fit and shall, on the requisition of the holders of not less than
one tenth of the paid-up-capiial of the Company upon which all calls ar other sums then due have
been paid. as at the date carry the right of voting in regard to that matter forthwith proceed to
convene an cxtraordinary mecting of the Company, and m the case of such requisition, the
following provisions shall have effect:-

(a) The requisition must state the objects of the meeting and must be signed by the
requisitionists and deposited a1 the office and may consist of several documents, in like-
form each signed by one ur more requisitionisls.

(b) If the Board of Directors of the Company du nad proceed wahin twenty one days from the
dare of the requistinn being so deposited 10 cause meeting 1o be valled on a day no later
than 45 days from the date of deposit of the requisition, the requisitionists or a majorily of
them in value may themselves convene the meeting. but any meching so convencd shall be
held within three months from the date of the deposiis of the requisition.

{c} Any meeting convencd under this Article by the requisitionisis shall be convened in the
same manner as nearly as possible as that in which incetings are w be convencd by the
Board.
(2) If, after a requisineon has been received., it s not possible Tor a sefficient nember of Dirccors 1

meet in time so as tw form 3 quorem. any Director inay convene an cxtraordinary pencril meeting
in the sume imanner as carly a5 possible as that in which meetings muy be convened by the Boawrd.

Article 48: Omission to give notice

(1) The accidemal omission fo give any such notee or the non-reeeipt of any such notice by any
member shall notwvalidare 1the proceedings at any meenny.

Article 49: Chairman of General Mecting

iy The Chairman oo the Buad shall be entitled to take the Char an every general meeting or il there
be na such Charrman, ot an any meeting he shitll not be present within lifteen pamuales after the
tme apported Tor bolding such meeting o is unwithing o act as Chawman. 1he members present
shall choose another [hrecioe as Chanman, and, o no Broector shadl be preseni. on ot all the
Direciors present decline 1o ke the chaiv then, ihe members present shalk choose one of their
number 10 he the Chinrman,
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Article 50: When, if quorum not present, meetings to be dissolved and when to be adjourned

(1

If within half an howr from the time appoinied for the mecting a quorum is not present. the meeting
if convened upan such requisition as aforesaid. shall be dissolved: but in any other case it shall
stand adjourned ro the same day in the next week at the sume time and place. and il at such
adjourned mecting a quorum is not present then thase members who are present shall be a quorum
and may iransact the husiness for which the meeting was called.

Avticle 51: Adjournment of meeting

(1)

2)

(3}

(4)

The Chairman may, with the consent of any meeting at which a quorum is present and shall, if so
directed by the meeting. adyourn the meeting from time to time and place to place.

Business at adjourned meeting: No buginess shall be transacied at any adjourned meeting other
than the business lefi unfinished at the meeting from which the adjournment took place.

Notice of adjourned meeting: When a meeting 15 adjourned for 30 days or more. notice of the
adjourncd meeting shall be given as was piven in the case of an original meeting.

Save as aforesaid. it shall nut he nceessary to give any notice of an adjourament or of the business
to be transacied at an adjourned meeting.

Article 52; How questions to be decided at meetings

(1)

N

4)

{5

(6)

(7

(E3]

Every question submitted 10 2 meeting  shall - be decwded 1o the first instance by a show of hands
and in the case of an equality of voles the Chairman shall. both on o show of hands aad at a poll (if
any), have a casting vote in addition 1o the vote or votes to which be may be ¢ntitied s a member.

Evidence of i resolution where poll not demanded. At any gencral mecting a resolution pul 10 volc
of the meeting shall be decided on a show of hands. uniess a poll is, before or on the declaration of
the result of the show of hands. demanded by a member present in person or proxy or by duly
authorised representative, and unless a poll is so demanded. a declaration by the Charrman that a
resalution has. on a show of hands, been carried or carried unanimously or by a particular majority
or lost. and an entry lo that ctigel i the book of proceedings of the Company. shall be conclusive
evidence of the fact. without proof of the number or proportion of the vote recorded in favour of or
against that resolution.

Poll huw o be taken. If a polt is duly demanded. it shall be taken in such manaer and at such lime
and place as the Chairman of the meeting direets and enther at once or atler an interval or
adjournment or otherwise. and the resul of the poll shall he deemed to be the resolution of the
meeting 3t which the poll was demanded. The demand of a poll may be withdrawn,

Poll when to be taken at the meeting: Subject to the provisions of Scction 180 of the Act. any poll
duly demanded on the election of a2 Chairman of a mectine or or any question of adjournmem
shall be 1aken at the meeting and withoul adjournment.

Business may proceed notwithstanding demand of poll: The demand ol a poll shall not prevent the
continuance of a meehing for the transacuon of uny busivess uther than the question on which a
poll has been demanded.

Chaumans deciston conglusive. The Chairman of any meeting shall be the sole udee of  the
validity of every vate endered at such meeting. 'he Chaaman present ab the lakimg of o poll shall
be the solc gudye uf the validhty of every vose tendered at such poll

Objecyon to vie: No abjection shall be raised as w0 the qualification of any vorer exgept il 1he
mecting or adyourncd meenng at which the vote vhyjecicd o is given o lendered and every vole
not disaltowed o1 such mectinyg shadl be valid for alb ather poarposes.

Chanman e judpe validiey Any such objechon made in due time shall be refened 1o the
Chatrman of the mecting whose decision shadl be Linal and conclusive,
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Article 53: Vote of Members

(n Upon a show of hands cvery member present in person or by proxy. or by duly authorised
represcnialive shall have one vole and upon a poll every such member shall have one vote for
every share held by him.

