(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

CHL LIMITED
INTERPRETATION

Unlass the context otherwise requires, words or expressions contained in these Articles shall

bear the sama meaning as in the Act or any statutory modification thereof in force at tha dale al

which these regulations become binding on the Compary.

in these Articles:-

(a) "The Act™ means the Companies Act 2013;

o) “The Aricles”™ or “These Articles” means the Articles of Association for the time being of the
company;

{c} “The company” means CHL LIMITED;

{d) “The Board" or “The Board of Directors means a meeting of the Directors duly called and
constituted of as the case may be, the directors assembled at a Board or the reguisite
number of Directors entitled lo pass a Resolulion by circulation in accordance with thesa
Articles;

(g} “Debentura” includes debenture stock;

if} “Month™ means a calendar month;

{g) “Direclors™ means the Directors for the time being of the Company or as tha case may be,
ihe Direciors assembled at a Board;

(h] “Dividend® includes bonus;

(il “Person® includes body corporate, firm, association of persons and society registered under
the Societies Registration Act;

i “Proxy” includes Attorney duly constituted under a Power of Attorney;
(%} “The Seal” means the Common Seal for the time being of the Company;

N “Inwriting” and “written” include printing, lithography and any othear modes of representing
or reproducing words in a visible form;

{m) “The Office® means the Registerad Office for the time being of the GCompany.

In these Aricles, words importing singular numbser shall includa the plural number and Wce-
versa and words impaorting muscular gender shall include feminine gender

The regulations contained In Table “F” of the Schedule | of the Act shall not apply to the Company,
axcepl in so far as they are embodiad in these Aricles.

The entire previous Articles were replaced and substituted by the present Arlicles as approved
by the shareholders in 35" Annual General Meeting of the Company hald on 29.09.2014
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SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorised Share Capital of the Company shall be the same as contained in Clausa ¥V of the
Memorandum of Association of the Company.

Subject to the provisions of the Act and these Articles, tha shares in the capital of the company
shall be under the control of the Directors who may issue, aliol or olherwise dispose of the same
or any of them (o such persans, in such proporticn and on such lerms and conditicns and efther
at & prarmiwsm or al par and at such time as they may from time to time think fit.

(il  Every person whose name is entered as a member in the register of members shall be
entitled o receive within two months after incorporation, in case of subscribars to the
memaorandum or alter alloiment or within one month after the application for the registration
of transfer or transméssion ar within such other period as the conditions of issue shall be
proviced—

(&) omne cerificale for all his shares without payment of any charges; or

{b) several certificates, each for one or more of his shares, upon payment of twenty
rupees for each cerificate afier the firsl.

(iiy  Every cerificate shall be under the seal and shall specify the shares to which it relates and
the amount paid-up thereon.

{lii)  Inrespect of any share or shares hield |ointly by several persons, the company shall not be
bound to issue more than one certificate, and delivery of a cartificate for a share to one of
several joint holders shall be sufficient delivery to all such holders

() ¥ any share cerificate be worm out, defaced, mutilated o lorm or il thera be no further
space on the back for endorsement of transfer, then upon production and surrender
thereaf to the company, a new certificate may be issued in heu thereof, and if any certificate
iz lost or destroyed then upon proof thereof to the satisfaction of the company and on
execution of such indemnity as the company deem adequate, a new cedificate in lou
thereol shall be given. Every certificate under this Article shall be issued on payment of
twenty rupees for each cerificate.

(i) The provisions of Articles (2) and (3) shall mulatis mulandis apply to debentures of the
company.

Excepl as required by law, no person shall be recognized by the company as holding any share
upon any trest, and the company shall not be bound by, or be compelled in any way 1o recognize
{even when having notice thereol) any equitable, contingent, Tuture or partial interest in any
shara, or any interest in any fractional par of a share, or (excepl only as by thase regulalions or
by law otherwise provided) any olher rights in respect of any share except an absolute right 1o
the entirety thereof in the regisiered holder.

(il  Thecompany may exercise the powers of paying commissions conlerred by sub-saction
(6] of seclion 40, provided that the rate per cenl of the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by that section and rules
miade there under.
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(] The rate or amount of the commission shall not excesed the rate or amount prescribed in
rules made under sub-section (8) of seciion 40,

[ii} The commission may be salished by the payment of cash or the allotment of  fully or
parily paid shares or parily in the one way and parlly in the othar.

Itatany time the share capital is divided into difierent classes of shares, the nighls attachad
o any class (unless otherwise provided by the terms of issue of the shares of that class)
may, subject to the provisions of seclion 48, and whether o not the company s being
wound up, be variad with the consent in writing of the holders of three-fourths of the
issued shares of that class, or with the sanclion of a special resolufion passed at a separate
meeting of the holders of the shares of that class.

il  To every such separate meeting, the provisions of these regulations relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least
two persons holding at least one-third of the issued shares of the class in gquestion.

The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless olhersse expressly provided by the terms of issue of the shares of that
class, be deemed to be varied by the creation or issue of further shares ranking pari passu
therawith.

Subject o the provislons of section 55, any preference shares may, with the sanction of an
ordinary resolution, be issued on lhe lerms that they are to be redeemed on such terms and in
such manner as the company before the issue of the shares may, by special resolution, deferrming.

LIEN
it  The company shall have a first and pararmount lien—

(3l on every share [not being a fully paid share), for all monies (whether prasantly
payable or not) called, or payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a single
person, Tor all monies presently payable by him or his estate 1o the company:

Provided that the Board of Directors may at any time declare any share to be wholly
of in part exempt from the provisions of this clause,

)  The company's lian, if any, on a share shall extend 1o all dividends payable and bonuses
declared from lime to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which the company
has a lian:

Provided that no sale shall be made—
{a) wunless asum in respect of which the llen exists is presently payable; or

(o)  wntil the expiration of fourteen days atter a notice in writing stating and demanding payment
of such part of the amount in respect of which the lien exisis as is presenily payable, has
been given to the registered halder for the time being of the share or the person entitfed
therato by reason of his death or inschancy.
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To give effect io any such sake, the Board may authorize some person to transier the
shares sold to the purchaser thereof.

The purchaser shall be registered as the holder of the shares compeised in any such
transter,

The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title 1o the shares be affected by any irregularity or invalidity in the proceedings in
reference lo the sale.

The proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payabls,

The residuae, if any, shall, subject o a like lien for sums nol presently payable as existed
upson the shares before the sale, be paid 1o ihe person entitled 1o the shares at the date of
the sale,

CALLS ON SHARES

The Board may, from time to time, make calls upon the members in respect of any monies
unpaid on thelr sharés (whether on account of the nominal value of the shares or by way
af premium) and not by the conditions of allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fowrth of the nomnal value of the share or be
payable at less than one manth fram the date fiwed for the payment of the last preceding
call.

Each member shall, subject to receiving at least fourteen days” notice specifying the time
or limes and place of payment, pay o the comparny, at the lne or times and place 50
specified, the amount called on his shares,

& call may be revoked or postponed al the discrefion of the Board,

A call shall be deemed to have been made at the tme when the resolution of the Board authorising
the call was passed and may be reguired to be paid by installments.

The joint holders of a share shall be jeintly and severally liable to pay all calls in respect thereol,

(i)

()
1]

(i)

It a sum called in respect of a share is nol paid belore or on tha day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day
appointed for payment thereol to the lime of actual payment at ten per cent per anpum or
al such lawer rate, if any, as the Board may determine.

The Board shall be ai liberty to walve payment of any such inlerest wholly or in part.

