MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

ARTICLES OF ASSOCIATION®
of

TEA POST LIMITED

COMPANY LIMITED BY SHARES
(The Companies Act, 2013)

The following regulations comprised in the Articles of Association were adopted pursuant to
the member's resalution passed at the Annual General Meeting held on 30™ September, 2024
In substitution for, and to the entire exclusion of, the earlier regulation comprised in the
extant Articles of Association of the Company.

i PRELIMINARY |
1| a)| The Regulations Contained in Table “F in the Schedule | to the Companies Act,
2013, shall apply to this Company, so far as they are not inconsistent with any
of the provisions contained in these regulations or modifications thereof and
only to the extent that there is no specific provisions in these regulations. In
case of any conflict between the express provisions herein contained and the
incorporated Regulation of "Table F', the provisions herein shall prevail,

b) | The regulations for the management of the Company and for the observance
by the members thereto and their representatives, shall, subject to any
exerclse of the statutory powers of the Company with reference to the deletion
or alteration,of or addition to its regulations by resolution as prescribed ar
permitted by the Companies Act, 2013, be such as are contained in thess
Artlicles,

| INTERFRETATION
2| (il | inthese Artichas: -

a} | "Act” means the Companies Act, 2013 and the Rules made | Aet
there under or any statutory modification or re-enactment
thereof for the time being in force and the term shall be
deemed to refer to the applicable saction thereof which is
relatable to the relevant Article in which the said term
appears in these Artickes and any previous company law, so |
far as may be applicable,

b) | "Articles™ means these Articles of Associztion of the | Articles
Company of as altered from time to time. -

c) | "Board” or “Board of Directors" means the Board of | Boord of
Directors of the Company or the Directors of the Company | Directors or
collectively. The Board of Directors shall include | Board

.| | committees of the Board made thereon.
“Adaptian of set of Articles of Assockation (ADA)} vide Special Resolution passed in AGM held on 30*

September, 2024




d}

“Beneficial Owner” shall mean baneficial owner of the
Shares or Debentures, whose name s recorded as such with
& Depository.

Chwiner

g}

“By- Laws" means bye-laws made by a Depository the
Deposttory Act, 19596,

Bye Lerws

_f

“Company” means the Company above named.

Company

h)

“Depositories Act, 196" shall also include any statutory
maodification or enactment thereof,

s

Depositaries
Act, 1996

under the Companies Act, 1955 and the Act, 2013 which has
been granted a certificate of registration to act as a
depository under the Securities & Exchanges Board of india
Act, 1932,

Depository

"Document” includes summons, notice, requisition, order,
dectaration, farm and register, whether issued, sent or kept
im pursuance of this Aot or under any other [aw for the tima
being In force or otherwise, maintained on paper or
efectronic form

"Executor” or "Administrator” means a person who has
obtained probate or Letters of Administration, as the case
may be, from a competent court, and shall include the
holder of a succession Certificate authorizing the holder
therent to-negotlate or transfer the share or shares of the
deceased members, and shall alse include the holder of a
certificate granted by the Administrator General of any
State in India,

Executor or
Administrator

k)

form of a depogitory receipt, by whatever name called,
created by a forelgn depository outside India and

| guthorized by a company making an issue of such

depository receipts.

“Global Depository Receipt “means any instrument in the |

“Indian Depository Receipt’ means any instrument in the
farm of a depository receipt created by a domestic
depository in india and authorized by a company incarnated
outside India making an Issue of such depository recaipts.

m}

"Legal Representative "means a person who In law
represent the estate of a deceased Mamber,

"Office” means the Registered Office for the time being of
the Company.

o}

"shareholder{s)” or "Member{s]* means;

the subscriber to the memorandum of the company who
shall be deamed to have agreed to become member of the
company, and on its registration . shall be entered as

member in its register of members;




Every other person wha agrees in writing to become a |

mermber of the company and whose name is entered in the
register of members of the company.

every person holding shares of the company and whose
mrame Is entered as a beneficlal owner in the recards of a

depository.

P

“In Writing" or “Written" means and includes words
printed, lithographed, represented or reproduced in amy
mode ina visible form,

a)

Word importing the masculine gender shall include the
feminine gender and vice-versa

"Rules" means the applicable rules for the time being in
force as prescribed under relevant sections of the Act

5

Waord importing the singular number in:lr,pde whera the

| context admits or requires the plural number and vice versa

i) |

Unless the contéxt otherwise requires, words or
expressions contained in these Articles shall bear the same
meaning as in the Act as the case may be.

Expressions in
the Articles fo
 bear the same
| meaning in the

(i)

The Company Shall, on being o0 required by & Mamber,
send to him within seven days of the requirement and
subject to the payment of a fees of '. 100/- or such other fee
a5 may be specified in the Rules for each copy of tha
documents specified in the Act. ;

| Act
| Copies of the

Memorandum
and Articles fo

be furnished

PUBLIC COMPANY

The company is @ Public Company within the meaning of
section 2{71) of the Companies Act, 2013,
“Public Company means a Company which

{a) i not a private company

{b) has a minimum paid up share capital as may be

prescribed,

Pravided that a company which s a subsidiary of a
company, not being a private company, shall be deemed
to be public company for the purposes of this Act even
where such subsidiary company continues to be a
private company in ts articles ;

""" SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorized Share Capital of the Company is as stated |n
the Memorandum of Association of the Company, Further,
Subject to the provisions of the Act, the Company may, by
an ordinary resalution:

Increate the share capital by such sum, to be divided into
shares of such amaount as it thinks expedient.

- | Consolidate and divide all or any of its share capital into
shares or larger amount then Its existing shares; provided




in the voting percentage of the members shall require
applicable approval under the Act.

Convert all or any of its fully paid-up shares into stock, and
reconvert that stock into fully paid-up shares of any
denomination.

- | Sub-divide its existing shares or any of them into shares of

smaller amount then is fixed by the Memorandum of
Association,

rrearsma.

resolution, have not been taken or agreed to be taken by
| any person,

b) |

Except in so far as otherwise rF.l_'ﬂ"Hd'Ed by the conditions of
issue or by these Articles, any capital raised by the creation
of new shares, shall be considered as part of the existing
capital and shall be subject to the provisions herein
contained with reference to the payment of calls and
Installments, forfeiture, llen, surrender, transfer and
transmission, voting and otherwise.

New capital
iame as existing

Capital

Sublect to the provision of the Act and these Articles, the
shares in the capital {including any shares forming part of
any increased capital) of the Company shall be under the
contral of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such
proportion and on such term and conditions and either at a
premium or at par and at such time as they may from time
to time think fit

| Shore under
control of

§

The Company may issue Global Depository recelpts In'arnr
forelgn country’in accordance with these Articles, the Act,
the Rules and other applicable laws after passing a special
resalution in its general meeting.

Depasitory

Subject to the provisions of the Act and these Articles , the
Board may issue and allot shares in the capital of the
Company on payment or part payment for any property or
assets of any kind whatsoever sold or transferred, goods or
machinery supplied or for services rendered to the
Company in the conduct of its business and any shares
which may be so allotted or issued as fully paid-up or parthy
paid-up otherwize than for cash, and if so lssued, shall be
deemad to be fully paid-up or partly paid-up, as the case
may ba

Directors may
allot shares
otherwise than
in cash

The Company may issue following kinds of shares in
accordance with these Articles, the Act, the Rules and other
applicable laws:

Kinds of Shares
Capital

| Equity Share Capital;

| {a} with vating rights; and/ or




| {b] with differential rights as to dividend

, voting. of
otherwise In accordance with the Rules; and

Preference share Capital

a)

Every person whose name is entered as a member in the
reglster of members shall be entitled to receive within two
months after incorporation, In case of subscribers to the
memaorandum or after allotment or within one month from

the date of receipt by the Company of the application for |

the registration of transfer or transmission or within such
other period as the E-unl:lrtlun! of issue shall be provided:

Issue of Share

. one cartificate for all his shares without payment of any
charges: or

ii, Several certificates, each for one or mare of his shares,
upen payment of twenty rupees or such charges as may be
fived by the Board for each certificate after the first.

Provided that notwithstanding what is stated herein above
the Board of Directors shall comply with such Rules or
Regulation or requirements of Securities Exchange Board of
India, any Stock Exchange, where the Companies securities
are listed or the Rules made under the Act or the rules made
under Securities Contracts {Regulation) Act, 1956 or any
other Act, or rules applicable in this behalf.

b}

Every certificate shall be kssued in under the seal and shall
specify the shares to which it relates and the amount paid-
up thereon.

bear seal

c}

In respect of any shares or shares held Jgutntl-,r by several
persons, the company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to
all such holders.

