ARTICLE

NO.
1.

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

(INCORPORATED UNDER THE COMPANIES ACT, 2013)

ARTICLES OF ASSOCIATION OF

B.R. GOYAL INFRASTRUCTURE LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passed at the Extra Ordinary General Meeting held on May 2, 2018 in
substitution for and to the entire exclusion of, the regulations contained in the existing Articles of
Association of the Company.

INTERPRETATION

In these Articles unless there be something in the subject matter or context in
consistent therewith

i.

ii.

iii.

iv.

vii.

viii.

Xii.

xiii.

xiv.

“The Act” means the Companies Act, 2013 and the applicable provisions of
the Companies Act, 1956 and includes any statutory modification or re-
enactment thereof for the time being in force.

“Articles” means Articles of Association of the Company as originally
framed or altered from time to time.

“Beneficial Owner” shall have the meaning assigned thereto by Section 2(1)
(a) of the Depositories Act, 1996.

“Board or Board of Director” means the Collective body of the Board of
Directors of the Company.

“Chairman” means the Chairman of the Board of the Directors of the
Company.

“The Company” means B.R. GOYALINFRASTRUCTURE LIMITED.
“Depositories Act, 1996”shall mean Depositories Act, 1996 and include any
Statutory modification or re-enactment thereof for the time being in force.
“Depository” shalt have the meaning assigned thereto by Section 2 (1) (e} of
the Depositories Act, 1996.

“Directors” means the Directors appointed to the board for the time being of
the Company.

“Dividend” includes any interim dividend

“Document” means a document as defined in Section 2 (36) of the
Companies Act, 2013,

“Equity Share Capital”, with reference to any Company limited by shares,
means all share capital which is not preference share capital

“KMP” means Key Managerial Personnel of the Company provided as per
the relevant sections of the Act.

“Managing Director” means a Director who by virtue or an agreement with
the Company or of a resolution passed by the Company in general meeting or
by its Board of Directors or by virtue of its Memorandum or Articles of
Association is entrusted with substantial powers of management and
includes a director occupying the position of managing director, by whatever
name called.
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XV,
Xvi.

Xvii.

XVviii.

Xix.

XXii.

xxiii.

XXiv.

XXvi.

“Month” means Calendar moath
“Office” means the registered office for the time be¢ing ofthe Company.

“Paid-up share capital” or “share capital paid-1p” means such aggregate
amount of money credited as paid-up as is equivzlent to the amount received
as paid up in respect of shares issued and also includes any amount credited
as paid-upinrespect of shares of the company, bu: does not include atry other
amount received in respect of such shares, by whatever name called.

“Postal Ballot™ means voting by post or through any electronic mode.

“Proxy” includes attormney duly constituted under the power of attorney to
vote for amember at a General Meeting of the Company on poll.

“Public Holiday” means a Public Holiday within the meaning of the
Negotiable Instruments Act, 1881 (XXVI of 1881); provided that no day
declared by the Central Government to be such a holiday shall be deemed to
be such a holiday in relation to any meeting unless the declaration was
notified before the issue of the notice convening such meeting.

. “Registrar” means the Registrar of Companies of the state in which the

Registered Office of the Company is for the time being situated and includes
an Additional Registrar a Joint Registrar, a Deputy Registrar or an Assistant
Registrar having the duty of registering companies and discharging various
functions under this Act.

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

“SEBI” means Securities & Exchange Board of India established under
Section 3 of the Securities & Exchange Board of India Act, 1992.

“Securities” means the securities as defined in clause (h) of Section 2 of the
Securities Contracts (Regulation) Act, 1956 (42 0f1956).

. "Share" means share in the Share Capital of the Company and includes stock

except where a distinction between stock and share is expressed or implied.
“Seal” means the common seal of the Company.

xxvii. “Preference Share Capital”, with reference to any Company limited by

shares, means that part of the issved share capital of the Company which
carries or would carry a preferential right with respect to—

xxviii.Payment of dividend, either as a fixed amount or an amount calculated at a

XXixX.

fixed rate, which may either be free of or subject toincome-tax; and

Repayment, in the case of a winding up or repayment of capital, of the
amount of the share capital paid-up or deemed to have been paid-up, whether
or not, there is a preferential right to the paymen: of any fixed premium or
premium on any fixed scale, specified in the memorandum or articles of the
Company;

Words imparting the plural number also include, where the context requires
oradmits, the singular number, and vice versa.

Unless the context otherwise requires, words or expressions contained in
these regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become
binding on the Company.

*In writing’ and ‘written’ includes printing, lithography and other modes of
representing or reproducing words ina visible form:,
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The Authorized Share Capital of the Company shall be such amount and be divided
into such shares as may from time to time be provided in Clause V of the
Memorandum of Association with power to increase or reduce the capital and
divide the shares in the capital of the Company (including Preferential Share
Capital, if any)and to attach thereto respectively any preferential, qualified or
special rights, privileges or conditions as may be determined in accordance with
these presents and to modify or abrogate any such rights, privileges or conditions in
such manner as may for the time being be permitted by the said Act.

Subject to the provisions of the Act and these Articles, the shares in the capital of
the Company shall be under the control 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 terms and conditions and either at 2 premium or at par and at such time
as they may from time to time think fit. Further provided that the option or right to
call of shares shall not be given to any person except with the sanction of the
Company in general meeting,

Subject to provisions of Section 54 of the Act read with Companies (Share Capital
and Debentures) Rules, 2014, and any other applicable provisions of the Act or any
law for the time being in force, the Company may issue Sweat Equity Shares on
such terms and in such manner as the Board may determine.

The Company shall have powers to issue any debentures, debenture-stock or other
securities at Par, discount, premium or otherwise and may be issued on condition
that they shall be convertible into shares of any denomination and with any
privileges and conditions as to redemption, surrender, drawing, allotment of
shares, attending the General Meetings (but not voting on any business to be
conducted), appointment of Directors on Board 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 Mecting by a Special Resolution.

i.  Every person whose name is entered as a member in the register of members
shall been titled to receive within two months after incorporation, in case of
subscribers to the memorandum or after allotment or within one month after
the application for registration of transfer of transmission or within such
other period as the conditions of issue shall be provided —

a)  one certificate for all his shares without payment of any charges; or

b) several certificates, each for one or more of his shares, upon payment of
Rupees twenty for each certificate after the first

ii. The Company agrees to issue certificate within fifieen days of the date of
todgment of transfer, sub-division, consolidation, renewal, exchange or
endorsement of calls/allotment monies or to issue within fifteen days of such
lodgment for transfer, Pucca Transfer Receipts in denominations
corresponding to the market units of trading autographically signed by a
responsible official of the Company and bearing an endorsement that the
transfer has been duly approved by the Directors or that no such approval is
necessary;

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

iv. Inrespectofany share or shares held jointly 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.
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10.

11.

12

13.

14.

If any share certificate be worn out, defaced, mutilated or torn of if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may be issued in lieu thereof,
and ifany certificate is lost or destroyed then upon proof thereof to the satisfaction
of the Company and on execution of such indemnity as the Company deem
adequate, a new certificate in lieu thereof shall be given. Every certificate under
this Article shall be issued on payment of twenty Rupees for each certificate.

Except as required by law, no person shall be recognized by the Company as
holding any share upon any trust, and the Company shall not be bound by, or be
compelled in any way to recognize (even when having notice thereof; any
equitable, contingent, future or partial interest in any share, or any interest in any
fractional part of a share, or (except only as by these regulations or by law
otherwise provided) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

The provisions of these Articles relating to issue of Certificates shall mutatis
mutandis apply to any other securities including Debentures (except where the Act
otherwise requires) of the Company.

.. The Company may exercise the powers of paying commissions conferred by
sub-section (6) of section 40, provided that the rate per cent or the amount of
the commission paid or agreed to be paid shall be disclosed in the manner
required by that section and rules made thereunder.

ii.  The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under sub-section (6) of section40.

iii. Thecommission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in the one way and partly in the other

i.  Ifatany time the share capital is divided into different classes of shares. the
rights attached to any class (unless otherwise provided by the terms of issue
of the shares of that class) may, subject to the provisions of section 48, and
whether or not the Company is being wound up, be varied with the
consenting writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of a special resolution passed at a separate meeting
ofthe holders of the shares of that class,

ti.  Toevery such separate meeting, the provisions of these regulations relating
to general meetings shall mutatis mutandis apply, but so that the necessary
quorum shall be at least two persons holding at least one-third of the jssued
shares of the class in question.

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

Subject to the provisions of section 55 and 62, any preferer-ce shares may with the
sanction of ordinary resolution, be issued on the terms that they are to be redeemed
on such terms and in such manner as the Company before the issue of the shares
may, by special resolution, determine

(1) Where at any time Company having Share Capital proposes to increase its
subscribed capital by the issue of further Shares, such shares shall be offered:

(a) to persons who, at the date of the offer, are holders of equity shares of the
company in proportion, as nearly as circumstances admit, to the paid-up
share capital on those shares by sending a letter of offer subject to the conditicns
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15.

