The Comp‘anies Act, 2013
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
MAITHAN ALLOYS LIMITED
The regulations contained in table 'F' in the Schedule I to the Companies Act, 2013, shall not
apply to the Company, except in so far as they are embodied in the following Articles which shall

be the regulations for the management of the Company.

The Marginal notes hereto shall not affect the construction here of and in these presents unless
there be something in the subject or context inconsistent therewith.

DEFINITION
1) Unless the context otherwise requires, words or expressions contained or interpretation in
these Articles shall bear the same meaning as in the Act, Rules, or any statutory modification
thereof in force at the date at which these Articles become binding on the company.

(a) ‘Act’ or ‘The Act' means the Companies Act, 2013 and includes any re-enactment or
statutory modification thereof for the time being in force and the term shall be
.deemed to refer to the applicable section thereof which is relatable to the
relevant Article in which the said term appears in these Articles and any previous
company law, so far as may be applicable.

(b) ‘Article’ means these Articles of Association or as altered and modified from time to
time according to law.

() “Board of Dirvectors” or “Board”, means the collective body of the directors of the
eompanys

() ‘Company or “The Compan&' means MAITTHAN ALLOYS LIMITED.

{e) ‘Directors' means the Directors for the time béing of the Company.

(® “Month' means calendar mon‘th.

(g) "Office’ means the Registered Office forthe time being of the Company.

{(h)} Person’ includes body corporate, firm, association of firms and society registered
under the Societies Registration Act.

(i) “Register means the Register of members to be kept pursuant to Section 88 of the
Act.




(> Rules’ means the applicable rules for the time being in force as prescribed under
relevant, sections of the Act.

# (k) [*'k'fe*]

() ‘Special Resolution' and 'Ordinary Resolution' have the same meanings assigned
thereto by Section 114 of the Act,.

These "Presents' means the Memorandum of Association and these Articles of Association
of the Company for the time being in force.

Words importing the singular number shall include the plural number and vice versa and
words importing the masculine gender shall, where the context admits, include the
feminine and neuter gender.

Copies of Memorandum and Articles of Association of the Company shall be furnished to
every shareholder of the Company at his request on payment of Ra. 200/- (Two Hundred).

SHARES

Kind of share capital 2. The company may issue following kind of chares in

accordance with law as in forece, namely:—

(a) equity share capital—
(i) with voting rights; or
(i)} with differential rights as to dividend, Votmg or
otherwise in accordance with such rules as may be
prescribed; and

(b) preference share capital:

Shares under control 3. Subject to the provisions of the Act and these Articles, the

of directors shares in the capital of the company shall be under the
control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a
premium or at par and at such time as they may from time to
time think fit.

Right to issue 4. Subject to the provisions of Section 55 of the Act, the

Preference share Company may issue Preference Shares which are or at the
option of the Company are liable to be redeemed on such
terms and in such manner, as the board may determine.

Board may allot 5. The Board may allot and issue shares in the Capital of the
shares otherwise Company as partly or fully paid in consideration of any
than for cash property sold or goods transferred or machinery supplied or

for services rendered to the Company in the conduct of its
business and any shares which may be so allotted, may be
issued as fully or partly paid-up shares otherwise then for
cash, and if so issued and allotted shall be deemed to be fully
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or partly paid up shares, as the case may be.

‘Except as'required by law, no person shall be recognized by
the company as holding any share upon any trust, and the
company shall not be bound by, or be compelled in any way to

'reécognize (even when having notice thereof any equitable,
" contingent, future or partial interest in any shave, or any

iriterest i1 any fractional part of a share, or (except only as by
these regulations or by law otherwise provided) any other
rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

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

The Company may exercise the powers of paying commission
conferred by Section 40 of the Act provided that the rate per
cent or the amount of the commission paid or Brokerage

j agreed to be paid shall be disclosed in the manner required
" by the said section and the commission shall not exceed 5 per

cent of the price at which any shares in respect whereof the
same is paid, issued or 2 1/2 per cent of the price at which
any debe'ntures‘ are issued (as the case may be). Such
commission may be satisfied by the payment of cash or the
allotment of fully or partly ‘paid shares or partly in one way
and party in the other. The Company may also on any issue
of Shares or debentures pay such brokerage as may be lawful.

Wlth the prevmus authorlty of the Company in general
meetmg and the sanction of the Court or Tribunal and upon
otherwise complying with Section 53 of the Act, the Board

~ may issue at disceunt shares of a class already issued.

If, by the eonditions of issue of any shares, the whole or part
of the amount or issue price thereof shall be payable by
mstallments, every such installment shall when due, be paid
to the Company, by the person who for the time being shall

be the registered holder of the share or by his executor or

admmmtrator or Iegal 1epresentat1ves

The joint- holders of a share shall be severally as well as
jointly liable for the payment of all ingtallments and calls due
in respect of such share.

"'Subject to applicable provision of the act, the Company shall

be entitled to treat the registered holder of any share as the

‘abgolute owner thereof and accordingly shall not expect as

ordered by a court or Tribunal of competent jurisdiction, or as
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by statute required, be bound to recognize any equitable or
other claim to or interest in such share in the part of any
other person..

Share may be regi‘stéred in the name of any person, company

or other body corporate. Not more than four persons shall be
registered as joint- holders of any share.

INCREASE AND REDUCTION OF CAPITAL

 The Company in general meeting may, from time to time by

ordinary resolution -increase the shares capital by the
creation of new shares by such sum, may be divided into
shares of such amount, as may be deemed expedient and
specified in the resolution.

Subject to any Special rights or privileges for the time being
attached to any share in the Capital of the Company then
issued, the new shares may be issued upon such terms and
conditions and with such preferential, gqualified or such
rights and privileges or conditions thereto as the general
meeting resolving upon the creation thereof, all direct, and if
no direction be given, the Board shall determine and in
particular, such shares may be issued with a preferential or
qualified right to dividends and in the distribution of assets
of the Company.

Before the issue of any new shares, the Company in general
meeting, may provide as to the allotment and issue of the
new shares in pa1t1cular may determine to whom the shares
be offered in fthe first instance and whether at par or
premium or subject to provisions of Section 53 of the Act at a
discount. In default of any such provision or so far the same
shall not extend, the new shares may be dealt in conformity
with the provisions of these Articles.

Except so far as otherwise provided by the conditions of issue
or by these presents, any capital raised by the creation of
new shares shall be considered part of the then existing
capital of the Company and shall be subject to the provisions
herein contained with reference to the payment of dividends,
calls and installments, transfer and transmission, forfeiture,
lien, surrender and otherwise.

If owing to any inequality in the number of new shares to be
issued, and the number of shares held by members entitled to
have the offer of such new shares. Any difficulty arising in
the allotment of such new shares or any of them amongst the



‘members such difficulty shall, in the absence of any direction
in the resolution creating the shares for by the Company in
- general meeting, be determined by the Board.

Reduction of capital 19, The Company, may, from time to time, by special resolution,
reduce in any manner and with, subject to, any incident
-anthorized and consent required by under the Act and Rules.
(a) its share capital;

(b} any capital redemption reserve account or
(c) any share premium account.
(d) any other reserve in the nature of share capital

ALTERATION OF SHARE CAPITAL

Power to sub-divide 20. Subject to the provisions of section 61, the Company, by

and consolidate ordinary resclution, may from time to time :

shares : {a) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares.

(b) convert all or any of its fully paid-up shares into stock, and
reconvert that stock into fully paid-up shares of any
denomination or Sub-divide its shares or any of them into
shares of smaller amount than is fixed by the
Memorandum, so however, that in the sub+-division, the
proportion between the amount paid and the amount if
any, unpaid on each reduced share shall be the same, as it
was in the case of the share from which the reduced share
is derived.

(¢) Cancel any shares which, at the date of the passing of the
resolution have not been taken or agreed to be taken by
any. person and diminish the amount of its share capital
by the amount of the shares so cancelled.

Rights in respect of 21. Where any share capital is sub-divided, the company in

shares on sub- general meeting subject to the provisions of Sections 43,,47,

division ‘ and 48 of the Act, may determine that, as hetween the
holders of the shares resulting from such sub-division, one or
more of such shares shall have some preferential or special
rights as regards dividend, payment of Capital, voting or
otherwise.

Surrender of shares 22, Subject to the applicable provisions of the Act, the Board may
accept from any member the surrender, on such terms and
conditions as shall be agreed, of all or any of his shares.




Power to vary right 23.

of member

Tssue of share 24,

certificates

Issue of certificate to  25.

joint-holders :

Shareholders right to  26.

VARIATION OF SHARE-HOLDER'S RIGHTS

If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of that
class) may, subject to the provisions of section 48 and other
applicable provisions of the Act, and whether or not the
company is being wound up, be varied with the conseat in
writing of such number of the holders of the issued shares of
that class, or with the sanction of a resolution passed at a
separate meeting of the holders of the shares of that class, as
prescribed by the Act and every such separate meeting, the
provisions of these regulations relating to general meetings
shall mufatis mutandis apply.

Thig Article is not by implication to curtail the power of
modification which the Company would have if this Article
was omitted. The Company shall comply with the provisions
of Section 117 of the Act as to forwarding a copy of such
agreement or resolution to the Registrar.

SHARE CERTIFICATES

(1) Every person whose name is entered as a member in the
register of members shall be entitled to receive within two
months after allotment or within one month after the
application for the registration of transfer or transmission
or within such other period as the conditions of issue shall
be provided,—

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

(b) several certificates, each for one or more of his
gshares, upon payment of twenty rupees for each
certificate after the first.

(i) Every certificate *[****] shall specify the shares to which it
relates and the amount paid-up thereon.

