
ARTICLIiS OI.' ASSOCIATION

RUKMANT D[vt cARGo,l;Ro rMpf,x LrMrrf,D#
(PUBLIC COMPANY LIMITED BY SHARES)

PRELIMINARY

I, APPI,ICABILITY OF'TABLE 'F'
As hereinafier provided and in so far- as rhese presenG do oot modib or exctude rhem, the regulationscontained in rable .F' ofschedute r or the Companie, Act,20 tj ,h; jppl) ;;ihJio.pony onry ,o ru,,,rhev are not inconsisrenr wilh anv orthe?rovisions co*"r,.a . *,"'" r.iiii. 

". 
o'Jii"",,o" ,r,"*"r". *"not expressly or b] impticaiion excluded from rhese Artictes.

I.I Df,PINITIONS AND INTERPRf,TA I I(-)\
l 2 Lnle$ the conkxt olheruise requires. words or expressions conlained in ihese Arricles shall bea. rhe samemeaning as in fie Acl or any skrutory modificariorN t **r i, r..". r,,r,",. injfi".,"
I .2. I "Act" shall mean the Com panies Acl, 20 I 3 including any natutory modification or amendmenl thereto orre-enaclment thereol logetherwith the rules and rcguiarions framejrhereunaer:
|.2.2 "Alre are Di rector" shal have rhe mean ing ascribed to it in Articte I 22 of these Artictes:
1.2.3 '.Artictes', shalt mean the adicles olassociation ofthe Companyi

1.2.:l "Authorized Share Capitat.' has the meaning assjSned to it in Anicle,l ofthese Arrictes:
1.2.5 "Beneficial Owner', means a person whose name is recorded as such wirh a Deposiloryl
I .2.6 {Bo. rd, or - Boa rd or Di rectors,, shal I mean rhe board of directors of the Companyt
1 2 7 "Depositories Act" sharr mean and incrude the Deposito.ies Act, r996 a.d anv stalurorv moditications orre.endclmenrs rhereoi trom rime ru rime.

I.2.8 -Depositor]" +afl mean a Deporirory as detined under clause (e) of sub-section (l) ol.section 2 of theueDosrrone! ccl d.rnLlude. d comp r regr,rered urder rhe Acl. qhr.h ha. been granted a Cenificate otKegr(rra,on under .ub \Nrion trA) oi,ecrion t) ol rhe securirie\ dnd L\Lhange Aoaid or tnaia qcr. roo::
1.2.9 "Director,, means a direclor for the time bern8 or lhc Compan! and incjud€s an, person appointed as adirecror orlhe companv in accordance wirh rhe* Ania* 

""i 
,ti p-"","", .i,i.',r'"i. i., ,i." . ,i.",

l.2.l0 "CeDeralMeetirs" means any dulyconvened meeting ofthe shareholders ofrhe Company and inctudes anextra-ordinary general meelingj

l2'rr "Member" means a rnember ofrhe company within the meaning ofsub-section (55)ot section 2 oftheAct, as amended from time torimer

1.2.12 "Menorandum" or..Memorandum of Association" sha mean the memorandum ofassociation of the

l 2 13 "original Direclor" shafl have the meanins ascribed 1., it in Articre I22 ofthese A.ticres:
1.2.14 ..Sh..c', mcans a sbare in rhe Share Capital oflhe Company and includes stock:
1.2.15 *Shar€.Clpilal" 

means lhe sha.e capitat ot lhe Compan) compn srnts equit) shares and rhe preiarence sharesa. ma) be i*ued b) rh( Compdn) trom time lo rimei

1.2.16 ..Shnreholder', sha mean a Member ofthe Companlj and

1.2.17 "Securities,'shatlmean securiries as defined Lrnder Seclion I (81)oflhe Act.
I .3 I he te.ms "r.n/ra,, or . w,rr1sr., include pn n rin-s. D pe$ fl trng, Iirhograph). phototsraph) and any olher modenr mode. (,nctuding (terrroni. modc, or ,"p*."r,ng o, ,.p,oa^,i* 
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1.4

1.5

forln:

The bad;ngs hereto shall not affecr the constiuction he'eof'

NotwithstandinS anlth;ng contained in these Aarcles, anv reference lo a 'p€ruo'' in tnese^Anicles shall'

"rr"rr-,i. """i.rt 
i t"r*ise r€qu;res, be construed to include a reference to a bod) corpomte or an

;;;;;;,;; t,dil;"i, componv, part'ercmp' ioint ventur€' nrm' trust or bodv of ;ndividuars (whether

incorporaled or nol)

Anv reference ro a particular statue or Fovisions ofihe statute shall be construed to includereferenc€ to any

;i:". ;#i;;;;" ;;h"i *s",aina! reeisration made unde' the statute and shal' unress the context

"ii.*.i 
t*"rr.. ,.rra. an) slalutor) a;endment modificarion or re-enadment th€r€oc

Any reference to an agr€€me or other docum€nt shall be construed to mean a reference to the agreement or

oth;r document. as amended or noYated fromiimelotime

Generrl Authority

whereverinth€Act,ithasbe€nprovid€dthattheCompanyshallhaveanyrighl.prililegeorauthoritym

';;;-a;;.-, *",., ."rr} our an) hnsacrion unless tt'" co'p"n1 is so auhonsed bv ns Anicles then in

;ffi ;.:lfi;;;id"" ili,, 
"r,r'"'.i* -a "rp"*"' 

the companv to have such rishts' Privilese or authoritv

and to cary out such transaction as have b€en permitted by the Act'

PUBLIC COMPANY

The Company is a public company wirhin the meaning ofthe Acr'

SHARE CAPITAL

The Authonzed Share CaPital of the Compaav shall b€ as Per Clause V of the Memorandum of Aseiation

wnh th€ .ower lo incrcae or rcduc such capiral fiom lime to lime in &cordane wirh lhe Anicl6 and the

il;i,:;;;;;;;;;; rim. ue;ne i" r,jrc" i. *ris rcsard and $'ith the power arso to.divide the shares

i"li" 
""pl!i 

ru,r'.,i-" t ing into e{uitv share capital ;d preference share capitgl an9 ro,11ch thereto

;rp.;l;i; 
""y 

prererenrial. ;ualified or special rishts' pnvileses or conditions' in accordance with the

provisions ofthe Act and these Anicles.

Subi€.ltotheDrovisionsoftheActandtheseAdctes,thesharesinthecapitalolth€companyshallbe
,"il,,i'r,. """iri "ru,. 

oirectors who ma! issue, alot or orherwise dispose ofthe shares or any ofthem ro

"u; 
p" 

"*, 
i" *.ft p-ponion ana on suitr tenns and conditions and either at a premiun or at par or suhiect

i" ""irpii""* 
*itt si"lln 53 ofthe Act, at a discount as thev mav' from time lo time' think fil and Foper'

andmavalsoissueandallotShlresinthecsPilalofihecompanyinpaymentolpartpaymentforanyproperq
i"ra "J*".r...a, 

g*a. or machinery supplred or for seNices rendercd to the Companv in o' abour the

.o.ar"t or it" u*tni" 
"na 

the shares which may be so aloned may be issued a5 tu y paid up shdes and if
,. iiir"J 

"r'"rr 
O" a*..4. be fully Paid up sh;res, provided rhat oprion or righr to call orshares shall not

be given to any person or persons witirout the sanction ofthe company in a General Meeting'

where at any time, it is proposed to increase ils subscribed capital by the issu€r'allotment.of further Shares

";tfr". 
J oft" *1.*"d *pital or increased Share Capital then' such tunh€r shares mav be ofre'ed to:

Dersons who. at the daie of offer. are holders of shares of the Company' in proportion' as nearly as

lrrcurnstancts admir, ro trre capilal paid up on rhose Shares bv sending a letter of otrer subject to th€ following

"."*1i"."' Cl,r'. .n". 
"r'all 

be made binotice speciryins rhe number of shars offered and limiting 
' 

time

noi U"ing f""" tt* 15 (fifteen) days and nor eiceeding l0 (thirlv, davs fiom,the dare oftheoffq within

,ntrlctt ttri ofier, if not uccepteil, wiil be deem€d to have been declin€d! (ii) the ofter aforesaid shall be deemed

to include a rig-ht exercisable by the person concemed to renounce the Shares offerei to him or any ofth€m

in iarou, ot an'y ott e. pe.son ana tni notice refened to in (i) shatl contain a srarement ofthis righri and (iii)

afier expiry ofihe timi specified in the notice aforesaid, or on receipt of earlier intimation from the person

to whom such notice is given that he declines 1o accept the Shares offer€d, the Board may dispose ofthem in

such manner which is not disadvantageous to the Members and the Companv;

Nothing in sub-Anicle (a) (ii) above shall be d€€med to extend the time within which the ofi€r should be

""".pi.'a; 
*o *t'ori- i"y iercon to ererc;se ttre r;gtt ofrenunciationfor a second time on the sround that

t.6
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2.