16.

17.
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ii,

specified in the relevant provisions of Section 62 of the Act.

to employees under a scheme of employees’ stock option, subject to special
resolution passed by company and subject to such other conditions as may be
prescribed under the relevant rules of Section 62.

to any persons, if it is authorized by a special resolution, whether or not those
persons include the persons referred to in clanse (a) or clause (b), either for cash
or for a consideration other than cash, if the price of such shares is determined
by the valuation report of a registered valuer subject to such conditions as
maybe prescribed under the relevant mles of Section 62,

The notice shall be dispatched through registered post or speed post or through
electronic mode to all the existing shareholders at least three days before the
opening ofthe issue.

Nothing in this Article shall apply to the increase of the subscribed capital of
company caused by the exercise of an option as a term attached to the
debentures issued or loan raised by the company to convert such debentures or
loans into shares in the company:

Provided that the terms of issue of such debentures or loan containing such an
option have been approved, before the issue of such debentures or the raising of
loan, by a special resolution passed by the company in general meeting.

The Company shall have a first and paramount lien—

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 or

Every fully paid shares shall be free from all lien and that in the case of partly
paid shares the Issuer’s lien shall be restricted to moneys called or payable at
fixed time in respect of such shares; and

on all shares (not being fully paid shares) standing registered in the name of a
single person, for all monies presently payable by him or his estate to the
Company:

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

The Company’s lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

The Company’s lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

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

ii.

iii.

Provided that no sale shall be made—
unless a sum in respect of which the lien exists is presently 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 holder for the
time being of the share or the person entitled thereto by reason of his death or
insolvency.

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

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

The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
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18.

19.

20

ii.

invalidity in the proceedings inreference to the sale.

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

Theresidue, if any, shall, subjeet to a like lien for sums not presently payable as

existed upon the shares before the sale, be paid to the person entitled to the
shares at the date of the sale,

Where two or more persons are registered as the holders of any share they shall be
deemed to hold the same as joint-tenants with benefits of survivorship subject to the
following and other provisions contamed in these Articles: -

a)

b)

d)

g)

The Company shall at its discretion, be entitled to decline to register more than
three persons as the joint-holders of any share.

The joint-holders of any shares shall be liable severally as well as jointly for and
in respect of all calls and other payments which ought to be made in respect of
such share.

On the death of any 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 require such evidence o~ death as they may deem fit
and nothing herein contained shall be taken to release the estate of a deceased
joint holder from any liability on shares held by him jointly with any other
person,

Any one of such joint-bolders may give effectual receipts of any dividends or
other moneys payable in respect of such share.

Only the person whose name stands first in the Register of Members as one of
the joint-holders of any share shall be entitled to delivery of the certificate, if
any, relating to such share or to receive documents from the Company and any
documents served on or sent to such person shall be deemed served on all the
joint-holders.

(Y Any one of the two or more joint-holders may vote at General Meeting
either personally or by attomey or by proxy in respect of such shares as if
they were solely entitled hereto and if more than one such joint-holders be
present at any meeting personally or by proxy or by attorney then one of
such joint holders so present whose name stand first in the Register in
respect of such shares shall alone be entitled to vote in respect thereof but
the other or others of the joint-holders shall be entitled to vote in
preference to a joint-holder present by attorney or by proxy although the
name of such joint-holder present by attorney or by proxy stands first in
Register in respect of such shares.

(ii) Several executors or administrators of a deceased member in whose
(deceased member) sole name any share stands, shall for the purpose of
this Clause be deemed as Joint-Holders.

The provisions of these Articles relating to joint-holding of shares shall mutatis
mutandis apply to any other securities including Debentures of the company
registered in Joint-names.

The Board may, from time to time, make calls upon the members in respect of
any monies unpaid on their shares (whether 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 fixed times:

Provided that no call shall exceed one fourth of the nominal value of the shares
or be payable at less than one month from the date fixed for the payment of the
last preceding call.
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22,

24,

258

26.

27.

28.

29,

30,

fi. Each member shall, subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment, pay to the Company, at the
time or times and place so specified, the amount called on his shares.

iii. Acallmay berevoked orpostponed at the discretion of the Board.

A call shall be deemed 1o 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 instaliments.

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

i.  Ifasum called inrespect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest
thereon from the day appointed for payment thereof to the time of actual
payment at ten per cent. per annum or at such lower rate, if any, as the Board
may determine.

ii. TheBoard shallbe at liberty to waive payment of any such interest wholly or in
part.

i.  Anysum which by the terms of issue of a share becomes payable on aflotment
or at any fixed date, whether on account of the nominal value of the share or by
way of premium, shall, for the purposes of these regulations, be deemedto be a
call duly made and payable on the date on which by the terms of issue such sum
becomes payable.

ii. In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture

iii. orotherwise shall apply as if such sum had become payable by virtue of a call
duly made and notified.

The Board—

i.  may, ifitthinks fit, receive from any member willing to advance the same, all or
any part of the monies uncalled and unpaid upon any shares held by him; and

jii.  upon 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 the
member paying the sum in advance.

Any uncalled amount paid in advance shall not in any manner ¢ntitle the member so
advancing the amount, to any dividend or participation in profit or voting right on
such amount remaining to be called, until such amount bas been duly called-up.
Provided however that any amount paid to the extent called — up, shall be entitled to
proportionate dividend and voting right.

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

The provisions of these Articles relating to call on shares shall mutatis mutandis apply
toany other securities including debentures of the company.

i.  The shares or other interest of any member in the Company shall be a movable
property, transferable in the manner provided by the Articles.

ii.  Eachshare inthe Company shall be distinguished by its appropriate number.

iii. A Certificate under the Common Seal of the Company, specifying any shares
held by any member shall be prima facie evidence of the title of the member of
such shares.

i.  The instrument of transfer of any share in the Company shall be executed by or
B\“LU o 3\1\\’1 o (7}
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.

33.

34.

35,

36.

on behalf of both the transferor and transferee.

ii.  The transferor shall be deemed to remain a holder of 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 section 58 of Companies
Act, 2013 and Section 22A of the Securities Contracts (Regulation) Act, 1956,decline
to register, by giving notice of intimation of such refusal to the transferor and
transferee within timelines as specified under the Act-

i.  thetransfer of a share, not being a fully paid share, to a person of whom they do
not approve; or

ii.  anytransfer of shares on which the Company has alizn.

iii. Provided however that the Company will not decline to register or
acknowledge any transfer of shares on the ground of the transferor being either
alone or jointly with any other person or persons indebted to the Company on
any account whatsoever.

iv.  Ensuretohave common form of transfers.
The Board shall decline to recognize any instrument of transfer unless—

i.  the instrument of transfer is in the form as prescribed in rules made under sub-
section (1) of section56;

ii. the instrument of tramsfer 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 transferor to make the transfer; and the instrument of
transfer is in respect of only one class of shares,

Provided that, transfer of shares in whatever lot shall not be refused.

iii. The Company agrees that when proper documents are lodged for transfer and
there are no material defects in the documents except minor difference in
signature ofthe transferor(s),

Then the Company will promptly send to the first iransferor an intimation of the
aforesaid defect in the documents, and inform the wansferor that objection, if
any, of the transferor supported by valid proof, is not lodged with the Company
within fifteen days of receipt of the Company’s letter, then the securities will be
transferred;

iv.  Ifthe objection from the transferor with supporting documents is not received
within the stipulated period, the Company shall transfer the securities provided
the Company does not suspect fraud or forgery in the matter.

The Company agrees that in respect of transfer of shares where the Company has not
affected transfer of shares within 1 month or where the Company has failed to
communicate to the transferee any valid objection to the transfer within the stipulated
time period of 1 month, the Company shall compensate the aggrieved party for the
opportunity losses caused during the period of the delay.

On giving not less than seven days’ previous notice in accerdance with section 91 and
rules made thereunder, 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 more than thirty days at any
one time or for more than forty-five days in the aggregate in any year.

The provisions of these Articles relating to transfer of Shares shall mutatis mutandis
apply to any other securities including debentures of the company.

The Company shall keep a book to be called the "Register of Transfers" and therein
shall be fairly and distinctly entered the particulars of every transfer or transmission
of any shares.

VAR N (®)

Register of Transfers




37

jii.

iv.

vi.

The provisions of this Article shall apply notwithstanding anything to the
contrary contained in any other Article of these Atticles.

The Company shall be entitled to dematerialize its securities and to offer
securities in a dematerialized form pursuant to the Depository Act, 1996.

