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I The name of the Company is CIL SECURITIES LIMITED N2 et S/ bt es.

Il. The Registerad Office of the Company will be sltuated in the stale of Andhra Pradesh.
. The cbjects for which the company is established are -

A) MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON TS
. INCORPORATION ARE -

1 To camy on the business of Shares and Stock broking, 1o et as corporate members of the
National Stock Exchange, over the Counter Exchange of India. and athar Stock Exchanges,
'0 render Custodial Services, to provide Merchant Banking Services, Underwriting, 1o act
a3 8 Regstrar and Transfer Agents, portfolio maragers and lo ac as brokers In financial
mattsr/dealings

2 To camy on the business of acquiring, making investments in shares. slocks, bonds,
debentures, Securllies & Shares, & purchase and sals of securities, of all xind To
purchese acquire, issue, reissue, sell pladge, and deal In the above, To work as rerchani
bankers, subject to the regulations of Resarve Bank of Indis Act, 1648. To make Public
I5ue, and organise public issus on behall of our clent. To work as money lender, Act as
Share Consultants, and handia company work on behall of the company. Ta give
guarantss of securily for the payment of dnvidend or interest, thereon, or otheraiss in
reefalions thereto.

B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE -

1 To acquire and take over any geoing concern's business dsabng in the products of the
company and their intermediares and such olher products at any place or places as
camied on by them as a partnership firm, propristary concam with all or any of the assets
and habiities of the said concem including imports and other quota, righls, Bcences.
permmite, telephons and all other properties movabie, immovabla, and all trades copnected
Iheralo to adopl lo become paries and to enter inta such agreeman! or other deeds.
mstruments and writing as may be deemed proper or advisable and to agree to make such
modification therein as may be thought it and lo carry the same into effect with o without
modification and to give of acquire know-how, technical informalion specificafion data,
methods of analyels tour from any Indian/Fareigner, person/s Firmals Company/Companies
m any part of the world and to establish business, branches offices ressarch centeds,
impartiexpon houses andior to acquire, purchase, hirs, manage, control, supervisa alther
solely or jointly or in callsbaration with any Indian andfor Foreign person/s firms
Industry/ies Company/Companies businass shop, factory in any par of the world for the
purpase of carrying out the abjects of the company
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To take all necessary or proper steps in any legislature (Central or State) or with the
authonsed Government, local or municipal bedies  or otherwise of any place in which the
company may have interests and o carry on any negotiations or operations for the purpase
of directly carmying out the objects of the Company or effecting any modification  in the
construction of the company or furthering the interest of s members and lo Oppose any
sleps laken by any person, company which may be considered directly or indirectly be
prejudice lo the interest of the company or its members, but the company shall not act as a
trade union.

To depute or receive Directors, representatives or employees of the company to or from
any part cf India or abroad for the purpose of promoting, conducting more profitably
all or any of the business of the company and for entering Into
arrangement/agreements/with any personffirmicompany in India or in any foreign country
on that behall and also for purchasing or otherwise acquiring the exclusive or limited rights
of exportation subject lo law of the land te obtain from any Government or authority of
anfong where-so-ever any order or licenses, concession, privileges orders of the Board of
Trade and rights or other form of statutory or official authority that may seem lo the
company as conducive to the camying into effect any objects of the company, and 1o
exercise, utilise and comply with the same.

To purchase, lake-on lease, exchange or otherwise acquire and hold any lands, interest in
any movable properties of any kind necessary or convenient for the company's business
whether in India or any part of the world and to erect, lay down, maintain reconstruct and
adopt any buildings, offices, work-shops, mill, plant, machinery, mechanize goods, articles
and things and to sell, dispose of and deal with the same.

To apply for purchase or otherwise acquire and protect and renew in any part of the World
any patent, patent rights, divides, diversions, trade marks, designs, licences, concession
and like; conferring any exclusive or non-exciusive or limited right to their use or any secrel
or ather informations to any invention which may seem capable of being used for any of
the purpose of the company or the acquisition of which may seem calculated directly or
Indirectly to benefil the company and use, exercise; develop or grant license in respaci of
or otherwise tum to account the property, rights or information so acquired and to account
the expendad money upon testing or improving and such patents, inventions and rights.

To establish provide maintain and conduct or otherwise subsidice research laboratones
and experimental work shops for scientific and technical rasaarch, and to undertake and
Carry on with all scientific and technical researches, experimants, and tests of all kinds and
to promote studies and research, both for scientific and technical investigation and
Invention, by providing, subsidizing, endeavoring or assisting laboratories, workshop
librarizs, lectures, meetings and conferences and generally 10 encourage, promote and
reward studies, researches, investigation, experiment tests and invention of and kind
that may be considered likely to assist any of the business which the company s
authorised to camry on,

To explore, examine, investigate, test and make experiments, oblaln repors, opinion of
experts, carfificates of analysis, sUrvey, plans or information, in-relation to any property
ar rights which the company may acquire or become interested in or may propose o
acquire or become interested in or with a view of discovering preparations of rights which
the company may acquire or become Interested in and 1o engage, employee, pay fees, lo
retain the services of and fo send any pact to the world agent, explorers, engineers lawyers,
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counsels or others and to find out and dispatch expedition for the purpose of exploring o
ascertaining boundaries or making investigation of any nature what-so-ever.

Te enter into parnarship or into any arrangement for shanng profits, union of interest, co-
operation, joint ventures, reciprocal, concessions of otherwise, with any person or
company carrying on or engaged in or aboul to carry on or engage in any business or
transaction which the company is authorised o carry on or engage in or any business
o transaction capable of being conducted so as directly or indirectly of benefit the
company, and to lend money; to guarantee the contract or otherwise require shares and
Securities of any such company and to sell, hold issue, with or without guarantee or
etharwise deal with the same, But the company shall not do the Banking business as
defined under the Banking Regulation Act . 1943,

To acquire and 1o undertake the whole or any pari of the business, property and liabilities
of any person or company camying on any business which the company is authorised to
cafry on, or possess property suitable for the purpose of the company.

To underaks and execute any contracts for warks involving the supply or use of any
machinery, la carry out any ancillary or other waorks comprised in such contract

To exchange, sell, convey, martgage, assign or let on leasa the whole or any part of the
property (Whether movable or immovable ) of the company and to accept as consideration
in ieu thereto other land or cash or govermment security guaranteed by Central or State
Governmen! or shares, debentures, stocks, bonds or securities of any  other joint stock
company or companies or partly the other or such other property or securnties as may b
determined by the company and to take back or re-acquire any property so disposed of by
repurchasing or leasing the same for such prices and on such terms and conditions as the
company may think fit

Subject to the provisions of Section 58-A of the Companies Act, 1856 and the rules made
there under and directives of Reserve Bank of India, receive money on deposit or loan from
Bank. Financial Irstitutions or public upon such terms as the company may approve and o
guarantes the debls and contracts of customers and others provided that the company
shall not carry on the business of Banking es defined under the Banking Regulation Act.
1048

To pay ocul of the funds of the company all expenses incidental to the formation,
regisiration, advertisements and establiehments of the company and the issue and
subscription, of the share or loan capital including brokerage andfer commission for
obtaining application for replacing or guaranteeing the placing of shares or any debantures,
debenture stocks and other securities of any circular or notice and the printing, slamping,
girculating of proxles and forms to be filled up by the members of the Company.

To invest and deal with the money of the company immediately acquired, upon such slocks,
shares, and securities and in such manner as any from time o time determine, and subject
1o the provisions of any law for the time being in force.

Subject o provisions of the Companies Act, 1956, 1o distribute among the members in
specie any property of the company in the event of winding up.

To provide for the welfare of Direclors of the company or its predecessors in business and
the wives, widows and families or the dependents or connection of such person by building
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or cantributing 1o the buildings houses or dwelling, places or quarters by grant of money,
pansicns, gratuties, allowances, bonuses, profits sharing from time to time subscribing or
contributing to providen! fund and other association, institutions, funds profits sharing or
ather schemes or trusts and by providing or subscribing or contributing, towards places of
inetructions and recreation, hospitals, and dispensaries of medical and olther attendance
and other assistance the company shall think fit

To advertise & adopt such means for making the business of the company or any product
or goods trade or dealt in by the company in any way that may be thought, advisable ar
expedient. In particular by advertising in the press, by circulars, by purchases and
exhibition of works of arte or interest, by publication of work, periodicals and by granting
prizes, rewards and donations.

To remunerate any corporation or person whether a Director of the Company or not in the
form of brokerage, commission, royally for technical know-how and for others or otherwise
for any services rendered to the company or any infroducing business, obtaining
subscriptions for or guaranteeing the subscriptions of or assisting in placing the shares,
debenture stock or securities of the Company or Association promoted by the company or
in which it is interested or otherwise assisting or rendering services to the company.

To do all of the above things in any part of the world, either as principals, agents, lrustees,
contractors or otherwise and either alone or In conjunclion with others, and either by or
through agents, subcontractors, trustees or otherwise and to do all such things as are
incidental or conducive to the objects.

To enler into any arrangement with any Government autharities, suprema, municipal, local
or elherwisa that my seem conducive to the Company's objects or any of them, and Io
obtain from any such Gevernmenl or any of them, and to obtain from any such
Government or authorities, any rights, privileges, licenses and concessions which the
comparny may think fil, desirable, to obtain and to carry out, exercise and comply with any
such arrangements, rights privileges and concessions.

To provide for the welfare of person employed or formerly employed by the company to
their wives, families, dependents by building houses, dwellings, or shawis or by grant of
maney, bonue, allowances or other payments or by creating and from time to time
subscribing er contributing to provident fund and from time to time subscribing or
confributing to the payment or otherwise and by providing or subscribing or contributing
towards places of instructions and recreations, hespitals and dispensaries, medical and
other attendants and other assistance as the company shall think fit,

To subscribe or otherwise to assist or to guarantee maoney 1o charitable refigious, scientific,
national , public or other institutions or objects which shall have any morgl or other claims
to support or aid by the company either by reasons of locality or operalions of public and
general wtility

To open account or accounts with any individual, firm, company or with any bank or banks
or bankers or shrofis and 1o pay into and withdraw money from such account or accounts

To sell or dispose of the undertaking of the company or any parl thereof for such
consideration as the company may think fit and in particular for shares, debentures, or
securilies of any other company having objects altogether or part imilar to those of this
company
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To sell, improve, exchange, lease, morigage, enfranchise, dispose off, tum to account or
otharwise deal with ail or any part of the property and rights of the company, subject to the
provisions of the Manopolies and Restrictive Trade Practices Act, 1969,

To amalgamate or merge or absorb with / by
a) any other company/companies.

b) any other form of business, organisation having cbject aftogether or par different
ihan the objects of this Company

To invest money at interest on the security of land, buildings, farming slock, shares,
securities, merchandise and any other property and in general carry on business as
financiers and merchants and other business of financial nature.

To guarantee or become liable for the payment of money or for the performance of any
obligations, and generally to transact all kinds of guarantee business, also to transact all
kinds of trust and agency business. But the company shall nol do the Banking business as
defined under the Banking Reguiations Act. 1849,

OTHER OBJECTS

Ta camy on the business of financiers, monetary agents, leasing, hire purchasing, selling,
re-purchasing, re-seling, financing, immovabla & movable properties, real estales, plots,
lands, buildings, flats fumiture & fixture, commercial and office equipments, household and
consumers items and goods, domestic applances, vehicles, automobiies, plants, and
machineres required for manufacturing, processing, running agricultural, transportation,
automobile and other industries, frade, commearcial and servicing business and for that
purpose to accepltake money on loan or otherwise from Bank, Financial Institutions,
companies, firms, individual or any other source and to lend money and negotiate for loan
and to act as financiers for the above purpose.

To carry on business of manufacturing of chemicals, food products, soaps and lo act as
dislilers, dye makers, metallurgical & machanical and electrical engineers.

Ta carry on business of manufacturer of and dealers in anatomical, orthopaedical, surgical,
appliance, & nstruments of all kinds, & electrical, chemical photographical and scientific
apparatus and malerials.

To camy on busingss as wholesale and retail chemists and druggisls

To manufacture, fabricate, sssemble, buy, sell and to generally deal in any plants,
machinery, tools, slores, spares, boxes, panel boards, wire, cables, electrical equipments,
graases, oils and lubricants required for manufacturing the products of the company

To transact or carry on all kinds of agency business in India or elsewhere and in particular
in relation to the investment of money; sale of property, collection and receipt of money and
the floating of company and the issue of loans,

To carry on the business as builders of masonry and general construction, contractor and
haulers and smong other things to construct, execule camy out and work, for rallway,
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roadways, docks, harbours, canals, walter courses, resenvoirs, embankments, imgations,
reclamations, sewage, drainage, other sanitary works, water, gas and other supply works,
houses, buildings and arection of every kind

To carry on and conduct workshop and foundnes of iron and brass and other metals and
any other substances, and to trade, export, impont or otherwise deal with them.

THE LIABILITY OF THE MEMBERS OF THE COMPANY IS LIMITED

The Autharised Share Capital of the company is Rs.6,00,00,000/- (Rupees six crores only)
divided into 60,00,000{Sixty lacs) Equity shares of Rs 10/- (Rupees Ten each) capable of
being Increased or reduced in accordance with the company’s regulations and the statutory
provisions for the fime being in force in this behalf and with power to divide the shares in
the capital for the time being into several classes and atiach therelo respectively any
preferential, qualified or special rights shall nol, excepl whera the terms of issus otherwise
than pursuant 1o the provisions contained in these regulations,

We the several persons whose name, addresses and descriplions are subscrbed are
desirous of being formed into a company in pursuance of this Memorandum of Association
and we respeclively agree to take the number of shares in the capital of the company set
opposite our respective names -

Sl Mame, address, discription Mo.of equity Name, Description,
Mo, occupation and sgnabure shares aken Oocupation and

of e subscriber by each subscriber Signature of Witness

Edlr_
0 KK MAHESHWARI i
Sio Ramakrishna Maheshwari [T Only)

214, Raghava Ratna Towears,

Chirag Ali Lans,

Hydarabad - 500 004. '

Sdi-
BHASKAR RAM Y.

Clo, Achulramayya
48-22-12, Danavaipeta
RAJAHMUNDRY-533 103,

Sdl-

02 RL MAHESHWARI (One Only)
Sio. Late Kishorilal Maheshwar
214, Raghava Raina Towers,
Chirag All Lane,
Hyderabad - 500 001

TOTAL NO. OF EQUITY SHARES TAKEN 2
{Two Only)

Place ; RAJAHMUNDREY
Date - OF-06-1880




The regulations comprised in these Articles of Associalion were adopted pursuant to the Special

Resolution passed by the members of the Company &t the Annual General Meeting, held on 15"
Day of September 2015 in substitution for. and to the entire exclusion of, the earfier regulations
compnised In the extant Articles of Association of the Company.,

Preliminary
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Interpretation

The Company of
this Compary

Tha Act

Annual Ganaral
Meeating

Audilors
Broard or Baoard of
Board of Diractors

Bye-Laws

Banalcial Cwner

THE COMPANIES ACT, 2013
{18 OF 2013)

COMPANY LIMITED BY SHARES

{Incorporated under the Companies Act, 1856)

ARTICLES OF ASSOCIATION
OF

CIL SECURITIES LIMITED

Mo regulations contained in Table 'F'in the First Schedule to the
Companies Acl, 2013, shall apply to this Company, bt the regulations
for the management of the Company and for the cbservance of the
Mambers thereof and their representatives, shall subject to any exercise
of the statutory powers of the Company with reference to the repeal or
alteration of, or additional to, its regulation by Special Rescltion, &s
prescribed by the Companies Act, 2013, be such as are contained in
these Articles. .

In the interpretation of these Articles, unless repugnant to the subjecl
or context: -

The “Company” of this "Company” means “CIL SECURITIES
LIMITED"

The "Act”™ means the "Companies Acl, 2013" or any statutory modify-
catian or re-enactment thereof for the time being in force,

= annual General Meeting™ means a general meeting of the Members
hetd in accerdance with the provisions of Section 85 of the Acl and any
adjoumed holding thareod.

“Auditors” means and includes those persons appointed as such for
the time being by the Company.

“Board” or "Board of Directors” means the duly consfituled Diraclors
of the Company,

“Bye-laws"” means bye-laws made by a Depository under Section 26 of the
Depositories Act.

*Beneficial Owner” means @ person whose name is recorded as such with a
Depository




Capital

Dabeniure
Depositories Acl

Depository

Deracioms

Dividend

Extraordinary Meeting
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In writing and written

Key Personal
Manapetial

Manager

Managing Direclor

Member

Meeling or General
Meeting

Manth

Non-retiring Director

OAfice

Paid up
Paricipant

"Capital means the Share capital for the time being raised or authonsed to
be raised. for the purpose of the Company

"Debenture” includes Debaniure-stock.

"Depositories  Act” means the Depositories Act, 1806, including any
statutory modifications or re-enactment thereof for the time being in force.
“Depository™ means & company formed and registered under the
Companies Act, 1858 and which has been granted a certificale of
registration under sub-section (14) of Section 12 of tha Securithes and
Exchange Board of India Act, 1992

"Directors” means the Directors for the time being of the Company, -
appointed in terms of these Adicles or as the case may be, the direclors
assembled at a board

"Dividend"” includes bonus and interim dividend.

“Extraordinary General Meeting” means an extraordinary general
meeting of the Members duly called and constituted and any adjourned

holding thereof. '

“In writing™ and “Written™ include printing, lithography and any or all
other modes of representing or reproducing words In visible form duly
authenticated.

“Key Managerial Personal™” means an individual as deafined under
Section 2(51) of the Act.

;!I:mgu" means an individual as defined under Section 2(53) of tha
ci

*Managing Director” means an individual as defined under Section 2{54)
of the Act.

*Member® means the duly registered holder, from time to time, of the
shares of the Company and includes every person whose name is
entered as a Beneficial Owner as defined In clause (a) of Sub-section (1)
of Section 2 of the Depositories Act, 1998

‘Meeting™ or "General Meeting” means & meeting of Directors or
Members or creditors as the case may be.

"Month” means a calendar month.

"Non-retiring Director” means a Director not subject to retirement by
rotation Includes an Independent Director appointed pursuant o the
provisions of Secfion 149(4) of the Act

"Office® means the regislered office for the time being of the
Company.

“Paid up” includes capital credited as paid up:
“Particlpant” means a person registered as such under Section 12(14)
of the Securities and Exchange Board of India Act, 1982
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“Person” means any natural person, firm, company, governmental
authority, joint venture, partnership, association or any other entity
{whether or not having a separate legal personalily)

*Register of Members” means the Register of Members lo be kept purs-
uant to Section 58 of the Act

“The Registrar® means the Registrar of Companies of the State in
which the office of the Company ks for the lime being situated.

