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(These Memorandum of Association are proposed to be altered in the Annual General
Meeting of the Company to be held on 26" September, 2017)
THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

SW INVESTMENTS LIMITED y N

(Incorporated under Companies A@)\

= —

| The name of the CompanySW INVESTMENTS LIMITED2 .~ =

Il The Registered Office of the Company will be siﬂWt\e of Maha ra.

I * The objects to be pursued by the Company

(A) 1. To carry on the business of an Investment Co nderwrite, sub-tunderwrite, to invest in, and
acquire and hold, sell, buy or otherwise deal i debentures, debenture-stocks, bonds, units,
obligations and securities, issued @r:guaranteebhdian reign Governments, States, Dominatipns
Sovereigns, Municipalities, or Pub prities lmodies res, stocks, debentures, debentures
stocks, bonds, obligations and sec lgararante y any Company, Corporation, firm or

2. To finance Indust
3. Tomanage i dicatbares, stocks, securities, finance and realess
(B) Matters whic btijects specified in clause Il (A) are :

1. To i vision or cohtf the business or operations of any Company or

nsultants or in any othegracity and to appoint and remunerate any Directors

sultants, management canrgsltand provide advice, services, consultancy in
various fields ¢ al administrative, commercfalancial, legal, economic, labor, industrial pahli
relations, scientific, technical, direct and indiréaxation and other levies, statistical, accoueyaquality
control and data processing.

3. To receive money on deposit at interest or otherkas fixed periods, and to lend money on any terms
that may be thought fit and particularly to custosner other persons or other persons or corpomation
having dealings with the Company. The Company siatlicarry on any business of banking as defined
by the Banking Regulations Act, 1949, or any statumodification thereof.

1 Amended vide special Resolution passed by the Shareholders at the Extra Ordinary General Meeting held on 19" march
2010 and further amended vide Special Resolution passed by the Shareholders at the Annual General Meeting held on 27
September, 2013.



4. To enter into agreement, contract for, undertakatlverwise arrange for receiving, mailing or fordiag
any circulars, notices, reports, brochures, mdsgraaticles and things belonging to any other Canyp
firm, institution or person or persons, by meandalivery by hand or otherwise.

5. To negotiate loans, to draw, accept, endorse, digcbuy, sell, and deal in bills of exchange, pszory
notes, bonds, debentures, coupons and other nigigatistruments and securities.

6. To receive money, securities and valuable of alti&ion deposit at interest or for custody on secmg
and conditions as may be expedient.

7. To give any guarantee or indemnity for the paynwnmoney or the performance of any obligation
undertaking.

F N

8. To carry on and undertake any business, undertakiagsactions, or operation commonly carried oI
undertaken by capitalists, promoters, financiampessiwes ntractors.
o A N

ompaniesurance
g

astors Relations, re

9. To act as Selling Agents of manufacturing c
Agents and also to provide specialized servic

ts, Publicity and Advertisi
to the above objects.

such manner as may be thought fit, and in parti
immovable and movable property (present or fut

ages of the undertaking and all or anghef
e uncalled capital of the Company, or by

13.To hase, take n exchange, hireometwise howsoever acquire any immovable
mova operty , patents, licenses, rights amdIgges which the Company may think necessary

14. To purchase or otherwise acquire, erect, maintaie@onstruct any buildings, offices, workshopsllan
plant, machinery and other things found necessacpvenient for the purposes of the Company.

15. To manage, land, buildings and other property botivable and immovable whether belonging to
Company or not and to collect rents and income @andupply to tenants and occupiers, attenda
servants, waiting rooms, reading rooms and othevexences.

16. To develop and turn to account any land acquiredhkeyCompany or in which it is interested and
particular, by laying on and preparing the samebfolding purposes, constructing, altering, pullgayn,

or

nor

n

the
pck,

act
y or

nd
y or
and

or
or

the
nts,

decorating, maintaining, setting up, and by plantimaving, draining, farming, cultivating and lagiion

building lease or buildings agreement and by adwgnenoney to and entering into contracts and




arrangements of all kinds with builders and others.

17. To undertake and execute the offices of executeéheMWill of any deceased persons. Administratdrs o
any deceased persons, and of Receiver Treasusgptmnt trustees to hold securities on behalf an
protect the interest of the Company.

o
—

18. To obtain any provisional order or Act of the Gaweent for enabling the Company to carry any of its
objects into effect or for effecting any modificatiof the Company’s constitution.

19. To open current or other accounts with any bank®enchants, to pay money into and draw money from
such accounts.

20. To amalgamate, enter into partnership or make arangement forssharing profits, union of interests,
operation, joint adventure or reciprocal concessamfor limiting competition , with any individual
person or Company carrying on or engaged in, outa ry on or engage in, any business or
transaction which the Company is authorized toycam or e in or which can be carried on in
conjunction therewith or which is capable of beﬂﬂ\@d o) Wctly or indirectly to bendfit |t

Company. y 4 L N
21.To enter into any arrangements with an rnmentauthorities that eem conducive to |the
attainment of the Company’s objects or any o to in from any s government or authorit
. .. . . . N v, .
any rights, privileges, licenses and concessioihdég ompany may consider necessary or desirabl

to obtain from any such govern privileges, licenses and concessionsclwh

d to carry out , exercise, use or comply

22. To distribute any of the Company’s pro : mbers in specie subject to the provisionbef t

property and liabilities of adeing directly or indirectly the objects thereof,for
w
24, cquire, purch take ‘€ and / or amalgaimmasiness of Companies which, under existing

cir ances, from
ny; to amal

to time may convenienthadvantageously be combined with the businegs of
mate with companies whosmdmssare so acquired, purchased or taken jover
ments with the objeetogfuisition of such undertakings and /or business.

25. To acquire al y way of investment or reaelll to let on hire-purchase, lease, rent any metals
bullion gold, silver, silver articles, diamondsgpious stones ornaments and jewellery and painéngs
to coins and manuscripts and objects of art anqmhyofor the same either in cash or otherwise.

26. To invest the surplus funds of the Company frometitn time in government securities or in other
securities as may from time to time be determingthle Directors, and from time to time be deterrdine
by the Directors and from time to time sell or vailiy such investments and to execute all assigrsnent
transfers, receipts and documents that may be segeis that behalf.

27.To provide for the welfare of the employees or eypkyees of the Company and wives, widows and
families or the dependents of such persons by gmmhoney, pensions, allowances, bonus or other
payments or by creating and from time to time stibswy or contributing to provident funds and other
associations, institutions, trusts and by providimgubscribing towards medical or other attendaaray




28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

other assistance as the Company shall think fittarglibscribe to or to contribute or otherwise sigsi
charitable, benevolent, national and or othertimtstins or objects.

To act as managers to public issue of other corepato act as investment advisers, financial adyjise
individual or Company or advise on portfolio managat to Corporations, Companies or individuals.

To transact or carry on all kinds of agency busnasd in particular in relation to the investment
money, the sale of property and the collection r@eeipt of money.

To procure the registration, incorporation or regbgn of the Company under the laws or regulatiof
any other country and to do all acts necessargdolying on any business or activity of the Compam
any foreign country.

To pay all costs, charges and expenses incurredsained im the promotion, incorporatiod
establishment of the Company or which the Comp&yl sofisider to be preliminary out of the funds
the Company. V- “

o <
To establish competitions in respect of contrkAL‘hformati‘suitable for insertion in a

publications of the Company, or otherwise for.ahyhe purposes of the pany, and to offer andtg
prizes, rewards and premiums of such ch arlichiterms as may s pedient.

To provide for and furnish or secure to any me
to or purchasers or possessors of any publicatbn
with any publications of the Compe any conveosn,

omers of the Company or to any subscri
mpany, or of any coupons or tickets, ids
ntages, benefits or special privilegashy

e invite and receive dhout any such invitation receive any gifts
operty and offerings or wduy donations or bequests and legacies eithar
ny other person for aliror of the objects of the Company with or withany
special condit ided such receipts or thelitins attached are not inconsistent with or datory
to any of the obj of the Company. Subject fpsarch conditions as aforesaid, all such gifts,ations,
grants ,offerings, legacies and bequest includimgl$, buildings and other immovable properties| $fea
treated as forming part of the property of the Camypand be applied accordingly; the Directors simal
their absolute discretion be entitled to decide tivbiethey shall invite or accept any such gift, atgon,
grant, offerings, legacy or bequest and they dhalht liberty to refuse any of them without giviagy
reason for such refusal.

To sell, dispose of, or transfer the business, gntgm@and undertaking of the Company, or any paatebf,
for any consideration which the Company may se¢mo faccept.

I’

~

of

pbers
ue
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The Liability of the Member is limited.

*The Authorized Share Capital of the CompanrRs 5,00,00,00(- (Rupees Five Crores only) divided intc
50,00,000 (Fifty Lacs only) equity shares of Rs. £qRupees Ten) each

*(Amended vide Special Resolution passed by theeblmders at the Annual General Meeting held of
September, 2012.
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We, the several persons whose names and addressasbacribed, are desirous of being formed into a
Company in pursuance of this Memorandum of Assiriatand we respectively agree to take the

number of shares in the capital of the Companypgpbsite our respective names.