Option for Investors;

Every holder of or subscriber to securities of the Company shall have the option
to receive security certificates or to hold the securities with a Depository. Sucha
person who is the beneficial owner of the Securities can at any time opt out of a
Depository, if permitted, by the law, in respect of any security in the manner
provided by the Depositories Act, 1996 and the Company shall, in the manner
and within the time prescribed, issue to the beneficial owner the required
Certificates for the Securitics,

If a person opts to hold its Security with a Depository, the Company shall
intimate such depository the details of allotment of the Security

Securities in Depositery to be in fungible form: -

All Securities of the Company held by the Depository shall be dematerialized
andbe in fungible form,

Nothing contained in Sections 88, 89, 112 & 186 of the Companies Act, 2013
shall apply to a Depository in respect of the Securities of the Company held by it
on behalf of the beneficial owners.

Rights of Depositories & Beneficial Owners: -

Not with standing anything to the contrary contained in the Act a Depository
shall be deemed to be the registered owner for the purpose of effecting transfer
of ownership of Security of the Company on behalf of the beneficial owner.

Save as otherwise provided in (d) above, the depository as the registered owner
ofthe Securities shall not have any voting rights or any other rights in respect of
the Securities held by it.

Every person holding Securities of the Company and whose name is entered as
the beneficial owner in the records of the depository shall be deemed to be a
member of the Company. The beneficial owner of Securities shall be entitled to
all the rights and benefits and be subject to all the liabilities in respect of his
Securities which are held by a depository.

Notwithstanding anything contained in the Act to the contrary, where Securities
of the Company are held in a depository, the records of the beneficial ownership
may be served by such depository to the Company by means of electronic mode
orby delivery of floppies or discs.

Nothing contained in Section 56 of the Companies Act, 2013 shall apply toa
transfer of Securities effected by a transferor and transferee both of whom are
entered as beneficial owners in the records of a depository.

Notwithstanding anything contained in the Act, where Securities are dealt with
by a depository, the Company shall intimate the details thereof to the depository
immediately on allotment of such securities.

Nothing contained in the Act or these Articles regarding the necessity of having
distinctive numbers for Securities issued by the Company shall apply to
Securities held with a Depository.

The Company shall cause to be kept at its Registered Office or at such other
place as may be decided, Register and Index of Members in accordance with
Section 88 and other applicable provisions of the Companies Act 2013 and the
Depositories Act, 1996 with the details of Shares held in physical and
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39,

41,

42,

43.

dematerialized forms in any media as may be permitted by law including in any
form of electronic media.

vii, The Register and Index of beneficial owners maintained by a depository under
Section 11 of the Depositories Act, 1996, shall be deemed to be the Register and
Index of Members for the purpose of this Act. The Company shall have the
power to keep in any state or country outside India, a Register of Members for
theresidents in that state or Country.

i.  On the death of a member, the survivor or survivors where the member was 2
joint holder, and his nominee or nominees or legal representatives where he was
a sole holder, shall be the only persons recognized by the Company as having
any title to his interest in the shares,

ii. Nothing in clause (i) shall release the estate of a deczased joint holder from any
liability in respect of any share which had been jointly held by him with other
persons.

i.  Any person becoming entitled to a share, in consequence of the death or
insolvency of a member may, upon such evidence bzing produced as may from
time to time properly be required by the Board and subject as hereinafter
provided, elect, either—

a.  toberegistered himselfas holder of the share; or

b.  tomake such transfer of the share as the deceased or insolvent member could
have made,

ii. The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferred the share before his death orinsolvency.

i  Ifthe person so becoming entitled shall elect to be registered as holder of the
share himself, he shall deliver or send to the Company a notice in writing signed
by him stating that he so elects.

ii. If the person aforesaid shall elect to transfer the share, he shall testify his
election by executing a transfer of the share.

iii. ~All the limitations, restrictions and provisions of thzse regulations relating to
the right to transfer and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or insolvency of the
member had not occurred and the notice or transfer were a transfer signed by
that member.

A person becoming entitled to a share by reason of the death or insolvency 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 registered as a member in respect of the share, be entitled in respect of it to
exercise any right conferred by membership inrelation to meetings of the Company:
Provided that the Board may, at any time, give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafier withhold payment of ail
dividends, bonuses or other monies payable in respect of the share, until the
requirements of the notice have been complied with.

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

No fee shall be charged for requisition of transfer, transmission, probate, succession
certificate and letter of admiration, Certificate of Deatl or marriage, power of
attorney or similar other documents,

If a member fails to pay any call, or instaliment of a call, on the day appointed for
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payment thereof, the Board may, at any time thereafter during such time as any part of
the call or instaliment remains unpaid, serve a notice on him requiring payment of so
much of the call or installment as is unpaid, together with any interest which may
have accrued.

Thenotice aforesaid shall—

i.  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 to be made; and

ii.  statethat, inthe event of non-payment on or before the day so named, the shares
inrespect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the
Board to that effect.

i. A forfeited share may be so'd or otherwise disposed of on such terms and in
such manner as the Boardthi <s fit.

il. At any time before a sale or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit,

i.  Apersonwhoseshares have been forfeited shall cease to be amember in respect
of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to
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.

ii.  The liability of such person shall cease if and when the Company shall have
received payment in full of all such monies in respect of the shares.

i. A duly verified declaration in writing that the declarant is a director, the
manager or the secretary, of the Company, and that 2 share in the Company has
been duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be entitled
tothe share;

ii. The Company may receive the consideration, if any, given for the share on any
sale or disposal thereof and may execute transfer of the shares in favor of the
person to whom the share is sold or disposed off,

iii. Thetransfereeshallthereuponberegisteredastheholderoftheshare;and

iv. The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the
share.

The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest
in and all claims and demands against the Company, in respect of the share and all
otherrights incidental to the share.

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers here in
above given, the Board may, if necessary, appoint some person to execute an
instrument for transfer of the shares sold and cause 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 members in respect of such shares the validity of the sale
shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the provisions of the preceding
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
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and be of no effect, and the Board shali be entitled to issue a duplicate certifizate(s) in
respect of the said shares to the person(s) entitled thereto.

The Board may, subject to the provision of the Act, accept a surrender of zny share
from or by any member desirous of surrendering them on such terms as they think fit.

The Provisions of these regulations as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the nominal valus of the share or by way of
premium, as if the same had been payable by virtue of 2 call duly made and notified.

The provisions of these articles relating to forfeiture of shares shall mutatis mutandis
apply toany other securities including debentures of the Company.

Neither a judgment in favor of the Company for calls or other moneys due in respect
of any shares nor any part payment or satisfaction there under nor the receix by the
Company of a portion of any money which shall from time to time be due from any
Member to the Company in respect of his shares, either by way of prircipal or
interest, nor any indulgence granted by the Company inrespect of the payment of any
such money, shall preclude the Company from proceeding to enforce forfeiture of
such shares as hereinafter provided.

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

Subject to the provisions of section 61, the Company may, by ordinary resolution, -

i.  consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

ii. convertall orany of its fully paid-up shares into stock, and reconvert that stock
into fully paid-up shares of any denomination;

iii. sub-divide its existing shares or any of them into shares of smaller amount than
is fixed by the memorandum;

Cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person,

Where shares are converted into stock, —

i.  the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the shares from
which the stock arose might before the conversion have been transferred, or as
near thereto as circumstances admit:

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

ii.  theholders 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 from
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 vp)
shall be conferred by an amount of stock which wonld not, if existing in shares,
have conferred that privilege or advantage.

Such of the articles of the Company as are applicable to paid-up shares shall
apply to stock and the words “share” and “shareholder” in those regulations
shall include “stock™ and “stock-holder” respectively.

The Company may, by special resolution, reduce in any manner and with, and subject
to, any incident authorized and consent required by law,—

i, its share capital;
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ii.  any capitalredemptionreserve account; or
iii. Anyshare premium account.

The Company may issue share warrants subject to, and in accordance with, the
provisions of the Act, and accordingly the Board may in its discretion, with respect to
any share which is fully paid-up, on application in writing signed by the person
registered as holder of the share, and authenticated by such evidence (if any) of the
share and the amount of the stamp duty on the warrant and such fee as the Board may
from time to time require, issue of a share warrant,

The bearer of a share warrant may at any time, deposit the warrant in the office of the
Company aind so long as the warrant reinains so deposited, the depositor shall have
the same right of signing a requisition for calling a meeting of the Company, and of
attending and voting and exercising the other privileges of 2 member at any meeting
held after the expiry of two days from the time of deposit, as ifhis name were inserted
in the register of members as the holder of the shares including in the depoesited
warrants.

Not more than one person shall be recognized as depositor of the share warrant.

The Company shall, on two days’ writien notice, return the deposited share warrants
tothe depositor.

Subject herein otherwise expressly provided, no person shall, as bearer of a share
warrant, sign a requisition for calling 2 member of the Company or attend or vote or
exercise any other privilege of amember at ameeting of the Company, orbe entitled
to receive any notice from the Company.

The bearer of share warrant shall be entitled in all other respects to the same privileges
and advantages as if he were named in the register of members as the holders of shares
included in the warrant, and he shall be a member ofthe Company.

