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Certificate of Incorporation

No. 18816 of 1977-1978

I hereby certify that RELIANCE CHEMOTEX
INDUSTRIES LIMITED is this day incorporated under the Companies Act |
1956( No. | of 1956) and that the Company is Limited.

Given under my hand at Bombay this TWENTY THIRD day of
AUGUST One thousand mne hundred and Seventy Seven.

5d./-
[ D.J. BISWAS )
Registrar of Companias

HARARASHTRA

The Seal of
tha Aegistrar of
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< Certificate for Commencement of Business 3
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Pursuant of Section 149 (3) of the Compan ies Act, 1956

I hereby certify that the RELIANCE CHEMOTEX
INDUSTRIES LIMITED which was incorporated under the Compunies
Act, 1956, on the 23rd day of AUGUST 1977, and which has this day filed 4

Segregrefesfesiesie

duly verified declaration in this prescribed form thart the conditions of section

&
ﬂ*ﬂ

+*

149(1) (a) o (d)/ 149( 2)(a) to(c) of the said Act, have been complied with
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is entitled to commence business,

*f Given under my hand at BOMBAY this TWENTY SIXTH day of *f
: *
SEPTEMBER One thousand nine hundred and Seventy Seven.day of o

SEPTEMBER One thousand nine hundred and Seventy Seven,
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THE COMPANIES ACT, 1956
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

RELIANCE CHEMOTEX INDUSTRIES LIMITED

The nameof the Company is RELIANCE CHEMOTEX INDUSTRIES LIMITED.
The registered office of the Company will be situnted inthe State of Rajasthan .
Objects for which the Company is established are -

THE MAIN OBJECTS OF THE COMPANY TO BE PURSLEDBYTHE COMPANY ONITS
INCORPORATION :

To carry on the business of spimners, weavers, manufactures. ginners, processors, packers and balers
of cotton, jute, hemp, silk, artificial silk, linen, rayon, nylon. manmade synthetic fibres and yams,
staple fibres, wool waste droppings, and any other fibrous material and the cultivation thereof, and
the business of weaving or otherwise manufacturing, bleaching, printing, pro cessing and  selling
yarn, cloth, linen and other goods and fabrics whether textile, felted, netted or looped.

To carry onthe business of buying, selling, importing, exporting and dealing cotton, silk, art silk,
rayon, manmade synthelic fibres, staple fibres, wool, hemp, and other fibrous materials, yarn, eloth, linen,
rayon, and other goods or merchandise made therefrom.

To carry on the business of bleachers, dyers, printers, makers of vitriol, bleaching and dying mateninls
and to transact, all manufacturing or curing and preparing processes .

To generate, hamess, develop, accumulate, distnibute and supply electricity by setting up power plants by
usz of liquid, gaseous or solid fuels for the purpose of light, heat, motive power and for all other purpose
for which electric enengzy can be employed, to carry on and generate power supply either by hydro,
thermal, gas, diesel oil, furnace oil or through renewable energy sources such as solar, photovoltaic, wind
mill and or any other means, To transmit, distribute supply iand sell such power either directly or through
transmission lines and facilitiés of central / state Governments or private companies or electricity boards
to industries and to centratl / state Governments, other consumers of electricity including for captive
consumplion for any industrial project promoted by this company, promoter companies or promoters,
and genenilly to develop, generate, accumulate power at any other place or places and to transmit,
distribute, sell and supply such power.

To manufacture, buy, sell, import export and deal in chemicals, chemical compounds, chemical
products, acids, alkalis, petrochemi cals, chemicnl medicines, drugs, pharmaceuticals, antibiotics,
tanilin, tannin extracts, essences, solvents, plastics of dll types, dves, dve stoffs, intermediates,
paints, vamishes, disinfectants, insecticades, fun gicides, deodorants, I:ﬂn-* L als .5 | sizing,

-

bleaching and phote graphical materigl. £ot Roflance Cheolexe
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10.

13.

14,

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS :

To manufacture, buy, sell. import export and deal in articles made from any af the above mentioned
iterns.

To pay out of the funds of the Campany all expenses which the Compuny may lawfully pay with respect
to matiers preliminary and meidental to the formation, promotion and registration of the Company or
the issue of its capital, including brokerage and commissions for obtaning applications for ortaking:
placing or underwriting or procuring the underwriting of shares, debentures or other securities of the
Company.

To pay out ol the funds of the Company all expenses which the Company may lawlully pay with respect
to all matters preliminary and incidental (o the formation and registration of any Compuny which may
be promotied by this Company.

To remunerate any persons or Company for services rendered ortobe  rendered for placing or assisting
1o place or guaranteeing the plascing  of any of the shares in the Company’s capital or any debentures,
debenture-stock or other securities of the Company orinerabout the formation or promotion of
or the conduct of the business

Subject 1o the provisions of the Companies Act. 1956, tw place. 1o reserve or to-distribute as bonus
shares amongst the members or otherwise apply as the Company may from time to time
think fit any moneys belonging 1o the Company including monevs received by way of premium on
shares or debentures issued by the Company and money received in respect of dividends accured
on furleiled shares.

To borrow or raise money on any terms without security or on seourity of land, building, factories,
machinery, tools, bills ofexchange, promissory notes, bonds, bills, bills of lading, warrants, stocks,
shiares, debentures, hook debts or undertaking of the Company and properties of every description or
any one or more of them from Banks, financial institutions, compdnies and any other person or
association of persons. Provided that the Company shall notcanry on banking business as defined in
the Bankmg Regulation Act, 1949

To lend money to such persons or companies and on such terms as may seem expedient, and in partionlar
to customers and othersdealing with the Company and to guarantee the performance of contracts by
such persons or companies.

To give guarantee for the performance or discharge of any obligations, liabilities oy duties of or the
payment of money by any persons, firms or companies or Government or State and 1o give indemmnities of

‘all kinds.

To assist in the event of the Company cccupymng the position of 4 group company. within the meaning
ol Section 372 of Companies Act, 1956 ar anv statutory medifications thereof. any other cam puny in the
group m any manner and lo any extent icluding the giving of loans and giving the guaraniee or
providing of securities of uny kind whatsoever in connection with any loan given to the latter by any
persen, firmor bady corporate,



15.

16.

17,

18.

19.

=
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25,

To inves! and deal will lhe monevs of the Company, not immediately required, in such manner a8
may [rom time o lme bedetermined.

To creale execule, granl or issue any mortgages, debentures, stock or  bonds, either at par, preriium or
discount and either redgemable or iredeemable, secured upon all or any part of the undertaking,
rights and properties of the Company presentand future; inclnding uncalled capital orthe unpaid calls
of this Company.

To amalgamate with any other company or companies having objects altogether or in part similar o this
Company.

Topromoteand avail inpromofing. constituie, form organise compimies. syndicates or parinerships
of all kiuds for the purpose of acquiring  and undertaking any property and liabilities of the
Company or ofadvancing directly or indirectly objecis thereolor for any purpose which this Company
may think expedient.