Name of Subscriber

Signature

an

dAddress, descriptio
and occupation o0
Subscriber

nNo. of Equity
f Shares taken b
each Subscribe

Signature, Nam
yAddress, Description a
r Occupation of Witness

Mahavir Pradsad Mansinghka
Sd/-
S/o.Shri Tulsiram Mansinghka

Narendra Kumar Mansinghka
Sd/-
S/o. Shri Mahavir Mansinghka

M.V. Satya Narayan
Sd/-
S/o. Shri M.V. Narasimhayya

Sohanlal Phalore
Sd/-
S/o. Shri Kajorimal P

Ragunath R. Choudhry

S/o Shri Ramnarain

S/o. Shri Gajanan

Sukhdev Nangia
Sd/-
S/o. Rai Sahib Heta Ram Nan

A&Onl

10
(Ten Only)

—
—
e

&o

10
(Ten Only)

10
(Ten Only)

10
(Ten Only)

)

J

p,

4

R. Ravi Shankar S/o. Shri S. Rajaram, L 9/9 Jai
Bangur Nagar, Goregoan West, Bombay-400090

Date: 04/10/1980
Place: Mumbai
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(These Articles of Association are proposed to be adopted in the Annual General Meeting
of the Company to be held on 26t September, 2017)

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
SW INVESTMENTS LIMITED

PRELIMINARY

Table F not to apply

(1)SW INVESTMENTS LIMIT stablished with Limited Liability i

accordance with and subj to th visions ef @ompanies Act, 1956
None of the regulaﬂonﬂa‘ned in ‘F’ ich&dule | to the Compani

Act, 2013, includin
Company, excep
made applicable’in

endment(s) ma
so far as the same a
Articles.or by the saitl

(2) To the extent of any
contained. in Table F o

retoany, shall apply to the
thined or expressly

Cc prOV|S|ons not CG’mdl in these Articles by
edule | of the Compamies, 2013, such

6.
€S

—

ompany with referenceht® tepeal or alteration of, or

Definitions

the interpretation of these Articles, unlesgugnant to the subject or context:

The Act e Act” means the Companies Act, 2013any previous enactment thereof, |or
any statutory modification thereto or re-enactmibrereof and includes any Rules
and Regulations framed thereunder.

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

Beneficial Owner “Beneficial Owner” means the béciaf owner as defined in the Depositories Act

Board or Board of “Board” or “Board of Directors” means the colleatiody of the Directors of the

Directors

Company.

Company

“Company” mear®V INVESTMENTS LIMITED.

Depositories Act

“Depositories Act” means The Defmries Act, 1996 or any statutory modification

or re-enactment thereof, for the time being inéorc

12



Depository “Depository” means a Depository as dedim the Depositories Act.

Office “Office” means the registered office of tBempany for the time being.

Rules “Rules” means the applicable rules frameceutite Act for the time being in force|

Seal “Seal” means the common seal for the timegoeinthe Company or any oth
method of authentication of documents, as specifieder the Act or amendme
thereto.

Securities “Securities” means securities as definedlause (h) of Section 2 of the Securit

Contracts (Regulation) Act, 1956.

Written/in Writing

“Written” and “in Writing” includes printing, lithography, electronic and otk
modes of representing or reproducing w in ibkeigorm.

Interpretation

(2) Words importing the singular aumber include,eveh the context admits ¢
requires, the plural number vi rsa and svargporting the masculin
gender also include the femin \e and t utedeysn

(3) Unless the context otherwise requireshxpressions contained in the
Articles shall bear Rules, as the case m

same meaning as in t
be. 3\

(4) The headings and mal otes hereto aertied for convenience only al
shall not.affect the constru hereof.

Authorised Share Capital

Kinds of Share Capi

the Act and Rules; and

eference Share Capital

er

es

ner

nd

ese

th

Power to issue re
or convertible prefere
shares

bject to the provisions of the Act, the Boardllshave the power to issue or r|
issue preference shares of one or more classe$ ahécliable to be redeemed,
converted to equity shares, on such terms and tonsliand in such manner as m
be determined by the Board in accordance with tbieafvd the relevant rules the
under.

or
ay

Variation of rights

If at any time the share cabitadivided into different classes of shares, tights
and/or privileges attached to any such class (srddserwise provided by the tern
of issue of the shares of that class) may, sultfethe provisions of the Act, an
whether or not the Company is being wound up, biedawith the consent i
writing of such number of the holders of the issgbdres of that class, or with t
sanction of a resolution passed at a separate mgeeftithe holders of the shares
that class, as prescribed by the Act.

ns

=

he
of

13



All the provisions of these Articles relating to ngeal meetings shalinutatis
mutandis apply to every such separate meeting.

Issue of shares quari-
passu basis not to vary
rights of existing
shareholders

The rights conferred upon the holders of the shafesy class issued with preferred
or other rights shall not, unless otherwise expyge®vided by the terms of issue pf
the shares of that class, be deemed to be varigebgreation or issue of further

shares rankingari-passu therewith.

Shares at disposal of
Board

(@) Subject to the provisions of these Articles andifed Act, the shares in th

capital of the Company shall be under the contfohe Board which may issue,
allot or otherwise dispose of them to such persansuch proportion and on

such terms and conditions, either at a premiunt pag and with full power t(
give any person the option or right to.€all forber allotted shares of any class
the Company for such time and such considerati® the Board may thin

fit, provided that the option t to call fas in accordance with the
applicable provisions of the ‘

(b) Subject to the prowsmWé\Act an
allot shares in the capital of the Compan aynoe part payment for an
property or ass f any kind whatsoev ransferred, goods d
machinery supplied (&S rendered t pany and any shar
which may be so allo y be issued as fullydpgi or partly paid-ug

than for cash, a so issued, shatldmmed to be fully paid-up (

Further issue of sharn

capital

N

eWhere if any time it is proposed to increase thesstibed capital of the Compar
by issue of further shares, then

\ 4 ¥y
a) Such further shares shall be offered to the Peragins at the date of th
offer, are holders of equity shares of the Compamyroportion, as nearl
as circumstances admit, to the capital paid ughoge shares at that date.

i) such offer shall be made by notice specifying thenber of share
offered and limiting a time not being less thartelth days and ng
exceeding thirty days from the date of the offethimi which the

. offer, if not accepted, will be deemed to have baeclined.

i) The offer aforesaid shall be deemed to includeylat rexercisable by
the person concerned to renounce the shares ofiergich or any of
them in favour of any other person and the notferred to in clausg
(i) shall contain a statement of this right.

iii) after the expiry of the time specified in the netiaforesaid, or ol

receipt of earlier intimation from the person toomh such notice i$

given that he declines to accept the shares offéhed Board may
dispose of them in such manner as they think meseficial to the
Company.

b) such shares shall be offered to employees undehese of employees’

stock option.

d'thesecketi, the Board may issue and

=<

D
(72}

o
=

y

D

U7

—

117

n

c) to any persons, if it is authorised by a speciablgion, whether or ng

14



those persons include the persons referred tairsel(a) or clause (b).

Nothing in this Article shall apply to the increasé the subscribed capital of
Company caused by the exercise of an option atthtdhé¢he debentures issued

loan raised by the Company to convert such debesitor loans into shares in the

Company:

Provided that the terms of issue of such debenturésan containing such an option

have been approved before the issue of such debertu the raising of loan by
special resolution passed by the Company in genegating.

10.

Sweat equity shares

The Company may exerces@dtver of issuing sweat equity shares of a clés

shares already issued in accordance with4he AetRules and other applicable law,

if any. &

11.

Commission and
brokerage

a) Subject to the conditions and provisions contaiimethe Act and the Rules, th
Company may at any time pay commission to any pergoconsideration of hi
subscribing or agreeing to subscribe (whether aibalyl or conditionally) for
any securities in the Company, or procuring or @gigeto procure subscription
(whether absolutely or conditionally) for any setes in the Company. In sudg
case, the rate of commission payable shall notesktiee rates prescribed und

the Act and the Rules. The commission may be sdigfy payment of cash or
by way of allotment of fully or partly paid secueg or partly in one way and

partly in the other.

b) The Company may also, on issue of any other sgcyrity such brokerage as

may be in compliance with the applicable laws.

12.

Issue of debentures and
other securities

and these Articles, at a prtemor otherwise, and may K

13.

ificates

shall be entitled to receive within such time lisnéfter allotment or after th

prescribed under the law for the time being in éooc within such other perio
as the conditions of issue shall provide:

(i) one certificate for all his shares without pamhof any charges; or

(i) at the request of the shareholder, severdlfioates, each for one or more

his shares, upon payment of such fees/chargesyabeniixed by the Board for

each certificate after the first.

b) (i) Every certificate of shares shall be issuedeunthe Seal of the Company

(2]

nture-sto’ or other securitiag be issued subject to the

any equities betweerCtirapany and the person to

ompany receiving application for the registratafriransfer or transmission as

a
or

a

S

=y

er

e

=

e

d

of

affixed in the presence of either two directorbpra director and the Company

Secretary, wherever the Company has appointed gp@uwyrSecretary or in any

other manner as may be permitted by the Act anll sbecify the number an
distinctive numbers of shares in respect of whidh issued and amount paid-
thereon.

j®N

15



(i) The Directors of the Company may sign a sheeetificate by affixing
signature thereon by means of any machine, equipmeither mechanicg
means such as engraving in metal or lithographynoatby means of rubbe
stamp.