The Board may from time to time, make rules as to the terms on which (if it shall think
fit) a new share warrant of coupon may be issued by way of renewal in case of
defacement, loss or destruction.

i.  The Company in general meeting may, upon the recommendation of the Board,
resolve—

a. 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, or otherwise available for distribution; and

b.  thatsuch sum be accordingly set free for distribution in the manner specified in
clause (ii) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

ii.  The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in ¢lause (iii), either in or towards—

a.  Paying up any amounts for the time being unpaid on any shares held by such
members respectively;

b.  Paying up in full, unissued shares of the Company to be allotted and distributed,
credited as fully paid-up bonus shares, to and amongst such members in the
proportions aforesaid;

¢.  Partly in the way specified in sub-clause (a) and partly in that specified in sub-
clause(b);

d. A securities premium account and a capital redemption reserve account may,
for the purposes of this regulation, be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus shares;

e. The Board shall give effect to there solution passed by the Company in
pursuvance of this-regulation.
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iv.

Whenever such a resolution as aforesaid shaill have been passed, the Board
shall—

make all appropriations and applications of the uncivided profits resolved to be
capitalized thereby, and all allotments and issues of fully paid shares ifany; and

generally, to do all acts and things required to give effect thereto.
The Board shall have power—

to make such provisions, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of sharss becoming distributable in
fractions; and

to authorize any person to enter, on behalf of all the members entitled thereto,
into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which thsy may
be entitled upon such capitalization, or as the case may require, for the payment
by the Company on their behalf, by the application thereto of their resective
proportions of profits resolved to be capitalized, of the amount or any part of
the amounits remaining unpaid on their existing shares;

Any agreement made under such authority shall be effective and binding on
suchmembers.

Capital paid-up in advance of calls may carry interest but shall not in ~espect
thereof confer a right to dividend or to participate in profits.

Notwithstanding anything contained in these articles but subject to the provisions of
sections 68 to 70 and any other applicable provision of the Act or any other law for the
time being in force, the Company may purchase its own shares or other spzcified
securities.

All General Meetings other than annual general meeting shall be called extra-
ordinary general meetings.

L

ii.

iii.

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

The General meeting including Annual general meeting shall be convened by
giving notice of clear 21 days in advance as per section 101 of Companies Act
2013. The directors if they think fit may convene a General Meeting including
Annual General Meeting of the company by giving 2 notice thereof being not
less than three days if consent is given in writing or by electronic mode by not
Iess than ninety-five per cent. of the members entitled to vote at such meeting,

If atany time directors capable of acting who are suTicient in number to form a
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 callzd by the Board.

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meefing proceeds to business.

i.  Unless the number of members as on date of meeting are not more than
one thousand, five members personally present shall be the quorum for a
general meeting of the Company.

ii. Inany other case, the quorum shall be decided asunder:

a} fifteen members personally present if the number of members as on the
date of meeting is more than one thousand but up to f:ve thousand;

b) thirty members personally present ifthe number of members as on the date
of the meeting exceeds five thousand;

The chairperson, if any, of the Board shall preside as Chairperson at every general
meeting of the Company.
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73.

74.

75.

76.

77

Ifthere is no such Chairperson, ot 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 elect one of their members to be Chairperson of
the meeting,

Ifat any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.

The Chairman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting. The Chairman present at the taking of a poll shall be the
sole judge of the validity of every votetendered at such poll.

A declaration by the Chairman in pursuance of Section 107 of the Companies Act,
2013 that on a show of hands, a resolution has or has not been carried, either
unanimously or by a particular majority, and an entry to that effect in the books
containing the minutes of the proceedings of the Company, shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes cast in
favor of or against such resolution.

i.  Before or on the declaration of the result of the voting on any resolution of a
show of hands, a poll may be ordered to be taken by the Chairman of the
meeting of his own motion and shall be ordered to be taken by him on a demand
made in that behalf by any member or members present in person or by proxy
and holding shares in the Company which confer a power to vote on the
resolution not being less than one-tenth of the total voting power in respect of
the resolution or on which an aggregate sum of not less than five Lac rupees has
been paid-up.

ii.  The demand for a poll may be withdrawn at any time by the person or persons
who made the demand.
i.  Apolldemanded ona question of adjounment shall be taken forthwith.

ii. A poll demanded on any other question (not being 2 question relating to the
election of a Chairman which is provided for in Section 104 of the Act) shall be
taken at such time not being later than 48 {forty-eight) hours from the time when
the demand was made, as the Chairman may direct.

i.  The Chairperson may, with the consent of any meeting at which a quorum is
present, and shal), if so directed by the meeting, adjourn the meeting from time
to time and from place to place.

fi. No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place.

ili. When a meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.

iv. Save as aforesaid, and as provided in section 103 of the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

Subject to any rights or restrictions for the time being attached to any class or classes
of shares,—

i on ashow ofhands, every member present in person shall have one vote; and

ii.  onapoll, the voting rights of members shall be in proportion to his share in the
paid-up equity share capital of the Company.

A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and shall vote only once.

i, In the case of joint holders, the vote of the senior who tenders a vote, whether n
person or by proxy, shall be accepted to the exclusion of the votes of the other
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87.

88,

89.

jointholders.

ii. Forthis purpose, seniority shall be determined by the order in which the names
stand in the register of members.

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

Subject to the provisions of the Act and other provisions of these Articles, any person
entitled under the transmission clause to any shares may vote at any general meeting
in respect thereof as if he was the registered holder of such shares, provided that at
least 48 (forty eight) hours before the time of holding the meeting or adjoumed
meeting as the case may be at which he proposes to vote, he shall satisfy the Directors
of his right to such shares uness the Directors shall have previously admitted his right
to vote at such meeting in respect thereof.

Any business other than that upon which a poll has beer: demanded may be preceded
with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by hitn in respect of shares in the Company have been paid.

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

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

No member shall exercise any voting right in respect of any shares registered in his
name on which any calls or other sums presently payable by him have not been paid,
or in regard to which the Company has exercised any right of lien.

In the case of an equality of voies, whether on a show of hands or on a poll, the
Chainman of the meeting at which the show ofhands takes plzce or at which the polls
is demanded shall be entitled to a casting vote in addition to his own vote or votes to
which he may be entitled as a member.

A body corporate (whether a Company within the meaning of the Act or not) ifitisa
member or creditor (including a holder of debentures) of the Company may in
accordance with the provisions of Section 113 of the Companies Act, 2013 authorize
such person by a resolution of its Board of Directors as it thinks fit, to act as its
representative at any meeting of the Company or of zny class of members of the
Company or at any meeting of creditors of the Company.

The Company shall comply with provisions of Section 111 of the Companies Act,
2013, relating to circulation of member's resolution.

The Company shali comply with provisions of Section 115 of the Act relating to
resolution requiring special notice.

The provisions of Section 116 of Companies Act, 2013 shall apply to resolutions
passed at an adjourned meeting of the Company, or of the holders of any class of
shares in the Company and of the Board of Directoss of the Company and the
resolutions shall be deemed for all purposes as having been passed on the date on
which in fact they were passed and shall not be deemed to have been passed on any
earlier date.

The Company shall comply with the provisions of Section 117 and 179 of the
Companies Act, 2013 relating to registration of certain resolutions and agreements.

i.  The Company shall cause minutes of all proceedings o7 general meetings, and
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of all proceedings of every meeting of its Board of Directors or of every
Committee of the Board to be kept by making within thirty days of the
conclusion of every such meeting concerned, entries thereof in books kept for
the purpose with their pages consecutively numbered.

ii.  Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of each meeting in such beoks shall be dated and signed:

A. Inthe case of minutes of proceedings of the Board or of a Committee thereofby
the Chairman of the said meeting or the Chairman of the next succeeding
meeting.

B. Inthe case of minutes of proceedings of the general meeting by Chairman of the
said meeting within the aforesaid period, of thirty days or in the event of the

death or inability of that Chairman within that period, by a Director duly
authorized by the Board for the purpose.

C. Inno case the minutes of proceedings of a meeting shall be attached to any such
book as aforesaid by pasting or otherwise.

D. The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.

E.  All appointments of officers made at any of the meetings aforesaid shall be
included in the minutes of the meeting.

F. In the case of a meeting of the Board of Directors or of a Committee of the
Board, the minutes shall also contain:

the names of the Directors present atthe meetings, and

b..  inthe case of each resolution passed at the meeting, the names of the Directors,
if any dissenting from or not concurring in the resolution.

iii. Nothing contained in Clauses (a) to (d) of Clause 90 (i) hereof shall be deemed
to require the inclusion in any such minutes of any matter which in the opinion
of the Chairman of the meeting:

a.  isorcouldreasonably beregarded, as defamatory of any person
b.  isirrelevant or immaterial to the proceedings; or
c.  indetrimentalto the interests of the Company.

iv.  The Chairman shall exercise an absolute discretion in regard to the inclusion or
non-inclusion of any matter in the minutes on the grounds specified in this
clanse,

The minutes of meetings kept in accordance with the provisions of Section 118 of the
Companies Act, 2013 shall be evidence of the proceedings recorded therein.