One certificate
for shares held

& member holding shares shall have the option either to
recelye certificate for such shares or hold such shares ina
dematerialized state with a depository. Where a persen
opts to hold any share with the depository, the company
shall intimate such depository the details of allotment of
the share to enable the depository to enter in its records
the name of such person as the beneficial owner of that
shares.

option ta recelve

ar hold shares
with depasitary

bj

Motwithstanding anything contained In these Articles, the
Company shall be entitled to dematerialize fts shares,
debentures and other sacurities and to offer any shares,
debentures or other securities proposad to be issued by it
tor subscription in a dematerialized form and on the same
being done, the Company shall further be entitied to
maintain a Register of Members/ Debenture holders/
Security holders with the detalls of members/ dejg
holders/ other security holders holding shares, degE

Company
entitled to

dematerialine
{ts shares;
debentures ond
other securifies




=3

| or ather securities both in materialized and dematerialized
farm in any media as permitted by the Act,

[ IE_\reﬂ parson subscribing to or holding securities of the

Company shall have the option to receive security
certificates or to hold the securities In electranic farm with
a Depository. if a person opts to hold his security with a
Depository, the Company shall intimate such Depository the
details of allotment of the security, and on receipt of the
information, the Depository shall enter in Its records the
name of the allotted as the Beneficial Owner of the Security,

Option to hold
Shares in
electronic ar
physical form

d)

Save as herein otherwise provided, the Company shall be
entitled to treat the person whose name appears as the
beneficial owner of the shares, debentures and other

| securities in the records of the Dapository as the absolute

ownar thereof as regards receipt of dividend or bonus
shares, interest/ premium on debentures and other
securities and repayment theraof or for service of notices
and all or any other matters connected with the Company
and accordingly the Company shall not [except as ordered
by the Court of competent jurlsdiction or as by law required
and except as aforesaid| be bound to recognize any benam|
trust or equity or equitable, contingent or other claim to or
interast In such shares, debentures or other sacurities as
the case may be, on the part of any other person whether

| or not it shall have express or implled notice thereof.

Beneficial
owner deemed
as absolute

owner

e}

in the case of transfer of shares, debentures or other
securities where the Company has not issued any
certificates and where such shares, debentures or other
securities are being held in an electronic and fungible form,
the provisions of the Depositories Act, shall apply.

Shares,
debentures ond
other securities
held in
electronic form

Every Depository shall furnish to the Company, information
about the transfer of securities In the name of the Beneficial
Owner at such intervals and in such manner as may be

Company in that behalf.

informetion
about tronsfer
| of securities

specified by the bye-laws of the Depository and the |

gl |

Except as specifically provided in these Articles, the
provisions refating to Jaint holders of shares, calls, lien an
shares, forfeiture of shares and transfer and transmission of
shares shall be applicable o shares held in electronic form
so far as they apply tw shares in physical form subject
however to the provisions of the Depositories Act.

Provisions (o
apply to shares
in efectronic




10

If any chare certiflcate b worn out, defaced, mutilated or
torn or if there be no further space on the back for i
endorsement of transfer, then wpon production and |
surrender thereof to the Company, a new certificate may be |
issted in lieu thereof, and If any certificate ks lost or |
destroyed then upon procf thereof to the satisfaction of the
Company and on execution of such indemnity as the Board
deems adequate, a new certificate in lieu thereof shall be
given. Every certificate under this Article shall be issued on |
payrmant of twenty rupees fees for each Certificate or such
other fees as may be fixed by the Board.

lasue af new
certificate in
ploce of one
defaced lost ar
destroyed

bl

| production and surrender of respective original share
| certificate(s). Every certificate under this Article shall be
| issued on payment of twenty rupees for each cerificate;

Thie company may lssue new share certificales pursuant ko
consolidation or sub-division of share certificate(s) upon
written request received from shareholder together with

lssue of new
certificote in

consolidation or
surb-division

gl |
 be issued subject to the prowvisions of the Act and these

Any debentures, debenture-stock or other securities may

Articles, at a discount, premium or otherwise and may be
issued with an option that they shall be convertible into
shares of any denomination and with any special privileges
and conditions as to redemption, surrender, drawing,
alfotment of shares, attending {but not voting) at the
general meeting and otherwise. Debentures. with the right
to conversion into or allotment of shares shall be issued
only with the consent of the Company in the general
meeting by way of a special resalution.

Terms of issue
af debentures

Further the Company shall have power to relssue redeemed
dehentures in certain c¢ase in accordance with the

provisions of Act,

11

The Provisions of the foregoing Articles relating to lssue of
certificates  shall mutatis mutandis apply to issue of
certificates for any other securities including debentures
[except where the Act otherwise requires | of the Company.

Provisions as to
isscre of
certificates to
apply mutotis
mmutondis fo
debenlures, efe

12

Except as required by law, no person shall Be recognized by
thia Comparny 25 holding any share upon any trust, and the |
Company shall not be bound by, or be compelled in amy way |
to recognize [even when having notice thereof] any
eguitable, contingent, future or partial interest inany share, |
ar any Iinterest in any fractional part of a shares, or (except

Company is not
bound to
recognize any
interest in share
other than of

registered

only as by these regulations or by law otherwise provided) . holder
any other rights In respect of any share except as absolitf i~

N LY

right to the entirely thereaf in the registered hnldeﬂf

1 i

Sy T“‘;'_:"‘\“'u-'




13

al

The Company may exercise tha pnmrs? paying
commissions conferréd by the Act, o any person In

- conpection with the subscription to its securities, provided

that the rate per cent or the amount of the commission paid
or agreed to be pasd shall be disclosed In the manmner |
required by the Act and the Rules,

Power to paoy
commission in
connsction with
securities issued

bl

The rate gr amount of commission shall not excesd the rate |
or amount prescribed in the Act.

Rate of
commission in

| accardance with
| Rules

The commission may be satisfied by the paymaeant of cash or
the allotment of fully or partly pakd shares or partly in the
one way and partly in the other.

Mndr?f
payment af
commission

14

| of the issued shares of that class, or with the sanction of a
| resolution passed at a separate meeting of the holders of
' the shares of that class, as prescribed by the Act.

if at any time the share capital is divided into different
classes of shares, the rights attached to any class (uniess
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and
whether or not the Company is being wound up, be varied
with the consent in writing, of such number of the holders

Variation af
members’ rights

b)

To every such separake meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis |
apply.

15

b

16

Provisions as to
general
meetings to

| apply mutatis

mutandis to
each meeting

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

Issue of further
sharas not to
affect rights of
existing
members

Subject to prowisions of the Act the Board shall have the
power ko issue or re-issue preferénce shares of one or more
classes which are liable to be redeemed, or converfed 1o
equity shares, on such terms and conditions and In such
manner as determined by the Board in accordance with the
ALt

Power to lssue
redeemable

preference

shares

17

al

The Board or the Company, as tha case may be, may in
accordance with the Act issue further shares 1o:

Further issue of
share copital

persons who, at the date of offer, are holders of equity
shares of the Company; such offer shall be deemsd to
inciude a right exsrcisable by the person concerned to
renounce the shares offered to him or any of them in favor

of any other person; or




- | employees under any scheme of employees’ stock option; |

or

any persons, whether or not those persons Include the
persons referred to In dause (i) or clause (il above.

b)

1

A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way
of preferential offer or private placement, subject to and jn
accordance with the Act and the Rules.

Mode of further
issue of shares

LIEN

18

2

The Company shall have a first and paramount lien;

Company's len
on shares

on every share [not being a fully paid share), for all monies !
(whether presently payable or not} called, or payable at a |

fixed time, in respect of that share; and

on all shares (ot being fully paid shares) standing
registered in the name of a single member, for all monies
presently payable by him or his estate to the company;

The fully paid shares shall be free from all lisn and that in
the case of partly paid shares the Company’s lien shall be
restricted to monies called or pavable at a fixed time in

« | fespect of swih shares,

Provided that the Board may at any time declare any share
to be whally or in part exempt from the provisions of this
clause.

b)

The Company’s lien, if any, on a share shall extend to all
dividends or Interest, as the case may be, payable and
bonuses declared from time to time In respect of such
shares for any maney owing to the Cermpany.

Lien to extend

to dividends,
et

c}

Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the
Company’s lien.