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

The certificate of shares registered in the names of two or
more persons shall be delivered to the person first named in
the Register. No fees shall be charged for issue of new
certificate.

A person subscribing to shares offered by the Company shall
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have the option either to feceive certificates for such shares
ot hold the shares in a dematerialized state with a
depository. Where a person opts to hold any share with the
depository the details of allotment of the share to enable the
depository to enter in its record the name of such person as
the beneficial owner of the share or securities,

If any share certificate be worn out, defaced, mutilated or
torn or if there be no further space on the back for
endorsement of transfer, then upon production and surrender
thereof to the company, a new certificate may be issued in

liew thereof, . and if any certificate is lost or destroyed then
-upon proof thereof to the satisfaction of the company and on

execution of such indemnity as the company deem adequate,
a new certificate in lieu ‘thereof shall be given. Every
certificate under this Article shall be issued on payment of

twenty rupees for each certificate.

-The provisions of these Articles shall mutatis mutandis apply

to debentures and/or other securities of the company.

_CA._.I I

The Board may, from time to time, subject to the terms on
which any shares may have been issued and subject to the
provisions of Sections 49 of the Act, made such calls as the
Board thinks fit upon the members in respect of all moneys
un-paid on the shares (whether on account of the nominal
value of the shares or by way of premium) held by them

‘respectively and not by the conditions of allotment thereof
-made payable at fixed times and each members shall pay the

amount of every call so made on him to the person and at the
time and places appointed by the Board.

Provided the option or right to make call on shares shall not
be given' to any person except with the sanction of the
Company in general meeting. A call, may be made payable by
installment and shall be deemed to have been made at the
time when the resclution of the Board authorizing such call
was passed at the meeting of the Board.

Not legs than fourteen days' notice of any call shall be given
specifying the time and place of payment and the person or
person to whom such call shall be paid. Provided that, before
the time for payment of such call the Directors may, by notice
in writing to the members, revoke the same or extend the
time for payment thereof. o

Any sum which by the terms of issue of a share or otherwise
becomes payable at any fixed date or by installments at fixed
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times, whether on aceount of the nominal value of the share
or by way of premium, shall, for the purposes of these
Articles, be deemed to be a call duly made by the Board of
which due notice has heen given and payable on the date on
which by the terms of issue such sum becomeg payable. In
case of non-payment of such sum, all the relevant provisions
of these Articles as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a ¢all duly made and notified.

If the sum payable in respect of any call or installment is not
paid on or before the day appointed for payment, the holder
for. the time being of the shares in respect of which the call
shall have been made, or the installment shall be due, shall
pay interest thereon at the. rate of 10 per cent per annum
from the day appointed for the payment thereof to the time of
the aetual payment or at such other rate as the Directors
may determine. The Directors may in their absolute direction

-waive the payment of interest, wholly, or in part, in the case

of any person liable to pay such call or installment.

Subject to the provisions of the law of Evidence and
procedure, on the trial or hearing call of any action or suit
brought by the Company against any shareholder of his
representatives to recover any debt or money claimed to he
due, the Company in respect of his shares, it shall be
sufficient to prove that the name of the defendant is or was,
when the claim a rose on the Register of the Company as a

_holder or one of the holders, of the number of shares in

respect of which such claim is made, and the amount claimed

. 18 not entered as paid in the goods of the Company and it

shall not be ,necessary to prove the appointment of the
Directors who made any call nor that a quorum of Directors
was present at the Board at which any call was made nor
that the meeting at which any call was made, was duly
convened or constituted, nor any other matter whatsoever,
but the proof the matters aforesaid shall be conclusive
evidence of the debt.

The board may, if it thinks fit, received from any member
willing to advance the same, and either the mmoney or money's
worth, all or any part of money due upon the shares held by

. him beyond.the sums acti-:lally called for upen the money so

paid or satisfied in advance, or so much thereof ag from time
exceeds the amount of the calls then made upon the shares in
regpect of which such advance has been made, the Company
may pay interest at such rate as determined by the Board
from time to time not exceeding twelve percent per annum,
unless the Company in General Meeting shall otherwise
direct. The Directors may, at any time, repay the amount so



advanced upen giving to such member one month's notice in
writing. The member shall not, however, be entitled to any
© voting rights or to participate in the proefits or the company or
dividend in respect of the moneys so paid by him until the
same would, put for such payment become presently payable.

Voting rights when 34, No member shall be entitled to exercise any voting rights

calls in arrear either personally or by proxy at any meeting of the Company
in respect of any share registered in his name on which any
calls or other sums presently payable by him have not been
paid or in regard to which the Company has, and has
exercised any right of lien.

Revocation of calls 35. A call may be 1evoked or postponed at the discretion of the
Board.

Directors may extend 36. The Directors may, from time to time, at their discretion

the time for payment extend the time fixed for the payment of any call and may

. of call ‘ . extend such time as to all or any of the members who on

account of residence at a. distance ¢r some other cause, may

be deemed fairly entitled to such. extension but no member

shall as a matter of right, be entitled to such extension {(save
~ as a matter of grace and favor).

Every member to pay 87.  Every member, his executors or administrators shall pay to
the proportion of the - the Company the proportion of the Capital represented by his
Capital represented share or shares which may, for the time being, remain
by his share : unpaid thereon in such amount at such time, or times and in

such manner as the Directors shall, from time to time, in
accordance with the Company's 1egu1at10ns reqguire or fix for
the payment thereof.

The joint holders of a share shall be jointly and severally
" Tiable to pay all ealls i in respect thereof

FORFEITURE OF SHARES
Notice of payment of 38, lIf a member fails to pay any sum payable in respect of any

call or installment - _ call or any installment of -a call on or before the day
SR appointed for payment theréof, the Board may at any time
thereafter during such time as any part of the said call or
installment remains unpaid, serve a notice on such member
. requiring payment of so much of the call or installment as is
unpaid together with any interest which may have accrued
and all expenses that may have been incurred by the
Company by reason of such nonpayment.

Mode of Notice 39. The notice aforesaid shall name a further day, not being
earlier than the expiry of fourteen days from. the date of
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service of notice, on or before which the payment required by
the notice, is to be made and placed at which such call or
installment and such interest and expenses as aforesaid are
to be paid. The notice shall state that, in the event of non
payment on or before the date so named, the shares in
respect of which such call or installment was payable shall be

* liable to be forfeited.

If the requirements of any such notice as aforesaid are not
complied with any shares in respect of which such notice has
been given may at any time thereafter, before the payment of
calls or installments interest and expenses due in respect has
been made, be forfeited by a resolution of the Board of that
effect. Such forfeiture shall include all dividends declared in
respect of the forfeited shares and not actually paid before
the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the member in whose name it
stood immediately prior to the forfeiture and an entry of the
forfeiture with the date thereof, shall forthwith be made in
the Register of members but neo forfeiture shall in any
manner be invalidated by any omission, neglect or failure to
give such notice or to make such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of
the company, and may sold , re-allotted or otherwise disposed
of on such terms and in such manner as the Board thinks fit.

The Board may at any time before any share so forfeited
shall have been .sold, re-allotted or otherwise disposed of,
cancel the forfeiture, upon such conditions as it thinks fit.

A person whose shares have been forfeited shall cease to he a
member in respect of forfeited shares but shall
notwithstanding forfeiture remain liable to pay and shall
forthwith pay to the Company all calls, installments, interest
and expenses owing upon or in respect of such shares at the

‘time of forfeiture, together with interest thereon from the
‘time of forfeiture until payment thereof without amny

deduction or allowance for the value of the shares at the time
of forfeiture.

The forfeiture of a share shall involve the extinetion of all.
interest in and also of all claims and demand against the
Company in vespect of the shares and all other rights
incidental to the shares except any such of those rights as by
these Articles are expressly saved.

Subject to the provisions of the law of Evidence and



procedure, a duly verified declaration in writing that the
declarant is a Director of the Company, and the certain
sharés in the Company, have been duly forfeited on a date
stated in the declaration shall be conclusive evidence of the
facts therein started as against all persons claiming to be
entitled to the share. Such declaration and the receipt of the

- Company for the consderatmn if any, given for the shares on -
the sale or disposition thereof shall ‘constitute a good title to
such shares, and the person to whom the shares are sold
shall be registered as the holder of such shares and the

- purchaser shall not be bound to see to the application of the

" purchase money not shall his fitle to such shares be effected
by any irregularity or invalidity in the proceedings in
réference to such forfeiture, sale or disposal .

Forfeiture provisions 47.  The provisions of these regulations as to forfeiture shall
to apply non- apply in the case of non- payment of any sum which, by the
payment in terms of terms of issue a share become payable at a fixed time
188ue ' whether on account of the ngminal value of the share or by

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

Power toissue new 48, When any shares under the powers on that behalf being

certificate contained are sold by the Directors and the certificate thercof
has not heen delivered to that Company by the former holder
of the said share, the Directors may issue a new certificate
for'such share distinguishing it in sueh manner as they may
think fit from the certificate not so delivered.

Partial payment any  49. Neither the receipt by the Company of a portion of any
indulgence show not . money which shall, from time to time, be due from any
to preclude forfeiture member to the Company i respect of his share, either by
- o " way of prinecipal or interest, not any indulgence granted by
the Company iIi respect of the payment of any such money
shall preclude ‘the Divectors from thereafter proceeding Go
enforce a forfeiture of such share as provided in this
regulations for non-payment of the whole or any balance due

in respect of the shares, e

COMPANY'S LIEN ON SHARES
Company’s lien on 50. The Company_-shal;l have a first and paramount lien upon all
share , the shares (other than fully paid-up shares) registered in the

name of. each member (whether solely or jointly with others)
and upon the proceeds of sale thereof for all moneys (whether
presently payable or not) called or payable at a fixed time in
" respect of such shares and no equitable interest in any share
shall be created except upon the footing and condition that
Article 12 herveof will have full effect and such lien shall
extend to all dividends and bonuses from time to time

R~
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declared in respect of such shares. Unless otherwise agreed
registration of a transfer of share shall operate as well of the
company's lien if any on such shares. The Directors may at
any time declare any shares wholly or in part to be exempt
from the provisions of this clause.

