(THE COMPANIES ACT, 2013
AND
THE COMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

SIGACHI LABORATORIES LIMITED

Unless the context otherwise requires, words or expressions contained in these
Articles shall bear he same meaning as in the Act(hereinafter defined) or any
statutory modification thereof in force at the date at which the Articles become

binding on the Company.

The marginal notes hereto are inserted for convenience and shall not affect the
construction hereof and in these presents, unless there be something in the subject

or context inconsistent therewith.

“Act” mean the Companies Act, 2013 and includes where the context so admits any
reenactment or statutory modification therefore the time being in force and any
previous company law, so far as maybe applicable.

Words and expressions used in the Articles shall bear the same meaning as used in
the Act or the Rules as the case may.

“Articles” mean these Articles of Association as adopted or as from time to time
altered by special resolution.

“Auditors” or “Auditor “mean the auditor or auditors of the Company appointed in
pursuance of the provisions of Section 139 of the Act.

Beneficial Owner” <hall mean the beneficial owner as defined in Clause (a) of Sub-
Section (1) of Section 2 of the Depositories Act, 1996.

“Board of Directors: or “Board means the Board of directors for the time being of the
Company and includes a committee constituted by the board.

“Company” means “SIGACHI LABORATORIES LIMITED”



Depository” Act, 19967 shall mean the Depositories Act, 1996 and mcludes wher

the context so adnuts, any statutory modilication of re enactment thereof

‘Depository” shall mean a depository as defined under Clause (e) of sub section (1)

of Section (2) of the Depositories Act, 1990,

“Directors “mean the directors for the time being ol the Company.

“Dividend” includes interim dividend but excludes bonus Shares.

“Equity Listing Agreement” means the agreement entered into with the Exchange for
listing of Equity Shares, and includes where the context so admits any amendment or

modification thereof for the time being in force.

“Managing Director” means the Managing Director or the Deputy Managing Director
or the Joint Managing Director for the time being of the Company by whatever name
called.

“Exchange” means the Stock Exchange or Exchanges where the shares of the
Company are listed for the time being.

“Independent Director” means a person as defined in Section 149 of the Act and/or
Clause 49 of the Listing Agreement entered into with the Exchange including any

statutory modifications or re-enactments thereto.

“Key Managerial Personnel: means the persons as defined in section 2(51) of the
Companies Act, 2013.

“Office” means the registered office for the time being of the Company.

‘Register” means the Register of Members of the Company required to be kept
under section 88 of the Act.

“Rules” means the rules framed by the Ministry of Corporate Affairs (‘MCA’) under
the Act, as amended from time to time.

“Member” or “Shareholder” means a Person:

n

Whose name is entered in the Register of Members as holding any She
either solely or jointly: 5 any Shares(s)

<y ik
Subscriber ta the Memorandum ol the Company: and




o Henoticial Owner (4)
Memorandum™ veans the Mernorandomn ol Associationr ol the Cangai g
SMonth” shall e an the Eoghish Catendar month
“Seal” shall mean the Commmon Seal of the Campaiy
“Pard up” shall include coeditod s paid up

“Share Capital” means the Capital for the time heing talsed or authonsed e e

ratsed for the purpose ol the company.

“Shares” shall mean the shares into which the capital v diided a0 tecesty,

corresponding to such a Share,
Person” ncludes any corporation as well as individual

“Proxy” includes attorney duly constituted ander g power Of aurney agigs e o

accordance with the provisions of the Act and the Rules,

“In Woiting” and “Written” includes, printing, lithography and otthee e of

representing of reproducing words in o visible form.

P

Words importing the singular number also ine lude the plural number and vice e

Table “F” not to apply

2. The regulations contained in Table ©of the Schedule 1o the Compaties Act, 2015,

shall not apply to the Company except in o far as they are embodied in the

following articles, which shall be the regulations for the management of the
Company.
Company not to purt hase its own Shares,
1 Save as permitted by Section 6/ af the Ay, the funds ol the Compatiy Shall noy be

employed in the purchase af the security, Chares i the Company and the Comparry

Il { 1\ f i
Jhall not pive, directly arindieectly, any financig) ansiotance, whicther by sy O laan,
P eyt Yityt

puarantee, the provison OF wecunty ar othorwee, o e parptne ol grjn cane )
.!f-f‘ f :}t._:, f fr ,rn‘

with any purchase ol ar subscnption for shares i the Conpay O

whnc ooy, far the tune heing, he a subediagy



be deemed to offect the power of the Company to enforce

Th i il not i
e Articles sha en conferred by Article 31.

i li
repayment of loans to members or to exercise a

Purchase of own shares

4.  Subject to sections 68 and 70 of the Act, the Company may purchase its own shares

or other specified securities out of (i) its free reserves; or (i) the securities premium
account; or (iii) the proceeds of issue of any shares or other specified securities or(iy)

otherwise specified by the law for the time being in force.
Registered office

5.  The office shall be such place as the board of Directors shall determine subject to

provisions of the Act.
SHARES
Share capital

3) The Authorised share capital of the company is as stated in Clause V of the
Memorandum with the rights, privileges and conditions attached thereto as
are provided by the Articles of Association for the time being. The Company
shall have power to increase, reduce, consolidate, sub-divide or otherwise
alter the Share Capital and to divide the Shares in the Share Capital for the
time being into several classes and to attach thereof respectively such
preferential or other rights, privileges and conditions in such manner as may

be permitted by the Act or provided by the Articles of Association of the
Company for the time being.

Redeemable Preference Shares

b) Subject to the provisions of these Articles and of the Act, the Company shall
have power to issue Preference Shares which may, at the option of the
Company, be liable to be redeemed out of the profits or out of the proceeds
of a fresh issue of shares made for the purposes of such redemption. The
Board may, subject to the provisions of Section 55 of the Act and the

Companies (Share Capital and Debenture) Rules,2014, exercise such power
in such manner as it may think fit.

c) Inrespect of terms of issue of Shares the provisions of Articles 53, 54, 55, 56
and 57 shall apply.

i



Dematerialisation of Shares

d) The Company shall be entitled to dematerialise all or any of its existing
Shares, rematerialize all or any of its Shares held in the Depositories and/or
to offer its fresh Shares or buyback its Shares in a dematerialized form
pursuant to the Depositories act, 1996 and the Relevant Rules, if any,

Allotment of Shares

7. Subject to the provisions of these Articles, the Act and the Rules, the Shares shall be
under the control of the Board, who may issue, allot or otherwise dispose off the
same or any of them, on such terms and conditions, at such times, either at par or
at a premium, and for such consideration as the Board thinks fit.

Power to issue Shares

8. The Company may, subject to the Act issue any part or parts of the unissued
Shares(either equity or preference carrying a right to redemption out of the profits
or liable to be so redeemed at the option of the Company) upon such terms and
conditions and with such rights and privileges annexed thereto as the Board at
their discretion may think fit and proper. Subject to the provisions of the Act and
the Rules, in particular, the Board may issue such Shares with such preferential or
qualifying rights to dividends and for the distribution of the assets of the Company
as the Board may subject to the aforesaid sections, determine from time to time.

Commission and Brokerage

9. The Company may exercise the power of paying commission conferred by Section
40(6) of the Act and in such case shall comply with the requirements of that section
and Rules. Such commission may be satisfied by the payment of cash or the
allotment or fully or partly paid Shares or partly in one way and partly in the other.

The Company may also on any issue of Shares or debentures pay such brokerage as
may be lawful.

Installment of Shares to be duly paid

10.  If by the conditions of allotment of any Share, the whole or part of the amount or
issue price thereof shall be payable by installments, every such installment shall,

when due, be paid to the Company by the Person who, for the time being, shall be
the registered holder of the Share or by his executor or administrator.



Liability of joint holders of Shares

coverally as well as jointly liable for the payment

I The joint holders of a Share shall be
of such Share.

of all installments and calls due in respect

frust not recognized

17, Subject to Section 89 of the Act, save as herein otherwise provided, the Company
registered holder of any Share as the absolute owner
thereol and accordingly shall not, excepl as ordered by a court of competent
required, be bound to recognise any equitable or any
are on the part of any other person.

shall be entitled to treat the

jurisdiction or as by statute
other claim to or interest in such Sh

Who may be registered

13, Shares may be registered in name of any person, company of other body corporate.
Not more than three persons shall be registered as joint holders of any Share.

SHARE CERTIFICATES
Authority to issue Share Certificates

14.  Subject to the provisions of the Act and the Companies (Share Capital and
Debentures) Rules, 2014 or any statutory modification or re-enactment thereof,
Share certificates shall be issued as follow:

i) The certificates of the title to share and duplicate thereof when necessary
shall be issued under the seal of the company which shall be affixed in the

presence of:

a) two Directors duly authorized by the Board for the purpose or the
Committee of the Board if so authorized by the Board, and

b) the Secretary or some other person appointed by the Board for the
purpose, all of whom shall sign such Share certificate provided that, if
the composition of the Board permits of it, at least one of the aforesaid
two Directors shall be a person other than a Managing or Whole time
Director.

¢) Adirector may sign a Share certificate by affixing his signature thereon
by means of any machine, equipment or other mechanical means such 35
engraving in metal or lithography, but not by means of a rubber stamp

HN®! vd that the director. or anvhody entrirctad "
prri vided that the director, ¢ anybody entrusted with the d'.t\_. to take



care of the same shall be responsible for the safe custody of such
machine equipment or other material used for the purpose.

Members right to Certificate

i)

Every Member shall be entitled free of charge to one certificate for all the
Shares of each class registered in his name, or, if the Board so approves to
several certificates each for one or more of such Shares. Such certificate shall
be issued in accordance with the provisions of the Act and Rules. In respect
of any Shares held jointly by several Persons, the Company shall not be
bound to issue more than one certificate and delivery of a certificate to one
of several joint holders shall be sufficient delivery to all such holders.
Provided, however, no Share certificate(s) shall be issued for Shares held by
the “Beneficial Owner(s)” with the depository.

Fees on issue of new Share Certificate, registration of Probates etc.

Calls

15.

iii)

a)

b)

c)

d)

No fees shall be charged for:

Sub-division and consolidation of Share and debenture certificates and for
sub-division of letters of allotment and split, consolidation, renewal and
pucca transfer receipts into denominations corresponding to the market
unit of trading.

Sub-division of renounceable Letters of Right
Issue of new certificates in replacement of those which are old, decrepit or
worn-out or where the cages on the reverse for recording transfers have

heen fully utilized.

Registration of any Power of Attorney, Probable, Letter of Administration or
similar other documents.

CALLS

The Board may, from time, subject to the sanction of shareholders and subject to the
terms on which any Shares may have been issued and subject to the provisions of
Section 49 of the Act, make such calls as the Board thinks fit upon the Members in
respect of all moneys unpaid on the Shares held by them respectively , and not by

7



oof made payable at fixed times, and each Member
him to the persons and at the times

the conditions of allotment ther

shall pay the amount of every call so made on _
and places appointed by Board. A call may be made Payable by instaliments and

<hall be deemed to have been made when the resolution of the Board authorizing

such call was passed.

Restriction on power to make calls and notice

16.

Not less than thirty days notice of any call shall be given specifying the time and

place of payment and to whom such call be paid.

Payment of interest on call

17.

i) if the sum payable in respect of any call or installment be not paid on or
before the day appointed for payment thereof the holder for the time being
in respect of the share for which the call shall have been made or the
installment shall be due, shall pay interest for the same at maximum rate, as
prescribed in the Act or Rules or under any other law for the time being in
force, from day appointed for the payment thereof to the time of the actual
payment or at such lower rate as the Board may determine.

ii) The Board shall be at liberty to waive payment of any such interest either
wholly or in part.