To enter nto partnership or any other arrangements for sharmg profits or losses, co-operation.
joint ventures. reciprocal concessions. license or otherwize with any person. firm.  association.
society orbody corporate carrying onor engaged inor aboutlocarry on or engage in dny business
or  transaction  wlach (s company 18 suthonsed (o carmy on or engige in so ag diectly or
indireetly to besefit the Company and to give any special rights, licences and  privileges and. in
particular, the right to nominaicone or more person or persons, whether they be shareholders
ornot, tobedmectors of the Company.

To subseribe or guarantee money for charitable or benevolentobjects or for any exhibition or
for any public, general or useful objects and 1o make donations tosueh persons and insuchcasesas
the Company may think conducive tothe attainment ofany ofthe objects or asis otherwise expedient.

To contribuie 1o the funds, of agsociglions or to any mdividual. or body corporate which in the
opinion of the Company 18 beneficial to the Company.

Toconiribute to charilable and other funds. whether direcily orindirectly relating to the business of
the Company ornot, for the welfare of emplovee.

To engage. employ. suspend and dismiss agents, managers, superintendents.  assistants, clerks. coolies
and other servants and labourers and to remunerate such  persons at such rate as shall be thought fit.

To establish Provident Funds for the benefit of the Company'semployees upon the basisof joint
contribution by the employees and the Company respectively or otherwise and (o granl pensions,
allowances, gratuities and bonuises (o such employees or connections ol such persons .

To Purchase ortake on lease orin exchunge or otherwise acquire any movable properties . dutsand
any rights orprivileges which the Company may think necessary orexpedient forthe purposes of the
business and in particulsr any land, buildings. works and essements and on such terms as gy be
deemed useful,

To sell or dispose of the undertuking, property and rights of the Company or uny part thereof for
consideration and on such considerationand on such terms and conditions as the Company may
think fit and in particular for shares, stock. debenwwes or securities of any other Company having
objects altogether or mn part simlartothose ofthis Company .



28.

25.

3L

33.

34.

35.

36.

37.

38,

Tosellor sub-lel any concessions or licenses oOblained or contracly entered into and cenerally (o sell
the whole or any part of the property and business of the Company for cash or for shares or
obligation of any person or persons.

To improve, manage, cultivate. develop, exchange let on lease, mortgage, sell, dispose of, turn o
account, grant rights and privileges mrespectof or otherwise deal with all or part of the properties
and rights of the Company:.

To enter info any arrangement, with any State or Union Government or  aunthoriies Supreme.
Mumicipal. Local or otherwise, that seems conducive to the Company 's objects or any of them and
to obtain from anysuch Government or Authority allrights, concessions and privileges which this
Company may think desirable to obtain and carry oul or exercise and to comply with any such
arrangemenis, rights, privileges and concessions,

To draw, make, accept, endorse. discount, execute and issue billsof lading, railway receipts, transport
stamps and other documentsas o goods, wamants, debentures and other negotiable or non
negotiable or transferable instruments or secunties and to open, operste on or close banking
accounts and overdraft accounts and other accounts ofany kind or nature whatsoever.

To insure all or any of the properties. assets or obligations of the Company of whatever pature against
any Tisk whatsoever.

To undertake and execute any tost the undertaking whercot may be desirable or convenient or
advantageous to the Company and either gratuitously or otherwise,

To create any Depreciation Fund, Reserve Fund, Tnsurance Fund, Equalisation of Dividend Fund,
or any other special fund whether for  depreciation. for repairing, improving, extending or
maintaining any of the properties and or business of this Company or for any other purposes
conducive to the interests of this Company |

To establish and maintain local registers, agencies and branches, places of business, and carry on
husiness inany partor partsolthe world.

To disiribute, among the members in  specie any property of the Company in accordance with the
provisions of the Companies Act, 1956,

To adopt such means of making known, publishing and advertising any of the business, and
services of the Company a5 may ssem expedient and, without prejudice to the said generality and
in particular, by advertising in the press; by cieculacs, by purchase or scguisition or otherwise by an
exhibition of works ofart ormterest, by publication ofhooks or other literature and by granting
prizes, rewards and donations.

To do all or any of the above acts, matters and things in any part or parts of the world whatsoever,
either as prncipals, agents, sub-agenis, trustees, contractors, sub-contractors or otherwise, and
either by or through agents, sub-ngents, sub-contractors, trustees or otherwise, and either along or
in conjunction with any person, firny, company or body corporate.

To pay for vights or property acquired by the Company and 0 remunerate any porsoen or company
whether by cash or by e allotrent of shares, debentures or other securties of the Compuny credited



39,

a8 paid upon infull or in parl orotherwise,

To do all such other acts and things as may be incidental or the Company may think to be conducive
o the attainment of the above objects orany of them.

C.OTHER OBJECTS:

40.

41,

V.

To acquire by purchase, exchange, lease, coneession, licences or olherwise, either absalutely or
conditionally oreither soley or jeintly with others, be interested in, construct. develop, establish, erser.
matntain, carry out, improve, work, alter, control and manage, works, factories, workshops, mills,
warehouses, buildmegs, lands, houses, roads, streets, sewers, gas works, water works, saw
millsiron works. metal works, brick kilns, industrial plants, stock i rade. railways. ramways, electrical
undertulangs, Nuts, shops, vehicles, and other property, rights, privileges, ereéction works and things of
any description whatsoever either upon lands acquired by the Com pany or otherwise .and generally 1o
alter and improve and otherwise urn toaccount the said property or parts thereof and o lend and advance
money to and enter into coniracts and aercements of all kinds with builders, suppliers, furnishers;
merchants | enants and others.

Tocamry on any scientific research or other research which may be of benefit to the Company, to
establish, conduct and carry on any educational or other instimtions and research or such wother
activilies fortheestablishment oftheaboveobjects,

And it is hereby declared that the word Company's ( save when used inreference to this Company ) in
this clause shall be deemed to include any partnership or body of persons whether incorporated or
palitic and wheresoever resident or domiciled .

The Liability of the members is limited.

Via) “The Autharised Shure Capital of the Company is Rs.43,75,00,000 (Rupees Fourty Three Crores

(b)

(c)

Seventy five lakhs) only divided mto 1.35.00.000 (Oie Crore Thirty five Lakhg) Equity Shares of Rs.10/-
(Rupee Ten) each and 30,25,000 (Thirty Lakhs twenty five thousand) Preference Shares of Rs. 100/~
(Rupees one hundred) each.”

Any shares or class of the shares in the capital of the Company {or the time being may be issusd
from time lo lime with any such guaranies or any such rights or preference, whether in respect of
dividend wr of paymeni of capital orboth, orany such other special privilege or advaniage over
any share previously issued ortobe issued orwith such deferred or qualifiedrights as compared
with any shares previously issued orsubject to any such provisions or conditions and with any
such special right or limited rght or without anynghi of voting and generally on such tenns a8 the
Company may from time {o time defermine.

