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MEMORANDUM OF ASSOCIATION
OF
AVT NATURAL PRODUCTS LIMITED

I The name of the Company is AVT Natural Products Limited.
- li. The Registered office of the Company will be situated in the state of Tamil

Nadu,

Hl.  The objects for which the Company is established are:

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

1. To manufacture and deal in the foliowing chemicals or materials and the
products and by-products made therefrom.

Amended and
renumbered

= through Postal
Ballot dated
26.06.2008

Amended through
Postal Ballot
dated 26.06.2008

Amended through
Postal Ballot
dated 26.06.2008

a. Oleoresins, Essential Oils and Natural Colours

Prepare, process. preserve. extract and blend natural products,
comprising of spices, herbs, medicinal plants, fruits, vegetables, flowers,
tea, coffee and tobacco for producing spice oleoresins, spice
seasonings, natural food colours, essential oils, concentrates, spice
powders, and whole spices, pulps, juices, jams, jellies, bits and other
formulations.

. Plant Science

To Carry on the business of farming. floricuiture, horticuliure, tissue
culture, sericulture, R & D under green house or otherwise, cultivators,
growers, harvesters, proprietors, dealers, importers, and exporters, of all
kinds of flowers, cut flowers, flower plants, ornamental piants, all kind of
seeds including hybrid seeds, food grains, spices, fruits, dry fruits.
vegetables. mushrooms. proprietors and growers of orchards, farms,
green hauses, agricultural farm, agricultural houses cleaning and
processing units, traders. importers. exporters and dealers in all kinds of
products of farming, fioriculture, horticulture, tissue culture, oil seeds,
seed cleaning and processing units, certification and storage of seeds
and other agricuitural products in India or abroad,

Natural Ingredients
To carry on business as manufacturers, producers. growers, cultivators,

sellers, buyers, manufacture, purchase, repair, import, export, or deal in
natural ingredients in feed, food, nutraceutical, and pharmaceutical



Amended through
Postal Ballot
dated 26.06.2008

Amended through
Pastal Ballot
dated 26.06.2008

Amended through AGM
dated 24.08,2022

Amended through AGM
dated 24.08.2022

Amended through AGM
dated 24.08,2022

Amended through AGM
dated 24.08.2022

applications and to render marketable any such products either in India
or abroad.

Speciality Beverages

To carry on business as manufacturers, producers, growers. extractors,
planters. cultivators, blenders, processors, makers, converters,
importers, exporters, traders, buyers, sellers, retailers, wholesalers,
suppliers, packers, preservers, distributors, or otherwise deal in all kind
of Decaffeinated beverages, instant or soluble beverages like tea,
coffee, cocoa and other natural products in India or abroad.

Wind Energy

To generate, consume, transmit, purchase, sell, supply, and distribute
Electricity by erection/installation of wind or solar or any other power
stations in India or elsewhere and to installlerect transmission
equipments, feeder lines, sub-stations in connection therewith.

Agro Chemical Products

Insecticides, Fungicides, Herbicides, Rodenticides Fertilizers, Plant
Nutrients, Growth regulators, Emulsifiers, Acaricides, Fumigants,
Adjuvants, Carriers.

Organic Chemicals

Basic and intermediate organic chemicals from natural and

petrochemical raw materials for application in various items like dyes,
fertilizers, pesticides, paints, rubber chemicals and pharmaceuticals etc.

. Inorganic Chemicais

inorganic basic and intermediate chemicals of Sodium, potassium, Chior
Alkali products, electro Thermal products, Phosphorus products,
nitrogen chemicals , Sulphur chemicals.

Qils, Fats & Waxes

Vegetable cils - edible and non-edible, refined, winterized, deodorized
and crude soyabean, groundnut, Mustard, sunflower, Rapeseed, Olive,
Cottonseed, Coconut, Palm. Linseed, Castro seed, Niger seed, Rice
barn, Safflower, Sesamum - Vanaspati and cooking oil, Animal fats and
oils, waxes, vegetable oil and by products including the meal or extract
as poultry or catile feeds and other edibie and non-edible applications.



Amended through AGM
dated 24.08.2022

Deleted through postal
ballot dated 26.06.2008

b.