Amount payable at fixed times or payable in installments on calls

18.

If by the terms of any Share or otherwise any amount is made payable upon
allotment or at any fixed time or by installment at fixed times, whether on account
of the amount of the Share or by way of premium, every such amount or
instaliment shall be payable asif it were a call duly made by the Board and of which

due notice had been given, and all the provisions herein contained in respect of
calls shall relate to such amount or installment accordingly.

Evidence in action by Company against shareholders

19.

On the trial or hearing of any action or suit brought by the Company against any
shareholder or his representatives to recover any debt or money claimed to be due
to the Company in respect of his Share, it shall be sufficient to prove that the name
of the defendant is or was, when the claim arose, on the Register as a holder, or

one of the holders of the number of Shares in respect of which such claim is made

end that the amount claimed is not entered as paid in the books of the Company

3



and it shall not be necessary to prove the appointment of the Board who made any
call, nor that a quorum was present at the Board meeting at which any call was
made nor that the meeting at which any call was made was duly convened or
constituted nor any other matter whatsoever but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

Payment of calls in advance

20.

The Board may, if it thinks fit, receive from any Member willing to advance the
same, all or any part of the money due upon the Share held by him beyond the sums
actually called for, and upon the money so paid or satisfied in advance, or so in
respect of which such advance has been made, the Company may pay interest at
such rate as may fixed bythe Board, Money 5o paid in excess of the amount of calls
shall not rank for dividends or confer a right to participate in profits. The Board
may at any time repay the amount so advanced upon giving to such a Member not
less than three month’s notice in writing,

Revocation of call

21.

A call may be revoked or postponed at the discretion of the Board.

FORFEITURE AND LIEN

If calls or installment not paid notice may be given

22.

If any Member fails to pay any call or installment of a call on or before the day
appointed for the payment of the same, the Board may, at any time, thereafter
during such time as the call or instal remains unpaid, serve notice on such Member
requiring him to pay the same, together with any interest that may have accrued and
all expenses that may have been incurred by the Company by reason of such non-

payment.

Date and place of payment of call

23.

The notice shall name a day (not being less than thirty days from the date of notice)
and the place or places on and at which such call or installment and such interest
and expenses aforesaid are to be paid. The notice shall also state that in the event
of non payment at or before the time, and at the place appointed the Shares in
respect of which such call was made or installment is payable will be liable to be

forfoiled,



If notice is not complied with, Share may be forfeited

24 If the requirement of any such natice as aforesaid not be complied with, any Shares

in respect of which such notice has been given may, at any time thereafter, before
payment of all calls or installments, interests and expenses due in respect thereof
be forfeited by a resolution of the Board to that effect.

Notice after to forfeiture

)
n

When any Share shall have been so torfeited, notice of the resolution shall be given
to the Member in whose name is stood immediately prior to the forfeiture and an
entry of the forfeiture, with the date thereof, shall forthwith be made in the
Register, but no forfeiture shall be in any manner invalidated by an omission or
neglect to give such notice or to make such entry as aforesaid.

Forfeited Share to become property of the Company

26.  Any share so forfeited shall be deemed to be the property of the Company and the
Board may sell, re-allot or otherwise dispose of the same in such manner as it thinks
fit.

Power to cancel

27.  The Board may, at any time before any Shares so forfeited shall have been sold, re-
allotted or otherwise disposed off, cancel the forfeiture thereof upon such
conditions as it thinks fit.

Liability on forfeiture

5

28.  APerson whose Share has been forfeited shall cease to be a Member in respect of
the share, but shall, notwithstanding the forfeiture, remain liable to pay and shall
forthwith pay to the Company at calls or all installments, interest and expenses ,
owing upon or in respect of such Share, at the time of the forfeiture, together with
Interest thereon, from the due date to the time of actual payment at such rate as
may be fixed by the Board and the Board may enforce the payment thereof, or any
part thereof without any deduction or allowance for the value of the Shares at the
time of forfeiture, but shall not be under an obligation to do so.

Evidence of forfeiture

29. A duly verified declaration in writing , the declarant is a Director, Manager or
Secretary of the Company and has been authorized by a Board Resolution to act as
declarant and that certain Shares in the Company have been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the f

. acts therein
stated as against all Persons claiming to be entitled to the Shares, and such
declaration and the re:

ceipt of the Company for the consideration, if any. given for

10



the Shares on the sale or disposition (hefpotshah constitute a good title to such
Shares and the Person to whom any such Share is sold shall be registered as the
wider of such share and shall not be bound 10 see the application of purchase
money, nor shall his title to such Share be affected by any irregularity of invalidity in
the proceedings in reference to such forfeiture, sale or disposal.

Forfeiture provisions to apply to non-payment in terms of issue

The prowisions of Articles 22 to 29 hereof shall apply in the case of non- payment of
any sum which, by the terms of issue of Share, becomes payable at a fixed time,
whether on account of the nominal value of a Share or by way of premium, as if the
same had been payable by virtue of a call duly made and notified.

Company’s lien on Shares

31 The Company shall have a first and paramount lien upon every Share not being fully
paid up. registered in the name of each Member(whether solely or jointly with
others) and upon the proceeds of <ale thereof for moneys called or payable at a
fixed time in respect of such Share whether the time for the payment thereof shall
have actually arnved or not and no equitable interest inany Share shall be created
except as otherwise provided in the Articles. Such lien shall extend to all dividends
from time to time declared in respect of such Share subject to the provisions of
Section 124 of the Act and also to bonus declared on the shares. Unless otherwise
agreed, the registration of a transfer of a Share shall operate as waiver of the
Company’s lien if any, on such Share.

Cnforcing lien of sale

32, For the purpose of enforcing such lien the Board may sell the Share subject thereto
in such manner as it thinks fit, butno sale shall be made until such time for payment
s aforesaid shall have arrived and until notice in writing of the intention to sell
have been served oOnN such a Member, his executor or administrator or his
committee, curator bonis or other legal representative as the case may be and
default shall have been made by him or them in the payment of the moneys called
or payable at a fixed time in respect of such Share for thirty days after the date of
such notice.

Application of proceeds of sale

1 The net proceeds of the sale shall be received by the Company and applied in or
+owards payment of cuch of the amount in respect of which the lien exists as is
aresently wwable, and the residue, if any, shall (subject to a like lien for sums not

Blo 35 evisted upon the Share before the sale) be paid to the Persons
Share at the date of this sale,

AT -
nrasently p3ya
{to the

L
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Validity of sales in exe

34

rcise of lien and after forfeiture

or for enforcing 2 lien in purported exercise of the

Board may appoint 50Me persans
the purchaser’s narme 10 (13

Upon any sale after forfeiture

powers herein hefore given, the
instrumnent of transfer of the Share sold and cause
entered in the Register in respect of the Share sold, and the purchaser shall not by

bound to see the regularity of the proceedings, nor 1o the application of the
purchase maoney and after his name has been entered in the Register (n respect eif
such Share the validity of the sale shall not be impeached by any Person, and the
remedy of any Person apgrieved by the sale shall be in damages only and against

the Company exclusively.

10 elecute an

Board may issue new certificate

Where any Share under the powers in that behalf herein contained is sold by the
Board and the certificate in respect thereof has not been delivered to the Company
by the former holder of such Share, the Board may issue 3 new certificate for such
Share distinguishing it in such manner as it rmay think fit from the certificate not so

delivered.

TRANSFER AND TRANMISSION

execution of transfer, etc.,

36.

The instrument of transfer shall be in writing and all the provisions of Section 56 of
the Act and the Companies (Share Capital and Debentures) Rules 2014, shall be duly
complied with in respect of all transfers of Shares and the registration thereof.

Trznsfer of Demat Shares

37.

Nothing contained in the foregoing Article shall apply to transfer of securities
affected by the transferor or the transferee both of whom are beneficial owners with
the depository.

Application by transfer

Application for the registration of the transfer of Share may be made either by the
transferor or the_trans_feree provided that where such application is made by the
t;anséeror no registration shall, in the case of a partly paid Share, be effected unless
the Company gives notice of the applicati ;
. plication to the transferee in th
. e manner
greebs::::erd )gyISecztfllor; 56 of the Act and the Companies (Share Capital and
es) Rules 2014, and subject to provisio i
es 2014, ns of these Articles the C
;Pf\at,cuplfssfob]ectton is made by the transferee within two weeks from ti":?ja’;"'
) - . )
e eip 3-'J the nozce . enter in the Register the name of the transferee i tahe
_ manner and subject to the same iti o for
i . 5 conditions as if th icati
s e applic
gistration of the transfer was made by the transferee. The trans?eiora:}?nn fg'
: all be



dee ; :
b thmed to remain a holder of the share until the name of the transferee is entered
€ register of members in respect thereof.

Form of transfer

39. s
The instrument of transfer shall be in the form prescribed by the Act and the

Companies (Share Capital and Debentures) Rules 2014, made there under.

Form of transfer of Demat Shares

40.  Nothing contained in the foregoing article shall apply to transfer of securities

affected by the transferor and transferee both of whom are beneficial owners with
the depository.

In what cases the Board may refuse to register transfer

41.  Subject to the provisions of these Articles, and of Section 58 of the Act and Equity

Listing Agreement or any statutory modification(s), the Board , may on sufficient
cause, refuse to register any transfer of shares or the transmission of shares by
operation of law of the right to a Share.

No transfer to a person of unsound mind etc.,

47 No transfer shall be made to a person of unsound mind and no transfer of partly paid
Shares shall be made to a minor.

Instrument of transfer left at Office when to be retained

43, Every instrument of transfer shall be left at the Office for registration, accompanied
by the certificate of the Share to be transferred or, if no such certificate is in
existence, by the Letter of Allotment of the Share and such other evidences as the
Board may require to prove the title of the transferor or his right to transfer the
Share. Every instrument of transfer which shall be registered shall be retained by
the Company, but any instrument of transfer which the Board may refuse to register,
shall be returned to the person depositing the same.

Notice of refusal to register transfer

44.  |If the Board refuses whether in pursuance of Article 41 or otherwise to register the
transfer of, or the transmission by operation of law of the right to any Share, the
company shall, within the time prescribed by the Act, Rules or Listing Agreement
<end the transferee and transferor or Lo the person  giving intimation of such
transmission, as the casc may be, notice of the refusal

13



Fee on registration of transfer

a5.

No fees shall be payable to the Company in respect of transfer or transmission of any

Shares in the Company.

Transmission of registered Shares

46.

The executor or administrator of a deceased Member (not being one of several
joint-holders) shall be the only person recognized by the Company as having any
title to the Shares registered in the name of such Member, and in the case of the
death of any or more of the joint holders or any registered Share, the survivor
shall be the only person recognized by the Company as having any title to or
interest in such Share, but nothing herein contained shall be taken to release the
estate of a deceased joint-holder from any liability on the Share held by him jointly
with any other person. Before recognizing any executor or administrator, the Board
may require him to obtain a Grant or Probate or Letters of Administration or other
legal representation, as the case may be from a competent Court in India, provided
nevertheless that in any case where the Board in its absolute discretion thinks fit
it shall be lawful for the Board to dispense, Letters of Administration or such other
legal representation upon such terms as to indemnity, as it considers proper.

