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AND
ARTICLE OF ASSOCIATION
OF

SAMVARDHANA MOTHERSON INTERNATIONAL
LIMITED







GOVERNMENT OF INDIA
MINISTRY OF CORPORATE ATFAIRS
Office of the Registrar of Companies

Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: U74900MH2004PLC287011
SECTION 13(5) OF THE COMPANIES ACT, 2013

Certificate of Registration of Regional Dircctor order for Change of State

M/s SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED having by special resolution altered the provisions of its
Memorandum of Association with respect to the place of the Registered Office by changing it from the state of Delhi to the
Maharashtra and such alteration having been confirmed by an order of Regional Director bearing the date 30/09/2016.

I hereby cerlify that a certified copy of the said order has this day been registered.

Given under my hand at Mumbai this Twentieth day of October Two thousand sixteen.

Mnisty ¢! N
Corporate Alfass
- Govi of Indar

V T SAJEEVAN

Registrar of Companies

RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED
Unit 705, C Wing, ONE BKC, G Block, Bandra Kurla Complex, Bandra East, . 5;’;

Mumbai, Mumbai City, Maharashtra, India, 400051
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of incorporation Consequent upon Change of Name

Corporate Identity Number : U74800DL2004PLC 131118
In the matter of M/s SAMVARDHANA MOTHERSON FINANCE LIMITED

I hereby cerlify that SAMVARDHANA MOTHERSON FINANCE LIMITED which was originally incorporated on
Nineth day of December Two Thousand Four under the Companies Act, 1956 (No. 1 of 1956) as SAMVARDHANA
MOTHERSON FINANCE LIMITED having duly passed ihe necessary resolution in lerms of Section 21 of the
Companies Act, 1956 and the approval of the Central Government signified in writing having been accorded thereto
under Section 21 of the Companies Act, 1956, read with Government of India, Department of Company Alfairs, New
Delhi, Nolification No. G.5.R 507 (E) dated 24/06/1985 vide SRN B59805580 dated 25/10/2012 the name of the
said company is this day changed o SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED and this

Cerlificate is issued pursuant to Seclion 23(1) of the said Act.

Given at Dethi this Twenty Fifth day of Oclober Two Thousand Twelve.

Registrar of Companies, Nalional Capital Territory of Delhi and Haryana
ward) WRNGR, T SO a7 Red v afitam

'Note: The corresponding form has been approved by MANMOHAN JUNEJA, Registrar of Companies and this ferti(sca(e has been
digitatly signed by the Regisirar through a system generated digital signature under rufe 5(2) of the Companies (Elsctronic Filing and
Authenfication of Documents) Rules, 2006.

The digilafly signed certificate can be veritied al the Ministry website (www.mca.gov.in).

) g @ wrafern ANAE ¥ Quae TRTQR T U

Mailing Address as per record available in Regislrar of Companies office:
SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED

2nd Floor, -7, Block B-1,, Mohan Cooperalive industrial Eslate,
Mathura Road - 110044,

Dethi, INDIA
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THE COMPANIES ACT, 1956
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED

[ The name of the Company is SAMVARDHANA MOTHERSON INTERNATIONAL
LIMITED '
. *The Registered Office of the Company will be siluated in the Stale of Maharashlra i.c.

within the Jurisdiction of Registrar of Companies Maharashtra al Mumbai

iR The Objects for which the Company is established are -

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:-

1. To carry on the business of a holding company for establishing subsidiaries, making majority
or minorily :vestment, and/or to promote ‘echnical collaborations in companies operating in
any kind of activily and in specific but nol limited to investment in entilies engaged the aulo
compaonents or related sectors

2. To provide Management Consullancy Services relaled to supervisory, administralive
training, managerial, lechnical, consullancy, markeling. procurement, accounting, legal
communication, personnel {o companes in which investment has been made by the
Company andglor by any of its related/affiliaie/associate companies

*Substituted by Members' special resolution by way of Postal Ballot and E-Voting whose results declared on
June 13, 2016 and Regional Directors’ order dated 30" September, 2016







(B)

5.

OBJECTS INCIDENTAL OR ANCILLARY TO THIE ATTAINMENT OF MAIN
OBIECTS SPECIFIED IN (A) ABOVE ARL:

To carry on business as inventors, researchers and developers, 10 conduct, promote and
conunission rescarch and development in connection with the activities  of the Company,
to establish and maintain rescarch and development stations, technology centers, computer
complexes, Taboratorics, worlkshops, testing and proving grounds. and cstabiishments and
o exploit and tarn o accown, the results of any rescarch and development carricd out by or
for it.

To apply for, register, purchase, or by any other means, acquire and protect, prolang snd
renew, whether in. India or clsewhere, any patent, license, trademark, desipn, copyright,
proteciion or concession and to disclaim, alter, modify, use or grant license or privilege in
respect of the same, and 1o expend money in experimenting upon. lesting and improving
any of the afaresaid rights which the Company may acquire or propose 1o acqrire.

Ta carry on or assist in carrying on in any place or places, any other trade or business,
which may scem to the Comprny as capable of being conveniently carvied on with the
business (es) of the Company, or render profitable any of the Company's propertics or
riphts,

To enter into any partnership or into any arrangement for joint working, sharing or pooling
of profits, amalgamation, union of interests, co-operation, Joint venture with any person or
company carrying on or proposing (o carry on any business.

Ta acquire shares, stocks or securities i any company, or undertaking the acquisition of
which may seem ealeulated directly or indirectly (0 promote or advance fhe interest be
advantageous or beneficiad fo the Company, and to sell or dispose of. or transfer any such
shares, stocks or securilies.

Torform and incorporate or promate any-company or-companies having amonpst its or their
objects, the acquisition, seiting up, mainlenance, establishiment and promation of business
relevant (o the business or the interests of the Company in India or clsewhere, cither
directly or indireetly, assisting the Company in the pursuance of s objects or in the
supervision, control - and management of its business or the development of its assets and
properties, or otherwise prove advantageous fo the Company and 1o pay, ali or any of the
cost and expenses incwred in connection with any such promotion or incorporation, and to

remunerate any person of the Company in any manncr it shall think fit for services
rendered or to be rendered in obtaining subscriptions, . of, or placing or assisting 10
place or 1o obtain subscriptions for, or-for guaranieeing (he subscriptions for or (he
placing of any shares in the capital of the Company or any bonds, debentures,
obligations or securities of the Company may | jnterest in, or about the promotion

wmay hve an interest.

orimation af any other Company inawhich the Cor




7 Ta epter inwy agreements, amangements collaborations, contracts, sub-contracts with
any individaal, company, Government, State, Manicipal or Jocal authority, foreign parties,
all or sy of the business of researching, identifying, exploring, developing, exploiting the

pussibility ol exporting local potential auto component products with vidue addition and in
finding a suitable market for them overseas.

8. To enter into apreements, arrangements, collaborations, confracts, sud-contracts willy any
individual, company, Government, State, Municipal or lacal authority, foreign party all of
any of the businesses of acquiving, sctting up, constructing, developing, instatling,
coordinating, maintaining, supervising projecis specifically those connceted with the auto
components industry.

9. To identify and enter into agreements, arangements, collaborations and/ or  contracts
with any individual, company, Government, State, Municipal and/ or Local Authority,
Foreign partics, Bunks cither private or otherwise, for technical, financial or any other
assistance that may seem conducive o the alfainment  of the objects of the Company and
0 obtain om such individual, company, Government, State, Auathority, o paity, rights,
privileges and concessions which the Company may think (it or find desirable (o obtain,
and 1o carry out and comply with such arangements and fo exercise, dispose of or
othervise wn 10 account, any such rights, privileges and concessions for use. :

10, o tdentify, acquire, develop, organize and obtain financial, (echnolopical and managerial
support in connection with all or any of the main objects of the company specificd above.

Fio o enfer into contracts of indemnily and guarantee in connection with the business of the
Company. )

12, To cstablish, appoint and maintain any agencics, représentatives or servanis in ledia for the
conduct of the business and/ or any other purposcs of the Company and (o remanerate such

agents, representatives and servants,

or i respoct of

13, To guarantee the payment of monies secured by or payable under
promissory nales, bonds, debenfure-stocks, contracts, mortgages, charpes, ablipations,
instroments and securities of any company, or of any anhority municipal, local or

R ~otherwise or any person;-whatsocver-whether incorparated or not, and penerally 1o e
guaraniee or secure surely for the performance of any contract or obligation i connection
with the business of the Company.,

14, To open accounts with any banks or {inancial institutions and fo draw, mike, aceept,
endorse, nepotiate, distount, excowie and issue promissory nofes, bills of exchange,
Famdics, checks, bills of lading, warrants, debentures and other negotiable or trinsferatile
instruments and 10 buy, sell and deal in the same.

15, Tosell or otherwise dispose of the whole or any part of the business and/ or undertaking of
the Company, cither 1ogether, or in portions for such consideration and on such feyms &
- may be considered expedi
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2.

6.

To pwrchase or otherwise sequire, underake, and (o supervise and manage, alf or any pan
of the business, goodwill, proferty, assets and liabilities of any person or company carrying

O OF Proposing 1o carry on, any of the businesses sinilar to that of the Company.

T invest and deal with the moneys of the Company not immediately requived for the
purpose of its business in oy on such investments, or secarities and in such manner and
terms as may be considered expedicent and (o dispose of or vary any such investments or
seourities.

To advance money or give credit to such persons or companies and on such terms as may
be considered cxpedient provided that the Company shall not do any Baoking Business
within the meaning of Banking Regulation Act, 1949, :

To boreow, raise, secure, invite, promote, undertake and aceept the payment of money as
deposit, Joan or advance with or without interest, secured or unseeured, conditional or
unconditienal or in such ofher manner as the divectors may, in their absohate discretion,
deem i, and in particular, by the issue of dobentures or debenture stocks perpetial or
otherwise, including debentures or debenture stocks convertible into shares of or perpetual
annuities and as seewrity for any such moncy $o borrowed, raised or reecived or of any
such debentures, or debentures stock so issued (o mortpage, pledge or charpe the whole or
any part of the property, assets, or revenue and profits of the Company, present or future,
including its uncailed capital by special assignment or otherwise, and (o purchase, redeem,
or pay off any such securities, provided, the Company shall not carry on Banking business
as defined by the Banking Regulation Act, 1949 and subject to the provisions of the
Companies Act, 1956 aid regidations made there under and e directives issucd by the
Reserve Bank of India and the Secrwities Fxchange Board of India.

To tender, make, provide and give advances of such sums or money as may be necessary
for the purposes of the company, including bot not fimited 1o purchase of goods, services,
raw materials, consumables, stores, plants, machinery, or any other movable or immovabie
property requived for the purposces of the company an such terms and conditions, with or
without security as the company may deem it from time Lo time provided that the company
shall not carry on the business of banking as defined in the Banking Regulation Act, 1949,

subject to the provisions of the Companies Act, 1956 and the Reserve Bank of India

directives. e
To pay for any materials, goeds, all kinds of wachinery, stores or any othier property
movable or immovable, articles and things, assets or rights acquired by the Company, and
to discharge or satisfy any debi, obligation or fiability of the Company, in pursuance of the
objects of the Company, cither in cash or in shares, with or withow preferred or deferred
vights in respect of dividend, or repayment of capital or otherwise, or by any othey
securities which the Company has power to issue, or partly in onc way and partly in
another, and generally on such terms as may be considered expedicn.

To aceept payment for any iroperty, assets or vights disposed of or dealt with, or for any
services rendered by the Comipany, or in disgharge or satisfaction of any debt, obligation,
labitity o the Company, cithisr in cash o iEslinres, Witfisor without deferred or prefe

N
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24,

25,

27.

2or (ake e

seaurities, or partly in one way and partly in another, and generally on such terms as may
be considered expedient.