Waiver of lien in
cose of
registration

19

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

Provided that no sale shall be made:

unless 3 sum in respect of which the lien exists is presantly
payable; or

until the expiration of fourteen days after a notice in Writing
stating and demanding payment of such part of the amount
in respect of which the lien exists as is presently payable,
has been given to the registered halder for the time being
of the share or to the person entitled thereta by reason of
his death or insolvency or otherwise,

a)

To give effect to any such sale, the Board may authorize
some person to transfers the shares sold to the purchaser
thereof.




k]

The purchaser shall be registered as the holder of the shares
comprised in any such transfer.

purchaser to be |
registered

€l

d}

The receipt of the Company for the consideration (if any)
given for the share on the sale thereof shall {subject, if
necessary, to executlon of an instrument of transfer or a

transfer by relevant system, as the case may be) constitute |
# good title to the share and the purchaser shall h-el

registered as the holder of the share.

Validity of
Company's
receipt

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

Purchaser not

i1

a

The proceeds of the sale shall be received by the company
and applied In payment of such part of the amount in
respect of which the fien exists as is presently payable.

Application of
proceeds of sale |

b)

The residue, If any, shall, subject to a like lien for sums not
presently payable as existed as existed upon the shares
befora the sale, be paid to the person entitled to the shares
at the dil_:g_gf the sake.

Payment of
residual money

€}

In exercising its lien, the Company shall be entitled to treat
the registered holder of any share as the absolute owner
thereof and accordingly shall not (except as orderad by a
court of competent jurisdiction or unless required by any
statute) be bound to recognize any equitable or other claim
10 , or interest in, such share on the part of any other
person, whether a creditor of the registered holder or
otherwise. The company's llen shall prevail notwithstanding
that it has recerred notice of any such clalm,

Dutsider's llen
not to affect
Company'’s ien

iz

The provisions of these Articles refating to lien shall mutatis
mutandis apply to any other securities including debentures
of the Campany.

Provisions as to
lien to apply
mutatis
mutandis fo
debentures, ete.

CALLS ON SHARES

23

8

The Board may, from time to time, make calls upon the
members in respect of any monies unpald on their shares
twhether on account of the nominal value of the shares or
by way of premium| and not by the conditions of allotment
thereof made payable at figed times.

Board may
make calls

Provided that no calls shall exceed one- fourth of the
nominal value of the share or be payable at less than one
month from the date fixed for the payment of the last
preceding call.

b

Each member shall, subject to receiving at least fourteen
days' notice specifying the time or times agd place of

Natice of call




payment, pay to the Company, at the time or times and
place so specified, the amount called on his shares.

cl

The Board may, from time o time, at its discretion, extend
the time fixed for the payment of any call In respect of one
or more members as the Board may deem appropriate in
any circumstances,

Board may
extend Hme for

d)

A call may be revoked or postponed at the discretion of the
board

Revocotion or
postpanement
of cail

&)

The cption ar right to make call on shares shall not be given
to any person except with the sanction of the Company in
General Meetings, That is, It may delegate power to make
calls on chares subject to approval of the thareholder in a
general meating of the company.

Right to call

fi

A call shall be deemed To have been made at the time when
the resolution of the Board authorizing the call was passed
and may be required to be paid by installment

Call to take

effect from date
of Resalution

Bl

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

Liability of foint
holders of
shares

24

al -

If & sum called In respect of a share is not paid befare or on
the day appointed for payment thereof (the “due dats"],
the person from whom the sum s due shall pay interest
thereon from the due date to the time of actual payment at
ten per cent per annum or at such higher rate, as may be
fved by the Board,

When interest
on coll ar
instaillment
payable

b}

The Board shall be at liberty to waive payment of any such

imterest wholly or in part

Board may
waive interest

al

Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of
premium, shall, for the purpose of these Articles, be

deemed to be a call duly made and payable on the date on |

which by the terms of issue suwch sum becomes payable,

| Sums deemed to
| be calis

b)

In case of non-payment of such sum, all the relevant
provisions of these Articles as to payment of interest and
expenses, forfeiture of otherwise shall apply as if such sum
had become payable by virtue of @ call duly made and
notified.

16

a)

The Board may, if it thinks fit-

receive from any member willing to advance the same, all
or any part of the monies uncalled and unpaid upﬂllj??r

shares held by him; and

P O




| upan all or any of the monies so advanced, may (until the
' same would, but for such advance, become presently

payable) pay interest at such rate not exceeding, unless the
company in general meeting shall otherwise direct, twelve
per cent, per annum, as may be agreed upon between the
Board and themember paying the sum in advance but shall
not confer a right to dhidend or to participate in profits..

Noting contained in this clause shall confer on the member;

any right to participate in profits or dividends; ar

any voting rights in respect of the moneys so paid by him
until the same would, but for such payment, become
presently payahle by him.

b)

if by the conditions of allatment of any sha res, the whole or
part of the amount of issue price thereof shall be payable

| by installments, then every such installment shall, when

due, be paid to the company by the person who, for the
time being and from time to time, is or shall be the
registered holder of the share or the legal representative of
a deceased registered holder,

27

h:mﬁrﬁ-tm:m
shares to be

duly paid

All cals shall be made an a uniform basis on all shares falling
under the same class.

Calls on shares
| of same calss fo
' be on uniform

| basis

Explanation: Shares of the same nominal values an which
different amounts have been paid-up shall not be deemed
to fall under the same class.

8

Neither a judgment nor a decree in favor of the Company
for calls or other moneys due in respect of any shares ner
any part payment or satisfaction thereaf nor the receipt by
the Company of a portion of any money which shall from
time to time be due from any member in respect of any

shares either by way of principal or interest nor any |
indulgence granted by the Company in respect of payment |

of any such money shall preclude the forfeiture of such
shares as herein provided.

Partial payment
not to prechsde

439

On the trial or hearing of any action er suit brought by the
Company against any member or his legal representatives
to recover any moneys claimed to be due to the Company
for any call or other sum in respect of his shares, it shall be
sufficient to prove that the name of the member in respect
of whose shares the money is sought to be recovered,
appears entered on the Register of Members as the holder,
or one of the holders, at or subsaquent to the date at which
the money sought to be recoverad Is alleged to have

' become due, on the shares in respect of which such money

is sought to be recovered, and that the amount claimed i

Poof on trial on
SUIt on money
on shares

not entered as paid in the books of the Company or the




Register of Members and that the resolution making the call
s duly recorded in the minute book, and that natice of such
call was duly given to the member ar his legal
representatives sued in pursuance of these presents; and it
shall not be necessary to prove the appointment of the
Directars who made such call, not that a quorum of
Directors was present at the meeting of the Board at which
such call was made, nor that the meeting at which such call
was made duly convened or constituted, nor any other
matter whatsoever, but the proof of the matters aforesaid
shall be conclushve or evidence of the debits, and the came
shall be recovered by the Company against the member or
his representatives from whom the same is sought to be
recovered unless it shall be proved, on behalf of such
member or his representatives against the Company that
the name of such member was improperly Inserted in the
register, on that the money sought to be recovered has
actually been paid.

The provisions of these Articles relating to calls shall mutatis
mutandis apply to any other securities Including debeantures
of the Campany.

FORFEITURE OF SHARES

32

If @ member fail to pay any call, or instaliment of a call ar
any money die in respect of any share, on the day
appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or
Installment remaing unpakd or a judgment or decres in
respect thereof remains unsatisfied in whole or in part,
seryve a notice on him requesting a payment of so much of
tha call ar installment or other money as is unpaid, together
with any interest which may have accrued and all expenses
that may have been incurred by the Company by reason of
nan-payment : ;

The notice aforesald shall

Prowisions as to

cails te apply
mutatis
mutandis to
debentures, etc.

If call ar
instaliment not
paid notice
must be given

 Form of Notice

name a further day (not being earlier than the expiry of
fourteen days from the date of service of the notice) on or
before which the payment required by the notice IS 1o be
made, and .

state that, in the event of nun-pwment_un or before the day
so named, the shares in respect of which the call was made
shall be liable to be forfeited.

EE )

If the requirement of any such notice as aforesaid are not
complied with , any share in respect of which the notice has

been glven may, at any time thereafter, before the pavrrf/rw
.l,.




required by the notice has been made, be forfeited by a
resalution of the Board to that effect.