Transfer of Shares of insane, minor, deceased or bankrupt members

47,

Any committee or guardian of a lunatic or minor Member or any person becoming
entitled to transfer a Share in consequence of the death or bankruptcy or
insolvency of any Member upon producing such evidence that he sustains the
character in respect of which he Proposes to act under this Article or of his title as
the Board thinks sufficient, may, with the consent of the Board (which the Board
shall not be bound to give), be registered as a Member in respect of such Share, or

may, subject to the regulations as to transfer hereinbefore contained transfer such
Share,

Election under Transmission

48.

i) If the person so becoming entitled under transmission shall elect to be
registered as a holder of the Share himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he so elects

1) If the person aforesaid shall elect 1o transfer the Share, he shall testify his
election by exe Uting an instrument of transfer of the Share '
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iii) All the limitations, restrictions, and provisions, of these Articles relating 1o
f instruments of transfer of a

the right to transfer and the registraticn o
Share shall be applicable to any such notice =
the death, lunacy, bankruptcy or insolvency of the Member had not
occurred.

or transfer 35 aforesasd, asif
]

Rights of persons entitled to Shares under transmission

49,

A person so becoming entitled under transmission to 2 Share oy reason of death,
lunacy, bankruptcy of the holder shall, subject to the provisions of Article 82 and of
Section 123 of the Act, be entitled to the same dividends 2nd other advantages as
he would be entitled to if he were the registered holder of the Share, except that he
shall not before being registered as 2 Member in respect of the Share, be entitied In
respect of it to exercise any right conferred by membership in relation 1o maatings
of the Company.

Provided that the Board may at any time give a notice requinng any such person 1o
elect either to be registered himself or to transfer the Share angd ifthen

[ )
et
Il
(44}
h

3
(o]
-

complied with within the time fixed by the Board, may thereafter withhold
payment of all dividends, bonuses, or other moneys payable in respect oF the Share
until the requirements of the notice have been complied with.

Nomination of Shares

50.

i) Every holder of Shares in, or holder of debentures of the Company may, at
any time, nominate, in the prescribed manner, a person to whom his Shares
in, or debentures of, the Company shall vest in event of his death

1) Where the Shares in, debentures of the Company are held by more than one
person jointly, the joint holders may together nominate. in the prescnbed
manner a person to whom all the rights in the Shares or debentures of the

Company shall vest in the event of death of all jomt holders

ni) Notwithstanding anything contained in any other law for the time being in
force or i any disposition, whether testamentary or otherwise, in respect
of such Shares in or debentures of the Company, where a nomination made

i the prescribed manner purports to confer on any person the rights to

the Shares inor debentuires of the Company, the nominee shall. on
theedeath of the share holder or holder of debentures ot the Company o
as the case may be, on the death of the jomt holder becomes entitted o all

the rehts o the Shaves o debenties of the Company to the exclusion of



51.

all other persons, unless the nomination is varied or cancelled in the

prescribed manner.

Where the nominee is a minor, it shall be lawful for the holder of the Shares
or holder of the debentures, to make the nomination to appoint, in the
prescribed manner, any person to become entitled to Shares in, or
debentures of the Company, in the event of his death, during minority.

iv

—

v) Any person who becomes a nominee may upon production of such evidence
as may be required by the Board and subject as hereinafter provided, elect,
either to be registered himself as holder of the Share(s) or debenture(s) as
the case may be; or to make such transfer of the share(s) or debenture(s) as
the decreased shareholder or debenture holder, as the case may be, could

have made.
The provisions of these Articles relating to transmission by operation of law shall
mutatis mutandis apply to any other securities including debentures of the

Company.

INCREASE AND REDUCTION OF CAPITAL

Power to increase

52.

The Company may by an ordinary resolution passed by the members, increase its

capital, from time to time, by creation of new Shares of such amounts as may be
deemed expedient.

On what conditions new Shares may be issued

53,

‘Subject to any special rights or privileges for the time being attached to any Shares
in the capital of the Company then issued, the new Shares or the existing unissued
Shares of any class may be issued. In the case of new Shares upon such terms and
conditions, and with such rights and privileges attached thereto as the
shareholders resolving upon the creation thereof, shall direct, and if no directions
be given, and in the case of existing unissued Shares as the Board subject to the Act
shall determine, and in particular in the case of preference Shares such Shares
may be issued with a preferential or qualified right to dividends and in the
distribution of assets of the Company and with rights of redemption



Issue of Sweat Equity Shares to employees or Directors

54,

Subject to the provisions of Section 54 of the Act and subject to any special rights or
privileges for the time being attached to any Shares in the capital of the Company
then issued, the Company may issue equity Shares to employees or directors at a
discount or for consideration other than cash for providing know-how or making
available rights in the nature of intellectual property rights or value additions, by
whatever name called or for the performance of past or future services.

Provisions relating to the issue of shares

55.

Before the issue of any new Shares, the Company in General Meeting or through
postal ballot may make provisions as to the allotment and issue of the new Shares,
and in particular may determine to whom the same shall be offered in the first
instance and whether at par or at a premium and upon default of any such
provision, or so far as the same shall not extend, the new Shares may be issued in
conformity with the provisions of Article 7.

How far new Shares to rank with existing Shares

56.

Except so far as otherwise provided by the conditions of issue or by these presents,
any capital raised by the creation of new Shares shall be considered part of the then
existing Share Capital of the Company and shall be subject to the provisions herein
contained with reference to the payment of dividends, calls and installments,
transfer and transmission, forfeiture, lien, surrender and otherwise.

Inequality in numbers of new shares

57.

If owing to any inequality in the number of new Shares to and the number of Shares
held by the Members entitled to have the offer of such new Shares, any difficulty
that may arise in the apportionment of such new Shares or any of them amongst the
Members, such difficulty shall, in the absence of any direction in the members’

resolution creating the Shares or by the Company in general meeting be determined
by the Board.

Reduction of Share Capital

58.

The Company may, subject to the applicable provisions of the Act and Rules. from

time to time, by special resolution reduce its capital and any capital redemption

reserve account or securities premium account or in any other manner and with and

subject to any incident authorised and consent required by law



ALTERATION OF CAPITAL

Powers to alter Capital

59.  The Company in General Meeting or through Postal Ballot may subject to the
provisions of the Act from time to time:

a) consolidate and divide all or any of its Share Capital into Shares of larger amount

than its existing Shares;

b) sub-divide its existing Shares or any of them into Shares of smaller amount than is
fixed by the memorandum so, however, that in the sub-division the proportion
between the amount paid and the amount, if any, unpaid on each reduced Share
shall be the same as it was in the case of the Share from which the reduced Share is

derived;

¢) convert all or any of its fully paid up Shares into stock, and reconvert that stock into
fully paid up Shares of any denomination;

d) cancel any Shares which at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its Share
capital by the amount of the Shares so cancelled.

Surrender of Shares

©0.  Subject to the provisions of the Act, the Board may accept from any Member the
surrender on such terms and conditions as shall be agreed, of all or any of his Shares.

MODIFICATION OF RIGHTS

Power to modify rights

61.  Whenever the capital (by reason of the issue of preference Shares or otherwise) is
divided into different classes of Shares, all or any of the rights and privileges
attached to each class may, subject to the provisions of the Act, be modified,
commuted, affected, abrogated, varied or dealt with by agreement between the
Company and any persons purporting to contract on behalf that class provided such
agreement is (a) consented to in writing by the holders of at least three-fourths of
the issued Shares of that class, or (b) sanctioned by a special resolution passed at a
separate Meeting of the holders of the issued Shares of that class and all the

provisions herein after contained as to general meetings shall mutatis-mutandis,

apply to every such meeting. This Article is not by implication to curtail the power of
modification whick the Company w

ould have if thic Article were omitted. The



tOmpany shall comply with the provisions of Section 117 of the Act as to forwarding

a copy of any such agreement or resolution to the Registrar of Companies.

BORROWING POWERS

Power to borrow

62.

Subject to the provisions of the Act and the Companies (Acceptance of Deposits)
Rules, 2014, the directors from time to time at their discretion, by resolution passed
at the meeting of the Board, accept deposit from Members or public or others
either in advance or calls, or otherwise, and generally raise or borrow or secure the
payment of any sum or sums of money for the purpose of the Company not
exceeding the aggregate of the Paid-up capital of the Company and its reserves
(not being reserves set apart for any specific purpose). Provided, however, where
monies to be borrowed, together with the monies already borrowed (apart from
temporary loans obtained from the Company’s bankers in the ordinary course of
business) exceed the aforesaid aggregate, the Directors shall not borrow such
monies without the consent of the Company in general meeting by means of special
resolution.

Conditions on which money may be borrowed

63.

The Board may raise or secure the repayment of such sum or sums in such manner
and upon such terms and conditions in all respects as it thinks fit, and in particular,
by the issue of bonds, redeemable debentures or debenture- stock, or any mortgage,
or other tangible security on the undertaking or the whole or any part of the
property of the Company (both present and future).

Issue of debentures, debenture-stocks, bonds, etc., with special privileges

64.

Any debentures, debenture-stocks, bonds or other securities may be issued at a
premium or otherwise and with any special privileges, as to redemption, surrender,
drawings, allotment of Shares, appointment of Directors and otherwise, debentures,
debenture-stocks, bonds or other securities may be made assignable free from any
equities between the Company and the person to whom the same may be issued.
provided that the debentures, debenture-stock, bonds or other securities may be
made assignable free from any equities between the company and the person to
whom the same may be issued. Provided that the debentures-stock, bonds or other
cecurities with the right to allotment of the or conversion into Shares shall not be
issued except with the consent of the Company in a general meeting or through
postal ballot subject to provisions of Section 71 of the Act.
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GENERAL MEETINGS

When Annual General Meeting to be held

67 In addition 1o any other mectings, the “Annual General Meeting” of the Comgary
hall bee held within such intervaly a4 are specified in the Act and wubject 1 the
provisions of the Act, duning such business, hours and places a4 may be detersmured
by the Board under the provisions of the Act or other Riles made there unger by
Gther meeting of the Company shall be called a2 “Extra-ordinary Geners) Mesting

Calling of General Meeting by circulation

0LF The Board may also call a General Meeting by passing 3 resolution by Grculatbon end
the tesolution so passed would be as effective a5 5 resolution passed st the Bosard

e g

Circulation of Member's Resolution

LY The Company shall comply with the provisions of Section 111 of the Act, 25 (o gwing

notice of resolutions and cieculating statement on the resolution of Members

Notice of meeting

70, Save ay permmted under section 101 of the Act, g General Meeting of the Company
may be called by giang not lews than Cear tuenty one days’ notice eitherin witing
or through electronic mode. Notice of eviry meeting shall be gluea to the members
and such other person ar persons, a4 requited under and in accordance with secton
107 of the Act and 18 <hall be cerved in the manner suthorized Ly Section: 70 and

101 of the Act and the fules made under the frct




PROCEEDINGS AT GENERAL MEETING

Business of meeting

71 The ordinary business of an Annual General Mesting «hall be to tecetve and consider

the financial statements luding consolidated financial statements and the reports
of the Directors and the Auditors thereon, 10 elect Directors in the place of those
retinng, to appoint Auditors and fix their remuneration and 1o declare dividends ANl
other business transacted at an Annual General Meeting and all business transae ted

at any other General Meeting shall be deemed 1o be special business

Quorum to be present when business commenced

72 No business shall be transacted at any General Meeting unless 4 quorum nf
Members is present at the Lime when the meeting plOLPf_‘d‘m ta business. Quarum for
the meeting shall be determined in accordance with Section 103 of the Act

When if Quorum not present, meeting to be cancelled and when to be adjourned

if within half-an hour from the time appointed for the meeting a quorum 15 not

Lt

present. the meeting, if convened by requisition of Members shall be cancelled, but
in any other case it shall stand adjourned to the same day in the next week, at the
same time and place, or to such other day and at such time and place as the Board
may by notice appoint and if at such adjourned meeting a quOrum i< NOL present
within half-an hour from the time appointed for holding the meeting those
Members, who are present and not being less than two shall be quorum and may
transact the business for which the meeting was called.