To establish and maintain or procae, the establishment and maintenance of, any pension,
superannuation funds or retirement benelit schemes (whether contributory or otherwise} for
benefit of, and 10 give or procure the piving of donation, pratuitics, pensions, allowances,
emotuments and any other relevant bunefits (o iy persons who are, or were at any time, in
the employment or services of the Company, or of any company which is a subsidiavy or a
holding company of the Campany, or which is a subsidiary of any such holding company
or iy allied (o or associated with the Company, or my such subsidiary or of any of the
predecessors of the Company, or any such other company as aforesaid, or who may be or
have been Directors or officers of the Company, or of any such other company as
aforesaid, and the wives, widows, families and dependants of any such person, and to
establish, subsidise and subscribe to any institutions, associations, societics, clubs, trusts or
funds caleulated (o be for the benefit of, or 1o advance the interesis and well being of the
Campany, or of any other company as aforesaid, and fo make payments for or towards the
insurance of any such person as aforesaid, and 1o subscribe or punrantee moncy for
charitable or benevolent objeets, or for any exhibition or for any public, general or usefi
object, and to do any of the malters aforesaid either zlone or in conjonciion with, any such
other company as nforesaid, and without prejudice (o the generality of the foregoing, fo act
either alone or jointly, as wustee or administrator for the furtherance of any of the aforesad
prrposes,

To the extent permitted by law, o give financial assistance for the purpose of the
acquisition of shares of the Company, or for the purpose of reducing or discharging a
tability ineurred for the purpose of such an acquisition and 1o give such assistance by
means of @ gifY, loan, guarantee, indemnity, the provision of seeurily or otherwise.

Subject 1o Section 293A and 29313 of the Companies Act, 19506, 1o subscribe or puarantee
money for any national, charitable, benevolent, poblic, general, political or usclul subject,
and o undertake and execute any trasts the underiaking whereol may be considered
expedient, and cither gratuitously or otherwise,

Subject 1o Section 391 10 394 and 392A of ihe Companies Act, 1956, (0 merge or
amalgamate  with any  other  company or merge or amalgamate  any  other
Company/companies with the Company, departmental imdertaking, person, firm, in any
manner appropriate;-or todemerge any of its undertaking ¢r undertelongs or-forundertake
any other form of corpomate restructiring,

To acquive by concession, gramt, purchase, barter, lease, licence or otherwise, cither
absulutely or conditionally, and cither alone or jointly with others, any land, buildings, ail
kinds of machinery, equipment, technical know-how plant, work, convenicices and other
moveable and immovable property of any deseription and any paients, trade marks,
concessiens, privileges and other righis for the abjects and business of tie Company from
any other company, person ssociation having objects all-together different or similar oy
partly simifar 1o those of the-Campany and to construct, improve, control; maintain and-
alter any  building  (whether  residential  or  commmercial),  factories,  godowns,
warchouses; shops, stores, £0iids, bridges, and 1o contribute to, subsidise op-atherwise assist
fon, improvement, mainlenance, workingimanagemen
carrying ourar control thereof, necessary or convenient forthe  purpase d? the Company
and o wanhge, develop, sell, fet on dease wre for hire or otherwise dispose off ov turn o




28,

29.

30.

31

36.

account the same at such time or times and i such maner and {or such consideration s
may he deemed proper or expedient.

Ta take part in the supervision or control of the business or operations of any Company or
undertaking and for the purpose to appoint and remunerate any 1irector, aceounts or ofher
CXPErLs OF apents.

To pay all costs, charges and expenses of anything incidental to the promotion, formation,
registration and establishment of the Company, but nol limited to costs, charpes, expenses
relating to ncgotintions, contracts and arangements made prior to, and in anticipation of,
the formation and incorporation of the Company and expenses relating to industrial and
import licensing.

To create any reserve, sinking fund, insurance fund, or any other special fund whether for
depreciation or repairing, improving, extending or maintaining any properly of the
Company ar for any other purpose conducive to interest of the Company.

To distribuie as bonus shares among members or place to reserve or otherwise to apply as
the Company may from time to time think fit, any money received by way of premium on
shares or debentures issued at premium by the Company and any moneys received i
respect of forfeited shares and moncys arising from the sale by the Company of forfeited
shares subjeer 10 the provisions of the Companies Act, 1956.

To employ, retrench, lay-off, suspend, terminate the appointment of or dismiss executives,
managers, assistants, support staff and other employces and (o remunerate them at such
rates as shail be theuphyt fit.

Ta insure, cither fully or partly, the whale or any part of the Company with a view to
protect and indenmify the Company from liability or Joss, either fully or partially and alse,
{0 insure, protect and indemnify any part of portion thereof, either on muval principal or
otherwise.

To arrange, receive and collect all relevant data and information with regard fo any
business carried by the Company or ils subsidiarics, agsogiate companies.

‘o underlake jobswd perforay-contracts and to do all-or any of the aboverthings, ay
principal agens, contractors, ofherwise and by or through agents, sub-contractors or
otherwise, and either directly or jointly with others and (o enfer into contracts of surety ship
or guaranice.

To agree to refer to arbitration any dispute, present or futwre, between the Company and
any other company, firm or individual and to submit the same to arbitration in India or
abroad in accordance with Indian Jaw.

To distribute among-the members-n specie or otherwise, any properfy of the Gempany or
any proceeds of sale or disposal of any property of the Company in the event of its winding
up but so (hat no_disiribution ameupting (o areduction of capitat be made exceplwith the
sanction, if any, foisthe time beingaduived byziaw, E

~31




18,

()

G,

To ncquire and hold membership in commodities exchanges, stoek exchanges, trade
associations, dealing houses ar associations or otherwise in any part of the wortd and 1o
secure membership privileges therefrom and to purchase, fake on Jease, exchange, hive o
utherwise acquire any real or personal property, patents, licences, rights or privilepes which
the Campany may think necessary or convenient in order to facilitaie the conduct of the
business of the Cotpany:.

THE OTHER OBIECTS ARE:-

To manufacture, repair, alier, convert, fabricate, produce, assemble, build, install, overiaul,
import, export, buy, sell, hire, let on hire, lease, take on lease, desipn, develop, or
atherwise, to acl as agent, broker, supplicr, turnkey supplicr, jobworker, distributor,
stockist or otherwise to deal in all types, specifientions, deseriptions, modalities, capacities.
applications and uses of plant, machinery, tools, fips, patterns, dies, moulds, cquipment.
instruments, implements, apparatus and appliances, their pasts, fittings, accessorics,
consumables ele. for the purpose of carrying out any of the objeets under these presents.

To enter info agreements with any company or person(s)y for obtaining by gramy, liceree or
other terms, formufas and {0 her rights, benefits, techuical information, know - how and
expert guidance and equipment and machinery for the production and manufacture of the
articles mentioned in paragraph 1 above and 10 arrange facilities for training of the
technical personnel.,

To act as an entreprenenr on behal{ of the Central Government, 1o identify new arcas of
economic investment and to undertake or help in the wndertaking of such investments in a
manner not prejudicial o the Company's interests.

To exercise qualily and management control on ifs associate companics o {acilitate
focused and streamlined operation of il or any of the activities undertaken by them.

To cavry on al) or any of the businesses of rubning, operating, manaping or co-operating in
vrojects or works designed 1o restore, preserve, improve and protect the cnvironment,

To issue, place, underwite or uarantee the subseription of. or concur or assist in the
issuing or placing, underwriting o guaranteeing the subscription of shares, stocks,

~debentures, bonds;-and otherseewritics of-any company onsuch ferms as-to-vemuanesation

wnd otherwise as may be considered expedient.

To subscribe for, undervriie, purchase, or otherwise acquire and 1o hold, dispose of and
deal with shares, stocks, securities, and evidences of indebiedness or the right 1o participate
in profits, or other similar documents issued by any Government authority, corporation or
hady or by any compiny or body of persons and any option or right in respect thereof

same or
purpose,
lectures,
Aiting amd -

To provide halls and other suitable rooms, plots and buildings and (o permit (he,
any-part thereof 10-be used on such terms as (he Company shall-think it for an
public or private gnd in particular for public meetings, exhibitions, concer
sowmingrs, theatvieal-performances and other entertainment and--for reading
uspaper roomsadibraries, chabs, stadia, buths andrefreshmentrooms,




9.

0.

Ta act as fead manapers in respect of project assignments by undertaking foltow-up.
supervision and co-ordination work at the instance, behest or on behalf of  financiai
institutions, companics, bodies corporate and to monitor the same to the participants.

To carry on all or any of the businesses of manufacturing, processing, repaiving,
couservation, management, inspection and leasing of property, poods and merchandise,
inctuding but not limited (o property, poods and merchundise nsed in the auto componenis
industry and general industry.

To carry on all ar any of the branches of (he businesses of peneral merchants, apents,
brokers, factors, shippers, importers and exporters, general storckeepers, whalesale and
vetail traders, Branspo{ agents, carriers and tansporfation by sca, Tand and iy, commission
agents, manulacturers, manufactiners representatives and distributors, freipght forwarding
agents, warchousing, stevedores, contractors, builders, vepaivers, inspectors, guarantors,
whar{ and dock ovmers or lessces, owners of lessees of raitways, airfieids and tamways,
owners or lessee of craf, plant and appliances and engincess in so far as these activities are
conducive (o the promotion and attainment of the company’s objects.

To do sny or all the (hings or matters herein set forth and to the same extent as nawral
persons could do and in any part of the world as principal, apent or otherwise and
cither alone and with others and to do such other things or matlers as arc incidenial or the
Board of Ditectors of the Company may think conducive to the attainment of the objects
herein set forth or any of them.

To carry on all kinds of agency business infer-alia including that of brokers, commission
apents, represematives, indeniing agems, DIEL CREDRI agents, clearing and forwarding
agents, purchasing and selling, agents and gencrally fo (ransaet and underiake all kinds of
apency business in respeet of commercial, industrial and financial manters.




V. The liabitity of all members shall be imited

V. The Authorised Share Capital of the Company is Rs. 900,60,00,000 (Rupees Nine Hundred
Croves only) divided inte 90,00,00,000 Liquity shares of Rs. 10(Rupecs Ten only) each.

1




We, the several persons whose names and address are subseribed, are desirous of Leing, formed into a
Cempany, in pursuance of the memorandum of Assaciation, and we respectively agree (o take the number
of shares in the Capital of the Company set opposite respective (o names:

Place: New Delhi.

Name, addresses, No. of  Shares | Signatuie WName, addresses,
Description and occupation of each [Equity of the | Descriplion, occupations and
subscriber Subscriber sipnatore of witness,
Vivek Chaand Sehgal 9960 (Nine | Sd/-
Sfo Late Shi K.1. Sehgal Thousand  Nine
Rio 22 Gwingana Crescent Glen | Hundred  Sixty
Waverly Vicloria, Australia Bquity  Shares
Oueupation © Business Only)
G.N. Gauba 100 (Two | Sdf-
S/o Late Sh. 1.0, Gauba Hundred Equity
R/o 24C, Pocker ~C, Mayur Vibar-3, | Shares Only)
Dethi
Oceupation @ Service
9960 {Ninc 2
Laksh Vaaman Schgal Thousand Nine | Sd/- a
S/o Sh. V.C. Sehpal Hundred  Sixty P
R/o 3-300 New Friends Colony, New | Fquity  Shares 5
Delhi-6S Only) 9
Occupation : Business g
100 (One o
Ashok Tandon Hundred  Equity | Sd/- tg
Slo Rup Kishore Tandon Shares Only) °
R/o .52, Panchsheel Park, New 4
Deihi-110017 o
Oceupation @ Service 9960 (Ninc¢ 4
Thousand  Nine =
Renu Sehgal Hundred  Sixty | Sd/- s
W/o Mr, V.C. Sehgal Equity  Shares >
R/o [3-3006 New Friends Colony, New | Only) _é;,
Delhi-65 T
Qeeupation : Business 9060 {Nine 2
Thousand  Nine a o
Vidhi Schgal Hundred  Sixty | Sd- k] %
Do Vivek Chaand Sehgal Equity — Shares Pt =
Rfo B3-300 New Friends Colony, New | Only) e 2 &
Dethi-65 = 5 &
Qceupation @ Student 2960 (Nine E: 5oy
‘Thousand  Ninc g ‘:’ >
Geela Soni Hundred  Sixty | Sdr- K of %o
W/o Rajeev Soni Rquity  Shares = 85 ofse
R0 B-46, Greater Kailash - 1, Only) 8 5 Sgga
 New Delhi-48 £ 5 484G
§ Occupation @ Dusiness 50,000(Fifly . 5_4_' iég 2BV ‘i S
H J ; s [} P =R
; Thousand Only) S, E¢ 3= (.g, /
} Tatal ~AzEe 2(%6

Date; 3" December, 2004







THE COMPANIES ACT, 2013

Public Company Limited by Shares
{Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
SAMVARDHANA MOTHERSON INTERNATIONAL LIMITED

(The following regulations comprised in these Afticles of Association adopled pursuant lo members’ resolulion passed
at the 13th Annual General Meeting of the Company held on 29 September, 2018 in subslitution for and to the entire
exclusion of, the earlier regulations comprised in the extant Articles of Association of the Company.)