The rights of the halders of any class of shares forming part of the capital for time being of the
Company may be modified. affected, varied, extended. surrendered or abrogated in  such manner
as is or may be provided by the Articles of Association of the Company as originally registered or
as altered from time to time.



We , the several persons whose names and addresses and descriptions, are hereunder subseribed,
are desirous of being formed into a Company n pursiance of this Memorandum of Association and we
respectively agree Lo take the number ol shares in the Capital of the Company set opposite (0 our
respective names -

Names. Address, Occupation Nignb?:r of Signature of | Signature of _
and Descrophion of quity: _ subseribers witnesses, and their
subscribais shares laken and Occupations.
Subscribsr
1. Me. Santosh Kumar Kejriwal (1) Sd/- S K. Kejriwal
Slo. Motilal Kejriwal e
41, Cufie Parade,
Bombay-21
Business
2. Mr. Vijay Kumar Kejriwal (h) Sd-VKemwal
S/o. Kishanlal Kejriwal One
605, Churchgate Chamber
MNew Manne Lines,
Churchgate. Bombay - 20
Business 5d/-
Ashok Rao
3. Mr. Bimal Shroff 507, Parekh Market
S/o, Narsingh Prasad Shroff (i) Sd/- B. Shroff. 39, Kennedy Bridge,
Pedder Road. One Bambay- 400004
Bombuay - 26 Chartered Accountant
Business
4. Mr. Raj Kumar Shrofl
S/o. Rameshwarlal Shrafl (1) Sd/-Shrofllf R.E.
99, Mount Unigus, One
Bombay - 26
Business

Bombay. Dated this 10th day of August, 1977




Names, Address; Occupation l l.um!:* “’_— of Signature of Signature of
and Description of Equity sibseribers witnesses, and their
subscribers shares taken and Occupations.
Subscriber

5. Mr. Arun Shroff (1 Sd/- Arun Shroff

S/6. Narsingh Prasad Shroff One

16-B, Sett Minar,

Bombay-26

Business
6. Mr. Motilal Kejriwal (1) Sd/-M.L. Kejriwal

S/o. Ghanshamdas Kejriwal Ome

5, Kala Bhavan s/

Bombay - 20: Rao

: 507, Parekh Market

Business 39,K dy Bridge,
7. Smt. Hansa Kejriwal Bombay- 400004

W/o. Santosh Kejriwal Chartered Accountan!

183, Jupiter Apartment, (1) Sd/- Hansa Kejriwal

Bombay - 21 One

Business
Bombay, Dated this 10th day of August, 1977

Ll Wiy L loe A e




THE COMPANIES ACT, 1956
PUBLIC COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
RELIANCE CHEMOTEX INDUSTRIES LIMITED

The following regulations comprised in these Articles of Association were adopled pursuant to
members ‘resolution passed at the annual general meeting of the Company held on 26th September , 2015 in
substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant Articles of
Assocuution of the Company.

TABLE 'F" EXCLUDED

I, The regulations contained in the Table marked 'F* in Schedule I to the Compunies Act, 2013 shall not
apply to the Company, except in so far as the same are repeated, contained or expressly made
applicable in these Articles or by the said Act.

2. The regulations for the management of the Company and for the observance by the members thereto
and their representutives, shall, subject to any exercise of the statutory powers of the Company with
reference to the deletion or alteration of or addition to its regulations by resolution as prescribed or
permitted by the Companies Act, 2013, be such as are contained in these Articles

Interpretation

3. Inthe interpretation of these Articles, the following words and expressions shall have the following
meanings, tmless répugnant to the subject or context;

“The Company™ means Relinnce Chemotex Industries Limited.

The Act' means the Companics Act, 2013 or any statutory modification or reenactment thereof for the time
being in force.

“These Articles™ means Articles of Association for the time being of the Company or the Articles of
Association as altered from time to time by special resolution.

“Alter” and “Alteration™ shall include the making of additions, deletions and substitutions.
“Board of Directors”™ or “Board”, in relation to 4 Company, means the collective body of
the directors of the Company;

“Rules™ mean rules as made by Central Govermmerit from time to time by issue of notification in exerciseot
their power contaned under the Act.

Waords importing the singularmumber shall inchide the plural number and words importing the masculine
gender shall, where the context admits, include the feminine and neuter gender,

Unless the context offiffwise requites words and expressions contained in these
Articles shall bear the same meaning a3 in 'the Act.

Share capital and variation of rights For Reflance



10.

Authorised Capital

The Authorised Share Capital of the Company shall be as mentioned at Clause V of the Memorandum
of Assocition of the Company.

Shares under Controel of the Board

Subyject w the provisions of the Actand these Articles, the shares in the capital of (he Company shall be
under the control of the Iirectors who may 1ssue, 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 a premium or at par and at
sugh tme as they may from lime to Gme think fit,

Allotment otherwise than for cash

Subjeet 1o the provisions of the Act and these Articles, the Direclors may allot and issue shares in the
ciupital of the Company as payiment or part payment for any property orassets of any kind whatsoever, sold
or to be sold or transferred or to be transferred or goods or machinery supplied or to be supplied or for
service rondered or to be rendered or for technical assistance or know-how made or 1o be made available to
the Company for the conduet ofits business and shares which may be so allotted. may be issued as fully or
partly paid-up, otherwise than in cash and if'so issued, shall be deemed 1o be fully or partly paid as the case
niay be.

Kinds of Share Capital
The share capital of Company shall be of two kinds, namely: -
(a) eiquityshare capital
(1) witlvoting rights; or
(ii) with differential rights asto dividend, voting or otherwise in accordance with the Rules;and
(b) Preference share capital.
Debenture

Notwithstanding anything contained in these articles bul subject 10 the provisions of the Act and any other
applicable provision of the Aot or any other law for the time being in force and Rules, the Company may
issue debentures.

Redeemable Preference Shares

Subject to the provisions of the Act and Rules, the Company shall have the pewer to issue Preference
Shares which are or st the option of the Company are liable to be redeemed on or within the expiry of a
period of 20 years from the date of their issue and the resolution authorizing such issue shall prescribe the
manner, lerms and conditions ol redemplion.

Variation of Rights
1 at any time the share capiial is divided into differemt classes ol shares, the righis attached o any class
(1mless otherwise provided by the terms of issue of the shaves of that class) may. subject to the provisions
of the Act, and whether or not the Company 15 bemg wound up, be varied with the consent in writing of

such number of the holders ol the issued shares of that class. or with the sanction of reselution passed ala
separate meeting of the holders of the shares of that class, as preseribed by the Act.



11,

13.

14

15.

L6.