2.1

(a)

fiBimade has declined ro l-ate the share! gg{lPrised in therhe person in whose larour the r€nunciation sas dr !rr.' :ts"*",.
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(b)

G)

employees under ascheme ofemplolees'stock oplion. subject 10 special resolulion passed by the ('ompan)

and subjecl lo such condilions as may be prescribed under the Act and other applicable laws; or

any persons, whether or not those persons include the persons referred to in (a) or (b) above. either for cash
or for a consideration other than cash, ifthe p.ice ofsuch Shares is detemined by the valuation repor ofa
registered valucr subjecl to such conditions as may be prescribed underthe Act, ifa special resolution tothis
effect is passed by rhe Company in a General Meering.

Nolhing in A(icle 6 above shall apply to the increase oflhe subscribed capital ofthe Company caused by
the exercise ofan oplion as aterm attached 1() the debentures issued or loan raised by theCompanylo converl
such debentures or loans into Shares in the Company or lo subscribe for Shares in the Companyi pro!ided
that the terms of issue ofsuch debentures or loan containing such an option have been approved before lhe
issue ofsuch debentures or the raisins of loan by a spec;al resolution passed by the Company in a General
Meering.

A funher issue ofShares may be made in any manbe. whatsoever as the Board may detemine including by
way ofpreferential offer or private placement, subject 10 and in accordance with the Act. Save as otheNise
provided hcrcin, th€ Company shall be entided rc lreat the registered holder ofany Sha.e as lhe absolure

owner rhercofand accordingl! shall not. except as ordered by a Court ofcompetentjurisdiction. or as by law
required. be bound to recognize any cquitable or other claim to or interesl in such Shares on the pan ofany

The Company may issue the lbllowing kinds ofShares in accordance with these Articles. the Acl and other

Equity Sha.e Capilal:

with voting rightsi and / or

wiih differenlial rights aslo di!idend. lolins or otherwise: and

Preference Share Capital

For the pu.poses ofthis C lause, equiry share capitaland preference share capital shall have the same meaning
as ascribed io ftcm under section 43 ofthe Companies Act,2011.

Except as otheNise provided by the conditions ofissue ofthe Shares or by these Articles, any capital raised
b) crearion ofnew Shares shau be considered as part ofthe exisling Share Capital and shall be subject to the
provirions of lhese Anicles and lhe Act with reference to payment of calls and inslallmenls, lransfer,
transmission, forfei!ure. lien, sunender. voting rights and otheNise.

Sub]ect 1o the provisions ofthe Act. any preference shares may be issued on the terms that they are. or at ihe

opiion olthe Company are, liable lo be redeemed on such lerms and in such manner as the Company before

the issue ofthe Shares may. by special resolurion determine.

Subjecltolhe provisions ofthe Act and these Articles,lhe Company shallhavethe power to issue preference

share capital carying a risht ofredemption oul ofprofits which would olheNise be available for dividend
or out ofthe proceeds of a frcsh issue ot Shares made for the pnrpose of such redemption or liable io be
.edeemed ai the option ofthe Company. and th. Board may, sub.jecl lo lhe provisions oflhe Acl, exercise
such power in such manner as it may th in k Il t. I he period of redempiion of such preference shares shall nor
exceed lhe maximum period for rcdemption provided under Section 55 oflhe Act.

'7.

8.

9,

(i)

(a)

(b)

(ii)

r0.

I t.

12.

t3. lfa. any time the Share Capital is divided into differenl classes of Shares, the rights attached to any class
(unless otherwise provided by ihe terms ofissue ofthe Shar€s ofthat clas, may, subject to the provisions of
the Acl, and whether or not the Company is being wound up, be varied with the consent in writing ofthe
holders ofthre€-founhs of the issued shares ofthal class, or with the sanction ofa special resolution passed

at a separate meeting ofthe holders ofth€ Shares ofthat class. To every such separare general m€€ting ofth€
holderc ofthe Shares ofthat class. the provkions ofthese Articles relatingto general meetings shallmrrdrr

rhe .ights confered upon the holders orthe shares oranr crass issuea wilr prerifl!?*r!*erre srrart.t.
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ls.

16.

not, unless otherwise expressly provided by the lerms of issue of the Shares of that class, be deemed to be
varied by the creation or issue offurther Shares ranking pd, pars,r therewith.

Subject to the plovisions of the Act, the Company may issue bonus Shares to its Members out of(i) its f@
rcserves; (ii) the securiti€s pemium account; or (iii) the capilal redemptiofl reserve account, in any manner
as the Board may d€em fit.

Any debentures, debenture-saock or other securjties may be issued at a discount, premium or otherw,se, if
permissible under the Act, and may be issued on the condition thar they shall be convenible into Shares of
any denomination and with any privileges and conditions as to redemption, sunonder, dmwings, allotment
of Shares, attending (but not voling) at Ceneral Meetings, appointment of DirectoB and olheuise.
Debentures with the rights to conversion into or allotment of Shares shall not be issu€d excepl w,th the
sanction ofthe ComFny in General Meeting by a special resolution and subject to the provisions ofthe Act.

Subjecl to the provisions ofSections 68 to 70.nd other applicable provisions ofthe Act, the Company shall
have the power to buy- back its own Shares or other s€cuities, as it may consider necessary.

Subjecl to the provisions of lhe Act, the Company shall have the power to make compromise or make

arrangements with creditors and Members, consolidale, demerge, amalgamate or merge with other company
or companies inaccordance with lhe provisions ofthe Act and any other applicable laws.

COMMISSION

The Company may exercise the powers of paying commissions conferred by sub-S€ction (6) of Section 40
o. the Act (a amended iom time to time), prcvided that the ate per cent or amount ofthe commission paid
or ageed to be paid shall be disclosed in the manner required by that section and rules made therEunder.

The rate or amount of the oommission shall not €xceed lh€ rate or amount prescriM under the applicabl€
rules.

The commission may be satisfied by the paymenl ofcash or the allotment of fully or partly paid shares or
partly in the one way and partly in the other.

SHARES AND SHARtr CERTIFICATES

The Company shall cause to be kept a register of M€mbers in accordance with Section E8 ofthe Acl. The
Company shall be entitled ao maintain in ey counEy outside lndia a "foreign registef' of Membe6 or
debetrture holders residat in that country.

Every Person whose name is entered as a tvlember in the register ofmembers shall be entitled to receiv€:

one (l) or more certificates in marketable lots for all the Shares of each class or denomination rogist€red in
his name, without payment ofany chargei or

several c€rtificates, ifthe Board so approves (upon paying such fee as the Board so derermines), each for one
(l) or more of such Shares, and the Company shall complete and have r€ady for delivery such cenifi€ates
*ilhin 2 (two) months ffom lhe date of allotment, unless the conditions of issue thereof olherwise provide,
or within I (one) modh olthe.eceipt ofapplication of reaistEtion oftmsfer, transmission, sub-division,
consolidation or renewal ofany of its Shares as the c{se may be.

EveF/ cenificate shall be under the seal, ifany, and shall speciry the number and distinctive numb€N ofthe
Shares to which it rclates and the amoufll pa;d-up thereon and shall be in such form as the Board may
prescribe and approve.

In resp€ct ofany Share or Shares heldjointly by several pssons, the Company shall not be bound to issue
more than I (one) certificate, and delivery of a ce(ificate for a Share to 1 (one) or several joint holders shall
be sufficier( delivery to all such holders. Any Memb€r ofthe Company shall have th€ right to sub-divide,
split or consolidate the total number of Shares held by them in any mame. and to r€quest the Company to
provide c€nificare(s) evidencing such sub-division, split or consolidation. Every cenificare shall be issued
without payment of fees ifthe Board so decides. or on payment of such fees (not exceeding I 50 (Rup€€s

fifty) as the Board shall prescribe. Provided that no fee shall be charged for issue of new cenificates in
replacement oflhose which are old, defaced or wom out or where there is no ftrther space on the back thereof

"6a-**{"*Ni-.Y

17.

18.

19.

20.
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22.
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23.
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21.

25.



26.

for endonement oftransfer or in case of sub-division orconsolidation ofShares.

Ifany share cenificate be wom out, defaced, mutilated or tom or ifth€re be no further space on the back

thermffor endorsement oftransfer or in .ase of sub-division or consolidation of Sha.es. then upon production

and surender thereofto the Company, a new cenificate may be issued in lieu thereof, and if any c€nificate

is lost or destroyed then upon proof ther€of to the sarisfaction ofthe Company and on execution of such

indemnity as the Boad deems adequate, a new certificate in lieu thereof shall be givm to the party entitl€d

to such lost or destroyed cettificare. Notwithstanding the foregoing provisions of lhis Anicle 26, the Board

shall comply with applicable law including the rules or r€gularions or requirements of anv stock exchange'

or tho rul€s mad€ ulder the S€curiti€s Coftracts (Regulation) Act, 1956, or any statutory modification or re'

enactmeDt thereof, for the time being in force.

Subjert to the provisions of the Act. the provisions ofthe foregoing Anicles relating to issue of€enifi€les
shall nutotis ,nutandis apply to issue of oertificat€s for anv other securities includinS debeniurd of the

Company.