For the purpose of enforeing such Lien the Board may sell the
shares subject thereto in such manner as it things fit, but no
sale shall be made unless a sum in respect of which the lien
exists is presently payable and until notice in writing of the
intention to sell shall have been served on such member, his
executor or administrator, committee, curator bones or other
legal representatives as the case may be, and default has
been made by him or them in payment of the sum payable as
aforesaid in respect of such share for fourteen days after the
date of such notice,

The net proceeds of any such sale shall be received by the
Company and after payment of the cost of such sale be,
applied in or towards payment of such part of the amount in
respect of which the lien exists as is presently payable and the
residue, i any, shall subject to like lien for sums not presently
payable as existed upon the shares before the sale, be paid to
the person entitled to the share at the date of the sale.

Upon any sale after forfeiture or surrender or for enforcing a

lien in purported exercise of the powers here, in before
conferred, the Board may appoint some person fo execute an
Instrument of transfer the share sold and cause the
purchaser's name to be entered in the Register in respect of
share sold, and the purchaser shall not be bound to see to the
regularity of the proceedings, nor to the application of the
purchase money, and after his name have been entered in to
the Register in respect of such share the validity of the sale
shall not be impeached by any person on any ground
whatsoever, and the remedy of any person aggrieved by such
sale shall be in damages only and against the Company
exclusively. '

Where any share has been sold by the Board pursuant to

‘these Articles and the certificate in respect thereof has not

been delivered to the Company by the former holder of such
share the Board may issue a new certificate of such share,
distinguishing it in such manner as it may think fit from the
certificate not so delivered ‘wherein any such case the
certificate in respect of the share forfeited any/or sold is not
debivered and new certificate for such share has been issued,

the original certificate shall be treated as cancelled and no

claim or title based on such certificate shall be binding on the
Company.
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TRANSFER AND TRANSMISSION

Save as provided in Seetion 56 of the Act, no transfer of a
share other than the transfer between persons both of whoge
names are entered as holders of beneficial interest in the
records of a depository, shall be registered unless a proper
instrument duly stamped ard executed by or on behalf of the
transferor and by or on behalf of the transferee and

" gpecifying the name, address and occupation of the transferee

has been delivered to the Company along with the certificate
‘relating to the shares, or if no such certificate is in existence
along with the letter of allotment of the shaves, in a
accordance with the provisions of Section 56 of the Act. The
transferor shall be deemed to remain member in respect of
“such share until the name of the transferee is entered in the
Register in respect thereof. Each signature to such transfer
shall be duly attested by the signature of one credlble
witness, who shall add his address and occupation.

Provided that, wherein an application in writing made to the
Company by the transferee, and bearing the stamp required
for an instrument of transfer, it is proved to the satisfaction
of the Board that the instrument of transfer signed by or on
behalf of the transferor and by or on behalf of the transferee
has been lost, the Company may register the transfer on such
terms as to indemnity as the Board may think fit.

Application for the registration of the transfer of a share may
be made either by the transferee or the transferor, no
registration shall, in the case of the party paid share, be
affected unless the eompany gives notice of the application to
the transferee in the manner prescribed by Section 56 of the
Act and subject to provisions of these Articles, the Company
shall, unless objection is made by the transferee within two
weeks from the date of receipt of the notice, enter in the
Register the name of transferee in the same manner and
subject to the same conditions as if the application for
registration of the transfer was made by the transferee.

The Board, without assigning any reason for such refusal

may, subject to right of appeal conferred by Section 56 of the

Act, decline to register; -

a) the transfer of a share not being a full pald share, to
person of whom it does not approve, or

b} the instrument of transfer is in the form as prescribed in
rules made under sub:section () of section 56 of the Act;

¢) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such other
evidence as the Board may reasonably require to show the
right of the transferor to make the transfer:
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Form of transfer 58

No fee for transfer 59.

No fee for splitting,  60.

consolidation ete

Suspension of 61.

transfer

Notice of refusal to 62.

transfer

d) the instrument of transfer is in respect of only one class of
shares. '
e) any transfer of shares on which the Company has a lien:

Provided that registration of transfer shall not be refused
on the ground of transferor being either alone or jointly
with any other person or persons indebted to the Company
on any account whatsoever, except a lien on the shares. If
the Directors decline to register any transfer, they shall
give notice of such refusal to the transferee and the
transferor as required by Section 56 of the Act.

Every instrument of transfer of shares shall be in the form
prescribed under the Act or as near thereto as the
circumstances may admit and shall be in accordance with
previgion of Section 56 of the Act.

No fee may be charged for registration of transfer and.
transmission.

No fee will be charged :

(a} For splitting up, sub-division and consolidation of shares
and debenture certificates and for, splitting up any sub-
division of Letters of Allotment and splitting,
consolidation, renewal into-denomination corresponding to
the market units of trading as per Rules or Stock
Exchange concerned.

(b) Far sub-division of renunciation letters of rights.

(¢) For issue of new certificates in replacement of those which
are old, decrepit or werm out or where the cages on the
reverse for recording transfer have been fully utilized.

(d) For registration of any Power of Attorney, Probate of Will,
Letter of Administration or similar other documents.

Subject to the Provisions of section 91 of the Aect, the
registration of transfers may be suspended at such times and
for such periods as the Board may from time to time
determine. a

Provided that such registration shall not be suspended for
more than thirty days at any one time or for more than forty-
five days in the aggregate in any year.

If the Board refuse, whether in pursuance of the Article 57 or
otherwise, (o register the transfer of, or the transmission by
operation of law of the right to any share, the Company shall,
within thirty days from the date on which the instrument of
transfer or the intimation of such transmission as the case
maybe, was lodged with the Company, send to the transferes



and the transferor or to the person giving intimation of such
transmission as the case may ‘be, notice of such refusal.

Person entitled to 63. The n(‘)minee(s') exccutor(s), legal vrepresentative(s) or
shares by ~ administrator(s) of a deceased member (not being one of-
transmission . several joint-holders) shall be the only persons recognized by

. the, Company as having any title to the shares registered in
the name of such member and in case of the death of any one
or more of the joint-holders of any registered shares, the
survivors shall be the only persons recognized by the
Company as having any title to or interest in such shares,
but nothing hérein contained shall be taken to release the

~estate of a deceased joint-holder from any liability on shares
~held by him jointly with any other person. Before recognizing
any executor(s) or administrator(s), Board may reguire him
to obtain, a Grant of Probate or Letters of Administration or
other legal representation as the case may be from some
competent- Court - or: -Tribunal: Probate or Letter of
Administration of such other legal representation upon such
terms - as, to indemnity or otherwise as the Board in its
absolute discretion may consider necessary.

Transfer of shares of 64.  Any committee or guardian of a lunatic or infant member or

insane, minat, any person, becoming .entitled to transfer share in
deceased or bankrupt - congequence of the death or bankrupt, insolveney of any
member : member upon producing such evidence that he sustains the

character in respect of which he propeses to act under this
- Article, of the title as the Board thinks sufficient may with
consent of the Board (which it shall not be under any
obligation to give) be registered ag a member in respect of
such shares or may subject to the regulations as to transfer
hereinbefore contained, transfer such shares. This article is
hereinafter referved to as "The Transmission Article.

Retentmn of leldend 651 Any Director may retain the dividend payable upon shares to

till transfer - which any person becomes entitled under Article 63 or 64
until such person or his transferee shaill become a member in
respect of shares

Rights of person 66. a) If the person becommg entl‘ded to a share under Article 63

entitled to share by ot 64 shall effect to be registered as a member in respect of
reason of death etc. the share himself] he shall'deliver or send to the Company
of member a notice in writing signed by him stating that he so elects.

b} If the person aforesaid shall elect to transfer the share, he
- -shall testify his.-election by executmg an instrument of

.- transfer of shares. . -

‘¢) All the limitations, restmctlons and provisions of these
Articles relating to the right to transfer and the
registration of transfer as aforesaid as if the death,
insanity, bankrupt or ingolvency of the member had not
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Rights of person 67.

entitled to share by
reason of death etc.
of member (contd. )

Company not liable 68.

for disregard of a
notice purporting
prohibit registration
of transfer

No transfer to an 69.

infant or un-sound
mind

Buy back of shares 70.

accrued and the notice of transfer were a transferred
~ signed by that member.

A person s0 becoming entitled under the transmission

Articles to a share by reason of the death, lunacy, bankruptey -

or inselvency of a member shall, subject to the provisions of
Articles 106 or Section 123 of the Act, be entitled to the same
dividends - and other advantages to which he would be
entitled if he was the member registered in respect of the
share.

Provided that the Board may at any time give notice
requiring any such person to elect either to be registered
himsgelf or to transfer the shares and if the notice is not
complied with within ninety days, the Board may thereafter
with hold payment of all dividends, bonuses or other moneys
payable in-respect of the share, until the requirements of the
notice have been complied with.