No document purporting to be a report of the proceedings of any general meeting of
the Company shall be circulated or advertised at the expenses of the Company unless
it includes the matters required by Section 118 of the Act to be contained in the
Minutes of the proceedings of such meeting.

The instrument appointing a proxy and the power-of-attorney or other authority, if
any, under which it is signed or a notarized copy of that power or authority, shall be
deposited at the registered office of the Company not less than 43 hours before the
time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, of, in the case of a poll, not less than 24 hours before the
time appointed for the taking of the poll; and in default the instrument of proxy shall
not be treated as valid.

An instrument appointing a proxy shali be in the form as prescribed in the rules made
under section 105.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
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notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the
shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, irsanity, 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.

The firstdirectors of the Company shall be:

1.  ShriRajendra Kumar Goyal

2. ShriGopal Goyal

3. ShriBrajKishore Goyal

4.  Shri Om Prakash Goyal

The Directors need nothold any “Qualification Share(s)”".

Appointment of Senior Executive as a Whole Time Director subject to the provisions
of the Act and within the overall limit prescribed nnder -hese Articles for the number
of Directors on the Board, the Board may appoint any persons as a Whole Time
Director of the Company for such a period and upon such terms and conditions as the
Board may decide. The Senior Executive so appointed shall be governed by the
following provisions:

He shall be liable to retire by rotation as provided in the Act but shall be eligible for re-
appointment. His re-appoimtment as a Director shall not ccnstitute a break in his
appointment as Whole Time Director. He shall be reckoned as Director for the
purpose of determining and fixing the number of Directors to retire by rotation. He
shall cease to be a Director of the Company on the happening of any event specifiedin
Section 164 of the Act. Subject to what is stated herein above, he shall carry out and
perform all such duties and responsibilities as may, from timz to time, be cenferred
upon or entrusted to him by Managing Director(s) and / or thz Board, shall exercise
such powers and authorities subject to such restrictions and conditions and / or
stipulations as the Managing Director(s) and /or the Board may, from time to time
determine.

Nothing contained in this Article shall be deemed to restrict or prevent the right of the
Board to revoke, withdraw, alter, vary or modify all or any such powers, authorities,
duties and responsibilities conferred upon or vested in or entrusted to such whole time
directors.

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

ii.  Inaddition to the remuneration payable to them in pursuance of the Act, the
directors -may be paid all travelling, hotel and other expenses properly incurred
by them—

a.  in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the compeny; or

b.  inconnection with the business of the company.
The Board may pay all expenses incurred in getting up anc registering the company.

The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that
section) make and vary such regulations as it may think fit respecting the keeping of
any such register.

All cheque, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in
suchmanner as the Board shall from time to time by resolution determine.
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Every director present at any meeting of the Board or of a committee thereof shall sign
his name in a book to be kept for that purpose.

i Subjectto the provisions of section 149, 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.

ii.  Such person shall hold office only up to the date of the next annual general
meeting of the Company but shall be eligible for appointment by the Company
as adirector at that meeting subject to the provisions of the Act.

Not less than two-thirds of the total number of Directors of the Company, excluding
the Independent directors if any appointed by the Board, shall be persons whose
period of office is liable to determination by retirement of Directors by rotation and
save as otherwise expressly provided in the Act and these Articles be appointed by the
Company in General Meeting.

The remaining Directors shall be appointed in accordance with the provisions of the
Act.

At the Annual General Meeting in each year one-third of the Directors for the time
being as are liable to retire by rotation or, if their number is not three or a multiple of
three, the number nearest to one-third shatl retire from office.

Subject to the provisions of the Act and these Articles the Directors to retire by
rotation under the foregoing Article at every Annual General Meeting shali be those
who have been longest in the office since their last appointment, but as between
persons who became Directors on the same day, those whe are to retire shall, in
default of and subject to any agreement among themselves, be determined by lot.
Subject to the provision of the Act, a retiring Director shall retain office until the
dissolution of the meeting at which his reappointment is decided or successor is
appointed.

Subject to the provisions of the Act and these Articles, the retiring Director shall be
eligible for reappointment.

Subject to the provision of the Act and these Articles, the Company, at the Annual
General Meeting at which a Director retires in the manner aforesaid may fill up the
vacated office by electing the retiring Director or some other person thereto.

Notwithstanding anything to the contrary contained in these Articles, so long as any
moneys remain owing by the Company to any of the Finance Corporation or Credit
Corporation or to any other Finance Company or Body out of any loans granted by
them to the Company or Body (hereinafter in this Article referred to as “the
Corporation™) continue to hold debentures or shares in the Company as a result of
underwriting or by direct subscription or private placement, or so long as any liability
of the Company arising out of any gnarantee furnished by the Corporation on behalf
of the Company remains outstanding, the Corporation shall have a right to appoint
from time to time, any person or persons as a Director or Directors whole time ornon-
whole time (which Direcior or Directors is/are hereinafier referred to as “Nominee
Director/s”) on the Board of the Company and to remove from such office any person
or persons so appointed and to appoint any person or persons in his or their places.

The terms and conditions of appointment of a Nominee Director/s shall be governed
by the agreement that may be entered into or agreed with mutual consent with
such Corporation. At the option of the Corporation such Nominee Director/s
shall not be required to hold any share qualification in the Company. Also at the
option of the Corporation such Nominee Director/s shall not be liable to
retirement by rotation of Directors.

The Nominee Directors so appointed shall hold the said office only so long as any
money only so long as any moneys remain owing by the Company to the Corporation
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or so long as the Corporation holds Shares or Debentures in the Company as a result
of direct subscription or private placement or the liability of the Company arising out
of any Guarantee is outstanding and the Nominee Director/s so appointed in exercise
of the said power shall ipso facto vacate such office inmediately, if the moneys owing
by the Company to the Corporation is paid off or on the Corporation ceasing to hold
debentures/shares in the Company or an the satisfaczion of the liability of the
Company arising out of any Guarantee furnished by the Corporation.

The Nominee Directors appointed under this Article shall be entitled to receive all
notices of and attend all General Meetings, Board Meet'ngs and/or the Meetings of
the Committee of which the Nominee Directot/s is/are members as also the minutes
of such meetings. The Comoration shajl also be entitled to receive all such aotices
and minutes. The Company shall pay to the Nominee Director/s sitting fees and
expenses to which the other Directors of the Company zre entitled, but if any other
fees, commission monies or remuneration in any form is payable to the Directors of
the Company, the fees, commission, monies and remuneration in relation to such
Nominee Directors shall accrue to the Corporation and same shall accordirgly be
paid by the Company directly to the Corporation. Any expenses that may be incurred
by the Corporation or by such Nominee Directors in connection with their
appointment or Directorship shall also be paid or reimbu-sed ky the Company to the
Corporation or as the case may be to such Nominee Directors,

Provided that if any such Nominee Directors is zn Officer of the Financial
Institution, the sitting fees in relation to such Nominee Directars shall also accrue to
the Financial Institution as the case may be and the same shall accordingly be paid by
the Company directly to the Corporation,

Provided also that in the event of the Nominee Directors being appointed as Whole
time Directors such Nominee Directors shall exercise such powers and duties as may
be approved by the Lenders, Such Nominee Director/s shall be entitled to receive
such remuneration, fees, commission and moneys as may be approved by the
Lenders.

The Company may (subject to the provisions of Act and other applicable provisions
and these Articles) remove any Director before the expiry of his period of office after
giving him a reasonable opportunity ofbeing heard.

Special notice as provided in the Act shall be given of any resolution to remove a

Director under this Article or to appoint some other person in place of a Director so
removed at the meeting at which he is removed,

On receipt of the notice of a resolution to remove a Director under this Article, the
Company shall forthwith send a copy thereof to the Directar concerned and the
Director (whether or not he is 8 member of the Company) shall be entitled to be heard
on the resolution at the meeting.

Where notice is given of a resolution to remove a Director under this Article and the
Diroctor concerned makes with respect thereto representaticns in writing o the
Company and requests its notification to members of the Company, the Company
shall, ifthe time permits it to do 50-,

(a) inany notice of the resolution given to members of the Company state the fact
ofthe representations having been made, and

(b) send a copy of the representations to every member of the Company to whom
the notice of the meeting is sent (whether before or after the receipt of
representation by the Company) and if a copy of the representation is not sentas
aforesaid due to insufficient time or for the company's default, the director may
without prejudice to his right to be heard orally require that the representation
shall be read out at the meeting;

Provided that copy of the representation need not bz sent out and the
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representation need not be read out at the meeting if, on the application either of
the company or of any other person who claims to be aggrieved, the Tribunal is
satisfied that the rights conferred by this sub-section are being abused to secure
needless publicity for defamatory matter; and the Tribunal may order the
company’s costs on the application to be paid in whole or in part by the director
notwithstanding that he is nota party to it.