Ifany Share stands in the naines of2 (two) or more persons, the person first nam€d in the Register ofMemb€rs

ofthe Company shall as regards vodng at Board meetings and General Moetings, service of notice and all or

any matter; c;nnecled wiih the Company, except th€ transfer of Shares and anv other matters herein

olherwise provided, be d€€med to be sole holder thereof but joint holders ofthe Shares shall be sevemllv as

well asjointly liable fo. the payment ofall deposits. installments and calls due in respeot ofsuch Sharcs and

for all itrcidents thereof according to the Company's Anicles.

CALIS ON SHARES

Subj€.t to the provisions ofthe Acr, th€ Board may, from time to time' ma,ke calk upon the Mmbers in

resp€.t of any money unpaid on their Shares (whether ofl account of the nominal Yalue of the Shares or by

way of premium) ana noi Uy the conditions of allotment thereof made payabl€ at fixed times, provided thar

no call shall exceed one-fourth ofthe nominal value ofthe Share or be payable at less than I (on€) month

fiom the date fixed for the payment ofthe lasl preceding call

Each Member shall. subiect to re.€ivins at leasr | 4 (fourteen) davs' notice speci&ing the time or dm€s and

place ofpayment, pay t; the Compdy, at the lime or times and plac€ so specified, the amounl oalled m his

Shares.

A call may be revoked or postponed at the discrelion ofthe Board

A call shall be deemed to have been made al the time when the resolution ofthe Board authorising the call

was passed and may be required to be paid by instalments.

.Theioinlholders ofa Share shalt beiointly and severally liable to pay all calls in respect thereof

If a sum called in respect of a Share is not paid before o. on the day appointed for payment thercof' the person

fiom whom the sum is due shall pay interest the.eoffrom the dav apPointed for pavment thereofio the time

ofactual p.yment at I0 % (ten per ceno per annum o. at such lower rate, ifanv' as the Board mav detemine'

The Board shall be at libenyto wa;vepayment ofany such inter€st wholly or in part.

Any sum which by the terms of the issue of a Share becomes payable on allotment or at any fixed date'

whither on account ofthe nominal value ofthe share or bv wav ofpremium, shall, for the purposes of ih€se

rcgulations, be deemed to be a call duly made and payabl€ on the date on which by the terms ofissue, such

sum b€comes payable. In case ofnon-payment ofsuch sum, all the relevant provisions olthese Articles as 10

payment of interest and expenses, forfeiture or otherwise sh.ll apPly as if such sum had become pavable bv

virtue ofa call duly made and notified.

37. The Bo.rd may, if it thinks fit, subj@t to the provisions ofth€ Act, aSree to and r€ceive from anv

member witling to advance th€ same, whote or any part of the mon€ys due upon the Shares held bv him

beyond the sums actualty catled for and upon the amount so paid or satisfied in advance' or so much thermf
as fiom time to time exceeds the amount ofthe calls then made upon the Shares ;n r€spe.t ofwhich such

advance has been made, the Company may pay inlerest at such nte as determined by th€ Board and the

member paying such sum in advance agree upon, provided that money paid in advance ofcalls shall not

confer a righi to participate in profits or dividend The Bn2rd ma!,tanv tim€ reoav the flr.unt so advanced'
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The member shall rlot be entitled to any voting rights in respect ofthe moneys so paid by him until the same

would bu for such payment. become presently payable. The provisions of rhese Arlicles shall ,rrrrdrr
,rrlardis apply to any calls on debentures oflhe Company.

38. where any cal ls for turthe. Share Capital are made on the Shares of a class. such calls shall be made on a

uniform basis on ali Shares falling under thal class. For the purposes ofthis Article, Shares of the same

nominal value on which different amounls have been paid-up shall not be deemed to fall under the same

Df, MATf, RIALIZATION OF Sf, CURITIES

39. Nolwithstanding anything contained in the A.licles, the Company shall b€ entilled to demate.ialize ils
securiries and otTer securities in a dematerialized form pursuant to ihe Depositories Act. 1996 and the

regulalions made thereunder.

.10. N otwilhstandins anFh ing contained in lhe A(icles, and subject to the provisions ofthe law for the time being

in force, lhe Company shall on a requesl made by a Beneficial Owner, re-malerialize the securities. which

are in dematerialized form.

41. Every person subscribinS 10 the securities offered by the Company shall hale the option to receive share

certificates or to hold the securities wilh a Depository. Such a person who is the Beneficial Owner ofthe
securities can at any time opl out ofa Depository, if permited by the law, in respecl of anv securitis in the

manner provided by rhe Depos;rcries Act, I 996 and the regulations made thereunder and the Companv shall

in the manner and within the lime prescribed, issue to the Beneficial Owner the required cenificale of

42. If a person opts to hold his securides with a Deposilory, the ComPany shall intimate such Depository the

details of allotment ofthe securilies, and on receiptoflhe information. the Depository shallenter in its record

$e name ofthe alloftee 6lhe Beneficial Owner of the securities-

43. All securities held by a D€pository shall be dematerialized and shall be in a fungible form

(a) Notwilhstandi.g an)thing to the co.trary contained in the Acl or the Articles, a Depository shal I be deemed

to be the resislered owner for the purposes ofeffecting any transfer ofownership ofsecurities on behalfof
the Beneficial owner.

(b) Save as otherwise provided in (a) above, the Depository as the registered ownerofthe Shares qhall nol have

any voting riShts or an] other rights in respect ofshares held by it

44. Every person holding securities ofthe Company and whose name is entered as the Beneficial O'vner in the

records ofthe Deposiiory shall be deemed ro be the owner ofsuch securities The Beneficial Owner ofthe
securities shall b€ eniitled 10 all the liabilities in respect ofhis securities which are held bv a Deposilory.

45. Nolwithsianding an,'thing in thc Act orthe Articleslothc contrary. where securilies are held in a Depositor).
the reco.ds oflhe beneficial ownership may be served by such Deposilory on lhe Companv bv means of
clectronic tuode or by delivery ofdisks, drives or any other mode as prescribed by law tiom rime to lime.

46. "'NolhingcontainedinlheAclorrheA(iclesregardingthenecessitytohavedistinctivenumbersforsecurilies
''''''issued by the Company shall apply to securilies held wilh a Depository

11.

LIIN
The Company shall have a first and pa.amount lien on every Share or debentu.e (not being a tully paid-up

Sbarc or debenture) regislered in th€ name ofeach Member (whether solely or jointly with others) to the

exlenl of monies called or payable in resPcct thereof. and upon the proceeds ofsale thereof for all monies
(whether pres.nily payable or nol) called. or palable al a fixed iime, in respect ofsuch Share or debenture

and .o equitable interest in any Share or debenture shall be c.eated except upon lhe footinS and condilion

that this Article will have full efiect. Fully paid-up Shares shall be fr€e fiom aU Iiens

Provided that the Board may al any time declare any Shares or debentures wholly or in part to be exempt

liom lhe provisions ofthis A.ticle.

The Comp3ny's lien, ifany. on a Share shall exretrd ro all dividends and bonuses Jetlared and pavable bv

-.,-^**ri.{
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t9.

(a)

(b)

50.

5t.

(n)

(b)

(c)

(d)

(c)

52.

the Company fiom time to time in respect ofsuch Shares-

The Company may sell, in such manner as the Boardthink fit, any Shares on which the Company has a lion,

provided that no sal€ shall be made:

unless a sum in respect ofwhich the lien exists is presently payable;

until the expiration of 14 (founeen) days after a noti@ in writing statins and d€manding payment of such

part ofthe amount in respect ofwhich the lien exisrs as is presently payable, has b€en given to the register€d

holder for the time being ofthe Share or the person entitled ihereto by reason ofhis death or insolvency.

Unless otheMise agreed, the registration of a transf€r of Shares or debentures shall opeBte 4 a waiver ofthe
Company's lien, ifany, on such Shares or d€bentures.

The following shall apply to any sale of Shares referred to in Artiole 49 above:

The Board shall authorise some person to transfer the Shares sold to the purchaser thereof;

Th€ purchaser shall be registered as the holder ofthe Shares lhat are the subject of any such transfer:

The purchaser shall not be bound to s€€ to th€ applioation ofth€ purcbase money' nor shall his dtle to the

Shar€s be affected by any inegularity or invalidity in the proceedings in reference to the sale;

Theprcceeds ofthe sa1€ shall be received by the ComPdy and applied in payment ofsuch parl ofthe amounl

in resp€ct ofwhich the lien exi$s as is [esenily payable;

The residue, ifany, shall, subjst to a like lien for sums not presently payable as existed upo. the shares

before the sale, be paid to the person entitl€d lo the Shares at the date ofthe sale.

A Member shall not exercise any voting rights in respe.t ofthe Shares in regard to which the ComPany has

exercised th€ right oflien.