Share Certificate

A certificate, issued under the common seal of the Company, specifying the shares held by any person,
shall be prima facie evidence of the tile of the person lo such shares.

. (1) Every person whose name 15 entered a8 w member in the register ol members shall be entitled o

receive within two months after allotment or within one month after the application for the registration of
(ransfer or transmission or within such other period as the conditions of issue shall be provided,

(1) onecertificate forall his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of such charges as may be fixad
by the Board foreach certificate nflerthe first

(1) Every certificale shall be under the seal and shall specify the shares (v which it relates and the amount
paid-up thereon,

(ui) Inrespect afany share or shares held jointly by several persons, (he Company shall not be bound 1o
i1ssue more than one certificate, and deliverv of a certificate for a share to one of several joint holders shall
be sufficient delivery to all such holders.

1T any share certificate be worn out, defaced. mutilated or tom or if there be no further space on the back for
endorsement of fransfer, then upon production and surrender thereof o the Company, a new certificate
may be issued in lisu thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfuction of the Company and on execution of such indemmity as the Company deem adequate, a pew
certificate in heu thereol shall be given. Every certificate under this Article shall be 1ssued on payment of
tees for each centificate as may be fixed by the Board.

The provisions of the foregoing Articles relating to 1ssue of cermificates shall mutans mutandis apply o
issue of certificates for any other securities including debentures (except where the Act atherwise
requires) of the Company.

(i) The Cormpany may exercise the powers of paying commissions conlerred by Lhe AcL 16 any person in
connection with the subscription to its securities, provided that the rate per cent or the armount of the
commission paid or agreed io be paid shall be disclosed in the manner requured by the Act and the Rules.

(i1) The rate oramount of the commission shall not exceed the rate oramountas prescribed in the Rules.

(iii) The commission may be satisfied by the pavment of cash or the allotment of fullv or partly paid shares
or partly inthe one way and partly in the other

(i) The Board or the Company, as the case may be, may inaccordance with the Act and Rules, issue
further shares fo;

(a) Persuns who, at the date of offer, are holders of equily shares of the Company; such offer shall be
deemed to include anght exercisable by the person concemed to renounce the shares offered to himi or any
ol them in favour of any other person; or

(b) Employeesunder any scheme ofemployees' stock oplion; or
(c) Any persons, whetheror notthose petsons include the person referred to o clause (8) or (b) above,

(1) A further issue-of shares may be made in any mannesr whatsoever as the Board may determine by way
of preferential offer or private placement. subject to and i accordance of the Act.



17.

189.

20.

2].

(i} The Company shall have a first and paramoun! lien-—

{a) oneveryshare (not being & fully paid share), for all monies (whether preseatly payable or not) called,
or payable al u fixed ime, mrespect of thut share; and

'(b) on all shares (not being lully paid shares) standing registered in the nume of o single person, Torall

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.

(ii) The Company's lien. if any, on 4 share shall extend 10 all dividends payable and bonuses declared from
time to thme inrespect of such shares.

. The Company may sell, in such manner as the Board thinks 61, any shares on which the Company has a

lien:
Provided that no sale shall be made —
(a) unlessasiminrespect 0f which the lenexistsis presently pavable; o

(b) until the expiration of fourteen days afler a hotice in writing stating and demanding payviment o such
part of the amount in respect of which the lien exists as is presently payable, has besn given to the
registered holder for the time being of the share or the person entitled thereto by reason of his death or
insolvency.

(I) Togiveefect to any such sale, the Board may authorise some person o transter the shares sold o the
purchaser thersof.

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

(i11) The purchaser shall not be bound 1o see to the application of the purchase money, nor shall his title 1o
the shares be affected by any irregularity or invalidity inthe proeeedings in reference to the sale.

(1) The proceeds of the sale shall be received by the Company and applied in payment of such part of the
amount inrespect of which the lien exists as is presently pavable.

(i) The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the
shares before the sale, be paid to the person entitled to the shares at the date of the sale.

The provisiom of these Articles relating to lien shall mutatis mutandis apply to any other securities
including debentures of the Company.

(i) The Board may, from Lime lo lime, 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 thereo made payable ut fixed limes:

Provided that no call shall exceed one-fourth of (he nominal value of the share or be pavable at less
than one month from the date fixed for the payment of the lust preceding call.

(i) Each member shall. subject to receiving at loast fourteen days’ notice specifying the ime or times and
place of payment, pay to the Campany, at the time or times and place so specified, the amownt called on his
shares.

(1ii)A call may be revoked orpostponed al the discretion of the Board.
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3. Acall shall be deemed (o have been miade al the time when the resolution of the Board authorising the call

was passed and may be required (o be paid by installments.

. The jont holders of a shuve shall be jointly and severally hable to pay all calls inrespeet thereol
- (i) Trasumcalled inrespect ol shareis nol paid belore or on the day appomted for payrent thereol, the

person from whom the sum 15 due shall pay interest thereon from the from the due date to the time of actual
paymental {en perceni per annuam or at such lower rate as may be fixed by the Board.

(i1) The Board shall be at liberty 1o waive payment ol any such interest wholly arin part.

'6. (i) Aay sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,

whether on account of (he nominal value of the share or by way of premium, shall, for the purposes of
these regulations, be deemed to be a call duly made and payable on the date onwinch by the terms of issue
sughsumbecomes payable.

(ii) Incaseof non-payment of such sum, all the relevant provisions of these regulations as to pavment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue ol s
call duly made and notified.

The Board -

(i) may, if it thinks fit. receive from any member willing to advance the same, all orany part of the monies
uncalled and unpaid upon any shares held by him; and

(ii) vpon all or any of the monies so advanced, may (until the same would, but for such advance, become
presently payahle) pay interest at such rate as may be fixed by the Board. Nothing confained in this clause
shall confer on the member (1) any nght o participate in profits or dividends or (b} any voung rights
regpect of the moneys so paid by him until the same would, but for such payment, become presently
payable by him.

The provision of these Articles relating to ¢alls shall mutatis mutandis apply 10 any other securitics
including debentures of the Company

Transfer ol shares

29, (i) The mstroraent of transfer of any share in the Conspany shall be executed by or on behalf of both the

traneferorand transleree.

(11) The transferor chall be deemed to remain & liolder of the share until the nanie of the transferes ig
eniered inthe register of members in respect thereof.

The Board may, subject to the nghtof appeal conferred by the Act dechine to register—

(a) thetransferofashare. notbeinga fully paid share. to aperson of whom they do not approve: or
(b) any transfer of shares on which the Company hasa lizn.