Any sum which by the terms of issue of a share becomes payable on allotment or at any
fied date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these regulations, be desmed to be a call duly made and payable
on the date on which by the terms of issue such sum becomes payable.

in case of non-payment of such sum, all the relevant provisions of these regulations as 1o
payment of interest and expenses, forfeiture or othersise shall apply as if such sum had
become payable by virlue ol a call duly made and notified.
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The Board:-

(a)  may, if it thinks fit, recesve from any member willing to advance the same, all or any part of
the monies uncalled and unpaid upon any shares held by him; and

(o)  upon all or any of the monies so advanced, may (until the same would, but tor such
advance, become prasently payable) pay interest at such rate not exceeding, unless the
company in general meeting shall otherwise direct, tweive per cenl. per annum, as may
be agreed upon batween the Board and the member paying the sum in advance.

Subject to the provisions of the Act and these Articles, on the trial or hearing of any action or sult
brought by Ihe Company against any member or his legal representalive for the recovery of any
money claimed 1o be due to the company in respect of any shares il shall be sufficient to prove
the name of the member in respect of whose shares money is sought to be recoversd appears
entered in the Register of Members as the holder of the shares in respect of which such money
is sought to be recoversed, that the resoclution making the call is duly recorded in the minute
book: and that notice of such call was duly posted to the member or his legal representative in
pursuance of these presents; and it shall not be necessary to prove the appoinimant of the
Directors who made such call or that the meating at which any call was made was duly cormvened
or constituted nor any other matter whatsoever by the proof of the matter aloresaid shall be
canciusive evidence of tha debt.

The money so paid in advance of calls shall nof be regarded as a loan to the company and shall
not be refundable.

TRANSFER OF SHARES

The company shall not be required to preserve transfer deeds beyond the period of four years
from the dale of registralion of ransfer in the books of the Company.

Subject to the provision of Section 58, 58 and 53 of the Act, or any statutory modification thereol
for the lime being in force, the Directors may, without assigning any reason, decling I register
ar acknowiedge any transfer of shares olher than fully paid up and in particular may so decline
in any case in which the company has a len upon the shares or any ol them or whilst any
moneys in respect of the shares desired 1o be transterred or any ol them remain unpaid or
unless the transferee is approved by the Directors and such refusal shall not ba aftectad by the
fact that the proposed translerae is already a Member. The registration of a transier shall be
eonclusive evidence of the approval by the Direclors of the Iransferee. Registration of a transfer
zhall not be refused on the ground of the transferor being alone or jointly with any other person
or persons indebted to the company on any amount whalsoever except a lian on shares.

On giving not less than seven days previous notice in accordance with Section 81 and rules
mace there under, the registration of translers may be suspendad at such timas and for such
periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thify days at any ane time
or for maore than forty-five days in the aggregate in any year

TRANSIMISSION OF SHARES

fi) On the death of a member, the survivor ar survivors where the memiber was a joint holder,
and his nominee or nomineas or legal representatives where he was a sole holder, shall
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be Ihe only persons recognized by the company as having any litle to his inferes! in the
shares,

(i) Mothing in clause (i) shall release the estate of a deceased joint holder from any liability in
respect of any share which had been joinily held by him with other parsons.

i Any person becoming entithed 1o a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time 1o ime properky be
required by the Board and subject as hereinafler provided, alect, either—

(2} to be registered himsell as holder of the share; or

o] to make such transfer of the share as the deceased or insolvent member could have
made,

(i}  The Board shall, in either case, have the same right to decline or suspend regisiration as
it would have had, i the deceased or insolvent member had transferred the share before

his deaih or inschvancy.

(i I the parson 5o becoming entifled shall elect 1o be registered as holder of the share
himsell, he shall deliver or send to the company a nolice in wriling signed by him stating
that he so elecis.

{ii}y Wthe person aforesaid shall elect 1o ransfer the share, he shall lestily his slection by
executing a transfer of the share.

(@) Al the Emitations, restrictions and provisions of these regulations relating to the rmght to
transter and the registration of transfers of shares shall be applicable to any such notice or
transler as aforesaid as if the death or insolvency of the member had not accurred and the
notice or fransfer were a transier signed by that member.

& person becoming entitled lo a share by reason ol the death or insolvency of the holder shall
be entithed to the same dividends and other advaniages to which he would be enlitled if he wera
the registered holder of the share, excepl that he shall nol, before baing registered as a membear
in respect of the share, be entilled in respect of it to exercise any right conferred by membership
in relation to meetings of the company:

Prowided that the Board may. at any time, give notice requiring any such person o elect either
to be registered himself or ko transter the share, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all dividends, bonuses or other
monies payable in respect of the share, until the requirements of the notice have been complied
with.

FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a call, on the day appointed for payment
thereal, the Board may, at any time thereaftar during such lime as any par of the call or installment
remains unpaid, serva a notice on him requiring payment of sa much of the call or inglallment as
is unpaid, logether with any interest which may have accrued,

The notice aforesald shall—

{a) mame afurther day (nol being earlier than the expiry of fourteen days from the date of serdice
of the notice) on or bafare which the payment required by the notice is to be made; and
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() state that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was madea shall be liable 1o be lorfeited.

If the: requirements of any such nolice as aforesaid are not complied with, any share in respect
of which the notice has been given may, al any lime thereafter, befora the payment required by
the notice has been made, be lorfeited by a resolution of the Board to that eflect.

i} Aforfeited share may be sold or otherwise disposed ol on such terms and in such manner
as the Board thinks fit.

fiil At any time belore a sale or disposal as aforesald, the Board may cancel the forfeiture on
such terms as il thinks fit

il A person whose shares have been lorfeiled shall cease to be a member in respect of tha
lorfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company
all monies which, al the date of forfeiture, were presenily payable by him to the company
in respect of the shares.

fiiy  The Hability of such person shall cease if and when the company shall have received
paymaent in full of all such monies in respect of the shares.

i A duly verified declaration in wriling that the declarant is a director, the manager or the
secratary, of the company, and that a share in the company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facls therein stated as
against all persons claiming to be entitled to the share.

(i} The company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execuls a transfer of the share in favour of the person to - whom
the share i sold or disposed of.

{iiy The transleree shall thercupon be registered as the holder of the share.

iiv) The transieree shall not be bound te see to the application of the purchase money, il any,
nor shall his title to the share be affected by any imegularity or invalidity in the proceedings
in relerence 1o the forfeiture, sale or disposal of the share.

The provisions of these regulations as o forfeiture shall apply in the case of non-payment of any
sum which, by the terms of issue ol a share, becomes payable at a fixed time, wheather on
accounl of the nominal value of the share or by way ol premium, as if the same had bsen
payable by virtue of a call duly made and naolified.

CONVERSION OF SHARES AND STOCK
The Company may, by ordinary resolution:-
{a) Convert any paid-up shares into stock and
jb) Reconverl any stock into paid up shares of any denominations.

The holders ol siock may transfer the same or any part thereof in the same manner as and
subject to the same Articles under which, the shares from which the stock arose might before
the conversion have been transferred, or as near thereto as circumsiances admil.
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Provided that the Board may from time 1o time, fix the minimum amount of siock iransferable, so
howevar thal such minimum shall nol excead the nominal amount ol the shares from which the
stock arosa

The holders of slock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting al meetings of the company, and
other matters, as if they held the shares from which the slock arose, bul no such privilege or
advantage (excepl participation in the dividends and profitz of the Company and in the assets
on winding up) shall be conferred by an amount of stock which would not, if exsting in shares,
have conferred that privilege or advantage.
1]  Such of these Aticles (other than those relating (o share warranis) as are applicable (o be
paid up shares shall apply to steck and the words “share” and “sharehobders™ in these
Articles shall include "siock™ and “stockholders™ respectively.

2) Mosuch conversion shall affect or prejudice any preference or special rights or privileges
attached to any class of shares.