¢) In respect of any share or shares held jointly dyegl persons, the Compahy

shall not be bound to issue more than one cefti#fj@nd delivery of a certificat]
for a share to one of several joint holders shalkbfficient delivery to all suc

=)

= —

D

holders.

14. Renewal of certificates If any share certiicée worn out, defaced, mutilated or torn or ifréghbe no
further space on the back for endorsement of teangfien upon production and
surrender thereof to the Company, a newicertificagsy be issued in lieu theregf,
and if any certificate is lost or destroyMroof thereof to the satisfaction |of
the Company and on execution of indemnithasbard may deem adequate,
a new certificate in lieu thereowae@ certificate under this Article
shall be issued on payment M feeszWe as may be fixed by the
Board.

15. Provisions as to issue of | The provisions of the ticles relating to shee: shalmutatis mutandis
share certificates to apply to certificates rela all rseoastof the mpany, except where the
mutatis mutandis apply to | Act or Rules otherwise pro
other securities

16. First named joint holder | If any share st in the names o 0).0r mersons, the person first named in
deemed sole holder. the register s ards relydividermvice of notices and other

isSion of thesgclas, all or any other matter
2pt voting at mgstitransfer of the share(s) and
Act or Rules, berded the sole holder thereof
shall be jointly aadesally liable for the payment of gll
in respect of such share(s) andlfancddents thereof according to the

17. anding anything contained herein and stthie the provisions of the

form ct, the Company shall be entitled to admit itsreba debentures and other

or any other law applicable and to offer its shadebentures and other securit
for subscription in a dematerialised form.

depository shall be deemed to be the registeredeovor the purposes d
effecting transfer of ownership of securities oé tBompany on behalf of th
beneficial owner.

ecurities for dematerialisation pursuant to thevisions of the Depositories A¢t

Notwithstanding anything to contrary contained lie tAct or these Articles, g

es

c) Every person holding securities of the Company whdse name is entered gs

the beneficial owner in the records of the depogighall be entitled to all the
rights and benefits and be subject to all the iliteds in respect of the securities
which are held by a depository and shall be deetoede a Member of thg

Company.

d) Nothing contained in Section 56 of the Act or thégécles shall apply to a
transfer of securities effected by transferor arahdferee both of whom ar

16



entered as beneficial owners in the records opasitory.

LIEN

18.

Company’s lien on share

5 d)he Company shall have a first and paramount Iren o

(i) every share (not being fully paid-up), for all mesi(whether presentl
payable or not) called, or payable at a fixed timegspect of that share an

(i) all shares (not being fully paid-up) standing resgisd in the name of
Member, for all monies presently payable by himhis estate to th
Company. Provided that the Board may at any timetade any share to b
wholly or in part exempt from the provisions ofdlulause.

b) The Company’s lien, if any, on arwu extienall dividends payable an
bonuses declared from time to ti n respect o shares.

19.

Enforcing lien on sale

The Company may sell simzreslv“he Company has a lien in suchnaran
as the Board may deem fit. Pxo&d that no sutthswll be made unless a sum i

respect of which the lien is prese

14 (fourteen) days after.@ notice in writing stgt
part of the amount &tﬁof *ich the liens
been given to the regist ol [ the timedel

entitled thereto by reason o eath or insatyesr otherwise.

le or until the expiration
emanding payment of su
IS presently payable, h

20.

Effect of sale

a)To give € to any such s

e._purchaser th

shares be aftebigany irregularity or invalidity in
erence to the sale.

evant system, as the case rapgdnstitute a good title to th
d the purchaser shall be registered dwlther of the share.

21.

ch part of the amount in respect of whichlibe exists as is presently payal
the residue (if any) shall, subject to a like for sums not presently payable
ted upon the shares before the sale, be péi tperson entitled to the shares
e date of the sale.

CALLS

22.

Calls

a) The Board may, from time to time, subject to threne on which any shares m
have been issued, make calls on the members iaatespany monies unpaid @
their shares (whether on account of nominal valtiesh@ares or by way ¢
premium) and not by the conditions of allotmentr¢ioé made payable at fixe
times.

b) Each member shall, subject to receiving at leasf(fbdrteen) days’ notice
specifying the time or times and place of paympay, to the Company, at t
time or times and place so specified, the amoufgdccan his shares.

O T o<

o

he share or to the perspn

e Board mayaigh some person to transfer

isteraas the hold#dreoghares comprised in any

e

le
as
on

Ry

o

D

e

¢) The Board may, from time to time, at its discretiertend the time fixed for th

17



payment of any call in respect of one or more memhbe the Board may deem
appropriate in any circumstances.

d) A call may be revoked or postponed at the disaneticthe Board.

e) All calls shall be made on a uniform basis on hhres falling under the same
class.

Explanation: Shares of the same nominal value dchwttifferent amounts have
been paid-up shall not be deemed to fall undesénee class.

Call to take effect from theA call shall be deemed to have been made at the wimen the resolution of the
date of resolution Board authorising such call was passed and may elbeired to be paid by
instalments. The joint holders of a shar(maljdimly and severally liable to pay

all calls in respect thereof &

Interest on call a)If a sum called in respect ofMot paicdbobefore the day appointed
for payment thereof or any €xtensi reof (tthee"date”), the person from

whom the sum is due s ay.interes eon flmendue date to the time of
actual payment, at raté as may be d byBierd, which shall not
exceed such sum rescrib:d under the Ac eing in force.

ty

b) The Board shall be al
or in part.

ive payment ch interest either wholly

%

sue of a share imesopayable on allotment
ate, whether o t of theinahvalue of the share or by
or the purposes of thesechas, be deemed to be a call
he date on which, bytdhas of issue, such sum

Sums deemed to be calls Any su hich by the term

or at any

=

est and expenses, forfetiti@herwise shall apply as |i

any member in respect of any shares dithevay of principal or interes
any indulgence granted by the Company in réspepayment of any suc
ey shall preclude the forfeiture of such shaselerein provided.
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n the trial or hearing of any action or suit brougy the Company against any
Member or his representatives for the recoverymyf money claimed to be due o
the Company in respect of his shares, it shallufigcgent to prove that the name of
the Member in respect of whose shares the monsguight to be recovered, was pn
the Register of Members as the holder, on or sulesgcto the date at which the
money sought to be recovered is alleged to haverbedue on the shares in respect
of which such money is sought to be recovered; shah money is due pursuant|to
the terms on which the share was issued; thatef@ution making the call was duly
recorded in the minute book; and that notice ofhsoall was duly given to th
Member or his representatives sued in pursuant®esé Articles; and it shall not be
necessary to prove the appointment of the Direatdrs made such call, nor that a
quorum of Directors was present at the Board Megetinwhich any call was madg
nor that the meeting at which any call was made dvdg convened or constituted

Proof on trial of sui
money due on shares

4%
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nor any other matters whatsoever, but the proothef matters aforesaid shall
conclusive evidence of the debt.

28.

Payment in advance of
calls

The Board:

a) may, if it thinks fit, receive from any member wily to advance the same, all
any part of the monies uncalled and unpaid uporshayes held by him; and

b) upon all or any of the monies so advanced, mayil (& same would, but fg
such advance, become presently payable) pay intatesuch rate as may f
fixed by the Board, which shall not exceed such ssmay be prescribed und
the Act for the time being in force.

¢) Nothing contained in this Clause sha“nfer anrtiember:

(i) any right to participate in profiﬂ/’i—c—i-tj:}ds; or
(ii) any voting rights in respect oneypsid by him until the same
would, but for such payment econ@entlyhﬂaﬁy him.

or

pe
er

29.

Instalments on shares to
duly paid

hole or part of the amount

every such instalment shg
e time being and fron
the share or the leg

bE by the conditions of aIIoLAQf‘any sha

issue price thereof shal ’payable by instalm
when due, be paid t&r:pa by the perso
time to time, is or sh t istered hol
representative of a decease tered holder.

Of
all,
n
;]

30.

Execution of transfer

ajThe instru
by or on be

31.

Form of transfer

32.

held in physical form, ther8oaay decline to recognise a
of transfer unless:

rescribed under the Act and the relevant rulesthwler;

he instrument of transfer is accompanied by theificate of the shares t
which it relates; and

) the instrument of transfer is in respect of onlg atass of shares.

2. Where the application is made by the transfarat relates to partly paid shar
the transfer shall not be registered unless the paosn gives notice of th
application to the transferee and the transferekemao objection to the transf
within 2 (two) weeks from the receipt of the notice

ny

11

33.

Provisions relating to
instrument of transfer not
to apply to dematerialised
shares

The provisions relating to instrument of transfiealsnot apply to the shares of t
Company which have been dematerialized.