34

Neither the receipt by the Company for a portion of any
maney which may from time to time be due from any
member in respect of his shares, nor any indulgence that
may be granted by the Company in respect of payment of

any such money, shall preclude the Company from
thereafter proceeding to enforce a forfeiture in respect of
such shares as herein provided. Such forfeiture shall include
all dividends dectared or any other moneys payable In
respect of the forfeited shares and not actually paid before
the forfeiture.

a5

| Receipt of part
| amount or grant
of indulgence
not to affect
forfeiture

When any share shall have bean so ?Erﬂ'ellﬁd, rvotice of the
forfeiture shall be given to the defaulting member and an
entry of the forfeiture with the date thereaf, shall forthwith
be made in the register of members but no forfeldture shall
be invalidated by any omission or neglect or any fallure to
Elve such natice or make such entry as aforesaid,

Entry of
forfeiture in
register of
members

36

The farfeiture of a share shall invalve extinction at rhs_timn
of forfeiture, of all interest in and all claims and demands
agalnst the Company, in respect of the share and all other
rights incidental to the share.

Effect of
forfeiture

a7

A Forfelted m:relm;;be sold or otherwise disposed on such
terms and in swch manner as the Boand thinks fit.

Forfelted shares
may be sold,

At any time before a sale, re-allotment or disposal as |

aforesald, the Board may cancel the forfeiture on such
terms as it thinks fit.

A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain lable to pay, and
shall pay, to the company all monies which , at the date of
forfeiture, were presently payable by him to the Company
in respect of the shares,

| Members still

| ligble to pay
money owlng at
the time of
forfelture

B}

All stich monles payable shall ba paid together with interest
thereon at such rate as the board may determine, from the
time of forfeiture until payment or realization. Tha Board
may, IT it thinks i1, but without Being under any obligation
fo do so, enforce the payment of the whaole or any portion
of the monies due, without any allowance for the value of
the shares at the time of forfeiture or walver payment in
_Elimle of in.part,

Member still
liable to pay
maoney owing of
time af

forfeiture
andinterest

| The Uability of such person shall cease if and when the

Company shall have recefved payment in full of all such

manies in respect of the shares.

Ceate of ability




39

a)

A duly verified declaration in writing that the declarant is a
director, the manager or the secretary of the company, and
that a-share in the company has been duly forfeited on a
date stated in the declaration, shall be conclusive avidence
of the facts thereln stated as against all persans claiming to
be entitled to the shares.

Certificate of
forfeiture

b}

The Company may receive the consideration, if any, given
for the share on any sale, re-allotment or disposal thereot
and may execute a transfer of the share in favor of the
person to whom the share is sold or disposed of;

Title of
purchaser and
 transferee of

| forfeited shares

The transferse shall thereupon be reglstered as the haolder

of the share,

Tronsferee to be

holder

dj |

The transferee shall not be bownd to see to the application
of the purchase money, if any, nor shall his title to the share
be affected by any irregularity or (mvalidity in the
proceedings In reference to the forfeiture, sale, re-
allatment of disposal of the share.

Tronsferee not
affected

a0

Upon any sale after forfeiture or for enforcing a lien in
exercise of the powers hereinabove given, the Board may,
if mecessary, appolnt some person to execute an Instrument
for transfer of the shares sold and cauvse the purchaser's
name to be entered in the register of members In respect
of the shares sold and after his name has been entered in
the register of membess in respect of such shares the
walidity of the sale shall not be Impeached by any persan,

Validity of sales

41

Upon any sile, re-allotment or other disposal under the
provisions of the proceeding Articles, the certificate(s), if
any, originally issued in respect of the relative shares shall
{unless the same shall on demand by the Company has been
previously surrendered to it by the defaulting member)
stand cancelled and Become null and void and be of no
effect, and the Board shall be entitied to issue a duplicate
certificate(s) in respect of the said shares to the person{s].

Cancellation of

share certificote
in respect of

| Torfeited shores

a2

The Board may, subject Lo the pr«n'.llsdnni of the AT, accept
a surrender of any share from or by any member desirous

43

Surrender of

certificates

The provisions ; of these Articles as to forfeiture 4hall apphy
in the case of Non- payment of any sum which, by the terms
of issue of @ share, becomes payable at fixed time, whather
on account of the nominal value of the share or by way of
pramium, a5 if the same had been payable by virtue of a call
duly made in___l:l_hul.iﬁed.

Sums deemed to
be calls

A4

The provisions of these Articles as to forfeiture shall apply

in the case of non-payment of any sum which, by the terms | fog

of Issue of a share, becomes payable at at fixed time,

whether on account of the nominal value of the share or by




way of premium, as if the same had been payable by virtue
of a call duly made and notified.

in case of non-
payment of call

TRANSFER OF SHARES

45

The Company shall use a Commaon form of transfer, The
instrument of transfer of any share in the company shall be
duly executed by or on behall of both the transferor and
transferee

47

Instrisment of
Transfer to be
executed by
transferor and
transferee

The Board shall not issue or register a transfer of any shares
to a minor {except in case when they are fully paid] or
insolvent person or person of unsound mind.

No transfer to

The transferor shall be deemed to remain a holdar af the
share until the name of the transferee is entered in the
register of members in respect thereof.

The board may, subject to the right of appeal conferred by
the Act decline to register

the transfer of a share, not being a fully paid share, to a
person of whom they do not approve, or

b)

Subject to the power of the Directors stated In Articles 63
and the provisions of this clause, transfer of shares/
debentures, In whatever lot should not be refused.
However the Company may refuse to split a Share
Certificate/ Debenture Certificate into several scraps of very
small denominations or to consider & proposal for transfer
of Shares/ Debentures comprised In a Share Certificate/
Debenture Certificate to several parties, involving such
splitting if on the face of its such splitting/ transfer appears
to be unreasonable or without a3 genuine need or a
marketable lot.

Directors may
refuse any
apolication for
spiit or
conzolidation of

In case of shares held in physical form, the Board may
decline to recognize any instrument of transfer unless-

Board may
deciing to
recognize
fnstrurment of

the instrument of transfer is duly executed and &5 In the
form as prescribed in the Rules made under the Act,

the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence as
the Board may reasonably require to show the right of the

transferar to make the transfer; and

the instrument of transfer Is in respect of only one class of
shares,




On previous notice of at least seven days or such lesser
| perlod in accordance with the Act and Rules made there
js..lnnder. the registration of transfers may be suspended at
| such times and for such periods as the Board may from time
to time determine;

Provided that such registration shall not be suspended for

forty-five days in the aggregate In any year.

more than thirty days at any one time or for more than |

Shares on such grounds as it think fit in the benefit of the
company [nobwithstanding that the proposed transferee be
already a Member), but in such case it shall, within two (2)
months from the date the instrument of transfer was
lodged with the Company, send to the transferee and the
transferor notice of the refusal to register such transfer
giving reasons for such refusal. Provided that registration of
a transfer shall not be refused on the ground of the
transferor being either alone or |ointly with any other
person of persons indebied to the Company on any account
whatsoever,

Subject to the provisions of Section 59 of Companies Act,
2013, the Board may decline to register any transfer of |

51

The Company shall keep & book called the "Register of
Transfers™ and therein shall be fairly and distinctly entered
the particutars of every transfer or transmission of any
share in the Company. :

Register of

a2

The provisions of these Articles relating to transferof shares
shall mutatis mutandis apply to any other securities
including debentures of the Company

Provisions a3 to
transfer of
shares to apply

mutatis
mutondis to
debentures, afe,

TRANSMISSION OF SHARES

53

al

O the death of 3 member, the sorvivor or survivors whers
the member was a joint holder, and his nomines or

Company as having any title to his interest in the shares.

bl

on death of o
nominees or legal representatives where he was a sole |
holder, shall be the only persons recognized by the

Title to shares

member

loint holder from any Habllity in respect of any share which
had been jointly held by him with other persons.

MNothing in clause {a) shall release the estate of a deceased |
| deceased

Estateof

member Table

Any person becoming entitled to-a share in consequence of
the death or insolvency oF a3 member may, upon such
evidence being prodeced as may from time to time properly
be required by the Board and subject as hereinafter
provided, elect, either-

to be registered himself as holder of the share; or




o make such transfer of the share as the deceased or
insclvent member could have made.