A vacancy created by the removal of a director under this article, if he had been
appointed by the company in general meeting or by the Board, be filled by the
appointment of another director in his place at the meeting at which he is removed,
provided special notice of the intended appointment has been given as prescribed in
the Act.

A director so appointed shall hold office till the date up to which his predecessor
would have held office if he had not been removed.

If the vacancy is not filled under clause (5) above, it may be filled as a casuat vacancy
in accordance with the provisions of this Act:

Provided that the director who was removed from office shall not be reappointed as a
director by the Board of Directors.

Nothing in this section shall be taken-

a) as depriving a person removed under this section of any compensation or
damages payable to him in respect of the termination of his appointment as
director as per the terms of contact or terms of his appointment as director, or of
any other appointment terminating with that as director; or

b) as derogating from any power to remove a director under other provisions of
thisAct.

Subject to provisions of the Act, the Directors including Managing or whole time
Directors shall be entitled to and shall be paid such remuneration as may be fixed by
the Board of Directors from time to time in recognition of the services rendered by
them for the company.

In addition to the remuneration payable to the Directors as above, they may be paidall
travelling, hotel and other expenses incurred by them.

a. In attending and returning from meetings of the Board of Directors and
committee thereof, all General Meetings of the company and any of their
adjourned sittings, or

b.  Inconnectionwith the business ofthe Company.

Subject to provisions of the Act, the Directors including Managing or whole time
Directors shall be entitled to and shall be paid such remuneration as may be fixed by
the Board of Directors from time to time in recognition of the services rendered by
them for the company.

In addition to the remuneration payable to the Directors as above, they may be paid all
travelling, hotel and other expenses incurred by them.

In attending and returning from meetings of the Board of Directors and committee
thereof, all General Meetings of the company and any of their adjourned sittings, or

Inconnection with the business of the Company.

i.  Without derogating from the powers vested in the Board of Directors under
these Articles, the Board shall exercise the following powers on behalf of the
" Company and they shall do so only by means of resolutions passed at meetings

of the Board.

a.  The power to make calls on shareholders in respect of money unpaid on their

shares;
’B\m@ ’a‘({dr(ﬁ

21)

Remuneration and
sitting fees to
Directors including
Managing and
whole time Directors

Power and duties

of Directors:

Certain powers to be
exercised by the Board
only at Meeting.



126.

e FrPmRom™m e Ao oo

i,

iv.

a)

The Power to authorize buy-back of securities under Section 68 of the Act.
Powertoissuesecurities,includingdebenture, whetherinoroutsideindia

The power to borrow moneys

The power to invest the funds of the Company,

Power to Grant loans or give guarantee or provide security in respect ofloans
Power to approve financial statements and the Board’s Report

Power to diversify the business of the Company

Power to approve amalgamation, merger or reconstruction

Power to take over a Company or acquire a controlling or substantial stake in
another Company

Powers to make political contributions;
Powers to appoint or remove key managerial perscnnel(K MP);

Powers to take note of appointment(s) or removal(s) of one level below the Key
Management Personnel;

Powers to appoint internal auditors and secretarial auditor;
Powers to take note of the disclosure of director’s interest and shareholding;

Powers to buy, sell investments held by the Company (other then trade
investments), constituting five percent or more of the paid up share capital and
free reserves of the investee Company;

Powers to invite or accept or renew public deposits and related matters;
Powers toreview or change the terms and conditions of public deposit;

Powers to approve quarterly, half yearly and annual financial statements or
financial results as the case maybe.

Provided that the Board may by resolution passed at the meeting, delegate to
any Committee of Directors, the Managing Director, the Manager or any other
principal officer of the Company or in the case of a branch office of the
Company, a principal officer of the branch office, the powers specified in sub-
clauses (d), (¢) and (f) to the extent specified in clauses (ii), (iii) and (iv)
respectively on such condition as the Board may prescribe.,

Every resolution delegating the power referred to in sub-clause (d) of clause (i)
shall specify the total amount outstanding at any one time up to which moneys
may be borrowed by the delegate,

Every resolution delegating the power referred to in sub-clause (e) of clause (i)
shall specify the total amount up to which the funds of the Company may be
invested and the nature of the investments which may be made by the delegate.

Every resolution delegating the power referred to in sub-clause (f) of clause (i)
shall specify the total amount up to which loans may be made by the delegates,
the purposes for which the loans may be made and the rcaximum amount up to
which loans may be made for each such purpose in individual cases.

Nothing in this Article shall be deemed to affect the right of the Company in
general meeting to impose restrictions and conditions on the exercise by the
Board of any of the powers referred to in this Article.

The Board of Directors of the Company shall not except with the consent of the
Company in general meeting: -

sell, lease or otherwise dispose of the whole, or sudstantially the whole, of the
underiaking of the Company, or where the Company owns more than one
undertaking of the whole or substantially the whole of anv such undertaking;
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b)  remit, or givetime for the repayment of any debt, due by a Director;

¢) invest, otherwise than in trust securities, the amount of compensation received
by it as aresult of amy merger or amalgamation;

d)  borrow moneys, where the money to be borrowed, together with the moneys
already borrowed by the Company (apart from the temporary loans obtained
from the Company’s bankers in the ordinary course of business) will exceed the
aggregate of the paid-up capital of the Company and its free reserves that is to
say, reserves not set apart for any specific purpose; or

¢)  contribute to bona fide charitable and other funds, aggregate of which ill in any
financial year, exceed five percent of its average net profits during the three
financial years, immediately proceedings,

ii.  Nothing contained in sub-clause (3) above shall affect:

a) the title of a buyer or other person who buys or takes a lease of any such
undertaking as is referred to in that sub-clause in good faith  and after
exercising due careand cantion, or

b) the selling or leasing of any property of the Company where the ordinary
business of the Company consists of, or comprises such selling or leasing.

iii. Any resolution passed by the Company permitting any transaction such as is
referred to in sub-clause (i) (3) above, may attach such conditions to the
permission as may be specified in the resolution, including conditions
regarding the use, disposal or investment of the sale proceeds which may result
from the transaction. Provided that this clause shall not be-deemed to authorize
the Company to effect any reduction in its capital except in accordance with the
provisions contained in that behalfin the Act.

iv. Nodebtincurred by the Company in excess of the limit imposed by sub-clause
(d) of clause (i) above, shall be valid or effectual, unlessthe lender proves that
he advanced the loan in good faith and without knowledge that the lmit
imposed by that clause had been exceeded.

Due regard and compliance shall be observed in regard to matters deait with by or in
the Explanation contained in Section 180 of the Companies Act, 2013 and inregard to
the limitations on the power of the Company contained in Section 182 of the
Companies Act, 2013,

Subject to the provisions of the Act, the management of the business of the Company
shall be vested in the Directors and the Directors 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 statue or otherwise
directed or required to be exercised or done by the Company in General Meeting; but
subject nevertheless to the provisions of the Act and other Act and of the
Memorandum 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 Directors which would have been valid
if such regulation had not beenmade.

Without prejudice to the general powers conferred by Article above and the other
powers conferred by these presentsand so as not in anyway to limit any or all of those
powers and subject to the provisions of the Act and these Articles, it is hereby
expressly declared that the Directors shall have the following powers:

i topay and charge to the capital account of the Company and interest lawfully
payable thereon under the provisions of Sections 76 corresponding to Section
40 of the Companies Act,2013;

to purchase or otherwise acquire any lands, buildings, machinery, premises,
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hereditaments, property effects, assets, rights, credits, royalties, bounties and
goodwill of any person, finm or Company camying on the business which this
Company is authorized to camry on, at or for such price or consideration and
generally on such terms and conditions as they m.ay think fit; and in zny such
purchase or acquisition to accept such titlé as the: Boardmaybeheveormay be
advised to be reasonable satisfactory;

to purchase, or take on lease forany term or terms of years, or otherwise acquire
any mills or factories or any land or lands, with or without buildings and
outhouses thereon, situate in any part of India, at such price or rent and under
and subject to such terms and conditions as the Directors may think fir; and in
any such purchase, léase or other acquisition to acceptsuchtitleas the Duectors
may believe or may be advised to be reasonably satisfactory; - oo

to pay for any property, rights or privileges acquired by or services réndered to
the Company, either wholly or partially, in cash or in shares, bonds, debentures,
debenture stock or other securities of the Company, and any such shares may be
issued either as fully paid up or with such amount credited as paid up thereon as
may be agreed upon; and any such bonds, debentirres, debenture stock or other
securities may be ¢ither specifically charged upon all or any part of the property
of the Company and its uncalled capital or not so charged;