SHARE WARRANTS

The Company may issue share warrants subject to, and in accordance with the provisions of the
Act, and subject to such permission as may be required under of the Foreign Exchange
Management Act, 19839 and accordingly the Board may in its discretion, with respect to any
share which is fully paid up, on application in writing signed by the person registered as holder
of the share and authenticated by such evidence, (if any) as the Board may, from time o lime,
require as to the identity of the person signing the application and on receiving the certificale,
iif any} of the share, and the amount of the stamp duly on the warrant and such fea as the Board
may Irom time to tme required, issue a share warrant.

(1}  The bearer of a share warrant may al any time deposit the warrant at the Registered office
of the Company, and so long as the warrant remains so deposited, the depositor shall
have the same right of signing a requisition for calling a meeting of the Company, and ol
attendang, voting and exercising the other privileges of a member at any meating held
after the expiry of two clear days from the time of deposit, as if s nama wera inseried (o
the Register of Members as the holder of the shares included in the deposited warrant,

(2} Mol more than one person shall be recognized as depositer of the share warrant.

(3] The Company shall, on two days’ written notice, return the deposited share warrant to the
depositor,

(1) Subject as herein otherwise expressly prowided, no person shall as baarer of & share
warrant, sign a requisition for calling & meeting of the Company, or attend, or vole or
exercise any other privilege of a member at a meeling of the Company, or be entitled o
recaivea any nolice from the Company.

(2)  The bearer of a share warrant shall be entitled in all other respects to the same privileges
and advantages as il he has named in the Register of Members as the holder of the shares
Included in the warrant and he shall ba a member of the Company.

The Board may from time to time, if it shall think [, make rules as to the lerms on which a
new share warant of coupan may be issued by way of renewal in case of defacement, tearing,
loss or destruction,
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DEBENTURES

Every debenture or other instrument issued by the Company for securing the payment of money
may bae so framed that the moneys thereby secured shall be assigned free from any eduities
between the Company and the persons to whom the same may be issued. Any debentures.
debenture stock, bonds or other ingtruments or securities may be issued al a discount, pramium
or ctherwise and may be issued on condilion that they shall be convertible inte any share of amy
denomination, and with any special privileges as (o redemption, surender, drawings and
allotmant of shares or otherwise, provided that the debenlures with a right to conmvarsion Into of
allotment of shares shall not be issued without consent of the Company in general meeting.

The provisions herein contained relating to transfer and transmission shall also apply o
debentures in the same manner as they apply to shares.

DEMATERIALISATION OF SECURITIES

DEFINITIONS

For the purpose of this Article;

“Beneficial pwner™ means a person whose name is recorded as such with & Depository.

“SEBI" means the Securities and Exchange board of India established under Section 3 of the
Securities and Exchange Board of India Act 1892,

“Depositories Act™ means the Depositories Act, 1996 including any statutory modifications or
re-enactment thereol for the time being in force.

“Bye-laws" means bye-laws made by a Depaesitory under Section 26 of the Depositories AcL

“Depository” means a company formed and registered under the Companies Act 1856, and
which has been granted a certificate of registration under Sub-seclion (14) of Section 12 of the
Securities and Exchange Board of India Act, 1982,

“Member” means the duly registered holder from time to time of the shares of the Company
and includes avery person whose name is enlered as a beneficial owner in the records ol the
Deposiory.

“Debentureholder” means the duly registered holders from 1o time of the debentures of the
Company.

“Participant” means a person registered as such under Section 12(1A) of the Securilies and
Exchange board of India Act, 1992

“Record"” includes the records maintained in the form of books or stored in computer or in such
other form as may be determinad by regulations made by SEBI in relation to the Depositories

Act.

“Regulations™ means the regulations made by SEBL

“Security” means such security as may be specified by the SEBI.

Words imparting the singular number anly include the plural number and vice versa.
Words imparting persons include corporations.
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Words and expressions used and not dafined in the Act but defined in the Depositories Act shall
have tha same meaning respectively assigned to them in the Act,

COMPANY TO RECOGNISE INTEREST IN DEMATERIALISED SECURITIES UNDER
DEPOSITORIES ACT.

Either the Company or the invesior may exercise an oplion to issue, deal in, hold the securities
lincluding shares) with a Depository in electronic form and the certificates in respect thareof
shall be dematerialized, in which event the rights and obligations of the parties concemed and
matlers connected therewith or incidental thereof, shall be governed by the provisions of the
Depositories Act, as amended from time to time or any stalutory modificalion thereto or
reanactment thereof.

DEMATERIALISATION OF SECURITIES

Notwithstanding anything to the contrary or inconsistent conlamed in these Articles. the Comparny
shall be entitied 1o dematerialize its existing securities, rematerialize its securities held in the
depositories and/or offer s fresh securites in a dematerialized form pursuant to the Depositories
Act and the rules framed thereunder, i any.

OPTIONS TO RECEIVE SECURITY CERTIFICATES OR HOLD SECURITIES WITH
DEPOSITORY

Every person subscribing 1o or holding securities of the Company shall have the option 1o
receive sacurily cerlificalas or 1o hold the securities with a depositary.

If a person opls to hold his security with a depository, the Company shall intimate such Depository
the detais of allotment of the security, and on receipt of the information, the Depository shall
enter in its record the name of the allotee as the Baneficial Owner of the security.

SECURITIES IN DEPOSITORIES TO BE IN FUNGIBLE FORM

All secunties held by a Depository shall be dematerialized and be in fungible form. Nothing
contained in Sections 153, 153A, 1538, 1878, 187C and 372 of the Companies Act, 1956 and/
or comesponding Sections under Companies Act, 2013 shall apply to a Depository in respect of
the securites held by it on behalf of the Beneficial Owners.

RIGHTS OF DEPOSITORIES AND BENEFICIAL OWNERS

(al  Netwithstanding anything o the contrary contained in the Act or these Arlicles, a Depository
shall be deemed 1o be the registerad owner for the purposes of effecting transfer of
awnership of security on behall of the Beneficial Owner.

(o} Save as otherwise provided in (a) above, the Depository as the registerad owner of the
securities shall nol have any voting rights or any othes rights in respect of the security held
by it.

(b) Every person holding securities of the Company and whose name s entered as
the beneficial owner in the records of the Depository shall be deemed 1o be member of
the Company. The Beneficial Owner of securities shall be entitled to all the rights and
benefits and be subject 1o all the labilities in respect of his securities which are held by a
Depository.
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BEMEFICIAL OWNER DEEMED AS ABSOLUTE OWNER

Excapl as ordered by a Court of competent jurisdiction or as required by law, the Company
shall be entitled to treal the person whose name appears on the Register ol Members as he
holder of any share of whera the name appears as the beneficial owner of shares in the records
of the Depository as the absolute owner thereol and accordingly shall not be bound to recognize
any benami trust or equitable, contingent, future or partal interest in &ny share, or (excep! only
as is by thase Articles otherwise expressly provided) any right in respect of a share other than
an absolute right thereto in accordance with these Aricles, on the parl of any other person
whether or not il has exprass or implied notice thereof, but the Board shall have al their sole
discretion 1o register any share in the joint names of any two of more persons or tha survivar or
survivors of them.

DEPOSITORY TO FURNISH INFORMATION

Every Depository shall fumnish 1o the Company information about the transfer of securities in the
name of the Beneficial Owner at such intervals and in such manner as may be specified by the
buy-laws and the Comparny in that behal,

CANCELLATION OF CERTIFICATES UPON SURRENDER BY A PERSON

Upon receipt of cerificate of securities on surrender by a person who has entered into an
agreement with the Depesitory through a participant, the Company shall cancel such certificale
and substitute in its records the name of Depository as the registered owner in respect of the
said securities and shall also inform the Depository accordingly.