TRANSFER OF SHARES

The securities or other interesl of any Member shall be fteely transfenble, Provided that ev contract or
arrangement betwe€n 2 (two) o. more persons in resPect oftransfer of securities shall b€ enfor@ble 6 a

contract. The instrumenl oflEnsfer ofany Share in th€ Company shaU be duly execute/ by or on behalfof
both the transfero. and t a.sferee. The transfercr shall be de€med to remain a holder ofahe Share until the

name ofthe transferce is entered in the register of Memberv register ofBeneficial holder in respect thereof

A common form oftransfer sha,lbe used in case oftransfer ofShares. The instrume of transfer shall be in

writing and all th€ provisions of Section 56 ofthe Act and of any statutory modification thereof for the tim€

beinS shall be duly complied with in respeci ofall transfers of Shares and th€ registration thereoi

Subject to the provisions ofthe Act, these Articles and any other applicable law for the time being in force,

the Drectors may. at their own absolute and un.onlroll€d discretion and by givins reasons, decline to regiskr
or acknowledge any transfe. ofshar6 whether fully paid or not and the right ofretusal, shall nor b€ affected

by lhe circumslances that the proposed transfere€ is already a member ofthe Company but in such cases. the

Directors shall within I (one) monlh lion the dale on which the instrument oftransfer ws lodged wilh th€

Company, send to the transferee and tmnsfercr noiice ofthe refusal to register such transfer provided lhar

registration or aansfer shall not b€ refused on the gound ofthe fansferor beingeither alone orjointly with
any other person or persons indebted to the Company on any account whatsoever except when the Company

has a lien on the shares.

Save as otherwis€ provided in the Ac1, no transfer ofa Share shall be registered unl6s a proper instrument

oftrcnsfer duly stamped and execut€d by or on behalfofthe transferor md by or on behalfofthe transferee
h6 b.en delivered to the Company togdher with the certificate o. ce.tificates of shares, and is no such

cedficate is in existence, then lhe letter ofallotment ofthe shares. Application for lh€ registration ofthe
nansf€r of a share may be made either by th€ trssferor or by the trsnsferee provided that where such

applicarion is made by the tmnsferor, no registration shall, in th€ c€se of a partly paid share be aff€cted unless

the Company gives notice ofihe application to the transferee in th€ manner prescrib€d under the Act, and

subject to the provisions of these Articl€s, the Company shall, unless ob.iection is made by the transferee,
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56.

by thetransferee. On givinS nol less than 7 days previous ootice in accordance wilhthe Acloran) olhertime
period as may be specified by law,lhe registration oftransfers may be suspended at such limes and for such

periods as the Board may from timeto time determine. provided that such registration shall not be suspended

for more than 30 days at any one time or for morethan 45 dals in the aggregate in any year.

No fee shall be charged lbr registration ofrransfer. lransmission. probate. succession cenificate and leneB
ofadministralion, certificalc of dealh or marriage. power ofattomey or similar other document.

'I-RANSMISSION OF SHARES

On the death ofa Member, the suNivor or survivors where lhe Member was ajoint holder ofrhe Shares, and

his nominee or nominees or legal .epresenhrives whcre he uas a sole holder, shall be the only person(s)

recognised by the Company as having any title to his inleresl in the Shares. Nothing in these Articles shall

release the estate ofthe deceased joint holder from any liabilily ;n respect of any Share, which had been

jointly held by him wirh olher persons.

Any person becoming enlitled 10 a Share in conscquence ofthe death or insolvency ofa Member mav, upon

such evidence being produced as thc Board may from time ro time require. and subject as hereinalier
provided, elect. either:

10 be registered ar holder ofihe Sharc: or

to make such transfer ofrhe Share as the deceased or insolvent Member could have made.

The Board shall. in either case, have the same rishl to decline or suspend registralion as it would have had.

illhe deceased or insolvenl Member had transferred the Sha.e before his dealh or insolvency.

lfthe person sobecoming enlilled shallelectto be registered as holder of the Shares, such p€rson shalldeliler
or send ro rhe Company a nolice in writinS signed by him narngthat he so elects.

Ifthe person atbresaid shallelectto translerlhe Share. he shalltestify hiselection byexecutingan instrumcnt

oftransfer in accordance with the provisions ofthese Articles relating to iransfer of Shares

All the limitations, reslrictions and provisions conlained in these Ariicles relating to the right to transter and

the .egislmlion of transfers of Sha.es shall be applicable to any such notice or transfer as aforesaid as ifthe
death or insollency ofthe Member had not occuned andlhe nolice or lransfer were a transfer signed by that

A person becoming entitled to a Share by reason ollhe death or insolvency of the holder shall be enlitled lo
rhe same dividebds and other advantages to which he would be entitled ifhe were the registered holder of
rhc Share, except that he shallnot. before being regislered as a Member in respeci ofth€ Share, beentitled in

respecl of il 10 exercise an) righl coDfered by membership in relation to the General MeetinSs of the
Company, provided that the Board ma). at aDy time, gile notice requiring any such person 10 elect either to
be rcsislered himselfor 1() lransfer the Share, and iflhe notice is not complied with within 90 (ninery) days,

the Board nra] thereafter wilhhold paym€nt ofall d;vidends, bonuses or oth€. moneys payable in respect of
rhe Share, until the requirements oflhe nolice have been complied wilh.

FORFEITTIRE OF SHARES

lfa Member fails to pa) any call, or instalmenl ofa call. on the day appoinled for payment thereoi the Board

may. at any time ther*ftcr during !!ch time as any pan ofthe call or instalment remains unpaid. sene a

notice on him requiring paymenr ofso much oflhe call or inslalment as is unpaid. together wilh an) intcrcsr
which may have accrued.

Thc nori.e isstred under Article 64 shall:

name a funher day (nol bcing earlier than the expiry of l4 (founeen) days from the dale ofservice ofthe
nolic€) on orbefore which the payment requircd by the notice is lo be made; and

srate lhal, in the evenl ofnon'payment on or belbre the day so named, the Shares in respect ofwhich the call

was made w;ll be liable to be forfeit€d.

Ifthe requirement of any such nolice as aforcsaid is not complied whh, any Share in resqecl ofwhich the
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noticehas been given may. at any timethcreafter, belbrerhe payment required by the notice has been made,

be forfeired by a resolution ofthe Board lo lhat efect.

A fbrfeited Share may bc sold orolherwise disposed ofon such terms and;n such manneras the Boardthinks
fil.

At any time 6efore a sale or disposal as aforesaid. rhe Board may cancel the fofeiture on such terms 6 il
thinks fit.

A pe.son whose Shares have been forfeited shallceaseto bea Member in respect ofth€ forfeited Sha.es, but

shall, norwithstanding the forfeiture, remain liable io pay 1() the Company all monies which, at the date of
forfeiture. were presenrly payable by the person lolhe Company in respecl oflhe Shares.

The liabilily ofsuch person shall cease ifand when the Company shall hale received payment in lull ofall
such monies in respect ofthe Shares.

A duly verified declararion in writ;ng that the decla.anl is a Direcior, the manager or the Secreiary ofthe
Company. and that a Share in the Compan) has been duly forfeited on a dale slated in the declaration. shall

be conclusive evidence ofthe facts therein shted as against all person claiminglo be entitled ioth€ Share.

The Company may receive ihe consideration. ifany. given for the Share on any sale or disposal ther€of and

may execute a transler oflhe Share in favour ofthe person lo whom the Share is told or otheMisc disposed

The transferee shall there upon be .egistered as the holder ofthe Share.

The transferee shall nol be bound 1() ascertain or confirm the application ofthe purchase money, ifany, nor

shall his title to the Share be affected by any inegularity to invalidity in lhe proceedings in reference to the

forfeiture, sale or disposal ofthe Share.

The provision ofthese Anicles as to tbrfeiture shall apply in the case ofnon_payment ofany sum which, by
thelems ofissueofa Share, become payable ala fixed lime. whelher on accounl oflhe nom inal value ofthe
Share or by wa) ofp.emium. as the same had been payable by vinue ofa call duly made and norified.

ALTERATION OF SHARE CAPITAL

Subj€cr lo these Articles and the provisions ofthe Acr, fte Company may, liom time to iirne, b) ordinary
resolution, increase the Share Capilal by such sum, 10 be divided into Shares ofs ch amount, as may be

specified in the resolution.

Subject 1() the provisions ofthe Act, the Company may from time to lime by ordinary resolulion, undedake
any ofthe following:

consolidare or divide. all or an) ofthe Share Capilal inlo Shar€s oflarger amounl than its exisling Sharesi

conrert all or an) ofits full) paid-up Shares inlo stock, and re-convcrt ihat siock into fully paid up Shares of

sub divide ils exisling Shares or any number of them into Shares of smaller amount than is fixed b) the

Memorandum ofAssociation ofthe Company. so however,lhal in the sub-division the proportion between
lhe amounl paid and the amount, ifany, unpaid on each .educed Sbare shall be the same as it was in the case

oflhe Share fiom which lhe reduced Shar€ is derived: or

canccl any Sharcs which. at the date ofthe passing ofthe resolution. have bol been taken or agrccd !o be
taken by an) person and diminish the amounl ofShare Capital by lhe amount ofth€ Shares so cancelled. A
cancellation ofShares in puuuance ofthis A.ticle shall not be deemed lo be a reduction of Share Capilal
within the meaning of the Act.