34.

Provisions as to transfer
sharesmutatis mutandis

bfThe provisions of these Articles relating to tramsdf shares shathutatis mutandis

apply to any other securities of the Company.
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apply to other securities
including debentures

TRANSMISSION OF SHARES

35.

Transmission of shares

3. Before recognising any executor‘dminiétraﬂme, Board may require him {

1. On the death of a member, the survivor or survivdisre the member was a joi
holder, and his nominee or nominees or legal reptesves where he was a sq
holder, shall be the only person or persons resegnby the Company as havi
any title to his interest in the shares.

2. Nothing in clause (1) above shall be taken to sddhe estate of a deceased jq
holder from any liability in respect of any shasgkich had been held by hir
jointly with any other person. =N

obtain a grant of probate or lettérs of adminigirabr other representation as t
case may be, from a competent Cour dia, plexvinevertheless that in a
case where the Board Agﬁbrson autherised éyBdard in their absolut
discretion and in acc nce with the applica ink fit, it shall be lawful tg
dispense with th uction] probate or | ministration or othe
representation upon s er to indemnityti@rwise, as the Board or a
person authorised by t ard in their absolutgcrdtion, may conside
and adequate.

36.

Option to title holder

ing entitled We in congerpief the death, liquidatio
ember or by any lawful meareothan by a transfer ma

ced as may be relgoyréhe Board from timg

uch transfer of the share as the decehgeuiated or
t member could have made.

Board shall, in either case, have the samd tighdecline or suspen

sferred the shares before his death, Atjoit or insolvency.

he Company shall be fully indemnified by such perfrom all liability, if any,
for actions taken by the Board to give effect torstegistration or transfer.

as it would have had if the deceabgdidated or insolvent membe

D
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37.

Election how exercised

ajf a person so becoming entitled shall elect todggstered as holder of the share

himself, he shall deliver or send to the Compampotice in writing signed by
him stating that he so elects.

b) If the person aforesaid shall elect to transfer share, he shall testify h
election by executing a transfer of the share.

c) All the limitations, restrictions and provisions tifese Articles relating to th

right to transfer and the registration of transiéshares shall be applicable [to
any such notice of transfer aforesaid as if thehgdiguidation or insolvency of
the member had not occurred and the notice orfeamgs a transfer by that

member.

V 4

38.

Rights of person entitled
by transmission

A person becoming entitled to 4 share, by reasorthef death, liquidation of
e dividends and other advantages
istl holder of the share, except
rm respect of the share, pe
mbership in relation to

insolvency of the holder shaIIAbe‘]titIed
to which he would be entii;]A‘héwere th
that he shall not, before being registered as

entitled in respect of i xercisézany right feore
meetings of the Compan

Provided that the Board ma
elect either to:be registered hi
90 (ninety) d

ny time, giveaaotequiring any such person
or to trantlie share, and if the notice is n

39.

Provisions relating to
transmission by opera

40.

e event of his death and the provisions oftiSec72 of the Act shall apply i
ect of such nomination.

FORFEITURE OF SHARES

41.

If call or instalment no

paid notice may be given

If any member fails to pay any call or instalmentnoy money due in respect of a
share on or before the day appointed for the payroérthe same or any sug
extension thereof, the Board, may at any time #fegg during such time as any p
of the call or instalment remains unpaid, serveotica on such member or on t
person (if any) entitled to the shares by transimissequiring payment of so mug

of the call or instalment or other money as is umhptogether with any interes

which may have accrued and all reasonable expémaesay have been incurred
the Company by reason of non-payment.

Boardyrthereafter withhold payment

otherm payablespect of the share, until the
been i ith.

ding anything contained in these Arsclevery holder of securities of
may, at any time, nominate a persavhiom his securities shall vest

D

-

42.

Form of notice

The notice aforesaid shall —

a) name a further day (not being earlier than thergxpf fourteen days fron

the date of service of the notice) on or beforeciwhihe payment required g

y
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the notice is to be made; and

b) shall state that in the event of non-payment ohefore the day and time so
appointed, the share(s) in respect of which thienzd made will be liable t
be forfeited.

43.

If notice not complied
with shares may be
forfeited

If the requirements of any such notice as aforeasdiot complied with, any shargs
in respect of which the notice has been given nahyany time thereafter, if th
payment required by the notice has not been madfgrteited by a resolution of the
Board to that effect.

D

44.

Partial payments and
Effects of forfeiture

a) The forfeiture of a share shall involve extinctiainthe time of forfeiture, of all
interest in and all claims and demands againsCii@pany, in respect of the
share and all other rights incidentA stzar@ shall include all dividends
declared or any other moneys payable in respettieoforfeited shares and npt

actually paid before the forfeiture. .
€ N

b) Neither the receipt by the owanyf
time to time be due

ny memb

ortiommy money which may fror
respect isf $hares, nor an

45.

Forfeited Shares to be
property of Company and
may be sold

46.

Position after forfeiture
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ohies, which at the date of feufei were presently payable by
e Companyin respect of the shares, imctuthterest thereon at such rate

liability of such person shall cease if and wtiee Company shall have received
ents in full of all such monies in respecttef shares.

47.

Evidence of forfeit

A duly verified declaaat in writing that the declarant is a Directore thlanager o
the Company Secretary of the Company and that 1@ shahe Company has begn
duly forfeited on a date stated in the declaratg&all be conclusive evidence of the
facts therein stated as against all persons clgitaife entitled to the share.

48.

Title of purchaser and
transferee of forfeited
shares

a) The Company may receive the consideration, if giyen for the share on any
sale, re-allotment or other disposition thereof aray execute a transfer of the
share in favour of the person to whom the shaseli$ or disposed of.

b) The transferee shall thereupon be registered dsollder of the share.

¢) The transferee shall not be bound to see to thdéicafipn of the purchas
money, if any, nor shall his title to the sharedfiected by any irregularity g
invalidity in the proceedings in reference to tbefditure, sale, re-allotment or

=
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disposal of the share.

49. Directors may issue new | Upon any sale, re-allotment or other disposal utlderprovisions of the preceding

certificate Articles, the certificate(s), if any, originallysiged in respect of the relative shares
shall (unless the same on demand by the Compasyhden previously surrendered
to it by the defaulting member) stand cancelled laecbme null and void and be [of
no effect, and the Board shall be entitled to issmew certificate(s) in respect of the
said shares to the person(s) entitled thereto.

50. Provisions regarding The provisions of these Articles as to forfeituteals apply in the case of non-
forfeiture to apply to all | payment of any sum which, by the terms of issua share, becomes payable at a
cases of non-payment fixed time, whether on account of the nominal vabfethe share or by way of

premium, as if the same had been payablé'by virtaecall duly made and notified

51. Power to annual forfeiture¢  The Board may, at @ame before a hare so forfeited shall haventsssd, re-
allotted or otherwise disposed of «annul the foufe thereof upon such conditions,
as it thinks fit. . R T

STOCKS e

52. Shares may be converted The Company may, b inary rjolution:

into stock i.  convert any paid- ar ) stock; and  ~
ii. reconvert any stockWaid—up shares of danomination.

53. Transfer of Stock tock maydfan ame or any part thereof in the same nnanne
as, and subjec ame regulat er wthielshares from which the stock
arose might befo onversion have been tnaedfeor as near thereto ps
circumstances adm -

54, Rights of stock holders

e Company and in the assets on windipy shall be conferred by an
unt of stock which would not, if existing in sbs, have conferred that privilege
or advantage.

55. Provisions relating t uch of the Articles of the Company as are applécab paid up shares shall apply
‘shares’ to apply to ‘st to stock and the words “share” and “shareholdensthiese Articles shall include
as well “stock” and “stockholders” respectively.

ALTERATION OF CAPITAL

56. Alteration of Capital Subject to the provisions of the Act, the Comparayrfrom time to time as may he
approved by Members of the Company:

() increase the share capital by such sum, to bedavidto shares of such
amount, as may be specified in the resolution;

(i) consolidate and divide all or any of its share tdgnto shares of larggr
amount than its existing shares. Provided thatcamgolidation and division
which results in changes in the voting percentdgmembers shall requirg

23



applicable approvals under the Act;

(i)  sub-divide its existing shares or any of them isitares of smaller amou
than is fixed by the memorandum; and/or

(iv) cancel any shares which, at the date of the pas$itige resolution, have nc
been taken or agreed to be taken by any person.

nt

Dt

57.

Reduction of Capital

The Company may, by regmiuas prescribed by the Act, reduce in any maand
in accordance with the provisions of the Act arel Rules and applicable laws:

0] its share capital; and/or
(ii) any capital redemption reserve account; and/or

(iii) any securities premium account;

(iv) any other reserves in the n share capital.

58.

Buy-back of Shares

Notwithstanding anythingtgmﬂin thwticles but subject to all appileg
provisions of the Act or any.other [aw for the filmeing in force, the Company mg

purchase or buy-back it n shares or other spd@kcurities.

Ry

JOINT HOL

&

59.