5]

The Board shall, in eﬂher?im. have the same right to
detcling or suspend reglstration as it would have had, if the
deceased or insclvent member had transferred the share
before his death or insolvency,

Board's right

€l

The Company shall be fully indemnified by such person from
il liabiity, i any, by actions taken by the Board to give
effect to such registration or transfer.

| Indemnity to
| the Campany

53

—= oot

a)

If a person 50 becoming entitled shall elect to be registered

| as helder of the share himself, he shall deliver or send to the
| Company a notice in writing signed by him stating that he

50 elects,

Right to election
of holder of

bl

If the person aforesald shall elact to transfer the share, he
shall vestify his election by executing a transfer of the share

AManner of
testifying
election

Al the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the
registration of transfer of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or
inscdvency of the meémber had not occurred and the notice
o transfer were a transfer signed by that member.

57

_of the Company

Limitations

notice

A person becoming entitled to a share be reason of the
death or insclvency of the holder shall be entitled to the
same dividends and other advantages to which he would be
entitled if he were the registered holder of the share, except

| that he shall not, before being registared as a member n

respect of the .f:hare. be entitled in respect of It to exercise
arvy right conferred by membership in relation to meetings

Claimant to be
entitled to same

Provided that the Board may, at any time, give notice
requiring any such person to elect either to be registered
himsalf ar to trancfer the share, and if the notice |5 Aol
complied with within ninety days, the Board may thereafter

withhold payment of all dividends, bonuses or other monies |

payable in respact of the share, until the requirement of the |

notice have been complied with,

58

The pravisions of these Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other
securities intluding debenture of the Company.

| Provisions as to
tronsmission of
apply mutatis
mutandis fto
debenfures efc.

a8

Where shares are converted into stock;

l'.*\' ~
=

Shares may be
eonverted info




a)

the holders of stock may transfer the same or any part
thereof In the same manner as, and subject to the same
Artickes under which , the shares from which the stock arose
might before the conversion have been transferred, or as
pear thereto as ciroumstances admit:

Provided that the Board may, from time to time, fix the
minimum amount of sock transferable so, however, that
such minimum shall not exceed the nominal amount of the
shares from which the stock arose:

b

the holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings of the
company, and other matters, as if they held the shares form
which the stock arose, but no such privilege or advantage
[except participation in the dividends and profits of the
Company and in the assets on winding up| shall be
conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or
advantage:

gl

such of these Articles of the Company as are applicable to
paid-up shares shall apply to stack and the words "shares"
and "sharehoider”/ "member” shall include "stock™ and

| "stock-holder® respectively,

where twio or more persans are registerad as joint holders
[not more than three) of any share, they shall be deemed
{so far as the company Is concerned) to hold the same as
joint tenants with benefit of survivorship, subject to the
following and other provisions contained In these Articles:

a)

The joint-holders of any shares shall be lable severally as
well as jointly for and in respect of all cafls or instalments
and other payments which ought to be made in respect of
such share,

Liability of joint
holders

bl

on the death of any ane or more of such joint- holders, the
survivor or survivors shall be the only person or persons
recognized by the company as having any title to the share
but the Directors may reguire such evidence of death as
they may deem fit, and nothing herein contained shall be
taken to release the estate of a deceased joint-holder from
any lizbility on shares held by him jointly with any other
persan,

Death of one or
| more joint-
holder

c)

Onlby the person whose name stands first in the registar of
members as one of the joint-holders of any share shall ba
entitied to the delivery of certificate, if any, relating to such
share or 10 réceive notice (which term shall be deemed to
include all refevant documents) and any notice served an or

sent to such person shall be deemed service on all the joint- |

halders. {.a—- '




d}

Ay one of two or more joini-holders may wote at any
meeting either personally or by attormey or by proxy in
respect of such shares as If he were solely entitled thereto
and if are than one of such joint holders be present at any
meeting personally or by proxy or by attorney then that one
of such persans so present whose name stands first or
higher {as the case may be) on the register in respect of such
shares shall alone be entitled to vote in respect thereof,

Vote of joint
holders

CAPITALISATION OF PROFITS

61

The Company by erdinary resolution in general meeting
may, upon the recommendation of the Board, resolve-

Capitalization of

that it is desirable to capitalize any part of the amount for
the time  being standing to the credit of any of the
Company’s reserve accounts, or to the credit of the profit
and loss account, of otherwise available for distribution;
&nd

that such sum be accordinghy set froe far distribution in the
manner specified in clause (b} below amongst the members
who would have been entithed thereto, if distributed by way |
of dividend and in the same proportions.,

b)

The sum aforesaid shall not be paid in cash but shall be |
applied subject to the provision contained In clause (c |
bakow, either in or towards:

- | paying up any amounts for the time being unpaid on any

shares held by such members respectively

- | Paying up in full, unissued shares or other securities of the

Company to be allotted and distributed, credited as fully
paid up, to and amongst such members in the proportions
aforesaid: =

partly in the way specified in sub-clause [i} and partly in that
specified In sub-clause ().

A securities premium account and a capital redemption
reverse account may, for the purpose of this regulation, be
applied in the paying up of unissued shares to be issued to
memibsers of the company as fully paid bonus shares:

d)

3

-company In pursuance of this Article.

The Board shall give effect to the resolution passed by the

whenever such a resolution as aforesaid shall have been
passed the Board shall

Power of the
Board for
capitalization

make all appropriations and applications of the amounts
resobved to be capitalized thereby, and all allotments and
issues of fully paid shares or other securities, if any, and

Generally do all acts and things reguired (o give effect
thereto.




B} | The Board shall have power

Board's power
to fssie

| froctional
| certificate/

coupen ete,

to make such provisions, by the issue of fractional
certificates/ coupons or by payment in cash or otherwise as
It thinks fit, for the case of shares or other securities
becoming distributable in fractions; and

| members entitled thereto, into an agreement with the

to authorize any person to entsr, on behalf of all the

company praviding for the allotmant to them respectively,
credited as fully paid-up of any further shares or other
securities to which they may be entitied upon such
capitalizations, or as the case may require, for the payment
by the Company an their behalf, by the application thereto
of their respective proportions of profits resolved 1o be
capitalized, of the amount or any part of the amounts
remaining unpaid on their -e:dsunﬁ_ shares,

cl

Any agreemont made under such authority shall be

effective and binding on such members.

Agreement
binding on

| members

SHARE WARRANTS

63

al

Subject to the provisions of the Act and the approval of the
Company in General Meeting the Company may issue with
respect to any fully paid shares, a warrant stating that the
bearer of the warrants is entitled to the shares specified
therein and may provide coupons or otherwise, for
payment of future dividends on the Shares specified in the
warrants and may provide conditions for registering

membership, I

Isswe of Share

b)

Subject to the provisions of the Act and the approval of the

Company in General Meeting , the Company may from time
to time Bsue warrants naked or otherwise or issue coupans
or other instruments and any combination of Equity Shares,
Debentures, Preference Shares or any other instruments to
such class of persons as the Board of Directors may deem fit
with a right attached to the holder of such warrants or

coupans or other instruments to subscribe to the Equity
shares or other instruments within such time and at such
price as the Board of Directors may decide as per the rulas |
applicable from tlme to time,

l

The bearer of a share warrant may, at any time, depasit the
warrant at the offica of the Company and so long as the
warrant remains so deposited, the depositor shall have the
same right of signing a requisition for calling a meetjng

the Company and of attending and voting and exe

Deposit of Share
Wearrant




other privileges of the member at any meeting held after |
the expiry of two clear days from the time of deposit, as if
his name were inserted in the Register of Members as the |
holder of the Share included in the deposit warrant

Not more than one person shall be recognized as depositer |
of the share warrant. I

The Company shall, on two days’ written notice, return the '
deposited share warrant to the depositor.

d)

subject a5 herein otherwise exprassly provided, no person
shall as bearer of a share warrant, sign a requisition for
calling 3 meeting of the Company or attend or vote or
exercise any other privileges of a member at a meeting of
the Company or be entitled to receive any notice from the
Company

Privileges ond
disabilities of
the holders of
share warrant

The bearer of a share warrant shall be entitled in all other
respect to the same privileges and advantages as if he s
named in the Regkster of Members a5 the halder of the
Shares included in the warrant and he shall be 8 member of
the Company,

BUY-BACK OF SHARES

b

Motwithstanding anything contained in these Articles but
subject 1o all applicable pravisions of the Act or any other
law Tor the time being in force, the Company may purchase
its own shares or other specified securities.