"Record” includes the records maintained in the form of books or stored
in Computer or in such other form as may be determined by regulations
made by SEBI in relation to the Depositories Act, 1996

*Reguiations™ means the regulations made by the SEBI.
*Seal” means the Common Seal for the time being of the Company

"Share” means a share in the share capital of the Company and inciudes
stock except where a distinction between stock and shares is expressed
or implied,

“Statutory Meeting” means a meslng of the Members as defined
under Section 165 of the Act.

"SEBI" means the Securities and Exchange Board of India established
under Section 3 of the Securities and Exchange Board of India Act, 1902

*Security” means such security as may be specified by the SEBI,

"Words" imporiing the singular number include, where the context
admits or requires, the plural number and vice versa,

"Ordinary Resolution” and “Special Resolution™ shall have the maan-
ings assigned theretoa by Section 114 of the Act.

"Year" means the calendar year and "Financial Year" shall have the
meaning assignad thereto by Section 2 (41) of the Acl.

Subject as aforesaid, any words or expression defined in the Act, shall,
except where the subject or confext forbids, bear the same meaning in
{hesa Articles.

Waords importing the masculine gender also include the feminine gander
and neuter gendes.

The marginal notes and calch lines used in these Articles shall not affect
the construclions hereof.

Save as aforesald, any words or expression defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in these
Arficies,
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3.

5.

The Authorised Share Capital of the Company shall be as per Clause V
of the Memorandum of Assccialion of the Company with rights to alter
the same in whatever way as deemed fit by the Company. The company
may Increase or decrease the Authorised Share Capital in accordance
with Company's regulations and legislative provisions for the time being
in that behalf.

The Company in General Meeting may, from time to time, increase the
capital by the creation of new shares, such increase to be of such
aggregaie amount and io be divided inlo shares of such respective
amount as the resolution shall prescribe. Subject to the provisions of tha
Act, any share of the original or increased capital shall be issuad upan
such terms and conditions and with such rights and privileges annexed
thereto, as the General Meeting resolving upon the creation thereof, shall
direct, and if no direction is given, as the Directors shall determing, and
in particular, such shares may be issued with a preferential or qualifiad
right to dividends, and in the distribution of assets of the Company, and
with a right of voting al general meaeting of the Company in

with Section 47 of the Act. Whenever the capital of the Company has
been increased under the provisions of these Articles the Directors shall
comply with tha provisions: of Seclion 64 of the Acl

Subject to the applicable provisions of the Act and/or any other applicable
Rules, Guidelines or any other statutory provisions, the Company acting
through Its Board of Directors shall have power to issue equity share
capital with differential rights as to dividend, voling andfor ctherwise in
such manner and on such terms and conditions as may be prescribed by
the resolution authonising such issue,

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 consi-

dered as part of the existing capital, and shall be subject to the provisions
herein contained, with reference to the payment of calls and instaliments,
farfeiture, fien, surrender, transfer and transmission, voling and otherwize.
Provided however that all the equity shares Issued by the Company io
the Members shall be of the same class and shall be alike ranking pari -
passu In all respect and the holders thereof shall be entitied to identical
righls and privileges including, without limitation, to identical rights and
privileges with respect to dividend, voling rights, payment of calls
liens, transfers, transmission, forfeiture, and the distribution of aszels in
the event of valuntary or Inveluntary quidation, dissolution or winding up
of the Company on a pro rafa basis. Provided that the above provision
does not prohibit the Company from issuing redeemable preferance
shares. Subject to the provisions ol Section 63, the Company in general
meeting may also, from time to time, by special resolution capitalise the
undistributed profits  standing to the credit of (he Company's Free
Resarves or Securities Premium Account and to apply the same in paying
up new equity shares In the share capital of the Company and fo
appropriate the same as capital and not as income and aliot and
distribute as fully paid-up bonus shares lo and amongst the persons
registered in the Register of Members as the holders of equity shares of
the Company on such date and in such proportion as may be decided by

the Board of Directors.
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Subject to the provisions of Section 55 of the Acl, the Company shall
have the power to issue Preference Shares which are, or at option af the
company, liable to be redeemed and the resolution authonsing such
jssue shall prescribe the manner, lerms and conditions of redemption,

on the issue of Redeemabie Preference Shares under the provisions
of Article 5 hereof the following provisions shall take effect. -

{a)  no such shares shall be redeemed except out of the profits of the
Company which would otherwise be available for dividend ar out
of the proceeds of a fresh issue of shares made for the purpose of
the redemption;

(b)  no such shares shall be redeemed unless they are fully paid.

(c) the premium, if any, payable on redemption must have been
Idadrnrmﬂnlﬂmpmﬁmulﬂucnﬂmlﬂ?wtha
i.':';mndmpmfl Securities Premium Account before {he shares are

(d)  where any such shares are redeemed otherwise than out of the
proceeds of a fresh izssue, there shall out af profits which would
otherwise have been avallable for dividend, be lransfermed 1o a
reserve fund, to be called the “"Capital Redemplion Reserve
Account”, a sum equal to the nominal amount of the shares
redeemed and the provisions of the Act, relating to the reduction
of the share capital of the Company ghall, except as provided in
Section 55 of the Act, apply as if the Capital Redemption Reserve
Account were paid-up share capital of the Company.

a) subject to the provisions of Sectian 55 of the Acl, the redemplion
of preference share hereunder may be effected in accordance
with the terms and conditions of their issue and the absence of
any specific terms and conditions in that behalf in such manner
as the Directors determine;

i whenever the Company shall redeam any redeemable preference
shares, the Company shall, within one month thereafler, give
notice thereofl to the Registrar of Companies as required by
Sectlon 64 of the Act.

Subject to the provisions of Section 78, B0 and 100 to 105 of the Comp-
anies Act. 1856 read with Seclion 66 of the Act, as may be applicable
from time to time the Company may, from time o time by Special
Resolution, reduce its share capital and any capital Redemplion
Raserve Account or Securiies Premium Account in any manner for the
time being authorised by law and in particular capital may be paid off on
the fooling that i may called upan again or otherwise. This Aricle is not
ta derogate from any power the Company would have if it wera omitted.

Subject 1o the provisions of Saction 61 of the Act, the Company , in
General Meeting, may, from fime to lime, sub-divide or consolidate its
shares, or any of them or any par of them, and the resclution whereby
any share is sub-divided, may determina that as between the holder of

5




the shares resulting from such sub-division, one or more of such shares
shall have some preferance or special advantage as regards dividend,
capital or otherwise over or as compared with the othars or other. Subject
io aforesaid, the Company, in General Meeting, may also cancel shares,
which have nol been taken of agreed to be taken by any person and
diminish the amount of its share capital by the amount of the shares so

cancalled,
Modification of 10. a) Whenever the capital, by reason of the issue of Preferance
rights. or any Shares or otherwise, is divided into different classes of

shares, all of the rights and privileges attached lo each class
(unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of Seclions 106 and 107
of the Companies Act, 1956 read with Section 48 of the Act, be
varied, modified, commuted, affected or abrogated, or dealt with
by Agresment between the Company and any person
purporting to confract on behalf of that class provided such
nmaﬂmthrﬂﬁmlnmmnghymmmuinﬂaaﬂﬂim&hm
n nominal vslue of the issued shares of the class or is confirmed
by a Special Resolution passed at a separate General
Meeting of the holders of shares of that class. This Article is not to
derogate from any power the Company would have If this Article
were omitled.

b The rights conferred upon the holders of the shares of any class
issued with prefemed or other rights shall not unless atherwise the
shares of thal class be deemed to be varied by the creation or
tssue of further shares ranking pan passy therewith.

Prohibition on 11, Excepl as provided in Section 54 of the Act, the Company shall not issus
issue of Shares al shares al a discount

discount

Shares without 12, Subject tothe provisions of the Act, the Company may Issue without

shares voting voling right attached to them, upon such terms and conditions and with

rights such rights and privileges attached thereto, as the Board may deem
fit.

Shares and Cerfificates

Regisier and 13.  The Company shall cause to be kept a Register and Index Members in

of Index of accordance with Seclions BB the Acl. The Company be entitled to keep in

Members shall any Stale or couniry outside India a Forelgn Register of Members
resident in that State or Country.

{a) MNotwithstanding anything herein contained, @ person.  whose
name is al any time entered in the Register of Members of the
Company as the holder of & share in the Company, bul who does
not hold the beneficial interest in such share, shall, within such
time and in such form as may be prescribed, make a declaration
to the Company specifying the name and othar particulars of the
persan or persons, who hold the beneficial interest in such share
in the manner provided in Section 89 of the Act;

(b A person who holds a beneficial interest in a share or & class of
shares of the Company shall, within the time prescribed, after his
&
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{d)

becoming such bengficial owner, make a declaration to the
Company specifying the nature of his interest, particulars of the
person in whose name the shares stand in the Registar of
Members of the Company and such other particulars as may be
prescribed as provided in Section 89 of the Act;

Whenever there is a change in the beneficial interest in a share
referred to above, lthe beneficial owner shall, within the time
prescribed from the date of such change, make a declaralion to
the Company In such form and containing such particulars as may
be prescribed as provided in Section 89 of the Act,

Where any declarafion referred hereinabove is made to the
Company, the Company shall make a note of such declaration in
the Register of Members and file within the time prescribed from
the date of receipt of the declaration a retumn in the prescribed
form with the Registrar with regard to such declaration.

Save and except for dematerialisation of Share or Shares held in fungible
form with a Depaository, the shares in the capital shall be numbered prog-
ressively acconding to their several denominations, and except in the
manner herginbefore mentioned no share shall be sub-divided. Every
forfeited or surrendered share shall continue to bear the number by
which the same was originally distinguished.

(@)

(k)

(e

Subject to the provisions of the Act, where at any time after the
farmation of the Company, it is proposed 0 Increase the sub-
scribed capital of the Company by alictment of further shares,
whether out of unissued share capilal or out of increased shara
capital, then such further shares shall be offered to the persons
who at the date of the offer, are holders of the equity shares of the
Company, in proportion, as nearly as circumstances admit, 1o the
capital paid up on these shares at the date. Such offer shall ba
made by a notice specifying the number of shares offered and
limiting a time nat being less than fifieen days from the date of the
offer within which the offer, if not accepted, will be deemed 10
have been declined. Such offer shall be deemed to include a right
exercisable by the person concerned to renounce the shares
offered to them in favour of any other persen and the notice
referred te above hereof shall contain this statement of this right,
provided that the direclors may decline, withoul assigning any
reason o allot any shares lo any person in whose favour any
member may renounce the shares offered to him. After the expiry
of the time specified in the notice aforesald or on receipt of earlier
intimation from the person to whom such nolice i given that ha
declines lo accept the shares offered, the Board may dispose of
them In such manner as il thinks mos! advantageous to the
shareholders and the Company.

Notwithstanding anything contained in the preceding sub- clause,
the Company may by a special resolution offer further shares 1o
any person whether or not include the persons who at the date of
the offer, are the holders of the equily shares of the Company.

Notwithstanding anything contained in sub-ctause (a) above, bul
subject, however, io Section 62(3) of the Adl, ha Company may
7
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increase its subscribed capital on exercise of an option attached
lo the debentures issued or kans raised by the Company o
convert such debenture or loans into shares, or to subscribe for
shares in the Company, provided however thal the terms of the
debentures or loans include a term providing for such option is in
conformity with the rules, if any made by the Central Government
in this behalf and has also been approved by a special resclution
in the General Mesting

Subject to the provisions of these Aricles and of the Act the shares
(including any shares forming par of any increased capital of the_
Company) shall be under the control of the Directors, who may allot or
otherwise dispose of the same fo such persons In such proportion on
such terms and conditions and at such times as the Directors think fit and
subject to the sanction of the Company in General Meeting with full power,
to give any persen the option to call for or be allotted shares of any class
of the Company either (subject to the provisions of Sections 52 and 54 of
the Act) at premium nrﬂparma:l’mmntmdmmmlhnbuinn
exercisable for such time and for such consideration as the Direclors
think fit. The Board shall cause to be filed the returns as Io allotment
provided for in Section 35(4) of the Act.

The Board shall observe the restrictions as to allotment of shares to the
public contained in Sections 26 and 39 of the Act and shall cause to be
made the relums as to allotment provided for in Section 39(4) of the Act,

In addition to and without derogating from the powers for that purpose
conferred on the Board under Adticles 15 and 18 the Company in
General Meeting may, subject to the provisions of Section 62 of the Act,
determine that any shares {whether forming part of the original capital or
of any increased capital of the Company) shall be offered to such person
{whether members or not) in such proportion and on such terms and
conditions and either (subject to compliance with the provisions of
Seclions 52 and 54 of the Act) at a premium or al par or al a discount as
such General Meeting shall determine and with full power fo give any
person (whether a2 member or not) the option to call for or be aliotted
shares of any class of the Company either (subject to compliance with
the provisions of Section 52 and 54 of (ha Act) al a premium or al par or
al a discount, such option being exercisabla al such times and for
such consideration as may be direcled by such General Meeting or the
Company in General Meaeting may make any other provision whatsosver
for the issue, allotment, or disposal of any shares

Any application signed by or on behalf of an applicant for shares in the
Company, followed by an allotment of any share therein, shall be an
acceptance of shares within the meaning of these Aricles, and every
person who thus or otherwise accepis any shares and whose name is
entered on the Register of Members shall, for the purposes of these
Articles, be a Member.

The maoney (if any) which the Board shall, on the allotment of any shares
being made by them, require or direct 1o be paid by way of deposit, call
of otherwise, in respect of any shares allotted by themn, shall immedia-
tely on the insertion of the name of the allottee in the Register of Mem-

bers as the name of the holder of such shares, become a debt due to and
recoverable by the Company from the alicttes thereof, and shall be paid




Liability of
Mambears

Share Ceriificates22

21

by him accordingly.

Every Member, or his heirs, execulors, of administrator shall pay to the
Company the portion of the capital represented by his share or shares
which may, for the time being, remain unpaid thereon, in such amounts,
at such time or times, and in such manner as the Board shall, from time
fo time in accordance with the Company's regulations, require or fix for
the payment thereal.

(a)

(&)

(c)

Every Member or allottee of shares shall be entitled, with or
without payment, within two months after the allotment of shares
and within one month after the application for the registration of
transfer of any shares, the certificate in respect of such shares,
unlass the conditions of issue of shares otherwise provide, Every
Member or allotiee of shares shall be entitled, with or without
payment, to recelve one share certificate specifying the name of
thupﬂmhwhmafumurﬂhlaamd,thadﬂmmmmt
relates and the amount paid-up thereon. Such certificate shall be
issued only in pursuance of a resolution passed by the Board and
on sumender lo the Company of its lettar of gliotment or its
fractional coupons of requisite value, save in case of issues
agains! letters of agcaptance or of renunciation or in case of issue
of bonus shares. Every such cerlificate shall be issued under the
seal of the Company, which shall be affixed in the presence of two
Directars or parsons acting on behall of the Directors under a duly
registered power of attorney and the Secretary or somé other
person appointed by the Board for the purpose, and two Directors
ar their Attomeys and the Secretary or other person ghall sign the
chare cerfificate, provided that if the composition of the Board
permits of it, at least ané of the aforesaid two Directors shall be a
person other than a Managing or whole time Director. Particulars
of every share cerificate issued shall be entered in the Regisier
of Members agains! the namea of the person to whom it has been
issued, indicaling the dale of issue, provided however thal no
share cerlificate(s) shall be Issued for shares held by a Depository

Any twa or more joint allottees of a share shall, for the purpose of
this Article, be trealed as a single Member, and the certificale of
any share, which may be the subject of jeint ownership, may be
defivered to anyone of such joini cwners on behalf of all of them,
For any further certificate the Board shall be entitied, but shall not
be bound, to preseribe a charge not exceeding Rupee 50. The
Company shall comply with the provisions of Seclion 86 of the Act.

A Director may sign a share cerdificate by affixing his signature
thereon by means of any machine, equipment or other mechanical
means, such as engraving in metal or lithography, but nol by
means of a rubber stamp, provided that the Director shall be
responsible for the safe custody of such machine, aguipment or
olher material used for the purpose.

The Company shail not be bound to register mare than 3
persons as the joint holders of any share except in the case of
execulors o trustees of a deceased member and in respec of a
share held joinily by several persons, the Company shall nol issue




Renewal of Share 23
Certificate

(d)

(e}

(b)

()

(d)

()

if)

mare than one cerificate and the delivery of a certificats for a
share lo any one of several joint holders shall be sufficient
delivery to all such holders

Particulars of every share certificate issued shall be entered in the
Register of Members against the name of the parson to whom it
has besn issued indicating the date of issue.

The provisions stated above shall not be applicable to
dematerialised Shares and shares held in fungible form with a
Depository.,

Mo cerificate of any share or shares shall be issued sither |n
exchange for those which are sub-divided or consolidated or In
reverse for recording transfers have been duly utilised unliess the
mﬂﬁcﬂulnliaunlumlnhrth}umtnuurmﬂamdtnm
Company.replacement of those which are defaced, tom or old,
I:I'E'm'uplmmnut,urﬂﬂ'ﬂlhunmﬂnnﬂm

When a new share cerfificate has been issued in pursuance of
clause (a) of thizs Article, it =hall stale on the face of it and the
aluhurnwnhrﬁniltnlheaﬂntﬂﬁthis“imndhliwnrw:a
carificate No. And sub-divided’ replacedion consalidation of
shares"

If a share cerlificate is lost or destroyed, a new certificate in lieu
thereof shall be issued only with the prior consent of the Board or
its duly constituted Committee and on such terms, i any, as to
evidence and indemnity as to the payment of out-of- pocket

expenses incurred by the Company in Investigating evidence, as
the Board thinks fit.

When a new share cerdificate has been issued in pursuance of
clause (c) of this Article, it shall state on the face of it and against
the stub or counterfoll to the effect that it is "duplicate issued In
fiew of share certificate No.” The word "Duplicale” shall be
stamped or punched in bold letters across the face of the share
cerlificate.

Where a new share cerlificale has been issued In pursuance of
tlause {a) or clause (¢) of thiz Adicle, parficulars of every such
share certificate shall be enterad in a Register of Renewal and
Duplicate Certificates indicating against the name of the persons
lo whom the cenificate is issued, the number and date of issus of
the share certificate in lieu of which the new cerlificate is issued,
and the necessary changes indicaled in the Register of Members
by sultable cross reference in the *Remarks” Caolumn

All blank forms to be issued for lssue of share certificales shall be
printed and the printing shall be done only on the authority of a
resolution of the Board. The blank forms shall be consecutively
machine numbered and the forms and the blocks, engravings,
facsimiles and hues refating to the printing of such forms shall be
Kept in the custody of the Secretary or of such other person as the
Board may appoint for the purpose and the Secretary or the other

10
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person aforesaid shall be responsible for rendering an account of
these forms to the Board

ig)  The Managing Director of the Company for the time being or. if
the Company has no Managing Direclor, evary Director of the
Company shall be responsible for the maintenance, preservation
and safe custody of ail books and documents relating to the issue
of share certificates except the biank forms of shares certificales
refamred to in Sub-Aricle (f).

a) If any share stand in the namesof two or more persons, the
persan first named in the Regieter of Members shall as regards
receipt of dividends or bonus or sefvice of notices, subject tothe
provisions of Article 22 and all or any other matter connacted with
{:u‘npany.exmphruting-imaaﬁngnandlrmtrmfutuu
m;.mmmmlmmmdammmmmmnf
a share shall be severally as well as joinfly liable for the payment
of all installments and calls dus in respect of such share and for
all incidents thereof accarding to the Company's reguiations.