Deleted through postal
ballot dated 26.06.2008

C.

Deleted through postal
ballot dated 26.06.2008

d.

Deleted through postal

ballot dated 26,06.2008
(earlier amended al the 6th AGM
held on 31.07.1992)

Food and Food by-products

_To setup, promote and carry on the business of manufacturers, dealers,

importers, exporters of variety of food products including soyabean
products, proteins, lecithin, soya flour and preparation, soya dal,
antibiotics, instant nuggets, peanuts, milk, curds, heaith drinks, oil
snacks and all other textured and extruded soya food products, and to
market products through wholesalers, retail shops, stockists, distributors
and selling agents and institutions in India and abroad.

Soaps and Detergents

Detergents, detergent Rassr&mateﬁals, Surfactants, Straight Chain
Alkylbenzene, Fatty Ag % Fatty Alcohols, Soap, and Glycerine.

Electronic Products

Electronic components and finjsked goods for application in the areas of
telecommunications, c%eﬁ electronics, industrial electronics and
defence electronics. O

Leather and Leather Products

Processing and tannin c%‘t\ﬁ& and skins in the manufacture of
leathers, manufacture \r nished and semi finished leather goods.

Cashew
Prepare, process, preserve ct and blend cashew raw nuts, cashew

shell liquid cashew kﬂa&l, asted and salted cashew kernel and other
cashew products.

To carry on business as manufacturers and traders (imporiers, exporters, dealers,
agents) of chemicals and materials mentioned above.

(B) OBJECTS ANCILLARY OR INCIDENTAL TO THE ATTAINMENT OF THE
MAIN, OBJECTS:

1. Ta huy, sell, hire and deal in all kinds of machinery. plant and apparatus.
utensils, articles and substances and things commonly used or capable of being
used in connection with the materials and things to be manufactured, refined,
dealt with, imported, exported, distributed or sold by the Company.

2. Topurchase, take an lease or exchange, hire ar otherwise acquire any movable
or immovable property and any rights or privileges which the Company may
think necessary for convenient for the purpose of its business.



- To build, construct, alter, maintain, enlarge, pull down, remove, or replace, and
to work, manage, and control any buildings, offices, factories, mills, railways,

branches or sidings, reservoirs, watercourses, wharves electric works and
other works and conveniences which may seem calculated directly or indirectly
to advance the interests of the Company and to join with any other person or
company in doing any of these things.

. To apply for, purchase, or otherwise acquire, and renew any patents, patent
rights, inventions, trademarks, designs, licences, concessions and the like,
conferring and exclusive or non-exclusive or limited rights in their use of any
secret or other information as to any invention which may seem capable of
being used for any of the purposes of the Company and to use, exercise,
develop or grant licences in respect or otherwise turn to account, the property,
rights, or information so acquired and to expend money in experiments upon
testing or improving any such patents, inventions or rights and to pay for the
same higher in shares of the Company or partly in shares and partly in cash or
otherwise.

. To acquire and undertake the whole or any part of the business, property or
any liabilities of any person or Company camying on or proposing to carry on
any business which the Company is authorised to carry on possessed of
property suitable for the purposes of the Company. 5

. To amalgamate, enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint venture or reciprocal concession
with any person, firm or corporation or company carrying on or engaged in or
about to carry on or engaged in, any business transaction which the Company
is authorised to carry on and to subsidise or otherwise assist any such
Company, firm or person.

. To enter into any arrangement with any Government Company or authority,
supreme, municipal, local or otherwise that may be conducive to the Company's
objects or any of them and to obtain from such Government or authority any
rights, privileges and concessions which the Company may think desirable, to
obtain and to carry out, exercise and comply with any such arrangements,
rights, privileges and concessions.

. To improve, manage, develop, grants rights, or privileges in respect of or
otherwise deal with, all or any part property and rights of the Company.

. Totake or otherwise acquire and hold shares in any other Company or to invest
and deal with moneys and other assets of the Company not immediately
required in any manner as may be decided upon from time to time.

10.To iend and advance money or give credit to such persons, companies,

corporations or firms and on such terms as may seem expedient, and in



particular, to customers and other having dealings with the Company and to
realize or discharge any debt or obligation owing to the Company.