The Company shall incur no liability or responsibility

whatever in consequence of its registering or to giving effect
to any transfer of shares made or purporting to be made by
any apparent legal owner thercof (as shown or appearing in
the Register) to the prejudice of persons having or claiming -
any equitable right, title or interest to or in the paid shares
notwithstanding that the Company may have had notice of
such equitable right, title or interest or notice purporting to
prohihit regigtration of such. transfer, and may have entered
such notice or referred thereto in any hook of the Company
and the Company shall not be bound or required to regard or
attend or give effect to. a notice which may be given to it of
any equitable right or interest or be under any liability
whatsoever for refusing or neglecting to do so, though it may
have been entered or referred to in some books of the
company but the company shall nevertheless be at liberty to
regard to attend to any such netice and give effect thereto if
the Directors shall so think fit.

No transfer shall be made to a minor or person of unsound
mind. : : :

BUY BACK OF SHARES

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



Conversion of shares
into stock

Transfer of stocks

Power and Rights of

Stockholder

Regulation to apply
to stock

Power to Borrow

Conditions on which
money may be
borrowed by the
directors

71,

72,

73.

4.

8.

. CONVERSION OF SHARE INTO STOCK

The Company may, be ordinary_resolﬁtion :
a) Convert any paid-up shares into stock; and

bl Re-convert any stock into paid-up shares of any

denomination.

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

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

" shares from which stock arose.

The holders of stock shall, accordmg to the amount of stock
held by them, have the same rights, privileges and
advantages as regards dividends, voting at meeting of the
Company and other matters; as If they held the shares from
‘which the stock arose, but no such privilege or advamce
(except participation in the dividend and the profits of the
Company and in the assets on winding-up) shall be conferred
that privileges or advantage

Such of the regulation of the Company (other than those
relating to share warrants) as are applicable to paid-up
sharves shall apply to stock and the words Share- holder in
those regulations Shall include stock and stock-holder
respectively. o

'BORROWING POWER

The Directors may from time to time at their discretion raise
or borrow any sum or sums of money for the purpose of the
Company subjects to the provisions of Sections 179, 180, &
186 of the Act and may secure payment or repayment of same
in such manner and upon such terms and conditions in all
respects as may be prescribed by the Board in particular, by
the creation of any mortgage, hypothecation pledge or charge

in and over the company's stocks, book debts and other

movable properties.

The Directors may rajse or secure the payment of such sum
or sums in such manner and upon such terms and conditions
in all respects as they think fit and in particular, by the issue
of bonds, perpetual or redeemable debentures or debenture-
stock or any mortgage, chdrge or other security on the
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Delegation of Power 77,

Issue at discount ete. 78.

or with special
previledges

Notice of refusal to 79.

register Transfer

‘Execution of Charges 80.

or Mortgage by
Board

Power to receive 81.

deposits

Payment of interest 82,
on capital

undertaking of the whole or any part of the Company, both
present and future, including its uncalled capital for the time
being or by giving, accepting or endorsing on behalf of the
Company any promissory notice bills of exchange or other
negotiable instruments and no debentures shall carry any
voting right whether generally or in respect to a particular
class of shares of business.

If any uncalled capital of the Company be included in or
charged by any mortgage or other security, the Board may,
make calls on such shares for keeping the money so collected
in trust for the person in whose favour such mortgage or
security is executed.

Any debentures debenture-stock, bonds or other securities
may be issued at a discount, premium or otherwise and with
any special privileges, as to redemption, surrender, drawings,
allotment of shares, attending at General Meetings of
Company, appointment of Directors and otherwise
debenture, debentures-stock, bonds or the securities may be
made assignable free from any equities between the
Company and the person to whom the same may be issued.
Debenture Debenture-stock, bond or other securities with a
right to allotment of or conversion into shares shall not be
issued expect with the sanction of the company of the
Company in General Meeting. '

If the Board refuse to register the transfer of any debenture
of the Company, it shall within thirty days fiom the date on
which the instrument of transfer was lodged with the
Company; send to the transferee and to the transferor notice
of the refusal. '

If any Director or any other person shall become personally
liable for the payment of any sum preliminary due form the
Company, the Board may execute or cause to be executed any
mortgage charge or security over or effecting the whole or
any part of the assets of the Company by way of indemnity to
secure the Directors or person so becoming Lable, as
aforesaid, from any loss in respect of such liability.

Subject to the provisions of the Companies Act, 2013 the
Directors may receive deposit on such terms and conditions
and bearing interest at such rates as they may decide and fix
and which may be made payable monthly, quarterly, half-
yvearly, or yearly.

The Company may subject to the provisions of the Act pay
interest on so much of the shares capital as is for the time
being paid up as was issued for the purpose of raising money



When AGM to be
held
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notice not to invalid
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Pasging of resolution

Chairman of General
Meeting

83

84,

36.

87,

88,

89.

to defray the expenses of the c¢onstruction of any work or
building or the provision of any plant, which cannot be made

- profitable for & lengthy period.

PROCEEDINGS AT GENERAL MEETINGS

(1) In addition to any other meetings, a general meeting of the
Company shall be held within such interval as specified in
Section 96(1) of the Act and, subject to the provision of
Section. 96(2) of the Act, at such times and places as may
be determined by the Board. Each such general meeting
shall be called an "Annual General Meeting" and shall be
‘specified as such in the notice convening the meeting. Any

~ other meeting of the Company shall be called an Extra
‘Ordinary General Meeting. “

(2) No business shall be discussed or transacted at any
general meeting except election of Chairperson whilst the
«chair is vacant. :

The Board may, whenever it thinks fit, call an Extra-
Ordinary General Meeting.

The accidental omission to give notice of any meeting to or
the non- reeeipt of any such notice by any of the members or
other persons entitled to receive such notice shall not
invalidate any resolution passed at any such meeting.

On any business at any general meeting, in case of an
equality of votes, whether on a show of hands or
electronically or on a poll, the Chairperson shall have a
second:or casting vote,

No business shall be transacted at a General Meeting of the
Company unless a quorum of members is present at the time

.when the meeting proceeds to business. Save as herein
otherwise provided, the quorum for the meeting for the
. general meeting shall be as provided in the Act.

Any act or resolution which, under these articles or the Act is
permitted or required to be dore or passed by the Company
in General Meeting; shall be sufficiently so done or passed, if
effected by an ordinary resolution as defined in Section
114(1) of the Act unless either the Act or the Articles
specifically require such act to be done or resolution to be
passed by a specific majority or by a special resolution as
defined in Section 114(2) of the Act.

The Chairman of the Board shall be entitled to take the chair
at every General Meeting. If there be no such chairman or if




Dissolutidn and
Adjournment of
General Meeting

Security at General
Meeting

Poll

Votes of Members

90.

91.

93.

at any meeting he is not present within fifteen minutes after
the time appointed for holding such meeting or is unwilling
to act, the directors presents shall choose another director as
chairman, and if no director is present or if the directors

. present decline to take the chair, then the members, present

shall choose one of their member entitled to vote, to be the
chairman of the meeting.

The Chairman of a General Meeting may suo-moto adjourn
the same from time to time and from place to place but no
business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which
the adjournment took place. When a meeting is adjourned for

 thirty days or more, notite of the adjourned meeting shall be

given as in the case of an original meeting.

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

The Board and also any person authorized by it, may take
any action before the commencement of any general meetineg,
or any adjournment meeting of a class of members in the
company, which they may think fit to ensure the security of
the meeting, the safety of people attending the meeting and -
the future orderly conduct of the meeting. Any decision made
in good faith under these articles shall be final and rights to
attend and participate in the meeting cmmerned shall be
subject to such decigion.

{(a) If a poll is demanded in accordance with the provisions of
section 109 of the Act, it shall be taken forth with on a
guestion of adJOurnment or electlon of a Chairman of the
meeting.

(b) The demand for a poll may be withdrawn at any time by the
person or persons who made the demand.

(¢} A poll demanded on any queéstion other than adjournment of the

~ meeting or appointment of Chairman shall be taken at such time,
not being later than forty-eight hours from the time when the

. demand was made, as the Chairman of the meeting may direct.

{d) The demand for or pending the taking of a poll shall not prevent
the meeting from transacting any business other than the
business in respect of which a poll has been demanded or pending.

VOTES OF MEMBERS

(1) Subject to any rights or restrictions for the time being
attdched to, any class or clasges of shares :
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95,
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(2) On a show of hands, every member present in person,
- shall' have One vote; and
{(b) On a poll, the voting rights of members shall be as laid
down in Section 47 of the Act.

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

Where a company or body-corporate (herein after called
"member Company is a Company") is a member of the
Company, a person duly appointed by resolution in
aceordance with Section 113 of the Act to represent such
member Company at a meeting of the Company, shall not by
reason of such appointment, be deemed to be a proxy and the
production at the meeting of a copy of such resolution duly
signed by the one Director of such member company -and
certified by him as.a true copy of the resolution shall on
production at the meeting be accepted by the Company as
sufficient evidence of the validity of his appointment, such a
person shall be entitled to exercise the same rights and
powers, including the right to vote by proxy on behalf of the
member Company or bodycorporate which he represents, as
that member Company or body-corporate could exercige 1f 1t
‘were an mdwldual member.

Wher.e there are joint-registered holders of any shares, any
‘one of such person may vote at any meeting either personally
or by proxy in respect of such share as if he were solely
entitled thereto and if more than one of such joint-holders be
present at any meeting either persenally or by proxy, the one

+ of the said persons so present whose name stands first in the

Register in regpect of such shares shall alone be entitled to
vote in respect thereof in exclusion of votes of the other joint
holders. Several executor or administrator of a deceased
member whose name any share stands, shall for the purpose

~of this Article be deemed joint-holders thereof.