Save as herein otherwise provided, the Company shall be enlitled to treat
the person whose name appears on the Register of Members as the
helder of any shara or whose name appears as the beneficial owner of
ehares in the records of the Depository, as the absolute owner thereof
and sccordingly shall not (except as ordered by a Court of competent
jurisdiction or as by law required) be bound to recognise any benami trust
o equity or equitable, contingent or other claim or interest in such share
on the par of any other person whether or not it shall have express or
impiied notice thereof.  +

Mone of the funds of the Company shall be applied In the purchase of any
shares of the Company, and it shall nol give any financial assistance for
or in cannection with the purchase or subscription of any shares in the
Company or in its holding Company save as provided by Section 87 of
the Act

Netwithstanding anything contained In these Aricles, the Company shall
be entiied to demateralise its existing securities, rematerialise s
securties held in the Depositories and / or offer is fresh securities in @
dematerialised farm pursuant to the Depositores Act, and the rules
framed thereunder, if any.

Every person subscribing to or holding securilies of the Company shall
have the option to receive securily cerificates of 1o hold the sacurilies
with a Depository,

If a parson opts to hold his security with a Depaository, the Company shall
intimate such Depository the details of allstment of the securty, and on
receipt of the information, the Depository shall enler in its records the
name of the aliottess as the Beneficial Cwner of the sacurity

All securities held by a Depository shall be demateriaksed and be in

fungible form. Nething contained in Seclions 88, 85 and 186 of the Act,

shall apply 1o a Depositery in respect of the securities held by it on behall
11
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of the Beneficial Owner.

Motwithstanding anything to the contrary contained in the Act ar these
Articles, a Depository shall be deemed to be owner for tha
purpose of effecting transfer of ownership of security on behalf of the
Beneficial Owner.

Save as olherwise provided in {2) above, the Depository, as the
registered owner of the securities, shall not have any voting rights or any
other rights in respect of the security held by it

EwwmmmmmlihnwmnymmMmh
mmﬂmmnulﬁmmmmumﬂsmmmmmmw

securities shall be entitled to all the rights and benefils and be subject 1o
all the Rabilities in respect of his securities, which are held by a

Depository.

Except as ordered by a Court of competent jurisdiction or as required by
law, the Company shall be enfitled to treat the person whose name
appears on the Register of Members as the holder of any share or where

the name appears as the Benaficial Owner of shares in the records of the
Depository as the absclute owner thereof and accordingly shall not be
bound to recognise any benami trus! or equitable, contingent, future or
partial inferest in any share, or {except only as is by these Articles
otherwise expressly providad) any right in respect of a share other than
an absolute right thereto in accordance with these Artidles, on the part of
any other person whether or not i has express or implied notice thereef,
but the Board shall be entitled at thelr sole discrefion to register any
share in the joint names of any two or maore persons or the survivor or
survivors of them.

Every Depository shall furnish to the Company information about the
transfer of sacurities in the name of the Beneficial Owner at such
Intervals and in such manner as may be specified by the bye-laws and
the Company in thal behalf

Upon receipt of cerlificate of securities on surrender by a person who
has entered into an agreement with the Depository  through a Partici-
pant, the Company shall cancel such cerfificate and subsfitute In ils
records the name of Depository as the registered owner in respect of the
the said securities and shall also inform the Depository accordingly.

If a Beneficial Owner seeks to opt out of a Depasitory in respect of any
security, the Beneficial Owner shall inform the Depository aceordingly,

The Depository shall on receipt of information as above, make
appropriale entries in its records and subsequently inform the Company,

The Company shall within thirty {30) days of the receipt of the intimation
from the Depository and on fulfilment of such conditions and payment of
such fees as may be specified by the regulations, issue the cerificats of
secLrities o the Beneficial Owner or the fransferes as the case may ba.
Motwithstanding anything in the Acl, or these Articles ta the contrary,
where securiies are held in a Depository, the records  of the bensficial

12
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ownership may be served by such Depasitory on the Company by means
of electronic mode or by delivery of floppies or discs.

Except as specifically provided in these Articles, the provisions relaling
\e joint holders of shares, calis, lien on shares, forfeiture of shares and
irangfer and transmission of shares shall be applicable to shares held in
Depository so far as they apply to shares in physical form subject to the
provisions of the Deposilory Act

Motwithetanding anything in the Act, or these Articies where SBCUries
are dealt with by a Depository, the Company shall intimate the details
thereof to the Depository immediately on aliotment of such securities.

The shares in the capital shall be numbered progressively according to
their several dencmingtions provided, however, that the provision
relating to progressive numbering shall not apply to the shares of the
Company which are demateriaised or may be demateriafised in future or
issued in fulure in demateralised form. Every forfeited or surrendered
share held in material form shall continue to bear the number by which
the same was originally distinguished.

The Company shall cause to keep a Register and index of Members and
a Register and index of Debenture helders and a Register and index of
other Security holders in accordance with Section B8 of the Act and the
Depositories Act, with details of shares and debentures held in
materialiphysical and dematerialised form in any media as may be
permitted by law including in any form of electronic media. The Regisler
and Index of Beneficial Owners maintained by a Depository under
Section 11 of ihe Depositories Act, 1996 shall be deemed to be Register
and Index of Members and Register and Index of Debenture holders and
Register and Index of other Security holders, as the case may be, for the
purpose of the Act. The Company shall have the power fo keep in any
state or country ouiside India a Foreign Register of Members resident in
that state or country.

The Company shall keep a Register of Transfers and shall have recorded
tharein faidy and distinctly particulars of every transfer or transmission of
any share held in material form.

Underwriting and Brokerage

Commission 4G,
may be paid
Brokerage a7

Subject to the provisions of Section 40{5) of the Act, the Company may.,
at any time, pay a commission o any persan in consideration of his sub-
Scribing or agreeing to subscribe  (whether absolutely or conds-
tianally) for any securities in the Company, or procuring, or agreaing 1o
procure subscriptions (whether absolute or conditional) lor any securities
in the Company, but s that the commission shall not exceed, in the case
of shares, five per cent of the price at which the shares are issued and in
the case of debentures and other securiies, two and a half per cent of
the price at which the debentures are issued, or such higher rate or rates
as may be parmissible under any statutory provision fer the time being in
force. Such commission may be satisfied by payment of cash or by
allotrment of fully or partly paid securities or parily in ane way and partly in
the other.

The Company may pay a reasocnable sum for brokerage.

13
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The Board may, from time to time, subject to the terms on which any
shares may have been issued and subject 1o the conditions of allatment,
by a resolution passed al a meeting of the Board {and not by resolution
by circulation) make such call as it thinks fit upon the Members in respect
of all moneys unpakd on the shares held by them respectively and each
Member shall pay the amount of every call so made on him 1o the person
or persons and al all times and places appointed by the Board. A call
may be made payable by instaliments.

Whenever any calls for further share capital are made on shares, such
calls shall be made on a uniform basis on all shares falling under the
same class. For the purposes of this Article shares of the same nominal
value of which differemt amounts have been paid up shall not be deemed
1o fall under the same class,

Twenty Eight Days' Notice in writing of any call shall be given by the

ﬂmmrumﬁﬁi‘uhhﬂamﬂpﬁmdml,mmﬂwnw
persons te who such call shall be paid.

A call shall be deemed to have been made at the time when the resaly-
ticn authorising such call was passed &l a meefing of the Board and
may be made payable by the Members whose names appears on the
Register of Members on such date or at the discretion of the Board on
such subsequent date as may be fixed by the Board

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

The joint-holder of a share shall ba jointly and severally liable to pay all
calls in respect thereof,

The Board may, from lime o time at its discretion, extend the thme fixed
for the payment of any call, and may extend such fime as to all or any of
the Members who from residence al a distance or other cause. the Board
may, deam fairly entitled o such extension but no Member shall be
entitled to such extension save as a matier of grace and favour

If any Member fails to pay any call due from him on the day appointed for
payment thersof, or any suclh extension thereof as aforesaid, he shall be
liable to pay interest on the same from the day appointed for the payment
thereol to the tme of actual payment at such rate as shall from tima to
time be fixed by the Board but nothing in this Article shall render it
obligatary for the Beard to demand or recover any interest from any such
Meamber,

On the trial or hearing of any action or suit brought by the Company
against any Member or his representatives for the recovery of any money
claimed 1o be due to the Company in respect of his shares, it shall be
sufficient lo prove that the name of the Member in respect of whaose

ia
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shares the money is sought lo be recoverad appears entered on the
Register of Members as the holder, at or subsequently to the date al
wmmmmhmmmmmmaﬂhaMMInhﬂwbﬂmm
due on the share in respect of which such money is sought to be
recovered, that the resolution making the call is duly recorded in the
Minute Book, and that notice of such call was duly given to the Member
or his representalives issued in pursuance of these Articles, and that il
chall not be necessary fo prove the appninlmantnitmmrl:lnmm
made such call, nor that quorum of Direciors was present at the Board at
which any call was made, nor that the meeting at which any call was
mada was duly convensd of constituted nor any other matters
whatsoaver, but the proof of the matters aloresaid shall be conclusive
evidence of the debt.

Meither the receipt by the Company of a portion of any money which
ghall from Ume 10 time ba due from any Mamber to the Company in
respect of his shares, gither by way of principal or interest, nor any indul-
gence granted by the Company in mapeﬂnfummmmmanynm
money, shall preclude the Company from thereafter proceeding 1o
enforce a forfeiture of such shares as hereinafter provided,

@) The Board may, i it thinks fi, agree lo and recaive from any
Member willing 1o advance the same, all or any part of the
amounts of his respective shares beyond the sums,actually cafled
up and upon the moneys so paid in advance of Upon s0 much
thareof, from time to time, and at any time thereafter as exceeds
the amourt of the calls then made upon and due in respect of the
shares on account of which such advances are made, the Board
may pay or allow interest, at such rate as the Mamber paying the
gum in advance and the Board agree upan. The Board may agres
to repay at any time the amount so advanced or may at any time
rapay the same upon giving lo ihe Member three months’ notice in
writing. Provided thal moneys paid in advance of calls on any
shares may carry interest but shall nol confer a right to dividend or
participate in profits.

(b) Mo Member paying any such sum in advance shall be enlitlied to
voting nghts in respect of the moneys so paid by him until the
same would but for such payment bacome presently payable.

59 The provisions of these articles shall mutatis mutandis apply 1o
the ealls on debentures or other sacurities of the Company.

The Campany shall have a first and paramount fien upon all the shares
and / or debentures (other than fully paid-up shares and / or debentures)
registered in lhe name al each Member and [ or Debenture hobder
{whether held singly or jointly with others) In respect of all monies,
whether presently payable or not and shall extend 1o al dividends,
interest rights and benuses from time to time declared in respect of such
chares andlor debentures. Unless otherwise agreed the registration of
transfer of shares and/or debentures shall operale as a walver of
Company's lien, if any, on such shares andfor debentures

The Directors may at any time declare any share andior debenture wholly
or in patt exempt from the provisions of this Aricle Notwith-
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standing anything contained hereinabove, Company shall have lien on
fully paid shares or debentures and such lien shall extend only in respect
of payment of excess dividendfinierest or any sums owing to the
Company by a member/debenture holdar

For the purpose of enforcing such lien, the Board may sell the shares /
debentures subject thereto in such manner as they shall think fit, and for
that purpose may cause lo be issued a duplicate cerificate in respec! of
such share andfor debentures and may autharise one of their member or
appoint any nmmrnrﬁgmtua:nm:h-amhrmumfmbmﬂuf
and in the name of such member/debenture holdar Mo gale shall be
made until such period, as may be stipulated by the Board from time to
time, and until notice in writing of the intention to sell shall have been
served on such member andior debentureholder or hig legal
representalives and default shall have been made by him or them in
payment, fulflment, or discharge of such debls, liabilitiss or
engagements for fourteen days after such notice.

Thanat.prum:lmqm:aieahallmmﬂimhyﬂﬂcnmmr
and applied in or towards payment of such part of the amount in respect
ﬂfwhﬁiﬂwhnaxlﬂ:nismmﬂy payable and the residue, if any,
shall (subject to a like lien for sums not presently payable as existed upon
the shares / before the sale) be paid to the persons entitled to the shares
andfor debentures at the date of the sale.

The Company shall be entitled to treaf the registered holder of any
share or debenture as the absolule owner thersol and accordingly
shall not (except as ordered by a court of competent jursdiction or by
stalute required) be bound to recognise equitable or other claim 1o, or
interest in, such shares or debentures on the part of any other parson.
The Company's lien shall prevail notwithstanding that it has received
notice of any such claims.

If any hhmbwfahbupﬂymynallmmtnlmtnfa call on or before
the day appointed for the payment of the same or any such extension
thereof as aforesaid, the Board may at any time thereafter, during such
time as the call or instalment remains unpaid, give notice 1o him requiring
him to pay the same together with any interest that may have accrued
and all expenses thal may have been incurred by the Company by
reason of such non-payment.

The notice shall name a day (not baing less than fourteen days from
the date of the notice) and a place or places on and at which such call or
mstalment and such interest thereon at such rate as ihe Directors shall
determine from the day on which such call or instalment ought to have
been paid and expenses as aforesaid are to be paid. The notice shall
also state that, in the evert of the non-payment al or before the time
and al the place appeinted, the shares in respect of which the call was
made or instalment iz payable, will be liable to be forfeited.

If the requirements of any such notice as aforesaid shall not ba complied
with, every or any share in respect of which such notice has been given,
may al any time thereafier before payment of all calis or instaiments,
interest and expenses due in respact thereof, be forfeited by a resolution
of the Board to that effect. Such forfeiture shall include all dividends
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declared or any other moneys payable in respact of the forfeited share
not actually paid befora the forferture.

When any share shall have been so forfeiled, notice of the forfeiture

shall be given to the Member in whose name it stood immediately prior 10
the forfellure and an entry of tha forfeiture, with the date thereof, shall

forthwith be made in the Register of Members but no forfeiture shall
be in any manner invalidated by any commission or neglect to give
such notice or to make any such eniry as aforesaid.

Any share so forfeited shall be deemed to be Ihe property of the
Company and may be sold, re-allotted, or othenwise disposed of, either to
the ofiginal holder thereof or to any other persen, Upan such terms and
in such manner as the Board shall think fit

Any member whose shares have been forfeited shall notwithstanding
the forfeiture, be Hable to pay and shall forthwith pay to the Company,
on demand all calls, instaiments, interest and expenses owing upon or in
respect of such shares al (he tme of the forfeiture, together with
interest thereon from the time of the forfeiture untii payment at such
rate a5 the Board may determine and the Board may enforce the
payment thereof, if it thinks fit.

The forfeiture of a share 'shail involve extinction, at the time of the forfei-
ture, of all interest in and all claims and demands against the Company,
in respect of the share and all other rights incidental to the gharae, excepl
only such of those rights as by these Articies are expressly saved.

A declaration in writing that the declarant is a Director or Secretary of the
Company and that a share in the Company has been duly forfeited in
accordance with these Articles on a date staled in the declaration, shall
be conclusive evidence of the facts therein stated as against all perscns
claiming to be entitied 1o the shares or debentures

Upon any sale after forfeiture or for enforcing a len in purporied
gxercisa of the powers hereinbefaore given, the Board may appoint some
person to execute an instrument of transfer of the shares sold and may
cause the purchaser's name lo be entered in the Register of Members in
respect of the shares sold, and the Purchaser ghall nat be bound to see
ta the regularity of the proceedings, or 10 the application of the purchase
meney, and after his name has been entered in the Register of Members
in respect of such shares, the validity of the sale ghall not be impeached
by any person and the remedy of any persan aggrieved by the sale shall
be in damages only and against the Company exclusively

Upon any sale, re-allotment or other disposal under the provisions of the
preceding Adicles, the cerlificale or cerfificates originally issued In
respect of relative shares shall {unless the same shall on demand by
the Company have been previously surrendered to it by the defaulting
member) stand cancelled and become null and void and of no effect.
Where any shares under the powers in thal behalf herein contained are
sold by the Board of Directors and the cerlificate in respect thareol has
not been defiverad 1o the Company by the former holder of such shares,
the Board of Directars may issue a new certificate for such shares distin-
guishing 1t in such manner as it may think fit from the cerfificate not so
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Power to 74.  The Board may, al any time before any share so forfeited shall have
debentures been sold, re-allotted or otherwise dispesed of, annul the forfeiture
thereof, upon such conditions as i think fit.

Joint-holders 75 Where two or more persons are registered as the holders of any share,
thayﬂﬂhadumﬂ[mfwmihuﬂnmmrhmmnd]hhﬁdm
same as joint holders with benefits of sunivorship subject to the
following and other provisions contained in these Aricles -

(= The Company shall ba entited to decline to register mare than
three persone as the holders of any share.

(b} The joint-hoiders shall be liable saverally as well as jointly for and
in respect of all calls or installments and other payments which -
ought to be made in respect of the share

(c) Dnhnd-&nhnfin]rumarmmufﬁu:h}nim—hnmn,m
survivor or  survivors shall be the only person or parsons
recognised by the Company as having any title to the share but
the directors may require such evidence of death as may deem fit
and nothing herein contained shall be taken to release the estale
of a deceased joint-holder from any liability on shares held by

hirn jointly with any other person.
Receipls (d) Any one of such joint-holders may give effectual receipts of any
dividends or other moneys payable in respect of such share.
Delivery of {8}  Only the person whose name stands first in the Register of
Certificate and Members as one of the joint-holders shall be entitled to delivery
giving of notice of the cerlificates relafing to the share or to receive notices. In the
to first named case of shares held in a dematerialised or fungible form every
hoider beneficial owner in the records of the Depository shall be entitied
to receive notices,
Votes of Joint- 76.  Anyoneof two or more joint-hoiders may vole at any meeting either
Holders personally or by an agent duly authorised under a power of attarney or

by prouy in respect of a share as if he were solely entitled thereto and if
more than one of such persons be present that person whose name
slands first or igher (as the case may be) on the Register In respect of
such share shall alone be entitied to vote.