Resolution to be passed by the Company in General Meeting

76 Any et o resolution which, under the provisions of these Articles or of the Act. s
petmimtted of tequired to be dane or passed by the Company in General Meeting or
through postal bailot shall be sufficiently so done or passed if etfected by an ordinary
resolution as defined in Section 114(1) of the Act unless either the Act or these
Artictes specthically require such a0l to be done or resolution passed by 4 Speal
Resolution as defined in Section 114 (2) uf the Aut

Chairman of General Meeting

75, The Chairman of the Board shall be entithed to tuke the chan at every general
meeting (¢ harman’ ) 1 there s no suchi Chdman, oot at any meeting he 15 not

present within fifteen minctes alter the tme appainted for holding such meetnz



‘o act, the Directors present shall choose another  Director ag

“hairman . and if no Directors is present, Of if all the Directors present decline to
w SALRERL LA a0 < ‘
embers present shall, on a show of hands or on a poll if
a Member entitled to vote,

o unwalling

.

take the Chair, then the M
sroperly demanded, elect one of their numbers being

to be the Chairman.

How questions to be decided at meetings

At any general meeting a resolution put to the vote of the meeting shall unless 2
ol is demanded under section 109 of the Act or voting is carried out electronically,
;s:‘ Jecided on a show of hands in accordance with Section 107 of the Act and the
Companies (Management and Administration) Rules, 2014 . In the case of an
slitv of votes, the Chairman shall both on a show of hands and at the poll have 3

s<tinz vote in addition to the vote or votes to which he may be entitled as a

nzs or has not been carried, either unanimously or by a particular majority, and an
=ntrv to that effect in the book containing the minutes of the proceedings of the

Zompzny shzall be conclusive evidence of the fact, without proof of the number or
oroportion the votes cast in favour of or against such resolution.

Demand for Poll

Sefore or on the declaration of the result of voting any resolution on a show
of hands, 2 poll may be ordered to be taken by the Chairman of his own
motion and shall be ordered to be taken by him on a demand made in that
oehalf by 2 Member or Members present in person or by Proxy and holding
Shares in the Company conferring their powers to vote on such resolution,
being Shares which is not less than one tenth of the total voting power in

respect of the resolution or on which the aggregate sum of not less than
Rupees Five Iakhs has been paid up.

c¢emanded as aforesaid it shall be taken forthwith on a question
of adjournment or election of a Chairman and in any other case in such

manner and at such time, not being later than forty-eight hours from the

;!f'ne, when the demand was made, and at such place as the Chairman
:.ects, and subject as aforesaid, ejther at once or after an interval of
adjournment or otherwice =

" or otherwise, and the resylts of the poll shall be deemed to be

7
L



the decision of the m

eeting on the resolution on which the poll was
demanded.

i) Th '

) The demand of a poll may be withdrawn at any time by the person of
persons who made the demand.

V) Where a poll is to be taken the Chairman shall appoint scrutinizer(s] as
prescribed by the Rules to scrutinize the votes given on the poli and report
to him thereon.

v) On a poll a Member entitled to more than one vote, or his Proxy or other

person entitled to vote for him, as the case may be, need not, if he votes,
use all his votes or cast in the same way all the votes he uses

vi) The demand of a poll shall not prevent the continuance of a meeting for the

transaction of any business other than the question on which a poll has been
demanded.

Power to adjourn General meeting

79.

The Chairman of a General Meeting may adjourn the same from time to time

and from place to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the
adjournment took place.

Save as otherwise provided in Section 103 of the Act, when the meeting is
adjourned it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at any adjourned meeting unless the
adjournment is for a period of 30 days or more.

Vote of members

80.

i)

Save as hereinafter provided, on a show of hands every Member present in

per

son and being @ holder of equity Shares shall have one vote, and every person

present either as a Proxy on behalf of a holder of equity shares, if he is not

entitled to vote in his own right, or as @ duty authorized represantative of a

body corporate, beingah

older of equity Shares, shall have one vote.



il

1)

1 poll the voung rights of a holder of equity

ol the Acl.

Save as hereinafter provided, on

Shares shall be specified i Section a7

Shares, if any, shall upon a

" inp preference
s voting vl )t every Member holding f o
The voting rights of ¢ Y prouiﬁinn‘n limitations, and

+ subjected to the
w of hands or upon a poll be su _ _
o i provided that no Body corporate

Board of Directors under the

restrictions laid down in Section 47 of the Act.
shall vote by Proxy so long as resolution of its

i 3 » person named in sy
provisions of Section 113 of the Act is in force and Lthe persol ch

i i > : Proxy i
resolution is present at the Goeneral Meeting at which the vote by y is

tendered.

A Member may exercise his vote if permitted by the Act and the Rules at a
meeting or by postal ballot by electronic means in accordance with the Section
108 of the Act read with the Companies (Management and Administration) Rules,

2014 and shall vote only once.

Procedure where a company or body corporate is Member

81.

i)  Where a body corporate (hereinafter called “Member Company”) is a Member
of the Company, a person duly appointed by resolution in accordance with the
provisions of Section 113 of the Act to represent such Member Company at a
meeting of the Company, shall not by reason of such appointment be
deemed to be a Proxy, and the lodging with the Company at the Office or
production at the meeting of a copy of such resolution duly signed by one
Director of such Member Company and certified by him as being a true copy
of the resolution shall, on production at the meeting, be accepted by the
Company as sufficient evidence of the validity of his appointment. Such a
person shall be entitled to exercise the same rights and powers, including the
right to vote by Proxy on behalf of the Member Company which he

represents, as that Member Company could exercise if it were an individual
Member.

i) Where the President of India or the Governor of a State is a Member of the

Company then his/their representation at the meeting shall be in accordance
with Section 112, of the Act.

Votes in respect of deceased, insane and insolvent Members

82.

Any person entitled under these Articles for tr
General Meeting in respect thereof in the
holder of such Shares, provided that

ansfer of Shares may vote at any

same manner as if he were the registered

al least forty eight hours beforethe time of

24




holding the meeting or adjourned meeting, as the case may be, at which he
Purports to vote he shall satisfy the Board of his right to transfer such Shares,
unless the Board shall have previously admitted his right to vote at such meeting In
respect thereof. If any Member is of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, he may vote whether on a
show of hands or at a poll, by his committee, or other legal guardian, and any such
committee or legal guardian may, on a poll, give their votes by Proxy.

Joint Holders

83.

Where there are joint registered holders of any Share, any one of such persons may
vote at any meeting either personally or by Proxy in respect of such Share as if he
were solely entitled thereto and if more than one of such joint-holders be present
at any meeting either personally or by proxy, then one of the said persons so
present whose name stands first on the Register in respect of such Share alone
shall be entitled to vote in respect thereof. Several executors or administrators of a
deceased Member in whose name any Share is registered shall for the purpose of
this Article be deemed joint holders thereof.

Proxies Permitted

84.

Votes may be given either personally, or in the case of a body corporate, by a
representative duly authorized as aforesaid, or by Proxy in accordance with the
provisions of Section 105 of the Act read with the Companies (Management and
Administration) Rules, 2014.

Instrument appointing Proxy to be in writing

85.

The instrument appointing a Proxy shall be in writing under the hand of the
appointer or of his attorney duly authorized in writing, or if such appointer is a body
corporate, be under its seal or be signed by an officer or attorney duly authorized

by it.

Proxy forms to be sent

86.

The Company agrees that it will send out Proxy forms to all shareholders and
debenture holders in all cases where proposals other than of a purely routine

nature are to be considered, such Proxy forms being so worded that a share holder

or debenture holder may vote either for or against each resolution.



Instrument appointing a Proxy to be deposited at the office

The instrument appointing a Proxy and the power of attorney or other authority (if
any) under which it is signed, or a notarized copy of that power or authority, shall
be deposited at the Office not less than a forty-eight hours before the time for
holding the meeting or adjourned meeting at which the person named in the
instrument purports to vote in respect thereof and in default the instrument of
Proxy shall not be treated as valid.

(e8]
~l

Whether vote by Proxy valid though authority revoked

88. A vote given in accordance with the terms of an instrument appointing a Proxy shall
be valid notwithstanding the previous death or insanity of the principal, or
revocation of the instrument, or transfer of the Share in respect of which the vote
is given, provided no intimation in writing of the death, insanity, revocation or
transfer of the Share shall have been received by the Company at the office before
the vote is given. Provided nevertheless that the Chairman shall be entitled to
require such evidence as he may in his discretion think fit of the due execution of an
instrument of Proxy and that the same has not been revoked.

Form of instrument appointing a Proxy

89. Every instrument appointing a Proxy shall be retained by the Company and shall, be
in the form as prescribed in the Companies (Management and Administration) Rules,
2014.

Restriction on voting

S0. No Member shall be entitled to exercise any voting rights either personally or by
Proxy at any meeting of the Company in respect of any Shares registered in his name
on which any calls or other sums presently payable by him have not been paid or in
regard to which the Company has, exercised, any right of lien but the Board of

Directors may by a resolution passed at the meeting of the Board waive the
operation of this Article.

Objections raised on voting

91.

'} Any objection as to the admission or rejection of a vote either on 3 show of
Fande | 3
nands, or on a poll made in due time, shall be referred to the Chairman. who

g o o
shall forthwith determine the same, and such determination made in good
faith <hall be final and conclusive,
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i)

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered and every vote not disallowed at such meeting shall be valid for all

purposes.

DIRECTORS

Number of Directors

92.  The number of Directors of the Company shall not be less than three (3) and not
more than fifteen (15). Provided that the Company may appoint more than fifteen
Directors after passing a special resolution of members. The composition of the
Board of Directors will be in consonance with the Act and the Equity Listing

Agreement.

Company to increase or reduce number of Directors

93.  Subject to the provisions of the Act and these Articles, the Company may from time
to time increase or reduce the number of Directors within the limits fixed by Article

92.

Limit on number of non-retiring Directors

94.
3)

Subject to the Act and those Articles, the Directors not exceeding one-third of
the total number of Directors for the time being of the Company shall be liable
to retirement by rotation. The Independent directors shall not be counted in
the total number of directors for the purpose.

Subject to the provisions of Articles 96 and 97 and Section 152 of the Act, all
Directors other than the Directors who are not retiring by rotation,
additional/alternate/Independent Directors shall be persons whose period of
office is liable to determination by retirement by rotation, All the Directors
who are not retiring except Independent Directors chall however, be counted

in determining the number of retiring directors.

First Directors

95.

The following were the First Directors of the Company:

SRI. R.P. SINHA
2. SRI. T. ADINARAYANA
3. SRI. C. RAMACHANDRA RAO

-
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Powers of State Financial Corporations and others to nominate Directors

96.

The Board may authorize by resolution or by agreement the State Financial
Corporation (SFC). State Industrial Development Corporation (SIDC), Life lnsuran_ce
Corporation of India (LIC), Industrial Finance Corporation of India (IFCl), Industrial
Development Bank of India (IDBI), Unit trust of India (UTH), and /or any other
financial institution, corporation or any Bank which continue(s) to be Members of
the Company by virtue of being holder of any share or shares in the Company or to
any other aforesaid Financial Institutions, Corporation or Banks to whom any money
remains due by the Company and SFC, LIC, IFCI, SIDC, IDBI, UTI to nominate a
Director or Directors to the Board from time to time and to remove from such office
any person Or persons so appointed and upon removal of any such person to appoint
any other person(s) in his/their place. A director so appointed shall not be required
to hold any qualification Shares nor shall (subject to the provisions of Section 152
read with section 161(3) of the Act) be liable to retire by rotation or be subject to
removal under Article108 hereof. But he shall be cou nted in determining the number
of retiring directors. A Director appointed under this Article shall be ex-Officio
Director within the meaning of these Articles.