To erect, construct, enlarge, improve, alter, maintain, pull down rebuilt or
reconstruct any buildings, factories, offices, workshops or other structures,
necessary or convenient for the purposes of the Company and to acquire lands
forthe purposes ofthe Compan;. ;

To let, mortgage, charge, sell or oﬂwmw,e dlspose of subject to the provisions
of Section 130 of the Companies Act, 2013 any property of the Company either
absolutely or ccndm:mally and in such manner and upon such terms and
conditions in all respecés as they think fit and to accept payment or satisfaction
for the same in casf: orotherWise,asmey maymmk fit;

To insure and keep insured against loss or damage, by fire or otherwise, fer;
such period and to such extent as they may think proper, all or any par: of the
building, machinery, goods, stores, produce and other mcveable property of the
Company either separataiy or co-jointly; also to insure all or any portion of the
goods, produce, machinery and other articles imported or exported by the
Company and to sell, assign, surrender or discontinue any policies of assurance

. effectedin pursuance ofﬂn'spower'
‘Subject'to Section 1 79 ofthe Compames Act, 2012 to open accounts with any

bank or bankers or with any Company, firm, or individaal and to pay money
into and draw money t‘rom any account from time to time as the Directors may
think fit;

To secure the fulfillment of any mntraets or engagemems entered into by the

Company by mortgage or charge of all or any of the properties of the Company
and its unpaid capital for the time being or in such.other manner as they may

&mkﬁt, r S LTI | e Rt .‘
To attach to any shares to be issued as the consideration for any cotittact with ot

«property acquired by the Company, or in payment for services rendered to the

Company, such conditions, subject to the provmonsot‘ the:Act, asto lihe transfer
thereof as they may think fit; T Bk

To accept from any member on such terms and oondiﬁo’ns assha]l be agreed, a
surrender of his shares or stock or any part thereof subject to the-provisions of
the Act;

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

i To institute, conduct, defend, compound or abandon any legal proceedings by

oragainst the Company or its Officers or otherwise concerning the affairs ofthe
Company and also subject to the provisions of Section 180 of the Companies
Act, 2013 to compound and allow time for payment or satisfaction of any debts
due, or ofany claims or demands by oragainst the Company;

Subject to the provisions of Sections 180 of the Companies Act, 2013 to invest
and deal with any of the moneys of the Company, not immediately required for
the purpose thereof, upon such Shares, securities or investments (not being
Shares in this Company) and in such manner as they may think fit, and from
time to time to vary or realize such investments.

Subject to such sanction as may be necessary under the Act or these Articles, to
give any Director, Officer, or other person employed by the Company, an
interest in any particular business or transaction either by way of commission
on the gross expenditure thereon or otherwise or a share in the general profits of
the Company, and such interest, commission or share of profits shall be treated
as part of the working expenses of the Company,

To provide for the welfare of employees or ex-employees of the Company and
their wives, widows, families, dependents or connections of such persons by
building or contributing to the building of houses, dwelling, or crawls or by
grants of money, pensions, allowances, gratuities, bonus or payments by
creating and from time to time subscribing or contributing to provident and
other funds, institutions, or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and
dispensaries, medical and other attendances and other assistance as the
Directors shall think fit;

To establish and maintain or procure the establishment and maintenance of any
contributory or non contributory pension or superannuation funds for the
benefit of, and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments, to any persons who are or were at any time in the
employment or services of the Company, or of any Company which is a
subsidiary of the Company or is allied to or associated with the Company or
with any such subsidiary Company, or who are or were at any time Directors or
officers of the Company or of any such other Company as aforesaid, and the
wives, widows, families and dependents of any such persons and, also to
establish and subsidize and subscribe to any institution, association, clubs or
funds collected to be for the benefit of or to advance the interests and wellbeing
of the Company or of any such other Company as aforesaid, and make
paymenmts to or towards the insurance of any such person as aforesaid and do
any of the matters aforesaid, either alone or in conjunction with any such other
Company as aforesaid;

ii. To decide and allocate the expenditure on capital and revenue account either for

the year or period or spread over the years.

To appoint and at their discretion to remove or suspend such Managers,
Secretaries, Officers, Clerks, Agents and servants for permanent, temporary or
special service as they may from time to time think fit, and to determine their
powers and duties, and fix their salaries or emoluments and require security in
such instances and to such amounts as they may think fit, and from time to time
to provide for the management and transactions of the affairs of the Company in
any special locality in India in such manner as they may think fit. The
provisions contained in the clause following shall be without prejudice to the
general powers conferred by this clause,
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xx, Atany time and from time totime by power of attorney to appoint any person or
persons to be the Attorney or Attorneys of the Company far such purposes and
with such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents) and for such perioc and
subject to such conditions as the Directors may from time to time think fit and
any such appointment (if the Directors may think fit) be made in favour of any
Company of the members, directors, nominees or managers of any Company or
firm or otherwise in favour of any fluctuating body or person whether
nominated, directly or indirectly by the Directors and such power of attomey
may contain any such powers for the protection or convenience of persons
dealing with such Attorneys as the Directors may think fit; and may contain
powers enabling any such delegates or Attomeys as aforesaid to sub-delegate
all or any of the powers, authorities, and discretion fcr the sime being vested in
them,

xxi, To enter into all such negotiations, contracts and rescind and/or vary all such
contracts and to execute and do all such acts, deeds, and thir.gs in the name of on
behalfof the Company as they may consider expedient for orinrelation to
any of the matters aforesaid or otherwise for the purposes of the Company;

130. a)  Subject to the provisions of the Act and of these Articles the Board shal! have

131.

132,

133,

134,

power to appoint from time to time one or more Directors as Managing Director
or Managing Directors and/or Whole-time Directors of the Company for a
fixed term not exceeding five years at a time and upon .such terms and
conditions as the Board thinks fit, and the Board may by resolution vest insuch
Managing Director(s)Whole-time Director(s), such of the power hereby
vested in the Board generally as it thinks fit, and such powers may be made
exercisable for such period or periods, and upon such condition and subject to
such restriction as it may determine, the remuneration of such Directors may be
by way of monthly remuneration and/or fee for each meeting and/or
participation in profits, or by any or all of those modes, or of any other modz not
expressly prohibited by the Act.

b)  Subject to the approval of shareholders in their meeting, the managing director
of the Company may be appointed and continue to hold the office of the
chairman and managing director or Chief Executive officer of the Company at
the same time,

¢)  Subjectto the provisions of Sections 197 & 198 of the Act, the appointment and
payment of remuneration to the above Director shall be subject to approval of
the members in general meeting and of the Central Government,

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

b) A director may, and the manager or secretary on the requisition of a director
shall, atany time, summon a meeting of the Board,

The quorum for meetings of Board/Committees shall be £s provided in the Act or
under the rules.

a) Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by amajority of votes.

b) Incaseofan equality of votes, the Chairperson of the Board, ifany, shall have
asecond or casting vote.

The continuing directors may act notwithstanding any vacancy in the Board; but, if

and so 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 quarum, or of summoning a

general meeting of the Company, but for no other purpose.
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The participation of directors in a meeting of the Board/ Committees may be either in
person or through video conferencing or audio visual means or teleconferencing, as
may be prescribed by the Rules or permitted under law.

a)  TheBoard may electa Chairperson of its meetings and determine the period for
which he is to hold office.

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

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.

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

a)  Acommittee may elect a Chairperson ofits meetings.

b)  If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes afier the time appointed for holding the meeting, the
members present may choose one of their members to be Chairperson of the
meeting.

a) Acommittee may meet and adjourn as it thinks fit.

b) Questions arising at any meeting of a committee shall be determined by a
majority of votes of the members present, and in case of an equality of votes, the
Chairperson shall have a second or casting vote.

All acts done in any meeting of the Board or of a committee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more of such directors or of
any person acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such director or such person had been duly appointed and was
qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all
the members of the Board or of a committee thereof, for the time being entitled to
receive notice of a meeting of the Board or committee, shall be valid and effective as
if ithad been passed at a meeting of the Board or committee, duly convened and held.

Subjecttothe provisions ofthe Act,—

a) A chief executive officer, manager, Company secretary or chief financial
officer may be appointed by the Board for such term, at such remuneration and
upon such conditions as it may thinks fit; and any chief executive officer,
manager, Company secretary or chief financial officer so appointed may be
removed by means of aresolution of the Board;

b) A director may be appointed as chief executive officer, manager, Company
secretary or chief financial officer.

A provision of the Act or these regulations requiring or authorizing a thing to be done

by or toa director and chief executive officers, manager, Company Secretary or chief

Financial Officer shall not be satisfied by its being done by or to the same person

acting both as director and as, or in place of, chief executive officer, manager,

company secretary or chief financial officer.

a)  TheBoardshall provide for the safe custody of the seal,

b)  The seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the Board anthorized
by it in that behalf, and except in the presence of at least two directors and of the
secretary or such other person as the Board may appoint for the purpose; and
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those two directors and the secretary or other person aforesaid shall sign every
instrument to which the seal of the Company is so aff*xed in their presence.