Buy-back of

GENERAL MEETINGS

65

All general meetings other than Annual General Meeting
shall be called Extraordinary General Meeting.

b6

The Board may, whenever it thinks fit, call an extracrdinary
general meeting.

e |

Extraardinary
General
feeting

to call
extroordingry
general meeting |

If at any time directors capable of acting who are sufficient
in number to form @ quorum are not within India, any
director or any two members of the company may call an
extraordinary general meeting in the same manner, as
nearly as possible, as that in which such a meeting may be
cafled by the Board,

67

al

b)

‘No business shall be transacted at any general meeting

PROCEEDINGS AT GENERAL MEETINGS

unless a gquorum of members is present at the time when
the mesting proceeds to business

The guorum for a general meeting shall be as provided in
the Act

Quarum for
general meeting

The Chairperson, of the Company chall preside as

Chairperson at every general meeting of the Company

Chairperson of




d) | if thare kv na such Chalrporson, oF if he is not present within
fifteen minutes after the time appointed for holding the
meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall efect one of their
members to be chalrperson of the meeting,

Directors to
glect a

choirpersan

e | if atany meeting no director is willing to act as Chairpersan

pme appolnted for holding the meeting, the members
present shall elect one of themaselves to be chalrperson of
the meeting thereof by show of hands

Members to

of if no director is present within fifteen minutes after the | elect a
| Chairperson

an any business at any general meeting, in case of an
equality of votes, whether on a show of hands or
alectronically, the chairperson shall have a secand orf
casting vote,

| costing vole of

| Chairperson ot
genernl meeting

&9

al | The Company shall cause minutes of the proceedings of
every general meeting of any class of members or creditors
and every resolution passed by postal ballot to be prepared
and signed in such manner as may be prescribed by the
Rufes and kept by making within thirty days of the
conclusion of every such meeting concerned or passing of
resolution by postal ballot entries thereof in books kept for
that purpose with their pages consecutively numbered.

:nﬂnutu-nf
 proceedings of

| meetings and
ir:-an.l'uum-.l

| passed by postal
| ballot

b} | There shall not be included n the minutes any matter
which, in the opinion of the Chalrperson of the meeting

Certain matiers
not to be
included in
Minutes

- | 5, or could reasonably be regarded, as defamatory of any
DErson, or

- | 5 irrelevant or immaterial to the proceedings, or

is detrimental to the interests of the Company

] | The chairperson shall exerclse am absolute discrefion in
regard to the inclusion or non-Inclusion of any matier i the
minutes on the grounds specified in the aforesaid clause,

Discretion of
Chalrperson in
relation to
minutes

d} | The minutes of the meeting kept in accordance with the
| pravisions of the Act shall be evidence of the proceedings
recorded therein.

Minutes to be
ewidence

a} | The books containing the minutes of the proceedings of any
general meeting of the Company or a resolution passed by
postal ballot shall:

Inspection of
minutes books

of general

- | be kept at the registered office of the Company; and

- | ii. be open 1o inspection of any member without charge,
during 11.00 a.m. to 1.00 p.m. on all working days other
than Saturdays,




b)

any member shall be entitled to be turnished, within the | Members may

time prescribed by the Act, after he has made a request n |

writing in that behalf to the Company and on payment of

obtain copy of
minutes

such fres as may be fixed by the Board or Commitiee made |

thereof, with a copy of any minutes referred to in clausa {a)
abaove:

Provided that a member who has made a request for
provision of a soft copy of the minutes of any previous
general meeting hebd during the pericd Immediately
preceding three financial years, shall be entitled to be
furnished with the same free of cost.

£l

The Board, and alsoany persnnqsréuthnrlud h'f it, may taks
any action before the commencement of any general
meating, or any meeting of a class of members in the
Company, which thay may think fit to ensure the security of
the meeting, the safety of people attending the meeting,
and the future orderly conduct of the meeting. Any decisian
made Iin good faith under this Article shall be final, and

rights to attend and participate in the mesting concerned |

shall be subject to such decision.

Powers to

BFFange SECUrity
at meetings

ADJOURNMENT OF MEETING

1

a)

The Chairperson may, with the consent of any meeting at |

which a guorum s present, and shall, if so directed by the
meeting, adjourn the meeting from time to time and from

piace to place. .

b)

Mo business shall be transacted at any adjourmed meeting
other than the business left unfinished at the me-rr.lvng from
which the adjournment took place.

]

When a meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given asin the case of an

original meeting

d}

save a5 aforesald, and save as provided in the Act, it shall
not be necessary to glve any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

AMeeting not

VOTING RIGHTS

72

3)

}Subgect to any rights or restrictions for the time being
| attached to any class or classes of shames —

Entitlerment to
vote on show of
hands and on

poll

on show of hands, every member present in person shall |

have one vate; and

one pofl, the voting rights of membars shall be in proportion
to his share.in the paid-up equity share capital of the
COMpany.




b}

A member may exercise his wote at a meeting by electronic

- Vioting through
means In accordance with the Act and shall vote only once, |

elecironic
mesns

73

In the cate of joint holders, the vote of the senior who
tenders-a vote, whether in person or by prosy, shall be
accepted to the exclusion of the votes of the other joint
holders;

Vate of joint
halders

b

—

For this purpose, senjority shall be determined by the order
in which the names stand in the register of members,

Senlarity of

Aarmes

4

A member of unsound mind, or In respectof whom an order
has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his

| committee or ather legal guardian, and any such committee
| of guardian may, on a poll, vote by proxy. If any member be

a minor, the vote in respact of his share or shares shall be
by his guardian or any one of his guardians.

How members

noan compos
maentis and

minor may vate

Subject ta the provisions of the Act and other prowisions of

these Articles, any person entitled under the Transmission
Clause to any shares may vote at any general meeting in
respect thareof as if he was the registered holder of such
shares, provided that at least 48 (forty eight) hours before
the time of holding the rmeeting or adjourned meeting, as
the case may be, at which he propases to vate, he shall duly
satisfy the Board of his right to such shares unless the Board
shall have previously admitted his right to.vote at such

| meating In resgect thereof,

Vartes in respect |
of shores of
deceased or
insolvent

members, efc.

75

-

| Ay business ather than that upon which 2 poll has been

demanded may be proceeded with, pending the taking of
the pall.

Busingss may
pending poll

[

No member shall be entitled to vote at any general meating
unbess 2ll calls or other sums presently payable by him In
respect of shares In the company have bean paid.

| Restriction on
| voting rights

Mo objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which vote
objected to, is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.

No Objection
can be roised to
the qualification

b)

Any such abjection made in due time shall be referred to
the Chairperson of the meeting, whose decision shall be
final and conclusive

78

Any member whose name is entered in the re-glster of
members of the Company shall enjoy the same rights and
be sublect to the same liabilities as ail other members of the
same class,

Equal rights of
members

PROXY

Any member entitied to attend and vote at a ge
meeting may do so either personally or thro




constituted attorney or through another parson as a proxy
on his behalf, for that meeting.

attorney or other authority, if any, under which it Is signad
or a notarized copy of that power or authority, shall be
deposited at the registered office of the Company not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named In the
instrument proposes to vobe and In default the instrument
of proxy shall not be treated as valid.

The instrument épﬁ&iﬁthg a proxy and the power-of |

mmmh
be deposited

An instrument appointing a proxy shall be h']lthe form, as
prescribed in the Rubes.

Form of Proxy

d)

A vode given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death
or insanity of the prncipal or the revocation of the proxy or
of the autharity under which the proxy was exacuted, or the
transfer of the shares in respect of which the proxy is given:

Proxy to be

natwithstanding
death of the
principal

Provided that no [ntimation in writing of such death,
insanity, revocation or transfer shall have been received by
the Company at its office before the commencement of the
meeting or adjourned meeting at which the proxy Is used.

BOARD OF DIRECTORS

BO

| The number of the directors and the names of the first
' directors shall be determined in writing by the subscribers
of the memarandum or & majority of them,

1. Darshan Dashani

2. Lalitkumar Budhadeo

21

Until otherwise determined by a General Meeting of the
Company and subject to the provisions of the Act, the
number of Directors shall not be less than three and not
more than fiftesn,

Board of

g2

Subject to the provisions of the Act and these Articles, the
Managing Director or Whole- time Director shall not while
he continues to haold that office, be subject to retirement by
rotation but he shall be subject to the same provisions as to
the resignation and removal as the other Directors of the
Company and he shall ipso facto and iImmediately cease to
b Managing Director or Whole-time Director if he chooses
to hold office of Director for any cause provided that if at
any time the number of Directors (including Managing
Director or Whale-tirme Director] as are not subject to
retirement by rotation shall exceed one-third of the total

number of the Directors for the time being, then such of the
Manzaging Director or Whole-time Director or two or more
of them as the Directors may from time to time determine
ihall be liable to retirement by rotation to the extent that

Directors not
lable to
rétirement by




the number of Directors not Eable to retirement by rotation
shall not exceed one- third of the total number of Directors
for the time being.