’

PRELIMINARY
1 (1) The regulations contained in the Table 'F' in the Schedule | to the Companies Table 'F' not to apply
Act, 2013 shall not apply to the Company, except in so far as same are repeated,
conlained or expressly made applicable by the said Act or in these Articles.

(2) The regulations for management of the Company and for the observance of Company to be governed
members thereof and their representatives, shall, subject to any exercise of the by these Articles
statutory power(s) of the Company with reference {o the deletion or alteration
or addition to its regulations by resolution as prescribed or permitted by the
Companies Act, 2013, be such as are confained in these Articles.

INTERPRETATION
2 (1) The interpretation of these Articles the following expressions shall have the

following meanings, unless repugnant to the subject or context:

(a) "Act” means the Companies Act, 2013 or any statutory modification or re- "Act”
enaclment 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}) “Articles” means these arlicles of association of the Company or as altered "Articles”
from time to time.

{c} “Annual General Meeting” means a general meeling of the members held "Annual General Meeting”
in accordance with the provisions of Seclion 986 of the Act.

(d) “Auditors” means and includes those persons appointed as such for the “Auditors”
time being by the Company. )

(e) “Board of Directors” or “Board" means a collective body of directors of the *Board of Directors” /
Company; “Board"
Provided that where context permit or require, the Board to include a duly
constituted Commitlee thereof.

fy "Commiltee” or "Committee of Board" means a commiftee of directors “Committee”
and/or officers of the Company constituted by the Board. ‘

(g) "Company” means SAMVARDHANA MOTHERSON INTERNATIONAL “Company”

LIMITED

{h) “Capital" or “Share Capital” means share capital for time being raised or “Capital® or “Share
authorized to be raised for the purposes of the Company. Capital”

(iy "Debentures” includedebenture stock. "Debentures”

(i) “Directors" means the directors for the time being of the Company., “Director”

(k) “Financial Year” shall have meaning assigned thereto by Section 2(41) of “Financial Year"
the Act.

() “Office” means the registered office for the time being of the Company. "Office”




, {m) "Person(s)” include corporalion(s), firm(s) and individual(s). “Person(s)
i ; {n) “"Rules” means applicable rules for time being in force as prescribed and/ “Rules”
) or enacled under refevant sections of the Act.
(o) “Seal" means common seal for time being of the Company. “Seal”
(p) “Year means calendar year. “Year”
(2) Words importing singular number shall include plural number and words “Number” and "Gender”
importing masculine gender, shall, where context admits, include femninine and
neuter genders. o
(3) Unless context otherwise requires, words or expressions contained in these Expressions in the Adicles
Anlicles shall bear same meaning in the Act or Rules, as case may be. to bear the same meaning
’ as in the Acl.
(4) Headings are for purposes of reference only and should not be used for Headings are for
interpretation of any of he Article under these Aricles. reference only

SHARE CAPITAL AND VARIATION OF RIGHTS

3 The Authorized share capital of the Company shall be as provided in Clause V of Authorized Share Capital
nMemorandum of Association.

4. Subject to the provisions of the Act and these Articles, the shares in the Capital of the Shares under controt of
Company shall be under the control of the Board who may issue, allot or otherwise ihe Board
dispose of the same or any of them to such persons, in such proportion and on such
terms and conditions, either at a premium or at par and at such lime as they may from
time to time think fit. )

5 Subject to the provisions of the Act and these Articles, the Board may issue and ailot Directors may allot shares
shares in the Capital of the Company on payment or part payment for any properly otherwise than for cash
or assets of any kind whatsoever sold or transferred, good or machinery supplied or
for services rendered 1o the Company in the conduct of its business and any shares
which may be so allotted may be issued as fully paid-up or partly paid-up otherwise
than for cash, and it so issued, shall be deemed to be fully paid-up or partly paid-up
shares, as the case may be.

6. The Company may issue following in accordance with these Articles, the Act, the Kinds of share capital
Rules and other applicable laws:

(a) Equity share capital:
i)  with voting rights; and/or
(i) with differential rights as to dividend, voting or otherwise; and

(b) Preference share capital.

{c) Any debentures, debenture-stock or other securities may be issued at premium
or otherwise and may be issued on condition that they shall be convertible
into shares of any denomination and wilh any privileges and conditions as
to redemption, surrender, drawing, allotment of shares and attending {but
not voting) at General Meetings, appointment of Directors and otherwise.
Debentures with the right to conversion into or aliotment of shares shall be
issued only with the consent of the Company in General Meeting by a Special

Resolution.
7. (1) The Board or the Company, as the case may be, may, in accordance with the  Power to issue further
Act and the Rules, issue further shares to: shares

(a) Person(s) who, al the date of offer, are holders of shares of the Company;:
such offer shall be deemed to include a right exercisable by the person
concerned to renounce shares offered to him or any of them in favour of
any other person; or

(b) employees under any scheme of employee's stock option; or

(c) any Person(s), whether or not those Persons include the Persons referred
to in clause (a) or clause (b) above. .

{2) A further issue of shares may be made in any manner whatsoever as the Board Mode of further issue of
may determine including by way of preferential offer or privale placemen!, shares

subject o and in accordance with the Act and the Rules.

8 Subject to the provisions of the Act, the Board shall have power to issue or re-issue Power to issue
preference shares of one or more classes which are liable to be redeemed, or redeemable preference
converted to equity shares, on such terms and conditions and in such manner as shares
determined by the Board in accordance with the Act.
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An application signed by or on behalf of an applicant for shares in the Company,
followed by an aflotment of any share therein, shall be an acceptance of share within
the meaning of these Articles, and every person who thus or otherwise accepts any
shares and whose name in on the register of members shall for the purpose of these
Articles be a member of the Company.

Except so far as otherwise provided by the terms of issue or by these Arficles, any
Capital raised by issuance of new shares shall be considered part of initial capital
and shall be subject to the provisions herein contained, with reference to payments of
calls and installments, transfer and transmission, forfeiture, lien, voling and otherwise.

(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
from date of receipt by the Company of application for registration of transfer
or transmission, or within such other period as the conditions of issue shall
provide-

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

(b) several cerlificates, each for one or more of his shares, upon payment of
such charges as may be fixed by the Board for each certificate after the
first.

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

In 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 shares in the capital shall be numbered progressively and no one share shall be
subdivided.

Subject to the provisions of the Act and applicable laws, a person subscribing to
shares offered by the Company or a person presently holding shares, shall have
option either {o receive certificates for such shares or hold shares in dematerialized
state with a depository. Where a person opts to hold any shares with depository,
the Company shall intimate such depository, details of allotment of share to enable
depository to enter in its records, hame of such person as beneficial owner of such
share(s).

(1} If any share certificate be worn out, defaced, torn to be otherwise mutifated or
if there be no further space on back for endorsement of transfer or rendered
useless from and cause whaisoever, then upon production and surrender
thereof to the Company, the Board or Commiltee thereof, may order same to be
cancelled and issue a new cerificate in lieu thereof and if any certificate be lost
or destroyed, then upon proof thereof to the satisfaction of Board and on such
indemnity as the Board deem adequate being given, a new certificate in licu
thereof shall be given to the person entitled to such lost or destroyed certificate.

Every cerlificate under this Article be issued on payment of fees of each
certificale as may be fixed by the Board. The Board may in their discretion
waive payment of such fee in the case of any certificate or certificates.

No fee shall be charged for issue of new certificate(s) in replacement of those
which are old, decrepit or worn out or where cages on reverse of certificates for
recording transfers have been fully utilized.

The cerlificate of shares will be issued in accordance with the Act and/or the Rules,
as modified from time to time. Every member shall be entitled (without payment of any
fee thereof) to one certificate for all the shares of each class registered in his name.
If the Board so approve, a member shall be entitled to more than one cerificate for
shares of each class, upon payment of such fee per certificate as directors may from
lime {o time determine.

The provisions of foregoing Adicles relaling to issue of cerlificates shall mutatis
mutandis apply to issue of certificates for any other securities including debentures
(except where the Act otherwise requires) of the Company.

(2)

2)

(3
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(1) Subject to the provision of Section 40 and other applicable provisions (if any) of
the Act, the Company may exercise powers of paying commission o any person
in consideration of his subscribing or agreeing to subscribe or his procuring
or agreeing lo procure subscriplion, whether absolutely or conditionally, for
any shares in or debentures of the Company, but so that the amount or rate of
commission does not exceed the amount or rate prescribed under the Act and/
or Rules.

(2) The commission may be satisfied by payment of cash or aliotmen of fully or

partly paid shares or partly in one way and party in other.

The Company may alsc on any issue of shares or debentures pay such

reasonable brokerage as may be lawful.

{1) Subject to provisions of Section 48 of the Act, where any shares of a class are
issued with preferred or other rights, such rights shall not, unless otherwise
expressly provided by the terms of the shares of that class, be varied without
written consent of halders of three-quarters of issued shares of that class or
sanclion of a special resolution passed at a separate meeting of the holders of
issued shares of that class.

(3)

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

(3) Toevery such separate meeting, provisions of these Articles to general meeting

shall mutatis mutandis apply.

The money (if any) which the Board shall, on allotment of any shares being made by
it, require or direct to be paid by way of deposit, call or otherwise, in respect of any
shares allotted by it, shali immediately on inscription of name of allottee to registrar of
members as name of holders of such shares, become a debt due to and resourcable
by the Company from allottee thereof and shall be paid by him accordingly.

Every member, or his executer, administrator or other legal representative, shall pay
to the Company a proportion of capital represented by his shares which may for time
being remain unpaid, in such amounts, at such time or times, and in such manner as
the Board shall from time to time in accordance with the Articles require or fix for the
payment thereof,

Subject to provision of Section 89 of the Act, no person shall be recognized by the
Company as holding any share upon any trust, and the Company shall not be bound,
or be compelled in any way, to recognize {even when having nolice thereof) any
equitable, contingent, future or partial interest in any shate or any interest in any
fractional part of a share or any other rights {except only as by these Articles or under
an order of a court of competent jurisdiction or by law otherwise provided) in respect

of any share excepts as absolute right to the entirely thereof in the registrar holder.

{1) Notwithstanding anything contained in these Atticles:

(a) every holder of securities in the Company may, at any fime, nominate, in
prescribed manner, a person to whom his shares in the Company shall
vest in the event of his death;

{b) where the securities of a Company are held by more than one person
jointly, the joint holder may together nominate, in prescribed manner, any
person to whom all the rights in the securities shall vest in the event of
death of ail the joint holders.

LIEN
(1) The Company shall have a first and paramount lien—

{8) on every share (not being fully paid share), for all monies (whether
presently payable or not) called, or payable at fixed time, in respect of
that share; and

(v on all shares (non being fully paid shares) standing registered in name
of a member, for all monies presently payable by him or his estate to the
Company.
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(2)  The Company lien shall be restricted to money called or payable at a fixed time Company's lien is
in respecl of such shares and shall extend to all dividends or interest, as the restricted to money called
case may be, payable and bonuse(s) declared from time to time in respect of or payable
such shares for any money owning to the Company.
{3)  Unless otherwise agreed by the Board, the registration of a transfer of shares Waiver of lien in case of
shall operale as a waiver of the Company’s lien for such transfer. transfer
A cerificate in writing under hand of a Director, countersigned by the Secretary or A certificate issued shall
any person authorized by the Board for the purpose, that call in respect of share(s) be conclusive evidence of
was made and notice thereof given and that default in payment of call was made and call being made
that forfeiture of share(s) was made by a resolution of the Board so that effect, shall
be conclusive evidence of fact stated therein as against all person entitled to such
share(s).
(1) For the purpose of enforcing such lien, the Board may sell the shares thereto in As o enforcing lien by
such manner as they shall think fit, but no sale as aforesaid shall be made, untif sale
such ime shall have arrived and ¢ntil notice in writing of intention to sell shall
have been served on such member or his legal representative and default shalf
have been made by him or by them in payment of money called or payable at
a fixed time in respect of such shares for 14 (fourteen) days after such notice.
(2)  In order to give affect to any such sale, the Board may authorize some person Validity of sale
to transfer the shares sold {o the purchase(s) thereof.
(3) Where any share under powers in that regard herein contained are and cerlificate Power to issue new share
thereof had not been delivered to Company by the former holder of the said certificate
share, the Directors may issue a new certificate for such shares dislinguishing it
in such manner as they may think fit from certificate not so delivered.
{(4)  The purchaser shall be registered as holder of shares comprised in any such Purchaser to be registered
fransfer. holder
{5)  Upon sale after forfeilure or for enforcing a lien on exercise of the powers Purchaser not affected
hereinbefore given, the Board may cause purchaser's name o be entered in
Register of Member in respect of share(s) sold, and person to whom share(s)
is sold or disposed off shall not be bound to see regularity of proceedings or
to application of purchase money, nor shall his tille to share be affected by any
irregularly or invalidity in proceedings in reference fo forfeiture, sale or disposal
of share, The validity of sale not be impeached by any person, and remedy
of any person aggrieved by sale shall be in damages only and against the
Company exclusively,
The net proceeds of any such sale shall be received by the Company and shall Application of proceeds
be applied in or towards satisfaction of said debts, liabilities or engagements, and of sale .
residue if any, shall (subject to alike lien for such not presently payable as existed
upon shares before sale) be paid to such member or his legal representatives.
The provisions of these Articles relating to lien shall mutatis mutandis apply to any Provisions as to lien to

other securities including debentures of the Company. apply mutatis mutandis to
other securities