Provided always that a person present at any meeting personally shall
be enlitied to vote in preference to a person present by an agent, duly
authorised under power of attomey or by proxy although the name of
such person present by an agent or proxy stands firsl or higher in the
Register. Several executors of a deceased member in whese (deceased
member's) name any share stands shall for the purposes of this sub
clause be deemed joint-holders.

Transfer and Transmission of Shares

Register of 77 The Company shall keep a “Register of Transfer” and therein shall ba

Transfers faily and distinctly entered particutars of every transfer or transmission
of any share in the material form.

Form of 78 A Common Farm of Transfer shall be used
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The instrument of transfer shall be in writing and all the provisions of
Section 56 of the Act, and or any statutory modification thereof for the
lime being shall be duly complied with in respect of all transfer of shares
and their restrictions thereof

The Instrument of transfer duly stamped and executed by the Trans-
feror and the Transferee shall be delivered to the Company in accord-
ance with the provisions of the Act. The Instrument of Transfer shall be
accompanied by such evidence as the Board may require to prove the
tite of Transferor and his righl to transfer the shares and every
registered Instrument of Transfer shall remain in the custody of the
Company until destroyed by order of the Board. The Transfercr shall be
deemed to be the holder of such shares until the name of the Transferee
shall have been entered in the Register of Members in respect thereol.
Bafore the registration of a transfer. the certificate or cerfificates of the
shares must be delivered to the Company.

The Board shall have power on giving nol less than seven days'
previous notice by advertisernent in some newspaper circulating in the
district in which the office of the Company is situale to close the
Transfer Books, the Register of Members or Register of Debenture-
holders or Register of other Securities holders at such time or times and
for such period or periods, not exceeding in the aggregate forty-five days
in each year, and thirty days at one time.

Subject to the provisions of Section 58 of the Act, the Board may, al its
own absolute and uncontrolied discretion and without assigning any

reason, decline to register or acknowledge any transfer of shares

{whether fully paid or not and notwithstanding that the proposed
Transferee be already a member), but in such case it shall, within one
manth from the date on which the instrument of transier was lodged with
the Company, send lo the Transferee and the Transferor nolice of the
refusal lo register such transfer provided that the registration of a transfer
shall not be refused on the ground that the Transferor being either alone
or jointly with any other person or persons indebled to the Company on
any account whatsoever except a lien on shares.

Where, inthe case of parly paid share, an application for registration is
made by the transferor, the company shall give nolica of the appli-
cation to the Transferee in accordance with the provisions of Section 56
of the Act.

In the case of the death of any one or more of the persons named in the
Reqister of Members as the joint holders of any share, the survivor or
survivors shall be the only persons recognised by the Company as
having any title to or interest in such share, but nothing herein contained
shall be taken to relsase the estate of 8 deceased joint-holder from an
liability on shares held by him jointly with any other person,

In absence of a nomination recorded in accordanca with Seclion 72 of the
Act, which shall, in any event, have precedent, the executors or adminkst-

rators of holders of a Succession Cerlificate or the legal representatives
of a deceased member (not being one or two or more joint-holders) shall
be the only persons recognised by the Company as having any title to the
shares registered in the name of such Member and the Cempany shall
not be bound to recognise such executors or administrators or holders of
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# Succession Cerificate or the legal representalives uniess such
execulors or adminvsirators or legal representatives shall have first
oblained Probate or Letters of Administration or Succession Cartificate
as the case may ba, from a duly constituted court in the Union of India;
provided that in any case where the Board in its absolute discretion thinks
fit, the Board may dispense with production of Probate or Letters of
Administration or Succession Cerlificale, upon such terms as to indemnify
or otherwise as the Board in its absolute discretion may think necessary
and under Article 85 register the name of any person who claims lo be
absolutety entitied to the shares standing in the name of a deceased
member, as a Member.

Mo share shall in any circumstances be transferrad to any minor,
insolvent or person of unsound mind.

Subject to the provisions of the Act and Articles 84 and 85, any person
becoming entitied to share in consequence of the death, lunacy, banknu-
ptcy, insclvency of any Member or by any lawful means other than by a
transfer in accordance with these Aricles may, with the consent of the
Board (which it shall not be under any obligation lo give), upon producing
such evidence that he sustains the character in respect of which he

to act under this Aricle or of such title as the Board thinks
sufficiant, either be registered himself as the holder of the share or elect
to have some person nominated by him and approved by the Board
registered as such holder; nevertheless, that if such person
shall elect to have his nominee registered, he shall testify the election by
executing in favour of his nominee an Instrument of Transfer in
accordance with the provisions herein contained, and until he does so, he
shall nol ba freed from any Kability in respect of the shares. This clause is
hereinafter refarred 1o as the "ransmission clause”,

A parson entitled to @ share by transmission shall, subjedt to the right of
the Directors to retain such dividends or money as hereinafler provided,
be entitled to recelve, and may give a discharge for, any dividends or
other moneys payable in respect of the share.

There shall be no fee paid to the Company, in respect of the lransfer or
transmission of any number of shares, registration of transfer,
transmission, probate, succession cerificate and letters of administration,
cerfificale ol death or marriage, power of allorney or similar other
document.

The Company shall incur no Hability or responsibility whatsoever in
consequence of s registening or giving effect to any transfer of shares
made cor purporting to be made by any apparent legal owner thereof
(@s shown or appearing in the Register of Members) 1o the prejudice
of persons having or claiming any eguitable right, litke or interest lo or
inthe sald shares, notwithstanding that the Company may have had
notice of such equitable nght, title or interes! or nolice prohibiting
registration of such transfer, and may have entered such notice, or
referred thereto, in any book of the Company, and the Company shall not
be bound to be required to regard or aftend lo give effect to any notice
which may be given to it of any equitabbe right, title or interest or be under
any liability whatsoever for refusing or neglecting so to do, though it may
have been entered or referred to in some book of the Company, but the
Company shall nevertheless be at liberty lo regard and attend to any
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such notice and give effect therefo if the Board shall so think fit

The Directors shall have the same right lo refuse lo register a person
antilled by transmission lo any shares or his nominea as if he were the
ransferes named in Ihe case of a transfer of shares presented for
registration,

A person becoming entitied to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividend and other
advantages 1o which he would be entitied if he were the registered
holder of the shares, except thal he shall not, before being registered as
a Member in respect of the shares, be entifled to exercise any right
conferred by membership in relation lo meetings of the Company
provided that the directors shall, at any time, give notice requiring any
such person lo elecl either to be registered himself or to transfer the
shares and if the notice Is not complied wilth within ninety days, ha
directors may thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the shares until the requirements of
the notice have been complied with.

Every shareholder or debenture holder 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 the event of his or her death. A
member may revoke or vary his or her nomination, at any fime, by
natifying the company to that effect.

Where the shares in, or debentures of the Company are held by more
than one person jeintly, the joint holders may together nominate, in the
prescribed manner, a8 person fo whom all the rights in the shares or
debentures of the Company as the case may be, shall vest in tha evenl
of death of all the joint holders.

Notwithstanding anything conlained in any other law for the time being in
force or in any dispesition, whather testamentary or otherwise, in respect
of such shares in or debentures of the Company, where a nomination
made in the prescribed manner purports 1o confer on any person the
right 1o vest the shares in or debenlures of the Company, the nominee
ehall, on the death of the shareholder or debenture holder or, as the
case may be, on the death of the joint holders, become entitled to alf the
rights in such shares or debeniures or, as the case may be, all the join!
haolders, in relation to such shares or debeniures, o the exclusion of all
other persons, unless the nomination is varied, cancelled in the
prescribed mannear,

Where the nominee is a minor, it shall be lawful for the holder of the
shares or debenlures, te make the nominabon lo 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 the
rinority,

Transmission of Securities by Nominee

85

A nominee, upon production of such evidence as may be required by the
Board and subject as herenafter provided, elect, either -
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(&) to be registered himself as holder of the share or debenture, as
the case may be; or

iB) to make such transfer of the share or debenture, as the case may
be, as the deceased shareholder or debenture holder, could have
made,

ic) if the nomines elects to be regisiered as holder of the share or
debenture, himse!f, as the case may be, he shall deliver or send
to the Company, a notice in writing signed by him stating that he
30 alecls and such notice shall be accompanied with the death
cartificate of the deceased shareholder or debenture holder as the
case may be,

(d) a nominee shall be enfiled to the same dividends and other
advantages lo which he would be entitled to, if he were the
registered holder of the share or debenture except that he shall
not, before being registered as a member in respect of his share
or debenture, be entilled in respect of it to exercise any right
conferred by membership in relation to meetings of the Company.

Frovided further that the Board may, st any time, give notice requiring
any such person to elect either to be registered himsell or o transfer the
share or debenture, and if the notice is not complied with within ninety
days, the Board may thereafier withhold payment of all dividends,
bonuses or other moneys payable or rights accruing in respect of the
share or debenture, until the requirements of the nolice have been
complbed with.

Subject to the provisions of sectionB8 of the Act, the Company |s hereby
authorised to buy-back the Company's shares or other specified
securities out of ite free reserves or its securities premium account or
from the proceeds of any shares or other specified securities: Provided
that no buy-back of any kind of shares or ather specified securities shall
be made out of the proceeds of an earlier lssue of the same kind of
shares or the same kind of other specified securities,

The Company may, subject to the Act and these Aricles, in general
meeting, aller the conditions of its Memorandum as follows:

(a) Consolidate and divide all or any of its share capital into shares of
larger amounts than its existing shares,

() Sub-divide its shares, or any of them, into shares of smaller
amounts than those originally fieed by the Memaorandum, subject
nevertheless to the provisions of the Act and of these Articles. The
resclution whereby any share is sub-divided may determing that
as belween the holders of the shares resulling from such sub-
division, one or more of such shares shall have some preference
or special advantage as regard dividend, capital or otherwise over
or as compared with the others.

{c) Cancel any shares, which, at the date of such general migating,
have nol been laken or agreed to be taken by any Person, and
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diminish the amount of its share capital by the amount of the
shares so cancelled.

Whenever the share capital of the Company, 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 atlached 1o each class may, subject
to written consent or a Special Resolution under the provisions of Section
48 and the right of dissident Members comprising not less than 10% of
the issued capital of thal class 1o apply 1o the Tribunal to have a variation
of Shareholders rights cancelled under section 48 of the Act and these
Articles be varied, modified or dealt with, with the consent in wriing of the
holders of not less than three- fourths of the issued shares of that class,
or with the sanclion of a Special Resclution passed at a separate meeting
of the holders of the issued shares of that class, and afl the provisions
conlained in these Ardicles as to general meetings, (inciuding the
provisions relating to quorum at such meetings), shall mulatls mutandis
apply 1o every such mesting.

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

All equity shares shall be of the same class and shall rank par passu and
shall be alike in all respacts and the holders thereof shall be entitled to
identical rights and privileges Including, without limitation, to identical
rights and privileges with respect lo dividend, voling rights, and the
distribution of the assels in the event of voluniary or involuntary
liquidation, dissclution or winding up of the Company, If two or more
persons are registered as joint holders of any shares, any of such
persons may give effectual receipts for any dividends or other moneys
payable in respect of such shares.

All further issues of shares or Increases in the share capital of the
Company shall require the pricr approval of the Board.

Tha new shares shall be issued upon such lerms and conditions and with
guch righls and privileges annexed therelo as the general meeling
resolving upon the creation thereof shall direct and if no direction |s given
on the directions as the Board shall determine, and in particular such
shares may be Bsued with a preferential or qualified right to dividends
gnd in the distribulion of assels of the Company and with special or
without any voling rights.

Copies of Memorandum and Articles to be sent to Members

Copias of 104
Mermorandum and
Articles fo be sent

by the Company

Borrowing Powers

Borrowing Powers 105,

A copy of the Memorandum and Articles of Association of the Company
and other documents referred o in Section 17 of the Act shall be sent by

the Company to every member al his request within seven days of the
request on payment of the sum of Rupee Ten for each copy.

Subject to the provisions of Seclions 73, 179 and 180 of the Act, the
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Board may, from time to fime at its discretion by a resciution passed at a
mesting of the Board, accept deposit from members either in advance of
calls or otherwise and generally ralse or borrow or secure the
repayment of any sum or sums of money for the purposes of the
Company. Provided, however, where the moneys to be borrowed
together with the moneys aiready borrowed (apart from temporary loans
obtained from the Company's bankers in the ordinary course of the
business) exceed the aggregale of the pald up capital of the Company
u‘uﬂltﬁhﬂﬂfﬁam{nﬂthﬂh}nmmﬂaﬂnpﬁihmﬂﬂc
purpose) the Board shall not borrow such moneys without the consant of
the Company in General Meeting. Subject to the provisions of the Act and
of these Articles, the Board may, from time to time at its discretion, by &
resolution passed at @ meeting of the Board, receive deposits from its
members, direclors or their relatives and receive loans from its members,
either in advance of call or otherwise, and generally raise or bormow
money elther in India or abroad by way of loans, overdrafts, cash credit or
by issue of bonds denominated in various currencies, debeniures or
d&banlumuhd&%mﬂiﬂuﬂmynpﬁﬂnmmml{mm
otherwise), commercial paper or in any other manner, from any bank,
financial institution, company, Government or any authority or any other
body for the purpose of the Company and may secure the payment of
any sums of money so recaived, raised or borrowed.

Subject to the provisions of these Aricles hereof, the payment or
repayment of moneys borrowed as aforesaid may be secured in such
manner and upon such ferms and conditions in all respects as the
Special Resolution shall prescribe including by the issue of debantures or
debenture-stock of the Company, charged upon all or any part of the
praperty of the Company (both present and future), including its uncalled
capital for the time beind and debentures, debenture-stock and other
securities may be made assignable free from any equities between the
Company and the person to whom the same may be issued.

Any debentures, debentures stock or other securities may be issued al a
premium or atherwise and may be issued on condition that they shall be
converlible into shares of any denomination, and with any privileges and
conditions as to redemption, surrender. drawing, allolment of shares and
allending (but not voting) at General Meetings, appointment of Direclors
and otherwise. Debentures with the right to conversion into or alistment
of shares shall be issued only with the consent of the Company In
general meeting accorded by a Special Resclution.

The Board shall cause a proper Register to be kept in accordance with
the provisions of Section B5 of the Actof all morigages, debentures and
charges specifically affecting the property of the Company and shall
cause the requirements of Section 71, 77 to 80 (both inclusive), 82, 84
and 85 of the Act in that behalf to ba duly complied with

The Company shall, if at any tima it issues debentures, keep a Register
and Index of Debenture-holders in accordance with Section 88 of the Act
The Company shall have the power lo keep in any stale or country
oulside India a branch Register of Debenture-holders resident in that
State or country.

24




Annual Ganeral 110
Mesling

Extraordinary 111

Reguisilicn of 112
Membess to stale
object of Meating

On recaipt of 113
Ganeral Meeting

defaull requisitionists
may do g0

The Company shall in each year hold a General Meeling as its Annual
General Meeting in addition to any other meetings in that ysar.Al General
Meelings other than Annual General Meetings shall be called Extra-
ordinary General Meetings. An Annual General Meeting of the Company
shall be held within six montns from the date of closing of the financial
year, provided that not mare than fifteen months shall lapse between the
date of one Annual General Meeting and that of the next. Provided that it
will be permissible to hold its first Annual General Meeting within a
period of nine manths from the date of closing of the financlal year, and f
such meeting is hald within that period it shall not be necessary for the
Company to hold any Annual General Meeting in the year of is
incorporation or in the following calendar year. Nothing contained in the
foregoing provisions shall be taken as affecting the right conferred upon
the Registrar under the provisions of Section 96 of the Act to extend the
time within which any Annual General Meeting may be held Every
Annual General Mesting shall be called for at 8 time during business
hours ie between 9 am. and & p.m., on a day that is not a National
Haoliday, and shall be held at the office of the Company or at some other
place within the city in which the office of the Company is situated as the
Board may determine and the nofice calling fhe Meeling shall specify it as
the Annual General Meeting. Every member of the Company shall be
entitled to atlend either in person or by proxy and the Auditor of the
Company shall have the right to attend and to be heard at any General
Meeting which he attends on any part of the business which concemns
him as Auditor. At every Annual General Meeting of the Company there
shall be laid on the table the Directors' Reporl and Audited Statement of
Accounts, Auditors' Repori (if nel already incorporated in the Audited
Statement of Accounts), the Proxy Register with Proxies and the
Register of Directors’ and Key Managerial Personnel Shareholdings
which Register shall remain open and accessible during the continuance
of the meeting.

The Board may, whenever it thinks fit, call an Extra ordinary General
Meet-ing and it shall do so upon a requisition in writing by any Member or
Members holding in the aggregate not less than one-tenth of such of the
paid-up capital as al that date carries the right of veting in regard to the
matier in respect of which the requisition has been made.

Any valid requisition so made by Members must state the objecl or
objects of the meeting proposed to be called, and must be signed by the
requisitionists and be deposited at the registered office of the Company
provided thal such requisilion may consist of several documents in like
form each signed by one or more requisitionists,

Upon the recelp! of any such requisition, the Board shall forthwith call an
Extraordinary Gerneral Meeting and if they do not proceed within
twenty- one days from the date of the requisition being deposited at the
office and cause a meeting lo be called on a day nol later than forty-five
days from the dale of deposit of the requisition, the requisitions, or such
of their number as represent either a majorily in value of the paid-up
ehare capital held by all of them or not less than one-tenth of such of the
paid-up share capital of the Company as is refemed fo in Section 66 of
the Act ar Section 100 of the Companies Act, 19586, whichever is less,
may themselves call the Meeting, but in either casa any Meeting s0
called shall be held within three months from the date of the delivery of
the requisition as aforasaid.
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Any Meeting called under the foregoing Articies by the requisitionists shall
be called in the same mannear, as nearly as possible, as that in which
meeting are io be called by the Board.

Twenty-one days' notice at the least of every General Mesting, Annual or
Extraordinary. and by whomsoever called specifying the day, place and
hour of Meefing, and the general nature of the business to be
transacted thersat, shall be given in the manner hereinafter provided, to
such persons as are under these Articles entitled to receive notice from
the Company. Provided that with the consent of the Mambers halding not
less than 85 per cent of such parl of the pald-up share capital of the
Company as gives a right to vote at the Meeting, a General Meeting may
be convened by a shorter notice. In the case of an Annual General
Meeting if any business other than (i) the consideration of the Accounts,
Balance Sheet and Reports of the Board of Directors and Auditors (ii) the
dectaration of dividend (i) the appointment of Direciors in place of those
reliring, () the appointment of, and fixing of the remuneration of the
Auditors, is to be transacted, and in the case of any other Meeting in any
event there shall be annexed to the notice of the Meeting & statement
setting out all material facts conceming each such item of business
including in particular the nature of the concemn or interest. if any, therein
of every Director, the Manager, every other key managerial personnel:
and their relatives. Where any such llem or special business relates 1o,
or affects any other company, the exient of shareholding interest in the
ather company of every promoter, director, Manager, and every other key
managerial personnel of the Company shall also be set out In the
statement if the extent of such shareholding interest is not less than two
percent of the pald-up share capital of that other company. Where any
item of business consists of the according of approval to any documents
by the meeting, the time and place where the documeant can be inspectad
shall be spocified in the statement aforesaid.