The Board may decline to recogmise any mstrument of trunsfer unless—

fa) theinstrument of transfer is in the form as prescribed in Rules mude the Act:

(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates, and such
other evidence as the Board may reasonably require to show the right of the transferor to make the
transfer; and
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(¢) theinstrument of ranalferis in respect of only one class of shares,

On giving not less than seven days’ previons notice in accordance with the Act and rules made therednder,
the registration of (ransfers may be suspended at such times and for siich periods as the Bourd 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 fory-five days inthe ageregate in any year

. The provisions of these Articles relating to transfer of shares shall mutntis mutandis apply 10 any other

securities including debentures of the Compuny.
Transmission of Shares

(1) On the death of a member, the survivor or survivors where the member was a joinl holder, and his
nomines or nominees or legal represeniatives where he wus 4 sole holder, shall be the only persons
recognised by the Company as having any title to his interest in the shares,

(2) Nothing in clause (1) shall release the estate of a deceased joint holder from any liability in respect of
any share which lisd been jointly held by him with other persons.

- (1) Any person becoming entitled to a share in consequence of the death or insolvency of 8 member may,

upom such evidence being produced as may from time to time properly be required by the Board and
subject as hereinafier provided, elect, zither-

(a) toberegistered himself a5 holder ofthe share; or
(B) tomake such transfer of the share as the deceased or insolvent member could have made,

(2) The Board shall, in sither case, have the same right to decline or suspend registration as it would have
had, if the deceased or insalventmember had transferred the share before his death or insolvency.

(3) The Company shall be fully indemnified by such person from all liability, ifany. by actions taken by
the Board to give effect to such registration or transfer.

(1) If the person so becoming entitled shall elect to be repistered as holder of the share himself, he shall
deliver ar send to the Company anotice m writing signed by him stating thathe so elects.

(2) If the person aforesaid shall elect 1o transfer the share, he shall testify his election by execuling a
transfer of the share.

(3) All the limitations, restrictions and provisions of these regulations relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such dotice or transfer as aforesaid as if the
death or insolvency ol the member had not occurred and the notice or rans{er were a ranster signed by
that memober.

Aperson becoming entitled to a share by reason of the death or insolvency of the holder shall b= entitled to
the same dividends and other advantages to which he would beentitled if he were the registered holder of
the share, excepl that he shall not, before being registered as a member in respect of the share, be entitled in
respect ol it to exercise wiry right conferred by membership in relation (o meetings of the Company:

Provided that the Board may, at any time, give notice requirimg any such person to ele¢t either (o be
registered himself or to transfer the share. and il the botice 15 not complied with witlun ninety days, the
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Board may therealler withhold payment ol all dividends, bonuses or olher monies payable in regpeci of the
share, until the requirernents ol the notice have been complied with.

The provisions of these Articles relating to transmmssion by operation of law shall mutatis mutundis apply
to any other securities including debentures of the Company.

Forfeiture of shares

It & member fails to pay any call, or instalment of a call, on the day appomted for payment therzof, the
Board may, at any time thereafter during such time as any part of the call or instalment remains unpaid,
serve a notice on hint requiring payment of so much of the call or instalment or other money as is unpaid,
togetherwith any interest which may have accrued.

The notice aforesaid shall—

(4) name a further day (nol being earligr than the expiry of fourieen days foin the duale of service of the
notice) on ot before which the payment required by the notice is1o be made; and

(b} state that, in the event of nop-payment on or before the day so named, the shares in respect of which the
call was made shall be liable to be forfeited.

1f the requirements of any such notice as atoresaid are not complied with, any share in respect of which the
notice has been given may, at any time thereafier, before the payment required by the nolice has been
niade, be forfeited by aresolution of the Board to that affect.

(i) A forfeited share may be sold or otherwise disposed of on such terms and in such mamner as the Board
thinks fit,

(11) At any time before a sale or disposal as afaresaid. the Board may cancel the forfeiturs on such terms as
it thindes fit.

(1) A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares,
but shall, notwithstanding the forfeiture, remain liable to pay 1o the Company all monies which. at the date
of forfeiture, were presently payahle by him to the Company in respect of the shares,

(i1) The hability of such person shall cease it and when the Company shall have received payment in full of
all siich monies inrespect of the shares.

- (i) Aduly verified declaration in writing that the declarant is a Director, the Manager or the Secretary, of the

Company, and (hat a share in the Company has been duly (brfeited on a date stated in the declaration, shall
be conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the share:

(ii) The Company may receive the consideration, if any, given for the share on any sale or disposal thereof
and may execute a transfer of the share in favour of the person to whoni the share is sold or disposed of:

(iii) The transferee shall thersupon be registered as the holder of the share; and

(iv) The transferes shall not be bound to see to the application of the purchase money, ifany, nor shall his
fitle to the share be affected by any irregularity or invalidity in the proceedings in reference (o the
forfeiture, sale ar disposal of the share.
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The provisions of these Articles as Lo forfeilure shall apply in the case ol non-paymenl of any sum which,
by the lerms ol 1ssue of a share, becomes payable al o fixed time, whether on account ol the nominal value
of the share or by way of premium, as if the same had been payable by virtue of'a call duly made and
notified.

Alteration of Share Capital
Subject to the provisions of the Act, the Company may, by ordinary resolution -
(a} increase the share capital by such sum, to be divided into shares of such amount as it thinks expedient;
(b} consolidate and divide all ar any of its share capital into shares of larger amount than its existing shares:

Provided that any consolidation und division which results in changes in the voting percentage of
members shall require applicable approvals under the Act;

(¢) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denonnmation;

(d) sub-divide ity existing shares or any of them into shares of smuller amount than 15 fixed by the
memorandum;

(g) cancelany shareswhich; at thedate of the passing of tire resolution, have not been taken or agreed to be
taken by anv person.

Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof'in the same manner as, and subjectto the
same Articles under whicl, the shares from which the stock arose might before the conversion have been
transferred, or as near thereto as circumstances adinit:

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

ﬂ:} the holders of stock shall. according to the amounit 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
ifthey held the sharss from which the stock arose; but no such privilege or advantage (except participation
in the dividends and prafits of the Company and in the assels on winding up) shall be confened by an
amount of stock which would not. ifexisting in shares. have conlerred that privilege or advantage:

(¢) such of these Articles of the Company as are applicable to paid-up shares shall apply 1o stock-and the
words “share” and “shareholder™" member” shall mclude “stock™ and “stock-holder™ respectively.