CALLS ON SHARES
(1) The Board may from time to lime but subject to the conditions hereinafter Board to make call
mentioned, make such calls as it may think fit upon the members in respect of
all moneys for the time being unpaid {whether on account of the nominal value
of shares or by way of premium) on their shares and not by the conditions of
allotment there-of-made payable at fixed times, and every member shall be
liable {o pay the amount of every call to the persons and at the time and place
appointed by the Board. A call may be made payable by instaliment.
(2) The joint holders of a share shall be jointly and severally liable to pay all calls in Liability of joint holders of
respect thereto. shares
(1) A call shall be deemed to have been made at the time when resolution of Call to take effect from
the Board authorizing such call was passed, and may be made payable by date of resolution
members whose names appear in registrar of members on such date or, at the
discretion of the Board, on such subsequent date as shall be fixed by the Board.
(2) A call may be revoked or postponed at the discretion of the Board. Revocation or
postponement of call
At least 30 day's notice shall be given by the Company to person(s) and time and Time period for call
place appointed by the Board for payment of every call made payable on alloiment.
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The Board may from time to time at its discretion extend time fixed for payment of any Board may extend time for
call, and may extend such time as to for all or any of members, the Board may been payment

fairly entitled to such extension, but no member shall be entitled to such extension
save as matter of grace and favour.

(1) i any member fails to pay any call due from him on day appointed for payment When interest on call or

thereof, or any extension thereof as aforesaid, such member shall be liable 1o
pay interest on same, from day appointed for payment thereof to time of actual
payment, at such rate as shall from time to time be determined by the Board.

(2) Butnothing in this Article shall be deemed to make it compuilsory for the Board
to demand or recover any interest from any such member.

Any sum which by terms of issue of shares becomes payable on aliotment or at any
fixed date. whether on account of nominal value of shares or by way of premium shail
for the purposes of these Articles, be deemed to be a call made and payable on dale
on which by term of issue such sum becomes payable, and in case of non payment,
all relevant provision of these Articles as to payment of interes!, expenses, forfeiture
or otherwise shall apply as if such sum had become payable by virtue of a call duly
made and notified.

Subject to provision of the Actl and these Articles, on trial or hearing of any action
or suit brought by the Company against any member of his legal representative, to
recover any debt or money claimed to be due to Company in respect of any shares,
it shall be sufficient to prove that name of defendant is, or was when claim arose,
on register of members of the Company as a holder of number of shares in respect
of which such claim is made, that resolution making call is duly recorded in minute
book, that notice of such call was duly given in pursuance of these presents, and that
the amount claimed is not entered as paid in books of the Company, and it shall not
be necessary to prove the appointment of the Directors and their presence, al the
Board at which any call was made, nor that meeting at which any call was made was
duly convened or constituted, nor any other matier whatsoever, but proof of aforesaid
matter whatsoever, shall be conclusive evidence of the debt.

Neither a judgment nor a decree in favor of the Company, for calls or other moneys
due in respect of any shares, nor any part payment or satisfaction thereunder, nofr
receipt by the Company of a portion of any money which shall from time to time be
due from any member in respect of any shares by way of either principal or interest,
nor any indulgence granted by the Company in respect of payment of any money,
shall preclude forfeiture of such shares as herein provided.

The Board may, if it think fit, receive from any member willing to advance, all or any
part of amounts of their respective shares, peyond sums actually called up and upon
moneys so paid in advance, or upon so much thereof from time to time and at any
lime thereafter as exceeds amount of calls then made upon and due in respect to
shares on account of which such advances are made, the Company may pay of
allow interest at rate as member paying sum in advance and the Board agree upon
provided always lhal, if at any time after payment of any such money s¢ paid in
advance, the rate of interest agreed to be paid to any such member appears to the
Board o be excessive, it shall be lawful for the Company from time to time to repay
{o such member so much of such money as shall then exceed amount of call made
upon such shares, unless there be an express agreement to the contrary, and after
such member shall be liable to pay, and such shares be charges with payment of, all
future calls, as if no such advance had been made. The member shall not, however,
be entitled to dividends or lo participate in profits or fo any voting rights in respect of
moneys so paid by him until same would, but for such payment, become presently
payable.

All call shall be made on a uniform basis on all shares falling under same class.
However, shares of same nominal value on which different amounts have been paid-
up shali not be deemed to fall under same class.

The provisions of these Arlicles relating to calls shall mutatis mutandis apply to any
other securities including debentures of the Company.
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JOINT HOLDERS

3. Where two or more person are registered as holders of any share they shall be Joint holders and their
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deemed to hold the same as joint holders with benefits of survivorship subject to

following and other provisions contained in these Adicles:

(a)  The Company shall be entitled to decline to register more than three persons as
joint holders of any share.

(b)  The joint holder of any share shall be fiable severally as well as jointly for and
in respect of all calls and other payments which ought to be made in respect
of such share.

(€) In case of the death of any such joint holder(s), the survivor or survivors shall
be only person(s) recognized by the Company as having any title to the share,
however, the Board may require such evidence of death as they may deem fit
and nothing therein contained shall be taken to release estate of a decrease
joint holders from any liability or shares held by him jointly with any other person.

(d) Any one of such joint holders may give effectual receipts for any dividends or
other moneys payable in respect of such share.

(e}  Only person whose name stands first in register of members as one of joint
holders of any shares shall be entitled to delivery of certificate relating to such
shares or to receive documents (which expression for this purpose shall be
deemed to include and shall include summons, notice, report, requisition,
process, order, judgment or any other documents in relation to or in the winding
up or any meeling of the Company) from the Company, and any document

duties, rights and
obligations

served on or sent {o such person shall be deemed served on or sent to all the

joint holders.

() Several executers or administrators of a deceased member in whose (deceased
member's) sole name any share stands shall for purpose of these Aricles be
deemed joint holders,

{g)  Subject to provisions contained in this and other Articles, any of joint holder of
share(s) shall, except as regard transfer of shares, be deemed sole holder for
share of malters connected with the Company.

TRANSFER OF SHARES
In accordance with the Act and applicable laws, the Company shall keep a book
to be called the "Register of Transfers" and therein shafl fairly and distinctly enter
particulars of every transfer or transmission of any share held in physical form.
The Company shall not register a transfer of shares in the Company unless a proper
instrument of transfer duly stamped and executed by or on behalf of transferor or and
by or on behalf of the transferee, in accordance with the provisions of the Act and/or
Rules thereunder has been delivered to the Company along with cerlificate relating to
the shares, or if no such share certificate is in existence, along with letter of allotment
of shares; provided that where on 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 instrument of transfer signed by or on behalf of
transferor and by or on behalf of transferee has been lost, the Company may register
the transfer on such terms as lo indemnify as the Board may think fit, provided further
that nothing in this Arlicles shall prejudice any power of the Company (o register as
shareholder, any person to whom the right to any share in the Company has been
transmitted by operation of law.
The Company may refuse to register transfer of ils shares in name of transferee on
any of following grounds:
(a) thatany requirement under law(s) relating to the registration of transfer of shares
has not been complied with;
(b) that transfer of shares is in contravention of any law;
(c}  That the transfer of shares in prohibited by any order of any count, Tribunal or
other authority under any law for time being in force.
Provided that registration of any transfer shall not be refused on ground of transferor
being along or jointly with any person indebted to the Company on any account
whatsoever except a lien in connection with parlly paid up shares, but restricted to
money called or payable at a fixed time in respect of such shares.

Company shail keep
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Process for transfer of
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(1) (a) Every instrument of transfer shall be signed both by on or behalf of instrument of transfer to
transferor and by or on behalf of transferee, and transferor shall be deemed be signed by transferor
to remain holder of such share untit name of transferee is entered in the and transferee

Register of Members in respect thereof.

{b) An application for registration of a transfer of shares in the Company may
be made either by transferor or by transferee.

(c) Where application is made by transferor and relates to parily paid shares,
the transfer shall not be registered unless the Company gives notice of
such application(s) to transferee and transferee makes no objection to
transfer within two (2) weeks from receipt of notice.

(d) For purpose of sub-paragraph (c) above, notice to transferee shall be
deemed 1o have been duly given it is dispatched to transferee ai address
given in instruments of transfer.

(2) Atransfer of a shares of a deceased member made by his legal representatives
shall, although legal representatives is not himself a member, be as valid as if
he had been a member at time of execution of instrument of transfer.

(3) Subject fo provision of Section 91 of lhe Act, registration of transfers may be
suspended at such times and for such period not exceeding in aggregate 45
days in each year and not exceeding 30 days at any one time, as the Board
may from time determine.

The instruments of transfer shall after registration be retained by lhe Company or its
registrar and share transfer agent and shall remain in their custody. All instruments of
transfer which Board has declined to register shall on demand be returned to person
depositing same. The Board may cause {0 be destroyed alf instruments of transfer
lying with the Company in manner as prescribed under Act or Rules or as determined
by the Board.

No fee would be chargeable in respect of any transfer of shares.

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

TRANSMISSION OF SHARES

In case of death of a member, survivor or survivors, where the deceased was a
registered joint holder of any share, and the executer or administrator of a deceased
member, or a holder of a succession cerlificale where he was sole or only surviving
holder, shall be only person recognized by the Company as having any title to
such share and the Company shall not be bound to recognize such executer of
administrator unless he shall have first obtained probate or letters of administration,
as the case may be, from a duly consfituted count in India; provided that in any
case where the Board in ils absolute discretion thinks fit, the Board may dispense
with production of probate or letters of administration or a succession certificate and
register as a member any person who claims to be absolutely entitlied to the share
standing in the name of the deceased member.