A member of unsound mind, or in respect of whom an order
has been made by any court or Tribunal having jurisdiction

- in lunacy, may vote, whether on a show of hands or on a poll,

by his committee or other legal guardian, and any such
committee or guardian may, on a poll, vote by proxy. If any
member be a minor, the vote in respect of his share or shares
shall be by his guardian or any one of his guardians

No'member not present in person shall be entitled to vote on-
a show of hands, unless such members is a company or
corporation present by proxy or by a representative duly
authorized under Section 113 of the Act, in which case such
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Appointment of 99,
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pProxy or representative may vote on the show of hands, as if
he were a member of the Company.

On a poll, votes may be given either personally or by proxy or
in the case of a Company, by a representative duly
authorized as aforesaid.

Any member of a Company entitled to attend and vote at
meeting of the Company shall be entitled to do so either
personally “ or though his constituted attorney or by
appointing another person (whether a member or not), as his
proxy to attend and vote instead of himself but the proxy so
appointed shall not have any right to speak at the meeting

- and shall not be entitled to vote except on a poll.

The instrument appointing a proxy and the power of
Attorney or other authority Gf any) under which it is signed
or a notarized certified copy of that power or authority, shall
be deposited at the office not less than forty-eight hours
hefore the time for holding the meeting or adjourned meeting,
at which the person named in the instrument proposes to
vote and in default,-the ingtrument of proxy shall not be
treated as valid. '

A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the instrument or
transfer of the shares in respect of which the vote is given,
provided no intimation in writing of the death, insanity,
revocation or transfer shall. have been received by the
Company at the office before the meeting provided
nevertheless, that the Chairman of any meeting shall be
entitled to reguire such evidence as he may in his discretion
think fit of the due execution of an instrument of proxy and
that the same has not been revoked. -

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

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

(1) Any objection as to the admission or rejection of a vote, on
a show of hands or on a poll made in due time shall be
referred to the Chairperson of the meeting who shall
forthwith determine the same and such decision shall be
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105.

106.

108.

109."

final and conclusive. _

(ii} No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which
the vote ohjected to is given or tendered and every vote not
dlsallowed at such meetlng shall be valid for all purposes.

DIRE CTORS

The number of Directors of the Company shall not be less
than three and not more than fifteen.

The First Directors of the Company are :
1. Mr. Jagadish Prasad Agarwalla

2. Mr. Basant Kumar Agarwalla

3. Mpr. Binod Kumar Agarwalla

Not-less than two-third of total number of Directors of the

Company shall

(a) be persons whose period of ofﬁce is liable to determination
by retirement of Director by rotation; and

(h) save ‘as otherwise expressly provided in the Act, be
appointed‘by the Company in General Meeting.

(1) Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appoint a
person as an additional director, provided the number of
the directors and additional directors together shall not at
any time exceed the maximum strength fixed for the
Board by the articles.

(i) Such person shall hold office only up to the date of the .

next annual general meeting of the company but shall be
eligible for appointmetit by the company as a director at
that meeting subject to the provisions of the Act.

(a) Subject to the, provisions of the Act or any statutory

modifications thereof thé Board shall have power to
appoint any person to act as alternate Director for a
director during the latter's absence for a period of not less
than three months from India and such appointment shall
have effect and such appointee, whilst he hold office as an -
alternate director, shall be entitled to notice of meetings of
the Board and to attend acecordingly; but he shall not

. require any qualification and shall "ipso facto" vacate
office if and when the absent Director returns to India or
the absent director vacates office as a director.

(b) No peréon shall be appointed as an alternate director for
an independent director wunless he is qualified to be
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110.

11L

112,

113.

114

115,

appointed as an independent director under the provisions
of the Act.

(c) If the term of office of the absentee Director is determined
before he returns to India the automatic reappointment of
retiring directors in default of ancther appointment shall
apply to the absentee Director and not to the alternate
Director.

A Director need not hold any share in the Company in ‘his
name as his qualification, but nevertheless shall be entitled
to attend, speak and preside at any General Meeting of the
Company and at any separate meeting of the holders of any
class of shares in the Company.

Unless otherwise determined by the Company in General
Meeting, each Director, other than the managing director, or
whole-time or executive paid Directors, shall be paid a fee as
may be decided by Board from time fo time for each meeting
of the Board of Directors or a Committee thereof attended by
him. The Directors may also he paid all the expenses from
time to time in attending the meeting of the Board or a
Committee of Board.

In addition to the remuneration pavable to the Directors
under Article 111 thereof, the Directors may be paid all
reasonable travelling hotel and other expenses in attending
and returning from the meetings of the Board of Directors or
any Committee thereof or General Meeting of the Company
or in connection with the business of the Company.

Subjects to applicable provisions of the Act, if any Directors
being willing shall be called upon to perform extra seryice or
to make any special exertion in going or residing outside the
office for any of the purposes of the Company or giving
special attention to the business of the Company, the Board
may remunerate such Director either by Pixed sum or by a
percentage of profit or otherwise and such remuneration may
be either in addition to or substitution for any remuneration
to which he may be ordinary entitled.

The continuing Directors may  act notwithstanding any
vacancy in the Board but, if and so long as their number is
reduced below the quorum fixed by these presents for a
meeting of the Board, the continuing directors or director
may act for the purpose of increasing the number of directors
to that fixed for the quorum, or of summoning of general
meeting of the Company, but for no other purpose.

A Director of the Company may be or become a director of
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~ any Company promoted by this Company or in which it may

be interested as vendor, shareholder or otherwise, and no
such directors shall be accountable for any benefits received
as director or member of such company.

Subject to the provisions of Sections 184, 188 and other
applicable provisions of the Act, a director shall not be
disqualifidd from cohtracting with the company either ag
vendor, purchaser or otherwise for goods, materials or
‘services or for underwriting the subscription of any shares in
or debentures of the Company nor shall any such contract or
arrangemient entered in to by or on behalf of the Company
with a relative of such director, or a firm in which such
director or relative is a partner or which any other partner in
such firm or with a private Company of which such Director
is a member or director be void, nor shall any Director so
contracting, or being such member so interested be liable to
-account to the Company for any profit realized by such
contract or arrangement by reason.of such director holding
that office or of the fiduciary relation thereby established.

APPOINTMENT REMOVAL & ROTATION OF
DIRECTORS

(a) At an Annual General Meeting at which a Director retires
by rotation, the Company may fill up the vacancy by
appointing the retiring Director or some other person
thereto. If the place of the Meeting retiring Director is not
so filled and the meeting has not expressly resolved not to
fill the vacancy, the meeting shall stand adjourned till the
same day in the next week, at the same time and place, or
if that day is a public holiday, till the next succeeding day
which is nor is a public h011day, at the same time and
place. :

- {b} If at the adjourned meeting also the place of the retiring

Director is not filled up and that meeting also has not
expressly resolved not to fill up the vacancy, the retiring
Director shall be deemed to have been re-appointed at the
adjourned meeting unless

(i) at that meeting or at the previous meeting, a resolution
for the re-appointment of such Director has been put
and lost; or

(i) the retiring Director has, by a notice in writing
addressed to the Company or the Board, expressed his
unwillingness to be so re;appointed; or

(iii) he is not 'qualified or disqualified for appointment; or

(iv) a resolution, whether special or ordinary is required
for his appointment or re-appeintment in virtue of any .
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provigions of the Act; or _
(v) the provision to section 162 of the Act, is applicable to
the case.

The Company may, subject to the section 169 and other
applicable provisions of the Act by ordinary resolution of
which speaal notice according to section 115 of the Act hias
been given, remove any Director before the expiry of his
period of office and may by ordinary resolution of which
special notice has been given, appoint another person in his
stead. A Director so appointed shall hold office until the date
upto which his predecessor would have held office if he had
not been so removed. If the vacancy created by the removal of
a Director and is not go filled by the meeting at which he is
removed the Board may at any time thereafter fill such
vacancy under the provisions of Article 119.

If the office of any Director appointed by the Company in
General Meeting is vacated before his term of office will
expire, in the normal course, the resulting vacancy may be
filled by the Board at a meeting of the Board, but any person
so appointed shall held office only upto, the date upto which
the Director in whose place he is appointed would have held
office if it had not been so vacated, provided that the Board
shall not fill such a vacancy by appointing thereto any person
who has been removed from the office of Director under
Article 118.

(a) At every Annual Meeting one-third of such Director for
the time being as are liable to retirve by rotation or, if their
number 1s not three or multiple of three, then the member
nearest to one-third shall retire from office. The retiring
Director shall retain his office until dissolution of the
meeting at which his successor is elected.

(b) The Directors to retire in every year shall be those who
have been longest in office since their last election, but as
between person who become Directors on the same day
those to retire shall unless they otherwise agree amongst
themselves, be determined by lot.

A retiring Director shall be eligible for re-election.

PROCEEDINGS OF DIRECTORS

(a) The Directors may meet together for the conduct of .
business, and may adjourned and otherwise regulate their
meetings and proceedings as they may think fit.
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(b) The-participation of directors in a meeting of the Board
- iay be either in person or through video conferencmg or
~audio visual means or teleconferencing, as may be

prescrlbed by t:he Rules or permltted under law.

(c) The Chmrman,' Dlrector and the Secretary or any Officer
authorized by any Director shall.call or convey a meeting
of the Board of Directors,

(d) Subject to the applicable provisions of the Act, questions
arising at any meeting shall be decided by a majority of
votes and in case of any equality of votes the chairman
shall have second or casting vote.

{a) Notice of every meeting of the Board or a Committee
thereof shall ordinarily be given in writing or through
other permitted mode to every Director for the time being
at his usual address or mode of communication provided
by such Director.