The Company may. by resolution as preseribed by the Act. reduce in any manner and in accordance with
the provisions of the Act and the Rules, —

(a) its share capital; snd/or
(b)any capital redemption reserve account: and/or
{¢) any securities premium account; and/or

(d) any other reserve in the nature of share capital
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49, (i) The Company in general meeting may, upon the recommendation of the Board, resolve
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(a) thatitis desirable to capitalize any part of the amount [or the time being standing to the credit of any of
the Company's reserve sccounts, or 1o the credit of the profit and loss account, or otherwise available for
distmbition; 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,

(i) The sum aforesaid shall nol be paid in cash bul shall be applied, subject to the provision conlained in
clagze (ii1), either m or towards

(A) paving up any amounts {or the time bemg unpaid onany shares held by such members respectively:

(B) payingupin full, unissued shares of the Company to be allotted and distributed, eredited as fully paid-
up. to and amongstsuch members in the proportions aforesaid:

() partly in the way specified in sub-clavse (A jand partly in thatr specified in sub-clanss (B);

(12) A segurities premium account and a capital redemption reserve account may, for the purposes of this
regulation, be applied in the paving up of unissued shares to be issued to members of the Company as folly
paid bonus shares;

(E) The Board shall give elect to the resolution passed by the Company in pursuance of this regulation,
(i) Whenever such 4 resolution as aforesaid shall have been passed, the Board shall;

(a) make all appropriations and applicatiens of the undivided profits resolved o be capitalised thereby,
and all allotments and issues of fully paid shares ifany; and

(b) generally doall acts and things required to give effect thereto,
(ii) The Board shall have power,

{a) tomake such provisions, by the issue of [ractional certificates or by payment in cash or otherwise as il
Lhinks fit. for the case ol shares becoming distributable in fractions: and

(b} o authonze any person to enter, on behallof 11l the members entitled thereto, mbo an agreement with
the Company providing for the allotment to them respectively, credited as fully paid-up. of any further
shares to which they may be entitled upon such capitalization, or a5 the case may require, for the payment
by the Company on their behalf, by the application thereto of their respeciive proporlions of profifs
resolved to be capitalised, of the amount or any part of the amounts remaining unhpaid on their existing
sHares;

(iki) Any agrgement made under such authority shall be eMéctive and binding on sueh Members

Buy-back of Shares

. Notwithstanding anything contained in these articles bul subject lo the provisions of allapplicable

provisions of the Act or any other law for the time bging in force the Company may purchase its own
shares or other specilied securities.
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Dematerinlisation of Shares

. Notwithstanding anything contuined herein, the Company shall be entitled to dematerialize its Shares,

Debentures and other Securities pursuant to the Depositories Act, 1996 and to offer its Shares, Debentures
and other Securities for subscription in a dematerialised form. The Company shall further be entitled to
maintain a Register of Members with the details of Members holding shares both in physical and
dernatertalised form in any media as permitted by law incloding any form of electronic media.

General Meeting

. All general meetings other than annual generul meeting shall be ¢alled extraordinaryeencral n:nﬂ-:i‘i_ng,

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

Proceedings at General Meetings

(i) No business shall be trapsacted at any general mesting unless a quorom of members is present at the
timie when the meeting proceeds to business.

(i1) The quorum for the general moetings shall be s provided in section the Act.

. The Chairperson. il any, of the Board shall preside as Chamrperson at every general meeting of the

Company.

. If there is no such Chairperson, or if he 1s not present within fifreen minutes after the time apponted for

holding the meeting, or is unwilling to act as chairperson of the meeting. the Directors present shall elect
one of theirmembers to be Chairperson of the meeting.

. Il at 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 memberspresent shall choose ove of their
members to be Chairperson of the meeting.

. In case of an equality of votes the Chairman of any meeting shall both on the show on hands and ata poll (1f

any) hold pursuant 1o a demand at such meeting have a casting vote in addition to the vote or votes to
which he may be entitled as a member.

The Company shall cause minutes of all proceeding of every General Meeting of any class of members or
creditors and every resolution passed by postal ballot to be prepared and signed in such manner as may be
prescribed by the Rules and kept by making within thirty days of the conclusion of every euach such
meeting concemed or passing of reselution of postal ballot entries thereof in books kept for that purpose
with their pages consecutively numbered. Any such mimites kept as aloresaid shall be evidence of the
proceedingsrecorded therein.

Adjournment of Meeting

(i) The Chairperson may, with the consenl of any meeting at which a quorum i5 present, and shall. ifso
direeted by the mizeting, adjourn the meeting from time Lo time und from place to place.

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

(i11) When ameeting 1s adjourned for thirty days or more, notice of the adjourned meeting shall be givenas
in the case of an original meeting.
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(iv) Save as aloresaid, and as provided in the Act, it shall not be necessary 1o give any notice of an
adjournment or of the business to be transacted aran adjourned meeting.

Voting Rights

. Subjectto any rights or restrietions lor the time being attached 1o any class or clusses ol shares,

(a) onashow ofhands. every member present in person shall have one vote: and

(b) onapell, the voting rights of members ghall be i proportion 1o his share in the paid-up equity share
capital of the Company.

A member may exercise his vote al a meefing by elecironic means in secordance with the Act and shall
yote only once.

(i) In the case of joint holders, the vote of the senior who tenders a vote. whether in person or by proxy,
shall be accepted to theexclusion of the votes of the other joint holders.

(ii) For this purpose, seniarity shall be determinsd by the order in which the names stand in the register of
meribers,

Amember o funsound mind, of in respeet of whom an order has been made by anveourt having jurisdiction
in lumaey, may vote, whether on a show of hands or on apoll. by his commitee or other legal guardian, and
any such committee or guardian may, on a poll, vote by proxy.

Any business other than that upon which & poll has been demanded may be proceededwith, pending the
taking of the poll.

Nomember shall be entitled to vote at any general meeting unless all calls or other sums presently payable
by him in respect of shares in the Company hove been paid.

(1} No objection shall be raised (o the qualification of any voler except at the mesting or adjourned meeting
at which the vote objected to is given or tendered. and every vote not dizallowed at such meeting shall be
valid forall purposes.

(ii) Any such objection made i1 due time shsall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.

Proxy

The instrument appointing o proxy and the power-ol-attomey or other authority, il any, under which it is
signed or @ nolarised copy of that power or authority, shall be deposited al the registered office of the
Company not lese than 48 hours before the time for holding the meeting or adjourned reeting at which the
person nimed tn the instrument proposes to vole, or, in the case of a poll, not less than 24 houors belore the
time appointed for the 1nking of the poll; and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as preseribed in the Rules.

A votegiven in accordance with the terms of an instrurment of proxy shall be valid. notwithstanding the
previous death or insanity of the principal or the revoeation of the proxy ar of the authority under whicli
the proxy wasexccuted, orthe transfer of the shares in respect of whichi the proxy is given:

Provided that po intimation in writing of such death. insanity, revocation or transfer shall have bsen
received by the Company af its office before the commencement of the meeting or adjourned méeting t
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which the proxy is used.
Board of Directors

. The number of Diréctors in the Company not be less than three ar more (han fifteen.

Provided that the Company may appointmore than 13 Direclors after passing a Special Resolution.

(i} ADirector need not hold any shares in the Capital of the company to qualify him to act as a director of
the Conipany.

Subjeet to provision ol the Act, the Board may [ror lime to time, appoint Managing Director/ Wholetime
Director/ Manager for one or more of the divisions of the business carried on by the Company and to enter
into agreement with him tn such terms and conditions as they may deem fit,

(i) Subject to provision of the Act. the Board shall have power at any time. to appoint Independent
Director, provided that the number of the Directors and Independent Director together shull not at any
time exceed the maximum girength fixed for the Bourd by Articles.