Article §4: Voles in respect of deccased and bunkrupt members

(n Any person entitled under the transmission clause 1o any shares may vote at any general meeting in
respect thereof in the same manner as if he were the registered holder of such shares provided that
seventy-two hours at least before the lime of holding the meeting or adjourncd meeting as the case
may be at which he proposes to vote. he shall satisfy the Board of Directors of his right w such
shares, unless the Board of Directors shall have previously admitted his right 1o such shares of his
right to vole a1 such meeling in respect thereof.

Article 55: Joint holders

{h Where there are joint registered holders of any share. uny one of such persons may vole ot any
meeting, cither personally or by proxy. in respect of such shares as if he were solely entitled
thereto, and if more than one of such joint holders be present at any mecting personally or by
proxy. that onc of the satd persons present whose name stands first on the register in respect of
such share shall alone be entitled 10 vote in respect thereof  Several executors or admanisirators of
a deceased member in whase name any share stands shall for the purposes of this clause be
deemed joint holders thereof.,

Article 56: Votes in respect of shares of members of unsound mind

(1) A member of unsound mind or in respect of whom an urder has been made by any Court having
Jurisdiction in lunacy, may vote whether on a show ol hands or on poll, by his commautee or other
legal guardian. and any such committee or guardian inay on a poll. vote by proxy.

Articte 57: No mwember 1o vote unless calls are paid- up

(N No member shall be entitled 1o vote at any general meeting unless all calls or uther sums presently
payahle hy him in respect of shares in the Company hive been paid.

Article 58: Instrument appointing proxy to be in writing

(1) A member entitled 1o attend und vote at a meeting mav appaint aoother person (whether 3 member
or nut) as his proxy w attend a meetng and vote on show of hands ur on a poll. Nu member shall
appoinl more than ane proxy to atend on the same occasion. The instrument appointing a proxy
shall he in wning and be signed by the appoinier vr his artorney duly authorised in writing or if
the appointer is a body torporale. be under its seal or be signed by an officer or an aitorney duly
authorised by it

Article 59: Form of Proxy

A instrument appointing i prosy shall be in either of the forms m Schedule 1X 16 the Act or a form s near
thereto as crrgumstances adnit

Article 60 [nstrument appointing proxy 1o he deposited in office

(n The insbument appainting a praxy and the power of siiorney an other authosity (1 any) snder
which it 1s signed. or 2 notanally cerbficd copy of that power ar authority, shall be deposited at the
regisiered office of the Company not bess than 48 (forny-erghn) hours befoie the nme (or holding
the meetng or adjourned meering at which the person mamed in the instrumet propuoses o vole. or
in the ease ol apotl not bess than 24 (hweniy Toar) hours before the ine appuotated for taking of the
poll and ia defaut the instrament of proay shall not be rreated as valid
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Article 61: When vote by proxy valid though authority revoked

(1) A vote given in actordance with the terms of an insirument of proxy shall be valid norwithstanding
the previous death or insanity 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 respect of which the proxy is
given provided that no intimation in writing of such death, insanity, revocation o transfer or
transmission shall have been received al the office of the Company before the commencement of
the meeting or adjourned meceting al which the proxy is used.

Article 62: No member enlitled to vote cic. while call duc to the company

(L No muember shall be entitled 10 be present, or 16 vole on any question cither personally of by
proxy at any pencral meeting or upon a poll. or be reckoned in a quorsm whilst any ¢all or other
sum shall be due und payable to the Company in respect of any of the share of such members.

BOARD OF DIRECTORS

Article 63: Board of Directors

(N The business of the Company shall be managed by the Board of Directors. The following persons
shall be the first directors of the Company:

1.  Ms. Bithika Anand
2. Ms. Madhurima Mukherjee
3. Mr. Kalpatare Tripathy

Article 64: Number of Directors Directors not to hold gualification shares

{(H Until otherwise determined by a General Meeting of the Company and suhject to the provisions of
Secnion 252 of the Act. the number of Directors shall not be less than three and more 1han twelve.
The Directors arc not required 10 hold any qualihcavon shares.

Article 65: Appointment of alternate Director

(n The Board may appoint an aliernate Direcior recommended for such appoinimem by a Dhreclor
uther than whole-time Dircclos (hercinafter called the Original Director) in whose place he is
being appuinted during his absence for a period of not less than three months from the State in
which the meetings of 1he Board are ordinarily held.  An alternate Director appointed vnder this
Article shall not hold effice for a period longer than that permissible 1o the Qriginal Dircctor in
whose place he has been appointed and shalt vacate office «f and when the original Dircetor
returns 10 that Sine. If the term of office of the Originul Direcior is determined before he so
returns to that State, any provision(s) in the Act or in these Articles for the aulomatic appointmenl
shall apply 10 the Original Director and not o the alternate Direclor

Article 66: Directors' power to appoint additional Direcior
) Subject o the provisions of Section 260 of the Act. the Board shall have power at any time and
from time tu time. appoint any other quahfied person(s) 1o be an Additional Director(s), bul so tha

the total number of Dircciors shalk not at any time exceed the maxamum fixed under Article 60.
Any such additional Dircetor (8} shall hold office ondy upto the dite vl the next Annual General

Meeung.
Article 67; Dircctors power to fill casual vocancics
() If 1he pitice ol any Director appoiied hy the Company m General Meeting is vacated belore his

eem of office will espine in the normal course. the resubtiing casual vacaney may, i defiult ol and
subjcet 1o these Articles. be Glled hy the Board of Dircetors al o meeting ot the Board,



(2)

Any person so appointed shall held office only up to the date up 10 which the Director in whose
place he is appointed would have held office. of it had not heen vacaied as aforesaid but shall be
eligible for the re-appointment o1 such Meeting subject to the provisions of the Act.