Subject to the provisions of the Act and these Aricles, any person becoming entitle
{o a share consequence of death, lunacy, bankruptey or insolvency of any member,
or by any lawful means other then a lransfer in accordance with these presents in
Articles, may with the consent of the Board (which it shall not be under any obligation
to give) upon producing such evidence that he sustains the characler in respect of
which he proposes to act under this Article or of his itle as the Board thinks sufficient,
either be registered himself as the holder of the share or elect to have some person
nominated by him and approved by the Board registered as such holder, provided
nevertheless that if such person shall elect to have his nominee registered, he shall
teslify to the election by executing to his nominee an instrument of transfer of the
share in accordance with provision herein contained, and until he does so, he shall
not be freed from any liability in respect of the share.

v
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(1) Subject to the provisions of applicable laws, every transmission of a share shall Transmission to be
be verified in such manner as the Board may require and the Company may verified as the Board may
refuse to register any transmission untit same be so verified, or until and unless require
an indemnity be given to the Company with regard to such registration which
the Board al its discretion shall consider sufficient; provided nevertheless that
there shall not be any obligation on the Company or the Board 1o accept any
indemnity.
(2) Subject to the provision of the Act and these Articles, the Board shall have same Board power to refuse
right fo refuse to register a person entitled by transimission to any shares or his {ransmission
nominees as if he were transferee named in any ordinary instrument of transfer
presented for registration,
The Company shall incur no lability or responsibility whatsoever in consequence of Company shall incur no
its registering or giving effect to any transfer to shares made, or purporting to be liability for transfer or claim
made, by any apparent legal owner thereof {as shown or appearing in the Register made by legal owner
of Member) to the prejudice of person having or claiming any equitable right, title or
interest {o or in same shares, notwithstanding that the Company may have had notice
of such equitable right, title or inferest, or notice prohibiting the registration of such
transfer, and may have entered such notice or referred therea! in any book of the
Company and the Company shall not be bound or required to regard or attend or give
effect to any notice which may be given to it of any equitable right, title or interest, or .
be under any liability whatsoever for refusing or neglecting to do so, thought it may
have been entered or referred to in some books of the Company but the Company
shall nevertheless be at liberty to regard or attend to any such notice and have effect
thereof, if the Board shall think fit.
No fee would be chargeable in respect of any transmission of shares. Mowever, the No fee
Board may seek reimbursement of expenses (if any) incurred for transmission of
shares, such as, public notice in newspaper etc.
The provisions of these Articles relating to transmission by operalion of law shall Provisions as to

mutatis mutandis apply to any other securities including debentures of the Company. transmission ta apply
: mutatis mutandis to other

securities

FORFEITURE
I any member fails to pay whole or any part of any call or any call or instaliment or Board to serve a notice
any money due in respect of any shares by way of either principal or interest on or to pay outstanding call or
before day appointed for the payment of same, the Board may, at any time thereafter, instaliment together with
during such time as call or instaliment or any part thereof or other moneys remain interest
unpaid or a judgement or decree in respect thereof remain unsatisfied in whole or in
part, serve a notice on such member or on the person if (any) entitled to shares by
transmission requiring him to pay such call or instaliment or such part thereof of other
moneys as remains unpaid together with that may have accrued and all expenses
(legal or otherwise) that may have been incurred by the Company by reason of stich
non-payment.
The notice shall name a day (not being less than 30 days from the date of service of Notice shall name a day
notice) on or hefore which and a place or places at which the money is {o be paid, (not less than 30 days) for
and notice shall also state that, in event of non-payment of such money at or before payment
fime and at place appointed, shares in respect of which same is owing will be liable
fo be forfeited.
If requirement of any such notice as aforesaid shall not be complied with, any share Non-payment may result in
in respect of which such notice is glven may at any time thereafier, before payment of forfeiture
all calls or installment, interest and expenses or other money due in respect thereof,
be forfeited by a resolution of the Board to that effect. Such forfeiture shall include all
dividends declared in respect of forfeited share and not actually paid before forfeiture.
When any share shall have been so forfeited, notice of forfeiture shall be given to Notice of forfeiture to be
the member in whose name it stood immediately prior to forfeiture, and an entry of given to the members
forfeiture with day thereof shall forthwith be made in register of members, but no such
forfeiture shall be in any manner invalidated by any omission or neglect to give such
notice or to make such entry as aforesaid.
Every share so forfeited shall thereupon become the property of the Company and Forfeited shares to be
may be sold, re-allofted or otherwise disposed of either to the original holder thereof come property of the
or to any other person, upon such terms and in such manner as the Board shall think Company

fit.
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Unlil any share so forfeited shall be sold, re-allotted or olherwise dealt with as Until forfeited shares
aforesaid, at the discretion and by a resolution of the Board, be remitled as a matter are sold, the Board may
of grace and favour, and not as a matter of right, on payment to the Company of the revoke forfeiture

maney which was owing thereon at the time of forfeiture thereof declared with interest
on the same up to time of actual payment thereof, if the Board shall think fit to receive
{he same, or any other terms which the Board may deem necessary.

Any member whose shares have been forfeited shall, notwithstanding forfeiture, be
liable to pay and shall forthwith pay to the Company all calls, instaliments, interest,
expenses or other money owing upon of in respect to shares at time of forfeiture
together with interest thereon from time of forfeiture untii payment at such rate as
the Board may delermine, and the Board may enforce payment of whole or portion
thereof, if it think fit.

The forfeiture of a share shall involve extinction of all interest in and also of all claim
and demands against the Company in respect of forfeited shares and all other rights
incidental to shate, except only such of those rights as by these Articles are expressly

saved.

ALTERATION OF CAPITAL
The Company may from time lo {ime increase its authorized capital in accordance
with provisions of the Act.
Subject to provisions of the Act, the Company may as prescribed by the Act.

(a) increase share capital by such sum, 1o be divided inlo shares of such amount
as it things expedient;

(b} consolidate and divide all or any of its share capital inlo shares of larger amount
than its existing shares!
Provided thal any consofidation and division which results in changes in voling
percentage of members shall require applicable approvals under the Act;

(c) convert ali or any of its fully paid-up shares into stock, and reconver that stock
into fully paid-up shares of any denomination;

(d)  sub-divide its existing shares or any of them into shares of smaller amountthan
is fixed by the memorandum,

(e) cancel any shares which, at the date of passing of the resolution, have not been
{aken or agreed to be taken by any person.

Where shares are converted into stock:

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

Provided that the Board may, from time to time, fix minimum amount of stock

{ransferable, so, however, that such minimum shall not exceed nominal amount

of shares from which stock arose;

(b) the holders of stock shall, accordingly to amount of stock held by them,
have same rights, privileges and advantages as regards dividends, voting
at meetings of the Company, and other malters, as if they held shares
from which the stock arose; but no such privilege or advantage (except
participation in the dividend and profits of the Company and in assets on
winding up) shall be conferred by any amount of slock which would not, if
existing in shares, have conferred that privilege or advantage;

(c) such of these Articles of the Company as are applicable to paid-up share
shall apply 1o stocks and the “shares” and "shareholder'/'member” shall
include "stock” and “stock-holder” respectively.

The Company may, by resolution as prescribed by the Acl, reduce in any manner
and in accordance with the provisions of the Act and the Rules, ~

(a) its share capital, and/or

{b) any capital redemption reserve account; andfor

(¢y  any securities premium account; and/or

(d) any other reserves in the nature of share capital.
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The Qompany may in a general meeting cancel shares which at date of such general
meetling have not been taken or agreed to be taken by any person and diminish
amount of its share capital by amount of shares so cancelled.

BUY-BACK OF SHARES
Notwithstanding anything contained in these Articles but subject to the provisions of
sections 68 lo 70 and any other applicable provision of the Act or any other law for
time being in force, the Company may purchase its own shares or other specified
securilies.

GENERAL MEETINGS
The Company shalt in each year, in addition to any other meelings, hold a general
meeling (herein called an “Annual General Meeting") at intervals and in accordance
with provision herein specified. Subject to the provisions of the Act and other
applicable laws, the Annual General Meeting of the Company be held within six (6)
months after expiry of each financial year; provided however, that with permission of
the Registrar of Companies, the time for holding any annual general meeting may be
extended as per the provisions of the Act,
All general meelings other than Annual General Meeting will be called Extraordinary
General Meeting(s).
The Board may, where it thinks fit, call an Extraordinary General Meeting at such time
and al such place as it may determine.

At least twenly one (21) clear days' notice of every general meeting, (i.e. Annual
General Meeting or Extracrdinary General Meeting), specifying day, place and time
of the meeting, and general nature of the business(es) to be transacted thereat, shall
be given in manner hereinafter provided, to such persons as are under the Act and
under these Articles entitled to receive notice from the Company; provided that a
general meeting may be called afler giving shorter notice than that specified in this
Article, if consent, in writing or by electronic mode, is accorded thereto, in the case of

Cancellation of shares not
been {aken or agreed to
be taken

Company has a right to
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to be held every year
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Board to call
Extraordinary General
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Nolice for a general
meeting

an Annual General Meeting, by not less than ninety-five percent of members entitled

lo vote thereat or in case of any other general meeting by members of the Company

holding majority in number of members entitied to vote and who represent not less

than ninety-five percent of such part of the paid-up share capital of the Company as
gives a right o vote at the meeting.

(1) in the case of an Annual General Meeting, if any business other than (i)
consideration of financial statemenis and reports of the Board and auditors,
(i1} declaration of a divided, (iii} appointment of directors in place of those
retiring. (iv) appointment of, and fixing of remuneration of, the Auditors; is to
be transacted, and in the case of any other meelings in any event, there shall
be annexed to the notice of the meeting a statement setting out all material
facts concerning each item of business to be transacted thereat, including, in
particular nature of concern or interest, if any therein of every Director.

(2) Where any ilem of special business {o be transacted at a meeting of the
Company related to or affects any other company, extent of shareholding
interest in that other company of every promoter, director, manager, if any, and
of every other key managerial personnel of the Company shall, if extent of such
shareholding is not less than two percent of the paid-up share capital of that
company, also be set out in the statement. Where any item of business refers {o
any document, which is to be considered at the meeting, time and place where
such document can be inspected shall be specified in the statement.

The accidental omission to give any such notice as aforesaid to any of the members,

or non-receip! thereof, shall not invalidate any resolution passed at any such meeting.

No general meeting (i.e. annual or exiraordinary), shall be competent to enter upon,

discuss or transact any business which has not been mentioned in the notice or

notice upon which it was convened,

No business shall be transacted at any general meeting(s) or at any adjourned

meeting(c) unless a guorum is present in accordance with the provisions of the Act

and/or these Articles.
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A body corporate which is a member shall be deemed 1o be personally present it is
represented in accordance with Section 113 of the Act.

if within one-half hour from time appointed for meeting a quorum is not present, the
meeting, if convened upon requisition of members, shall be dissolved, but in any
other case it shall stand adjourned to the same day in next week or if that day is a
public holiday until next succeeding day which is not a public holiday, at same time
and same place or to such other day and at such other time and place as the Board
may deiermine and if at such adjourned meeting a quorum is not present within one-
half hour from time appointed for meeting, adjourned meeting shall be dissolved.

PROCEEDINGS AT GENERAL MEETINGS

The Chairperson of the Board shall preside as Chaimperson at every general meeting,

whether annual generat meeling or exiraordinary general meeting, but in case of

absence or refusal to so act, one of the Director, (if any be present) shall be chosen

10 be the Chairperson of the meeling.

If at any meeting a quorum is present, the chair shall be taken by the Chairperson

of by the Director, at the expiration of 15 minutes from time appointed for holding

meeting, or earlier if before expiration of that time all the Directors shall decline to

take the chair. members present shall choose one of their number to the Chairperson

of meeting.

No business shall be discussed at any general meeting except election of a

Chairperson while the chair is vacant.

Subject to applicable provisions under the Act and Rules, at any general meeling any

resolution put to vote at meeting shall, unless a poll is conducted in accordance with

provisions of the Act, be decided by show of hands.

In case of an equality of votes, the Chairperson of meeting shall be enlitled to a

second or a casling vote in addition of vote or votes 1o which he may be entitied as

a member.

(1) Any poli demanded on election of the Chairperson of meeting or on any
question of adjournment shall be taken at meeting forthwith.

(2) The demand for a polf on other question shall not prevent continuance of a
meeting for the transaction of any business other than question on which the
poll has been demanded.

Notwithstanding anything contained in these Articles, the Company do adopt mode of

passing resclution by its members by means of a postal ballot or voting by electronic

mode or any other mode, as prescribed under the Act and/or Rules and under other
applicable laws.

The Company shall comply with procedure for postal ballot or voting by electronic

mode or any other mode prescribed by the Act and/or Rules and under other

applicable laws.

(1) The Company shall cause minutes of proceedings of every general meeling of
any class of members or creditors and every resolufion passed by postal ballot
to be prepared and signed in such manner as may be prescribed by the Rules
and kep! by making within thirty (30) days of conclusion of every such meeting
concerned or passing of resolution by postal ballot entries thereof in hooks
kept for that purpose with their pages consecutively numbered.

There shall not be included in minutes any matter which, in opinion of the
Chairperson of meeting-

(fy s, or could reasonably be regarded, as defamalory of any person; or

is irrelevant or immaterial to the proceedings; or

{9)

(h) is detrimental to the interests of the Company.
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3) The Ch‘airperson shall exercise an absolute discretion with regard to inclusion
or non-inclusion of any matter in minutes on grounds specified in the aforesaid
clause.

(4} The minutes of meeting kept in accordance with the provisions of the Act shall

be evidence of the proceedings recorded therein.

The Board, and also any person(s) authorized by it, may take any action before
commencement of any general meeting, or any meeting of a class of members in the
Company, which they make think fit to ensure the security of meeting, the safety of
people altending meeling, and for orderly conduct of the meeting. Any decision made
in good faith under this Article shall be final, and any right to atlend and pariicipate in
meeting by any person concemed shall be subject to such decision.

ADJOURNMENT OF MEETING

(1) The Chairperson may, suo motu or with consent of any meeting at which a
quorum is present, adjourn meeting from time to time and from one place to
another place.