(11) Independent Directors appointed under the provisions of the Act shall not be liable to retire by rotation.

(1) Subject 1o provision of the AcL, the Board shall have power at any time, to appoint Additional Director,
provided that the number of the directors and Additional Director together shall not at any time exceed the
maximum strength fixed for the Board by Articles:

(i1}Such person shall hold office only upto to the date of next anowal general meeting of the Company but
shall be eligible fur appointment by the Company as a director al that meeting subject to provision of the
Acl,

(iii) All cheques, promissory notes, drafis, hundis, bills of exchangze and other negoliable 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 such manner as the Board shall from time (o tune by
resalution determine.

(1) The Board may appoint an alternate director to act for a director (heremafier called as “'Original
Director™) during his absences for a period of not less than three months in India.

No person shall be appointed as alternaie director for an independent director unless he is qualified to be
appointed as an Independent Direclorunder the provisions of the Act,

(ii) An aliemnate direcior shall not hold effice for & period longer than that pe¢missible to the Original
Director m whose place he has been appointed and shall vacate (he office il and when Originul Director
retumns to India.

{111) If the term of office of Original Director 15 determined before he returns to India the automatic
reappointment of retining Director in default of another sppointment shall apply 1o the Original Director
and not 1o the alternate direclor.

. (i} Notwithstunding anything Lo the contrary conlained in (hese articles, o long as the any money remain

owing by the company to any financial institution or financial Company orany credit corporation or body
15 hiere in after called “Corporation™ on behalf of the company remains outstanding, shall have right to
appoint any person as directors or directors Called Nominee Director on the board of the Company,
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(ii) Nominee Direclors shall not liable Lo retire by rotation and shallentitled to the same rights, privileges
as other directorol the company.

(ii1) The Nominee Directors so uppomted shall hold office only so long as any money temain owing by the
company to the corporation or such financial institution or Bank.

(iv) The Company shall pay the Sitting Fees and other expense incurred towards to attend the meeting of
the Board or Committee.

The office of the Director shall stand vacated in accordance with the provisions of the Act,
A Director may resign from his office by complying with relevant provision of the Act.

(i) 1fthe office ofany Director appointed by the Company is general meeting is vacated before his term of
olfice expires in the normal course, the resulling casual vacancy may, be filled the Board of Directors al its
Board Meefing.

(1) The Director so appomied shall hold office only upte the date upto which the Director in whose pluce
he (s appointed would have held office if it had not been vacated.

(1) The remuneration of the Directors shall, in so far as it consists of a monthly payment, be deemed to
aceroe from day-to-day.

(11) The remauneration payable to the Direcrors, including Managing or Wholetime Director or Manager, if
any, shall be determined in accordance with and subject to the provisions of the Act by & resolution passed
by the Company in general meeting.

(ii1) In addition to the remuneration payable 1o them in pursuance of the Act, the Directors may be paid al|
travelling, hotel and other expenses properly incurced by them;

{a) in attending and returning from meetings of the Board of Directors or any committeée thereof or
general meetings of the Company: or

(b) inconnectionwith the business of the Company.

(c) Sitting Fees shall be paid to Non- Executive Directors to attend the Board and Committee meeting
thereof.

Powers of Board

Subject to the provisions of the Act and to the provisicms of these Articles, the Board of Directors of the
Company shall be entitled (o exercise all such arrangements, and generally do all such acts and things as
are or shall be by the said Act, and the Memorandum of Association and these presents divected or
authorized 1o be exervised, given, made or done by Lhe Company and are nol thereby or hereby expressly
dirscted or required to be exercised. given. made or done by the Company in General Mesting but subject
to such regulations (if any) being not inconsistent with the said provisions as from time to time may be
prescribed by the Company in General Meeling provided that no regulation so made by the Company in
General Mesting shall mvalidate any prios act of the Directors which would have been valid if the
regulation had not been made.

Proceeding of the Board

(i) The Board of Directors may meet for the conduct of business. adjourn and otherwise regulate ifs
meetings, as it thanks fit.
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(i) A Direclor may, and the Manager or Company Secrelary on the direction of a Director shall, al any
time, summon o meeting of (he Board.

(i11) The quorurn fora Board meetimg shall be as provided in the Acl

(iw) The purticipation of Dirsctors in & mesting of the Board may be either in person or through vidzo
conferencing or audio visual means or teleconferencing, as may be prescribed by the Rules or permitied
by law.

(i) Saveasotherwise expressly provided in (he Aet, questions arising at any meeting of the Board shall be
decided by a majority of voles.

(1) Incase ofan equality of voies, the Chairperson of the Board, ifany, shall have a second or casting vole,

The continuing Directors may act notwithstanding any vacancy in the Bouard; but, if and so long as thew
number 15 reduced below the quorum fxed by the Aet for a meeting of the Board, the continuing Directars
or Director may act for the purpose of Increasing the number of Directors to that fixed for the quorom, or ol
summeonting & general meeting of the Company, but for no other purpose.

(i) The Chairperson of the Company shall be the Chairperson at meetings of the Board. [nhis absence, the
Board may elect a Chairperson of its meetings and determine the period for which he is to hold office.

(i) Ifno such Chairperson is elected, er if al any meeting the Chiairperson 1s not present within five minutes
after the time appownted for holding the meeting, the Directors present may choose one of them to be
Chairperson of the meeting,

() The Board may, subject to the provisions of the Acl, delegate any of its powers to commitiees
consisimg of such member ormembers ofits bodv as it thinks fir.

(i1) Anycommitiee so formed shall, in the exercise of the powers so delegated, conform 1o any regulations
that mav be imposed on it by the Board.

(iii) The participation of Directors in a meeting of the committee may be either in person or through video
conferencing or audio visvual means or teleconferencing, as may be prescribed by the Rules or permitted
by L,

(1} Acommitlee muy electa Chairperson ol'ifs meelings.

(1i) Questions arising at anv meeting ol a committee shall be determined by 4 majority of votes of the
metnbers present, and in case ofan equality of votes, the Chairperson shall have a second or casting vote.

Allacts done in any meeting of the Board or of a cornmiltee thereol or by any person acting as a Direclor,
shall, notwithstanding that it may be afterwards discovered that there was some defect in the appointment
of any one or mote of such Directors or of any person acting as aforesaid, or that they or any of them were
disqualified, be us valid as ifevery such Director ar such person had been duly appuinted 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 1ime being entitled (o receive notice of @ meeting of the Board or
commuittee. shall be valid and effective as if it had been passed a1 a meeting of the Board or commitiee,
duly convened and held.
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Chiel Executive Officer, Manager, Company Secretary or Chiel Financial Officer
Subjectto the provisions of the Act,

(i) AChiel Executive Officer, Manager, Company Secretary-or Chiel Financial Officer may be appointed
by the Board for such term, al such remuneration and upon such conditions as it may tink AL and any
Chief Executive Officer, Manager, ﬁnmpany Secretary or Chisf Financial Officar so appointed may be
removed by means of a resolution of the Board:

(i1) A Divector may be appointed as Chief Executive Oflicer, Manager, Company Secretary or Chief
Financial Officer.