Article 68: Retirement by rotation of Directors and ascertaining of Directors retiring by rotation and

n

(2)

R))

filling up of vacancies

At every Annual  General Meeting  of the Company. one-third of such ol the Directors for
the time being, as are liable 1o retire by rotation or if their number is not threc or a muhiple of
threg, the number ngarest to one-third shall retire from oftice. The non-retiring Dircctors, if any,
shall not be subject to retirement under this clause and shall not be taken o account in
derermining the rotation of retirement or the number of Directors to retire. Subject o provisions
of the Act. the Directors 1 retire by rotation under this Article at every Annual General Meeting
shall be those wha have been longest in office since their last appointment. bul as between persons
who become Directors on the same day, those who are to retire. shall. in default of and subject to
any agreement among themselves. be determined by lot.

Eligibility for re-election: A retinng Director shall be eligible for re-election,
Cumpany to appoint successors: Subject 10 Secrion 238 of the Acl. the Company art the General

Meeting at which a Direclor retires in the manner aforesaid may fill up the vacaied office by
electing a person thereto.

Article 69 Special positien of Managing Director

(n

The  Managing  Dircetor  shall  not, while he continues 10 hold thar office be subject to
retirement by rotation in accordance with Article 72, [T he otherwise. ceases 1o hold the office of
Director he shall ipso facto and immediately cease o be a Managing Dircetor.

Article 70: Notice of candidatore for office of Director except in certain cases

n

(2

(3)

A person other than a retiring Direcior shahl be eligible for appoiniment to the uffice of Director at
any General Meeting, if he or some member imending 10 propose him has. not less than lourteen
days betore the Meeting. left at the Registered Office. a notice in writing under his hand,
signilying his candudature for the office of Director or the intention of such Member 10 propose
him as a candidate for that effice, as the case may be. along with a depaosit of five hundred rupees
or such sum as may for the ime being be prescribed by the Act. which shall be refunded to such
person or, as the case may be. 1o such member. if the person succeeds in peiting elected as a
Dircctor.

The Company shall inform its members of the candidature of a person for the office of a Director
or the intenton of a member o propose such person as a candidate for that oflice, by serving
individua! nutices on the members nat less than seven davs belure the Meeting;

Provided that it shall not be necessary for the Company to serve mdividual notices upon the
members as aloresaid. i the Company advernses such canchdature or intention. not less than seven
duys before the Meeting. in i least two newspapers circulahmg in the place where the Registered
Office of the Company is located. of which one iz pubbshed in Eoglish and the viher in the
regional language of that place

Every person tother than i Direetor retiving by roinon o atherwase or apersan who bas lelt o the
office of the Compuany. a nutice under Section 237 ol the Act. sipmifyving his eandidature Tor the
oftice of Director) propused as a candidite far the office of a Drector shall sign and tile with the
Company lus consent in writing 1o act as o Director, if appointed.

Article 71: Filing of consent to act as Director

{H

A persan othen than -
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(2} A Director re-appointed after retirement by rotation or immediately on the expiry of kis
term of office; or
) An additional or aliernate Director. or a person filling a casual vacancy in the office of a

Director under Seciion 202 of the Act. appoinied as an additional or alternate Director,
immediately on the expiry of his term of office;

shall nan act as a Director of the Company. unless he has, within thirty dass of his appoiniment,
signed and filed with the Registrar his consent in wriling 1o act as such Director,

Article 72: Remuneration of Directors

(1)

(2)

The tee payable 10 a Durcetor for atiending a mectuing of the Board or Committee thereof shall be
decided by 1he Board ol Directors from time to time within the maximum limit of such fee that
may be prescribed under the proviso to Section 310 of the Companics Act, 1956.

Subject 10 the Provisions of the Acl, any Director 1f called upon w perform extra services or
special exertivns or efforts (which expression shall include wark done by a Director as a member
of any committee formed by the Directors), the board may arrange with such Dircctor for such
special remuneration, for such exira services or special exerlions or efforts, either by a fixed sum
or atherwise, as may be deiermined by the Board and such remuncration may he either in addition
to vt in substitution of his remuneralion above provided.

Article 73: Travelling expenses incurred by Director

(1)

The Board of Directors may allow and pay to any Director. wha is not a resident of the place
where the meetings of the Board or Commitiees thereof or General Meeting of the Company are
held and who shall come 10 such place for the purpose of auending a meeting or for atending its
business it the request of the Campany, such sum as the Bourd may consider Jair compensation for
travelling. hotel and viher incidental expenses, in addition to his fee, if any, for auending such
mecting as above specificd. and if uny Dircctor be called upon to go or reside out of the ordinary
place of his residence on the Comnpany's business, he  shall be cmitled to be reimbursed all
travelling and other expenses incurred in connection with the husiness of the Company.

Article 74: Directors may act notwithstanding vacancy

{h

The continuing Direcior(s) may act notwithstanding any vacancy in their body, but, il and so long
as their number 15 reduced below the quorum fixed by these Articles for a meeting of the Board,
the continuing Director(s) may act for the purpose of increasing the number of Direclors to that
fixed for the quorum, or for summoning a General Mecting, but for no other purpose.

Article 75: General powers of the company vested in Board of Directors

()]

Subject o the provisions of the Act the business of the Company shall he managed by the
Directors who may pay all expenses incurred in setling vp and repisiering the Company and whao
may exercise atl such puwers and afl such acts and things as the Company is authorised to exercise
and do. Provided that the Directors shall no! exercise any power or du any act or thing which is
dirceied or requited whether by the Act or any other act ar by the Memorandum or Arhicles of the
Company or otherwise, to be exercised or done by the Company in general meeting.

Provided further that in exercising any soch power or dung any such act or thing, the directors
shall be subject 10 the provisions contained in that hebalf in the Act ur any vither act, or in the
Memorandum or Arlicles of the Company, or in any repulations made hy the Company i general
meeling. No regulation made by the Company in genera] meetmg shall snvahdate any prior et of
the Drirectors which would have been vakid if that regulation bad not been made.