Subject to the prolisions oflhe Act, th€ Company ma]. trom time to time. by special resolulion reduce iD

any manner lnd wilh. rnd subjcct to. any incidenl authorised and consent required under applicable 1aw:

the Share Capital;

any capital redemption reserve accounli or
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79,

(a)

(c) any Share premium account. CONVf,I{SION OF SHARf,S INTO STOCK

Whore Shares are converted into stock:

the holders ofstock may transfer th€ same or any part thoeofin the same manner as and subje.t to the sam€

Adcle under which, the Shares from which the stock arose might before the conversion have been

,ansf€red, or as near there to as circumst nces admit, prurided that lhe Roard may, from time to iime. fix
the minimum amount of sto€k transferable, so however that such minimum shall not exceed th€ nominal

amount ofthe Shares liom which the stock arosei

the holders of stock shall, according to the amount of stock hetd by them, have the same rights, privileges

and advanlages as regards dividends, voting at meetings of the Company and other matters' as if th€y held

the Shares ftom which the stook arose; but no such Pnvilege or advantage (€xcept panicipation in the

dividends and profits ofthe Company and in the assets o. winding up) shall be confen€d bv an amount of
lhe stock which would not, ifexisting in Shares, have confened that privileg€ or advantage;and

such of the Articles, as are applicable to paid-up Shares shall app'y to stock and the words 'tlar.".
"sharcholdef' and "Membel' in those Articles shall include "sroctr'ed "rroc*,old"r" rcspectivelv.

Gf,Nf,RAL MEETINCS

An annual Ceneral M€€ting shall be held each year within the period specified bv the Applicable taw' Not

more lhan I 5 (fifteen) months shall elap6e between the date of one armual General M€€ting of the Company

and that of the next. Nothing cortained ;n the foregoing provisions shall be taken as aflecring th€ riSht

conferred upon the Registmr under the provisions of Section of the Act to €xtend the time within which

any annuat Ceneral M€eting may be held. Every annual Gen€ral Meeting shall be call€d dunng business

hours on a day that is not a national holiday, and shallbe held either at the registered office oral some oth€r

place thin the city in which the registered office ofthe Companv is situate' as the Board may der€rmine.

Any CeneralMe€ting other than an annualCeneral M€€tingshallbe called exirao.dinary general meeting.

The Board may, whoever it thinks fit, call an extrao.dinary geneml meeting.

The Board shall on the requisition ofsuch number of member or members ofthe Company as is specified in

Section lO0 ofthe Act, forthwith proc€€d to call an extra-o.dinary General Meeting of the Companv and in

respect of any such requisition and ofany meedng to be called pursuant thereto, all other Provisions of Section

100 ofthe Act shallforthe time being apply.

PROCEEDINCS AT GENERAL MEETINGS

A Ceneral Meetins ofthe Company may be convened by giving not less than clear 2l (lwentv_one) davs'

notice e;ther in writing or through electronic mode in such manner as pr€scnbed undet the Lct' Ptovitle'! thot

a Genercl M€€ting may b€ called after giving 3 shorter notic€ if consent is given in writing or bv €lectronic

mode by not less than 95% (ninety_five percent) ofthe Members entitled to vot€ at such meetinS'

Notice of every meeting shatl be given to ihe members and to such other p€rson or persons as requircd by

and in accordance with Seoion l0l and 102 ofthe Aci aod it shall be served in the manner authorized by

section 20 of the Act

Save as otherwise pmvided herein, the quorum for the General Meetings shall be as provided in Section 103

Notwithstanding an)lhins contained elsewh€re in th€se Articles,the Companyl

(s) shall, in resprct ofsuch itemsofbusiness as the Central Govemme mav, bv notification' declare o' which

are under any other applicable law required to be transacted only by means ofpostal ballot; and

(b) may, in rEpect of any itern of business, other than ordinary business and anv business in respet of which

Direclors or auditors have a right to be heard at any mee1in8, transact by means ofpostal ballol,

(b)

(c)
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in such manner as mi) be prescrihed. inslead oftransacling such business at a General Meeting and an)

resolulion approved by rhe requisite nrajority ol lhe Sharcholders by means of such postal ballol' shall be

deemed to have been duly passed ai a Genc.al MretinS lonlcned in rhar behalf alrd shallhave eftlcl
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accordinglY.

87. Directors may attend and speak at General Meetings. whelher or not they are Sharcholders.

88. A body co.porare being a Member shall be deemed ro be personally present ifit is represented in accordance
with Section I13 ofrhe Acl and ihe Arlicles.

E9. The chairperson. if any, of the Board shall preside 6 chairp€rson at every Gene.al Me€ling of the Company.
lfthere is no such chaiAerson or ifhe is nol present within l5 (filteen) minutes sfier fte time appointed for
holding the meeting, o. is unwilling 1o act as chaiQerson ofthe meeting.lhe Directors pr€sent shall choose

one oflhe Directors present to be chairperson ofthe meeling.

90. Ifat any General Meetitrs no Director is willing !o acl as chairperson or if no Director is present within l5
(filieen) minutes after ihe time appoinied for holding the general meeting, the Memb€rs presenr shall choose

one ofthe Members to be chairperson of such general meeling.

No business shallbe discussed at any G€ne.al Mee(ing excepl lhe elcction ofthe Chairperson whilslthe Chair

is vacant. lfa poll ;s demanded on the election ofthe Chairperson it shall be taken fonhwith in accordaDce
with the provisions ofthe Act and these Anicles.

91. The chairpeNon may, with the consent ofMembers al any general meeting at which aquorum is present, and

shall, ifso directed by the General Meeting. ad.joum the General Meeling from lime to time and liom place

92. ln the event a quorum as required herein is not present wilhin l0 (hiny) minutes ofthe appoinledlime. then

subj ect ro ihe provisions of Section I 0l of the Act, lhe General Meeling shall stand adj oumed to the sam€
placeandlitue 7 (seven)days later. provided that the asenda fo.such adjoumed generaltueetinA shall.emain
the samc. I he said general meeting if called by requisition ists under Article 8l herein read with Section 1 00

ofthe Act shall sland cancelled.

93. ln case ofan adjourned meeling or ofa change ofday, lime or place ofmeeling, the Company shall give not

less than 3 (three) days' notice 1o the Members either ind;vidually or by publishing an advertisemenl in the

newspapers (one in English and one in lernacular language) which is in circulation al lhe place where lhe

registered otice ofthe Company is situated.

94. No busincss shall be transacted al any adjourned General Meeting olherrhan the business left unfinished:
the General Meeting from which the adjournment look placc.

95. Save as aforesaid, and as provided in Section 103 ofthe Acl, it shall no1 be necessary to give any nolice of
an adjournment or oflhe business to be transacted at an adjou.ned General Meelins.

96. The required quorum at any adjoum€d General Meeting shall be the same as that required at the original

GeneralMeeting.

97. Ifat the adjourned meeting too a quorum is not present within 30 (hiny) minules from the lime appointed

for holdins such meeling, the Members presenl shallbe rhe quorum and may transacl the business for which
the meelin!. was called.

98. Any act or resolution which, under the provision ofthese Anicles or of the Aci, is permitled shall be

sufficiently so done or passed ifetrecicd by an ordinary resolulion uDless either the Act or lhese Adicles
specifically requ;re such act to be done or such resolution passed b) a special resolution or by a unanimous
approval of all ihe Members.

VOTES OF IIIEMBf,RS

99. Subject to any rights or restrictions for the time being atiached !o any class or classes ofShares:

(a) on a show ofhands, every Member present in person shall have I (one) votei and

(b) on a poll, the voling rishts ofMemb€rs shall be in proponion to their share in the paid-up Share Capital.

100. The Chairman at ary General Meeting shall not have a second or casting vote.

At any General M€eling, a resolution put to vote ofthe meeting shall be decided on a show of
a pollis (before or on the declaration ofthe resLrlt ofthe votingon any resolution on shoE
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b) any Member or Members presenl in person or by proxy, and having no1 less than one-tenth ofthe lolal

voting power or holding Shares on lyhich an aggregale sum of no1 less than { 500,000 (Rupees live lakh) or

such higher amount as may be prescribed has been paid up.

t0z. Any business other than that upon which a poll has been demanded may be proceeded with, pendins the

taking ofihe poll.

103. A \'lember may exercise his vore at a meetins bl eleclronic means in accordance with Section 108 and shall

vore only once.

r0.t. ln case ofjoint holders.lhe vote ofthe senior who tenders a vore, whether in pe.soD or proxy, shall be

accepted 10 the exclusion ofthe votes oflhe olhe.joint holders. Forthis purpose, seniority shallhe d€remined
by th€ order in which the .ames a.e slaled in the register ofMembers ofthe Company.

r05. A Memberofunsound mind, or in respecl ofwhom an orderhas beeD made by any court havins.jurisdiction
may vo1e, whether oo a show ofhands or on a poll' b)r his commiltee or olher legal guardian. and anv such

commilt.e or guardian may. on a poll, lote by proxy.

106. No Member shall be entilled to exercise any voting rights either personally or by proxv at 3nv general meeting

or meeting ofa class of Shareholde6 eilher upon a show ofhands or upon a poll in respecl ofanv Shares

registered in his/her name on which any calls or other sums presently payable by him in respect of Shares in

rhe Conpa.y have nol been paid.

lO7. No objection shall be raised to lhe qualiflca(ion ol any voter excepl at lhe General Meeting or adjoumed

General Mceting a1 which the vote obj.cted to is giveo or tendered. and everv votc not disallowed at such

Gcneral Meeting and whethergilen personall) or by proxy or otheNise shall be deemed !alid for all puQose.