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

(3) When a meeting is adjourned for thirty (30) days or more, notice of adjourned
meeting shall be given as of original meeting.

(4) Save as aforesaid, and save as provided in the Act, it shall not be necessary

to give any notice of adjournment or of the business to be transacted at an
adjourned meeting.

VOTING RIGHTS

Subject to provision of the Act and these Aricles, the members may cast votes
either personally or by an attorney or by proxy or, in the case of corporate by a
representalive duly authorized under section 113 of the Act.

Subject to applicable provisions under the Act and Rules and further subject to any
rights or restrictions for the time being attached to any class or classes of shares:-

(a) on show of hands, every members shall be in person shall have one vote;
and

(b) on a poll, voting rights of members shall be in proportion to his share in the
paid-up equity share capital of the Company.
In accordance with provision of the Act, a member may exercise his vote at a meeting

by electronic means and shall vote only once.

Any one of joint holder may vote at any meeting either personally or by an attorney
duly authorized under a power of attorney or by proxy in respect of share, as if he
was solely entitled thereof and if more than one such joint holders be present at any
meeting personally or by an attorney or by proxy, that one of such person so present,
whose name stands first or higher (as the case may be) on register of members in
respect of such share shall alone be entitled to vote in respect thereof, provided
always that a person present at any meeting personally shall be entitled to vole in
preference to a person present by a attorney duly authorized under power of attorney
or by proxy although name of such person present by an attorney or by proxy stands
first or higher on the register of members in respect of such share.

No member shall be entitled {o vote, either personally or by proxy for another member,
at any general meeting or meeling of a class shareholder, in respect of any shares
registered in any name on which any calls or other sums presenlly payable by him
have not been paid or in regard to which the company has, or has exercised any
right of lien.

A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction lunacy, may vote by his commiltee or other legal guardiancy
and any such committee or guardian may vote by proxy. If any member be a minor,
vole in respect of his share shall be by his guardian or any one of his guardians, if
more than one, to be selected in case of a dispute by the Chairperson of the meeling.
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Subject to the provisions of the Act and other provisions of these Arlicles, any person
entiled under transmission regulation(s) to any shares may vote at any general
meeting in respect thereof as if such person was the registered holder of such shares,
provided that at least forty eight (48 hours before the time of hoiding the meeting or
adjourned meeting, as the case may be), at which he proposes to vote, he shall duly
satisfy the Board of his right to such shares unless the Board shall have previously
admilted his right to vote at such meeling in respect thereof.

Any business other than that upon which a poll has been demanded may be
proceeded with, pending taking of poll.

Any members whose name is entered in register of members of the Company shall
enjoy same rights and be subject to same liabilities as all other members of same
class.

PROXY
The instrument appointing a proxy, and power of altorney or other authority (if any)
under vhich it is signed or a notarial certified copy of thal power authority, shall be
deposited at the Office of the Company not later than forty eight (48) hours before
time for holding meeting at which person named in instrument propose to vote, and
in default instrument of proxy shall not be treated as valid.
Every instrument of proxy, whether for a specified meefing or otherwise, shall as
nearly as circumstances will admit, be in forms, set out in Rules under the Act for
appointment of an attorney or proxy for voling at meeting of the Company, it shall
remain permanently, or for such times the Board may determine, in custody of the
Company, and if embracing other objects, a copy thereof, examined with original
shall be delivered to the Company to remain in custody of the Company.
A vole given in accordance with terms of an instrument of copy shall be valid
notwithstanding previous death or insanity of the principal, or revocation of proxy
or any power of attorney under which such proxy was signed, or {ransfer of share in
respect of which vole is given, provided that no intimation in writing of death, insanity,
revocation or transfer shall have been received at office before meeting.
No ohjection shall be raised to validity of any vote, except any meeting or poll at
which such vote shall be tendered, and every vote, whether given personally or by
proxy, not disallowed at such meeting or poll, shall be deemed valid for all purpose
of such meeting or poll whatsoever.
The Chairperson of any meeting shall be sole judge of validity of every vole tendered
at such meeting. The Chairperson present at the time taking of a poll shall be the sole
judge of the validity of every vote tendered at such poll.

) BOARD OF DIRECTORS
Unless otherwise determined by the Company in general meeting, the number of
directors shall not be less than 3 (three).

13 A direclor shall not be required to hold any qualification shares in the Company.

104,

The Board shall have power at any time and from time 1o appoint person as & director
as an addition to the Board but so that tolal number of directors shall not any time
exceed maximum number fixed by these Articles. Any Director so appointed shall
hold office only until next following Annual General Meeting of the Company and shall
then be eligible for election as a Director.

{1) The Board may appoint an alternate director to act for a Director (hereinafter
called the ‘Original Director’) during his / her absence for a period of not less
than three (3) month from India and such appointiment shall have effect and
such appointee who holds office as an alternate director shall be entitled to
notice of meeting of the Board and to attend and vote thereat, accordingly.

An alternate director shall not hold office as such for a period longer than that
permitted to the Original Director in whose place he has been appointed and
shall vacate office if and when and during the period the Original Director
returns to India. If terms of office of the Original Director is determined before
he return to India, any provision in the Act or in these Articles for automatic
reappoinlment of retiring director shall apply to the Original Director and not o
the alternate director.
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No person shall be appointed as an alternate director for an independent
director unless he is qualified to be appointed as an independent director
under the provisions of the Act,

Any trust deed for securing Debentures may, if so arranged, provide for the
appointment, by the trustees thereof or by the holders of Debentures, of
some persons or persons to be Direclor(s) of the Company in accordance
with applicable law and the terms .of such trust deed and may empower such
trustees or holders of Debentures, from time to.time, to remove and re-
appoint any Director(s) so appointed. The Directors appointed under this
Article are herein referred to as “Debenture Directors” and the term
"Debenture Directors” means the Directors for the time being office under
this Article. The Debenture Director shall not be liable to retire by rotation or
be removed by the Company. The trust deed executed between the
Company and the relevant trustee may contain such ancillary provisions as
may be arranged between the Company and such trustee or holders of
Debentures and all such provisions shall have effect notwithstanding any of
the other provisions herein contained.

in the event of a casual vacancy arising on account of resignation of any
Director or by his ceasing to be a Director or the position of a Director
becoming vacant for any reason, the Board may fill up casual vacancy, but
any person so appointed shall retain his office as mentioned in the Act and/or
Rules.

At every Annual General Meeting, one third of such number of the Directors
for the time being as are liable to retire by rotation, shall retire from the office
in accordance with the provisions of the Act. A retiring Director shall be
eligible for re-election.

Subject to the provisions of the Act and/or approval of the shareholders or
other statutory or regulatory authorities (if any), the remuneration {including
by way of annual bonus, commission or in any other manner) of director(s)
shalt be such sum as the Directors may determine from time to time.

The Director(s) may also be paid all traveffing (including return travel), hotel
and other expenses (a) for attending the meeting(s) of the Board or general
meeting(s) or (b) in connection with business of the Company.

Subject to the provision of the Act and Rules framed thereunder, each
Director {(excluding managing director or whole-time director or officer) shall
receive out of the funds of the Company by way of sitting fees for his/her
services, such sum as may be determined by the Board, for every meeting
of the Board or any Committee attended by him/her.

If a Director is required to reside at any place in India or aboard other than
his usual residence on the Company’s business, or otherwise perform extra
services, the Board may subject to the provisions of the Act, arrange with
such Director for such special remuneration for such services, either by way
of salaries, commissions or payments of a stated sum or sums of money as
it shall think fit, in addition to or in substitution for his remuneration above
provided and may provide housing accommodations for him/her and all
necessary amenities, at the cost the Company.

Subject to the provision of Section 188 of the Act, no Director shall be
disqualified from his office for contracting with the Company either as vendor,
purchase, agent broker or otherwise, nor shall any such contract, or any
contract or arrangement entered into by or on behalf of the Company in
which any Director shall be interested, be avoided, nor shall any director so
contracting or being so interested be liable to account to the Company for
any profit realized by any such contract or arrangement by reason only of
such director holding that office, or of fiduciary relation thereby established,
but it is declared that nature of his interest, must be disclosed by him as
provided by the Act.

Subject to the provisions of the Act, a Director may resign his office at any
time by notice in writing addressed to the Company or to the Board or to the
Chairperson.

The continuing Directors may act, notwithstanding any vacancy in the Board,
however, subject to the provisions of the Act, if and so long as their number
is reduced below the quorum fixed by the Act or these Articles for a meeting
of the Board, notwithstanding absence of a quorum, the continuing Directors
may act for purpose of summoning a general meeting or a meeting of holders
of a class of shares, but for no other purpose.

A Director may be, or become, a director of any company promoted by the
Company, or in which it may be ‘interested as a vendor, member or
otherwise, and subject to provisions of the Act and these Articles, no such
Director shall be accountable for any benefits received as director or member
of such company. However, no such Director shall, without the consent of
the Board, be or become a director of any company carrying on business
direct or indirectly, of a similar nature to that of the Company.
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A Director shall give notice in writing to the Company of his holding of shares
and debentures of the Company of any of its subsidiaries, together with such
particulars as may be necessary to enable of the Company to comply with
the provisions of section 170 of the Act. f such notice be given at a meeting
of the Board, the Director shall take all reasonable steps to the secure that it
is brought up and read at meeting of the Board next after it is given. The
Company shall enter “particular of a Director's holding of shares and
debentures as aforesaid in a register kept for that purpose in conformity with
Section 170 of the Act.

A Director or Key Managerial Personnel of the Company shall within thirty
(30) days of his appointment or relinquishment of his office, as the case may
be, in any other body corporate, disclose to the Company particular relating
to his office in other body corporate which are required to be specified under
section 189 of the Act. The Company shall enter aforesaid particulars in a
register kept for purpose in conformity with Section 189 of the Act.

PROCEEDINGS OF BOARD OF DIRECTORS |

Pursuant to the provisions of the Act, the Board of Directors may meet for
conduct of business, adjourn and otherwise regulate its meetings, as it thinks
fit.

Meeting of the Board shall be convened by the Chairperson or the by the
company secretary on directions of the Chairperson. In addition, the
company secretary or any person authorized by the Board in this behalf, on
requisition of a Director, shall convene a meeting of the Board, in consultation
with the Chairman or in his absence, the Managing Director or in his absence,
the Whole-time Director.

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

The participation of Directors in a meeting of the Board may be either in
person or through video conferencing or audio visual means or any other
mode, as may be prescribed by the Act or Rules or as permitted under law.

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

in case of an equality of votes, the Chairperson of the meeting (elected by
virtue of the Articles or the Director presiding at such meeting) shall have a
second or casting vote.

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

If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within fifteen (15) minutes after time appointed for holding the
meeting, the Directors present may choose one of their member to be the
Chairperson of meeting.

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

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

The participation of Directors in a meeting of the Committee may be either in
person or through video conferencing or audio visual means or any other
mode, as may be prescribed by Act or Rules or permitted under law.

A committee may elect a Chairperson of its meetings unless the Board, while
constituting a Committee, has appointed a Chairperson of such Committee.

If no such Chairperson is elected, or if any meeting the Chairperson is not
present within fifteen (15) minutes after time appointed for holding meeting,
members present may choose one of their members'to be Chairperson of
the committee meeting.

A Comm'ittee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee shall be determined by a
majority of votes of members present.

In case of any equality of votes, the Chairperson of the Committee shall have
a second or casting vote.

All acts done in any meeting of the Board or of a Committee thereof or by
any person action as a Director, shall, notwithstanding that it may be
afterwards discovered that there was some defect in appointment of any one
or more of such Directors or of any person acting as aforesaid, or that they
or any of them were disqualified or that hisfher or their appointment had
terminated, be as valid as if every such Director or such person had been
duly appointed and was qualified to be a Director. . 1.
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123. Save as olherwise expressly provided in the Act, a resolution in writing, signed, Passing of resolution by
whether manually or by secure elecironic mode, by a majority of the members of the circulation
Board or of a Committee thereof, for 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 Board or Commiltee, duly convened and held.

: POWERS OF DIRECTORS
The Board may exercise all such powers of the Company and do all such acts and  General powers of the

124. things as are not, by the Act or any other law, or by the Memorandum of Association of Company vested in Board
the Company or these Aricles, required {o be exercised by the Company in general
meeling of the holders of a class, classes of shares, subject nevertheless of these
Adicles, to the provisions of the Act or any other law and to such regulations being not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the
Company in a general meeting; provided that no regulation made by the Company in
a general meeting shall invalidate any prior act of the Board which would have been
valid if that reguiation had not been made.