Debenture Directors

Any trust deed for securing debenture or debentures stock may, if so arranged,
provide for the appointment, from time to time, by trustees thereof or by the
holders of debentures or debenture stock, of some person or persons to be
Director(s) of the Company and may empower such trustees or holders of
debentures or debenture stock, from time to time, to remove or re-appoint any
Director(s) so appointed. The Directors appointed under this Article are herein
referred to as “Debenture Directors” and the term “Debenture Directors” means the
Directors for the time being in office under this Article. The Debenture Directors shall
not be lizble to retire by rotation or be removed by the company. The trust deed
may contain such ancillary provisions as maybe arranged between the Company and
the trustees and all such provisions shall have effect not withstanding any of the

other provisions herein contained. But he shall be counted in determining the
number of retiring Directors.

Power of Directors to add their number

98.

The Board shsll

nave power atany time and from time to time to appoint any person

| Director as an addition to the Board but so that the total numbers of

:l not

exczed the limit fived by these Articles. Any Directors sO
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appointed shall hold office only until the next annual General Meeting of the

Company and shall then be eligible for re-election

Qualification Shares

899:

A Director shall not be required to acquire qualification Shares.

Directors Remuneration and expenses

100.

Subject to the approval of the Board each Director shall be entitled to receive out of
the funds of the Company a fee for attending a meeting of the Board or a committee
of the Board, within the limit permitted, from time to time, by the Act or the Rules
made there under. All other remuneration, if any payable by the company to each
Director, whether in respect of his services as a managing Director or a Director in
the whole or part time employment of the company or otherwise shall be
determined in accordance with and subject to the provisions of these Articles and of
the Act and the rules made there under. The Directors shall be entitled to be paid
their reasonable travelling, hotel and other expenses incurred in consequence of
their attending the Board and Committee meetings or otherwise incurred in the
execution of their duties as Directors or in performing any of the task on behalf of
the Company.

Remuneration for extra service

101.

If any Director, being willing, shall be called upon to perform extra services or to
make any special exertions for any of the purposes of the Company or as a
Members of a Committee of the Board then, subject to Section 197 of the Act, the
Board may remunerate the Directors so doing either by a fixed sum or by a
percentage of profits or otherwise and such remuneration may be either in
addition to or in substitution for any other remuneration to which he may be
entitled.

Board may act notwithstanding vacancy

102.

The continuing Directors may act notwithstanding any vacancy in their body but so
that if the number falls below the minimum as fixed by the articles, the Directors
shall not except for the purpose of filling vacancies or for summoning a general
meeting act so long as the number is below the minimun.

vacation of Office of Director

103.

The office of Director shall ipso facto become vacant if at any time he commits any

of the acts set out in Section 167 of the Act.
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Office or place of profit

104.

v in section 188 ol the Act shall hold an office or
(Meetings of

No director or other person referrc
place of profit save a permitted by that Section and the Companies

Board and its Power) Rules, 2014.

Conditions under when directors may contract with Company

105.

Subject to the provisions of Section 184,188 and 192 of the Act and the Rules made
there under neither shall a Director be disqualified from contracting with the
Company whether as vendor, purchaser or otherwise for goods, materials or
services or for underwriting the subscription of any Shares inor debentures of the
Company nor shall any such contract or agreement entered into by or on behalf of
the Company with the relative of such Director, or a firm in which such Director or
relative is a partner or with any other partner in such firm or with a private
company of which such Director is a member or director, be void nor shall any
director so contracting or being such member or so interested be liable to account
to the Company for any profit realized by any such contract or arrangement by
reason of such Director holding office or of the fiduciary.

Rotation and retirement of Directors

106.

At each Annual General Meeting of the Company one third of such of the Directors
for the time being as are liable to retire by rotation, or if their number is not three or
multiple of three, then the number nearest to one-third shall retire from office.
Neither a nominated Director nor an additional Director appointed by the Board
under Article 98 hereof or an independent Director shall be liable to retire by
rotation within the meaning of this Article. But they except Independent Directors
shall be counted in determining the number of retiring directors.

Which Directors to retire

107.

a) The Directors to retire by rotation at every Annual General Meeting shall be
those who have been longest in office since their last appointment, but as
between persons who became Directors on the same day those to retire

shall, in default of and subject to any agreement among themselves, be
determined by lot drawn at a meeting of the Board of Directors,

0N



Appoi ;
PPointment of Directors to be voted on individually

b) Save as permitted 162 of the Act, every resolution of a General Meeting for
the appointment of a Director shall relate to one named individual only.

Power to . ;
remove Directors by ordinary resolution on special notice

108.

The Company may remove any Director other than directors nominated pursuant
to Articles 96 and 97 before the expiration of his period of office in accordance with
the provisions of Section 169 of the Act and may subject to the provisions of
Section 161 of the Act appoint another person in his stead if the Director so

removed was appointed by the Company in general meeting or by the Board under
Article 109.

Board may fill up casual vacancies

109.

If any Director appointed by the Company in General Meeting vacates office as a
Director before his term of office expires in the normal course, the resulting casual
vacancy maybe filled up by the Board at a meeting of the Board, but any person so
appointed shall retain his office so long only as the vacating Director would have
retained the same of no vacancy has occurred. Provided that the Board may not fill
such a vacancy by appointing thereto any person who has been removed from the
office of the Director under Article 108.

When the Company and candidate for office of Directors must give notice

110.

The eligibility and appointment of a person other than a retiring Director to the
office of Director shall be governed by the provisions of Section 160 of the Act.

ALTERNATIVE DIRECTORS

power to appoint alternate Directors

111

The Board may in accordance with and subject to the provisions of Section 161 of
the Act, appoint any person to act as alternate Director for a Director during the
latter’s absence for a period of not less than three months from India. No person
<hall be appointed as alternate director to an independent Director unless he is
qualified to be appointed as independent Director under the provisions of the Act



PROCEEDINGS OF BOARD OF DIRECTORS

Meeting of Directors

112 The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit; provided that a meeting of the Board of
Directors shall be held as per the provisions of the Act, Rules and Equity Listing

Agreement.
Directors may summon meeting

113. A Director may, at any time, and the manager or secretary shall, upon the request of
3 Director made at any time, convene d meeting of the Board and the provisions of
Section 173 of the Act and the Companies (Meetings of Board and its Powers) Rules,
2014 shall apply in this regard.

Chairman/Vice Chairman

114,  The Board may appoint a Chairman of its meetings. The Board may also appoint 2
Vice Chairman to preside over the meeting of the Board in absence of Chairman. If
no such Chairman/Vice Chairman is appointed or if at any meeting of the Board, the
Chairman/Vice Chairman is not present within five minutes after the time appointed

for holding the same, the Directors present shall choose someone of their member
1o be the Chairman of such meeting.

Quorum

115.  The quorum for a meeting of the Board shall be determined from time to time in
sccordance with the provisions of Section 174 of the Act. If a quorum shall not be
present within 15 minutes of the time appointed for holding a meeting of the Board,
it shall be adjourned until such date and time as the Chairman of the Board shall
appoint. The participation of the Directors can be in person or through video
conference or other audio visual means as may be prescribed by the Companies
(Meetings of Board and its Powers) Rules, 2014 or permitted by law.

Power of Quorum

116. A meeting of the Board at which a quorum is present shall be competent to exercise

all or any of the authorities, powers, and discretion by or under these Articles or the
Act, for the time being vested in or exercisable by the board.



How questions to be decided

117,

Subject to the provisions of sections of 186(5), 203(3) of the Act and save as
otherwise expressly provided in these Articles, questions arising at any meetings

shall be decided by a majority of votes.

Power to appoint committees and delegate

118.

The Board may, subject to the provisions of the Act, from time to time and at any
time, delegate any of its powers to a committee consisting of such Director or
Directors as it thinks fit and may, from time to time revoke such delegation. Any
committee so formed shall, in the exercise of the powers 50 delegated, conform to
any regulations that may from time to time be imposed upon it by the Board.

Proceedings of Committee

119.

The meeting and Proceedings of such Committee consisting of two or more
members shall be governed by the regulations made by the board in that regard in
sccordance with the provisions, if any, of the Act and Equity Listing Agreement.

When acts of a Director valid notwithstanding defective appointment

120.

Acts done by a persen as a Director shall be valid, notwithstanding that it may
sfterwards be discovered that his appointment was invalid by reason of any defect
or disqualification or had been terminated by virtue of any provisions contained in
the Act or in these Articles. Provided that nothing in these Articles shall be deemed
to give validity to acts done by a director after his appointment has been shown to
the Company to be invalid or to have been terminated.

Resolutions by circulation

121.

Save in those cases where a resolution 1s required by Sections 161(4) , 179, 182,
184,186,188,203 of the Act, to be passed at a meeting of the Board, a resolution
shall be valid and effectual as if it had been passed at a meeting of the Board or
committee of the Board, as the case may be duly called and constituted if a draft
thereof in writing 15 circulated, together with the necessary papers, if any, to all the
Directors or to all the members of the Committee of the Board as the case may be
then in India, not being less in number than the quorum fixed for meeting of the
Board of Committee, as the case may be and to all other Directors or member of
the Committee, at their usual address whether in India and has been approved by
such of them as are then in India or by a majority of such of them as are entitled to

vote on the rosolution. Pruvided that where not less than one third of the Directors



of the Company for the time being require that resolution under circulation be
decided by the Board at a meeting, the Chairman shall put the resolution to be

decided at a meeting of the Board.

MINUTES

Minutes to be made

122.

a) The Board shall in accordance with the provision of Section 118 of the Act
and the Companies (Management & Administration) Rules, 2014, cause
minutes to be kept of every general meeting of the Company and of every
meeting of the Board or of every committee of the Board.

b) Any such minutes of any meeting of the Board any committee of the Board or
of the Company in General Meeting, if kept in accordance with the provisions
of Section 118 of the Act and the Companies (Management and
Administration) Rules, 2014, shall be evidence of the matters stated in such
minutes. The Minute Books of General Meetings of the Company shall be
kept at the office and shall be open to inspection by Members as per the
provisions of the Act or the Rules made there under. The minute books of
general meeting may also be kept for inspection in electronic mode as
prescribed under the Companies (Management and Administration),
Rules,2014.

POWERS OF THE BOARD

General power of Company vested in the Board

123.

Subject to the provisions of the Act, the control of the Company shall be vested in
the Board who shall be entitled to exercise all such powers, and to do all such acts
and things as the Company is authorized to exercise and do. Provided that the
Board shall not exercise any power or do any act or thing which is directed or
required, whether by the Act or any other statute or by the Memorandum of the
Company or by these Articles or otherwise, to be exercised or done by the Company
in a general meeting. Provided further that wherever the Act or any other statue or
the Memorandum of the Company or these Articles, provide for exercise of powers
by the board subject to the members approval in a general meeting, the Board shall
exercise such powers only with such approval. In exercising any such power or
doing any such act or thing, the Board shall be subject to the provisions in that

behalf contained in the Act or any other statute or in the Memorandum of the

34




Company or in these Articles, or in any regulations not inconsistent therewith and
duly made there under, including regulations not inconsistent therewith and duly
made there under, including regulations made by the Company in a general
meeting , but no regulation made by the Company in a general meeting shall

invalidate any prior act of the Board which would have been valid if the regulation

had not been made.