Article 70: Delegation of Powers

(h

Subject 1 the provisens of the Act. the Bowd may. From tiine o time. delegate siuch of ns powers
as it may think 0w the Chanoan, Chainpan-cwn-Managing . Directlor andfor Mamaging
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(2)

Director(s). subject 1o such terms. conditions and restrictions as i1 may deem necessary (o impose
and may. from time 1o time. revoke, amend or vary all or any of the powers so delegated.

The Chairman. the Chairman-cum-Managing Director and/or Managing Director(s) may sub-
delepate any uf the powers delegaled to him by the Board to any officer or other employees of the
Company. subject to condition that every such suh-delegation of his powers will be reporied w
the Board.

Article 77: Specific Powers of the Board of Directors

(n

(2)

3N

)

(5)

()

(h

(8}

9

{10)

on

(12)

Withow prejudice to the general powers conferred by Article 79 and the other powers conferred
by these Articles. but subject s the provisions af Sections 293, 293-A, and 294 of the Act. the
Board of Directors shall have the following powers, thit 1s to siay power:

To acquire Property: to purchase, lake on lease or otherwise acquire for the company property.,
rights or privileges which the company s authorised to acquire at such price, and generally on
such terms and conditions as they think fit.

Warks of a capita) natgre: to authorise the undertaking of works of a cupital nature within the
limits stated in Article 8! above.

To pay for property, debeotures etc.: to pay for any property, rights or privileges acquired by, or
services rendered 1o the company cither wholly or partially in cash or in sharcs. bonds, debentures
or other securities of the company, and any such shares may be 1ssued either as fully paid-up or
with such amount credited as paid-up thereon as may he agreed upon and any such bond,
debenturcs or other securibes may be either specifically charged upon all or any pant of the
property ol the company and its uncalled capital or not so charged.

To sccure contracty hy mortgage: to sceure the fulfillment of any contracts or engagements
entcred into by the company by morigage ur charge of all or any of the property of the company
and us uncalled capital for the time being or 0 such other manner as they may think .

To appoint officers etc: 10 create posts of, w appaint persons and an thar discretion, remove or
suspend general managers, managers. secretaries, officers. clerks, agents and servants for
permanent, lemparary or special services., as they may. from tirne 1o time, think fit, and to
delermine their powers and duties and fix their salanes or emoluments and require security in such
instances and to such amounts as they think fin,

To appuinl Irustees: to appoint any persen or persons {wbether incorporated or not). 1o accept and
hold in trusi tor the compans, any property belonging 1o the company or in which i is interested
or [ur any other purpases, and to esceute and do all such deeds and things as may be requisite in
relation o any such trust and 10 provide for the remuneration of such irusice or trusiees.

To _bnog and defend action: 1w institute. conduct, detend compound or abandon, any legal
proceedings by or against the company ur its officers or otherwise coneerming the aftairs of the
company and also o compound and atlow time for payment or saisfaction of any claims or
demands by or against the compiny.

To refer v Arbitration: 1o refer any chims or demands by or agims the company 1o arbitration
and observe and perkum the awiards

To_give receipt: 1o make and give receipis. elease, and other discharges for money pavable 1o the
company. ind tor the claims and demands of company

To awhonse ageepimee e o deteomine the person{s1 wha shall e enmtled e sign on the
company’s hehall, hills, noles. recepts, acceptances, cudorsements, cheques. teleases, contracts

and documents

To appoim anoreey:  from nme o time 1o povide for the maimagement of the affiiirs of the
comnpany ontsde the meas which i ihe conteat meludes ihe waenships and sates of apesations of
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{13

(14}

(15)

(10)

(an

(18)

{19}

(20)

(21}

L]
the company in such manner as they think fit, and in particular to appoint any person 1o be the
attorney or agent of the company with such powers {including power 1o sub-delegale) and upon
such terms as may he thought fie,

To_invest monevs: 1o deal with any of the moneys of the compiny upon such investments
authorised by the Memorandum of Association of the company (not being shares in this company)
and in such manner as they think fit and from time to 1ime 10 vary or realise such invesiments

To give securny by way of indemnity: to exceute in the name and on behalf of the company in
favour of any Director or other persons whe may incur or be about to incur any personal liability
for the benefit of the company such mortgage of the company's property (present and fulure) a:
they think fit and any such mortgage may contain a power of sale and such uther powers
covenants and provisions as shall be agreed upon.

To give percentage: suhject to the pravisions of the Acl. to give to any person employed by the
company a commission on the profits of any particular business transaction or a share in the
general profits of the company, and such commission or share of profit shall he treaied as pan of
the working expenses of the company.

To make bye Laws: from time to time make. vary and repeal bye-laws for the regulation af the
business of the company, its officers and servants.

To give bonus: to give. award, or allow any bonus, pension, graluiy or coOmpensation to any
employee of the company or his widow, children or dependants, thar may appear to the Board of
Dircetors just ur proper, whether such employee. his widow, children or dependants have or have
not a legal claim upon the company.

Ta create Provident Fund: before declaring any dividend to set aside such portion of the profits of
the company as they may think fit, 1o form a fund to provide for such pensions, gratities or
compensation or 10 create any provident or henelit fund in such manner as the Board of Directors
may deem fit.

To cstablish Maonaging Commitiee: from nme to ime and al any time to establish any Managing
Committee fuor managing any of the affairs of the company in any specified locality o India, or
out of Indha, and 10 appoint any person(s) W be member(s) of such Managing Committee and o
fix their remuncration and from time to time and a1 any time 1o delegaie to any persan{s) so
appuinied any of the powers, authorities and discrenion tor the time being vesied in the Board of
Directors oiber than the power to make cail: and 1o authonse the members for the lime being of
any such Managing Commitice or any of them to fill up any vacancies therein and to act
notwithstanding vaceanciex, and any such appointment or delegation may be made i such lerms,
and subject 1o such conditions as the Board of Directors may think fiv and the Board of Directors
may at any lime remove any person so appeinted and may annul or vary any such delegation.