125. Without prejudice to general powers conferred by Ardicle 124 and so as not in any With prejudice to the
way fo limit or restrict those powers and without prejudice to other powers conferred general powers, the
by these Articles, but subject to restrictions conlained in Arficle 124, it is hereby power of the Board /
declared that the Board shall have following powers: directors of the Company
(1} To pay cost, charges and expenses preliminary or incidental to promotion,

formation, establishment and registration of the Company.

(2) To pay, and charge to capital of the Company, any commission or interest
fawfully payable there out under provisions of the Act and/or other applicable
laws.

(3)  Subject to provision of the Act and these Arlicles to purchase, lease or otherwise
acquire any lands, buildings, machinery, premises property, assets, rights or
privileges which the Company is authorized to acquire at or for such price or
consideration and generally no such terms and conditions as they may think fit,
and in any such purchase, lease or other acquisition to accept such title as the
Board may believe, or may be advised, to be reasonably satisfactory.

(4) To erect and conslruct, on said land or lands, buildings, houses warehouses
and sheds and to alter, extend and improve same to let or lease property of
the Company, in part on in whole for such rent, and subject to such conditions,
as may be thought advisable; to sell such portions of fands or buildings of the
Company as may not be required for purposes of the Company; {o morigage
whole or any portion of properly of the Company for purpose of the Company;
to sell all or any portion of machinery or stores to the Company.

(6) Toinsure and keep insured against loss or damage by fire or otherwise for
such period and to such exient as they think proper all or any part of buildings,
machinery, goods, stores, produce and other movable and immovable property
of the Company, either separately; also to insure all or any portion of the goods,
produce, machinery and other articles imported or exported by the Company,
and to sell, assign, surrender or discontinue any policies of assurance effected
in pursuance of this power,

(6) To open accounts with any bank or bankers or with any company, firm or
individual, and to pay money into and draw money from any such account from
time to time as the directors may think fit.

(7) To secure fulfillment of any contracts or engagements entered into by the
Company by mortgage or charge of all or any of the property of the Company
or in such other manner as they may think fit.

(8) Toinstitute, conduct, defend, compound or abandon any legal proceedings by
or against the Company or its officers, or otherwise concerning affairs of the
Company, and also to compound and allow time for payment or satisfaction
of any debts due, and of any claim or demand by or against the Company to
arbitration and observe and perform any award made thereon.

{8) To acl on behalf of the Company in all matlers relating to bankrupts and
insolvents.

{10) Tomake and give receipts, releases and other discharge for moneys payable to
the Company and for claims and demands of the Company.
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Subject to provisions of the Act and these Arlicles to invest and deal with any
moneys of the Company not immediately required for purposes thereof, upon
such security (not being shares of the Company) or without security, and in
such manner as they may think fit, and from time to time to vary or realize such
investments, provided that, save as permitted by the Act, all investiments shall
be made and held in the Company's own name.

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
whether as principal or surety for benefit of the Company, such morigage of the
Company’s property (present and future) as they think fit, and such mortgage
may contain a power of sale and other powers, provisions, covenants and
agreements as shall be agreed upon.

To determine from time to time who shall be entitled to sign, on the Company's
behalf, bills, notes, receipts, acceptances, endorsements, cheques, remittance
instructions, dividend warrants, releases, contracts and documents and to give
necessary authority for such purpose.

To give any person employed by the Company a commission on profits of any
particulars business or transactions and such commission shall be treated as
part of the working expenses of the Company.

To assist, promote, aid or subscribe to establishment and maintenance of
any institution, association, fund ot charity for benefit and use of Direclors, ex-
directors, employees and ex-employees of the Company and to grant
gratuities, bonuses, pensions, privileges, relief and other emoluments to
them and their dependents and to provide for the welfare, convenience,
entertainment, amelioration, education, development and assurance of the said
Directors, ex-directors, employees and ex-employees and their dependents,
by building or contributing to the building of houses, dwellings or quarlers
and by providing or subscribing or contributing towards places of instruction
and recreation, hospitals, dispensaries, sanitariums and medical and other
assistance as the Directors may deem fit and to encourage, donate or othenwise
aid any benevolent sociely, institution and association for the upfifiment of the
employees, ex-employees, and their dependents.

Subject to the provisions of sections 180,181 and 182 of the Act, to subscribe
or contribute or otherwise to assist, or {o guarantee money, to charitable,
benevolent, religious, scientific, political, national or other institutions, or objecis
or for any exhibition or for any public, general or useful object not directly
refating to the business of the Company,

Before recommending any dividend, to sel aside out of the profils of the
Company such sums as they may think proper for depreciation or to a
depreciation fund, insurance fund, general reserve, reserve fund or sinking
fund or any special fund or account to meet contingencies, or repay debentures
or debenture stock, or for special dividends, or for equalizing dividends, or
repairing, improving, exiending and maintaining any of the property of the
Company, and for such other purposes as the Directors may, in their absolute
discretion. think conductive to the interests of the Company, with power from
time to time to transfer moneys standing to the credit of one fund or any par
thereof to the credit of any other fund, and to invest the several sums so set
aside, or so much thereof as required to invested, upon such invesiments (other
than shares of the Company) as they may think fit, and from time to time to
deal with and vary such investments and dispose of any apply and expend
all or any part thereof for the benefit of the Company in such manner and for
such purpose as the Directors, in their absolute discretion, think conductive
to the interests of the Company, not withstanding that the matters to which the
Directors apply or upon which they expend the same, or any part thereof, may
be matters to or upon which the capital moneys of the Company might rightly
be applied or expended and to divide reserve fund into such special funds as
the Directors may think fit, and to employ the assets constituting all or any of
the above funds including depreciation funds, in the business of the Company
or in purchase or repayment of debenlures or debenture stock and that without
being bound to keep the same separate from other assets.
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(18) To appoint and in their discretion, remove or suspend such key managerial
personnel, officers, clerks, agents and servants, for permanent, temporary or
special services as they may from time to time think fit, and to determine their
power and dulies and fix their salaries or emoluments and to require security in
such instances and to such amounts as they may think fit, and afso from time to
lime provide for management and transaction of affairs of the Company in any
specified locality in India or elsewhere in such manner as they may think fit and
provisions contained in two next following clauses shali be without prejudice to
general powers conferred by this clause.

(19) At any time and from time to time, by power of attorney, to appoint any person
Or persons to be atterney or attorneys of the Company, for such purposes and
which such powers, authorities and discretions {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 such appointment may (if the Direclors think fit) be made in favour of
members, on in favour of any company, or members, directors, nominees of
managers of any company or firm or otherwise in favour of any fluctuating body
of persons whether nominated directly or indirectly by the Directors and any
such power of attorney may contain such powers the protection or convenience
of persons dealing with such attorneys as the Directors may think fit and may
contain powers enabling any such delegates or attorneys as aforesaid to sub-
delegate all or any of the powers, authorities and discretion for the time heing
vested in them,

(20) Subject to provisions of the Act and these Articles, from lime to time and
any fime to delegate (with or without powers of sub-delegation) all or any of
the powers, authorities and discretions for time being vested in the Directors
to any employees of the Company or the other person, firm or company or to
any other person, firn or company or otherwise to any fluctuating body of
persons.

(21) Subject to the provisions of the Act or these Articles, for or in relation to any of
the matters aforesaid or otherwise for the purposes of the Company, to enter
into all such negofiations and contracls and rescind and vary all such contracts
and execute and do all such acts, deeds and things in the name and on behalf
of the Company as they may consider expedient,

BORROWING POWERS

Subject of the provisions of sections 179 & 180 of the Act and these Articles and
without prejudice to the other powers conferred by these Articles, the Directors shall
have the power from time at their discretion by a resolution of the Board to borrow any
sum or sums of money for purposes of the Company.

Subject to the provisions of the Act and these Atticles, the Directors may raise and
secure payment of such sum or sums in such manner and upon such terms and
conditions in all respects as they think fit, and in particulars by issue of bonds,
debentures or other securities, or any mortgage or change or other security on
underiaking of whole or any part of the property of the Company (present and
future).

Subject to the provisions of the Act and these Aricles any bonds, debentures or
other securities issued or to be issued by the Company shall be under control of
the Directors, who may issue them upon such terms and conditions and in such
manner and for such consideration as they shall consider to be for the benefit of the
Company.

Bonds, debentures or other securities may be made assignable free from any equities
between the Company and the person to whom the same may be issued.

Subject to the provisions of the Act and these Afticles any bonds, debentures or
other securities may be issued at a discount, premium or otherwise and with any
privileges and conditions as to redemption, sumender, drawings, allotment of shares
and otherwise; provided in particular that debentures with right to allotment of or
conversion into shares shall not be issued except with sanction of the Company in a
general meeling by special resolution.
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Subject fo the provisions of the Act and these Articles, if the Directors or any of them Directors' liability may be
or any other person shall incur or be about to incur any liability, whether as principal secured by the Company

or surety for payment of any sum primarily due from the Company, the Directors may
execule or cause 1o be executed any, morigage, charge of security over or affecting
whole or any part of assets of the Company (present and fulure) by way of indemnity
to secure the Directors or person so becoming liable as aforesaid from any loss in
respect of such liability.

CHIEF EXECUTIVE OFFICER, MANAGER, CHIEF FINANCIAL OFFICER

OR COMPANY SECRETARY

.

(1) Subject to provisions of the Act, the Company will have following whole-time key Key managerial personnel

managerial personnel:-

(a) managing director, or chief executive officer or manger and in their
absence, a whole-time director; .

(by chief financial officer,
{c) company secretary; and
(d) such other officers as may be prescribed by the Central Governmenl.

(2) The Board shall appoint aforesaid whole-time key managerial personnel for
such terms, al such remuneration and upon such conditions as it may think
fit, and any such of whole-time key managerial personnel may be removed by
means of a resolution of the Board.

Subject to the provisions of the Act, a director may be appointed as whole-time key
managerial personnel.

MANAGING DIRECTOR

Subject to the provisions of section 2(94) and 203 of the Act and these Articles, the
Directors may elect one Managing Director from among themselives.

Within scope of powers conferred upon him as a Managing Director by the Act, these
Articles and such policies as may be established from time fo time by the Board
consistant with these Articles, the Managing Director may responsible for the day-to-
day operation of the Company and he shall devote his full time and attention to the
sound management and orderly growth of the Company. The Managing Director shall
be entrusied with and given such of the powers exercisable under these Articles by
the Board as they may think fit.

The Board may, in addition to the forgoing but subject to the provisions of the Act and
these Articles, confer such power on the Managing Director to the exclusion of and
in substitution for, all or any of the powers of the Director(s) in that regard; provided,
however, that the Directors shall not entrust to and confer upon the Managing Director
the entilement lo exercise, the power (a) to make calls upon the members of the
Company in respect of money unpaid on the shares held by them (b) to borrow any
sum or sums money for the purposes of the Company or to make loans out of the
funds of the Company, except within limits as may from time to time be previously
fixed by the Board, or (c) to invest any of the moneys of the Company, , excep! within
limits as may from time to time be previously fixed by the Board.

Subject to provisions of the Act and these Arlicles, the Managing Director shall, while
continues (o hold that office, be subject to retirement by rotation but shall, subject
to provisions of any contract between him and the Company, be subject to same
provisions as to resignation and removal as other Directors of the Company, and he
shall ipso facto and immediately ceases {0 be a Managing Director, if he ceases to

hold office of the Director from any cause.

THE SEAL

The Board shall provide a seal for purposes of the Company, and shall have power
from lime to time destroy same and substitute a new seal in lieu thereof, and the
Board shall provide for safe custody of the seal for lime being, and the seal shall
never be used except by authority of the Board.
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Every deed or olher instrument {o which seal of the Company is required to be affixed
sha{l: unless same is executed by a duly constituled attorney for the Company,
be swgped by any one direclor and countersigned by the secretary or any person
authorized by the Board for the purpose; provided that certificates of shares and
debentures may be sealed in signed in accordance with the Rules or any modification
thereof or any other Rules in respect thereof from time to time in force.
DIVIDEND

The Company in a general meeting may, subject to Section 123 of the Act, declare a
_d:wdend to be paid to the members, according to their respective rights and interests
in profits, and subject to provisions of the Act, may fix the time for payment.
Subject to provisions of the Act, the Board may from time to time pay to members
such interim dividend of such amount on such class of shares and at such times as
it may think fit.
Subject to provisions of the Act and/or Rules, any capital paid up on a share during
period in respect of which dividend is declared shall, unless terms of issue otherwise
determine, only enfille holder of siuch share to an apportioned amount of such
dividend as from date of payment of capital on share.
(1) No larger dividend shall be declared than is recommended by the Board, but

the Company in a general meeting may declare a smaller dividend.