11.To guarantee the performance of any contract or obligation of any company,
firm or persons, and to guarantee the payment and repayment of the capital
and principal of, and dividend, interest, or premium, payable on any stock,
shares and securities, debentures, debenture stock, mortgage loan or other
securities issued by any Company, corporation, firm or persons including
(without prejudice to the said generality) bank overdraft, bills of exchange and
promissory notes, and generally to give guarantees and indemnities.

12.To receive money on deposit or loan, and borrow or raise money in such
manner as the Company shall think fit, and in particular by the issue of
debentures, debenture- stock perpetual or otherwise, and to secure the
repayment of any money borrowed, raised or owing, by mortgage, charge of
lien, upon all or any of the property or assets of the Company ,both present and
future, including its uncalled capital, and also by a similar mortgage, charge of
lien to secure and guarantee the performance by the Company or any other
person or Company as the case may be, but the Company shall not carry on
the business of banking as defined in Banking Regulation Act, 1948.

13.To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, warrants, debentures and other negotiable or
transferable instruments.

14.To apply for, promote and obtain, any act of legislature, charter, privilege,
concession, licence, or authorisation of any Government, State or other
authority for enabling the Company to carry any of its objects into effect, or for
extending any of the powers of the Company for effecting any modifications of
the constitution of the Company, or for any other purpose which may seem
expedient and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the interests of the Company.

15.To pay out of the funds of the Company all expenses which the Company may
lawfully pay with respect to the formation and registration of the Company.

16.To pay for any rights or property acquired by the Company and to remunerate
any person or Company whether by cash payment or by the allotment of the
shares, debentures or other securities of the Company credited as paid-up in
full or in part or otherwise.

17.To. establish and maintain or procure the establishment and maintenance of
any contributory or non-contributory pension or superannuation, provident or
gratuity funds for the benefit of, and give or procure the giving of the donations,
gratuities, pensions, allowances and emoluments, to any persons who are or
were at any time in the employment or service of the Company, or who are or



were at any time directors or officers of the Company and the wives, widows,
families and dependents of any such persons and also to establish and
subsidise and subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the interests and well-being of

the Company or to any of the matters above said either alone or in conjunction
with any other Company.

18. To procure the Company to be registered, incorporated, or recognised in or
under the laws of any piace outside India, and to do all acts necessary for
carrying on in any foreign country any business or profession of the company.

19.To establish or promote or concur in establishing or promoting any companies
or Company for the purpose of acquiring all or any of the property, rights, and
liabitities of the Company and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire, all or any part of the shares, debentures, or
other securities of any such other Company.

20.To sell, lease, mortgage, exchange, grant licences and other rights over,
improve, manage, develop and tumn to account and in any other manner deal
with or dispose of the undertaking, investments, property, assets, rights and
effects of the Company or any part thereof for such consideration as may be
thought fit and in particular an! shares, stocks, debentures or other securities

of any other Company, whether or not, having objects, altogether or in part,
similar to those of the Company.

21.To distribute among the members any property of the Company, or any
proceeds of sale or disposal, of any property of the Company in the event of its
being wound up but so that no distribution amounting to a reduction of capital
be made, except with the sanction, if any, for the time being required by law.

22.To act as agents or brokers or as trusiees for any persen or company and to
undertake and perform subcontracts and to do, all or any of the above things in
any part of the world and either as principals, agents, trustees, contractors, or
otherwise and either by one or jointly with others and either by or through agents
or contractors, sub-contractors, trustees or otherwise.

23.To become a member of any other bodies of person, associations, institutions,
clubs, societies and bodies corporate including companies limited by
guarantee.

24.To accept gifts, bequest, devices or donations of any movable or immovable
property or any rights or interest therein from members and others.

25.To lend money, with or without security, and to make advances or to act as
agents for any of the aforesaid purpose so however that the Company shall not



carry on the business of banking as defined under the Banking Regulations Act,
1949,

26.To employ agents or experts to investigate and examine the conditions,
prospects value, character, and circumstances of any business concerns and
undertakings and generally of any assets , properties or rights, or for rendering
any other service to the Company.