To_make contracty: to enter into all such negotitions and contracts and rexcind and vary all suct
contracts, execute and do all such acts, deeds and things in the name and an behalf af the company
as they may consider expedient for or in relation 1o any of the matters aforesaid or vtherwize fu
the purposcs of the company; and

Ly _establish anstitution, sogiery. et 1o establish. naintain, support and subseribe 10 any
charitable. benevolent, public or gencral wselul ubjects or any inslitubon. society, or club or fund
which may be for the benefit of the company o its employees or may be conmected with imy tuwn
or place where the company carries on its busioess or any ohjech in which the counpany nuy e
imerested.

To borrow vr riise o1 secnce the payment of money: subjeet o the prowisions al' the Act. w borraw
or rnse o secure the pavment of ey i such manner as the conpany shall thiok bt and i
particulir by caccutmy morigages and the oaue vl debentnes, or debenture-stock, perpetoal o)
atherwise, chinped upon sl o 2ov ol the company’s property (hoth presenr and Ttured including
its uncalled capital and 1w purchase. redeem. or pay o017 any <uch securties.
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210 fix terms and conditions for providing,
mers.,

(23)

Article 78: Seal

n The seal of the company shall not he affixed 1o any instrument except by the authority of a
resolution of the Board of Direclors and exeept in the presence of at least onc Director ar such
other person as the Board may appoint (or the purpose; and the said Director or the person
afuresaid shall sign every instrument to which the seal of the company is so affixed in his
presence.

PROCEEDINGS OF THE BOARD
Article 79: Mecting of the Board

H A meeting of the Board of Dircctors shall be held for the despatch of the business of the company
a1 least once in every three months and at least four such meetings shall be held in every year.

Article 80: Director may summon meeting

(n A Dircelor may at any time convene a meeting of the Board Directors. Questions arising at any
mecting shall be decided by majority of votes. The Charrman shall have a second or casting vole in
the case of an equality of voles.

Article 81: Notive of Meetings

N Notice of every meeting of the Board of Direciors of the Company shatl be given in wriling lo
cvery Director for the time being in India and a1 his ususl address in India to every other Director.

Article 82: Quorum for Mectings

(1) The quorum for a meeting of the Board of Directors of the Company shal! be ane-third of its total
strength (tolal strength as determined by the Act and any fraction in that one-third being rounded
oft as one) or 2 Directors, whichever s high.

Arlicle 83 Powers of the Bourd when quorum is prescat

(N A meeting of the Board of Directors for the nme being at which a guorum is present shall be
compelent to exerase all or any of the authorities, powers, and discretion by or under the Arieles
ol company for the time being vested in or exercisahle hy the Board of Direclors generally.

Article 84: Delegation of powers to committees

(1) The Board may. subject 1o the restrictions laid down in Section 202 of the Act. delegate any of
their powers 10 Commuttees consisting ol sueh number ot their body as they think e, and may,
from time 10 time, revoke such delegation. Any Commntee su furmed. shall in the excreise of the
power so delegated. conform o any regulatnn that may, from time to time. be imposed upon it by
the Board of Divectors. The proceedings of such a1 Commitiee shall be placed before the Board of
Directors at its next meeting.

Article 85: Chalrman of Mceting of commitlee

) A Committtee of Drrectors oy elect o Charrman of therr megtmgs, Hono such Chairman is clecied
arrar any mecting the Chairman 1 nor present within 13 minutes aficr the tme appointed {ior
helding the sume. the members present mav choose one of their number 1o be Chairman of the
meeting

Arlicle 86: When acts of Directors or Committee valid notwilhstanding defective appointment

{1 All acts done by any meeting ol the Board ol Ditecions, or of 2 Commtee of Dircciors, o
by any person scong as a Direcun shull notwabstandimg i o be afierwards discovered that ihere



)
was some defect 1n the appointment of such [irectors or persons acting as aforesaid or that they or
any of them were or was disqualified. be as valid as if every such person had been duly appointed
and was qualified to be Director. Provided that nuthing in this Article shall be deemed to give
validity 1 acis done by a Director afier his appointment has been shown to the company 1o be
invald or to have terminated.

Article 87: Resolution without Board Mecting valid.

(H

Subject 10 the provisions of Section 292 of the Act. resolutions of the Board can be passed by
circulation and they shall he as valid and effectual as if they have been passed a1 3 meeting of \he
Baard of Directors duly called and constitmed. No resolution shall, however, be deemed to have
been duly passed by the Board or by a Committee thereof by circulation unless the resolution has
been circulated in drafi. together with the necessary papers, if any. to all the Dircctors, or w all the
members of the Committee then in India (not being less in number than the quorum fixed for a
meeting of the Board or Committee as the case may be), and 10 ail other Directors or members at
their usual address in India. and has becn approved by such of the Dircctors as are then in India or
by a myjority of such of them, as are entitled 1o vole on the resolution.

RESERVYES AND DIVIDENDS.

Article 88: Reserve Fund

n

Subject 10 Section 205 of the Act, the Board may, beforc recommending any dividend. set apart
out of the profits of the company such sums as they think proper as a reserve fund to meet
contingencies or for equalising dividends, or for special dividends, ur for repairing, improving and
maintaining any of the praperty of the company. and for amortisation of capital and for such other
purposcs as the Board of Directors shall, in their absolute discretion, think conducive 10 the interesi
of the company. and may invest the several sums o set aside upon such investments. (other than
shares of the company) as they may think fit from time w time 1o deal wath and vary such
mvestments and dispos¢ of all or any part thercof for the benefin of the company. and may divide
the reserve funds into such special funds, as they think fit and employ the reserve funds or any pant
thereof 1n the business of the company and that withoul being bound o keep Lthe same separate
from the other assets.

Article 89; Net Profits

(n

The declaration of the Directors as 1o the amount of net profits of the company shail he conclusive.