{2) No dividend shall be payable except out of the profits of the year or any other
undistributed profits or otherwise than in accordance with the provisions of
the Act, and no dividend shall carry interest as against the Company. The
declaration of the Directors as to amount of net profits of the Company shall be
conclusive,

The Board may retain dividends payable upon such shares in respect of which any

person is under the Articles 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
of such shares or shall duly transfer the same.

A transfer of shares shall not pass right 1o any dividend declared thereon before

registration of transfer.

Subject to provisions of the Act, no member shall be entitled to receive payment of
any interesl or dividend in respect of his share of shares while any money may be due
or owing from him to the Company in respect of such share or shares or otherwise,
howsoever gither alone or jointly with any other person and the Directors may deduct
from dividend or other sum(s) payable to any member all sums of money so due from
him to the Company.

(1} Unless otherwise direcled or provided under any law for time being in force,
any dividend or other monies payable in cash in respect of shares may be paid
by electronic mode or by cheque or warrant sent through post to registered
address of members or persons entitled.

(2)  Every such cheque or warrant shall be made payable to order of member or
person to whom it is sent,

(3) Payment in any way whatsoever shall be made at risk of person entitled to
money paid or to be paid. The Company will not be responsible for a payment
which is lost or delayed. The Company will be deemed to have made a payment
and receive a good discharge for it if a payment using any of the foregoing
permissible means is made.

No unclaimed or unpaid dividend shall be forfeited by the Board unless claim thereto

becomes barred by law and the Company shall comply with all the provisions of

Sections 123 and 124 of the Actin respect of unclaimed or unpaid dividend.

Any general meeting declaring a dividend may, on recommendation of the Board,

make a call on members of such amount as meeting fixes, but so that call on each

member shall not exceed dividend payable to him and so that call may be made
payable al same time as dividend, and dividend may, if so arranged between the

Company and members, be set off against calls.
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150. The waiver in whole or in parl of any dividend on any share by any document (whether Waiver of dividend
or not under seal) shall be effective only if such document is signed by member
{or person entitled to share in consequence of death or bankruptcy of holder) and
delivered to the Company and if or to extent that same is accepted as such or acted
by the Board.

CAPITALIZATION OF PROFITS

151, Subject to provisions of the Act, the Company in the general meeling may, upon Issue of bonus shares
recommendation of the Board, resolve that is desirable to capitalize any part of .
amount for time being standing o credit of any of the Company's reserve accounts
or to credit of profit and loss account or securities premium account of capital
redemption reserve account otherwise available for distribution, and accordingly that
such sums be set free for distribution among members who would have been entitied
thereto if distributed by way of a dividend and in same proportion on cendition that
same be not paid in cash but be applied, subject to provisions of the Act, to the
extent applicable, either in or towards paying up any amounts to time being un-
paid on any shares held by such members respectively, or paying up any amount
for time being un-paid on shares held by such members, respectively, or paying up
in full unissued share of the Company, to be allotted and among such members in
proportion aforesaid, or partly in one way and partly in other, and the Directors shall
give effect to such resolution; provided that a securities premium account and a
capital redemption reserve fund may, for purpose of this Article, only be applied in
the paying up of unissued shares to be issued 1o members of the Company as fully
paid bonus shares; and provided further that capitalization of profits and/or reserves
of other funds of the Company under this Article shall be for purpose of issuing fully
paid bonus shares or paying up any amount for time being unpaid on any shares held
by members of the Company as permitted or provided for, by the Act.

152. Whenever such a resolution as aforesaid shall have been passed, the Directors shall Direclors to take
make all appropriation and application of undistributed profits and other funds or appropriate sleps for
accounts resolved to be capitalized thereby, and make all aliotments and issues of allotment of bonus shares
fully paid bonus shares, if any, and generally shall do alf acts and things required
to give effect thereto, with full powers to the Directors to make such provision by
issue of fractional certificates or by payment in cash or otherwise as they think fit
in case of shares becoming distributable in fractions, and so also to authorize any
person {o enter on behalf of all members entitled thereto into an agreement with the
Company providing for aliotment of them respectively, credited as fully paid up, of
any further shares to which they may be entitled 1o such capitalization or (as the case
may require) for payment by the Company on their behalf, by application thereto of
their respective proportions of profits resolved to be capitalized, of amounts or any
part of amounts remaining unpaid in their existing shares, and any agreement made
under such authority shall be effeclive and binding on all such members.

153, Subject o provisions of the Act and these Articles, in cases where some of shares Capitalization in respect o

of the Company are fully paid and others are partly paid, the capitalization referred partly paid shares

to in the Articles may be effected by distribution of further shares in respect of fully

paid shares and by crediting partly paid shares with whole or part of unpaid liability

thereon, but so that as between holders of fully paid shares and partly paid shares

sum so applied in payment of such further shares and in extinguishment or diminution

of liability on parily paid shares shall be in proportion to amount then already paid on

existing fully paid and partly paid shares respectively.

ACCOUNTS

154, (1) The company shall keep proper hooks of account with respect to: Maintenance of Books of
Accounts

(a) Al sums of money received and expended by the company and the maters
in respect of which the receipt and expenditure takes place;

(b) all sales and purchase of goods by the Company;
(c) the assets and liabilities of the Company.




156.

158.

160.

161.

162,

163.

164.

166.

(2) Proper books shall not be deemed fo be kept if there are not kept such books of
account as are necessary (o give a true a true fair view of state of the Company's
affairs and to explain it transactions,

The books of account shall be kept at the Office of the Company or, subject to
provisions of section 128 of the Act, al such other place or places as the Direclors
think fit, and shall always be open fo the inspection of the Directors.

The Directors shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations records of the Company
or any of them shall be open to the inspection of members (not being Director), and
no member (not being a Director) shall have any right of inspecting any account or
book or document of the Company except as conferred by enactment or authorized
by the Directors or by the Company in a general meeting.

The Directors shall from time to time, in accordance with Sections 129, 133 and 134
of the Act, cause to be prepared and to be laid before the Company at an Annual
General Meeting, such profits and loss account, balance sheets and reports as are
required by aforesaid Sections,

A copy of every balance sheet (including every document required by faw to be
annexed thereto) which is to be Isid before the Company in an annual general
meeting, together with a copy of auditor's report, shall al least 21 days before date
of meeting be sent to every member of the Company and to every person entitled to
receive nolice of a general meeting of the Company,

AUDIT

The Auditors shall be appointed and their rights, duties and liabilities shall be
regulated in accordance with Sections 139 to 143 and 145 to 147 of the Act.

DOCUMENTS AND NOTICES

A document or notice may be served or given by the Company on or to any member
as per permitted mode under the Act and Rules made thereunder.

A document or notice advertised in a newspaper circulating in neighborhood of the
Office shall be deemed to be duly served or sent on day on which advertisement
appears on or to every member who has no registered address in india and has
not supplied to the Company and address in India for serving of documents on, or
sending of notices to him.

A document or notice may be served or given by the Company on or to person entitied
to a share in consequence of death or insolvency of a member as per permilted
mode under the Act and Rules made thereunder.

Documents or notices of every general meeling shall be served or given in same
manner hereinbefore authorized on or to (a) every member; (b) every person entitled
to share in consequence of death or insolvency of a member; (c) the auditor or
audilors for time being of the Company and (d) every director of the Company.

Every person who, by operation of law, transfer or other means whatsoever, shall
become entitled to any share be bound by every document in respect of such share
which previously to his name and address being entered on register of members,
shall have been duly served on or given fo person from whom he derived his fitle to
such share.

Any notice to be given by the Company shall be signed by such director or such
officer as the Direclors may appoint, and such signature may be written, printed or
lithographed.

All documenls or nolices to be served or given by members on or to the Company
or any officer thereof by sending it to the Company or any officer at the Office of the
Company by registered port or by speed post or by courier service or by leaving it at
its Office or by means of such electronic or other mode as may be prescribed under
the Act and/or Rules.
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SECRECY

Every Director, Auditor, Secretary, Officer, agent accountant or other pérson Every person to maintain
employed in the business of the Company shall if so required by the Directors, before secrecy for the affairs of
entering upon his duties or at any time during his term of office, sign a declaration the Company.

pledging himself to observe stricl secrecy respecting all transactions and affairs of
the Company with customers and state of accounts with individuals and in matters
relating thereto, and shall by such declaration pledge himself not to reveal any of
malters which may come to his knowledge in discharge of his duties except when
required to do so by the Directors or by law or by the person to whom such matters
relate except when permitled by the Board or the Managing Director and except
so far as may be necessary in order to comply with any of the provisions of these
Articles.

No member shall be entitied to visit the Company's premises without permission of the
Board or the Managing Director or person(s) nominated by them, to require discovery
of or any information respecting any detail of the Company's business / trading or
any matter which is or may be in nature of a trade secret, mystery of trade or secret
process, which may relate to conduct of business of the Company, and which, in
opinion of the Board, it will be inexpedient in interests of the Company to disclose.

WINDING UP

If the Company shall be wound up, and the assets available for distribution among
members as such shall be sufficient to repay whole of the paid up capital, such
assets shall be so distributed that, as nearly as may be, losses shall be borne by
members in proportion to capital paid up, or which ought to have been paid up
at commencement of the winding up, on shares held by them respectively and if
in a winding assets available for distribution among members shall be more than
sufficient to repay whole of the capital paid up at the commencement of winding
up, excess shall be distributed among members in proportion to capital paid up, of
which ought to have been paid up at commencement of winding up on shares held
by them respectively.

If the Company shall be wound up, whether voluntarily or otherwise, fiquidators may,
with sanction of a special resofution, divide among members, in specie or kind, any
part of assets of the Company, and may, with like sanction, vest any part of assels of
the Company in trustees upon such trusts for the benefit of members, or any of them,
as liquidators, with like sanction, shall think fit.

INDEMNITY AND RESPONSIBILITY

(1) Subject to provisions of the Act, every Director, secretary, officer, agent or other
employee of the Company shall be indemnified by the Company against, and
it shall be duty of the Directors out of funds of the Company to pay all costs,
Josses and expenses (including travelling expenses) which any such Director,
secretary, officer, agent or other employee may incur or become liable for by
reason of any contract entered into or act or deed done by him as such Director,
secretary, officer, agent of other employee or in any way in the discharge of his
dulies.

(2) Subject as aforesaid, every Director, secretary, officer, agent or other employee
of the Company shall be indemnified, out of the assels of the Company, against
any liabifity incurred by him in defending any proceeding, whether civil or
criminal in which judgment is given in his favor or in which he is acquitted or
discharged or in conhection or in application under Section 463 of the Act in
which relief is given to him by the Court.

(3) The Company may take and maintain any insurance as the Board may think fit
on behalf of its present andlor former directors and key managerial personnel
for indemnifying all or any of them against any lability for any acts in relation
to the Company for which they may be liable but have acted honestly and
reasonably.
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172, Subject to provisions of the Act, no Direclor, secretary, officer, agent or other employee Exglusion from acts of
of the company shall be fiable for the acts, receipts, neglects or default of any other other(s)

173,

Direclor, secretary, officer, agent or other employee of the Company or for joining
in any receipt or other act for conformity, or for any loss or expense incurred by the
Company through insufficiency or deficiency of title to any property acquired by order
of the Direclors for or on behalf of the Company, or for the insufficiency or deficiency
of any securily in or upon which any of the moneys of the Company shall be invested,
or for any loss of damage arising from the bankruplcy, insolvency or atrocious act of
any person with whom any money, securilies of effecis shall be entrusted or deposited
or lor any loss occasioned by any error of judgment or oversight in his part, or for any
other loss or damage or misfortune whalsoever which shall happen in the execution
of the duties of his office or in relation there to, unless the same happens through his
own dishonesly.

GENERAL POWER
Wherever in the Acl, it has been provided that the Company shall have any right,
privilege or authority or that the Company could carry out any transaction only if
the Company is so authorized by its Arlicles, then and in that case these Article(s)
authorizes and empowers the Company to have such rights, privileges or authorities
and to carry out such transaclions as have been permitled by the Act, without there
being any specific Article in that behalf herein provided.
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