Joint-holders

. 3
tergd as joint holders of any share, they sha
oncerned) totheldame as joint tenants w
followingd other provisions contained

Where two or more person
deemed (so*far as the Compal

g'the estate of a deceased joint holder drgmiability on shares hel
jointly with any other person.

Any one of such joint holders may give effectualaipts of any dividends
interests, other moneys payable or bonus in regectch share.

Only the person whose name stands first in thestergof members as one
the joint holders of any share shall be entitledtite delivery of sharg
certificate, if any, relating to such share or éxaive notice (which tern
shall be deemed to include all relevant documeand)any notice served d
or sent to such person shall be deemed servic# thre goint holders.

v. a. Any one of two or more joint holders may voteaaly meeting eithe
personally or by attorney or by proxy in respectoth shares as if he we
solely entitled thereto and if more than one ofhsjmint holders be prese
at any meeting personally or by proxy or by attgriteen that one of suc
persons so present whose name stands first orrHigd¢he case may be)
the register in respect of such shares shall dtenentitled to vote in respe
thereof. Provided always that a person presenngtnaeeting personall

f
eath as they may deem fit, and nothing hereinatoed shall be taken to

I'b

in

O

r
1S

d
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shall be entitled to vote in preference to a perpoesent by an agent, duly
authorised under a power of attorney or by proxiyaalgh the name of sugh

persons present by an agent or proxy stands fiitstel Register in respect p
such shares.

D

b. Several executors or administrators of a deckasember in whos
(deceased member) sole name any share standsfosttake purpose of thi
clause be deemed joint holders.

1°2)

60.

Provisions relating to
joint-holders tomutatis
mutandis apply to
debentures and other
securities

The provisions of these Articles relating to jomlders of shares shall mutati

mutandis apply to any other securities includingoesdures of the Company

registered in joint names.

D
F N

MEETING OF MEMBER

61.

General Meetings

All general meetings of thenM othe‘the annual general meeting skal
called extraordinary generalsmeetings.
Y A

e
e

Every Annual General Meeting shall be called uring business hours on

n or village in which the

62.

Extraordinary General
Meeting

the registered office pf

fit, convendeatraordinary General Meeting
r Membwekling in the aggregate not

S

up capitdhe Company as at the date|of
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63.

Powers to arrange
security at
Meetings

d, and also any person(s) authorised byay, take any action before th

eral meeting, or any mesefiagclass of members in the
ay think fit to ensure theusieg of the meeting, the safety
e meeting, and the futurerdydonduct of the meeting. Any
made in good faith under this Article tbal final, and rights to attend and

e meeting concerned shall be stibjesuch decision.

64.

veral documents in like form, each signed byamaore requisitionists.

65.

Calling of requisitione
meeting

Upon the receipt of any such requisition, the Boafwhll forthwith call an

Extraordinary General Meeting, and if they do naigeed within twenty-one days

from the date of the requisition being depositethatRegistered Office, to cause
meeting to be called for a day not later than fdixtg days from the date of depos
of the requisition, meeting may be called and Hldhe requisitionists themselve
within a period of three months from the date @f tbquisition.

66.

Circulation of members’
resolution

=)

Upon a requisition of members complying with the,Abe Board shall comply wit
the obligations of the Company under the Act refatio circulation of memberg’
resolutions and statements.

67.

Notice of meeting

Clear twenty-one days’ notitehe least (either in writing or electronic mpaé

every meeting, annual or extraordinary, and by wsmewer called, specifying the

25

equisition so made by Members must sthie object or objects of the
ting proposed to be called, and must be sigyethd requisitionists and hbe
deposited at the Registered Office; provided thethsrequisition may consist of

e

a
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day, place and hour of meeting, and containingatestent of the business to be
transacted thereat, shall be given in the manneirtadter provided, to such persons
as are under the Act or Rules made thereundet|eentd receive notice from the
Company.

Provided that a general meeting may be called gftémg a shorter notice if consent
is given in writing or by electronic mode by nossethan 95% (Ninety-five percerjt)
of the members entitled to vote at such meeting.

68. Omission to give notice The accidental omisdiongive notice to, or the non-receipt of notice, layy
member or other person to whom it should be givdrall not invalidate the
proceedings at the meeting.

69. Quorum at general The quorum for a general meeting shal chaslm prescribed under Sectipn

meeting 103 of the Act. Members need to b rsonally mteaea Meeting to constitute |a
Quorum. Proxies shall be excluded for'determinheg@uorum.

70. Meeting If, at the expiration of half r fro tinappointed for the Meeting, |a
dissolved/adjourned if quorum of Members is Aﬁent, tm% ahwvened by or upon the
guorum not present requisition of Member hall be dissolved, b other case it shall stand

adjourned to the sa t week oraif public holiday until the

next succeeding day whi lic holidetythe same time and place or|to
such other day and at such time and platleeaBoard may determine; and|if
at such adjo of Members igpresent at the expiration of

half an hour for the Megtithose Members who are
present shall be a qu sact thiedms for which the Meeting was
called.

71. Chairperson of general n'of the Board shall be entitled reside as the chairperson|at
meeting

rperson or if he is nospré within 15 (fifteen) minutes
ointed for holding such meetiag,is unwilling to act ag
Director’s present shall elect ainthem to be chairperson of
eeting no director is willing to act ezairperson or if no director is
resent within 15 (fifteen) minutes after the tirappointed for holding th
eeting, the members present shall choose onesof th be chairperson of the
meeting.
72. Chairperson’s Powe The Chairperson shall have all the powers and atig®under law to condugt

orderly conduct at ge
meetings

U

and regulate the general meeting;

(b) Without prejudice to the aforesaid general powegrteure that the proceedings
at a general meeting are conducted in a proper caddrly manner, thg
Chairperson’s powers shall include the power to;

D

(i) call the speakers

(ii) determine the order in which the speakerdl &feacalled

(iii) regulate the length of speeches

(iv) deal with point of order

(v) preserve and maintain order and discipline

(vi) expel any member who does not abide by the Chaiop&r directions

26



persists in obstruction methods or otherwise miabes.

(©)

The Chairperson’s decision on any of the above ergtor on matters d

procedure or any matters that arise incidentalljnduthe course of the genernal

meeting shall be final and conclusive.

73.

Chairperson may adjourn
meeting

a) The Chairperson may, suo motu, adjourn the medtimmm time to time ang
from place to place.

b) No business shall be transacted at any adjournetingeother than the businegs

left unfinished at the meeting from which the adjouent took place.

c) When a meeting is adjourned for 30 (thirty) daysnoore, notice of the

adjourned meeting shall be given as in the cas@ afriginal meeting.
d) Save as aforesaid, and as provided ifi:xthe Achall :ot be necessary to gi

any notice of an adjournment or Mineﬂmtdransacted at an adjourn
meeting. g N

74.

Chairperson’s declaratior
conclusive

Unless a poll be so demandeq c@ing rigcetectronically, a declaration |

the chairperson that a resolutien has, on a'showaaofls, been carried or carried
n entry to that effect in the
ny shall be conclusive
ion of the votes recorded

g . .
ular majority, or |

tes of the proceeding$
roof e numbepm

ion. ~

unanimously, or by a p
books containing the
evidence of the fact, wit
in favour of or against such

75.

Chairperson’s casting vote

Chairman shall both on a slufvinands or

In the ca
electronically

2.of aralgy of vote

76.

Scrutinizers at the poll

an of the meeting shall appoiet @nat his

7.

oll except on the question okthetion of the Chairman and
ment shall not prevent the continuance mieeting for the transaction

a.poll (if any) h castirgje in addition to the vote or votes
ed as a me .

y

VOTES OF MEMBERS

78.

Votes of memb

ubject to any rights or restrictions for the tibeing attached to any class
classes of shares —

and
(i) on a poll or on electronic voting, the voting righif members shall be
proportion to his share in the paid-up equity sltagtal of the Company.
b) A member may exercise his vote at a meeting bytreleic means in accordan
with the Act and shall vote only once.

(i) on a show of hands, every member present in pesisalh have one vote;

or

re

79.

Vote of members of
unsound mind and vote o
minor

A member of unsound mind, or in respect of whoroater has been made by anhy

court having jurisdiction in lunacy, may vote, wet on show of hands or on pal
by his committee or other legal guardian and argh stommittee or guardian may,

on a poll, vote by proxy. If any member be a mirtbe vote in respect of his shares

will be exercised by his guardian or any one ofguiardian(s).
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80.

Votes in respect of share
of deceased and insolven
member

t person entitled under the Transmission Clause yoshares may vote at any gene

that at least 48 (forty-eight) hours before theetimf holding the meeting @
adjourned meeting as the case may be at which dopes to vote, he shall du
satisfy the Board of his right to such shares, gind such indemnity (if any) as th
Board may require unless the Board shall have pusiy admitted his right to vofj
at such meeting in respect thereof.

81.

Restrictions on Voting

1. No member shall bétled in respect of any shares registered innaisie to
exercise any voting right on any question at amega meeting or be reckoned ir|

such shares, remains unpaid or in re fehCompany has exercised 8

right of lien. - S
aihthis Alds, where the title to an

2. Notwithstanding anything

including the rights att d to such Securities, shall be entitled to suspe
any such right afore

82.