(b) It shall not be necessary to give notice of a meeting of
Directors to any Director for the time being away from
Indla

(a) The quorum for a Board meetmg shall be as prowded 111
the Act,

(b) If a quorum as required pursuant to the provision of
Section 174 ‘of the "Act, is not present within fifteen
minutes from the time appointed for holding a meeting of

" the Board, it shall be adjourned until such date and time
as the Chairman decides,

The Directors may chobse someone of their number to be
Chairman and the Director so chosen shall continue as’
chanman until otherwise determrined by the Board, if at any
meeting of the Boaxd the Chalrman be not present within
five minutes after the time appointed for holding the same
the Directors present shall choose someone of their number
to be Chairman of such meeting.

A meeting of Board at which a quorum is present shall be
competent exeréise all or any of the authorities, powers and
discretions by or under the Articles or the Act for the time

being vested in or exercisable by the Board

Subject to the provision of thé Act, the Board may from time

" to time delegate any of its powers to committee consisting of

such member or members of their body, managers and other
officers of the Company as it may think fit, and may from
time to time revoke such action. Any committee g0 formed
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shall, in exercise of the powers so delegated, conform to any
regulations that may from time to time be imposed upon it by
the Board. The meeting and proceeding of any such
provisions hereinafter contained regulating the meeting and
proceedings of the Directors so far as the same are applicable
thereto and are not superseded by any regulations made by
the Directors under this Article.

(i} A committee may elect a Chairperson of its meetings.

(i) If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within five minutes after the time
appointed for holding the meeting, the members present may
choose one of their members tc be Chairperson of the
meeting,

(it)) A committee may meet and édjourn as it thinks fit.

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

All Acts done at any meeting of the Directors or of a
Committee or by any person acting as a Director, shall
notwithstanding that it may afterwards be discovered that
there was some defect in the appointment of such Directors
or person acting as aforesaid or that they or any of them were
disqualified, be as valid as if every such Director or person
had been duly appointed and was qualified to be a Director or
a member of a committee.

Save as otherwise expressly prdvided in the Act, a resolution
i writing, signed, whether manually or by secure electronic
mode, by a majority of the members of the Board or of a

- Committee thereof, for the time being entitled to receive

notice of a meeting of the Board or Committee, shall be valid
and effective as if it had been passed at a meeting of the
Bosard or Committee, duly convened and held.

POWERS.OF THE BOARD

Subject to the provisions of the Act, management and control
of the Company shall be vested in the Board, who shall be
entitled to exercise all such powers and to do all such acts
and things as the Company is authorized to exercise and do;
provided that the board shall not exercise any power or do
any act or thing which is directed or required whether by the
Act or any other statute or by the memorandum of the
Company in General Meeting.



Foreign Register

Drawing ete of
Negotable
Instruments

Manageﬁlent of
Company’s Affairs
Abroad

Specific powers teo
Board of Directors

131.

132.

133.

134,

- Provided, further, that in exercising any such powers or

-

doing any such act or thing, the Board shall be subject to the
provisions in that behalf contained in the Act or any other
statute, or in the Memorandvum of Association of the
Company or in these Articles or in any regulations made by
the Company in General Meeting but no regulations made by
the Company in General Meeting shall invalidate any prior
act of the Directors which would have been valid if that
regulation has not been made.

The Company may exereise the powers conferred on it by
Seetions 88 of the Aect with regard to keeping of a foreign
Register; and the Board may (subject to the provisions of that
section) make and vary such regulation as it may think fit in
respect of the keeping of any such register.

All cheques, promissory notes, drafts, hundies, bills of
exchange and other negotiable Instruments and all receipts
for the monies paid to the Company, shall be signed, drawn,
accepts endorsed or 'otherwise executed, as the case may be,
the Executive or Managing director or by such perscen and in
such manner as the Board shall from time to time by
resolution determine,

The Board may make such arrangements as may be thought
fit for the management of the Company's affairs abroad and
may for this purpose (without prejudice to the generality of
their powers) appoint local boards, and agents and fix their
remuneration and delegate to them such powers as may be
deemed requisite or expedient. #*[****] The Company may
also exercise the powers of keeping Foreign Register.

Without prejudice to the General powers conferred by these
presents but, subject however to Sections 179, 180, 185, 186
and 188 the Act, it is hereby expressly declared that the
directors shall have the following powers that is :

(1) To pay the costs, charges, preliminary and incidental to
the promotion, formation, ‘establishment and
registration of the Company.

(2) To pay for any property, rights or privileges acquired by or
gervices rendered to the Company either wholly or
partly in cash or in shares, bonds debentures or other
securities of the Comipany and any such shares may be
issued either as fully paid up or with such amount




credited as paid up thereon as may be agreed upon, and

. any such bonds, debentures or other securities may be
either specifically charged upon all or any part of the
property of Company and its uncalled capital or not so
charged.

(3). To purchase or otherwise acquire for the company any
property, rights or privileges which the Company is
authorized to acquire at such price and generally on
such terms as conditions as they think fit.

(4) To secure the fulfillment or any contract or engagements
entered into by the Company by mortgage or charged of
all or any of the property of the Company or in such
other manner as they think fit.

{5) To appoint and at their discretion remove or suspend such
managers, secretaries, experts and other officers, clerks,
agents and servants for permanent, temporary or
special services as they may from time o time think fit
and determine their powers and duties and fix their
salaries or emoluments and to require security in such
instances and to such amount as they think fit.

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

(7) Mo institute, conduct, defend, compound, refer to
arbitration or abandon any legal proceedings by or
against the Company or its officers or otherwise
concerning the affairs of the Company and also to
compound and allow time for payment in satisfaction of
any debts, dues and of any claims or demands by or
against the Company and-act on behalf of the Company
in all matters to bankrupts and insolvents and apply
and obtain letters of administration provided that the
Board shall not except with the consent of the general
meeting remit or give time for the repayment of any
debt due by a Director.

(8) To refer any claims or demands by or against the
Company or to enter into any contract or agreement for
reference to arbitration and to observe, enforce, perform,
compound or challenge such awards and to take
proceedings for the reversal of the same.



(9) To make and give receipts, releases and other discharges

for money payable to the Company and for the claims
and demands of the Company.

(10) o ‘act as trustees in composition of the Company's

debtors,

(11) To make, vary and repeal by-laws for regulation of

business of the Company and the duties of officers and
servants.

(12) Subject to the provisions of the Act and in particular,

- subject to Sections 197 of the Act, to give a Director or
any officer or any othet person whether employed or not

by the Company a commission on the profits of any

particular business or transaction or a share in the
general profits of the Company and such commission or
share of profit shall be treated as part of the working
expenses of the Company.

(18) At ‘any time and from time to time by power of Attorney

(149

(15)

(18)

#[#%**] appoint any person or persons to be the attorney
of the Company in India or abroad for such purposes

and with such powers, authorities and discretion and for

- such period and subject to such conditions as the

directors may from time to'time think tit; and any such
appointment may be made in favour of any Company or
the Members, Directors, Nominees or Managers of any
Company or firm or otherwise in favour of fluctuating
hody of persons whether nommated directly or indirectly
by the dlrectors any.

With the sanction of the board to execute in the name
and on behalf of the Company, in favour of any Director
or other person who may incur or be about to incur any
personal Liability for the benefit of the Company, such
mortgages of the Company's property (present and
future)-as they think fit and any such mortgage may
contain a power of sale and any such powers, convenient
and provisions as shall be agreed upon or other
agreements as may he thought fit.

In conformity with Section 180(1)(c) and 186 of the Act
to invest and deal with any of the monies of the
Company in such manner as they thing fit and from
time to time to vary or realize such investmenis.

To enter into all such negotiations and contracts, rescind
and vary all such contracts and execute and do all such

kwn g"u“!m }

" g
gl
?\{532

p=l]

il



acts, deeds and things in the name and on behalf of the
Company as they may consider expedient for or in
relation to any of the matters aforesaid or otherwise for
the purpose of the Company.

- (17) To act jointly or severally in all or any of the' powers

(18)

(19

(20)

(21)

conferred on them.

To comply with the requirements of the Act or any other
lIocal law which in their opinion shall, in the interests of
the Company be necessary or expedient to comply with,

To delegate any of the powers, authorities and
diseretions for the time being vested in them and in
particular, from time to time to provide by the
appointment of an attorney or attorneys for the
management and transaction of the affairs of the
Company in any specified. locality in such manners as
they think fit.

To provide for the welfare of employees or ex-employees
of the Company and the wives, widows and families of
the dependents or comnections of such persons by
building or contributing to the building of houses

dwelling or chawls or by grants of money, pensions

allowances, honuses or other'payment or by creating and
from time to time subscribing or contribution to
provident fund and other associations, institutions,

funds or trusts and by providing or subscribing or

contributing towards places of instructions, recreations
hospitals and dispensaries and all other kinds of
medieal relief.

Subject to Section 181 of the Act to subscribe or

~contribute or otherwise to assist or to gudrantee money

to charitable, benevolent, religious, national, social,
scientific, library, educational, medical or other
institutions the object of which shall have any moral or
other claim for support or aid by the Company either by
reason of locality of operation or of public and general
utility or otherwise.

(22) To opén and deal with the current accounts, overdraft

accounts with any bank or banks for carrying on any
business of the Company,

(23) Subject to Section 180{1)(a) of the Act to sell or dispose

any of properties of the Company to any person in
consideration of cash payment in lump sum or by

" installment or in return for any other service rendered
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to the Company.

(24) To get insured any or all the properties of the Company
and any or all the employees and their dependents
against any or all risks:

{26) To appoint and nominate any person or persons to acts as
- proxy or proxies for the purpose of attending or voting
on behalf of the Company at a meeting of any Company

or association.

{26) Subject to the applicable provisions of the Act to appoint

purchasing and selling agents for the purchase and the
gale of Company's requirement and products
respectively. =

(27) Subject to Section 135 , 180 an& other applicable

provisions of the Act to give away in charity monigs
received from any sources whatever or from and assets
- of the Company for any charitable purposes.