Article 90: Dividend

{n

The profits of the company available for payment of dividend subject 1o any special rights relating
thereto. crealed or authorised to be created by these presents and subject (o the provisions of these
presents as 1o the reserve fund and amortisation of capital, shatl be divisihle among the members in
proportion to the amount of capital paid up by them respectively, provided always that (subject ax
aforexiid) any capital paid up on a share dunng the penind oo respect of which a dividend is
declared shal) oniy entitle the hotder of such ghare 10 an apportioned amount of such dividend as
Irom the date of paymen,

Article 91: Interim dividend

(n

The Board may, from Lime o fime, pay o the members such interim divdends as in their
Judgenient the position of the company Jusiifics.

Article Y2: Capital paid up in advance

th

Where capital is pind up on any shares 1o advance of calls upon the footing that the same shadl
can v inerest, such capisal shall oot whidst carrying interest, conter i right v participate in profits.
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Article 93: Declaration of dividends

(N The company. in general meeting, may declare a dividend 1o be pard to the members according 1o
their rights and interests m the profits but no dividend shall exceed the amount recommended by
the Baard of Directors.

Article 94: Dividends vut of profits only and not to carry interest

(§))] No dividend shall be declared or paid by the company for any financial year except vut of profits
of the company for that year arrived at alier providing for the depreciation in accordance with the
provisions of sub-section{2) of Scction 205 of the Act or out of profits of the company for any
previous financial year or years arrived at after providing for the depreciation in accordance with
those provisions and remaining undistributed or outl of both or out of moneys provided by the
Government for the payment of dividend in pursuance of a guarantee given hy the Government.
No dividend shall carry interest against the company.

Article 95; Debts may be deducted

o)) The Board may retain any dividends in respect of shares on which the company has a lien and may
apply the same in or lowards satisfacton of the debis, liabilitics or engagements in respect of
which the lien exists. No unelaimed dividend shall be forfeited by the Board unless the claim

thereto beenmes barred hy law and 1he company shall comply with all the provisions of Secugn
205-A of the Act in respect of unclaimed or unpuid dividend.

Article ¥6: Dividends to the joint holders

(h Any one of several persons who are registered as the joinl holders of any share. may give ctfectoal
reccipts for all dividends and payments on account of dividends in respect of such shares

Article 97: Dividends are to be poid in cash

(1) Subject o the provisions of Seetion 203 of the Act, no dividend shall he payable except in cash.

Article 98: Pavment hy post

(1) Unless otherwise directed. any dividends may be paid by cheque or wiarrant sent thraugh the post
to the repistered address of the member ur person entitied of in the case of joint halders, w the
registered address of that one whose name stands first in the register in respect of the joint halding;
and every chegque or warrant o sent shall be made pavable 1o the order of the person w whom il is
sent,  Provided that in case of the beneficial owners of the Depository . the dividends may be
credited 1o their designated bank accounts on record of 1he Depository or as per the mandaie of
such beneticial owner,

Article 9%: Notice of dividends

n Nunhice of the declaration of any dividend, whether imerim or otherwise. shall be piven 1o the
holders of registered shares inthe manner hereinalier provided.

ACCOUNTS
Articte 1{HE: Accounls to he Kept

tn The company shall cause 10 be kept proper books of accounts with respeet 1o: -

() all sums of money rectived and expended by the company and the matters i respect of
whith the receipt :ind expenditure ke place:

(hi all sades and purchases nide by the company:

(<) the assets and Babibities of the compiny.,
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Article 10]: Inspeclion of Accounts Books

(1}

The books of accoums shall be kept at the Registered Office of the Company or such oiher place in
India as the Bourd of Dircctors shall think it and shall be open to inspection by the Directors
during business hours,

Article 102: Inspection by members

(n

Board of Directors shall, from time (o time, determine whether and 1o what extent and at what 1ime
and places and under what conditions or regulations the accounts and books of the company or any
af them shall be open to inspection of members (not being Direciors) and no member {nat being a
Director) shall have any right of inspecting any account or book or dovument of the company
excepl as conferred by law or authorised by the Board of Direetors or by the company in general
meeting.

Article 103: Annual accounts and First Annual balance sheets

(n

Subject 10 Section 210 (3) of the Acit, at the. General Mecting and subsequently a1 every Annual
General Mecting, the Board shall lay hefore the company. a Balance Sheet and Profit and Loss
Account in the case of the first account since the incorporation of the company. and in any other
case since the preceding account made up to a date not carhier than the date of the meeting by more
than six months or where an extension of time has been granied for holding 1he meeting by mare
than six months and the exiension so graated.

Article 104: Annual reparl of the Board of Directors

1)

The Board shatl make out and 2ttach to every halunce sheel a report with respect to the stale of the
company’s affairs, the amount. if any, which they recommended should be puid by way of dividend
and the amount. if any. which they propose to carry {0 the Reserve Fund, General Reserve or
Reserve Account shown specifically on the halance sheet or to a Reserve Fund, General Reserve or
Reserve Account 10 be shown specifically in a subsequent balance sheer. The report shall be signed
by the Charrman of the Board of Dircetors on hebalf of the Direetors, authorised in that behalt hy
the Board, and when he 15 not =0 authorised. shatl he signed by such number of Directors as are
required 10 sign the balance sheet and the profit and Juss account by virtue of sub-sections (1) and
(2) of Section 215 of the Act.

Article 105: Content of profit and loss account

(1)

Forms of Balunce Sheet and Profit and Loss account shall be in accordance with the provisions of
Section 211 of the Act. The Profit and Loss Account shall in addition ta the matters seferred 1o in
Scenon 211 of the Act show. arranged under the most convenient heads. the amount of gross
income. distinguishing the several sourees trom which it has been derived and the amount of gross
expenditure distinguishing the expensex of the establishment. salaries and other like matters. Every
item of expenditure fairly chargeable against the vear's income shall be broughi into accoum so
that just balance of prolit and loss may be laid before the mecting, and in cases where any ilem uf
expenditure which miy in fairness be distributed over several years has been incurred in any one
vear. the whale amount of such nemn shall be stated. with addition of the reason why enly a purtion
of such expenditure 1s charped agamnst the icome of the vear.