Objection to vote

No objection shall be rai alification of any voter except at the timggor
adjourned meeting at which th e objected @ivien or tendered, and every vd

83.

Member may vote in
person or otherwise

84.

| be deposited at the Office not less thanfd@yfeight) hours before the tim
olding the meeting or adjourned meeting, as ¢hse may be, at which t
person named in the instrument proposes to voteiram@fault the instrument d
xy shall not be treated as valid.

85.

Form of instrument o
proxy

An instrument appointing a proxy shall be in thenfocas prescribed under the A
and Rules.

86.

Proxy to be valid
notwithstanding
death of the
principal

A vote given in accordance with the terms of anrumaent of proxy shall be valig
notwithstanding the previous death or insanityha principal or the revocation
the proxy or of the authority under which the praxgs executed, or the transfer
the shares in respect of which the proxy is given.

Provided that no intimation in writing of such deainsanity, revocation or transf
shall have been received by the Company at itx©ffiefore the commencement
the meeting or adjourned meeting at which the pisxsed.

87.

Minutes of General

The Company shall cause t@inwf all proceedings of every general mee

Subject to the provisions of the Act and other mions of these Articles, any

[¢)

quorum whilst any call or other sum presgtly péyab the Company in respect pf

Securities is under dispute efka any t, whaseinjunction subsists (Q
direction made) as to the: exercise of votin itsother rights of a member

d vote at a generating may do so either

ral

meeting in respect thereof as if he was the rag@tholder of such shares, provided

=
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e

=

=]

n
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n

(including meetings of any class of members or itbes) and every resolutio
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meeting

passed by postal ballot to be prepared stgred in such manner as may |be
prescribed by the Act and the Rules.

88. Certain matters not to There shall not be included in the minutes any enaithich, in the opinion of the
include in minutes Chairperson of the meeting:

a. is, or could reasonably be regarded, as defaynat@ny person; or
b. is irrelevant or immaterial to the proceedirys;
c. is detrimental to the interests of the Company.

89. Discretion of the The Chairperson shall exercise an absolute discreti regard to the inclusion or
chairperson in relation to | non-inclusion of any matter in the minutes on theugds specified in the aforesgid
Minutes clause.

90. Minutes to be evidence The minutes of the mgetept in acc ncexwith the provisions of the #twall

be evidence of the proceedings rﬂerein.

91. Inspection of minute (1) The books containing the tes o romepdof any general meeting of
books of general meeting| the Company or a resolutiomed by Po %) |
a;nd ol::ctalnlng copies (a) be kept at the %tered Office of the angtosuch other place as
thereo may be deci the Board and

(b) be open to inspe of nember without chadgeing 11.00 a.m. to
1.00 p.m. on all wor ys other than Saturdays.
(2) Any me be furnishedhiw the time prescribed by the
Act, after he riting in thettalf to the Company and on
y the Boaitth a copy of any minutes
made a requestdoispn of a soft copy of the
of any previous general meeting held dutihg period immediately
three financial years, shall be entittede furnished with the same free|of
92. nber of Directorslishat be less than three and not more than 1&eéi)
uding Nominee Director. The Compasiyall have the power to
e number of Directors beyond 15 (fiffeafter complying with the
isions of the Act and Rules made thereundee.firkt Directors of the Company
1. Shri Sohanlal Phalore
2. Shri Minnikanti Venkata Satyanarayana
3. Shri Harbansal Verma
93. Alternate Directors The Board may appoint ateriate Director to act for a Director (hereinaftalied
“The Original Director”) during his absence for arpd of not less than three
months from India in accordance with the requiret®ef the Act and the Rulgs
made thereunder.

94. Nominee The Board may appoint any person as a director maed by any institution, in

Directors pursuance of the provisions of any law for the tibbging in force or of any

agreement to which the Company is a party or byGkatral Government or the
State Government(s) by virtue of its shareholdmthe Company.
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If and when the Companyl &sale debentures the holders of such debentares

and when the Company shall create a mortgage ofpeoperty, the mortgagee or
mortgagees to whom such property shall be mortgagedy have the right tp

appoint and nominate and from time to time remowné eeappoint a Director g

Directors, in accordance with the provisions of Trest Deed securing the sdi
debentures, or the deed creating such mortgagekeasase may be. A Director §0

appointed under this Article, is herein referrecago“The Debenture Director” an
the term “Debenture Director” means a Director thog time being in office unde
the Article, and he shall have all the rights anidileges of an ordinary Director @

the Company, except in so far as is otherwise gemvifor herein or by the Trust

Deed securing the-Debentures or the deed creditnmortgage, as the case may be.

Subject to the provisions of the Act an
power at any time, and from time to

iles,Board of Directors shall ha
e, to appaimy person to be an addition

Director provided the number of J"and dddal directors together shall npt

at any time exceed the maximu
person so appointed as an additi
of the next annual gen
Company as a direc
Rules.

streng ed lier Board by the Articles. An

meetlng but sha

that mﬂ, subjech

for appointment by th
ons of the Act and tH

If the office of any director a|
before his term. of office expire
may be filled
appointed shal
place he is app

e normal sy the resulting casual vacan

rescribed under the Act or the Rules.

o Director of the Compahgll be required to hold any qualification shares

he Board may allow and pay to any Director whaas a bonafide resident of t
place where the meetings of the Board or Committeseof are ordinarily held an
who shall come to such place for the purpose ehdthg any meeting, such sum

the Board may consider fair compensation for tiagl board, lodging and othe

expenses, in addition to his fee for attending sueleting as above specified, ang
any Director be called upon to go or reside ouhefordinary place of his residen
on the Company's business, he shall be entitleldetoepaid and reimbursed a
travelling or other expenses incurred in connectiith business of the Company.

95. Debenture Directors

96. Power to appoint
additional Director and to
fill casual vacancies

97. Remuneration of Directo

98. Quialification Sh

99. Expenses
incurred by Directors

100. Directors may act

notwithstanding
vacancy

The continuing Directors may act notwithstanding aacancy in the Board, so lon
as their number is not reduced below the quorumdfizy the Act for a meeting ¢
the Board of Directors. In the event the numbecaitinuing Directors is reduce

y
oﬁto the mmbid office only up to the date

. Board of Dire megtai the Board. The Director S
e only up to the datetapwhich the director in whose
oin e e held office fifatl not been vacated.

-

ted by the Ccrrnp in general meeting is vacated

m

=

pe

below the quorum fixed by the Act for a meetingtbé Board of Directors, th
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Directors may act for the purpose of increasingriiiber of Directors to that fixe
for a quorum or of summoning a general meetingfando other purpose.

o

101.

Vacation of office of
Director

The office of director shall be vacated pursuarth®provisions of Section 167 al
other applicable provisions of the Companies A6 Further, the Director mg
resign his office by giving notice to the Companyrquant to section 168 of th
Companies Act, 2013.

nd

e

102.

Register of Contracts in
which Directors are
interested

The Company shall keep a Register in accordande Séttion 189(1) of the act
which shall be entered particulars as may be ratdvaving regard to the applicatig
thereto section 184 and section 188 of the acthascase may be. The Regis
aforesaid shall also specify, in relation to eadte@or of the Company the names
the bodies corporate and firms of which<notice basn given by him under th
Article. I’m\

DN
ter
of

103.

Retirement of directors by
rotation

The Board shall have the power ta'determine theddrs whose period of office
or is not liable to determinatiP y retir
compliance of the Act and the Rules made thereunder

t@fectors by rotation, subject to

S

104.

Company to appoint
successors

Pursuant to Section 15

f the Act, the Compa eneral meeting at which
y by electing/appointis

retiring Director.

"9

105.

Power to appoint
Managing Director

ng Director oedbors of the Company for
at a time. didiion to the fee payable to th
the Board, the Bdbaof Directors may decid

eration payable
icipatiop’in profits or by any or atlodes and as aforesaid subjec
posed by the Act.

e

106.

ors.may from time to time entrust to acmhfer upon Managin

etions for such time, objects and purposesugrwh such terms and conditio
with such restrictions as they think expedard they may confer such powe
ther collaterally with or to the exclusion of amdsubstitution for all or any of th
powers of the directors in that behalf and may fitome to time revoke, withdraw
alter or vary all or any of the power so entrustebhless and until otherwis
determined, the Managing Directors may exercis¢hallpowers exercisable by t
Directors save such power as are specifically requio be exercised by th
Directors themselves under provision of the Act tiree Articles.

e articles by the Directors as they think fid anay confer these powers, and

107.

Special Position of
Managing Director

Unless otherwise decided by the Board, a Managiimgcdr shall not be liable t
retire by rotation.

PROCEEDINGS OF THE BOARD

108.

Meetings of Directors

The Directors may meet togetis a Board for the conduct of business, frone
to time, and shall so meet at least once in ev@riazrée) months and at least 4 (Fo
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such meetings shall be held in every year in suotaaner that not more than ope

hundred and twenty days shall intervene betweendwisecutive meetings of the
Board. The Directors may adjourn and otherwise leggutheir meetings as they

think fit.