Notice and other documents of General meeting of the company can be
given to shareholders even by email provided every shareholder should
be given advanced opportunity to register their email address gnd
changes therein from fime to time with the company. In case any
member has not registered his email address with the company, Lhe
service of nolice and documents should bBe in accordance with the
provisions of section 20 of the Act.

The accidental omission to give any such notice as aforesaid to any of
the Members, or the non-receipt of such notice by, any member or

other person to whom it should be given shall not invalidate any resclu-
tion passed at any such Meating

No General Mesting, Annual or Extra-ordinary, shall be competent to
enter upon, discuss or fransact any business which has nol been
mentioned in the nolice or notices upon which # was convened,

The quorum for & General Meeting shall be as provided in Section 103 of
the Act, '

A body corporale being a Member shall be deemed to be personally
present if it is represented in accordance with Section 113 of the Act
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If, at the expiration of half an hour from the time appointed for holding a
Meeting of the Company, a gquorum is not present, the Meeling, if
comvened by or upon the requisition of Members, shall stand dissolved
and in any other case the Meeting shall stand adjourned to the same
day in the next week or if that day is a National Holiday, until the next
succeeding day which is ‘not a Mafional Holiday at the same lime and
place or o such other day and at such other time and place in the City or
town in which the Office of the company is for the time being situate. as
the Board may determine, and if al  such adjoumed meeting a
quorum is not present at the expiration of half an hour from the tima
appointed for holding the Meeting, the Members present shall be a
quorum, and may irensact the business for which the meeling was
called.

The Chairman (if any) of the Board of Direclors shall be entitled to take
the Chair at every General Meeting, whether Annual or Extra-ordinary. if
there be no such Chaikman of the Board of Directors, or If at any
Meeting he is not present within fifteen minutes of the time appointed for
halding such Meeting or if he is unable or unwiling 1o take the Chair
then the members present shall elect another Director as Chairman, and
if no Director is present or if all the Direclors present decline to take the
Chair, then the Members present shall elect one of thair numbser to be
Chairman.

Mo business shall be discussed at any General Meeting excepl the elect-
ion of a Chairman, whikst the Chair is vacant.

The Chalrman with the consent of the Members may adjoumn any
Meeating from lime to time and from place to place where the Office is
Situated. Butl no business shall be transacted al any adjourned meeting
other than the business left unfinished at the meeling from which the
adjournment took place.

At any General Meeting, a resolution put to the vote of the mieeting shall
be decided on a show of hands, unless before or on the declaration of
the result of the show of hands, a poll is ordered to be taken by the
Chairman of the meeting of his own motion or unless a pofl is demanded
by any member or members present in person or by proxy and holding
shares in the company:

(@) which confer @ power o vole an the resolution not being less than
one-tenth of the total voting power in respect of the resolution or

(b} on which an aggregate sum of not less than Rupees 5 Lacs has
bewen pakd up

The demand for a poll may be withdrawn at any time by the person or
persons who made the demand

Unless a pell is so demanded, a declaration by the Chairman that a reso-

ution has, on a show of hands, bean camed or camied unani-

mausly, or by a particular majority, or lost, and an entry lo that effect in
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the Minutes Book of the Company shall be conclusive evidence of the
fact, without proof of the number or proportion of the voles recorded
in favour of or against thal resolution

In the case of an equality of votes, the Chairman shall both on a show of
hands and at a poll (if any) have a casting vote in addition to the vote or
voles o which he may be entitled as a Mamber.

If a poll is demanded as aforesaid, the same shall ba taken at such time
(nat later than forty-eight hours from the time when the demand was
mﬂa}ﬂphnulnlh%uﬂmhmuwﬂﬂhnfh:nmmh
for the m:mm:mmhynpﬂnvnﬂwwm baliot, as tha
Chairman shall direct, and either at once or afer an interval or
awmnmmmw“.mnmsmmmmrmummmm
the resolution of the meeting at which the poll was demandsd. The
dmundfmnpnﬂmaybawﬂhﬁmﬂnnyﬁnehylhﬂpmmw
persons who made the demand.

Whare a poll is to be taken, the Chairman of the meeting shall appoint
wmnunmrdmm.ﬂhuﬁamﬂn&mm,mmnnm
gﬁmnmuwpndtandtummnﬂummmmm.mchﬂhmshﬂhwe
power al any time before the result of the poll is declared to remave a
scrulineer from office and fill vacancies in the office of scrutineer arising
fram such remaval or from any other cause.

Any poll duly demanded on the election of & Chairman of a Meeting or on
any question of adjcurnment shall be taken at the Mesting forthwith.

The demand for a poll, except on the questions of the slection of the
Chainman and on an adjournment, shall not prevent the continuance of a
Meeting for the transaction of any business other than the question on
which the poll has been demanded,

Notwithstanding anything contained In the Articles of Associgtion of the
Company, the Company does adopt the mode of passing the
resolutions by its members by means of a postal ballot (including
voling by an electronic mode) pursuant 1o the provisions of Section
110 of the Act, read with rules made thereunder. and any
modifications or amendments made thereto from time to time.

No Member shall be entitled to vate sither personally or by proxy al any
General Meeting or Meeting of a class of shareholders sither upon a
show of hands or upen a poll in respect of any shares registered in his
fname on which any calls or other sums presently payabla by him have
not been paid or in regard to  which the Company has, and has
exercised, any right of lien. .

Subject to the provisions of these Articles and without prejudice to any
special privileges or restrictions as fo voting for the time being attached
to any class of shares for the time being forming part of the capital of the
Company, every Member, not disqualified by the Article 124, shall be
entitied to be present and to speak and vote at such Meeting and on a
show of hands, every Member present in person shall have one vote and
upon a poll the voling right of every Membaer present in persan or by proxy
shall be in proportion lo his share of the paid-up equity share
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shareholder be present al any Meebng of the Company, save as
provided in Section 47(2) of the Act, he shall have a right to vole only on
resolutions placed before the Meeting which direclly affect the rnights
attachad to his preferenca shares.

On a poll taken at a mesting of the Company, a Member entitled to
more than one vote, or his proxy or other entitled to vola for him,
as the case may be, néed nat, if he votes, use all his votes or cast in the
same way all the voles he uses.

A Mamber of unsound mind or andin respect of whom an order has
been made by any Court having jurisdiction in lunacy, may vole,
whether on a show of hands or on a poll, by his committee or other legal
guardian in respect of any shares registered in his nama and any such
committee or guardian may, on poll, vote by proxy. If any Member be a
minor, the vote in respect of his share or shares shall be by his
guardian, or any one of his guardians, if more than one, to be selected In
case of dispute by the Chairman of the Meeting.

(&) (i) A body corporate (whether a Company within the meaning of the
Act or not) may, i it 5 & member or creditor of the Company
{including a holder of debentures or other securty holder)
having a right to vote, may in pursuance of Seclions 113 of the Act,
authorise such person as it thinks it by a resolution of its Board of
Direclors or other govemning body to act as ils representalive al
any meeling of the Company or of any class of Membars of the
Company or at any meeting of the creditors of the Company or
diebenture holders of the Company,

(i) A person authorized by resolution as aforesaid shall be
entitled to exercise the same rights and powers (including the right
o vole by proxy) on behall of the body corporate which he
represents as that body could exercice i ft were an Individual
member, credifor, or holder of debentures of lhe Company. The
production of a copy of the resolution aforesaid cedified by a
Director of such body corporate bafore the commencament of the
meeling shall be accepted by the Company as sufficient
evidence of the validity of the said representative appointment and
hig right te vole thereof

(B) (i) The President of India or the Governor of a Siate, if he is a

member of the Company, may appoint such parson as he thinks fit
io act as his representative st any mesling of the Company or al
any meeting of any class of members of the Company,
(i) A person appointed to act as aforesaid shall, for the purpose of
this Act, be deemed to be a8 member of the Company and shall be
entitled to ewercisa the sama rghls and powers (including the
rght to Vole by proxy) as the President or as case may be,
Ihe Governor could exercise as a member of the Company.

Il there be joint registered holders of any shares, any one of such
persons may vole al any meeting or may appoint  ancther person
(whether a Member or not) as his proxy in respect of such shares, as if he
were solely entithed thersto but the proxy so appoinied shall not have any
right to speak at the Meeting, and if more than one of such joint-
holders be present at any Meeting, that one of the sald persons so
present whose name stands higher on the Register shall alone be
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entitled to speak and to vite in respect of such sharas, but the other or
others of the joint-holders shall entitied to be present at the meeting.
Several executors or administrators of a deceased Member in whose
mmusﬂmmmmuﬂ.hlhupmmsaﬂﬂmmm,mdﬂumud
joint-holders thareof,

exercise the same righls and powers {including the right to vote by
pm;mmmmhmmmmmmumm
could exercise if it weare an individual Mermber.

Mymmnwmduwﬂaﬂwﬂﬂmwnﬂwamihammn
vole at any General Meeting in respect thersof in the same manner as
if he were hmuimmdhﬂdmnftu:hnham.prmﬁdndum forty-
eight hours al least before the time of holding the Meeting or
Adjourned Meeting, as the case may be, at which he proposes to vote
he shall satisfy the Directors of his right to transfer such shares and give
mmmtﬂuny}nhmmarsmmquhmﬂummm
shall have previously admitted his right fo vote al such Meeting in
respect thereof.

Every proxy (whether & Member or nol) shall be appointed in writing
under the hand of the appoinier or his altorney, or if such appointer is a
corporation under the common seal of such corporation, or be signed by
an officer or any attomey duly authorised by it, and any Committes or
guardian may appoint such proxy. The proxy so appointed shall not
have any right to speak at the Mesting.

An Instrument of proxy may eppeint a proxy either for the purpose of a
particular Meeting specified in the instrument and any adjounment
thereof or it may appeint for the purpose of evary Meeting of the Comp-
any or of every Meeting to be held before a date spacified in the instru-
ment and every adjournmment of any such Meeting.

A member present by proxy shall be entilled to vale cnly on a poll
However where such Member is a body corporate present by a proxy
wha is not himselfl a Member in which case such proxy shall also be
eligible to vole on show of hands as if he wers a Mamber,

The instrument appainting a proxy and the power of attorney or other
authority (if any) under which it is signed or a nofarially cerified copy af
that power or authority, shall be deposited at the office not later than
forty-eight hours before the time for holding the meeting at which the
person named in the Instrument proposes o vole, and in default the
instrument or proxy shall not be treated as valid, No instrument
appointing a proxy shall be valid after the expiration of twelve months
from the date of its execution,

Every instrument of proxy whether for a specified Meeting or otherwise
shall as nearly as eircumstances will admil, be in any of the farms sel out
in the Rules made under section 105 of the Act

A vole given in accordance with the terms of an instrument of proxy
10
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shall be valid notwithstanding the previous death or insanity of the
principal, of revocation of the proxy or of any authorily or of any power
of attorney under which such proxy was signed or the transfer of the
share in respect of which the vote is given, provided that no intimation in
writing of the death or insanity, revocation or transfer shall have been
recaived at the office before the commencement of the meeting or
adjourned meating al which the proxy is used

No objection shall be made to the vaiidity of any vole, excepl at any
Meeting or poll at which such wvole shall be lendered and every vols,
whether given personally or by proxy, not disallowed at such Mealing or
poll shall be deemed valid for all purposes of such Meeting or poll
whatsoever,

The Chairman of any Meeting shall be the sole judge of the validity of
every vole tendered at such Meeling. The Chairman present at the
taking ofa poll shall be the sole judge of the validity of every vote
tendered al such poll, The decision of the Chairman shall be final, bind,

binding and conclusive,

The Company shall cause minutes of all proceedings of every General
Meeting to be kept within thirty days of the conclusion of every such
Meeting and concemed entries thereof in books kepl for that purpose
with their pages consecutively numbered.

Each page of every such book shall be initialed or signed and the last
page of the record of proceedings of each Meeting in such book shall be
dated and signed by the Chasirman of Ihe same Mesling within the
aforesaid period of thirty days or in the event of the death or inability of
that Chairman within that period by a Direclor duly authorised by the
Board for the purpose.

in no case the minutes of proceedings of a Meating shall be atiached to any
such book as aforesald by pasting or otherwise.

The minutes of each Meeting shall contain afair and correct summary of the
proceedings thereal.

All appointments of Officers made al any Meeting aforesaid shall be
included in the minutes of the Mesting,

MNaothing herein contained shall require or be deemed lo require the
inclusion in any such minutes of any matter which in the cpinlon of the
Chairman of the Meeting (a) is or could reascnably be regarded as
defamatory on any person, of (b) is irelevant or immatesial to the
proceedings, or (c) is delrimental to the interests of the Company. The
Chairman of the maeting shall exercise an absolute discrelion in regard o
the inclusion or non-inclusion of any matler in the minules on the
gforesaid grounds,

Any such minutes shall be evidence of the proceedings recorded
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The book containing the Minutes of proceedings of General Mestings
shall be kept at the office of the Company and shall be open during
business hours, for such periods not being less in the aggregate than two
hours in each day as the Directors determine, to the inspection of any
Member without charge.

a) Uniil otherwise determined by a General Meeting of the Company
subjecl to the provisions of Seclion 149 of the Act, the number of Direc-
tors ghall not be less than three and not be more than fifteen.

h]rhhﬂdymrpnmi-a.mnﬁaﬂmnrﬂm:hallhuappﬂﬂdlm‘
and only an individual shall be so appointed. As provided by Section 164
af tha Act, certain persons mentioned therain shall not be capabla of
being appointed Directors of the Company, unless the Central
Governmenl, by Nolification, removes the disqualification for some of the
persons mentioned thenein.

The above named Direclors of the Company shall hold the office as per

the provisions contained in these arlicles and as per the provisions of the
Act

Whenever the Company / Directors enter inlo & contract with any
Governmenlt, Central, State or Local, any bank or finandial institution ar
any person or persons (hereinafler referred to as the “appointer”) for
barrowing any money or for providing any guarantee or security or for
technical collaboration or assistance or for underwriting or enter into any
other arrangement whaisoever, the Directors shall have, subject to the
provisions of Section 152 of the Acl the power to agree that such
appainter shall have the right o appoint or nominate, by a notice in
writing addressed to the Company, one or more Directors on the Board
for such period and upon such conditions as may be mentioned in the
agreement and that such Director or Direclors may not be liable to retire
by rotation nor be required to hold any qualification shares The
Directors may also agree thal any such Director or Directors may be
remeved from lime to time by the appointer entitled to appoint or
nominate them and the appoinier may appoint another or others in his or
their place and also fill in any vacancy, which may occur as a resull of
any such Director or Direclors ceasing o hald that office for any
reason whatsoever. The Directors appointed or nominated under this
Article shall be enlitied o exercise and enjoy all or any of the rights
and privileges exercised and enjoyed by the Directars of the Comparny
including payment of remuneration and travelling expenses to such
Director or Direclors as may be agreed by the Company with the

appointer.

The Board may appoint an Alemate Director fo act for a Director
{hereinafier called “the Original Director”) during his absence for a

perod of nol less than three months from India. An Alternate Director
appointed under this Aricle shall not hold office for a period longer than
thal permissible to the Original Director in whose place he has been
appointed and shall vacale office if and when the Original Director
returns lo the India. If the term of office of the original Direclor is
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determined before he so retums to that Stale, any provisions in the Act or
in these Articles for the automatic reappointment ol retiing Director in
defaull of another appointment shall apply to the Criginal Director and not
lo the Alternate Director.

(a) Subject toihe provisions of Section 161 of the Act, the Board shall
hava power, al any time and from time to time, to appoinl any othes
gualified person to be an Addifional Director or Nominee Direclor, but so
thalt the total number of Direclors shall nol. at any time, exceed the
maximum strength fixed for the Board under the Article 148, Any such
additional Director shall hold office only upto the next Annual General
Meeting.

ib) Subject to the provisions of Sections 161 and 164 of the Act, the
Board shall have power, at any time and from ftime to time, to
appoint any other qualified person to be a Director fo fill @ casual vacancy.
Any person o appointed shall hold office only upto the date uplo which
the Director in whosa place he is appointed would have held office if it had
not been vacated by him.

A Director shall not be required fo hold any equity shares lo gualify him
o act as a Director of the Company.

{a) Subject to the provisions of Sections 196 and 197 of the Act, a
Managing Direclor or Directors, who is in the whole-time employment

of the Company may be paid remuneration elther by way of monthly
payment or al specified percenlage of the net profils of the Company or
parlly by one way and parly by the other.

(b} Subject to the provisions of the Acl, a Director who is neither in the
whole time employment nor a Managing Direclor may be paid
remuneration either:

(i) by way of monthly, quaredy or annual payment with the approval of
tha Central Government; or

(i} by way of Commission i the Company by a special resolution
authorised such payment.

The fees payable to a Direclor for aftending a meeting of the Board or
committea’s therec! shall be such sum as may be decided by the
Board from time to time, subject to such limit as may be prescribed in

that behall, from time to time, by the Central Government under or
pursuant fo the Act.

If any Director is called upon to perform exira services or special

exeriion or efforts (which expression shall include work done by a

Direclor a8 a member of any Committee/s formed by the Directors), the
Board may arrange with such Director, for such special remuneralion,
for such exira services or special exerlion or efforts either by a fixed sum
or olherwise as may be delermined by the Board and the said
remuneration may be either in addiffon 1o or in substitution of his
remuneration elsewhere specified in the Articles.

The Board may allow and pay lo any Director, who travels for the
33



incurred by Director
nol a bonafide resident
or by Director going
oul on Company s
business

Direclors may acl
notwithstanding any
vacancy

When the office 168.

of Director may

Director may 170
contract with

Company

Disclosure of 171
interast

168.

purpose of attending and relurning from meetings of the Board of
Directors or any Committee/s thereof or General Meetings, of in con-
nection with the business of the Company, his travelling and hotel and
other expenses incumed by him in consequence or for the purpose of
his altendance, and in connection with the business of the Company in
addition to his fees for atlending such meetings as above specified and
other remuneration payable 1o him.

Provided that if so desired by the Corporation appuointing a Corporation
Director, the Company may instead reimburse the Corporation
appointing such Director any sums thal may be paid by it to that
Director in respect of his attendance  at the meeting of the Board.

The continuing Directors may  acl, notwithstanding any vacancy in their-
body, but if and so long as their number is reduced below the quorum
fived by the Act, The continuing Directors, not being less than two, may
act for the purpose of increasing the number of Directors to that number,
or of summoning a General Meeting but for no other purpose.