Specific Powers given to Directors

124.  Without prejudice to the general powers conferred by the last preceding Article and
to any other powers or authority conferred by these presents on the Directors or on
the Managing Director, it is hereby expressly declared that the Directors shall be
subject to the regulations of these presents and to the provisions of the Act and in
addition to the powers of the Board provided under Section 179 of the Act read with
the companies(Meeting of board and its powers) Rules, 2014, have the following

powers, that is to say, power:

To carry the agreement into effect

i) To take such steps as they think fit to implement and to carry into effect all
agreements.

To pay preliminary expenses

i) To pay costs, charges and expenses preliminary and incidental to the
promotion, formation, Establishment and registration of the Company.

To acquire and dispose of property and rights

i) To purchase or otherwise acquire for the Company any property, rights or
privileges which the Company is authorized to acquire at such price and
generally on such terms and conditions as they think fit, and subject to the
provisions of Section 180(1) of the Act, to sell, let, lease , exchange, or
otherwise dispose of absolutely or conditionally any part of the property,
privileges and undertaking of the Company upon such terms and conditions
and for such consideration as they may think fit.

To pay for property in Debenture etc.,

iv) At their discretion to pay for in debentures etc., property rights, privileges
acquired by or services rendered to the company either wholly or partially in
cash or in Shares (subject to Section 62 of the Act),bonds, debentures or
other securities of the company and any such shares may be issued either
as fully paid up or with such amount credited as paid up thereon as may be



agreed upon; and such bonds, debentures, or other secur
specifically charged upon all or any part of the propertly C
and its uncalled capital or not so charged.

To secure Contracts by mortgage

v) To secure, the fulfillment of any contracts, agreements OF engagement
entered into by Company by morigage or charge of all or any of the property
of the Company and its unpaid capital for the time being or in such manner as
they may think fit, subject to Section 180 of the Act.

To appoint officers etc.,

vi) To appoint and at their discretion remove or suspend such agents,
employees, officers, clerks and servants for permanent, temporary or
special services as they may from time to time think fit, and to determine
their powers and duties and fix their salaries or emoluments whether by
way of commission or participation in profits or partly in one way and partly
in another and to require security in such instances and to such amount as
they think fit.

To appoint trustees

vii) To appoint any Person or Persons (whether incorporated or not) to accept
and hold in trust for the Company any property belonging to the Company or
in which it is interested or for any other purposes, and to execute and do all
such deeds, documents and things as may be requisite in relation to any such
trust and to provide for the remuneration of such trustee or trustees.

To bring and defend actions etc.,

viii)Subject to the provisions of Act, to institute, conduct, defend, compound or
abando_n any Iegal.proceedings by or against the company or its officers or
otherwise concerning the affairs of the company and also to compound and

allow time for payment or satisfaction of any debts due and of any claims or
demands by or against the Company.

To refer to arbitration

ix) Toreferan i sde
) y claims as demands by or against the Company to arbitration and
observe and perform the awards.



To give receipts

x) To make and give receipts, release, and other discharges far money payable

to the Company and for the claims and demands of the company;

To act in matters of bankrupts and insolvents

xi) To act on behalf of the Company in all matters relating to bankrupts and

insolvents.

To authroise acceptance etc.,

xii) To determine who shall be entitled to sign on the Company’s behalf bills,

notes, receipts, acceptances, endorsements, cheques, releases, contracts,

negotiable instruments and documents

To appoint attorneys

xiii)From time to time to provide for the management of the affairs of the
Company either in different parts of India or elsewhere in such manner as
they think fit, and in particular to establish branch officers and to appoint any
persons to be the attorneys or agents of the Company with such powers
(including powers to sub-delegate) and upon such terms as may be thought

fit.

To Invest moneys

yiv)Subject to the Provisions of Sections 67,179,180(1), 186 of the Act, to invest
and deal with any of the moneys of the Company not immediately required
for the purposes thereof upon such  securities ( not being Shares in this
Company) and in such manner as they think fit, and from time to time vary

ar realise such investments,

To give security by way of indemnity

xv) To execute in the name and on behalf of the Company in favour of any
Director or other person who may incur or be about to incur any personal
liability for the henefit of the Company  such mortgages of the Company’s
property(present and future) as they think fit, and any such mortgage may
contain a power of sale and such other powers, covenants and provisions as

chall be agreed upon.



To give percentage of profits

e Act, to give to any person

the provisions of Section 188 of th
for their services as such, a

xvi)Subject to

employed by the Company, as remuneration

commission on the profits of any particular business or transaction or a Share

in the profits of the Company such commission or Share of profits of the

Company such commission or Share or profits shall be treated as a part of the

working expenses of the Company.

To make bye-laws

xvii) From time to time, vary and repeal bye-laws for the regulation of the

business of the Company, its officers and servants.

To make contracts etc.,

xviii) To enter into all such negotiations and contracts and rescind and vary such
contracts and execute and do all such acts, deeds, things in the name and
on behalf of the Company as they may consider expedient or in relation to

any of the matters aforesaid or otherwise for the purpose of the Company.

To establish and support charitable objects

xix) Subject to the provisions of Sections 181 and 182 of the Act to establish,
maintain, support and subscribe to any national, political and charitable
institutions or funds of public object, and any institution, society, or club
which may be for the benefit of the Company or its employees, or may be
connected with any town or place where the Company carries on business; to
give pensions, gratuities, or charitable aid to any person or persons who have
served the Company or to the wives, children or dependents of such person
or persons, that may appear to the Directors just or proper, whether any
such person, his widow, children or dependents have or have not a legal

claim upon the Company.

To set aside profits for Provident fund

xx) Subject to the provisions of the Act, before commending any dividends, to set
aside portions of the profits of the Company to form a fund to provide for
such pensions, gratuities or compensation, or other benefits or to create any
provident or benefit or other funds in such or any other manner as the
Directors may deem fit.
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To make and alter rules

i) To make and alter 1ules and regulations concerning the time and manner of
payment of the contributions of the employees and the Company
respectively to any such funds and the accrual, employment, suspension and
forfeiture of the benefits of the said funds and the application and disposal
thereof and otherwise in relation to the working and management of the
said fund as the Directors shall from time to time think fit.

To delegate powers to a director or employee

xXii) Subject to the provisions of the Act, to delegate all or any of the powers
hereby conferred upon them to the Managing Director or to any other
Director or employees of the Company as they may from time to tme think
ft. other than a power to issue debentures and to make calls on share
holders in respect of moneys unpaid on their Shares.

MANAGING OR WHOLE-TIME DIRECTOR(S)
Powers to Board to appoint Managing or Whole-time Director(s)

125.  Subject to the provisions of the Act, and of these Articles, the Company in general
meeting or the Board may from time to time appoint one or more of their body to
be Managing Director or Managing Directors (in which expression shall be included
Joint or Deputy Managing Director) or Whole time Director or Whole time
Directors of the Company, for such term not exceeding five years ata time and upon
such terms and conditions 3s they may think fit, from time to time(subject to the
provisions of any contract between him or them and the Company) remove oOr
dismiss him or them from office and appoint another or others in his or their place
or places. Further the Managing Director as stated in Article 126 can hold the
position of the Chairman of the Board for the better governance of the Company.

Holding of position of Managing Director and/or CEO by Chairman

126. Subject to the approval of the Board of Directors of the Company, the Chairman of
the Board of Directors of the Company can hold the position of the Managing
Director and/or the Chief Executive Officer of the Company at the same time.

Managing Director(S)/or Whole-time Director(s) Not liable to retirement by rotation

ns of the Act, and of these Articles, a Managing Director or a
may subject to <hareholders’ approval at the time of

nt or otherwise continue to hold office not subject to

Article 106. However they shall be counted in

127. Subject to the provisio
Whole time Director,
tment or reappointme

rotation under
of retiring directai:=.

appoin
retirement BY

Ha <hall, subject to the orovisions of
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determining the numboe!



anv contract between him and the Company, be subject to e Same Provisions as
1o the resignation and remm Al of the other Directors ol the Company, and he shall
pso facte and immediately cease o be o Managing Director or a Whole-time
Director if he ceases to hold the oftice ol Director for any cause, provided thatif at
any time the number of Directors (including Managing  Director or Whole-time
Director) as are not subject to retirement by rotation shall exceed one third of the
total number of Directors tor the time being, then such Managing Director or
Managing Directors, as the Directors <hall from time to time select shall be liable to
retirement by rotation in accordance with Article 106 and the Directors not liable to
retirement by rotation shall not oxceed one third of the total number of Directors

for the time being.

Remuneration of Managing Director(s) or Whole-time Director(s)

-
4

Subject to the provisions of the Act and of these Articles and of any contract
between him and the Company, the remuneration of the Managing Director or
Whole-time Director shall from time to time be fixed by the Directors, subject to the
approvals of the members of company and may be by way of fixed monthly payment
or commission on profits of the Company or by participation in such profits or by any
or all of these modes or any other mode not expressly prohibited by the Act.

Powers and duties of Managing or Whole-time Director

129.

Subject to the provisions of the Act and of these Articles, the Company or the Board
may from time to time entrust to and confer upon a Managing Director or
Managing Directors or Whole time Director or Whole-time Directors for the time
being , such of the power exercisable under these Articles or otherwise by the
Directors as they may think fit, and may confer such powers for such time and to
he exercised for such objects and purposes and upon such terms, and they may
subject to the provisions of the Act and of these Articles confer such powers either
collaterally with, or to the exclusion of or in substitution for all, or any of the
powers of the Directors in that behalf, and may from time to time revoke, withdraw
alter or vary all or any of such powers.

MANAGEMENT

Management of the Company

130.

The Board of Directors may in accordance with the provisions of the Act appoint a
Whole time Chairman and/ or Whole time Chairman and Managing Director, or
Managing Director or Whole time Director or Manager to manage its affairs. A
Director may be appointed as Secretary, or Manager but Secretary or Manager need
not be a Director of the Company. The terms and conditions and the appointment of

a0



Whole-time/Managing Directors shall be subject to the provisions of the Act and to
the consent of the Members of the Company, wherever required.

1

w
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Subject to the provisions of the Act, the following regulations shall have effect:-

Local Management

a) The Board may, from time to time , provide for the management of the
affairs of the Company outside India (or in any specified locality in India) in
such manner as it shall think fit and the provisions contained in the four
next following paragraphs shall be without prejudice to the general powers
conferred by this paragraph.

Local Directorate delegations

b) The Board, from time to time and at any time, may establish any local
directorates or agencies for managing any of the affairs of the Company
outside India, or in any specified locality in India, and may appoint any
persons to be Members of any such local directorate or any mangers or
agents and may fix their remuneration and, save as provided in Section 179
of the Act, the Board from time to time and at any time may delegate to
any person so appointed any of the powers, authorities and discretions for
the time being of any such local directorate or any of them to fill up any
vacancies therein and to act notwithstanding vacancies; and may fix any
such appointment conditions as the Board may think fit and the Board may

at any time remove any person so appointed and may annul or vary any such
delegation.

Power of Attorney

c) The Board may, at any time and from time to time, by power of attorney
under the Seal appoint any persons to be the attorney of the Company for
such purposes and with such powers, authorities and discretions (Not
exceeding those which may be delegated by the Board under the Act) and
for such period and subject to such conditions as the Board may, from time
to time think fit; any such appointments may, if the Board thinks fit be made
in favour of the members or any of the members of any local directorate
established aforesaid, or in favour of the Company or of the members |

directors, nominees, or officers of any company or firm, or in favour of any

fluctuating body of persons whether nominated directly or indirectly by the

Board: and any such powers of attorney may contair such provisions for the



protection or convenience of persons dealing with such attorneys as the

Board thinks fit.