The Company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board.

Subject to the provisions of section 123, the Board may from time to time pay to the
members such interim dividends as appear to it to be justified by the profits of
the Company.

a)  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 applicable for any purpose to which the profits
of the Company may be properly applied, including provision for meeting
contingencies or for equalising dividends; and pending such application, may,
at the like discretion, either be employed in the business of the Company or be
invested in such investments (other than shares of the Company) as the Board
may, from tire to tirne, thinks fit.

b)  The Board may also carry forward any profits which it may consider necessary
nottodivide, without setting them aside as areserve,

a)  Subjectto the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts
paidor credited as paid on the shares inrespect whereof the dividend is paid, but
if and so long as nothing is paid upon any of the shares in the Company,
dividends may be declared and paid according to the amourts of the shares.

b)  Noamount paid or credited as paid on a share in advance of calls shall be treated
for the purposes of this regulation as paid on the share.

¢)  Alldividends shall be apportioned and paid proportionately to the amounts paid
or credited as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particular date such share
shall rank for dividend accordingly.

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 calls or otherwise in
relation to the shares of the Company.

a)  Any dividend, interest or other monies payable in cash in respect of shares may
be paid by cheque or warrant sent through the post directzd to the registered
address of the holder or, in the case of joint holders, ta the registered address of
that one of the joint holders who is first named on the register of members, or to
such person and to such address as the holder or joirt holders may in writing
direct.

b)  Every such cheque or warrant shall be made payable to the order of the person
towhom it is sent.

Any one of two or more joint holders of a share may give effect:ve receipts for any

dividends, bonuses or other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.
Nodividend shall bear interest against the Company. -

Provided however that no amount outstanding as unclaimed dividends shall be
forfeited unless the claim becomes barred by law and that such forfeiture, when
effected, will be anmutled in appropriate cases;

Where a dividend has been declared by a company but has not been paid or claimed
within thirty days from the date of the declaration, the company shall, within seven
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days from the date of expiry of the thirty days, transfer the total amount of dividend
which remains unpaid or unclaimed to a special account to be opened by the company
in that behalf in any scheduled bank to be called the Unpaid Dividend Account as per
provisions of section 124 and any other pertinent provisions in rules made thereof.

The company shall transfer any money transferred to the unpaid dividend account ofa
company that remains unpaid or unclaimed for a period of seven years from the date
of such transfer, to the Fund known as Investor Education and Protection Fund
established under section 125 of the Act.

The Board may retain dividends payable upon shares in respect of which any person
is, under the Transmission Clause hereinbefore contained, entitled to become a
member, until such person shall become amember in respect of such shares.

Payment in any way whatsoever shall be made at the risk of the person entitled to the
money paid or to be paid. 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 foregoing permissible
means ismade.

a)  TheBoard shall from time totime determine whether and to whatextentand at
what times and places and under what conditions or regulations, the accounts
and books of the Company, or any of them, shall be open to the inspection of
members not being directors.

b) Nomember (notbeing adirector) shall have any right of inspecting any account
ot book or document of the Company except as conferred by law or authorized
by the Board or by the Company in general meeting.

Minutes Books of General Meetings
a)  Thebooks containing the minutes of the proceedings of any general meeting of
the Company shall;

i, - bekeptattheregistered office ofthe Company, and

ii. be open, during the business hours to the inspection of any member without
charge subject such reasonable restrictions as the Company may, in general
meeting impose so however thatnot less than two hours in each day are allowed
for inspection.

Provided however that any person willing to inspect the minute’s books of
General Meetings shall intimate to the Company his willingness at least 15 days
in advance.

b) Any member shall be entitled to be furnished, within seven days after he has
made a request in that behalf of the Company, with a copy of any minutes
referred to in Clause (a) above, on payment of Rs. 10/~ (Ten Rupees ouly) for
each page or part thereof,

a) The Company shall keepat its registered office a Register of charges and enter
therein all charges and floating charges specifically affecting any property or
assets of the Company or any of its undertakings giving in each case the details
as prescribed under the provisions of the Act.

b)  The register of charges and instrument of charges, as per clause (i) above, shall
be open for inspection during business hours—
by any member or creditor without any payment of fees; or

b.  byanyotherpersononpaymentofsuch fees as may be prescribed,

Provided however, that any person willing to inspect the register of charges
shall intimate to the Company at least 15 days in advance, expressing his
willingness to inspect the register of charges, on the desired date.

a)  The first Auditor of the Company shall be appointed by the Board of Directors
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162.

163.

b)

d)

within 30 days from the date of registration of the Company and the Auditors so
appointed shall hold office until the conclusion of the first Annual General
Meeting.

Appointment of Auditors shall be governed by provisions of Companies Act
2013 and rules made thereunder,

The remuneration of the Auditor shall be fixed by the Company in the Aanual
General Meeting or in such manner as the Company in the Annual General
Meeting may determine. In case of an Auditor appointed by the Board his
remuneration shall be fixed by the Board.

The Board of Director may fill any casual vacancy in the office of the auditor
and where any such vacancy continues, the remaining auditor, if any may act,
but where such vacancy is caused by the resignation of the auditors and vacancy
shall be filted up by the Company in General Meeting.

Subjectto the provisions of Chapter XX ofthe Act and rules made there under—

i

ii.

H the company shall be wound up, the liquidator may, with the sanctior: of a
special resolution of the company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any part of the
assets of the company, whether they shall consist of property of the same kind
ornot.

For the purpose aforesaid, the liquidator may set such value as he deems fair
upon any property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different classes of
members.

Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
which relief is granted to him by the court or the Tribunal Subject to the provisioas of
Chapter XX of the Act and rules made there under—

2)

b)

Every Director, Manager, Secretary, Trustee, Member or Debenture holder,
Member of a Committee, Officer, Servant, Agent, Accountant or other person
employed in or about the business of the company shall, i~ so required by the
Board before entering upon their duties sign adeclaration pledging themseives
to observe a strict secrecy respecting all transactions of the Company with its
customers and the state of accounts with individuals and in matters which may
cometo their knowledge in the discharge of their duties except when required to
do 30 by the Board or by any meeting or by a Court of Law and except so far as
may be necessary in order to comply with any of the provisions in these
presents.

No member shall be entitled to visit or inspect any works of the Company,
without the permission of the Directors or to require discovery of or any
information respecting any details of the Company’s trading or business or any
matter which is or may be in the nature of a trade secret, mystery of trade, secret
or patented process or any other matter, which may relate to the conduct of the
business of the Company and which in the opinion of the di-ectors, it would be
in expedient in the interests of the Company to disclose.

30)
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Ve the several persons whose names, address and descriptions are subscribed are desirous of being formed into a
company in pursuance of these Articles of Association and we respectively agree to take the number of shares in
the capital of the company set opposite curnames.,

s. Names, Address,

s No. of Equity
Descriptions and Occupation of Signature Withessos
b the Subscribers Shares taken
1. RAJENDRAKUMAR GOYAL 4,00,000 Sdf-
S0 BALKRISHNAGOYAL

3-A, AGRAWAL NAGAR,
INDORE (M.P.) BUSINESS

2. | SHRIGOPALGOYAL 4,00,000 Sd/-
S/0 BALKRISHNAGOYAL
3-A, AGRAWALNAGAR,
INDORE (M.P.) BUSINESS

6. | PREMKUMARGOYAL 20,000 Sd-
S$/0 BHOLARAM GOYAL
ASHIRWADAPARTMENT,
KAILASH PARK

INDORE (M.P.) BUSINESS

[
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+4 2

a a

3. | BALKRISHNAGOYAL 20,000 Sdr- g pad
$/0 RAMKARAN GOYAL 3 P ;

3-A, AGRAWAL NAGAR, 3 3 =
INDORE (M.P) BUSINESS 2 ¢ #%

&8 £ .28

4. | BRISKISHOREGOYAL 20,000 Sa- m = gE=
$/0 BALKRISHNAGOYAL ® g = 2 S

3-A, AGRAWALNAGAR, I .= =90%
INDORE (M.P.) BUSINESS L 3 E E <3

¥ £ 8%

5. | OMPRAKASHGOYAL 20,000 Sd- 2 B &L 5
S$/0 BHOLARAM GOVAL < 3 3 E S

6, ASHIRWADAPARTMENT & g z o
KAILASH PARK o N e
INDORE(M.P.) BUSINESS .32 —
e

E S

F 2

7/

<

7. | MS.NEHALGOYAL 20,000 Sd-
D/O RAJENDRAGOYAL ‘
3-A, AGRAWALNAGAR,

INDORE (M.P,) BUSINESS

TOTAL 9,00,000
NINELACS

Dated : 22/03/2005
Place : INDORE N 'y
ST Y ¢
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