The office of a direcior shall become vacant in case-

(a) he incurs any of the disqualifications specified in section 164:

{b) he absents himsedf from all the meelings of the Board of Directors
held during a penod of twelve months with or without seeking leave
of absence of the Board;

(c)  he acls in contravention of the provisions of section 184 relating
to entering Into contrecis or arangements in which he is
directly or indirectly interested;

(d}  he fails to disclose his interest in any contract or srangement in
which he is directly or indirectly interested, in contravention of
the provisions of section 184:

(=) he becomes disqualified by an order of & court er the Tribunal;

{f he is convicled by a court of any offence, whether involving
moral turpitude or otherwise and sentenced in respect therecf to
imprisonment for not less than six months:

Provided that the office shall be vacated by the director evan If he
has filed an appesl against the order of such court:

(g} he is removed in pursuance of the provisions of this Act:

(h} he, having been appointed a director by virtue of his holding
any office or other employment in the holding, subsidiary or
associate company, ceases to hold such office or other
employment in that company.

A Director or his relative, firm in which such Director or relative is a
partner, or any other partner in  such firm or a private company of which
the Director is @8 member or Direclor, may anter into any contract with the
Company for the sale, purchase or supply of any goods, materials,
property of services or for underwriting the subscription of any shares in
or debentures or other securities of the Company, provided that the
sanction of the Board and the previous approval of the shareholders, if
and as may be required, shall be oblained in accordance with Section188
of the Act.

A Director of the Company who is in any way, whether direclly or
indirectly, concerned or interested in a contract or arrangement or

proposed coniract or arrangement entered into or 1o be entarad into by or
on behalf of the Company, shall disclose the nature of his concam ar

34



Genaral natice
of intaras!

irterested Directors 173

not to participale or
vate i Board's

proceadings

Register af
Contracls in which
Dhrsctors ars

172.

174

interest at a meeling of the Board in the manner provided in Section 184
of ihe Act Provided that it shall not be necessary for Director to disclose
his mmmmmmmwmﬂmanwumammmm
be entered into batween two companies where any of the Direclors of the
Company or two or mere af them together hoids or hold not more than
two per cent of the paidup share capital in any such other
company.

A Ganeral notice given 1o the Board by the Director, to the effect that he
is & director or member of a specified body corporate or is @ member
of a specified firm and is to be regarded as concerned or interested in any
mmdmmmmmmay.mmﬂmdﬂmmuunuﬁm,m
enterad into with that body corporate or firm, zhall be deemed o be a
sufficient disclosure of concem o interest in relation lo any contract or
arrangemant so made. Any such general notice shall expire at the end of
ﬂuﬁmnﬂiyﬁrhmﬁhhﬂhﬂvunhﬁmhamnmv&dmimmm
puindu!mﬁrmﬂﬂaralatlrnahvlﬁaannmmghmnmhht
meeting of the Board In every financial year. No such General notice and
no renewal thereof shall be of effect unless, either it is given at a meeting
of the Board or the Director concemed takes reasonable staps o secure
Lhant!.i:hmw;mmnndmﬂﬂhﬁratmﬂumu{maﬂmlﬂmﬂ is
given. -

Mo Direclor shall, as a Director, take any part in the discusson of, or
vote on any contract or amangement enterad into or lo bo entéred into
by or on behalf of the Company, il he is m any way, whethar directly =<
indir=Clly, concermned of interasted in such costia®d or grrangemant, nor
shall his presence be coufiled for the purpose of formyving a quorum at the
time of any such discussion of vote, and if ha does vote, his vote shall be
void, provided hawever that nothing herein  contained shall apply to:

(a) any contract of indemnity againet any loss which Directors, or any
one or more of them, may suffer by reason ol becoming or being
a surety or sureties for the Company.

(b} any contract or arrangement entered into or o be entered into
with @ Public Company or a Privale Company which i3 8
subsidiary of Public Company in which the interest of the Directar
consist solely in his being:

1] a director of such campany, and

{ii} the holder of not more than shares of such number or
value therein as is requiside Io qualify him far
appointment a5 a Director thereof, he having been
nominated as such director by the Company.

(i)  in his being @ member holding not more than 2% of its
paid-up share capital,

This arlicle is subject 1o the provisions of section 184{2) of the Act.

The Company shall keep a Register in accordance with Section 189 and
shall, within the time specified in Section 189, enter therein such of the
particulars as may be relevant having regard to the application thereto of
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of Sections 184 and 188 of the Act as the case may be The Register
aforesald ehall also specify, in relation to each Director and KMP of the
Company, the names of the bodies corporate and firms of which notice
has been given by him under Article 182, The Register shall be kept at
wmwmwymmmmmimnummﬁ
and exiracts may be taken there from and copies thereof may be required
by any member of the Company to the same extant, in the same
manner, and on payment of the same fee as in the case of the

of Members of the Company and the provisions of Saction 188(3) of the
Act shall apply accordingly.

A Director may be or become a Diractor of any company promoted by
Company, or in which it may be interested as a vendor, sharahalder, ar
otherwise and no such Direclor shall be accountable for any benefit -
received as director or shareholder of such company except in so far
Section 188 or Section 187 of the Act may be applicable.

At every Annual General Meeting of the Company, one-hird of such of
the Directors for the ime being as are liable to retire by rotation or if
their number is not three. or a multiple of thres, the number nearest to
one-third shall refire from Office of Direclors. The |

Directors, if any, shall not be subject 1o retirement under this clause and
shall not be taken into account in determining the rotation of retirement or
the number of Directors to retire

Subject lo prowveions of the Act the Directars 1o retire by rotation at
evely Annual General Meeting shall be those who have been longest
i office since their last appointment, bul as belwesn persons who
became Directors on the same day, those who are o retire. shall in
default of and subject to any agreement among themselves, be deter-
mined by ok

A retiring Director shall be eligible for re-election

Subject to Section 149 of the Act, the Company, at the General Maeting
al which a Director retires In the manner aloresaid, may fil up the
vacated office by electing a person therato,

(a) W the place of the retidng Director is nol so filled up and the of
Meeting has not expressly resclved not to fill the vacancy, the Meeting
shall stand adjourned (ill the same day in the next week. at the same
time and place, or if that day is a public holiday, fill the next
succeeding day which is not a public holiday, at the same time and
place

(b) Ifat the adjourned Meeting also, the place of the retiring Director is not
filled up and that Meeting also has not expressly resolved not to fill the
vacancy, the reliing Directer shall be deemed t¢ have been
reappeinted at the adjourned Meeting unless

(i) at the Meeting or al the previous Meeting, resolution for the re-
appointment of such Director has been put o the Meeling and
lost; .

() the retiing Direclor has, by notice in writing addressed lo the
Company or its Board, expressed hig unwillingness to be so
36
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appointed,
(i) he is not qualified or is disqualified for appointment;

(iv)a resolution, whether special or ordinary, s required for
ihe appointment or re-appointment by viflue of any provigions
of the Act, or

(v) the provisions of Section 184 of the Act are applicable to the case.

Subject to Section 149 of the Acl, the Company may, by Ordinary
Resolution from fime to time, Increase or reduce the number of
Directors within the limits fixed in that behalf by these Articles, and may
alter thelr qualifications and the Company may (subject to the provisions

of Section 164 of the Acl) remove any Director before the expiration of his
period of office and appoint another qualified person in his place. The
person so appointed should hold office during such time as the Director in
whose place he is appointed would have held the same if he had not
been removed

{a) No person not being a retiring Director, shall be eligible for
appointment 1o the office of Director at any General Mealing unless
he or some unbess he or some other Member intending to proposa him
has, not less than fourieen days before the Meeting, left at the office
of the Company a notice in writing under his hand signifying his
candidature for the office of Director or the intention of such
Member {o propose him as a candidate for that office,

{b) Tha Company shall inform its members of the candidature of @ person
for the office of Director or the intenfion of member to propose such
person as a candidate for that office, by serving individual nolices on
the members not less than seven days before the maeting:

Provided that it shall nol be necessary for the Company lo serve
individual motices upon the members as aforesaid f the Company
adveriises such candidature or intention nol less than seven days
before the meeting in at least two newspapers circulating in the
place where the registered office of the Company is located, of
which one is published in the English language and the other in the
regional language of thal place.

{c) Evary person{otherthan a Director retiring by rotation arotherwise ora
person who has |eft at the office of the Company a notice under
Section 160 of the Acl signifying his candidature for the office of a
Director) proposed as candidale for the office of a Director shall
sign and file with the Company the consent in wriling to acl as a
Director, if appointad.

{d) A person, olher than a Director re-appointed after retirement by
rotation or immediately on the expiry of his term of office or an
Additional or Altemnate Direclor, or a person filling a casual
vacancy in the office of a Director under Section 161 of the Act
appointed a8 a Direclor or re-appointed @s an Additional or
Alternate Director, immediately on the expiry of his term of offica,
shall not act as a Director of the Company, unless he has within fhirty
days of his appointment signed and filed with the Registrar his

ar
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consent in writing to act &s such Director,

The Company shall keep atits office a Register containing the parti-
culars of its Directors, Manager, Secretary and  other PETSONS
mentioned in Section 170 of the Act, and shall otherwise comply with
the provisions of the said Seclion in all respects.

(a) Every Director of the Company shall, at the first Board Mesting
held after that change to of the above officesto any other body
corporate, disclose to the company the particulars relating to his
offica in the body corporate which are required o be specified under
Section 184 of the Aot

(b) Every Director shall give notice to the Company of such matters
relating lo himsell as may be necessary for the purpose of
enabling the Company to comply with the provisions of that
Section.

No Director or Managing Director shall not exercise the power lo

(2} make calls on shareholders in respect of money unpaid on the shares
in the Company,

{b) i=sue debentures,
and except to the extet mentioned In the resolulion passed at
the Board meeting under Section 179 of the Act, shall alss not
exercise the power toc

(e} borrow monays;
(d) invest the funds of the company; and

(e} grant loans or give guarantee or provide sacunty in respect of
loans.

The Company shall not appoint or employ, or continue the appointment
or employment of a person as its Managing or Whole-time Director
who -

{2) s an undischarged insolvent, or has at any ime been adjudged an
insclvent

(b) suspends, or has af any time suspended payment to his
creditors, or makes, or has at any time made, a compaosition with
them, or

e} = or has al any time been convicled by & Courl of an offence
Involving moral lurpitude.

Managing Director shall, while he continues o hald that office, be

subject to refirement by rotation and if he ceases to hold the office of
glraﬂnr. he shall ipso faclo and Immediately cease 1o be a Managing
mecior

Proceedings and Powers of the Board of Directors
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The Directors may meet either in person or through video conferencing.
capable of recording and recognizing the participation of the directors,
for the dispatch of business from time to time and shall so0 meset at least
once in every three months and at leasi four such meetings shall be held
in every year, provided that thers is no gap of more than 120 days
between two such meelings. The Directors may adjoumn and otherwise
regulate their meetings, as they think fit

The provisions relating to notice, agenda, guorum and minutes slaled
herginafter shall mufatls mutandis apply to the meetings held through

such video conferancing.

Motice of every meeting of the Board shall be given atleast 7 days in
advance in writing to every Director whether In or oulside India or
through written communicafion sent elecironically, and otherwise
regulate their meetings, as they think fit Notice of the Board Meeting must
inform direclors regarding availability of participation through video
conferencing and should also provide necessary information to enable
the directors to access the available facility of Video conferencing.
Motice of the meeling shall also seek confirmation from the Direclor as
o whether he will attend the mesting physically or through electronic
mode and shall also contain contact number (s), email addresses of
the Secretary / designated officer to whom the director shall confirm in

this regard,

Subject to Section 174 of the Act the quorum for a meeting of the Board
shall be one third of its total strength (any fraction contained in thal one
third being rounded off as one) or two directors, present in person or
attending through video-conferencing, whichever is higher, provided that
where al any ime the number of interested direciors exceeds or is equal
to two thirds of the total strength the number of the remaining direclor that
is to say, the number of directors who are nol interested shall be the
guorum during such time provided such number is not less than beo.

Pravided that any Director participating through video conferencing shall
attend in person at least one Board Meeting in 12 months period.

If a mesting of the Board could not be heid for want of a quorum then,
the meeting shall stand adjournad to the same time and day next week,
which s not a National Holiday, or such other date and time as may be
fived by the Chairman.

The Secrefary shall, as and when directed by any Direclor io dosao,
convena a mesting of the Board by giving a notice in writing to every
other Direcior,

The same [Individual may, al the same lime, be appointed as the Chair-
person of the Company as well as the Managing Director or Chisf
Executive Officer of the Company. i atany meeting of the Board, the
Chairman is not present within fiteen minutes after the time appoinied
for holding the same, the Direclors presenl may choose one of thelr
numbers to be Chairman of the meating.

Questions arsing at any meeting of the Board of Director or a
committee
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or sub-committee thereof or in resclution to be passed by circular shall be
decided by a majority of votes and in the case of an equality of voles, the
Chalrman shall have a second or casting vote,

A meeting of the Board, for the time being &t which a quorum s
present,

shall be competent to exercise all or any of the authorities, powers, and
discretions which by or under the Act or the Articles of the Company

ara
for the time being vested in or exercisable by the Board generally.

Subject to the resiriclions contained in Section 179 of the Act, the
Board

may delegate any of their powers to one or more Committees of the -
Board consisting of such member or members of its body as it thinks fit,
and it may from time to fime revoke and discharge any such Committee
of the Board either wholly or in part, and either as fo persons or
purposes, but every Commities of the Board so formad shall, in the
exercise of the powers so delegated, conform to any regulations that may,
fmumumﬂm.hahmndmuhrmuﬁnnd.mlmmtyanr
such Committee of the Board shall be in conformity with such
regulations and in fulfiliment of the purposes of thelr appointment but not
umﬂmhe,ﬂ'mﬂhmmmalummmeffmtnifﬂnmbrlmamm.
Provided that every such Committee shall have, as one of its member,
the Director referred to in Article 184 or his alternate Direclor.

The meetings and proceedings of any such Committes of the Board
consisting of bvo or more members shall be governad by the provisions
herein contained for regulating the meelings and proceedings of the
Directors, so far as the same are applicable theretc and are not
superseded by any regulations made by the Directors under the last
preceding Article; provided that ne resolution shall be deemed to have
been passed by the Committee uniess the Direclor referred to in the
proviso to Article 184 or his Altemnate Director has voted in favour of the
Resolution.

No resolution shall be deemed to have been duly passed by the Board or
by a Commitlee thersef by circulation, unless the ressiution has been
circulated In draft, together with the necessary papers, if any, to all the
Directars or all the members of the Committee, then in India {(not being
less in number than the quorum fixed for a meeting of the Board, or a
Commitize, as the case may be), and to all other Directors or Members of
the Committee at their usual address in India and has been approved by
such of the Directors or Members as are then in India_ or by a majority of
such of them, as are entitied to vote on the resalution,

All acls done by any meeting of the Board ar by a Committee of the or by
any person acting as a Director shall, notwithstanding that it shall after-
wards be discovered that there was some defect in the appointment
of such Director or persons acling as aforesaid, or that they or any of
them were disqualified or had vacated office or thal the appointment of
any of them had been terminated by virue of any provisions contained
in the Act or in these Arficles, be as valid as if every such person had
been duly appointed, and was qualified to be a Director and had net
vacated his office or his appoiniment had not been terminated, provided
that nothing in this Article shall be deemed to give validity to acts done by
a0
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(8)

(b)

(€)

(d)

()

i

(il

(gl

{h)

{1

The Company shall cause minuies of all proceedings of avery
meeting of the Board and Commitiee thereaf to be kept by making
within thity days of the conclusion of every such meeting
entries thereof in books kept for that purpose with their pages
conseculively numberad.

Each page of every such book shall be initialed or signed and the

last page of the record of proceedings of each mesling in such
book shall be dated and signed by the Chairman of the nex
succeeding meeting.

In no case the minutes of proceedings of a meeting shall be
attachadtoany such book as aforesaid by pasting orotherwise.

The minutes of each meeling shall contain a fair and cormect
summary of the proceadings thereat.

All appointments of officers made at any of the meelings afore-
said shall be included in the minutes of the meeting.

The minutes shall also contain -

The nama of the Directors present at the meeting and

In the case of each resolution passed at the meeling, the name of
the Direclors, i any, dissenting from or nol concuming in the
resolution.

Mothing contained in sub-clause (a) to () shall be deemed to
require the inclusion in any such minutes of any matter which in
the opinion of the Chairman of the meeling -

(i) Is, or could reasonably be regarded as defamatory of
any person,
{ii} ig irrelevant or immaterial to the proceedings; or

fiii} is detrimental to the interest of the Company.

The Chairman shall exercise an absolule discretion in regard to
the inclusion or nan-inclusion of any matter in the minuies on the
grounds spacified in this sub-clause.

Minutes of meelings kept in accordance with the aforesaid
provisions shall be evidence of the proceedings recorded
therein.

The Board may exercise all such powers of the Company and do all such
suchacts and things as are not, by the Acl, or any olher Actor by the
Memorandum or by the Articles of the Company required lo be Exer-
cised by the Company in General Meeting, subject neverlheless to lhese
Articles, to the provisions of the Act, or any other Act and to such
regulations beirg nol inconsisiant with the aforesaid regulations, as may
be prescribed by the Company in General Meeting but no regulation mada
by the Company in General Meeting shall invalidate any prior act of the
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Board which would have been valia if that reguiation had not been made.
Provided that the Board shall not, axcept with the consent of the Company
in General Meeting:

(a)

(b)

(c)

(d)

(e}

(f

sell, lease or otherwise dispose of the whole, or substantially the
whole, of Ihe undertaking of the Company, or where the
Company owns mpre than one undertaking of the whole, or
substantially the whole, of any such undertaking;

invest otherwise than in trust secunties the amount of
compensation received by the Company in respect of the
compulscry acquisition of any such underiaking as Is referred to in
clausa (a) or of any premises or properties used for any such
undertaking and without which it cannot be carried on or can be
carried on only with difficulty or only after a considerable time:

borrow moneys where the moneys lo be borrowed together with
the moneys already borrowed by the Company (apart from
temporary ioans obtained from the Company's bankers in the
ordinary course of business), will exceed the aggregate of the
paid-up capital of the Company and its frea reserves that is 1o say,
reserves not set apart for any specific purpose;

remit, or give time for the repayment of, any debl due by a
Direciar,

Provided further thal the powers specified in Section 170 of the
Act shall subject to these Articles be exercised only at meetings of
the Board, unless the same be delegated to the extant therein
gtated; or

contribute to charitable and other funds, any amounts the
aggregate of which will, in any financial year, exceed five per cent

of its average net profits during the three immediately preceding
financial years .