108. Anr such obiection made in duc lime shall be refercd to the chairperson ofthe General Meeting whose

decision shallbe final and conclusi!e.

PROXY

109. Subiect lo lhe provisions ofthe Act and these Articles, any Member ofthc Compan! enlitled to attend and

lole ar a Gene.al Meeling oflhe Company shall be entitled to appoint a proxv to allend and vote instead of
himselfand the Proxy so appointed shall have no right to speak at the meetinA.

ll0. The proxy shall nol be entilled to vote exccpt on a poll.

I I I . The in slrumenl appointing a prox) and the power of attomey or other aulhority, if anv, under trhich il is

signed or a nolarised copy ofthat power or authorily, shall be deposiied al lhe registered offce not less than

48 (fony eigh, hours before the time for holding the meering or adjoumed meeling at which the person

named in the instument proposes to vote; or in the case ofa poll, nol less than 2'{ (twentv fou, hours before

the time appointed lbr the taking ofthe polli and in default the instrument ofproxy shall nol be trealed as

valid.

t12. An insrumen! appointing a prox) shall be in the form as prescribed und€r the Act and the rules liamed

lhereunder.

I I l. A lote given in accordrnce wilh lhe lernL o I an instrument of proxy shall be valid. notwithstanding thc

p.evious death or insaniiy ofthc principalorlhe rcvocaiion of the proxy or oflhe authority under which the

proxy was execuled, or the transfer ofthe shares in respect ofwhich the proxy is given; provided thal no

intimation in writing ofsuch death, insanit). revocation or transfer shall haYe been received bv the Companv

at i1s office bcfore the commencement ofthe tneeting or the adjoumed meetins at which lhe proxv is used'

DIRECTORS

I I 4. Su bject 1o the provisions of the Act. the n umber of Directors shall nol be less than I (three) and more than

I 5 (filieen), pro! ided that the Compan) may appoint more lhan I 5 ( fi fteen) d irectors after passing a rpecial

|15. Ihefi61DirectorsoflheCompanynamelyIvishalGarg(2)RukmaniDevi(3)UshaGars(4)RaginiGarg

l16.subjecltotheprovisionsoftheAct,rheBoardshallhavethepowertodetermin€theDnecbrslvhoseperiod
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of oflice is or is nol liable to determination by retirement ofdirectors by rotation-

ll7. Subjecl to Section 197 and other applicable provisions oflhe Ao, the remunerution ofDirectors may be a

fixed sum by way of monthly payment or a percenoge of the net profits or partly by one way and partly by

1 18. Subject to the pmvisions of th€ Act, €very Dircctor shall be paid out ofthe tunds of the Company such sum

as the Board may from time to time determine for anending every meeting ofthe Board or any commita€€ of
the Board, subject to the ceiling prescrib€d under the Act.

ll9. In addition to the remuneration payable to them in puEume ofthe Act. the Directors may also b€ paid all
.ravelling, hotel and other expenses properly incuned by them in attending and retuming {iom meeting of
the Board or any committee thereof or General Meetinss of the Company and any other expenses p.operly

incured by them in connection with the business of the Company. lf authorized by the Board. the Directors

may also be remunemted for any extra s€wices done by them outside the;. ordinary duties as Directors,

subjecl to the applicable provisions ofthe Act.

120. A Dir€ctor shall not be required 1o hold any qualification shares in lhe Company.

l2l. Sub.ject to the provisions of the Act, the Board shall have power at any time, and ftom time to time, to aPPoint

dy other person as an additional dircctor provided that the number ofthe DirectoN dd additional Di.ectors
together shall not at any time exceed lhe muimum number fixed as above and any person so aPPointed as

an additional Director shall rctain his office ooly up lo the date ofthe next annual Ceneral Meeting or last

date on which the annual Ceneral Meeting should have b€en held, whichever is earlier, but shall .hen be

eligible for .e-appointment as Director ofthe Company.

122. In the event that a Dkector is absent for a continuous p€riod of not less than 3 (three) months fiom India (an

"Orisinrl Director'), subject to these Art,cles, the Board may appoint another Dir€ctor (an "Altermte
Di.ecior') for and in place ofrhe Original Dir€clor. The Altemate Direclor shall be etrtitl€d to r€.€ive notic€

ofall meetings and to altend and vote at such meetings in place of the Original Director and generally to
perform alltunctions ofthe OnginalDirector inthe Original Director's absenc€. No Person shall beappointed

as an Altemate Director to an ;nd€Pendenl Director unless such Person is qualified to be appointed 6 an

independent Director ofthe Company. Any person so appointed as Alternate Director shall nol hold office
for a period longer than that permissible to the Original Dircctor and shall vaoate the ofiice ifand when the

Onginal Director r€tums to Ifldia

123. The office ofa Diector shall automatically become vacant, ifhe is disqualified under any ofthe provisions

oflhe Act or the rul€s framed th€reunder. Futher, subject to the provisions ofthe Act, a Director may resign

from his ofllce at any time by giving a nolice in wr;ting addressed to the Board and the Companv shall

;ntimate the Registmr a.d also plac€ the fact of such resignation in the reporr of Directo6 laid in the

immediately following general meeiins. such D;reclor shall also fovard a copy ofhis resignation alongwith
detailed reasons for the resignation to the ReAistrar within 30 (lhirty) days ofresiSnation. The resignation of
a Director shalltake efteci Iiom the date on which the notice is received by the Companv or the dale, ifanv,
specified by the Dir€ctor inthe nodce, whichever is later.

The company may, subject to the provisions of section I69 and other applicable provisions of the Act and

th6e Articles remove any Director before the expiry ofhis period ofoffrce.

124. Al any annual General Meeting at which a Director retircs, the Companv mav fill up the vacancv bv

appointing lhe retiring Director who is eligible for re-eleclion or some other person if a notice for the said

purpose has been lefi at the office ofthe Company in acco.dance with the provisions ofthe Act

125. If the oflice of any Director appointed by the Company in general meeting is vacated b€forc his tem ofoffrce
expir€s in the normal coun€, the resulling casual vacancy mav, be filled bv the Board of Direoto.s at a

meeting ofthe Board. Provided any person so appointed shallhold ofii€€ onlv up to the date up to whichthe

Director in whose place he is appointed would have held ofiice ifit had not been vacated-

PROC[[DINGS OF THI BOARD

126. The Board may meel for the conducl ofbusiness and may adjourn and otherwise regulate itsleetings, as it
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127 . A Di.ector may and the manager or Sec.ctary on the requisition of a Direclor shall, al anv time, summon a

meeting oflhe Board.

128. A minimum number ofa (four) Board meetinSs shallbe held everv vear in such a manner thal nol morethan

120 (one hundred and lwenty) days shall intervene between 2 (t|o) consecutive meetings ofthe Board, in

accordance with the provisions ofthe Acr.

129, Subj ecl to the provisions of the Act and rhe rules framed rhereunder. all or anv of the Direcro( or membe6

ofany commilteeofthe Boardmay participate in ameelingofthe Direclo6o.such committee through video

conferencing or olher audio v;sual means.

130. No business shall be conducted al any meeting oflhe Directors unless a quorum is present The quorum for

the m€eting ofthe Board shall be one third ofits tolal slrength or 2 (two) Directo.s, whichever is higher. and

the panicipal;on ofthe DirectoB by video conferencing o. bv other airdio_visual means or anv other means

(to;e extent p€mitrcd underthe Act and the rules framed ther€under orothetu-.is€ provided bv the Mini'tr)
ofCorporaic Affairr). in each crse fiom time lo 1ime, shall also be counted for the purposes ofquorum under

this Anicle. provided that where at an) linre the number ofinle.ested Directo6 is equal io or exce'ds two-

thirds ofthe toul strenglh of lhe 8oard. the number of remaining DirectoB, thal is to sav ihe number of
Directors who a.e not interested and present at the meering being not less than 2 (two)' shall be ihe quorum

during such time.

13 I . If quorum is found io be no1 presenr within l0 (hiny) minutes fiom the time wheD the meeting should have

begun or ifduring lhe meeting. valid quorum no longer exisls' lhe meeting shll be reconvened at the same

tirie and at rhe same place 7 (se!en) days laler. Ar the reconvened meeting, the Directors presenl and nor

being les, than 2 (lwo) penons shall conslitute the quorum and mav l'ansact the busine<( for which the

meeting was called and any resolution duly passed ar slrch meeting shall be valid and binding on the

132. The continuing DkecloB may act notwithslanding any vacancv in the Board; but if and so long as lhe;
number is .ed;ced below the quorum fixed by the Act for a meeting oflhe Board, lhe continuinS Directors

or Director may act for ih€ purpose ofincreasing the number of Directors to that fixed for the quorun. or of

summoning a General Meeling ofihe Company. but for no othe. purpose.