27.To subscribe, contribute, gift or donate any money, rights, or assets for, any
national, educational, religious, charitable, scientific, public, general or useful
objects or to make gifts or donations of money or other assets to any
institutions, club, societies, associations, trusts, scienfific research
associations, funds, universities, colleges, or any individual or bodies of
individuals or bodies corporate.

28.To open bank accounts of any type including overdraft account and to operate
the same in the ordinary course of business.

29.To take part in the formations, management, Suspension or control or the
business or operations of the Company or undertaking and for that purpose to
act as administrator, secretaries, receivers or in any other capacity as far as
permitted by law and to appoint and remunerate any director, administrator
manager or accountant or other expert or agent. However, the Company shal!
not act as Manager or agent of any other Company.

30.To create any depreciation fund, reserve fund, sinking fund, insurance fund, or
any other fund, for depreciation, repairing, renewing, improving, maintaining, or
extending any property of the Company or for any other purpose conducive to
the interests of the Company.

31.To adopt such means of making known the products and business of the
Company as may seem expedient and in particular by advertising in the press,
radio, television and films, by circulars, and by purchase and exhibition of works
or art or interests, by publication of books, pamphlets and periodicals, any by
granting prizes and rewards.

32. To promote, sponsor, undertake and carry out rural development, including any
programme for promoting the social and economic weifare of or the uplift of the
people in any rural area, and to incur any expenditure on any programme of
rural developrment, and to assist promotion or execution thereof either directly
or through an independent, agency or by making contributions or giving
donations or in any other manner. Without prejudice to the generality of the
foregoing, 'Programme of rural development' shall also include any programme
for promoting the social and economic welfare of, or the uplift of the people in
any rural area which the Directors consider it likely to promote and assist rural
development, and that the words 'Rural areas' shall include such areas as miay



Amended at
the 6" AGM
held on
31.07.1992

Amended at
the 6% AGM
held on
31.07.1992

be regarded as rural areas under the income-tax Act, 1961, or any other law
relating to rural development for the time being in force or be regarded by the
Directors as rural areas, and the directors may at their discretion in order to
implement any of the above mentioned objects or purposes transfer, transfer ,
without consideration or at such fair or concessional value as the Directors may
think fit, and divest the ownership of any property of the Company to or in favour
of any public or local Body or Authority or Central or State Government or any
Public Institution or Trust or Fund as Directors may approve of.

33.To do all or any of the above things in all or any of the States in India and in

any part of the World and either as principals, agents, contractors, trustees or
otherwise any by or through trustees, attorneys, agents or otherwise and either
along or in conjunction with others, and to do all such other things as are
incidental or conductive to the attainment of the above objects or any of them.

(C) OTHER OBJECTS:

1.

4.

To carry on business of hire-purchase, financing, leasing of goods, plants-and
machinery, equipments, motor vehicles, motor boats, ships, aircrafts, office,
equipments, land and buildings, to assist in financing or subsidizing the sale,
transfer or distributions, hire or hire-purchase and maintenance of goods,
commodities, articles and properties, both movable and immovable of every
description whatsoever, but not to do the business of Banking.

To carry on the business of advisera in problems relating to administration,
management, marketing and organization of industry and business and the
training of personnel for industry and business and to carry on all or any of the
business or industrial business and personal consultants and generally act as
industrial, commercial and business management consultants and advisers.

To work mines, and quarries and to find, win, get work, crush, melt,
manufacture or otherwise deal with other metals, minerals, oils, precious and
other stones or deposits, or products and generally to carry on the business of
mining in all branches.

To carry on the business of agents, distributors, importers and exporters,
traders, and warehousemen to transact every kind or agency business and in
particular to carry on the business of agents for tea sale and distribution of
consumer goods, food grains, food products, spices, tea, coffee, machinery,
hardware, software, chemicals, dyes, pharmaceuticals, fertilizers, textiles,
electronic machinery and its components and goods of all kinds.

To carry on the business of builders, contractors, property developers, real
estate agents and for such purposes acquire fand and buildings by purchase,
lease or exchange or otherwise, develop such lands, buildings and other
building compiexes by raising, constructing, altering or in any other way



exploiting the buildings and to construct office Complexes, house, apartments,
flats, and to deal in office Complexes, offices, houses, apartments, flats and

afhers by way of sale ar by way of (etting qut such offices, houses, apartments,
flats.