The Board of Directors of the Company shall exercise the following
powers on behalf of the company and it shall do g6 only by means of
resolution passed al meetings of the Board:

(a)
(k)
(e
(d)
()
(n

(a)
(F}
(1)
i)
(k)

(1
(m)

To make calls of money unpaid:

To buy-back of securities:

To issue securities, including debeniures:

To borrow monies;

To invest funds of the company:

;I'n grant loans or give guarantee or provide security in respect of

OBns;

To approve financial statements and Board's Report;

To diversify the business of the company;

To approve amalgamation, merger or reconstruction:

To take over & company or acquire a controlling or substantial

siake in another company;

To make political contributions:

To appoint or remove KMPs

Eﬂéﬂm note of appaintment or removal of one level below the
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(n) To appoint intemal auditors and secrefarial auditor,

(o) To take note of the disclosure of directors’ Interest and
shareholding;

ipl To sell investments held by company (other fhan frade
investmenis). constituting 5% or more of the paid up share capital
and free reserves of the inveslee company,

(@) To accept public deposits and matters related, and

{r} To approve quarterly, half yearly and annual financial stalements.

Provided that the Board may, by a resolution passed al a meeting,
delegate to any commitiee of Direclors, the Managing Director, i any,
the manager or any other principal officer of the Company of in the
case of a branch office of the Company, a principal officer of
Branch office, the powers specified In clause (d), (e} and {f} of
Article on such condifions as the Board may prescribe. In respecl
dealings between the Company and itz bankers lha exercise by
Company of the power specified In clause (c) shall mean
arrangament made by the Company with its bankers for the bomowing
money by way of overdraft or cash credil or otherwise and not the
aciual day-to-day operation on overdraft, cash credit of other accounts by
means of which the arangement so made is actually availed of

9582 F%

Without prejudice to the general powers confermred by the last preceding
Article and s0 @5 not in any way lolimil or restrict those powers, and
without prejudica to the other powers conferred by these Articles, but sub-
ject to the restrictions contained in the last preceding Article, it is heraby
deciared that the Directors shall have the following powers, that Is to say,
pOwWer :

{a) To pay the cost, charges and expenses preliminary and
incidental to the promotien, formation, establishment and
registration of the Company,

(k) To pay and charge to the capital account of the Company
commission or interest lawfully payable there out under the
provisions of Seclion 40(6) the Act;

(c) Subject to Sections 179, 180, 188 and 182 of the Act, o purchase
or otherwise acquire for the Company any properly, right or
privileges which the Company Is authorised to acquire, at or for
such price or consideration and generally on such terms and
conditions as they may think fit and in any such purchase or
other acquisition, o accept such title as the Direclors may
believe or may be advised lo be reasonably satisfied;

(d) At thelr discretion and subject lo the provisions of the Act 1o
pay for any property, rights or privileges acquired by or services
rendered lo the Company, either wholly or pariially in cash or in
share, bonds, debentures, mortgages. or otherwise securities of
the Company, and any such sharee may ba [ssued either as fully
paid-up or with such amouni credited as paid-up thereon as
may be sagreed upon and any such bonds, debentures,
morigages or other securities may be either specifically
charged upon all or any part of the property of the Company
and its uncalled capital or not so charged,.

(e} To secure the fulfiiment of any contracls or engagement
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(@)

(h)

{n

[

(k)

]

{m)

(nj

antered into by the Company by morigage or charge of all or
any of the property of the Company and its uncalied capital for
the fime being or in such manner as they may think fit;

Tnamﬁhummrhhﬂmr.nfwaamwhupmmulbhhy
law. @ surrender of his shares or any pan thereof. on such
terms and conditions as shall be agreed:

To appoint any person 1o accept and hald in trust for the Company
any property belonging to the Company, in which #t is
interested, or for any other purpose and to execute and do all
smhmmﬂmumhminmﬁmhlw
trust, and to provide for the remunerstion of such trustee or
irusteas;

Tnmﬂm,mnﬂm.dmmm,ﬁrmwﬁnnwhnal
proceedings by or against the Company or is officers or
otherwise conceming the effairs of the Company, and aiso to
mpnmdw:mmrnrpamnlnrmmﬁmn{my
debts due and of any claim or demands by or against the
Company and to refer any differences fo arbitralion and
observe and parform any awards made thereon

To udmhﬁﬂﬂﬂmﬂmhalm”mhﬂmlu
bankrupis and insolvents.:

To make and give receipls, relesses and other discharges for
moneys payable o the Company and for the claims and
demands of the Company;

Subject to the provisions of Seclions 179, 180,185 and 186 of
the Act, to invest and deal with any moneys of tha Company
nol immediately required for the purposes thereofl upon such
security, or without security and in such manner as they may
think fit, and from time to time vary or realize such invesiments,
Save as provided in Section 187 of the At all nvestmeants
shall be made and held in the Company’s own name:

To execula, in the name and on bahalf of the Company, in favour
of any Direclor or other person who may incur or be sbout to
incur any personal lability, whether as principal or surety, for the
benefit of the Company., such mongages of the Company's
property (present and fulure) as they think fil, and any such
morigage may confain a power of sale and such ofher powers,
provisions, covenants and agreemenis as shall be agread upon;

To determine, from time to time, who shall be entitled to sign, an
the Company's behalf bills, notes receipts, scceptances,
endorsements, cheques, dividend warrants, raleases, contracts
and documents and lo give the necessary authority for such
PUrpOse,

Ta distribute by way of bonus amongst the staff of the Company a

share or shares in the profits of the Company and to give 1o any

office or other person employed by the Company a commission

on the profits of any particular business or ransaction, and lo
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{e)

(o)

iq)

cnargu such bonus OoF commisson as pan of tha Wioirking
expenses of the Company,

To provide for the welfare of Directors or ex-Direclors or
employees or ex-employees of the Company and their wives,
widows and familes or the dependents or connactions of such
persons, by building or contributing to the building of houses,
dwelling or chawls, or by grants of moneys, pension, gratultles,
allowances, bonus or other payments, or by creating and from
fime to time subscribing or coniributing provident and other
associations, Institutions, funds or trusts and by providing or
subscribing or contributing towards place of instruction and
recreation, hospitals and dispensanes, medical and other
attendance and other assistance as the Board shall think fit,
and fo subscribe or contribute or olherwisa 1o assist or to
guarantee any charitable, benevolent, religious, sclentific,
national or other institutions or object which shall have any moral
or other claim to support or aid by the Company, sither by
reason of locality of operation, or of public and general utility or
atherwise;

Before recommending any dividend, to set aside out of the
profits of the Company such sums as they may think proper for
depreciation or o depreciation fund, or to an insurance fund, or
a3 Reserve Fund or any special fund o meet contingencies or to
repay debentures or debentures stock, or for special dividends
or for equalising dividends or for repairing, improving, extending
and maintaining any of the property of the Company and for such
other purposes (including the purpose refemed lo in the
preceding clause), as the Board may, in their absoiute
discretion, think conducive o the inlerest of the Company and
subject lo Section 172 of the Act, o invest several sums so sat
aside or so much thereof as required to be invested, upon such
investments (cther than shares of the Company) as they may
think fit, and from time to lime to deal with and vary such
investments and dispose of and apply and expend all or any
such parl thereof for the benefit of the Company, in such a
manner and for such purposes as the Board in their absolute
discretion, think conducive to the (nterest of the Company
notwithstanding that the matters to which the Board apply or
upcn which they expend the same or any part thereof, may be
matters to0 or upon which the capital moneys of the Company
might rightly be applied or expended; and to divida the Reserve
Fund inlo such spgcial funds as the Board may think it with full
power to transfer the whole or any portion of Reserve Fund or
dwvision of @ Reserve Fund and with full power lo employ assets
constituting all or any of the above funds, including the
deprecialion fund, in the business of the Company or in the
purchase or repayment of debentures or debanture stock, and
without being bound to pay interesl on the same with power
howsever, to the Board al thair discretion to pay or allow fo the
credit of such funds interest al such rale as the Board may
think proper,

To appoint and at their discretion, remove or suspend, such
general managers, managers, secretares,  assislanis,
a5




(r)

(s)

(u}

(v}

supervisors, clerks, agents and servants for permaneant,
temporary or special services as they may, from time o time,
think fit and to determine their powers and duties, and fix their
salanes or emoluments or remuneration, and to require security in
such instances and to such amount as they may think fit. And also
fmmﬁﬂ'mtuhnatﬂmﬁduhlham%ﬂ
transaction of the affairs of the Company in any specified locality
n India or elsewhere in such manper as they think and the
provisions contained in the four next following sub-clauses shall
be without prejudice to the generally conferred by this sub-
clause;

methnttnﬂrmnndltlnftthhﬂmbﬂahinyhmeﬂmﬂfm
maghlgwulﬂmuﬂmnfhﬂmminw specifiad
locality in India or elsewhere and to appoint any person to be
members of such local Boards, and to fix their remuneration:

Subject 1o Seclion 179 of the Act, from time to time and at any
time to delegate to any person so appointed any of the powers,
authorities and discretions for the time being vested in the
Board, other than their power to make calls or to make loans or
borrow money, and to authorise the members for the time being of
any such Local Board, or any of them to fill up any vacancies
therein and to act notwithstanding vacancies, and any such
appointment or delegafion may be made on such terms and
subject to such terms and subject to such conditions as the Board
mm&mm,mdﬂmrdmaratlnrtinammanrmm 50
appoinled, and may annul or vary any such delegation;

mwﬂmammmmﬁmwmmmmmm
the Seal of the Company, 1o appoint any person or persons lo
humﬁﬁumwhﬂnmndhw. for such
purposes and with such powers, authorities and discretions {not
exceeding those vested in or exercisable by the Board under
these presenis and subject to the provisions of Section 179 of
the Act) and for such period and subject o such conditions as
the Board may from time to time think fit and any such
appointment may (if the Board think fit) be made in favour of
any company, or the shareholders directors. nomineas, or
managers of any company or firm or olherwize in favour of any
fluctuating body of persons whether nominated directly or
indirecily by the Board and such Power of Attomey may conlain
such Powers for the protection or convenience of persons dealing
with such Attomeys s the Board may think fit, and may contain
powers enabling any such delegates or attoneys as aforesaid
lo sub-delegate all or any of the powers guthoriies and
discretions for the tima being vestad in them:

Subject to Seclion 188and 192 of the Act. for or in relation o
any of the matters aforesaid or, ctherwise for the purposes of
the Company to enter into all such negotiations and contracts
and rescind and vary all such contracts. and execule and do all
such acls deeds and things in the name and on behalf of the
Company as they may consider expedient:

thnulnlimnlnmaha,mryandmp&ulhylmfmlhu
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regulations of the business of the Company, its officers and
servants;

(w)  To comply with the requirements of any local law which in
their opinion it shall, in the interest of the Company, be necessary
or axpedient o comply with.

Management
Power to appoint 204, Subject to the provisions of the Act and of these Articles, the Board of
Managing or Whaole Directors may from time to time appoint one or more person's to be
Time Director(s} Managing Director or Managing Directors (in which expression shall be

included a Joint Managing Director) or Whole-time Director or Vhole-

) lm:ﬁm:tmnul&uwrrmwmmmnnIMnnﬂHﬁMIt
a time as they may think fit and upon such terms and conditions as the

Board may think fit and may from time to time (subject to the provisions of

any contract between him or them and the Company) remove or dismiss

him or them from office and appaint anather or others in his or their place

or places.
VWhat provisions 205 Subject to the pravisions of the Act and of these Articles, a Managing
they shall be Direcior or a Whole-time Drirector shall, while he continues to hold that
subject 1o office, be subject to retirement by rotation under the Act or these Articles

but he shall, subject to the provisions of any confract between him and
the Company, be subject to the same provisions as to resignation and
removal as the other Directors of the Company and he shall ipso facto
and immediately cease to be a Managing Director or Whaole-time
Director if he ceases to hold the office of Director for any cause.

Remuneration of 206 Subject to the provisions ol the Act and to the epproval of the

Managing Director Company in General Meeting, if requered by the Act, the remuneration of a
or VWhole-time Managing Director or Whole-time Director shall from ftime lo time
Director(s) ba fixed by the Board of Directors and may be by way of fixed salary,

perquisites, benefits or commission or profits of the Company, of by
participation In any such proft or by any or all of these modes or any
other mode not expressly prohibited by the Act

Powers and 207. Subject to the superintendence, control and direction of the Board of
: duties of Managing Directors, the day to day managemenl of tha Company may be
. entrusted to the Director or Direclors appoirted under Aricie 194 with
power to the Board o distribute such day lo day funciicns amand such
Diractors, if more than one, in any manner as direcled by the Board, or 10
delegate such power of distribulion 1o any one of them, The Board of
Directors may from time to time entrust to and confer upon 3
Managing Director or Whole-time Director for the time being, save as
prohibited in the Act, such of the powers exercisable under these
presents by the Directors as they may think fit, and may confer such
powars for such time and fto be exercised for such objects and
purposes and upen such larms and conditions and with such powers for
such lime and to be exercised for such objects and purposes and
upon such terms and conditions and with such restrictions as they
think expedient and they may subject to the provisions of the Act
and these Articles confer upon such powers. either coilaterally with or
o 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.
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Cedaln persons
not to be appointed
Managing Director
or Whole-time
Director{s)

The Seal

Tha Seal its
custody and its use

Deeds how
Execuled

Dividends

208.

209

The Managing Director or Managing Directors or Whale-time Direclor or
Whale-time Directors shall nol exercise the powers to:

(a) mk&cﬂlinnmmdumlnmapnuﬂmuﬂyummﬂm
shares in the Company,
{b) issue debentures,

and except lo the extent mentioned in the resolution passed at the
Board meeting under Section 179 of the Act, shall also nol exercise

the power to:

{c}]  bormow moneys;
{d} mvest the funds of the company; and
(&) grant loans or give guarantee or provide security in respect of

lnans.

The Company shall not appoint o employ, or continue the

appointment or employment of any person as its Managing or Whale-

hime Director who

a) is an undischarged insolvent, or has at any time been adjudged an

insolvent

b} suspends, or has at any time suspended payment o his creditors, or
makes, or has at any time made a compasttion with them; or

c) s or has at any time been, conviclad by @ Court in India of an

offence involving moral turpitude

210, Subject to the provisions of Section 203 of the Acl, the Directors shall, from

21

212

time ta time, appoint a Secretary and, at their discretion, remove any such
Secretary to perform any functions, which by the Act are o be performed
by the Secretary and to execute any other ministerial or
administrative duties, which may from time to time be assigned to the
Secretary by the Directors. The Direclors may also appoint at any fime
any person or persons (who need not be the Secretary) to keep the
Registers required to be kept by the Company.

(a) The Board shall provide a Commen Seal for the purposes of the
Company, and shall have the power, from time to time. to destroy
the same and substitute a new Seal in liey thereof, and the Board
shall provide for the safe cusiody of the Seal for the time being
and the Seal shall never be used gxcepl by the authority of the
Board or 8 Committee of the Board previously given.

(b) The Company shall also be at liberty to have an official Seal in
accordance with the provisions of the Act, for use in any lerrlory,
district or place outside India.

Every Deed or other instrument, to which the Seal of the Company is
required fo be affived, shall, unless the same is axecuted by a duly
conslituted aftorney, be signed by two Direclors or one Director and
Secretary or some other person appointed by the Board for the purpose
provided that in respect of the Share Cerlificale the Seal shall be
affixed in accordance with Article 201



Division of profits 213

and dividends in
proporticn o
amount paid up

The Company in 214

General Meeting
may deciare a dividend

Dividends only to 215

be paid out of profits

interim dividand 216

Capital pald 217

up in advance

at interest

rof 1o aarn

dividend

Dividands in 218

propetion to amount
paid —up

219

ﬂmp;uﬂmﬂfmcnmpam'.amjacttu any mmmmlatimtrm
cmatudcrrnmnnm&dmhmtud by these articles and subject 1o the
provisions of these Articles, shall be divisible among the members in
pmp-ortinntumannmuntnlmtal pajdmnrmadimdu paid up andio
{he period during the year for which the capital s paid-up on the shares
held by them respectively.

The Campany in general ‘Meeting may declare dividends to be paid to
Members according to their respective rights, but no dividends shall
mﬂmmﬁmﬂmmmnmwﬂwﬂﬂwd.thcmnﬁn
Gnmluuﬂiwmydaﬁananmﬂlm dividend.

No dividend shall bldndamdu{pﬂidnmemiﬁh'ylm{:nmnmr for any
financial year out of profits for the year amived at after providing for depre-
ciation in accordance with the provisions of Section 123 of the Act excepl

profits of the Company for any previous financial year or y=ars arrived at
after providing for depreciation in accordance with these provisions and
remaining undistributed or out of both provided that:

{a) if the Company has not provided for depreciation for any previous

financial year or years, it ehall. before declaring of paying &

dividend for any financial year, provide for such depreciation out

of the profits of the financial year of out of the profits of any other
previous financial year or years;

(b} If the Company has incurred any loss in any previous financial
year or years, the amount of loss or any amount which is equal o
the ammmedmmmuun for that year of those years
whichever is less, shall be zel off against the profits of the
Gnmpﬂnyfm’ﬂwraaﬂmmﬂchmdiﬁdnndmmmdedmhu
declared or paid or against he profits of the Company for any
previous financial year or years arrived at in both cases alter
praviding for depreciation in accordance with the provisions of
Section 123 of the Act or against both

Subject to the Secton 123(3) of the Act, the Baard may, from time lo ime,
pay to the Members such interim dividend as in its judgment the position
of the Company justifies.

Where Capital is paid in advance of calls, such capial may carry interest
but shall not in respect thereof confer & right to dividend or participate in
profils.

All dividends shall be apportioned  and paid proporionately 1o the
amounts paid or credited @s paid on the shares during any portion or
portions of the peried in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from a
particular date, eych share shall rank for dividend accordingly.

The Board may retain dividends payable upon shares in respect of
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which any person s, under Arficle B7, entitied to become a Member, or
which any person under that Article is entited lo transfer, until such
persan shall become a Member, in respect of such shares or share duly

transier the sama.
Dividend, etc. to 220.  Any one of several persons who are registerad as the |oint-holder of any
joint-holders share may give effectual receipts for all dividends or bonus and pay-
ments onaccount of dividends or bonus orother moneys payable in respect
of such shares.
Mo Member 1o 221. No Member shall be entitled to recaive payment of any interest or
receive Dividend dividend in respect of his share or shares, whilst any money be due or
while indebted to owing from him to the Company in respect of such share or shares or
the Company and ﬂtrmrwinfmmw.mﬂuMurjnlnﬂr with any other personar
Company's rights of persons, and the Board may deduct from the interest or dividend
Reimbursament pwuﬂutnwhlunhmaﬂmnlnmymdmimnr#ntuﬂu
thereaf Company

Transfer of shares 212, A transfer of shares shall nat pass the rightto any dividend declared
must be registered thereon on before the registration of the transfer

Provided, however, thal where any instrument of transfer of shares has
been delivered to the Company for registration and the transfer of such
sharas has nol been registered, the company shall :

(a)  transfer the dividend in relation to such shares to the special
account refermed to in Section 124 unless the company is authorised
by the registered holder of such shares in writing to pay such dividend to
the transferee specified in such instrument

of transfer, and

(b} Mﬂﬂh!bwmhmhﬂnnlumnhmmmfuﬁﬁnﬂiﬂht
shares under clause (a) of sub-section (1) of Section 62 and any issue of
fully paid up bonus shares in pursuance of Section 63,

Unclaimed dividend 223, Any dividend which has not been claimed or the warrant in respect
whereof has nol been encashed within the period prescribed under
Section 124 of the Act, shall be deposited in a special account as
pravided for in the said section 124 of the Act and the whole of the
amaount envisaged in sub-section (2) of section 124 of the Act remaining
unpaid or unclaimed for a period of seven years from the date they
become payable by a company have been credited lo the Invesior
Education and Protection Fund as per Sechion 125(1) of the Act and
subject to any amendments that may be made thereto from time to time.