133. Subjecl to the provisions ofthe Act rnd the rules fiamed thereunder allowing for shorter nolice periods, a

meeling ofthe Board lhall be conlened bv gi!in-q not less than 7 (seven) davs notice in $riring ro e\er)

Director. Each notice ofa Aoard meeliDs shall:

(a) specilr a reasonably detailed agenda. Unless waived in writing bv all trirecroB. any itefr nor included i' lhe

agenda of a meeting shall noi be considered or voted upon a! that meering ofthe Board;

(b) be accompanied by any relelan1 supponing papersi and

(c)besentby:(i)courierifsenttoanaddressinlndia:or(ii)bve-mailorfacsimiletmnsmiqsionifsenttoan
addrers outside India.

l34.saveasolherwiseexpressl}prolidedinlheActortheseArticles.questionsarisingatanymeelingoflhe
Board shall be decided by a majoriry ofvotes.

l3S.TheDirecrorsmayliomtirnetoiimeelectachairmanwhoshallpresidealthemeetinssoftheDirecloBand
delermine the period ibr which he is 10 hold oftce. lf no such chairpeBon is elected, or if at anv meeting $e
chaiaerson is not present within 5 (five) minutes aller the time appoinied for holdiig the meeting, the

Directors present may choose one oftheir number 10 be the chairp€.son ofthe meeting.

136. The chairperson of the Board. if any, shall not have any second or casting vote'

l3T.SubjecttoAclandlherulesframedthereunder.theBoardmaytransactanybusiness.bycirculatingthe
resiurion proposed in writing 1o all the Direcrors. logether with the necessary explanalory papers ifanv to

allDnectors.andsuchwrinenresolulionshallbedeemedlohalebeenvalidlypassedandshalltakeeffectif
approved by a maiorit! ofDirectors cntitled 10 !olc.

r38. subjecl to provisions orrhe Acr. the Board may deresate any ori1s powe.s ro c.-."""lrJtat*rt
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Direclor or DirecloE as it thinks Ut.

139, Any committee so formed shall. in lhe exercise ofthe powers so delegated, conform to any regulalions thal

may be imposed on il by rhe Board.

r40. A commiltee may elect a chairperson ofits meetings.

l.al. Il no such chairperson is elected, or ifal any meering the chairperson is not prese within 5 (fi!e) minutes

after the t;me appointed for holding lhe meetinS, ihe Directors presenl may choose oDe ofthemselles to be

the chairperson of the meeting.

142, A commitlee may me€t and adjoum as il thinks fit.

1.13. Questions arising ar any meeting ofa committee shall be determined bv a majoriiv ofvoles ofthe Direcrors

present. The chairperson ofthe commitlee, ifan!, shall not have anv second or casling vote.

14.1. l:ve.y Director shall al (he fi61 meeting ofthe Board in which he participaEs as a Director and thereafier at

the first meeting of the Board in every financial vear or whenever there is any cbange in the disclosures

already made, then the fiBt meeting held aftersuch change, disclose his concem or interest in any companv'

companies or bodies corpomte, fims orother associarions ofindividuals which shall include the shareholding

in such manner as may be prescribed under the Act and ihe rules fiamed thereunder'

l45.SubjecttolheprovisionsoftheAct.noDireclorshallbedisqualifiedbyhisoffcefromconlractingwiththe
Company nor shallany such contract enlered into bv or on behalfofthe Companv in which anv D;recror

shall be in any way interesled be avoided, nor shall anv Direclor contraciing or being so interesEd be liable

to accounl lo the Company for an) profit realized by anv such conract bv reason onlv of such Director

holdingthai ofl'lce or oilhe fiduciaq' .elations fierebv established providedthat every D;rectorwho is in an)

way wietherdirectly or indireclly concerned or inreresled in a conrracl or arrangement' eni'red into o' 1o bc

ente.ed into by or on behalfofthe Company. shall disclose lhe narure ofhis concem or;Dteresl al a meeting

oflhe Board and shall not participate in such meeting as required under Section 184 and other applicable

provisions oflhe Act, and his preience shall not count for the purposes of forming a quorum at the time oi
such discussion or vole.

I 46. A ll acts done in any meeling of the Board or of a commiltee thereof or by anv person acling as a Direclor'

shall. notwithstanding thal iimay be afieMards discove.ed that lhere was some defecl in the appoinmenr ot
any one or more of iuch DirecroB or of any person actins as aforesaid or that the) or anv ofthem were

diiqualified, be c valirl as ifevery such Direcror or such pe6on had been dulv appoinEd and was gualified

ru be a Direclor.

tlt.Saveasotheruis€expresslyprolidedinlheAcl,aresolutioDinwriting,signedbvalltheDirectorsorofa
committee orthe Boa;d, ibr the lime being entilled (o receiv€ Dotice ofa meetingofthe Board o'committee'

shall be valid and effective as ifit had been passed a1a meeting ofthe Board or comrnitlee, dulv convened

and held.

148. Every Director present at any meeting oflhe Board or ola comminee thereofshall sign his name in a book

to be kept for that Purpose.

l4g. Minutes oleach meeling ofthe Board shall be circulated to all Direclou.

POWIRS OF DIRECTORS

ls0. The businessoflhe company shallbelestcd in the Board ofDirecto6 and the Board shallbe responsible fbr

theoveralldirectionandmanagemenioftheCompan},sub.jecllotheplovisionsoftheAct'theBoardShalI
have the right lo delegate an) oflheir powers to such committee ofDirectors, managing direcior, managers.

ng.nt" or oitte, p",.on, u, they may deem fil and may at theirown discretion revoke such powers'

l 51. Subjecl lo the pro\,isions ofthe Ac1 and lhcse Articles, the Board shall be entitled to exercise aIl such powers,

and'ro do att sirch acts and ihings as the Company is authorized lo exercise and doi provided that rhe Board

shallnot exercise any power or do an) acl orthing which is directed or required. wbether by lhe Act or anv

other staiule or by the Memorandum ofAssociatio. ofthe Companv or bv these Articles or otheMise.lo be

exercised or don; by the Company in a Gene.alMeetins; provided funher that in exercisins anv such po*er

ordoinganysuchactorthinc.theBoardshallbesubjectlo$eproviSionsinthatbehalfcontainedintheAct
or any 

-orhei 
srarure or in the l\4emorandum of Association ofthe company or in these Anicles. or in any
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regulations not inconsistent therewiih and duly made thereunder, includingregularions made bv the Company

in General Meeting, but no regulation made by the Company in General mesting shall invalidate any prior

act ofthe Board which would have been valid ifthat regulation had not been made.

The Board of Drectors shau, or shall authorize peGons in their behalf, to make necessarv filings with

govemm€ntal authorities in accordance with the Act and other applicable law, as may b€ rcquired fiom time

| 53. The Directors shall have the power to open and close bank accounls and operate the same generallv' to sign

cheques on behalfofthe Company and to receive payments, make endorsements, draw and accept negotiable

instruments, hundies and bills or may authorize any other p€rson or persons to exercise such powers.

MANAGTNG,'\ HOLDTIME DIRf, CTORS

154. Subje.t to the pmvisions ofthe Act, the Board may liom time io time appoint one or more DirectoB to b€

the Managing Director/ whole-time Director ofthe Company on such remuneration and tems and conditions

as the Board may think fit, and for a fixed term or wilhout any limitation as to the p€.iod for which h€ is to

hold such office and from time to lime and subject to th€ provisions ofany contract between him and the

Company, remove or dismiss him fiom olfice and appoint another in his place. Subject to the provis;ons of
the Act, in particular to the prohibitions and restrictions contained in Section 179 thereol' the Board mav'

from time 1o time, entrust lo and confer upon th€ Managing Director / whole-time Dir€.tor, for the time

being, such of the powers exercisable hereunder by the Board, as il mav think fit' and mav confer such

powe6, for such time and be exeroised for such objeots and purposes' and upon such tems and co'ditions
dd with such r€strictions 6 it thinks fit, and the Board mav conf€r such power' either collaterallv with or to

the exclusion of, and in substitudon for any ofthe powers oflhe Board in that behalfanv mav, from time to

time. revoke, wilhdraw, alter or varyallorany ofsuch powers.

155. Subjecl to th€ provisions ofany contract between him and the Company' the Managing Director/ wholeiime

director. shallbe subiectroth€ same provisions as to resignation and removalas the other Directors and shall

rpsorcro and immediatety cease to be the ManaSing Director if he ceases to hold the ofiie of Direcror for

156. Subje.t to the provisions ofthe Act, the Managing Director/WholFtime Director shall' in addition to ihe

remutrerarion payable to him 6 a Dir€ctor ofthe Company. receive such remuneration as mav be soctioned
by th€ Board liom time to time and such remunemiion may be fixed bv wav of salary or commission or
panicipation in profit, or perquisites and benefi.s or by some or all ofthese mod€s.

CHIEF EXECUTIVf, OFFICER MANACER" COMPANY SECRETARY ORCHIEF FINANCIAL
OFFICER

l5?. Subject tothe provisions ofthe Act, a chief executive oflcet manager, company secretary or chieffinancial

ofii;er may be appointed by rhe Board for such term, at such remuneralion and upon such conditions as it
nay think fit! and any chief executive officer, manager, oomPanv secretarv or chief financial officer so

appointed may be removed by m@ns of a resolution ofthe Board.

lsE. A Director may be appoint€d as chief executive officer, manager, companv sEcretary or chief financial

officer. Subject to the provisions ofthe Act, an individual may be appoided or reappointed as ihe chairperson

ofrhe Compan) as $ell as the managing d;re(or or chiefexecutive offic€r al lhe s'-e time.