CE]

The same individual may, at the same time, be appointed as
the Chalrperson of the Company as wall as the Managing
Director or Chief Executive Officer of the Compamny.

The remunferation of the directors shall, in so far as it
consists of a monthly payment, be deemed to accrue from
day-to-day.,

b

The remuneration payable 1o the directors, Including any

managing or whole-time director or manager, if any, shall |
be determined in accordance with and subject to the |

provisions of the Act by an ordinary resolution passed by
the Company in general meeting

c}

In addition to the remuneration payable o them in
pursuance of the Act, the directors may be paid -all
travelling, hotel and other expenses properly, incurred by
them:

In attending and returning from meetings of the Board of
Directars or any committes thereof or general meetings of
the Company; or

In connection with the business of the C-nm:panv

The Board may pay all expenses incurred In getting up and
registering the Company.

Al cheques, promissory notes, drafts, hands, bills of
exchange and ather negotiable instruments, and all receipts |
for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case
may ba, by such person and in such manner as the Board
shall from time to time by resolution determine.

E'.'En.' director present at any meeting of the Board or of a
committes thereof shall sign his name in 3 bock to be kept

Exrcution of
negatioble
! instrument

!
Attendance at
the meeting

&y

al

far tJ‘Et
Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appoint a
person as an additional director, provided the number of
the directors and additional directors together shall not at
any time exceed the maximum strength fixed for the Board
by the Articles.

Appointment of
additional
directors

b

Such person shafl hold office cnby up to the date of the next
Annual General Meeting of the Company but shall be

gligible for appolntrment by the Company as a director ;_ur:

that meeting subject to the provisiens of the Act,




B8

a)

The Board may appoint an alternate director to act for 3
director (herelnafter In this Article called “the Original
Director”) during his absence for a period of not less than
three months from India. No person shall be appointed as
an alternate director for an indapendent director unless he
is qualified to be appointed as an independent director
ureder the provisions of the Act.

Appointment af
afternate
director

An alternate director shall not hold office for a period longer
than that permissible to the Original Director in whose place
he has been appointed and shall vacate the office if and
when the Original Director returns to India.

t)

if the term of office of the nrlghalri:lir'e-ttm is determined
before he returns to India the sutomatic reappointment of
retiring directors in default of ancther appointment shall
apply to the Original Director and not to the alternate
director,

Duration of
office of

director

provisions
applicable to

| Original
| Director

If the office of any director appointed by the Company In
general meeting is vacated before his term of office expires
in the normal course, the resulting casual vacancy may, be
filled by the Board of Directors at a meeting of the Board.

Appaintment of
director to fill o
casual vacancy

bl

The director so appointed shall hold office anly upto the
date upto which the directar in whose place he is appointed
would have held office if it had not been vacated.

Duration of
office of

appointed to fill

casual vecancy

30

FOWERS OF BOARD

a)

| vested In the Board and the Board may exercise all such
powers, and do all such acts and things, as the Company is
by the memorandum of association or otherwise authorized
to exercise and do, and, not hereby or by the statute or
otherwise directed or required to be exercised ar done by
the Company in general meeting but subject nevertheless
to the provisions of the Act and other laws and of the
memorandurn of association and these Articles and to any
regulations, not being inconsistent with the memorandum
of association and these Articles or the Act, from time to
time made by the Company in general meeting provided
that no such regulation shall invalidate any prior act of the
Board which would have been valid if such regulation had
not been made.

The management of the business of the Company shall be

General powers
af the Company
vested in Board

bj

Save as provided by the said Act or by these presents and
subject ta the restrictions imposed by the Act, the Directors
may delegate all or any powers by the said Act or by the
Memarandum of Association or by these presents reposed
in them,




c)

Subject to restrictions provided in the Act, the Directors
may, from time to time at their discretion raise or borrow,
or secure the repaymant of any loan or advance taken by
the Company. Any such moneys may be raised and the
payment ar repayment of such maoneys mayvbe secured In
such manner and wpon such terms and conditions in all
respects as the Directars may think fit and, in particular by
promissony notes, or by opening current accounts or by
receiving deposits and advances at interest, with or without
sacurity, or by the issue of debentures or debenture-stock
of the Company charged upon all or any part of the property
of the Company [both presest and future), including its
wuncalled capital for the time being, or by mortgaging,
charging or pledging any lands, buildings, machinery, plants,
gaods ar other property and securities of the Company, or
by such other means 45 to them may seem expadient,

Borrowing
paowers of the

d}

The Board of Directors shall not, except with the consent of
the Company in General Meating, borrow monays where
the moneys to be borrowed together with the moneys
already borrowed by the Company (apart from temporary
koans pbtained from the Company’s bankers in the ordinary
course of business) in excess of the borrowing fimits as
specified In the Act.

Restriction on
Powers of Board

Any bonds;, debenfures, debenture-stock or other
securities Issued or to be issued by the Company, shall be
under the Control of the Directors who may issue them
upon such terms and conditions and in such manner and for
such consideration as they shall conskder to be for the
benefit of the Company.

PROCEEDINGS OF THE BOARD

91

i)

The Board of Directors may meet for the conduct of
business, adjourn and otherwise regulate its meetings, as it
thinles fit.

When meeting
to be convened

o))

The Chalrperson or any one Director with the previous
consent of the Chairperson may, on the direction of the
Chairperson may, or the company secretary, at any time,
summons a meeting of the Board,

c)

The guorum for a Board meeting shall be as provided in the
Act.

Who may
summaon Board
Meeting

Board Meeting |

dj

The participation of directors in a meeting of the Board may
be either in person of through video conferencing or audio
visual means or telsconferencing, as may be prescribed by
the Rules or permitted under law

Participation at
Board meetings

52

al

Save as otherwise expressiy provided in the Act, guestions

majority of vobes.

Questions ot




bj

In case of an equality of votes, the chairperson of the Board,
if any, shall have a second aor casting vote.

fﬁﬂﬂﬂﬁe

93

| meeting of the Company, but for no other purpose.

The continuing directors may act notwithstanding any
wacancy in the Board; but, if and 50 long as their number is
reduced below the quorum fixed by the Act for a meeting
of the Board, the continuing directors or director may act
for the purpose of increasing the number of directors to
that fixed for the gquorum, or of summoning @ general

o4

The Chalrperson of the Company shall be the Chalrperson
at meetings of the Board. In his absence, the Board may
elect a Chalrperson of its mestings and determine the
period for which he is to hold office,

Directors not to
oot when
number falls
below minimum

who to preside
ot meetings of
the Board

]

If no such Chairperson is elected, or if at any meeting the
Chairperson s not present within fifteen minutes after the
time appointed for holding the meeting, the directors
present may choose one of their member to be Chairperson
of the meeting.

Directors to
elect o
chalrperson

a)

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

Delegotion of

Powers

bj

Any Committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may
be imposed on it by the Board,

Committee to

conform to
| Bogrd
| regulotions

¢

The participation of directors in a meeting of the Committese
may be either in person or through video conferencing or
audio visual means of teleconferencing, .as may be
prescribed by the Rules or permitted under law,

e |

b}

Participation at
Committee
meetings

A Committes may elect a Chairperson of its mestings unless
the Board, while constituting a Committee, has appointed a
Chairpersan of such Committee,

Chairperson of
Committee

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the members
present may choosa one of their members to he
Chalrperson of the meeting,

Whao to preside
at meetings of
committes

al

A Committee may meet and adjourn as it thinks fit.

Commitiee to

b)

Questions ar;slng at-any meeting of a Committee shall he
determined by a majority of votes of the members present,

Questions nu.' B
Committes
meeting how

I case of am equality of votes, the Chalrperson of the
Committes shall have a second or casting wote,

Casting vote of

Chairperson at
Commiftes

meeting




e e

98

| All acts done in any meeting of the Board or of a El:umrmn'e;i Acts of Boord or |
thereof or by any persom acting as a director, shall, | Committee volid

motwithstanding that it may be afterwards discovered that | notwithstanding

there was some defect in the appointment of any one or | defect of

more af such directors or of any person acting as aforesald, | oppaintment |

or that they ar any of them were disqualified or that his or |

their appointment had terminated, be as valid as i mrE-r'.- '

such director or such person had been duly appainted and

was gualified to be a director.