OPTION TO OPT OUT IN RESPECT OF ANY SECURITY

if a beneficial owner seeks lo opt oul of a Depository in respect of any security the Benehcial
Owner shall inform the Deposilory accordingly. The Depository shall on receipt of information
as above make appropriale entries in its records and shall inform the Comparny. The Company
shall, within thirty (30) days of the receipt of infimation from the Depository and on fulfillment of
such conditions and on payment of such fees as may be specified by the regulations, issue the
cartificale ol security lo the Beneficial owner or the transferes as the case may be.

SERVICE OF DOCUMENTS

Motwithstanding anything in the Act or these Articles to the contrary, where securities are held in
& Depository, tha record of the beneficial ownership may be served by such Deposilory on the
Company by means of electronic mode or by delivery of loppies or discs.

PROVISION OF ARTICLES TO APPLY TO SHARES HELD IN DEPOSITORTY

Excepl as specifically provided in these Articles, the provisions relating to joint holdess of shares,
calls, lien on shares, forfaiture of shares and transfer and transmission of shares shall be applicable
to shares held in Depository so far as they apply to shares held in physical form subject to the

provision of the Depository Act.
ALLOTMENT OF SECURITIES DEALT WITHIN IN A DEPOSITORY
Motwithstanding anything in the Act or these Articles, where securities are deall with by a

Depository, the Company shall intimate the details thereof to the Depository immediately on
allotment of such securities,
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DISTINCTIVE NHUMEBER OF SECURITIES HELD IN A DEPOSITORY

The shares In the capital shall be numbered progressively according (o their several
denominatons, provided however, thal the provision refabng o progressive numbering shall
nol apply o the shares of the Company which are demaltenalized or may be demaierialized in
huture or issued in future in dematenalized form. Except in the manner herain before mentioned,
no share shall be subdivided.

Every forfeiled or surrendered share hald in material form shall continue 1o bear the number by
which the same was originally destinguishead,

REGISTER AND INDEX OF BENEFICIAL OWNERS

Company shall cause 1o be kept a Register and index of Members and a Register and Index of
DPebenture halders in accordance with Section 88 of the Act respectively, and the Depositories
Act, with details of shares and debentures held in material and demalerialized form in any
media as may be permitted by law including in any form of electronic media. The Register and
Index of Beneficial owners maintained by a Depository under Section 11 of the Depositories
Act, with details of shares and debeniures held in material and dematerialized form in any
media as may be permitted by law including n any form of electronic media. The Register and
Index of Benaficial Owners maintained by a Depository under Section 11 of the Depositories Act
shall be deemed 1o be Register and Index of Members and Reglsier and index of Debenture
holders, as the case may be, for IThe purpose of the Act. The Company shall have the power 1o
keep in any state or country outside India a branch Register ol members resident in thal slate or
Country.

REGISTER OF TRANSFERS

The Company shall keep a Register of Transfers and shall have recorded Iherein lairdly and
distinclly pariculars of every transfer or Iransmission of any share held in material form.

OVERRIDING EFFECT OF THIS ARTICLE

Provisions of this Article will have full effect and force nobwithstanding anything to the contrary
of inconsistent cortained in amy other Article of these presants.

ALTERATION OF CAPITAL

The comipany may, from time (o time, by ordinary resolution increase the share capital by such
sum, to be divided into shares of such amount, as may be specified in the resalution.

Subject to the provisions of section 61 of the Act, the company may, by ordinary resolution,—

(&) consohdale and driade all or any of is share capital into shares of larger amount than its
existing shares:

(b} convert all or any of its fully paid-up shares inlo stock, and reconverd thal stock into fully
paid-up shares of any denomination;

(e) sub-divide its existing shares or any of them into shares of smaller amount than is fixed
buy the mamorandum;

{d) cancel any shares which, at the date of the passing of the resolution, have not been taken
or agreed 1o be laken by any person,
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Where shares are converled into siock-

(a) the holders of stock may transter the same or any part thereod in the same manner as, and
subject to the same regulations under which, the shares from which the slock arose might
batore the conversion have been transferred, or as near therelo as circumstances admit:

Provided that the Board may. from time te time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which ihe stock arase.

{b)  the holders of stock shall, according to the amount of stock held by therm, have the same
rights, privileges and advanlages as regards dividends, voling at mectings of the comparyy,
and other matters, as if they held the shares trom which lhe stock arose; but no such
privilege or advantage (excepl participation in the dividends and profits of the company
and in the assats on winding up) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred that privilege or advantage.

fc) such of the regulations of the company as are applicable to paid-up shares shall apply 1o
stock and the words “share” and “shareholder” in those regulations shall include “slock”
and "stock-holder” respectively.

The company may, by special resolution, reduce in any manner and with, and subject to, any

incident authorized and consent required by law—

{a) its share capital;
(o) any capilal redemption reserve account; of
{c) any share premium account.
GEMERAL MEETINGS

All general meetings other than annual general meetings shall be called Extraordinary Genaral

Meetings.

(1]  The Board may, whenaver it thinks fit, can call Extracrdinary General Meeting.

(2] It at any time directors capable of acting who are sufficient in number 1o form a guonm
are nat within India, any director or any two members of the company may call an
exiraordinary general meeting in the same manner, as nearly as possible, as that inwhich
such & meeting may be called by the Board.

PROCEEDINGS AT GEMERAL MEETINGS

il Mo business shall be transacted at any general meeting unless a guorum of members s
present at the time when the meeting proceeds 1o businass.

il Save as otherwise provided herein, the quorum lor the general meetings shall be as
provided in section 103 of the Act.

The chairpersan, if any, of the Board shall preside as Chairperson at every genaral mesting of
the company.

If theere is no such Chairperson, or if ha ks not present within fteen minutes after the time appairted
for holding the meeting, or is unwilling to act as chairperson of the meeting, the directors prasent
shall elect one of their members to be Chairperson of the meating.
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It at any meeting no direclor is willing to act as Chairperson or il no director is present within
fiflean minutes aller the time appointed for holding the meeting, the mambers present shall
choose one of their members to be Chairperson of the mesting.

ADJOURNMENT OF MEETING

(il  The Chairparson may, with the consent of any meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn the meeling from lime (o time and from place
1o place.

(i) Mo business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place,

() When a meeling is adjourned for thirty days or mora, nolice of tha adjoumed meeting
shall be given as in the case of an original meeting.

(W) Sawve as aforesaid, and as provided in section 103 of the Act, il shall nol be necessary to
give any notice of an adjournment or of the buginess to be lransacled at an adjournad
meeting.

VOTING RIGHTS
Subiject 1o any ngkts or restnctions for the time being attached to any class or classes of shares, —
[a) on ashow of hands, every member present in person shall have one vole; and

[0} onapoll, the voting rights of members shall be in proportion {o his share  in the paid-up
equity share capital of the company.

A member may exercise his vole al a mesling by electronic means in accordance with section
108 of the Act and shall vole only once.

(il Inthe case of joint holders, the vote of the senior who tenders a vole, whaether in person or
by proxy, shail be accepted to the exclusion of the vates of the other joint halders.

()  For this purpose, seniority shall ba determined by the order in which the names stand in
the register of members,

A member of unsound mind, or in respect ol whom an order has been made by any court
hawving jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his commities
or other legal guardian. and any such committee or guardian may, on a poll, vole by proxy.

Any business olher than that upon which a poll has been demanded may be procesded with,
pending the taking of the poil.

Mo member shall be entitled to vole at any general meeling unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.

(l  No objection shall be raised to the qualification of any voler except at the mesling or
adjourned meeting al which the vole objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.