8. To carry on the business of manufactures, producers, processors, buyers,
Amended sellers, importers, exporters, traders and dealers of ready to eat and ready fo
Through postal cook foods, processed foods, heaith and instant foods of all kinds including
ballot dated cereals, beverages, cordials, tonics restorative, food stuffs and frozen food of
26.06.2008 all kinds and every description and to market the products through wholesales,
retail shops, stockists, distribution and selling agents and institutions in India

and eisewhere.

7. To set up, promote and carry on the business of manufactures, dealers,

importers, exporters of variety of food products including soyabean products,

Deleted proteins, lecithin, soya flour a w®paration, soya dal, antibiotics, instant

throughAGM  nuggets, peanuts, milk, clﬁa\.l% Ith drinks, oil, snacks and all other textured

dated or extruded soya food products, and to market the products through

24082022 wholesalers, retall shops, stockists, distributors and selling agents and
institutions in India and abroad.

8. To manufacture, process, prepare, packaged, and processed foods protein.
health and instant foads of all kinds of cereals, beverages, tonics, food-stuffs,
snack food including namkeen , papads, seasoning mixes, sauces. dips, and

Amended jams, curry powders, masalas, spices, and consumable provisions of every

Through postal  description for human and animal consumption, purchase, sell, import, export,

ballot dated and otherwise deal in all kinds of spices, agricultural products, food products,

26.06.2008 dietetic products and preparations and proprietary articles of all kinds, whether
basic or derived in all forms and other ingredients.

9. Vegetable Oils -edible and non-edible, refined, winterized,deodourised and
crude-soyabean, Groundnut, Mustatd, Sunflower, Rapeseed, Olive,
Cottonseed, Coconut, Palm‘,gléagﬁg, astore seed, Nigerseed, Rice Bran,
Safflower, Sesamum-vanas nd cooking oil, Animal fats and oils, waxes,
vegetable oil and by products including the meal or extract as poultry or cattle
feeds and other edible and non-edible applications.

10.Detergents, detergent Raw Materials, Surfactants, Straight Chain
smences mougnponst AlKylbenzence, Fatty Acids and Fatty Alcohols.Soap and Glycerine.

ballot deated 26.06.2008

11.Insecticides, Fungicides, Herb‘gﬁes, Rodenticides, Fertillisers, Plant Nutrients,
Growth Regulators, E{)nélgﬁé‘ y Acaricides, Fumigants, Adjuvants, Carriers.

12. Basic and intermediate organic chemicals from natural and petrochemical raw

Deleted \ R . ) . . . .
through AGM materials for application in v ems like dyes, fertilzers, pesticides, paints,
ated rubber chemicals and pp$aceuticals etc.
24.08.2022



Deleted
through AGM
dated
24.08.2022

Amended Thraugh
pastal ballot dated
26,06.2008

Amended Through
postal ballot dated
26.06.2008

Amended Through
postal hallot dated
26.06.2008

IV.

V.

Amended at
the EGM held

on 28,05.1986.

V.

Amended at
the AGM held
on 28.08.1991

13. Inorganic basic and interme %@?chemlcals of Sodium, Potassium, Chlor Alkali

Products, Electro é@gﬁa roducts, ‘Phosphorous Products, Nitrogen
Chemicals, Sulphur icals etc.

14. Electronic components and finished goods for application in the areas of
telecommunications, consumer electronics, industrial electronics and pe{Oce
electronics.

15.Processing and tanning of hides and skins in the manufaciure of leathers,
manufacture of all finished and semi-finished leather goods.

16. Prepare, process, preseNe, extract and blend cashew raw nuts, cashew shell
liquid, cashew kernel, roasted and salted cashew kernel and other cashew
products.

The liability of the members is limited.