Article 106: Balance sheet und profit and loss account to he sent to memhers

(1)

The compuany  shall  send i copy of such Bilance Sheel and Profitand Loss Aceount togeiber
with a copy of the Auditar's Repart 1o the registered address ol every member of the company and
1o every holder of debenture/bonds issuedd by the company in the manner in which notices ave 1o be
stven hereunder at least tweniv-one days before the imeenng a1 which 1 as w be laid before ihe
members of the company and shall deposit i copy an the Repistered Office of the company Tor
inspection of the imembers of the company duning a period i at least nenty-one days before tha

meeling

’LW/
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Article 107: Directors to comply with Sections 209 to 222 of the Act

(0 The Buard shall, in all respects, comply  with the provisions of Sections 209 1o 222 of the Act, or
any statutory modification thereof for the time being in foree as may he applicable to the company.

AUDIT
Article 108: Accounts to be nudited annually

(1 Once at least in every hnancial year the accounts of the company shall be examined and the
correctness of the Profit and Loss account and Balance Sheet ascertained by one or more auditors,

Article 109; Appointment of auditors

(1) The auditor/auditors of the company shall be appointed or reappeinted as per the provisions of the
Act.

Article 110: Auditor's right to atiend meeting

o The auditrs of the company shall be entitled 10 receive notice of and 1 attend apy general
meeting of the company at which any accounts which have been examined ar reporied on by them
are 1o be lnid down before the company and may make any statement or explanation they desire
with respect to the accounts.

Article 111: When accounts to he deemed finally settled

n Every account of the company when audited and approved hy a General Meeting shall be
conclusive. except as regards any error discovered therein within theee months nexl afler the
approval thercol. Whenever any such error 'is discovered within the period. the account shalt
lforthwith be corrected and thenceforth shall be conelusive.

NOTICE

Article 112: How notices to be served on members

n A notice muy be given hy the company to any member either personally or by sending it by post (o
him 1o his regisiered address; it he has oo registered address. a the address. 1 any. supplied by
him 1o (he comnpany for the giving of nonce o him.

Arlicle 113: Notifying registered place of address

(0 A holder of registered shares who hag ro regisiered place of address. may. from tme 1o time.
notily m writing 10 the company his address, which shall be deemed his regisiered place ol address
within the meaning of the last preceding Article.

Article 114: Notice to joint Holders

¢} A notice may be given by the compiany 1o the joint halders of share by giving the potice o juint
holder named tirst in the regisier of the share.

Article 115 How notice to be given Lo deccased or himkrupt member

{hH A notice mav be given by the company o 1he person entitled w share i cansequence of the death
o solvency of 2 member by sending o through the post ina prepaid letter adetressed to them by
mme. ar by the tide ol representanve of the decensed. or assignee of the insolvent or by any Bke
description, e the address (iF any) supplicd Tor the porpose by the persoms claiiming to he so
corttled or (ontil soch an address bas heen <o supplicd} by giving notice in any manner in which
the same nught have beea given it the dewh or insalveney had ool iecurced
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Article 116: To whom notice of general meeting to be given

8]

Notice of every general meceting shall be given in the same manner hereinbetore authorised 1o (a)
every member of the company except those members who, having no registered address. have not
supplied to the company an address for giving of notice 1o them; (b} every person entitled 1w a
share in consequence of the death ur insolvency of 2 member who. but for his death or insolvency.,
would be entitled 1o receive notice of the meeting, provided the company has been given due
notice; and (¢} the auditor or the auditors for the time being of the Company.

Article F17: Transferees bound by prior antice

h

Every person who by operation of the law, transfcr ar other means whatsoever, shall become
entitled 10 any share, shall be bound by every notice in respect of such share, which previous 1o his
name and address and title to the share being notified to and registered by the company, shall be
duly given 1o the person from whom he derives his title 10 such share.

Article 118: How notice to be signed

The signature to any nance to be piven by the company may be writien or prinicd.

Article 119: How time to be counted

(L)

Where a piven number of days’ notice or notices extending over any other period is required to be
given. the day of service shall, unlcss it is otherwise provided. be counted in xuch number or other
periud.

WINDING UP

Article 12(:Distribution of assets on winding up.

1)

If the company shall be wound up and the assets available for distribution among the members as
such shail be insufficient (10 repay the whole ot the paid up ¢apital, such assets shall he disiributed
so that. as early as may be, the Josses shall be borne by the members i proportion 10 the capital
paid up or which ocught 10 have been paid up a1 the commencement of the winding up, on the
shares held by them respectively. And if in 2t winding up. the assets avaitable for distribution
among Lhe members shall be more than suflicient 10 repay the whole ol the capital paid up, the
excess shall be distributed amongst the members 1n proportion 1 the capial paid up. or which
nught to have been pind up on the shares held by them respectively. But this clause is 1o be without
prejudice 10 the rights of the holders of share issued upon special 1erms and conditions.

SECRECY

Article 121: Secreey clause

(N

Every Dircclor. Secretary. Trustee for the company, i members, or debentuee-holders, member of
a commiltee, officer. servant, agent, accountant, or ather person employed in or about the business
of the company shall, if so required by the Buoard belore enlering upon his duties. sign a
declaranon pledging himself o observe strict secrecy respecnng all ransactions of the cumpany
with its customers and the stale of accounts with individuals and in matiers relating thereto and
shall hy such declaration ptedge himself not o reveal any of the maners which may come 10 his
knowledge in the discharge of his duties except when required so to da by the Board or by any

any ol the provisions comaned in these Arhicles.