(iy  Anmy such objection made in due time shall be referred 10 the Chairperson of the meeting,
whiosa decision shall be final and conclusive.
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BOARD OF DIRECTORS

f9. Unless otherwise delermined by a general meeting the number of Direclors shall not be lass
than 3 or more than 15 including nominated Directiors

T

71

T2.

The lollowing persons are the First Directors of the Compary:-

(1}
(2)
(3]
(4)
{5)
(6)
(7
{8)
9

Shri PS. Suri

Shri H.R. Subharwal

Shri L.K. Malhotra

Shri 5.K, Wadhawan

Smit. N. Suri

Smit. Pushpa Davi Bajaj

Shri Ram Pershad

Shri Jaswani Singh

Shri BS, Gurung (Mominee ol Industral Finance Corporation of India

{10) Shri V. Venkateswarlu (Mominee of Industral Development Bank of Ind:a )

A director shall not be reguired 1o hold qualification shares but nevertheless shall be entitled 1o
attend, speak and preside at any general meeting of the company and at any separate meeting
of the holders of any class of shares in the Comparny.

(1)

{2)

Notwithstanding anything Lo the contrary containgd in these Articles, so long as any moneays
remain owing by tha Company 1o the Industrial Finance Corporation of India (IFCI), Industrial
Development Bank of India {IDBI), The Industrial Credit & Investment Corporation of India
Limited (ICICI ) and Life Insurance Corporation of India (LIC) or to any other Finance
Corporation or Credit Corporation or to any other Financing Company or Body out of any
loans granted by them to the Company or so long &s IFCI, IDBI, ICICI, LIC and Unit Trust
of India (UTH or any other Financing Corporation or Credit Corporation or any other
Financing Company or Body (each of which IFCI, IDBI, ICICI, LIC and UTI or any other
Finance Corporation or Credit Corporation or any other Financing Company or Body is
hereinafter in this Article referred to as " The Corporation” continue to hold debantures in
the Company by direct subscription or private placement.or 50 long as the Corporation
holds shares in tha Company as a result of underwriting or direct subscription or so long
as any liability of the Company arising oul of any Guarantes furmished by the Corporation
on behalf of the Company remains outstanding, the Corporation shall have a right to
appaint fram time to time, any person of persons as a Director or Direclors, whole lime or
non-whole time, (which Derector or Directors is fare hereinafter referred fo as © Nomings
Director/s™) on the Board of the Company and to remove from such office any person or
persons so appointed and to appaoint any parson or parsons in his or their place/'s.

The Board of Directors of the Company shall have no powearfremove from office the
Mominee Director's. At the option of the Corparaticn such Nominae Director's shall not be
required to hold any share qualification in the Company. Also at the option of the Corporation
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such Mominge Director/s shall not be Eable to refirement by rotation of Directors. Subject
as aloresald, the Mominee Director/s shall be enfilled 1o The same rights and privileges
and be subject to the same obligations as any olher Director of the Company:

The Mominee Direclor/s so appointed shall hold the said ollice only so long as any moneys
remain owing by the Company to the Corporation or so long as the Corporation holds
Debentures in the Company as a result of direct subscription or private placemont or 5o
long as the Corporation holds shares in the Company as a result of underwriting or direct
subseription or the liability of the Company arising out of the Guarantes is oulstanding
and the Mominea Directorfs 3o appointad in exercise of the said power shall ipso facto
vacale such office immediately the moneys owing by the Company to the Corporation are
paid off or on the corporation ceasing to hold Debentures/ Shares in the Company or on
the satisfaction of the liabilty of the Company arising cul of the Guarantee furnizhed by
the Corporaticon.

The Maminea Direclor's appointed under this Aricle shall be entitled o receive all nolices
to attend all General Meetings, Board Meelings and the Meeting of the Commiliee of
which the Momines Director/s is/are member/s as also the minutes of such meelings. The
Corporaion shall also be entitled 1o receive all such notices and minutes,

The Company shall pay to the Nominee Director/s sitting fees and expenses to which the
ather Directors of the Company are entithed, but if any other fees, commission, moneys or
remuneration in amy form s payable (o the Directors of the Company, the lees, commassion,
moneys and remunegration in relation 1o such Nomines Direclor/s shall acerue o the
Corporalion and the same accordingly be paid by the Company directly to the Corporation.
Any expenses that may be incurred by the Corporation or such Nominee Directors in
connection with their appointment or Directorship shall also be paid or reimbursed by the
Company to the Corporalion or,as the case may be, 10 such nomines Directors Provided
that if any such MNominee Director/s is an officer of the Corporation the sitting fees, in
redation to such Mominea Director/s shall also accrue to the Corporation and the same
shall accordingly be paid by the company directly to the Corporalion

in the event of the Nominee Direclon's being appoinied as whole time Direclor’s such
MNomines Director’s shall exercise such powers and have such rights as are usually
exercised or available to a whole time Director in the management of the affair of the
Company, such whaola time Director/s shall be entitied Io receive such remuneration, fees,
commission and moneys as may approved by the Corparation,

Mot less than two third of tolal number of Direclors of the Company shall:

(a) be parsons whose period of offica is liable to determination by retirement of Directors
by rotation and

(b} save as otherwise provided in the Act, be appointed by the Company in Genaral
Meeting.

At every Annual General Meeting of the Company, one-third of the Directors for the time
being as are liable io refire by rolation or if their number is not three or a muliiple of three
then the number nearest 1o ane-third, shall retire from offica.
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(3) Subject 1o the provisions of the Act and these Articles a reliring Director shall be aligible
for re-appoinimeant

(4) The Directors to relire by rotation at every Annual General Meeting shall be those who
have been longest in office since their last appointmant. bul as betwean persons who
become directors on the same day those to retire shall, in default of and subject 1o any
agreement among themselves, be determined by lot.

(5] Managing Director/Executive Director/Whale Time Director and Part Time Director/Mon
Executive Director. of the Company shall retire as per the pravisions of the Cempanies Acl
5013 and Bules framed there under and | or any applicable statute rules / regulations
framed from time 10 time .

{1) Each Director shall be entitied to receive out of the funds of the Company for his senices
in attending meeting of the Beard or a Committee of the Board, such fees as may be
prescribed under the Act or by the Central Government from tim 1o time for each meeting
of the Board or a Committee of the Board altended by him.

(2} The Board may aliow and pay to any Director who is nol a bonafice resident of the place
where the meetings of the Board are ardinarily held and who shall come 1o such ptace lor
the purpose of attending any meeting, such sum as the Board may consider fair
compensation for traveling, boarding, lodging and other expenses, in addition to his fee
for attending such meeting as above specified, and if any director be called upon o go or
reside out of the ordinary place of his residence on the Company’s business, he shall be
antitied 1o be repaid and reimbursed any traveling, hotel or other expenses incurred in
ponnection with the business ol the company.

The Direclors (other than Managing Mhaoba-time Directors) may be paid in regpect of aach
financial year of the Company remuneration by way of commission up fo one percent of The net
profits of the company if the Company has Managing/Whole -time directors or Manager or upio
three percent of the net profits of the company in any other casa and the total commission so
payable shall be divided armong such Directors pro rata lo the period of oifice held by them
unless olherwise agreed upon among them.

Subject 1o Sections 197 of the Act, if any Director, being willing, shall be called upon lo perlorm
axtra services or lo make any special exertion in going of residing amywhere for any of the
purposes of the Company. The Board may remunerate such Director either by fixed sum or by
a percentage of profit or otherwise and such remuneralion may be either in addition to or in
substitution of any remuneration to which he may be enfilled as a Director.

A Director of the Company may be or become a Director of any Gompany promoted by the
Company or in which it may be interested as a vendor, share-holder or otherwise, and such
Director shall not be accountable for any benefits received by him as Director of such other
company.