99

save a5 obherwise expressly provided in tha Act, a I Pnssmg- of
resolution in writing, signed, whether manually or by secure | | | reselution by
electronic mode, by a majority of the mambers of the Board | efrculation
or of a Committee thereof, for the time being entitled to |

recelve notlce of a meeting of the Board or Committes, shall

be valid and effective as if It had been passed at a meating

of the Board or Committes, duly convened and held,

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY
SECRETARY AND CHIEF FINANCIAL OFFICER

100

Subject to the provisions of the Act,— ' Chief Executive

# chief executive officer, manager, company secretary and
chief financial officer may be appointed by the Board for
sisch term, at such remuneration and upon such conditions
as it may think fit; and any chief executive officer, manager,
campany secratary and chief financial officer so apprinted
may be removed by means of a resolution of the Board, the
Board may appoint one or more chief executive officers for
its multiple businesses,

b)

A director may be appointed as chief esecutive officer, | D-I'ﬂ:rﬁr"mnrh
manager, company secratary or chief financial officer. | chiefexecutive

| afficer, etc.

REGISTERS

101

a)

The Company shall keep and maintain at its registered office | Statutory
al! statutory registers namely, register of charges, register | Register

of members, register of debenture holders, reglster of any
other security holders, the register and index of beneficial
owners and annual return, register of loans, guarantees;
security and acquisitions, register of investments not held
in its own name and register of contracts and arrangements
for such duration as the Board may, unless otherwise
prescribed, decida, and In such manner and contalnlng such
particulars as prescribed by the Act and the Rules. The
registers and copies of annual return shall be open for
inspection during 1100 a.m. to 1.00 po on all working
days, other than Saturdays, at the registered office of the
Company by the persons entitled thereto on paymen




o)

where required, of such fees as may be fixed by the Board
but not exceeding the limits prescribed by the Rules.

The Company may exercise the powers conferred on it by
the Act with regard to the keeping of a forelgn register; and
the Board may (subject to the provisions of the Act]) make
and vary such regulations as it may think fit respecting the
keeping of any such register,

foreign register

The foreign register shall be open for inspection and may be |
closed, and extracts may be taken there from and copies |
thereol may be required, in the same manner, mutatis |

mutandis, as is applicable to the register of members.

c

Thi Board of Directoss shall provide a Common Seal for the
purpose of the Company and shall have power from time to

- time to destroy the same and substitute a new seal in lieu

thiereaf and the Board shall provide for the safe custody of
the Seal for the time being, under such regulations as the
Board may prescribe,

The Seal, its
custody and use
affixation of

The Comman Seal of the Company shall not be affixed to
any Instrument except by the authority of the Board of
Directors or a Committes of the Board previously glven and
in the presence of any one Director or any other person duly
authorized by the Board, who shall sign every instrument to
which the Cornmaon Seal is affixed, provided further that the
certificate of shares or debentures shall be sealed in the
manner and in conformity with the provisions of the
Companies [I5sue of share certificates) Rules, 1960 and any

.....

DIVIDEND AND RESERVE

10

The Company in general meeting may declare dividends,

but no dividend shall exceed the amount recommended by |
the Board but the Company in general meeting may declare

a lesser dividend.

b)

Subject to the provisions of the Act, the Board may from
time to time pay to the members such interim dividends of
such amount on such class of shares and at such times as it
may think fit.

The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as it
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to which
the profits of the Company may be properly applied,
including provision for meeting contingencies. or for
equalizing dividends; and pending such application, may, at
the like discretion, either be empioyed In the business of the




 shares of the Company| as the Board may, from time to |

' time, think fit.

d}

| The Board may also carry forward any profits which it may
consider necassary not to divide, withoul setting them aside
25 A TRESIVE,

"Carry forward of |
. profits

el

Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be
declared and pald according to the amounts paid or
credited as paid on the shares in respect whereof the
dividend i paid, but if and so long 25 nothing is pald upon

declared and pald according to the amounts of the shares.

any of the shares in the Company, dividends may be |

" Division of
| profits
[

Mo amount paid or credited as paid on a share in advance
of calls shall be treated for the purposes of this Article as
paid on the share.

odvance

gl

All dividends shall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares during
any portien or portions of the period in respect of which the
dividend is paid: but if any share s issued on terms
providing that it shall rank far dividend as from a particular
date such share shall rank for dividend accordinghy.

Dividends fo be
apportioned

h)

The Board may deduct from any dividend payable to-any
member all sums of money, if any, presently payable by him
to the Company on account of call or otherwise In refation
to the shares of the Company, '

No member to
I receive dividend
| whilst indebted
to the Company
and Company's
right o
reimbursement

therefram

Tha Beard may retain dividends payable uponi-shares In
respact of which any person &5, under the Transmission
Clause hereinbefare contained, entitled to become a
member, untll such person shall become 3 member in
respect of such shares.

Retention of
dividends

1l

rmaE

Any dividend, Interest or other monies payable in cash in
respect of shares may be paid by electronic mods or by
cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of |oint
holders, to the registered address of that ane of the |sint
holders who is first named on the register of members, or
to swch person and to such address as the holder or joint
| holders may in writing divect.

Dividend how

k]

| Every such cheque or warrant shall be made payable to the

Instrument of




Payment in any way whatsoever shall be made at the risk of
the person entitled to the money paid or to be pakd. The
Company will not be responsible for a payment which is lost
or delayed, The Company will be deemed to having made a
payment and received a good discharge for it If a payment
using any of the foregaing permissible means i made.

m|

Discharge to
Company

Any one of two or more joint holders of a share may glve
effective receipts for any dividends, bonuses or other
manies payable In respect of such share,

nj

Recelpt of one
halder sufficient

Mo dividend shall bear interest against the Cnmparif-

| dividends

(]

The waiver in whole or in part of any dividend onany share
by any documént [whether or not under seal) shall be
effective only if such document is signed by the member {or
the person entitled to the share. in conseguence of the
death or bankruptcy of the holder) and delivered to the
Company and if or to the axtent that the same is accepted
as such of acted upon by the Baard.

Mo interest on

Waiver of
dividends

Pl

Mo unclaimed Dividend shafl be forfeited before the claim
becomes barred by law, and unclaimed Dividends shall be
dealt with in accordance with the applicable provisions of
the Act

Unclaimed
Dividend

ACCOUNTS

103

al

The books of account and books and papers of the
Company, or any of them, shall be open to the inspection of
directors in accordance with the apoficable provisions of the
act and the Rules,

Inspection by
Directors

bj

Mo member {not being a director) shall have any right of
inspecting any books of account or books and papers or
document of the Company except as conferred by law or
authorlzed by the Board,

Restriction on

inspection by
members

WINDING UP

104

Subject to the applicable provisions of the Chapter XX of the
Act and the Rules made thereunder —

Winding up of
Company

if the Company shall be wound up, the liquidator may, with
the sanction of a special resolution of the Company and any
other sanction reguired by the Act, divide amongst the
mambers, In spacie or kind, the whole or any part of the
assets of the Company, whether they shall consist of
property of the same kind or not.

For the purpose aforesaid, the liguidator may set such value
as he deems fair upon any property to be divided as
gforesaid and may determing how such divislon shall be
carried aut as betwean the members or different classes of
remibers,




The liquidator may, with the like sanction, vest the whole or
any part of such assets in trustees upon such trusts for the
benefit of the contributories if he considers necessary, but
0 that no member shall be compelled ta accept any shares
or other securities wherean there s any lability.

INDEMNITY AND INSURANCE

105

subject to the provisions of the Act, ewery director,
managing director, whale-time director, manager, company
secretary and other officer of the Company shall be
indemnified by the Company out of the funds of the
Company, to pay all costs, lasses and expenses fincluding
travelling expense] which such director, manager, company
secretary and officer may incur or became lisble for by
reason of any contract entered into or act or deed done by
him In his capacity as such director, manager, company
secretary or officer ar in any way in the discharge of his
duties in such capacity including expenses.

Directors and |

officers right to
indemnity

| 106

GENERAL POWER

Wheraver in the Act, it has been provided that the Company
shall have any right, privilege or authority or that the
Company could carry out any transaction only If the
Company is so authorized by its articles, then and in that
case this Article authorizes and empowers the Company to
have such rights, privileges or authorities and to carry ot
such transactions as have been permitted by the Act,

| withoul there hElng any spiecific Article in that behalf herain
| provided.

General Power