The Seal
(1} The Board shall provide for the safe custody ofihe seal.

(i) The seul of the Company shall not be affixed to any instrument except by the authority of a resolution
ofthe Board or of & commities of the Board aufhonged by 1t in that behalf, and exceplin the presence of at
least one Director or the Manager. if any, or of the Secretary or such other person as the Board may appoint
for the purpose; and such Director or Manager or the Secretary or other person aforesaid shall sign every
instrument (o which the seal of the Company is soaffixed in their presence.

Dividend and Reserve

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

Subject o the provisions of the Act. the Board may from time o time pay lo the members such interim
dividends as appear (o itto'be justified by the profits of the Company.

- () The Board may, before recommending any dividend, set aside out of the profits of the Company such

surms as 1 thinks fit as a reserve or reserves which shall, at the discretion of the Board, be applicable forany
purpose to which the profits of the Company may be properly applied. including provision for mesting
contingencies or for equalizing dividends; and pending such application, may, at the like discretion, either
be emploved in the business of the Company or be mvesied in such invesiments (other (hin shares of the
Company) 48 the Board may. from time to time, thinks il

(i1) The Board may also ¢arry forward any profits which it may consider necessary not 1o divide, without
setting themaside as areserve.

(i) Subject to 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 paid or credited as paid on the shares in
respect whersof the dividend is paid, bul if and so lony as nothing is paid upon any of the shares in the
Company. dividends may be declared and paid according to the amounts of the shares.

(n) No amount 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.

(1i1) All dividends shall be apportioned and paid propoctionately 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: butifany
share is issued on terms providing that it shall rank for dividend as from a particulyr date such share shall
rank for dividend accordingly.



97. The Board may deduct from any dividend payable (o any member all sums of money, il any, presently
pavable by hum to the Company on aceount of culls or otherwise in relation to the shares of the Compuny.

98. (i) Anydimvidend, mierest or other mones payahle in cash in respect of shures may be puid by glectronic
mode or by cheque or warrant sept through the post directed to the registered address of the holder or, in
the case of joint holders, (o the registered address of that one of the joint holders who is first named on the

register of members, or o such person and to such addiess as the holder or joint holders may in writing
direct.

(if) Every such cheque or wartant shall be imade payable 1o the order of the person to whom itis sent.

99. Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses or
other monies payable in respect of such share.

100, 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.

101.No dividend shall bear interest against the Company.
Accounts

102.(i) The books of aocounts and books and papers of the Company, or any of them., shall be open to the
imspection af Directors inaccordance with applicuble provisions of the Actand the Rules.

(ii) No member (not being a Direcior) shall have any night of inspecting any books of account or books
and papers or document of the Company except as confarred by law or authorized by the Board.

Andit

103.The appeintmsnt, qualifications, powess, rights, cduties and remuneration of (he Auditors shall be
regulated by and in accordance with the Ac¢t and Rules rhade thereunder.

Winding Up
104, Subject to the provisions o[ the Act and rules made thereunder-

(1) If'the Company shall be wound up, the liquidator may, with the sanction of a special resolulion of the
Company and any other sanction required by the Act, divide amongst the members, in specie or kind, the
while or any part ol the assets of the Company, whether they shall consist of property of the same kind or
not,

(ii) For the purpose aforesaid. the liquidalor may set such value as he deems fair upon any property lo be
divided as aforesaid and may determine how such division shall be carried out g5 between the members or
different elasses ol members.

(ii1) The houidator may, with the like sanction, vest the whole or any part of such assets in trustecs upon
such trusts for the benefit of the contributories if he considers necessary. but so that no member shall be
compelled to accept any shares or othier securities whereon there is any lisbility.

Indemnity

103.Every officer of the Company shall be indemmnified out of the assets of the Company  against any liability
incurred by him in defending any proceedings, whether eivil or eriminal, in which judgment is given in his
fuvoror in'whiclhi heisacquitted or in which reliefis granted to lum by the ¢ourt or the Tribunal.



We, the several persons whose numes and addresses and descriptions are subscribed hereunder are
desirous of being formed into & Company in pursuance of this Articles of Association, and we
regpectively agree Lo lake the number of shares in the Capital of the Company set opposite (0 our
respective names - |

Names, Address, Description NIMbtﬂr of Signature of | BiEnanimeer.
: Equity , witnesses, and theis
and Occupation of shares taken subscribers Addresses, Desuriptions
S Subscribar e Ogeqpanodk,

1. Me. Santosh Kumar Kejriwal (1) Sd/- S K. Kejriwal

Slo. Motilal Kejriwal e

183, Tupiter Apartment,

41, Cuffe Parade;

Bombay-21

Business

(1) Sd-VKemwal

2. Me. Vijay Kumar Kejriwal One

S/o. Kishanlal Kejriwal

605, Churchgite Chambers,

New Marine Lines.

Churchgate, Bombay - 20

g ¥ Sd-
Bisiness Ashok Rao
307, Parckh Markest

3. Mr. Bimal Shroff (i) Sd/- B. Shroff. 39, Kennedy Bridge,

S/0, Narsingh Prasad Shroff One Bombay- 400004

16B.Sett Minar. Chartered Accountant

Peddiir Road,

Bombay - 26

Business

(1) Sd/-ShrolT RLE.

4. Mr. Raj Kunjar Shroff Onie

S/o. Rameshwirlal Shroff

99, Mount Unique,

Peddar Road,

Bombuy - 26

Business

Bombay. Dated this 10th day of August, 1977




MNumber of

Narmes, Address, Description ] Signature of 1 Signature of .
and Oecupation of Bquily subseribers witnesses; and theip
Subscriber and Occupations.
5. Mr Arun Shrofl (1) Sd/- Arun Shroff
S/o. Nargingh Prasad Shroff One
16-B, Sett Minar,
Peddar Road.
Bombay-26
Husiness
(1) Sd/-M_L. Kejriwal
. Mr. Motilal Kejriwal One
S/0. Ghanshamdas Kejriwal
5. Kala Bhavan,
3, Mathew Road,
Bombay - 4
Sd/-
Business Ashok Rao
507, Parekh Market
7. Smt. Hansa Kejriwal (i) Sd/- Hansa Kejriwal [ 39, Kennedy Bridge,
W/, Santosh Kejriwal One Bombay- 400004
183, Jupiter Apartment, Chartered Accountant
41, Cuife Parade,
Bombay - 21
Business
(7
Seven

Bombay, Dated this 10th

R

26

day of Angust, 1977