(1]  The office of a Director shall ipso facte become vacan! under the circumstances mentioned
in Section 167 or any other provisions of the Act.

{2) A Director may resign his office at any time by notice in writing addressed to the Company
or to the Board of Directors.
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Subject lo the provisions of Section 169 of the Act, a Direclor may be removed Irom office
bafora the expiry of his perod of office.

73. Thae Board may pay all expenses incurred in getting up and registenng the company.
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FPOWERS OF DIRECTORS

Subject to the provisions of the Acl, Board of Directors shall be anlitled to exercise all
such powers, and to do all such acts and things, as the company is authorized Io exercise
and do in furtherance of its objects, specified in the Memorandum of Association of the
Company lor which the Company is established except such powers which are reguired
By the Acl or the Memorandum or Arficles of Assodation of the Company (o be oxercised
ar done by the Company in General Meeting. In exercising any such powers or doing any
such acts or things, the Board shall be subject to the provisions conlained in that behaH in
the Act, ar in the memaorandum or articles of the company or in any raguiations made by

the company in general meeling.

Mo regulation made by the company in general meeting shall imsalidate any prior act of
the Board which would have been valid if Thal regulation had not besn made.

Withou! prejudice to the Board being entitled to exercise all powers, authorities and discretions
and to do all such acts and things as the company is authorized to exercise and do, save and
except as otherwise provided specifically by the Act, the Board shall have the following powers:

(1)

(2}

(3}

(4]

(5}

All cheques, promissory notes, dralts, hundis, bills of exchange and cther negotiable
instrumants, and all recipients for moneys paid to the company, shall be signed, drawn,
accepled, endorsed, or otherwise executed, as the case may be, by such persons and in
such manner as the Board may from tme 1o time authorize.

To ralse or secure the re-payment 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,
perpetual or redeemable debentures or debenlure stock, or any morlgage, charge or
other security on the undertaking or the whole or any parl of the property of Ihe company
[both present and the fulure) including ils goodwill and uncalled capital for the time being
of by giving, accepling of endorsing on behall of the company any promissory noles, bills
of exchange, hundis or other negotiable instruments.

To pay out of the funds of the company all expenses on lhe izsue of its capital, including
brokerage and commission (in cash ar kind including issue of shares) for oblaining
applications for or taking, placing or underwriting or procuring the underwriting of shares,
dabeniures or olher securities of the company.

To create any Depreciation Funds, Reserve Funds, Sinking Fund, or any other special
fund, whether for depreciation or for repairing, improving, extending or maintaining any of
the property of the company or for any olher purpose conducive to the inlerests of the
company.

To exercise the powers conferred to the Company by Section B8 and 94 of the Acl with
regard o lhe keaping of a foredgn register; and subject to the said provisions to make and
vary such regulations as it may think fit respecting the keeping of any such register,
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(6)  Subject o the provisions of Section 161 of the Act, to appoint at any lime, and from time
to time, one or more additional Directors provided the number of Directors and additional
Directors together shall not at any time excead the maximum sirength fixed for the Beard
by the Articles. Such person shall hold office only up 1o the dale of the next Annual General
Meeting of the Company but shall be eligible for appointment by the Company as a Direclor
at the meeting.

{7} Subjectio the provisions of Section 161 of the Act appoint any persan o act as an allarmate
Director for a Directer during the latter's absence for a period of not less than three months

at & time from India.,

(8 Subject o the provisions of Seclion 161 and 163 and other applicable provisions [if any)
of the Act, any casual vacancy occurring in the office of a Direclor whose pericd of affice
ia liable 10 determine by retirement by rotation may be filled up by the Directors at a
maeting of the Board. Any person so appointed shall hold office only uplo the date upto
which the Director in whose place he is appointed would have held office, if the vacancy
had not occurred.

8) Topay donations to any individuals or institutions or contribule lo any chasitable, religious,
penevolent, public or general and other funds not directly relating to the business of the
company or the weifare of iis employees any sums the aggregate of which will, in any
financial year, not exceed fifty thousand rupees or five percent of the average net profits of
the company during the three financial years immadiately preceding, whichever is graater,
and may, with the constant of the company in general meating, contribute any sums in
excess of gsuch limits,

Subject 1o the provisions of the Act and these Articles and withoul prejudice 1o the powers
conferred by these Articles the Directors shall have the power, from time to lime at their discretion
by a Resclution passed at a meeting of the Board and not by Resolution by Circulation, accept
deposits from Member, gither in advance of calls or otherwise and generally raise or bormow or
secure the payment of any sum or sums of monay for the purposes of the company provided
that the total amount borrowed at any time together with the moneys already borrowed by the
company (apart from temporary loans obtained from the Company's Bankers in the ordinary
course of business) shall not, without the consent of the Company in General Meeling, exceed
the aggregate of the paid-up capital of the Company and its free reserves thal is to reserves not
set apart for any specific purpose. Such consent shall be obtained by an ordinary resolution
which shall provide for the total amount uplo which moneys may be borrowed by the Board,
The expression “temporary leans” in this article means loans repayable on demand or within Six
manths from the date of the loans such as short-term cash credil arrangements, discounting of
hills and the Issue of other short-term Inans of seasonal character but does nol include loans
raised for the purpose of financing expenditure of a capital nature.

The Board may authorize or empower any Direclor or Directors, Managing Director, Manager or
Secratary of the Company either by name, by virtue of office or otherwise, or any cther parson
ar persons, either singly or jointly, to exercise or perform all or any of the powers, including the
power o sub-delegate authorities and dufies conlerred or imposed on the directors by law or
artickes of association subject to such restrictions and conditions, if any, and either generally or
in specific cases as the Board may theank proper
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Thea Board may appoint and, al their discretion, remove of suspend such officers, by whalever
designation called, managers, engineers, experts, legal advisors, soficilors, clerks, agents,
salesmien, workmen and other servants or professional, for permanent, temporary or special
services as the Board may from time to time think fit and determine their duties, 1ix their salaries
or emaluments and delegate or confer upon them such powers, including the power 1o sub-
dalegale authorities and discretions as the Board may think fit

Every director present al any meeling of the Board or of 8 Commitiee thereol shall sign his
name in a book to be kepl for that purpose.

PROCEEDINGS OF BOARD

{i} The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meelings, as it thinks fil.

(W) Adirecior may, and the manager or secretary on the requisition of a direcior shall, al ary
tirme, summon a meeting of the Board.

i} Save as otherwise expressiy provided m the Act, questions arising at any meeting of the
Board shall be decided by a majority of voles.

(i} Incase of an equality of voles, the Chairperson of the Board, if any, shall have a second or
casting vole,

The confinuing directors may act nobwithsianding any vacancy in the Beard, bul, if and so long

as their number is reduced below the quaorum lixed by the Act for a meeting of the Board, the

continwing directors or direcior may act far the purpose of incraasing the number of direciors to

that ficed for the quorum, or of summoning a general meeting of the company, but for no other

purpose.

iy The Board may slect a Chairperson of its meetings and determine the penod for which he
is to hicld office.

{iy ¥ nosuch chairperson is elected, or if at any meeting the Chairperson is not present within
five minutes after the tima appointed for holding the mesting, the direclors present may
choose one of their numbers to be Chairperson of the meeting.

iy The Board may, subject to the provisions of the Act, delegate any of ils powers {0
committees consisting of such member or members of its body as it thinks fit,

iy  Any committee so formed shall, in the exercise of the powers so delegated, conform o
any regulations thal may be imposed on it by the Board.

{ii Acommillea may slect a Chairperson of its meelings.

i I no such Chairperson is elected, or if al any meeting the Chairperson is notl present
within five minutes after the time appointed for holding the meeting, the membears present
may choose one of their members to be Chairperson of the meeting.