109.

Participation through
Electronic Mode

The participation of Directors in a meeting of eard may be either in person

through video conferencing or audio visual meansmy other mode, as may be

prescribed by the Act or Rules.

110.

Notice of Meetings

Not less than seven (7sdagtice of every meeting of the Board may be gjva

writing, to every director at his address regisieséth the Company and such notice

shall be sent by hand delivery or by post or bgtetsic means.
Subject to the provisions of Section 173(8). of &w, meeting may be called at
shorter notice. p

111.

Quorum

Subject to Section 174 of the mfor a meeting of the Board shall
one-third of its total strength (a acti in&d in that one-third being roundg
off as one), or two Directors 'CN/er is Med that where at any time t
number of interested direAeeds oris o-thirds of the total streng

the number of the remaining Directors that is 4 mber of directors who
not interested shall uorurTMng such p such number is not le

than two.

112.

Adjournment of meeting
for want of quorum

A J \ 4
If a meeting of the Board co ot be held for wahquorum then the meetin
shall automatieally stand adjou o the sameidahe next week, at the sarn

time and pla hat day is a ional Hojiddll the next succeeding dg
iday at the e timd place.

113.

Authority to convene
Meeting

114.

Chairperson ...

which is not a
The Chairperson ‘Company magng time, summon a Meetin

e Board, and th Secretary or whareetts no Company Secretal

no
15
ent

115.

Decmrd

meetings

as otherwise expressly provided in the Aatstjons arising at any meeting

chairperson of the Board shall have a secomdsiing vote.

oard shall be decided by a majority of votesl in case of an equality of vote

of
lS,

116.

Directors may delegat
Board Committees/
person(s)

Subject to the restrictions contained in the Abg Board may delegate any of
powers to committees of the Board consisting ofhsonember or members of i
body as the Board thinks fit or such person(s)amijited by the Act or the Rule
and the Board may from time to time, revoke sudbgigion and discharge any su
committee of the Board or such other person(s)eithmlly or in part, and either g
to persons or purposes; but every committee oBiberd so formed or such oth
person(s) shall in the exercise of the powers $egdéed conform to the regulatio
that may from time to time be imposed on it by Buard. All acts done by any su

committee of the Board in conformity with such riegions and in fulfilment of the

purposes of their appointment, but not otherwiball hiave the like, force and effe
as if done by the Board. The participation of thermbers of the Committee may

either in person or through video conferencing wdi@ visual means or any oth
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mode, as may be prescribed by the Rules or pednitider law.

117.

Meetings of committees

The meetings and pdings of any committee of the Board consistingved or
more members shall be governed by the provisionsirheontained for regulatin
the meetings and proceeding of the directors scagathe same are applical
thereto and are not superseded by any regulati@uke rhy the directors under t
last preceding Article.

118.

Passing of resolution by
circulation

No resolution shall be deemed to have been dulgegobby the Board or by
Committee thereof by circulation, unless the resmtuhas been circulated in dral
together with the necessary papers, if any, tthalldirectors, or to all the membe
of the Committee as the case may be at their asldeggstered with the Company
India by hand delivery or by post or by ceuriertiarough electronic means as m
be prescribed and has been approve ether mamuddly secure electronic mog
by a majority of the Directors orWof then@oittee as are entitled to vo
on the resolution. & . N

ft,

in
ay
le
te

119.

Acts of Board or
Committee shall be valid
notwithstanding defect in
appointment

120.

121.

All acts done by any meeting of.the:Board or bycan@ittee of the Board or by ar]
person acting as a director shall, notwiths gt it shall afterwards b
discovered that there some defect in the a uch director or pers(
acting as aforesaid or th or&nc thermrevdesqualified or had vacated offi
or that the appointment o of them had beemiteted by virtue of any
provisions contained in the A in these Artigldbe as valid as if every su

dity to actsne by a director after hi
ompany to ladidner to have terminated.

y
e

N
re

ch
ed
e

S

=

ay, subject to the requirements of apble laws, exercise all su
do all such acts and things, as thep@oynis by its Memorandum ¢
ciation or Articles of Association or otherweethorized to exercise or do.

nd

=

122.

Execution of
negotiable
instruments

cheques, promissory notes, drafts, hundies|s bdf exchange, and oth
egotiable instruments, and all receipts for morggisl to the Company, shall
signed, drawn, accepted, endorsed, or otherwiseuted;, as the case may be,
such person and in such manner as the Board sballtfime to time by resolutio
determine.

or
De
by

=)

123.

Statutory Registers

The Company shall sulied¢he provisions of the Act and the Rules, keeg
maintain at its Office or such other places asBbard may, decide, the statutg
registers including register of charges, registemembers, register of debenty
holders, register of any other security holders, idgister and index of Benefici
Owners and annual return, register of loans, gi@ean security and acquisition
register of investments not held in its own name aegister of contracts ar
arrangements for such duration and in such mammercantaining such particula

[S

as prescribed by the Act and the Rules. The registed copies of annual retu

"
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shall be open for inspection during 11.00 a.m..@® .m. on all working days, other

than Saturdays, by the persons entitled therefmagment, where applicable, of such

fees as may be fixed by the Board but not exceethingimits prescribed by the

Rules.

124.

Foreign register

a)The Company may exercise the powers conferred lontihe Act with regard to
the keeping of a foreign register; and the Boarg (sabject to the provisions ¢
the Act) make and vary such regulations as it nmayktfit with respect to the

keeping of any such register.

b) The foreign register shall be open for inspectiod may be closed, and extra
may be taken therefrom and copies thereof maydpgénel, in the same manne

mutatis mutandis, as is applicable to the registenembers.

F 4
BORROWING POWERSA

125.

Power to borrow

Subject to the provisions of Sections 73, 179 aB@ &f the Act and of thes
Articles, the Board may, from time to time at iisaletion by a resolution passed
a meeting of the Board, accept deposits from mesnbigher in advance of calls
otherwise and generally raise or borrow or seduegpayment of any sum or sums
money for the Company.

gy av

126.

Payment or repayment of
moneys borrowed

The payment or repaymerms borrowed amsditd may be secured in sy
manner and such terms a ditions in gleeds as the board may think

) a resolution at atimgeof the Board (and not b
[ ntureslelbenture-stock of the Compa

127.

Terms of issue of
Debentures .« =

ons, and with any special privileged conditions as to redemptiq
drawings, re-issue, attending at Genbtatting of the Company

?k, bonds or other securities may be issuegingrroting rights.

128.

To comply with pro
with regards to registr
of mortgage etc.

The Company shall comply with all the provisionstbé Act in respect of th
nmortgages or charges created by the Company ancegiigration thereof and th

mortgages, charges and debentures.

he property of @@mpany (both present amnd

appointment of directors and otherwise, providedt tho debentures, debentuf

debentures of the Company and the register requirdze kept in respect of suc¢

=h

cts

1)

-

ny

129.

Indemnity may be given

If the Directors or any of them or any other persball become personally liable f
the payment of any sum primarily due from the Conypgéhe Board may execute
cause to be executed any mortgage, charge or tsecuer or affecting the whole @
any part of the assets of the Company by way dafrimuty to secure the Directors
persons so becoming liable as aforesaid from asg/iforespect of such liability.
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CHIEF EXECUTIVE OFFICER, MANAGER, CHIEF FINANCIAL O FFICER AND COMPANY SECRETARY

130.

Chief Executive Officer,
Manager, Chief Financial
Officer and Company
Secretary

Subject to the provisions of the Act,—

0] A Chief Executive Officer, Manager, Chief Financ@fficer and Company
Secretary may be appointed by the Board for suaim,teat such
remuneration and upon such conditions as it mayshfit; and any Chief
Executive Officer, Manager, Chief Financial Officmr Company Secretar
so appointed may be removed by means of a resolofithe Board,;

<

=

(ii) A director may be appointed as Chief Executive €@ifi Manager, Chig
Financial Officer or Company Secretary.

A provision of the Act or these regulatkﬁ_reqmgrior authorising a thing to he
done by a Director and Chief Exe%@'%er, gar, Company Secretary pr
Chief Financial Officer shall not be.satisfied by being done by the same person
acting both as director and as, of eCHhixecutive Officer, Managef,

Chief Financial Officer or Co g W\Secre

131.

The Seal, its custody and

use

D

THE S
a) The Board at it n can provide a Com
Company, and shal p from time to/timedéstroy the same and

glttie purposes of th

substitute or not subst new Seal in Ileuethie and the Board shall
provide for the safe custo the Seal for timeetibeing, and the Seal sha
the authorith@fBoard or a Committee of
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also be at liberty to have ancfaffSeal in accordance with
e Act, for use in any territodjstrict or place outside India
r shall accordingly be vested in tbar® or by or under the
of the Board granted, in favour of anygm& appointed for the
that territory, district or place ouéslddia.

DIVIDENDS AND RESERVES

132.