The share capital of the company is Rs,25,00,00/-(Rupees Twenty five lakhs
only) divided into 2,40,000 equity shares of Rs.10 /-each and 1000 Redeemable
Preferences shares of 100/-each W|th to increase and reduce the capital
of the_ Company, and to alter, co ssify into several classes of stock or
shares, divide or sub divide &onsolldate the same with power {o aitach
thereto respectively prefereritial deferred, or special rights, privileges,
conditions or restrictions, as may be determined by, or in accordance with the
articles of association of the Company from time to time.

he Share Capital of the Company is Rs.2,0,00,000/-(Rupees Two crores only)
divided into 19,90,000 Equity Shares of Rs.10/-each and 1000 Redeemable
Preferences Shares of Rs. 100 each wi er {o increase and reduce the
it, classify into several classes of
stocks or shares owned or subdiyj nd consolidate the same with power to
attach thereto respectively s preferential deferred, or special rights,
privileges, conditions or restrictions, as may be determined by, or in accordance
with the articles of association of the company from time to time.

The Authorized Share Capital of the Company is Rs,4,00,00,000/-(Rupees four
crores) divided into 39,90,000 Equity res of Rs.10/-each and 1000 12%
redeemable cumulative preference shar: Rs 100/-each, with power to
increase and reduce the capital of tw any, and to alter, convert, classify
into several classes of stock a divide or subdivide and consolidate
the same with power to attach t eto respectively such preferential, deferred,

or special rights, privileges, conditions or restrictions, as may be determined
by, or in accardance with the articles of association of the Company from time
te time.

10



Amended at
the AGM held
on 24.07.2003

V.

The first Three Lines
Amended In AGM held on
06.09,2006

Amended
through postal
ballot dated
159.05.2012

Amended
through postal
ballot dated
19.09.2013

The Authorised share capital of company is Rs. 7,00,00,000/- (Rupees
Seven crores only) divided i te\@ 0,000 equity shares if Rs. 10 each. 1000
12% Redeemable CumulpfiVe 'preference shares of Rs. 100 each and
30,00,000 7% Redeemable Cumulative preference shares of Rs. 10/- each,
with the power to increase or reduce the capital of the company and to alter
convert, classify into several classes of stock and shares, divide or subdivide
and consolidate the same with power to attach thereto respectively such
preferential, deferred, or special rights, privileges, conditions or restrictions, as
may be determined by, or in accordance with the articles of association of the
Company from time to time.

The Authorised share capital of the pany is Rs. 11,00,00,000/- (Rupees
Eleven crores only) divided into ,000 equity shares if Rs. 10 each. 1000
12% Redeemable Cumulative Pteference shares..................

The Authorised share capital of the company is Rs. 11,00,00,000/- (Rupees
Eleven crores only) divided into 7,99,00,000 (Seven Crore Ninety-Nine Lakhs)
equity shares if Re. 1 (Rupee One) each. 1000 12% Redeemable Cumulative
preference shares of Rs. 100 (Rupees H d) each and 30,00,000 (Thirty
lakh) 7% Redeemable Cumulative pre shares of Rs. 10/- (Rupees Ten)
each, with the power to increase ce the capital of the company and to
alter convert, classify into sev classes of stock and shares, divide or
subdivide and consolidate the same with power to attach thereto respectively
such preferential, deferred, or special rights, privileges, conditions or
restrictions, as may be determined by, or in accordance with the articles of

association of the Company from time to time.

The Authorised share capital of the company is Rs. 19,00,00,000/- (Rupees
Nineteen crores only) divided into 15,99,00,000 (Fifieen Crore Ninety-Nine
Lakhs) equity shares if Re. 1 (Rupee One) each. 1000 12% Redeemable
Cumulative preference shares of Rs. 100 (Rupees Hundred) each and
30,00,000 (Thirty lakh) 7% Redeemable Cumuiative preference shares of Rs.
10/- (Rupees Ten) each, with the power to increase and reduce the capital of
the company and to alter convert, classify into several classes of stock or
shares, divide or subdivide and consolidate the same with power to attach
thereto respectively such preferential, deferred, or special rights, privileges,
conditions or restrictions, as may be determined by, or in accordance with the
articles of association of the Company from time to time.
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We, the several persons whose names and addresses are subscribed herein, are desirous of being

formed into a Company in pursuance of Memorandum of Assaciation, and we respectiully agree to take

the number of shares in the capital of the Company set apposite our respective namies

Sl Signatures, names, addresses,
No.  descriptions and occupation
of subscribers,

each subscribers

No.of shares Names,Addresses,
taken by description and signatures
of wilnesses to the signature.