{il A committea may meel and adjourn as it thinks fil,

(i) CQuestions arising at any mesting of a committes shall be determined by a majosity of
voles of the mambers present, and in case of an equality of votes, the Chairperson shall
have a second or casting voie.
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All acts done in any meeting of the Board or of a committes thereof or by any person acting as
a director, shall, notwithstanding that it may be afterwards discovered thal there was some
dafect in the appointment of any one of more of such directors or of any person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such director or
such person had been duly appointed and was qualified 1o be a director.

Save as olharwise expressly provided in the Acl, a resolution in writing, signed by all the members
of the Board or of a committea thareal, for the time being entitled 1o receive notice of a meeting
of the Board or committee, shall be valid and effective as if it had been passed al a meeting of
the Board or committee, duly convened and held.

MANAGING / WHOLE - TIME DIRECTOR

Subject to the approval of the Central Government under Section 196 and other applicable
provisions of the Act, the Company may, by ordinary resolution or the Board may, from time to
time, appaint ane or more of the Directors lo be Managing Director or Managing Direclors in
which expression shall be included joint Managing Directors or whole-time Directors of the
Company for a term not exceeding five years at a time and may from time to time and subject to
the provisions of any contract betwean him or them and the company remave or dezmizs him or
them from office and appoint another or others in his or their place or places.

Subject 1o the provisions of the Act, Managing Director or Whole-Time Diractor shall nol, while
he continues ta hold that office, be subject to refirement by rotation, and he shall not be reckoned
as a Director for the purpose of determining the retirement of directors by rotation of in fixing the
number of Directors to retire but subject to the provisions of any contract between him and the
company he shall be subject to the provisions as to resignation and removal as the other Directors
of the company, and he shall, ipso facto and immediately, cease 10 be a Managing Director or
whole-time Director, il for any cause, he ceases (o hold the office of Director.

In addition to or in substitution of the usual remuneration of Director, the remuneration of
Managing Director and of whole-tima Director, shall be such as may, from time o time, be fixed
by the Board o« by the company in general meeting subject to the provisions of Section 197 of
the Acl.

Subject to the provisions of the Act and in particular to the prohibitions and restrictions in Seclion
179 of the Act, the Board may, from time to time, antrust 1o and confer upon a Managing Director
or whole-time Director for the ime being such of the powers exercisable under these presents
by the Board as it may think fit, and may confer such powers for such time and 1o be exercised
for such objects and purposes, and upan such lerms and conditions, and with such restrictions
{if any) as it thinks expedient, and it may confer such power, either collaterally with or 1o the
exclusion of and substitution far all or any of the powers of the Board, in that behall and may
from time to time revoke, withdraw, alter or vary all or any of such powers. Managing Directer/
Jaint Managing Director can hold the position of Chairperson of the Company. Further Managing
Directos/ Joint Managing Direcior will have right to delegate any of his power 1o any of his
officers of his Company for specific purpose of for general purpose which may be considerad
expadiant, 1o carry on the business of the Company.
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CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY
OR CHIEF FINANCIAL OFFICER

Subject to the provisions of he Act

[{]] A chief executive officer, manager, company secretary or chief financial officer may be
appoinied by the Board for such term, at such remuneration and upon such condibons as
it may thinks [, and any chiel executive officer, manager, company secretary or chiet
financial officer so appoinied may be removed by means of a resclution of the Board,

(i) A director may be appointed as chiel exacutive officer, manager, company secrélary of
chiet financial officer.

A provision of the Act or these regulations requinng or authonsing a thing fo be done by or toa
director and chief executive officer, manager, company secretary or chiel financial officer shall
not be satisfied by its being done by or to the same parson acting both as director and as, of o
place of, chiel executive offices, manager, company secretary or chief financial officer.

THE SEAL
(il  The Board shall provide for the safe cusiody of the seal.

{ill Save as provided under the Companies (Share Capital and Debentures) Rules, 2014 the
seal of the company shall not be alfixed to any instrument except by the authonty of a
resolution of the Board or of a committee of the Board authorised by it in thal behalf, and
axcapt in the presance of an cfficer, including a Derectorn, Manager or Secrefary authanized
by the Board in this behalf, from time to lima, who shall sign every instrumant to which the
seal is affixed.

The Company may exarcise the powers with regard to hawirg an official seal for use abroad,
and such powers shall vest in the Board.

DIVIDENDS AND RESERVES

The company in gensral mesling may declare dividends, but no dividend shall exceed the
amount recommended by the Board.

Subject to the provigions of section 123 of the Act, the Board may from time to time pay o the
members such interim dividends as appear to it to be justified by the profits of the compamy:

(il  The Board may, before recommending any dividend, set aside outl of the profils of the
company such sums as it thinks fit as a reserve or reserves which shall, at the discretion
of the Board, be applicable for any purpose to which the profits of the company may be
properly applied, ncluding provision for mesting contingencies or for equalizing dividends;
and pending such applcation, may, at the ke discretion, either ba employed inthe business
of the company or be invested in such investments (other than shares of the comparny) as
the Board may, from time to ttme, thinks fit.

(i) The Board may also carry lorward any profits which it may consider necessary not to
divide, withoul selling tham aside as a reserve.

106. (i)  Subject tothe rights of persons, i any, entitled 1o shares with special rights as to dividends,

all dividends shall be declared and paid according lo the amounts paid or credited as
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paid on the shares in respect whereof the dridend is paid. but if and so fong as nothing is
paid upon any of the shares in the company, dividends may be declared and paid according
Io the amounts of the shares

{iy Noamount paid or credited as pakd on a share in advance of calls shall be treated for (he
purposes of ihis regulalion as paid on the share,

jili) Al dividends shall be apportioned and paid proportionataly (o the amounts paid or credited
as paid on the shates during any portion or portions of the period in respect of which the
dividend iz paid; but if any share is issued on terms providing that it shall rank lor dividend
as from a particular date such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any mamber all sums of money, il any,
presently payable by him to the company on account of calls or otherwise in refation to the
shares of the company.

iy  Any dividend, interest or other monies payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered address of the
hobder or, in tha case of joint holders. 1o the registered address of thal one of the joint
holders who, is first named on the’ register of members, or Io such parson and 10 such
address as the holder or joint holders may in writing direct.

fiy ~Ewery such cheque or warrant shall be made payable lo the order of the person 1o whom
it is sant.

Any one of two or more joint holders of a share may give effective receipts for any dividends,
bonuses or other monies payable in respect of such share,

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

Mo dividend shall bear interest against the company.

i  The Board shall from time to ime determine whether and to whal exient and al what times
and places and under what conditions or regulations, the accounts and books of the
company, of any of them, shall be open o the inspaction of members not being directors.

il  Nomember (not being a director) shall have any right of inspecting any account or book
or document of the company except as conferred by law or authorised by the Board or by
the company in general meeting

INTEREST OUT OF CAPITAL
The Company is authorized 1o pay interest oul of capital as permissible under of the Act.
INSPECTION

Where under any provision of the Act, any parson, whether a member of the company ar not, is
entitled to inspect any register, return, certificate, deed, instrumeant or document requiréd 1o be
kepl or maintained by the company, the parson so antiied 1o inspection shall be permitted to
inspect the same during the hours of 11AM to 1 PM on any working day unless otharwise
determined by the company in genedal mesting
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CAPITALISATION OF PROFITS

The Company in genaral meeting may, upon the recommendation of the Board resolve
that:

(a) Itis desirable to capitalize any part of the amount for the lime being standing to the
credit of any of company’s resenve accounts or o the credit of the profit and loss
account, or atherwisa available for distnbution; and

(b} thatsuch sum be accordingly sel free for distibution in the manner specified in clause
(2] amongst the members who would have been entitlted therato, if distributed by way
of dividend and in the same proporion

The sum aforesaid shall not be paid in cash but shall be appled, subject to the provisicn
contained in clause (3) either in or lowards:-

{a) paying up any amount for the time being unpaid on any shares held by such members
respectively:

b) paying up in full unissued shares in or debentures of the company to be allotted and
distributed, credited as fully paid up to any amoengst such members in the proportions
aloresaid; or

(g} parilly in the way specilied in sub-clause (a) and partly in thal speciliad n sub-clausa
(&)

A share premium account and a capital redemption reserve accounl may for the purpose
of this Articles, only be appled in the paying up of unissued shares 1o be Issued to members
of the company as fully paid bonus shares.