No interest on 224, No unpaid dividend shall bear interest as against the Company.
dividend

Dividend and call 225 Any General Meeting declaring & dividend may, on the recommendation

together of the Directars, make & call an the Members of such amount as the meet-
ing fixes but so that the call on each Member shall not exceed the
divicend payable to him and o that the call be made payable at the same
hmaaﬁmdmidundwmdivmﬁmay. ¥ s0 arranged between the
Company and the Member, be sat off against the calls.

Capitalization 226. (a) The Company, in General Meeting, may resalva that any moneys,
30




Accounls

Directars 10 keep
true accolints

27

investments or other assets forming part of the undivided profis of
the Company standing lo the credit of the Reserve Fund, or any
Capital Redemption Reserve Account, or in the hands of the Company
and available for dividend or representing premium received on the
issue of shares and standing to the credit of the Share Premium
Accoun! be capitalized and distributed amongst such of the
shareholders as would be entitled lo receive the same, If distributed
by way of dividend and in the same proporfions on the fooling that
they become entitied 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 either at par of at such premium as the resclution may provide, any
unissued shares or debentures of the Company which shall be
distributed accordingly or in or lowards payment of the uncalled lability
on any issued shares of debentures and that such disiribution or
payment shall be accepted by such shareholders in full satisfaction of
their interest in the said capitalized sum, provided thal a Share
Premium Account and a Capital Redemption Reserve Accounl may,
for the purposes of this Article only be applied in the paying of any
unissued shares to be issued to members of the Company as fully paid
bonus shares.

() A General Meeting may resolve that any surplus maoneys arsing
from the realization of any capital assets of the Company, or in
investments representing the sama, or any olther undistributed profit of
the Company not subject fo charge for income tax be distnibuted among
the members on the footing that they receive the same as capstal,

()  For the purpose of giving effect to any resoluion under the
preceding paragraphs of this Article, the Board may seiie any
difficulty which may arise in regard to the distribution as it thinks
expedient and in paricular may issue fractional cerlificates, and may
fix the value for distribution of any specific assets, and may defermine
that such cash payments shall be made to any members upon the
footing of the value so fixed or that fraction of less value than Rs 10~
may be disregarded in order to adjust the rights of all parties, and may
vest any such cash or specific assets in trustees upon such trusls for
the persons entitied to the dividend or capitalized fund as may seem
expadient to the Board, Where requisite a proper contract shall be
delivered to the Registrar for registration in accordance with Section 38
of the Act, and the Board may appoint any person 1o sign such
contract on behalf of the persons entitled to the dividend or capitalised
fund, and such appointment shall be effective.

The Company shall keep atits Registerad Office or at such other place
in India as the Board thinks it proper Books of Account in accordance
with Secfion 128 of the Act with respect ta:

{a) all sums of money received and expended by the Company
and the matiers in respect of which the recelpts and expenditure take
piace;

(b)  all sales and purchases of goods by the Company.

(g)  the assets and liabilities of the Company.
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228 Whaere the Board decides to keep all or any of the Books of Accounts
al any place other than the office of the Company, the Company shall
within mnndiysﬂftrﬁduﬂmmﬂuwmmﬁegmmranmmln
writing giving the full address of that other place

2240, Where the Company has a branch office, whether in or outside India.
IMCmnpanyﬂ'uIbadHnmdmrmvampﬂadwﬂhlhlnMEdai
mwmwmmgmmemmmmh
hmnmnfﬁmmkeptltmﬂhmmhuﬂi:uindmpnﬂmmaﬁmd
ralum,mduuphdahﬂhtunahnfm{mmﬂunﬂnamm |
are sent by the branch anwtnﬂraﬂmnpanyali!unlﬂcemuﬂuf
place in India, at which the Company's Books of Accounts are kept as
aforesaid

230. The Books of Account shall give a true and fair view of the state of
affairs of the Company or branch office, as the case may be, and
explain its fransactions. The books of Accaunt and other books and
papers shall be open fo inspection by any Director during business hours

As to inspection of 231.  The Board shall from time to time determine whether and io what extent
accounts or books and at what times and places and under what condilions or regulations
by Members Ihenmrhambmummcumpmy_nranrunham:rwlhenpuntn

by the Board.
Statemant of 232, The Directors shall from time io time, in accordance with Section 128,
accounts o be 1Ega1diadﬂ1ahct.mmhhapmyamdandmmwwmth&
furnished to Company in General Meeting such Balance Sheetls, Statement of
General Meeting Profits and Loss, Cash Flow Statement and Reports as are required by
these sections.

233.  Subject to the provisions of Section 131, with the prior approval of
Tribunal, the Directors shall, if thay consider i to be necessary and in the
interest of the Company, be entitled to amend the Audiled Accounts of
the Company and their Report of any financial year which have been |aid
before the Company iIn General Mesting. The amendments lo the
Accounts and such Report effected by the Direclors in pursuance of this
Aricle shall be placed befare the Members in General Meeting for their

consideration and approval
Copies shall be 234, Subjectto the provisions of Section 138 of the Act, a copy of every such
Sent to members Statement of Profit and Less, Balance Sheet and Cash flow Statement
and others (including the Auditors' Report and every other document required by

law to be annexed or attached to the batance sheet) shall at least 21 days
befiore the meeting at which the same are fo be lajd before the members,
be sent to the members of the company, to every trustee for the
holders of any debeniures issued by the company, whether such
member, or fruslee is or is not entitled to have notices of general
meetings of the Company sent to him, and 1o 4 persans other than such

members or frustees, being persons so entitjed.
Auslit

Accounts o be 235,  Auditors shall be appointed and their rights and duties regulated in
audited accordance with Section 130 to 1470of the Act
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236

237

238.

238

240

241,

242,

A document or notice may be served or given by the Company on any
Member either by registered post or by courier or by such electronic, or
cther mode as may be prescribed

Where a document or nofice is sent by post, service of the document or
rotice shall be deemed o be effected by properly addressing, preparing
and posting a letter confaining the document or nofice, provided, that
where a Member has infimated to the Company in advance thal
documents or notices should be sent to him under a cerificate of
posting or by registered post with or without  acknowledgment due and
has depcsited with the Company a sum sufficent to defray the
expenses of doing so, service of the document or notice shall not be
desmed lo be effected unless it is sent in the manner inimated by the
member and such service shall be deemed to be effecled unless it B sent
in the manner intimated by the member and such service shall be
deemed to have been effacted in the case  of a Notice of a mesting al
the expiration of forty eighl hours (48) afler the letter containing the
document or notice is posted and in any other cases, at the time at which
the letter would be dalivared in the ordinary course of post

A document of notice advertised in a newspaper circulating in the
neighbourhood of the office shall be deemed to be duly served or sent
on the day on which the advertisement appears on o every member who
has no registered address in India and has not supplied to the Company
an address within India for the serving of documents on or the sanding of
notices o him.

A document or notice may be served or given by the Company on or o
the joint-holders of @ share by serving or giving the document or notice
on or to the joint-holder named first in the Register of Members In
raspect of the share.

A document or notice may be served or given by the Company on or 1o
the persons entitled to a share in consequence of the death orinsolv-
ency of @ member by ending it through the post in prepaid letter addre-
gsed lo them by name or by the title of representatives of the deceased,
o assignee of the deceased, or assignee of the insolvent or by any like
description, at the address (if any) in India supplied for the purpose by
the persons claiming to be entitled, or (until such an address has been
so supplied) by serving the document or notice in any manner in which
the same might have been given if the death or insolvency had not
oCCumed

Documents or nofices of every General Meeting shall be sarved or given
in same manner hereinbefore authorised on or to (a) every Member, (b)
every person enfitled to a share in consequence of the death or Insolv-
ency of 3 member, (c) the Auditor or Auditors for the time being of the
Company, and (d) Directors of the Company

Evary person who, by operation of law, transfer or other means whatso-
ever, shall becomea entitied 1o any share shall be bound by every docu-
ment or  notice in respect of such share, which previously to his name
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243

244,

and signature thereto

Winding-up
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divide assels
in spacie

245.

and address being entered on the Register of Members, shall have been

duly served on or given to the person from whom he derives his title to
such share.

A document may be served on a company or an officar thereof by send-
ing Ilhhmmnyurlhanﬂi:aruthemgiﬂundnﬁmufhnm‘:p—
any by registered post or by speed post or by courier service or by leav-
ing it at its registered office or by means of such electronic or other mode
as may be prescribed,

Fmﬂmdmmmmxﬁummmimﬂnw.hmnﬂ

the beneficial ownership may be served by such depasitory on the
company by means of electronic or other mode

Anvuumnuruurmumlubawurmunhymanmnymyh
signed by a Director or some person  duly authorised by the Board of
Direciors for such purpose and  the signature thereto may be writien,
printed or lithographed.

The Liquidator on any winding-up (whether voluntary, under supervision
or compulsory) may, with the sanction of a Special Resalution, but sub-
ject to the rights attached to any preference share capital, divide among
the contributories in specie any part of the assets of the Company and
may with the like sanction, vest any part of the assels of the Company in
trusiees upon such trusts for the benefit of the contributories &s the
liquidator, with the like sanction, shall think i,

Indemnity and Responsibility

Indemnity

246,

(a) Subject fo the provisions of the Act, every Director, Officer or
Agent for the time being of the Company shall be indemnified out
of the assets of the Company against ail lability incurmed by
him in defending any proceedings, whether eivil or eriminal in
which judgment is given in his favour or in which he is
acquited or discharged or in connection with any application
under Section 463 of the Act in which relief is granted to him by
the Courl .

(k) Every officer, auditor and agent for the time being of the Company
and every trustee for the time being acting in relation to any affairs
of the company shall be indemnified and secured harmless out of
the assats and the profits of the company against all action,
cosl, charges, losses, damages and expenses which any
sch officer, auditor, agenl or ftrustee may Incur or sustain
by reason of any contract enlered into or act or thing done,
concurred in or omitted by him as such officer, auditor, agent or
frustee or in any way In or about the discharge of his duties or
supposed dulies otherwizse than in respect of any negligence,
default, misfeasance, breach of duty or breach of trust of which he
may be guilty in relation to his company.

ic) The heirs, executors and administrators of every cne of the
aforesaid officer, auditor, agents and trustees shall ke entitied 1o
the benefits of the indemnities set forth in clausa {a} and (b) of this

54




Secrecy Clause

Secrecy Clause

247

(a)

(b)

Article.

Every Director, Manager, Auditor, Treasurer, Trusies, member of
a commities, officer, servant, agent, accountant, or other
person employed in the business of the Company shall, if so
required by the Board, before enfering upon his duties sign 8
declaration pledging himself to observe strict secrecy respecting
all transactions and affairs of the Company wilh the customers
and the state of the accounts with Individuals and in mallers
ralating thersto, and shall by such declaration pladge himself not
to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when required
s0 to do by the Direclors or by law or by the person lo whom
such matlers relate and except so far as may be necessary In
nrdiarl n:l; comply with any of the provisions in these presents
conta .

Mo member shall be entitled to visit or inspect any works of the
Company without the permission of the Direclors or to reguire
discovery of or any information respecting any details of the
Company's trading, or any matier which is or may be in the
nature of a trade secret, mystery of trade, secret process of any
other matter, which may relale lo the conduct of Ihe
business of opinion of Directors, it would be inexpedient in the
interast of the Company to disclose

Lt bR R ]




We, the several persons, whose names and addresses are subscribed. are desirous of being fermed
inte Company in pursuance of this Articles of Association, and we respectively agree to take the
number of the capital of the Company set opposite our respective names

21 § Mame address descriplion No of Equity Name, Description,
No.  oecupation and signature Equity Shares Cccupation and
of subscriber taken by each Signature of Witness
subscribar
a4
o1 KK MAHESHWARI 1
Sfo Ramakrishna Maheshwari {(Cne Only)
214, Raghava Ratna Towers,
Chirag All Lang,
Hydarabad - 500 001, .
Sdr-
BHASKAR RAM V.
Clo. Achutramayya
d’ﬂ‘-ﬂ-‘" 2|
RAJAHMUNDRY-
533 103.
Sdf-
02 RL MAHESHWARI 1
Slo. Late Kishorilal Maheshwari (Cne Only)
214, Raghava Raina Towers,
Chirag All Lane,
Hyderabad - 500 001,
Tolal Mo of Equity Shares Taken 2 i
{Twa Only)
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CciL Securities Ltd

SAREGD OFF S214, RAGHAVA FLATHA TOWERS, CHIRAG ALI LANE. ABIOS, HMYDERABAD - 500 007
FHOME KO DFF | 0N 2202485, FN2001 55, FAN @ [DA0) A0S, BESE1E6T.
E rmail | advisnre @ CllEECWntM S com,
CiM Mo - L ET 120701 983FLC0N 01 88

EXTRACTS OF THE MINUTES OF THE 26™ ANMLUAL GENERAL MEETING OF THE SHARFHOLDERS
OF CiL SECURITIES LIMITED, HELD ON TUESDAY, 1s™ pa¥ OF SEPTEMBEER 2015 AT 11.00
AMAT 610, RAGHAVA RATNA TOWERS, NORTH BLOCK, CHIRAG ALl LANEABDS .
HYDERABAD-500001 :

“RESOLVED THAT pursuant to the provisions of Section 14 of the Companies Act, 2013 and all

other applicable prowvisions, iF any, of the Companies Act, 2013 read with Companies

{incorporation} Aukes, 1014 {including any statutory modification or amendment thereto or

reensctment thereaf], the new set of Articles of Assoclation of the Company, be and is hereby

approved and adopted B3 the new set o Articles of Association of the Company, in substitution

o for, and to the entire exclusion of the regulations contalned in the exlsting Articles of
Asseclation of Uhe Company

RESOLVED FURTHEM THAT the Board of Direclors of the Company be and ane heroby
autharized to do all such acts deeds and things and to execule Bll such documents, instruments
and writings as maybe required to ghhe affect ta the aforesabd resclution.”

J/CERTIFIED TRLUE COPY//

([ur ClL SECURITIES LIFITED

.-.-\.'-..1."":-1.- pitian i '

K M MAHESHWAR]
MANAGING DIRECTOR
Dibd: DD223241

yizit ug al | weaw cilsecunilies.com
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CIL SECURITIES LIMTED

Dotalle a8 reguired under Clauss 48 of ihe Listing
agresmeni:-

ITEM &

Shri Krishna Kumar Mabeshwar 5 8 groduabe in Commesce
and has mpre thon 27years of sxperence n the lira ol
ineesiments Bciivily, He s ma Promoier Direclor of the
Company and has besn sesoclated with Company's
devaloprand snd divarsiicnbon plars. He has aupadence
in Menchanl Banking, Regleimar & Share Transier Agents.
Bipck Broking Activity and other diversilied firancisl
amiivities, He i 8 Membar of lhe Sakeholdens Retabiconshe
Committen of tha Company. Shel KK Maheshwar holds
172700 Equity shares of the Company representing 21,435
peicent of the pakd up share capliad as o0 3a Mesch, 2005,

b ia o Mardgeg Diecior ol ihe Company and faoics
peRciomsEy in e follawing Comparnies

f  GH indusiras Limiled

2GR Comenoditias Privale Limited

3 Incumrial Finsen & Fabrcs Privalo Limsed
4 Mahesh Vidya Dihavan Limbsd

5, Gl Firvest Privase Liressd

TEM 4

Ehri Plyush Modi & 4 graduate in Comments sl be having
mols a0 18 yoors ol epeience in Banclal sordoos and
Capital Marcst Opemiicns, Bhvi Piyuah Modi Folds 500 Equiy
gharas of the Company megeesenling 601 percant of the pard
up share capital os on 31si March, 2015

He tn he Esgcutive Diregior ol tha Company and holds
dreclomsbip B lubowing Compariss

1. Jhanal Plagiics Privada LimBed
1. Piyush Siock Broking Sardce Prvale Limited
1 OmOCnsbat india Prvale Limiped

d. KRP Corcratel Frtvate Limied

Explanatory Statement [Pursuant io Sactlon 102 of
Companies Act 20013}

Tha axsting A4 ame based on tha Companies A, 1655 and
wuveral reguinbions in e exisling Aol conlain relemehcek o
specilic sscihons of the Companies Acl, 1956, Upon
erlpreamant of the Companies Acl, $013, vanous provislons
dﬁﬂmm1mmmm:rﬂh
vigw ol e same iha Adah o tha Company neeids to be
raaligrad @ por the provisons of Ik e Aot

The Board of Birechons ai lis meating Fald on 16 May, 2015
docided b incoiporaiafsutisiistalion carlain proviskng &
par ihe laisst amendmenis of e Componies ACt, 2003, A
fhis would rosull in o rumbes of changss in the axissng Aol
af the Compady, Il was desimble o sdopl a mew sel of Aok
in piace ol and kn eaciision ko e saisling Aofol the Company.

ininrms ol Section 14.af e Gompanias Adl, 2073, ho congant
ol Mambem by way of Special Flesckition s equined for
ngoption of new set of Aps of the Company

& copy of the proposed g8d ol new Aocik of he Company
would be awallable lor inspoction kar the mambers at e
Bagisiered Dfica of iha Company duning ihe ollice hewm on
all weeking days, sxcept Baturdays and Surdays, belwman
1400 A and 1.00 PM up b e dals of the Mosfrg

Then Biiard fecoanimands the nesohikon as sol oul o iam ra, §
@l i Maotico far your approvil

Nona of the Direcioes al you Company of thah miales am
concerrad of Inleesiod n the sald resckiion

By Order ol the Board of Direglars of
CIL SECURITIES LMITED

KE Maheshwari
Managing Direcior
Dir: pOZ23240

Reglsigred offics

214, Raghava Ratha Towers
Chirag All lane, Ablds,
Hyderabad-500 001

Place: Hydorabad
Data: 16052015