.(28) Before declaring any dividend to set aside such portion of

the profit of the Company as they think fit, to form a
fund to provide for the pension, gratuities or
compensation or create a provident fund or benefit fund
in such manner as the Directors deem fit.

(29) To realize, compound and allow time for the payment or
satisfaction of any debts due to or by the Company and
any claims or demands by or against the Company to
arbitration and observe and perform the awards.

- (80) To borrow or raise or secure the payment of money in

such manner as the Board think fit and in particular by
the issue of debenture or debenture, stock, perpetual or

- otherwise, charged upon all or any of the Company's
property (both present and future) including is uncalled
capital and to purchase, redeem or pay off any such
securities

The directors may from time to time provide for the

‘Management and transaction of the affairs of the Company

in the specified locality whether at home or abroad in such
mannei as they think fit and the provisions contained in the
three next following Articles shall be without prejudice to the

" general power conferred by this Article but subject to the

provisions of Chapter XII of the Act.

The Directors from time to tithe, and at any time may
establish any local office or agencies for managing any of the
affairs of the Company in any such specified locality and may
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appoint any persons to be members of such local offices or
any managers or agents and may fix their remuneration. And
the Directors from time to time, and at any time, may subject
to the provisions of Chapter XII of the Act delegate to any
person so appointed any of the powers and authorities and
discretions for the time being vested in them and may
Authorized the members for the time being of any such local

. offices or_any of them of fill up any vacancies therein and to

act notwithstanding vacancies and any such appointment or
delegation may be made on such terms and conditions as the
Directors may think fit and the Directors may at any time

. remove any person so appointed, and may annual or vary any

such delegation.

The Director may at any time and from time to time by

powers of attorney #[****] appoint any person or persons to he

. the attorney of the Company for such purposes and subject to

the provisions of Chapter XII of the Act with such powers,
authorities and discretion not exceeding those vested in or
exercisable by the Directors under these presents and for
such period and subject to such conditions as the Directors
may from time to time think fit, and any such appointment
may, if the Directors may think fit, be made in favor of the
members or of any, Company, or of the members, directors,
nominees, or managers of the Company or firm or in favor of
any fluctuating body persons whether nominated directly or
indirectly by the Directors, and any such power of attorney
may contain such provisions for the protection or
conveniences of persons dealing with such, attorneys as the
Directors think fit. -

Any such delegates or attorneys aforesaid may be authorized
by the Directors to delegate any of the powers, authorities
and diseretion for the time being vested in them.

The Company by ordinary resolution or the Directors may
subject to the provisions of Section 196 and 197 of the Aect,
from time to time appoint one o more of the Directors to be
Managing Director(s) or Whole Time Director(s) of Company
for a term not exceeding five years at a time and may from
time to time'subj.ect to the provisions of any contract batween
him or them and the Company remove or dismiss him or
them from office and appoint another or others in his or their
place or places.

A Managing or other whole-time Director or Executive
Director shall while he continues to hold that office, be
subject to retirement by rotation, and he shall be reckoned
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as a director for the purpose of determining the rotation of

‘retirement of D1rector or in fixing the number of Dlrectors in

rative.:

. A Managing or Whole Time Director or Executive Director

shall be liable to retirement by rotation (save as otherwise
provided in a contract in terms of provisions of the Act or
Rules made thereunder or in a resolution passed by Board or
Shareholders of the Company). He shall, however, be subject
to the same provisions ds to resignation and removal as are
applicable to the other Directors. He shall ipso facto
immediately, cedse to be a Managmg or Whole Time Director
or Executive Director if he ceases to hold the office of Director
for any reason whatsoever save that if he ghall vacate office
Whether hy, ‘retirement by rotation or otherwise under the
prov1smns of the Companies Act 2013 at any Annual General
Meeting and shall be reappointed as a Director at the same
meeting, he shall not, by reason only of such vacation, cease
to be a Managing or Whole Time Director or Executive

Director.”

Save and except proyvided herein above, if Managing Director
or Whole-time Director or Executive Director cease to be
Managing Director or Whole-time Director or Executive
Director from' any cause, he may contmue to remain as
director of the Company

Subject to the applicable provisions of the Act, a Managing
Director or whole-time Director shall, in addition to the usual
remuneration payable to him as a Director of the Company
under these Articles, receive such’additional remuneration as
may from time to time be sanctioned by the Company and .
may be hy way of fixed salary or at a specified percentage of
the net profits of the Company or both provided that such
pereentage shall not exceed five per cent for any one
Managing or whole-time Director and ten per cent for all of

them together. ‘

The Directors may Subjeét to the provisions of Chapter XII of
the Act, from time to time emtrust to and confer upon a
Managing Director or whole-time Director for the time being

such of the powers exercisable under these presents by the

Difectors‘ as they may think fit, and any confer such powers
for such time and to be exercised for such objects and
purposes, and upon such terms and conditions, and with such

- restrictions as they think expedient, and they may confer
such powers either eollaterally with or to the exclusion of,

and substitution for all or any of the powers of the Directors

" in that behalf and may from time to time revoke, withdraw,

alter or very ail or any of such powers.




Acerue of . . 143. 'The remuneration of the directors shall, in so far as it consists
remuneration of a monthly payment, be deemed to accrue from day-to-day.

CHIEF EXECUTIVE OFFICER, MANAGER,
COMPANY SECRETARY  AND CHIEF

FINANCIAL OFFICER
Board to appoint 144. The Board may from time to time appoint or employ any
CEO, Manager, 7 persons to be the chief executive officer, manager, secretary
Secretary and CFO or chief financial officer of the company upon such terms,

conditions and remuneration as it think fit to perform any
functions which by the Act or the Articles for the time being
of the Company are to be performed by the chief executive
officer, manager, secretary or chief financial officer, and to
execute any other duties which may from time to time be
assigned to them by the Board. The Board may also at any
time remove any chief executive officer, manager, secretary
or chief financial officer of the company by means of a
resolution of the Board. The Board may appoint one or more
chief executive officers or chief financial officers for its
multiple businesses, .

Appointment of 145. Subject to the provisions of the Act, a Director may be
Director as CEO, appointed as chief executive officer, manager, secretary or
Manager, Secretary chief finanecial officer of the Company
& CFO
THE SEAL
Directors to provide a 148,  #[***¥]
Seal '
Use of Seal - S k|
Use of Seal outside ' #[ ]
India
RESERVES

Board may set apart  147. The Board may from time to time, before recommending any
portion of Profits dividend set apart any such portien of the profits of the
Company as it thinks fit as reserves to meet contingencies or
for the Hquidation of any debentures, debts, or the liabilities
of the Company or for equalization of dividends or for
repalring, improving or maintaining any of the property of
the Company and or for such other purposes of the Company
as the Board in its absolute discretion thinks conducive to the
interest of the Company, and may subject to the provisions of
Section 186 of the Act, invest the several sums so set aside




upon such investments (qther than shares in the Company)
as it may think fit, as may from time .to time deal with and
vary such investments and dispose of all or any part thereof
for the benefit of the Company, and may divide the reserves
into such special funds as it thinks fit, with full power to
employ the reserves or any part thereof in the business of the
Company, and that without being bound to keep the same
separated {rom the other assets.

The Board may also carry forward any profits which it may
think prudent not to divide without setting them aside as a
reserve. '

Investment of profit  148. All money earried to the reserves shall nevertheless remain
set aside and be the profit of the Company applicable, subject to due
: provisions being made for actual loss or depreciation, for the
payment of dividends and such moneys and all other moneys
of the Company not immediately required for the purposes of
the Company may subject to the provisions of Section 186 of
the Act, be invested by the Board in or upon such
investments or securities as it may select or may be used as
working capital or be kept at any Bank of deposit or
otherwise as the Board may from time to time think proper.

CAPITALISATION OF PROFITS

Capitalization 149. (1) The Company by ordinary resolution in General Meeting
may, upon the recommendation of the Board, resolve:

{a) to eapitalize whole or any part of the amount for the
time being standing to the credit of any of the
company's reserve accounts, or to the credit of the
profit and loss accourt, or otherwise available for
distribution; and-

(b} that such sum be accordingly set free for distribution in

- the manner specified in clause (2) below amongst the
members who would have been entitled thereto if
distfibuted by way of dividend and in the same
proportions.

How sum applied (2) The sum aforesaid shall not be paid in cash, but shall be
' applied, subject to the provisions contained in clause (3)
below either in or towards: . ', ‘

(1) Paying up any amounts for the time being unpaid on
any shares or other securities held by such members
respectively.

(i) Paying up in full, un-issued shares or other securities
of the Company to be allotted and distributed, credited
as fully paid up, to be and amongst such members in
the proportion aforesaid;

(i1i) Partly in the way specified in sub-clause (i) and partly
in that specified in sub-clause (ii).
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(8) A securities premium account and a capital redemption
regserve fund/account or other permitted reserve
fund/account may, for the purposes of this Article, he
applied in the paying up of un-issued shares to be issued
to members of the Company as fully paid bonus shares or
securities. :

(4} The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

(1) Whenever such a resolution as aforesaid shall have been

passed, the Board shall :

(a) make all appropriations and applications of the
undivided profits or amount, resolved to be capitalized
thereby, and all allotments and issues of fully paid shares
or other securities if any; and

{b) generally do all acts and things required to give effect
hereto

(2) The Board shall have full power :

(a) to make such provision by the issue of fractional
certificates/coupons or by payment in cash or otherwise
as it thinks fit, for the case of shares or other securities
becoming distributable in fractions; and also.