Sub-delegation

d) Any such delegate or attorneys as aforesaid may be authorized by the Board
to sub delegate all or any of the powers, authorities and discretions for the
time being vested in them.

Foreign Register of Members or debenture holders

e) The Company may cause to be kept in any State or country outside India, as
may be permitted by the Act, a foreign Register of Members or debenture
holders resident in any such State or country and the Board may from time
to time, make such provisions as it may think fit relating thereto and may
comply with the requirement of any local law and shall in case comply with
the provisions of Sections 88 of the Act and the Companies (Management
and Administration) Rules, 2014

KEY MANAGERIAL PERSONNEL

Key Managerial Personnel

132.

Subject to Section 203 of the Act, the Board shall appoint a Managing Director,
Whole-time Director, Chief Executive Officer, Manager, Company Secretary, Chief
Financial Officer and other Officers as may be prescribed on such terms and
conditions and on such remuneration as may be approved by the Board and may
remove a Managing Director, Whole-time Director, Chief Executive Officer, Manager,
Company Secretary, Chief Financial Officer and other Officers as may be prescribed
by means of resolution of the Board.

AUTHENTICATION OF DOCUMENTS

Powers to authenticate documents

133.

Any Director or the Company Secretary or any other Key Managerial personnel
appointed by the Board and authorised by the Board, shall have power to
authenticate any documents and accounts relating to the business of the Company
and to certify copies thereof, extracts thereof or extracts there from as true copies
or extracts; where any books records, documents or accounts are elsewhere than at
the Office, the local manager having the custody thereof, shall be deemed to be a
person appointed by the Board as aforesaid.



Certified copies of resolution of the Board

an extract from

;4 A d(}culllell rt t n e B E”{i or

the minutes of a meeting of the Board which is certified by any Directo
of all persons dealing with the

has been duly passed or, as
tituted

as such shall be exclusive evidence in favour
Company upon the faith thereof that such resolution
the case may be, that such extract is a true and accurate record of a duly cons

meeting of the Directors.
THE SEAL
Custody of Seal

135.  The Board shall provide for the safe custody of the Seal and the Seal shall never be
used except by the authority previously given by the Board or a Committee of the
Board authorized by the Board in that behalf and, save as provided in Article 14(i)
thereof, any one Director and the secretary or any two Directors or such other
person as the Board may appoint shall sign every instrument on which the Seal is
affixed.

ANNUAL RETURNS

Annual Returns

136. The Company shall comply with the provisions of Section 92 of the Act as to the making

of Annual Returns

RESERVES

Reserves

137.The Board may, from time to time before recommending any dividend, set apart and

such portion of the profits of the Company as it thinks fit as reserves to meet

contingencies or for the liquidation of any debentures, debts or other liabilities of

the Company, for equalization of divi
any of the property of the Company and for such other purposes of the Company

3s the Board in its absolute discretion thinks conducive to the interest of the
ubject to the provisions of the Act invest the several sums so
(other than Shares of the Company) as it may think fit

dends, for repairing, improvising or maintaining

Company; and may, S
set aside upon investments
and from time to time deal with and vary such investment and dispose of all or any

43



part thereof for the benefit of the Company and may divide the reserve into such
special funds as the Board thinks fit, with power to employ the reserve or any parts
thereof in the business of the Company, and that without being bound to keep the
same separate from other aspects,

Investment of Money

138.

All money carried to the reserves shall nevertheless remain and be profits of the
Company subject to due provisions being made for actual loss or depreciation for
the payment of dividends and such moneys and all the other moneys of the
Company not immediately required for the purposes of the Company may, subject
to the provisions of the Act, be invested by the Board in or upon such investments or
securities as it may select or may be used as working capital or may be kept at any
Bank on deposit or otherwise as the Board may, from time to time think proper.

Carry forward of profits

139.

The Board may also carry forward any profits which it may consider necessary not to
divide without setting themn aside as a reserve.

CAPITALISATION OF RESERVES

Capitalisation of reserves

140.

Any general meeting may resolve that any moneys, investments, or other assets
forming part of the undivided profits of the Company standing to the credit of the
reserves, or any capital redemption reserve accounts, or in the hands of the
Company and available for dividend or representing premiums received on the
issue of Shares and standing to the credit of the securities premium account be
entitled and distributed amongst such of the shareholders as would be entitled to
receive the same if distributed by way of dividend and in the proportions on the
footing that they become entitled thereto as capital and that all or any part of
such capitalized fund be applied on behalf of such shareholders in paying up in full of
any unissued shares, of the Company which shall be distributed accordingly or in or
towards payment of the uncalled liability on any issued shares, or towards both and
that such distribution or payment shall be accepted by such shareholders in full
satisfaction of their interest in the said capitalized sum. Provided that any sum

standing to the credit of 3 securities premium account or a capital redemption

reserve account may, for the purpose of this Article only be applied in the paying up
nf unissuer) shars- *5 b i ] " hare st vl o .
AT URISSURE Sharec o Be cuec ta Yiembers of the Company as fully paid bonus
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Surplus money

141

eneral mee AV ree : .
A general meeting may resolve that any surplus moneys arising from the realization
of : apital assete ’ . _
‘ dny ( l{]“ II 15501 f}f fhl’ (_fjrnr,,]n-{ or any investments ”.’r}r“".“rlhnf{ the same, or

any other undistributed profits of the Company not

subject to charge for income taz,
be distributed among the Members,

Fractional certificates

142.

For the purpose of giving effect to any resolution under the two last preceding
Articles hereof the Board may settle any difficulty which may arise in regard to the
distribution as it thinks expedient and in particular may issue fractional certificates,
and may determine that cash payments shall be made to any Members upon the
footing of the value so fixed for such fractional certificate in order to adjust the
rights of all parties and may vest such cash or for such fractional certificates in
trustees upon such trusts for the persons entitled to the dividends or capitalized
funds as may seem expedient to the Board. Where requisite, a proper contract
shall be filled in accordance with Section 39 of the Act, and the Board may appoint
any person to sign such contract on behalf of the person entitled to the dividends or
capitalized fund, and such appointment shall be effective.

DIVIDENDS

Declaration of Dividends

143.

The Company in a general meeting may declare dividends to be paid to the Members
according to their rights and interest in the profits and may, subject to the provisions
of Section 127 of the Act, fix the time for payment. No larger dividend shall be
declared than is recommended by the Board, but, the Company in general Meeting
may declare a smaller dividend.

Dividends to be paid out of profits

144.

No dividend shall be paid otherwise than out of the profits of the year or any other
undistributed profits except as provided by Section 123 of the Act. No dividend shall
carry interest against the Company.

Dividends to be Pro-rata on the paid up amount

145,

Subject to the special rights of the holders of preference Shares, if any, for the time
being, the profits  of the Company distributed as dividends or bonus shall be

distributed among the Members in proportion Lo the amounts paid or credited as



paid on the Shares held by them respectively, but no amount paid on a Share i

advance of calls while carrying interest be treated for the purpose of this Article as
paid on the Share. All dividends shall be apportioned and paid pro (at
the amounts paid or credited as paid on the Shares during any portion of portons o
the period in respect of which the dividends 1 paid, but if any Share is issued on
terms providing that it shall rank for dividend a from a particular date such Shares

A according e
{

shall rank for dividend accordingly.

What to be seemed net profit

146. The declaration of the Board subject 10 members adoption in Annual General
Meeting as to the amount of the net profits of the Company shall be ¢ onclusive

Interim Dividends

147. The Board may subject to Section 123 from time to time, pay 10 the Members, such
interim dividends as in its judgment the position of the Company just ifies,

Debts may be deducted

148.  The Board may retain any dividends on which the Company has lien and may apply
the same in or towards satisfaction of the debts, labilities or engagements in respect
of which the lien exists.

Dividend and czll together

143.  Subject to the provisions of Article 15, any general meeting declaring 2 dividend
may make 3 czll on the Members of such amount as the meeting fixes, but 5o that
the call on each Members shall not exceed the dividend payable to him, so that the
c2ll be made payable 3t the same time 35 the dividend and the dividend may, if 50

arranged between the Company and the Member may be set off apainst the call.

Dividend in cash

o2 pzyzble erceptin cash, provided that nothing in the foregoing
rinit the capitalization of profity or reserves of the Company
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Dividend Profit

IS1. Atransfer of Shares shall not pass the rights to any dividend declared thereon before
the registration of the transfer.

Power to retain dividend until transmission is effected

152.  The Directors may retain the dividends payable upon Shares in respect of which any
person is under transmission entitled to transfer, until such person shall become a
Member in respect of such Shares or shall duly transfer the same.

Payment of Dividend to Member on mandate

153.  Nodividend shall be paid in respect of any Share except to the registered holder of
such Share or to his order or his bankers, but nothing contained in the Article shall
be deemed to require the bankers of a registered shareholder to make a separate
application to the Company for the payment of the dividend.

Dividend to joint Shareholders

154, Any one of several persons who are registered as the joint holders of any Share may
give effectual receipt for all dividends, bonuses and other payments in respect of
such Share.

Notice of declaration of dividend

155.  Notice of any dividend, whether interim or otherwise, shall be given to the persons
entitied to Share therein in the manner hereinafter provided.

Payment of Dividend

156.  All dividends and other dues to Members shall be deemed to be payable at the office
of the Company. Unless otherwise directed any dividend, interest or other
moneys payable in cash in respect of a Share may be paid by any Banking channels
or cheque or warrant sent through the post to the registered address of the holder,
or in the case of joint-holders, to the registered address of that one of the joint-
holders who is the first named in the Register in respect of the joint-holding or to
such person and at such address as the holder, or joint-holders, as the case may be,
may direct and every cheque or warrant so sent shall be made payable to the order

of the person to whom it is sent.
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Unclaimed dividends

< t forfeited but shall be
7. All unclaimed dividend along with interest accrued shall not be i
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of the Act, and after a pernod

Forfeiture of dividend

will not forfeit unclaimed dividend before the claim

158. The Company agrees that it .
orfeiture, when effected will be annulled in

becomes barred by law and that such f

appropriate cases.

BOOKS AND DOCUMENTS

Books of account to be kept

159.  The Board shall cause proper books of account to be kept in accordance with Section
128 of the Act.

Where to be kept

160. Subject to the provisions of the Act, the books of account shall be kept at the
Registered Office or at such other place in India as the Board may decide and when
the Board so decides, the Company shall, within seven days of the decision, file with
the Registrar of Companies a notice in writing giving the full address or that other
place. The books can also be kept in electronic mode as prescribed by the Act and
Rules subject to compliance of prescribed guidelines.

Inspection by Director

161.

a) The books of account shall be open to inspection by any Director during the

business hours in accordance with the applicable provisions of the Act and
the Rules.

b) The Board shall, from time to time, determine whether and to what extent
and at what times and places, and under what conditions or regulations, the
books of account and books and documents of the Company, other than
those referred to in Articles 122 and 172 or any of them shall be open to the
inspection of the Members not being Directors and no Member (not being a




Director)shall have any right inspecting any books of account or books or

documents of the Company except as conferred by law or authorized by the
Board or by the Company in a general meeting.

ACCOUNTS

Balance Sheet and Profit and Loss Account

162.

At every Annual General Meeting, the Board shall lay before the Company the
financial statements including Consolidated financial statements in accordance with
the provisions of Section 129 of the Act read with the Companies |
Accounts)Rules,2014, and such financial statements including consolidated financial
statements shall comply with the requirements of Sections 129, 133 and 134 and of
Schedule Il to the Act so far as they are applicable to the Company but, save as
aforesaid the Board shall not be bound to disclose greater details of the result or

extent of the trading and transactions of the Company than it may deem
expedient.

Director’s Report

163.