Arcticle 122: Ruestriction on entry upon property

{1

No sharchodder or other persen (oot being a Durector) shall he entitled toenter upon the properiy of
the company o 1o mspect o examing the premises or properhies of the compuany without the
permission af e Board or 10 require dowovery ol or any informunion respecting any detal of the
wading uf the Company ar any niatter which 15 o1 may be 1 he nature o a trade seerer, mystery nl
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trade, or scerct proccss or of any matter whatsoever which may relate 1o the conduct of business of
the company and which in the opinion of the Board it will be inexpedient in the interest of the
company o communicale,

INDEMNITY AND RESPONSIBILITY

Article 123: Directors' and others' rights to indemnity

(n

Subject 10 the provisions of Section 203 (i) of the Companies Act. every Director. Manager.
Auditor. Secretary ur 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 funds of the company 10 pay
all costs. losses and expenses (inctuding travelling expenses) which any such Direcior, Manager.
QOfficer or employee may incur or hecome Jiable to by reason af any cuntract entered into or act or
deed done by him or them as such Director, Manager, Officer or servant or in any other way in the
discharge of his dutics and the umount for which such indemnily is pravided shall immediately
amach as a lien on the property of the company and have priority as between the members over alt
ather claims.

Subject as uforesaid every Dircctor, Manager or Officer of 1he company shall be indemnified
against any liahility incurred by him or them in defending any pruceedings whether civil or
criminal in which judgement is given in his or their favour or in which he is or they are acquilted
or in ¢onnection with any applicaion under Section 633 of the Act in which relief is given 10 him
or them by the Court,

Article 124; Individual responsibility of Directors

(h

No Director or other officer of the company shall be liable for the acts. receipts. neglects or
defilts of any other Director or officer of the company or for joining in any receipt or other act
for contormity or for any loss or expenses happening to the company through the insufficiency or
deficiency of title 1o any property acquired by the order of the Board of Directors for or on hehalf
of the company, or for the insufficiency or deficiency of any security in or upon which any of the
moneys af the company shall be invested or for any loss or damage arising frem the bankruptey,
insnlvency or torticus sct of any persons with whom any monevs. securities or effects shall be
deposited or for any loss occasioned by any error or judgement or oversight on his part or for any
ather loss. damage or misfortune whalever, which shall happen in the ¢xecution of the duties of his
office or in relation thereto unless the same happens through his own neglipence, default.
misfeasance, breach of duty, or hreach of trust.

CAPITALISATION

Article 125: Power to capitalise

n

Any General Meeting may upon the recommendation of the Directars, resolve that any moneys.
investments or other azscts forming puart of the undivided profits of the Compuny standing 10 the
credin of any of the Company's Reserve Aceounts or 1o the credan of Prafil and Loss Account or
any Capital Redemplion Reserve Account or in the hands of the Company and avilable tor
dividend or representing premiums received on the assue of shares standing to the credit of the
Share Premium Account be capitahised and disinhuted amuongst such af the members ax would be
entitled o reccive the same if disinbuied by way of dwvidend and in the same proportion an the
looting thm they hecome entitled thereto as captal and tha all or any pan of such capitalised
(unds shall not be paid o cash but shall be applicd subject 1o the provigivns contained in clouse (2)

hereod on behall of such member edher inoor lowareds -

(at) paiving up aoy amomits for the time beiog repning ungmid oo any share held by such
members respectivedy: ol

{h) paving up e full the unissued shares v debentures ol the company o be alloiied and
distibuded credited as Tully pod up i and amongat such members in the proportions
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(3

4)

(5}

(0)

(¢} partly in the way specified in sub-clause (2) and partly in that specified in sub-clause (b);
and that such distribution or payment shall he accepted hy such members in full
satisfacuion of their interest in the capitalised sum.

(a) Any moneys. investments or other assets representing premium received on the issue of
shares and standing to the credit of Shares Premium Accounl;

(b) if the Company shall have redeemed any Redeemable Preference Shares. all or any part
of any Capital Redemption Fund arising from the redemption uf such shares; may by
resolution of the Company be applied only in paying up in full or in part any new share or
any shares then remaining unissued to be issued 10 such member of the Company as the
General Mecting may resolve up 10 an amount equal (o the nominal amount of the shares
so issucd.

Any General Meeting may resolve that any surplug moneys arising from the realisation of any
capital assers of the Campany or any investments representing the same or any other undistributed
profits of the company not subject 10 charge for income tax be distributed among the members on
the footing that they receive the same as capital.

Whether such resolation under this Article shall have been passed. the Board shalk

(a) make all appropriations and applications of the undivided profil resolved to be capilahised
thereby and all allotments and issue of fully paid shares or debentares. if any. and

{h generally do all acts and things required to give effect thereto,
The Board shall have full power:-

(a) 10 make such provisions by the 1ssue of fraclional certificate or by pavment in cash or
otherwisc as it thinks fit, for the case of shares or debentures becoming distributable in
fractinas and that fraction of less value than Re.1 may be disregarded and also;

(b) to authorise, any person to enter on behalf of all the members entitled therelo, into an
agreement with the Company providing for the allotment to thern respectively credited as
fully paid up, uof any further shares or debeniures to which they may be entitled upon such
capitalisaion. ur {as the case may require) for the payment of the Company on their
behalf by the application therelo of their respective proportions of the profits resolved 10
he capitalised. ur the amounts or any part of the amounts remaining unpaid on Lheir
existing shares and may vest any such cash or specific assels in trusiges upon the trust for
the person entitled to the dividend or capitalised fund as may seem expedient (o the
Board.

Any agreement made under such authority shalt be effective and binding on all such members.
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Name, father's name address & occupation | S
of each subscriber

ignature of the |  Signature, name, father’s name, |
subscribers address & occupation of witness
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