(b} to authorize any person to enter, on behalf of all the
memberg entitled thereto, into an agreement with the
Company providing for the allotment to them
regpectively, credited as fully paid up, of any further
shares or other securiiies to which they may be
entitled upon such capitalization of (as the case may
require) for the payment by the Company on their
behalf by the application thereto of their respeetive
proportions of the profits resolved to be capitalized of
the amounts or any part of the amount remaining
unpaid on their existing shares.

(3) Any agreement made under such authority shall be
effective and binding on all such members.

DIVIDEND AND RESERVE

The profits of the Company, subject to any special rights
relating thereto created or authorized to be created by these
presents and subject to the provisions of these Articles, shall
be divisible among the members in proportion to the amount
of capital paid up on the shares held by them respectively.

The Company in general mee_t'ing may declare a dividend to
be paid to the members according to their rights and

interests in the profits.

No dividend shall exceed the amount as recommended by the
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No divi'dend shall earry interest against the Company.

(1) 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 whereof the
dividend is paid, but if and so long as nothing is paid upon
any of the shares in the company, dividends may be
deelared and paid according to the amounts of the shares.

(i) No amount paid.or credited as paid on a share in advance
of calls shall be treated for the purposes of this Articles as
paid on the share.

(ii) Al dividends shall be apportioned and paid

- proportionately to the amounts paid or credited as paid on
the shares during any portion or portions of the period in
respect of which the dividend is paid: but if any share is
issued on terms providing that it shall rank for dividend
as frem a particular date such share shall rank for
d1v1dend accordmgly

The Directors, if in their opinion, the posﬂnon of the Company
justifies may from time to time without the sanction of a
general meeting but subject to the applicable provisions of
the Act, pay interim dividends to one or more classes of
shares to the exclusion of others at rates which may be
differing from class. to class. and when declaring such
dividend they should justify themselves that the preference
shares which have prior claitn in respect of paymnient of
dividend shall have their entire rated dividend at the time of
final preparation of the aceounts for the period.

No member shall be entitlédrto‘receive payment of and
dividend in respect of his shate or shares whilst any money
may be due or owing from him on account of calls or
otherwise as is presently payable to the Company in respeet

. of such share or shares or otherwise on account of any debts,

liabilities. or engagements of the members of the company,
either alone or jointly with any other person or persons and
the Pircctors may -deduct from the dividend or interest
payable to any member all sums of n noney go due from him to

the Company.

A transfer of share shall not pass the rights to any dividend

. - declared thereon before the registration of the Company.
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The Directors may retain the dividends payable upon shares
in respect of which any person is under the Transmission
Article entitled to become a member or which any person
under that Article is entitled to transfer until such person
shall, become a member in respect thereof or shall transfer
the same.

Any one of several peréons who are members registered
jointly in respect of any share may give effectual receipts for
all dividends, bonuses and other payments in respect of such
shares,

Notice of any dividend whether interim or otherwise shall be
given to the person entitled to share therein the manner
hereinafter provided or as mentioned in the Act.

Unless otherwise directed in accordance with the applicable
provisions of the Act, any dividend, interest or other monies
payable in cash in respect of shares may be paid by electronic
mode or any banking channels or through cheque or warrant
or demand draft sent through the post or courier or such
other mode as may be permitted under the Act, to the
registered address of the member or person entitled thereto,
or in the case of joint-holders to the registered address of that
one whose name stands first on the register in respect of the
joint-holding or to such person and at such address as the
member or person entitled or such joint-holders as the case
may be, may direct and every cheque or warrant or Demand
Draft so sent shall be made payable to the order of the person

- to whom it is sent or to the order of such other person as the

member or person entitled or such joint-holders, as the case
may be, may direct.

The waiver in whole or in part of any dividend on any share
by any document #[****] gshall be effective only if such
document is gigned by the member (or the person entitled $o
the share in consequence of the death or bankruptcy of the
holder) and delivered to the Company and if or to the extent
that the same is accepted as such or acted upon by the Board.

The Company shall not be responsible for the loss of any

- cheque; demand draft, dividénd warrant or postal order sent

by post, courier or othér mode as permitted under the Act in
respect of dividends, whether.by request or otherwise at the
registered address or the address communicated to the office
beforehand by the member or for any dividend lost to the
member or person entitled thereto by the forged endorsement
of any cheque or warrant or the fraudulent recovery thereof
by any other means. Payment in any way whatsoever shall
be made at the risk of the person entitled to the money paid



Books of accounts to  1865.
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Place of keeping - 166.
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Accident omission 169.
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When notice may be 170,

give by

or to be paid. The Company will not be responsible for a
payment which is lost or delayed. The Company will be
deemed to having made a payment and received a good
discharge for it if a payment using any of the foregoing
permissible means is made.

BOOKS AND DOCUMENTS

The Director shall cause to be kept proper books of accounts
in aeccordance with Section 128 and other applicable
provisions of the Act :

The books of accounts and papers of the company shall he
kept all the office or at such other place as the Board thinks
fit and shall be open to inspection by the Directors during
business hours. '

The Directors shall from time to time, subject to the
applicable provisions of the Act determine whether and to
what extent and at what time and places and under what
conditions, the documents and registers or any of them
maintained by the Company of which inspection is allowed by
the Act shall be kept open for the inspection of the members,
Till decided otherwise by the Board, such documents
registers shall be kept be open, for inspection to the persons
entitled thereto between Ila.m. to 1 p.m. on all working
days. No members (not being a Director) shall have and right
to inspection of any account or book or documents of the
company except as conferred by law or by Act or authorized

by the Director, or by resclution of the Company in general

meeting and no member, not being a director shall be entitled
to require or received any information concerning the
business, trading or customers of the Company or any trade
secret on secret process of used by the Company..

AUDIT

Once at least in every year the books of accounts of the
Company shall be examined by ene or more Auditor or

 Auditors.

SERVICE OF NOTICE AND DOCUMENTS

The accidenté_] omission to give notice to, or the non- receipt

to notice, by any member or other person to whom it should
be given shall not invalidate the proceedings at the meeting.

Any notice reqﬁire to be given by the Company to the
member of any of them and not expressly provided for these




advertisement

Right of preference 171.

shareholders

Distribution of assets 172.

in Specie

Secrecy 173.

Articles or by the Aet shall be sufficiently given by
advertisement. -

WINDING UP

On winding Preference Shares will rank as regards Capital
priority fo Equity Shares, to the extent of the paid-up value
of the said shares but to no other rights participating in its
assets.

(1) Subject to the applicable provisions of the Act, if the
Company shall be wound up, the liquidator may with the
sanction of a special resolution of the Company and any
other sanction required by the Act divide amongst
contributories in specie or kind the whole or any part of
the assets of the Company whether they shall consist of
property of the same kind or not.’

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

(8) The liquidator may, with the like sanction of a special
resolution, vest the whole or any part of such assets in
trustees wupon such irusts for the benefit of the
contributories if he considers necessary but so that no
member shall be compelled to accept any shares or
securities whereon there is any liability.

SECRECY

Subject to the provision of the Act, every Director, Key
Managerial Personnel, Auditor, Trustees, Member of a
committee, Officer, Servant, Agent, Accountant or other
person employed in business of the Company shall if so
required by the Board before entering upon his duties, sign a
declaration pledging himself to observe a strict secrecy in
respect of all transaetions of the Company with its customer
and the state of accounts with individuals and in matters
relating thereto and shall by such declaration pledge himself
not to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when
required so to do by the Board or by any meeting or by a
court of law/tribunal and except so far as may be necessary in
order to comply with any of the provision in these presents
contained.



No member to enter 174, No member or other person (not being Director) shall be

the premises of the entitled to visit or inspect any works of the company or to
company without enter upon the property of the Company or to inspect or
permission examine the company’s premises or properties of the

Company without the permission of the Board or subject to
Article 167 to require discovery of or any information in
respect of any details of the Company’s trading or any matter
which is or may be in the nature of a trade secret, mystery of
trade of secret process or of any matter whatsoever which
may relate to the conduct of the business of the Company and
within the opinion of the Directors it will be inexpedient in
the interest of the members of the Company to communicate.

INDEMNITY

Indemnity 175. Ewery Director, Managing Director, Whole time Director, Key
Managerial Personnel, Manager, Secretary or officer of the
Company or any person {(whether an officer of the Company
or not) employed by the Company and any person appointed
by the Company as Auditor shall be indemnified out of the
assets of the Company against or all liabilities incurred by
him as such Director, Managing Director, Whole time
Director, Key Managerial Personnel, Manager, Secretary,
Officer, Auditor in defending any proceedings, whether civil
or criminal, in which judgment ig given in his favor or in
which he is acquitted or in connection with any application
under the applicable provisions of the Act in which relief is
granted to him by the Court or Tribunal.

Subject to the provisions of the Act, every director, managing

. director, whole-time director, manager, company secretary and
other officer of the Company shall be indemnified by the
Company out of the funds of the Company, to pay all costs,
losses and expenses (including travelling expense) which such
director, manager, company secretary and officer may incur or
become liable for by reason of any contract entered into or act
or deed done by him in his capacity as such director, manager,
company secretary or officer or in any way in the discharge of
his duties in such capaeity including expenses.

Insurance 176, The Company may take and maintain any insurance as the
Board may think fit on behalf of its present and/or former
directors and key manageral personnel for indemnifying all
or any of them against any liability for any acts in relation to
the Company for which they may be hable but have acted
honestly and reasconably.

¥ (omitted pursyant to the resolution passed by members at the 419 Annual General Meeting of the
Company held on 28" September, 2026).

For Maithen Alloys Lad,

QW/MW

Rajash i Shan
Company Searetary