There shall be attached to every Balance sheet laid before the Company in the

Annual General Meeting a report by the Board complying with Section 134 of the
Act.

Copies to be sent to Members and others

164.

A copy of every financial statements including consolidated financial statements,
Auditors report and every document required by law to be annexed or attached to
the balance sheet shall, as provide by Section 136 of the Act, not less than twenty-
one days before the annual general meeting to be sent to every such Member,
debenture —holder, trustee and other person to whom the same is required to be

sent by the said Section either electronically or through such other mode as may be
prescribed by the Rules,

Copies of Balance Sheet etc., to be filed with the Registrar

165.

The Company shall comply with Section 137 of the Act as to filing copies of the
financial statement including consolidated financial statements and documents
required to be annexed or attached thereto with the Registrar of Companies.



AUDITORS
Accounts to be audited annually

166.  Subject to the provisions of the Act, once at least in every year the books of account
of the Company shall be audited by one or more auditor or auditors.

Appointment, remuneration, rights and duties of Auditors

167. The appointment, powers, rights, remuneration and duties of the auditors shall be
regulated by Sections 139 to 146 and Section 148 of the Act.

SERVICE AND NOTICES OF DOCUMENTS
How notice to be served on Members

168. A notice or other documents may be given by the Company to its Members in
accordance with Sections 20,101 and 136 of the Act and Rules made there under.

Notice valid though Member deceased

169.  Subject to the provisions of Article 170 any notice or document delivered or sent by
post to or left at the registered address of any Members in pursuance of these
articles shall, notwithstanding such Members be deceased and whether or not the
Company have notice of his death, be deemed to have been duly served in respect
of any registered Share, whether held solely or jointly with other persons by such
Member until some other persons be registered in his stead as the holder or joint-
nolders thereof and such service shall for all purposes of those presents be
deemed to be a sufficient service or such notice or document on his heirs,

executors or administrators and all persons, if any, jointly interested with him in
any such share.

Service of process in winding -up

170.  Subject to the provisions of the Act, in the event of a winding-up of the Company,
every Member of the Company who is not for the time being in the place where the
Office of the Company is situated shall be bound, within eight weeks after the
passing of an effective resolution to windup the Company voluntarily or the
mzking of an order for the winding up of the Company, to serve notice in writing
on the Company appointing some person residing in the neighborhood of the
Office upon whom all summons, notices, process, orders and judgments in relation
to or under the winding-up of the Company may be served, and in default of such
nomination, the liquidator of the Company shall be at liberty, on behalf of such

50



mem ‘ i
ber, to appoiInt - some such Person and

appointed by the Me ; iqui
e ot f;lber or the liquidator shall be deemed to be pood persanal
embe
' . er for all such purposes, and where the liquidator makes any
such appointment, he shall, with

Member by advertisement in som
of the office or by

Serve upon any appointee whether

all conveniont speed, pive notice thereof to such
e daily newspaper circ ulating in the neighborhood

N a registered letter sent by post and addressed to such member
at his address as registered in the Register and

such notice shall be deemed to be
served on the day on which the advertisement

i appears on the letter would be
delivered in the ordinary course of the post. The provisions of this Article do not

prejudice the right of the Liquidator of the Company to serve any natice or other
document in any other manner prescribed by these Articles,.

KEEPING OF REGISTERS AND INSPECTION

Registers, etc., to be maintained by Company

171.

The Company shall duly keep and maintain at the office, Registers, in accordance
with Sections 85,88,170,187 and 189 of the Act and Rules made there under in
physical form or electronic form or in such form and in such manner as may be
prescribed under the Act or the Rules.

Supply of copies of Registers

172.

The Company shall comply with the provisions of Sections 85,94,117,171,186 and
189 of the Act and the Rules as to the supplying of copies of the registers, deeds,
documents, instruments, returns, certificates, and books herein mentioned to the
persons herein specified when so required by such persons on payment, where
required, of such fees as may be fixed by the Board but not exceeding charges as
prescribed by the said Sections of the Act and Rules framed there under.

Inspection of Registers etc.,

173

Where under any provision of the Act, or Rules any person whether a Member of the
Company is entitled to inspect any register, return, certificate, deed, instrument or
document(including electronic records) required to be kept or maintained by the
Company, the Member, so entitled to inspection shall be permitted to inspect the
same during such business hours at such place as may be determined by the Board

under the provisions of the Act and the Rules there under.
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at any one time.

RECONSTRUCTION

Reconstruction

175.

On any sale of the undertaking of the Company the Board or the liquidator on a
winding-up may, if authorized by a special resolution, accept fully paid or partly paid
up shares, debentures, or securities of any other Company whether incorporated in
India or not other than existing or to be formed for the purchase in whole or part of
the Company's property and the Board (if the profits of the Company permit) or the
liquidators ( in a winding up ) may distribute such shares or securities, or any other
property of the Company amongst the Members without realization or vet the same
in trustees for them, and the special resolution may provide for the distribution or
appropriation of the cash, shares or other securities benefit or property, otherwise
than in accordance with the strict legal rights of the members of contributories of
the Company, and for the valuation of any such securities or property at such price
znd in such manner as the meeting may approve and all holders of Shares shall be
bound by any valuation or distribution so authorized , and waive all rights in
relation thereto, save only in case the Company is proposed to be or is in course of
peing wound up, such statutory right (if any) under the Act as are incapable of
being varied or excluded by these Articles.

SECRECY

Secrecy

176.

Every Director, manager, secretary, Trustee for the Company, its Member or
debenture-holder, members of a committee, officer, servant, agent, accountant,
other person employed in or about the business of the Company shall, if so required
by the board or by a managing director before entering upon his duties, sign a
ceclaration pledging himself to observe a strict secrecy respecting all transactions of
the company with its customers and the state of accounts with individuals and in

matters relating thereto and shall by such declaration pledge himself not to reveal
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any of the matters which may come to his knowledge in the discharge of his duties
except when required <o to do by the bo

ard or by any meeting or by a court of law
and except so far as may be ne

cessary in order to comply with any of the provisions
in these Articles contained.

No shareholder to enter the premises of the Company without permission

177.

No shareholder, or other person (not being a director ) shall be entitled to enter
upon the property of the Company or to inspect or examine the premises or
properties of the company without the permission of the Board or subject to Article
161 to require discover of or any information respecting any details of the trading of
the Company or any matter which is or may be in the nature of 2 trade secret,
mystery of trade, or secret process or of any matter whatsoever which may relate to
the business of the Company and which in the opinion of the Board it will be
inexpedient in the interest of the Company to communicate.

WINDING UP

Distribution of assets

178.

Subject to the provisions of the Act, if the Company shall be wound up and the
assets available for distribution among Members as such shall not be sufficient to
repay the whole of the paid-up capital such assets shall be distributed so that as
nezrly as may be and the losses shall be borne by the Members in proportion to the
czpitzl paid up at the commencement of the winding up, on the shares held by them
respectively. And if in a winding-up assets available for distribution among the
Members shall be more than sufficient to repay the whole of the capital paid up at
the commencement of the winding-up, the excess shall be distributed amongst the
Members in proportion to the capital at the commencement of the winding-up Paid-
up or which ought to have been paid up on the Shares held by them respectively. But
this Article is to be without prejudice to the rights the holders of Shares issued upon
special terms and conditions. Preference shareholders shall have prior rights to
repayment of capital and dividends due.

Distribution of assets in specie

179.

Subject to the provisions of the Act, if the Company shall be would up, whether
voluntarily or otherwise, the liquidators may, with the sanction of a special
resolution divide among the contributories, in specie or kind, any part of the assets
of the Company and may, with the like <anction, vest any part of the assets of the
Company trustees upon such trusts for the benefits of the contributories or any of
them, as the liguidators with the like sanction, shall think fit.



INDEMNITY

Indemnity to Directors and Officers

180,

Subject to the provisions of the, Act every Director, Managing Director, whole time
Director manager, secretary or officer ol the Company or any [JI'f'.UII[WlH'“If.'I Aan
officer of the Company or not) employed by the Company and any person ,rppnml.:.-r_l
as auditor shall be indemnified out of the funds of the Company against all bonafide
liabilities incurred by him as such Director, Managing Director, whaole time Director
manager, secretary officer, employee or Auditor in defending any proceedings,
whether civil or criminal in which judgment is given in his Tavour, or i wlhich he s
acquitted or in connection with any application under the Section 4675 of the Act in

which relief is granted to him by the Courl.

Insurance policy for indemnity

181.

Subject to the provisions of the Act and the Rules, the Company may take and
maintain any insurance as the Board may think fit on behalf ol its present and/or
former Directors, Key Managerial Personnel and Officers for indemnifying all or any
of them against any liability for any acts in relation to the Company for which they
may be liable but they have acted honestly and reasonably.

GENERAL POWERS

General Powers under the Article

182.

Where any provisions of the said Act, provides that the Company shall do such act,
deed, or thing, or shall have a right, privilege or authority to carryout particular
transaction, only if it is so authorized in its Articles, in respect of all such acts, deeds,
things, rights, privileges and authority, this Article hereby authorizes the Company
Lo carry out the same, without need for any specific or explicit Article in that behalf.

i



Q Name, Address, Description
NG and Occupation of the
Subscriber

1 RABINDRA PRASAD SINHA
S/o. Mr. H.N. Sharma
102, Gulmohar Amrutha Valley
Road No.12, Banjara Hills
Hyderabad - 500 034.
Occ: Business.

2 TUNUGUNTLA HARI PARDHA

SARADHI KUMAR

S/o. T. Narasimha Rao
1-10-74, Ashok Nagar
Hyderabad-500 020.
Occ: Business.

3 TUNUGUNTLA ADINARAYANA

S/o.T. Narasimha Rao
1-10-74, Ashok Nagar
Hyderabad-500 020.

Occ: Chartered Accountant

4 CHITTURI RAMACHANDRA RAO
| S/o. Chitturi Venkata
Mallikarjuna Gupta
2-1-423, Nallakunta
Hyderabad-500 044,
| Occ: Business

Signature
of the
Subscriber

Sd/-
(R.P.SINHA)

Sd/-
(T.H.P.S.KUMAR)

Sd/-
(T.ADINARAYANA)

Sd/-
(C.RAMA CHANDAR RAO)

Name, Address,
Description,
Occupation and
Signature of Witness

Sd/-

N. RAMBABU
B.Com., A.C.A.
S/o. Suraiah

Plot No.18
Mothi Nagar
Erragadda
Hyderabad.

*
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NO

wn

[»1]

Name, Address, Description
and Occupation of the

Subscriber

TUNUGUNTLA BHAGYA LAKSHM!I

N/o. T. Adinarayana

1-10-74, Ashok Nagar
Hyderabad-500 020.

Occ: House Wife

- SHANMUGANATHA PILLAI

' CHIDAMBARA NATHAN

' S/o. C. Shanmuganatha Pillai
HI1G-283, BHEL Township
R.C. Puram

Hyderabad-500 032.

Occ: Business

M. SEETHAIAH

S/o. M. Pentaiah

Plot No. 3

Srinivasa Nagar

' Bowenpally

| Secunderabad-500 011.
| Occ: Business

Place: Hyderabad
Date: 28-10-1994

E1s

Signature
of the
Subscriber

Sd/
(1. BHAGYALAKSHMI)

Sd/
(S.CHIDAMBARANATHAN) |

Sd/-
(M.SEETHAIAH)

Name, Address,
Description,

Occupation and

Sipnature of Witness

Sel/-
N RAMEBABL,
B.Com., A.CA
S/0. Suraiah
Plot No.1%
Mothi Nagar
Errapadda
Hyderabad,