Any provision of rhe Act or these regulations requiring or authorising a tfing to be done bv or to a director

aod chief executive offrcer, manager! company secrctary or chieffinancialofficer shallnot be satisfied by its

being done by or to the same p€6on acting both as Director and as, or in Place ol chiefexecutiv€ officer'
manager, company secretary or chief financial ofiicer.

r52.

159.

tsORROWI\G POWIRS

Subject to lhe provisions of the Act, th€ Board may from tim€ to time, at their discr€tion raise or bonow or

secure the payment ofany sum or sums ofmoney for a.d on behalf ofthe Companv. Anv such monev mav

be raised or the payment or repayment thereof may be secured in such manner dd upon such ter s and

conditions in all respect as the Boa.d may think fit by promissory notes orbv opening loan or current accounts

or by receiving d€posits and advances at intercsr with or without security or otherwise and in particular bI
the issue of b;ds, perpaual or redeemable debentures of the Company charged unon alt or anl 
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propeny ofthe ComPany (bolh present and furure) including its uncalled capital for the time being or bv

mortgaging or chargins or pledging any lands. buildings. machinery, plant, goods or othe. propeny and

securities ofthe Company or by other means as the Board deems expedienl.

16l . The Board of Directors shall nol excepl with the conseni of the Company bv wav of a special resolution.

borrow moneys where the moneys lo be borrowed together with the moneys alreadv borrolved bv the

Company (apan iiom tempomry loans obtained from the Company's bankers in the ordinarv course of
business) exceeds the aggregate ofpaid up capilal ofthe CompaDy and ic free reserles

162. Subiectto the prov;sions oflhese Articles, any bonds, debentures. debe.ture_slock orother securities issued

or lo be;ssued by iheComFny shallbe underthe controlofthe Board, who may issuethem upon suchtems
and conditions and in such manner and for such consideration as the Board shallconsiderto be for fte benefil

ofthe Company.

DIVIDENDS AND RESERVES

163. The Company in a general meetins mry declare dividends, bu1 no dilidend shall exceed $e amounr

recommended by ihe Board. No dividend shall be pnyable excepl oul ofthe profits ofthe Companv or any

other undisrributed proflts.

164. Subject to the provisions oflhe Act, the Board may from lime lo lime pav to the Members such inte'im

dividends a! appear 10 il to bejustified by the profils ofthe Compoy

165. The Board may. before recommending any dividend, se1 aside out ofthe profits oflhe Companv such sums

as ir thinks fit as areseNe orreserveswhich shall. atthediscrelion oflheBoard,be appl;cable for anv pu'pose

rowhich the profits oflhe Compan)- may be properly applied. inclxding provision for meeting contingencies

or for equalising dividendsi and pending such application, mar, at the like discretion, eirher be emploved in

the business ofthe Compan) or be inrested in such inlestments (orher than shares oflhe companv) as fte
Board may. from time to time, think fit. The Board may also can) forward anv profitswhich il may consider

necessary not to divide. without settingthem aside as n reserve.

166. Subjecr 10 $e rights ofpeBonq ifany, enlitled lo Shares with special righ(s as to dividends' all dividends

shallbe declarea and paid according lli, lhe anrounts paid orcredited as paid on the Shares in respect whe'eof
the di!idend is paid. bnr ifand so long as nolhing is paid upon any ofthe Shares in the Companv' dividends

may be declared and paid according !o the amoLrnls ofthe Shares.

167 . N o amount paid or cred ited as paid on a Share in ad'rance of calls shall be treated for the purpose of lhese

Afticles as paid on the Share.

168. All dividends shall be apponioned and paid propodionatel) to the amounls. paid or cr€dned as paid on the

Shares during an) po(ion or portions ofthe period in respect ofwhich the dilidend is paid, but ilany Share

is issued on lerms providing lhat it shallrank for dilidend 6 from a pa.ticulardate such Shzre shall rank for

di!idend accord;ngly.

169. lhe Board may deduct from any dividend payable to any N4embe. all sums ofmonev. if an!-. presentlv

pa]-able br- him 10 the Compan) on account ofcalls or otherqise in relation to the Shares.

170. Any dividend, interesl or other monies payable in cash in respect of Shares mav be paid by electronic mode

or by cheque or warrant senl through the pon directcd io the regislered address ofthe holder or, in ihe case

ofjoinl holders, to the registered address ofthat one oflhejoint holders who is first named on the regisler of
Membersoflhe Company, orlo such person aDd to such address asthe holder or ioint holders mav in writine

171. Every such cheque or warranl shau be made payable 1o the o.der ofthe person to whom il is sent.

112. Any one oflwo or more ioini holders ofa Share may gile €ffecrual receipls fo. anv dividends' bonuses or
.rher pdlmenl. i1 re.pe(l "f.u.h 

shdre

l7l. \olice ofan) dividend. whether inlerim or otherwise, thal may hale been declared shall be gilen lo the

persons entitled 10 share therein in the manner menlioned in the Acl.

t74, No dilidend shall b€ar inlerest against the Compan) .a
f 
_5. \orhints herein,hall be dccmeJ Io proh,b'r rne c"r',",'^,'*.H;j;; 
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purpose of issuing lully paid-uP bonus shares or pavins up anv amounl for the time being unpaid on any

shares held by the Mernbers ofthe Compan)

116, The Company shall comply wirh the provisions ofthe Act in respect ofanv dividend remaining unpaid or

unclaimed with fte CompaDy. Where the Compan) has declar€d a dividend but which h6 nol been paid or

claim€d wirhin 30 (ihiny) days froft the date ol declaration the ComPanv shall' within 7 (seven) davs from

th€ dat ofexpiry ofthe 30 (lhiny) day pe.iod, transfer lhe totalamount ofdividend which remains so unpaid

or unclaimed.loa special account to be opened by the Company in that behalfin any scheduled bank' to be

called "Unpaid Dividend of [. ]". Any mone] transfened to lhe unpaid dividend account ofihe Companv

which rem;ins uflpaid or un;laimed for a period of7 (seYen) vears from the date ofsuch transfer. shall be

ransferred by the Company lo the Inveslor Educalion and Protection Fund established unde' lhe Act No

unclaimed or unpaid dividend shallbe forfeited by the Board.

CAPITALISA'IION OF PROFITS

117. The Company in a General Me€ting may, upon the recommendation ofthe Board' resolve

(a) thal ir is desi.able io capilalise any parl oflhe amount for the time being standing lo the credit ofany ofthe
Company's rese.v-e accounts or to the credit of the profil and loss accounl, or ofieNise available for

distributioni and

(b) lhar such sum be accordingl) set free for distribulion in lhe manner specified in Adicle 178 amongst the

Members who would have been enlilled therero, if disiributed bv way of dividend and in the same

proPonions.

lT8,ThesumaforesaidshallnotbepaidincashbutShallbeapplied'subjecttotheprovisioncontainedinArticle
179. either in o. towards:

(a) payins up any amounts for the time being unpaid on a.) Shares held bv such Membe's respecrivelvl

(b) payins up in full. unissued Shares ofthe Companv to be allotled and distributed, .r€dited as fullv paid up to
and amongsl such Membe.s in the proporlions aforesaid; or

(c) Partly in the way specified in sub-Anicle (a) and panly in thri specified in sub-Article (b) above

(d) A securities premium account and a capital redemption resene account mav,lorthe puQoses ofthis Anicle,

be appl;ed in tbe payine up ofunissued Shares to be issued to Membe6 offie Company as fullv paid bonus

Shares.

(e) l he Board shallgive effecl to the resolutioo passed by the Companv in pursuaicc oflhis Anicle

t7g. whenever such aresolution as aforesaid shall have been passed, ihe Board shall:

(a) make all approprialions and applications ofthe undividcd profits resolved to be capiralised thereb) rnd all

allotments and issues offull) paid Shares. ifanyr and

(b) generally do all acls and ihings required to give effect thereto.

180. The Board shall have powe.to:

(a) make such provision, by rhe issue of fractional cenificates or bv Pavment in cash or olheNise as h lhinks fii,
for the casc ofSha.B or debentures becoming disr.ibutable in fractionrr and

(b) aulhorise any person to enter, on behalf of all the Members enlilled therelo. ;nlo an agreemenl with the

Company pror id ing ibr the allotmcnl to them respecliveu. cred ited as fully paid up of any further Shares to

ryhich the! may be entitled upon such capilalisalion, or (as the case mav require) for lhe palment b] the

Company on their behalf. by the applicalion therero oftheir respectile proponions of profits resolved to be

capitalised, olthe amount or any pan of$e amounts remaining unpaid on their exisling shares'

lEl. Any agreement made under such aulhority shall be effcctve and bindingon such Members

INDtrMNITY

Subject to the provisions oflhe Aci, the Directors, s€cretary and lhe other officers for the time being of the

companv anr, anv,rus,ees ro.he,im€ beins ac,ing n.*. 
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