The Board shall give effect to the resolution passed by the company in Pursuance of this
Articles.

Whenever such a resolution as aloresaid shall have been passed, the Board shall -

i, make all appropriations and apphcations of the undivided profits resolved to be
capitalized there by, and all aliolments and issues of fully paid shares, if amy; and

ii. generally do all acts and things requirad to give effect thereto
The Board shall have full power: -

{a) tomake such provision, by the issue of fractional certificates or by Paymenl in cash or
otherwise as il thinks fit, in the case of shares becoming distnbutable in fractions, and
also

(b) toauthorize any person to enter, on behalf of all the members entitied thereto, into an
agreement with the Company providing for the allctment to them respectively, credited
as fully paid up, of any further shares to which they may be entitied upon such
capitalization, or as the case may require, for the payment by the company on their
behali, by the application thereio of their respective proportions of the profits resolved
to be capitalized, of the amounts or any part of the amounts remalning unpald on thelr
existing shares.
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(3) Any agreement made under such authority shall be eflective and binding on all such
membars,

A general mesting may rescive that any surplus meney arising from the realization of any capital
assots of the company or any Investments reprasenling the same or any other undistributed
profits of the company be distributed amongst the members in the footing that they received the

sAMme as capedtal.
Subject 1o the provisions of Chapter XX of the Act and rules made there under—

{iy If the company shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide amaongsl the
membars, in-space or kind, the whole or any part of the assets of the company. whethar
they shall consist of property of the same kind or net.

fiil  For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shail be carried
oul 85 between the members or differen] classes of members.

fii}  The liquidator may, with the like sanciion, vest the whole or any part of such assels in
trusiees upon such trusts lor the benefit of the contribulones if he considers necessary,
but 50 that ne member shall be compedled to accept any shares or other securtios whereon
there is any liabilty

INDEMMNITY

Every officer of the company shall be indemnified out of the assets of the company against any
liability incusred by him in defending any proceedings, whether civil or criminal, in which judgment
is given in his tavour or in which he is acquitied or in which relief is granted to him by the court
or the Tribunal,

SECRECY

Ewvery Director, Manages, Auditor, Trustee, Member of Commitlee, Oificar, servant, agent,
accountant, of other parsons were employed in the business of the company shall, if so required,
by the Board before entering upon his duties, sign a declaration pledging himself 1o observe a
strict secrecy respecting all ransactions and aftairs of the company with the customers and the
state of the accounts with individuals and in matters relating therato, and shall by such declaration
pladga himself not to reveal ary of the matters which may come to his knowdadge in the discharge
of his duties except when required so to do by the Board or by any meeting or by court of law
and except so far as may be necessary in order to comply with any of the provisions in these
presence contained.

No member or other person (other than a Director) shall be entitled to enter the property of the
company of 1o Inspect or examine companies premises or properties or the books of accounts
of the company without the permission of the Board of Directors of the Company for the time
being o to require discovery of or any information respecting any details of the company's
trading or any matter which is or may be in nature of a rade secret mystery of irade or secrat
process or of any matter which may relay to the conduct of business of the company and which
in the opinion of the Board it will be in expedient in the interest of the company to disclose or

codmmLnicate.
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RECONSTRUCTION/ARRANGEMENT/AMALGAMATION

The Board on any sale ar transfer of the whode ar any portion of an undenaking of the company
or the liguidalor on & winding up may, il authorized by a specisl resolution accept fully paid up
or parily paid up shares, debentures or securities of any other company whether incorparated
in India or mol, either then a exsting or 10 be formed for the purchase in whole or in part of tha
property of the company, and the Board| if the profitz of the company permifs) or the liguidator
[on a winding up), may distribute such shares or securities or any other property of the compary
among the members withoul realization or vest the same in trusiees for them and any
special resolution may provide for the distribution or appropriation of the cash, shares of other
securilies, benefit or the properly otherwise than in accordance with the siricl legal rights of the
members or contributories of the company and for the valuation of any such securities or property
al such price and in such manner as the mesting may approved and all holders of shares,
subject to the provision of Section 235, 236 and 238 of the Act, be bound to accept and shall be
bound by any valuation or distnibution so authorized, and waive all nghis in relation therato,
gave only such statutory rights, if any under Section 319 of the Act, as or in capable of being
varied or excluded by these articles in case the company is proposed to be of i5 in the course of
being wound up.

DOCUMENTS AND SERVICE OF DOCUMENTS

A document (which expression for this purpose shall be deemed (o include and shall include
any summaons, notice, requisition, process order, judgment or any other document in relation to
or in the winding up of the company) may be served by the company or any member either
personally or by sending it by post 1o his registered address in India to the address if any, within
India supplied by him to the company for the giving of nolice to him.

Where & documen! is sent by post, services thereol shall be deemed to be effective by
properly addressing, prepaying and posting a lefler cenfaining the document and o have
been effacted in the case of notice of a mesting al the expiration of 48 hours after the
letter containing the same is posted and in any other case, the time al which the letter would
be delivered.

A document advertised in the news paper circulating in the neighborhood of the regisiered
office of the company shall be deemed o duly served on the day on which the advertisement
appear, on every member of the company whao has no registered address in India and has nol
supplied to the company an address within India for giving of notice to him,

A document may be served by the company o the joint holder of a share by serving it on the
jodnt holder first named in the register of Member in respect of the share.

A document may be served by the Company 1o the parson enlitled 1o a share in consequence of
the death or insolvency of the member by sending it through the post in a prepaid letter addressed
[o thiem by name, or by litle of representatve of the deceased, or assignees of the nsobent or
by any like description, at address if any, in India supplied for the purpose by the persons
claiming to be 5o entitted, or until such an address has bean so supplied by sering the documant
in any manner n which the same might have beon senved H the death or insolvency had not
occurmad.
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128, (1] Motice of any general meeting ¢hall be given in any manner herein before mentioned:
ia) to every member of the company.

{B) to the persons enfited lo a share in consequence of the death or insolvency of a
member; and

ic) to the auditor or auditors for the time being of the company.

(2}  Any accidental omission lo give notice to, or the non receipt of notice by any member of
other parson to whom i should be given shall nol invalidate the preceeding of the meeating.

1289, Any notice to be given by the company shall be signed by the Managing Director or such officer
as the case may be authorized by the Board of Direclors and the signature thereto may be
written, printed, lithographed or stamped.
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Mame and addresses Signature Signature of witness with
Occupation, Description of Address, Description and
of subscriber Subscribers Dccupation
Hans Raj Khurana Sdy-
S/ L. Gian Chand Khurana
Road No. 3, Banglaw Mo, 10,
Funjabi Bagh, Mew Delhi-110026
(Business)
Kuljit Singh Sueri Sdf-

S/o Late Shri B.S, Suri
6/12, West Palel Magar,
Mew Delhi-110008
(Industrialist)
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Place New Delhi, Dated the 16th Day of February, 1979