Declaration of

e Company in general tmgemay declare dividends but no dividend shall
ceed the amount recommended by the Board, bi@dhgany in general meeting
may declare a lesser dividend.

133.

Interim dividends

The Board may, from time to tinpay to the members such interim dividends as
appear to the Board to be justified by the profitsthe Company subject to the
requirements of the Act and the Rules.

134.

Dividends only out of
profits and not to carry
interest

No dividend shall be payable except out of prafitshe Company for the year or
any other undistributed profits and no dividend lislearry interest against the
Company.

135.

Dividends according to
paid up capital

a) Subiject to the rights of persons, if any, entitledhares with special rights as|to
dividends, all dividends shall be declared and paitbrding to the amounts paid
or credited as paid on the shares in respect whrealividend is paid, but if
and so long as nothing is paid upon any of theeshiarthe Company, dividends
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may be declared and paid according to the amoditkeshares.

%

b) No amount paid or credited as paid on a sharevaraz of calls shall be treated
for the purposes of this Article as paid on thesha

c) All dividends shall be apportioned and paid projportely to the amounts pa|d
or credited as paid on the shares during any podigoortions of the period i
respect of which the dividend is paid; but if arlyai® is issued on terms
providing that it shall rank for dividend as fronparticular date such share shall
rank for dividend accordingly.

=)

Reserve funds a) The Board may, before recommending any dividendasiele out of the profits
of the Company such sums asiit t

it thinks fit as arveser reserves which shall, at
the discretion of the Board, be apanyppse to which the profits of the
Company may be properly lied, including prowisidor meeting
contingencies or for equalisin&s; and [reypduch application, may, at
the like discretion, either b mplo the bass of the Company or be

invested in such mvesw (other th‘arebmtompany) as the Boald
may, from time to ti ink fit.

b) The Board may rd any profits ay consider necessaly
not to divide without s ide as a nes

136.

Deduction of debts due tg The Board may deduct any d or other moneyslple on or in respect of|a
the Company share on w lien, and mayydappl same in or towards

137.

[72)

satisfaction of the liabilities o etném respect of which the lien exists.
Payment by warrant ivi , in Emies payable in cash in respect of shares magy be
courier or any other mearectkd to the registered address
case of joint holdersthe registered address of that ong of

138.

any way whatsoever shall be made aisk®f the person entitled to the
ey paid or to be paid. The Company will not é&gponsible for a payment which
st or delayed. The Company will be deemed avilg made a payment and
eived a good discharge for it if a payment using of the foregoing permissibje
eans is made.

Waiver of dividends The waiver in whole or in paft any dividend on any share by any document
(whether or not under Seal) shall be effective ghguch document is signed by the
member (or the person entitled to the share in emuence of the death or
bankruptcy of the holder) and delivered to the Canypand if or to the extent that

the same is accepted as such or acted upon byotrel B

139.

CAPITALIZATION OF PROFITS

Capitalization (1) The Company by a resolution pdssn general meeting may, upon the
recommendation of the Board, resolve:

140.

(&) | that it is desirable to capitalize any parttteé amount for the time being’
standing to the credit of any of the Company’s meseaccounts, or to th

[¢)
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credit of the profit and loss account, or otherwasmilable for distribution
and

(b)
in clause (2) hereof amongst the members who wbakk been entitle
thereto if distributed by way of dividend and ire tsame proportion.

that such sum be accordingly set free for ithistion in the manner specified

=N

(2) The sum aforesaid shall not be paid in cashshatl be applied, subject to the

provisions contained in clause (3) hereunder, either towards:-

0] paying up any amounts for the time being unpgaidany shares held by su
members respectively.

> @

(i) | paying up in full unissued shares or otherusiies of the Company to b
allotted and distributed, credited.as. fully paid, up and amongst sug
members in the proportion aforesaid; or’

(iii)

partly in the way specified in‘sub-clause &)d partly in that specified in su
A N

clause (ii) <L S

@n reserve fund or any oth
is Article, be applied in th
Company as fully pal

(3) A securities premium amt‘a‘md a cap
permissible reserve account(s) may, for the pu

paying up of unissue res to § issued to m

(4) The Board shall give ef
of this Article

bonus shares.
%esolutimwd by the Company in pursuat

141.

Board’s powers on
capitalization.

nce

(1) Whenever ¢ solution as a

id shak been passed, the Board shall:

make all
capitalized t

(@)

=

142.

Directors to kee

of
ng

143.

Inspection ounts an

books

ember (not being a Director) shall have anytrigf inspecting any books ¢
unt or books and papers or document of the @oynpxcept as conferred |
or authorised by the Board.

py

WINDING-UP

144,

Wwinding-up

Subject to the applicable provisionshe Act and the Rules made thereunder -

a) If the Company shall be wound up, the liquidatorymaith the sanction of ¢
special resolution of the Company and any othectgam required by the Act
divide amongst the members, in specie or kind,whele or any part of th
assets of the Company, whether they shall congigtaperty of the same kin
or not.

b) For the purpose aforesaid, the liquidator may seh s/alue as he deems fair

upon any property to be divided as aforesaid ang determine how suc
division shall be carried out as between the memloerdifferent classes (¢
members.

c) The liquidator may, with the like sanction, vesg tivhole or any part of sug

S

O =

h
f
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assets in trustees upon such trusts for the beokfihe contributories if he
considers necessary, but so that no member shatbimpelled to accept arly
shares or other securities whereon there is ahiitia

INDEMNITY AND INSURANCE

145.

Directors and Officers
right to Indemnity

a) Subiject to the provisions of the Act, every Directdanaging Director, Whole
Time Director, Manager, Chief Financial Officer, i8pany Secretary and any
other officer of the Company shall be indemnifigdthe Company out of th
funds of the Company, to pay all costs, losseseapenses (including travelling
expense) which such director, manager, chief fiignofficer, Company
secretary and any other officer may incur or bectiatde for by reason of any
contract entered into or act or deed dehe by hilisrcapacity as such Directd
Managing Director, whole-Time ctor,” Manager, i€hFinancial Officer,
Company Secretary or officer way in tiezldarge of his duties in such
capacity including expenses. S,

-

. . o ) A N
b) Subject as aforesaid, .€very "Director,

Financial Officer, Comipany Secretary or 0
indemnified again liabil
whether civil or criminal in wh
is acquitted or discharg
provisions of the Act in wh

D

=

naging d@ime Manager, Chief
effiof the Company shall b

e
ity incurred by h ding any proceedings,
Mgment is giv 3

is favour or in which h
connection with application under applicable
lief is given tanhby the Court.

146.

Insurance

they may be kablt have acted honestly and
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property acquired by order of thedotors for or on behalf of the

for the insufficiency or deficiency afyasecurity in or upon which any
eys of the Company shall be investedpioany loss or damage arising
the bankruptcy, insolvency or tortuous act afy person, Company or
oration, with whom any moneys, securities dea$ shall be entrusted or
eposited, or for any loss occasioned by any efgudgment or oversight on h|s
part, or for any other loss or damage or misfortwhatever which shall happen fin
the execution of the duties of his office or inat&n thereto, unless the same
happens through his own dishonesty.

An Independent Director, and a non-executive direcibt being a promoter or|a
Key Managerial Personnel, shall be liable only éspect of acts of omission or
commission, by the Company which had occurred Wwithknowledge, attributable
through Board processes, and with his consent onicance or where he has not
acted diligently.

SECRECY

148.

Secrecy

No member or other person (not beingextdir) shall be entitled to visit or inspect
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any works or premises of the Company without thierpwritten consent of thg

Directors, key managerial personnel or such otlgios executives, as may be

prescribed.

U

GENERAL POWERS

149.

General Powers

Wherever in the Act, the Rules loeraapplicable laws, it has been provided that
Company shall have any right privilege or authooitythat the Company could car
out any transaction only if the Company is so autedl by its Articles, then and i
that case, this Article authorizes and empowersGbmpany to have such right
privileges or authorities and to carry out sucimgextion as have been permitted
the Act, without there being any specific Artictethat behalf herein provided.
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We the several persons, whose names and addressestereunder subscribed, are desirous of
being formed into a company in pursuance of this Aticles of Association.

Names, Addresses, Description and Occupation Sifnature Signature, Name, Address,
Subscribers Subscriber Description and Occupation of
Witness
Mahavir Pradsad Mansinghka Sd/-

Sd/-
S/o.Shri Tulsiram Mansinghka

Narendra Kumar Mansinghka
Sd/-
S/o. Shri Mahavir Mansinghka.

M.V. Satya Narayan
Sd/-
S/o. Shri M.V. Narasimhayya

Sohanlal Phalore
Sd/-
S/o. Shri Kajori

Ragunath F

\ri Praka‘s‘sari
Sd/-

Slo. Gajan

Pasari

Sukhdev Nangia
Sd/-
S/o. Rai Sahib Heta Ram Nangia

V A

Sd/-

Sd/-

Sd/-

Sd’l{

<
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L 9/9 Jalratan Deep,
Bangur Nagar,Goregoan West, Bombay-400090

R.Ravi Shankar S/o. Shri S. R}

Date: 04/10/1980
Place: Mumbai
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