1. Sdi-AJIT THOMAS
S/o. J.Thomas
15A, Boat Club Road,
Madras —- 600 028.
Company Executive

2, Sd/- DILIP THOMAS
S/o. J.Thomas
23, Vijayaraghava Road,
Madras —-600017.
Company Executive

3. Sdi- GEORGE T.SUBRAMANYAM
S/0.K.T.Subramanyam
R-80, 3 Main Road,
Madras — 600 040.
Company Executive

4. Sd/- A.D. BOPANA
S/o. D.Devaiah
72/E, Chesney Town House,
C-in-CRoad
Madras- 600 105
Company Executive

5. Sd/-H.M.AHUSSAIN
S/o.M.T. Hussain
5, Sitha Nagar Main Road,
Madras-600 084
Company Executive

6. Sd/- VRAVIKUMAR
S/o.V.R.S.Raghavan
Plot No.10,
20/21, CasaMajorRoad,
Madras- 600 008
Company Executive

7. Sd/- A.CHANDRASEKHARAN
S/o.C.A.Ezhulhachan
10,Central Street,

Kilpauk Garden Calony,
Madras- 600 010,
Company Secratary

Total Number of shares taken

10 Equity
{Ten)

10 Pref.
(Ten)

10 Equity
(Ten)

10 Pref.
(Ten)

10 Equity
{Ten)

10 Pref.
{Ten)

5 Equity Sd/-K.S.Suryanarayanan
(fiva) Clo. Suri & Co.
8, Rutland Gale 4™ Street,
10 Praf. Madras — 600 006.
{Ten) Sla. KA. Subramania lyer,
Cashier, Suri & Co.

5 Equily
(five)

30 Pref.
(Ten)

10 Pref.
(Ten)

70 Equity
{Seventy)

110 Equity shares
{ One hupdred and
ten Equily shares)
60 Pref.shares
{ Sixty Preference shares }

Date this the 11* day of March, 1986.
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ARTICLES OF ASSOCIATION
OF
AVT NATURAL PRDOUCTS LIMITED




1.

CONSTITITION OF THE COMPANY
Applicability of Table 'F'

The Regulations contained in the Table marked 'F' in Schedule | to the Companies Act, 2013, shall apply to
the Company, except to the extent they confiict with the Articles sef out hereunder. Company to be governed
by these Articles.

Company to be governed by these Arlicles.

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

DEFINITION AND INTERPRETATION : iN THESE ARTICLES

2.1 "Act” means the Companies Act, 2013 or any statutory modification or re-enactment 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 Arlicles and any previous
Company law, so far as may be applicable.

2.2 ‘“Articles” or “Regulations” shall mean the Articles of Association of the Company as now framed
or as altered from time to time.,

2.3 ‘“Beneficial Owner” shall mean the beneficial owner as defined in Clause (a) of Sub-Section (1)of
Section 2 of the Depaositories Act, 1996 as amended from time to time.

24 ‘'Board of Directors” or “Board”, means the collective body of the Directors of the Company.

2.5 “Body Corporate’ or ‘Corporation’ includes a company incorporated outside India but does not
include

2.5.1 cooperative society registered under any law relating to co-operafive societies,

2.5.2 any other body corporate which the Central Government may by notification in the Official Gazette
specify in that behalf.

2.8 "Chairman” means Chairman of the Board from time to time.
2.7 “Committee” means a Committee of Directors constituted by the Board.
2.8  “The Company” or “This Company” means AVT Natural Products Limited.

29 ‘“Depository” shall mean a depository as defined under Clause (e) of subsection(1) of Section (2) of
the Depositories Act, 1996.

2.10 "Depositories Act” means Depositories Act 1996 and shall include any statutory modification or re-
enactment thereof and the Rules and regulations made thereunder.

2.11 ‘“Director” means a Director appointed to the Board.
2.12 *Dividend" includes any interim dividend.

2.13 ‘“Document’ includes summons, notice, requisition, order, declaration, form and register, whether
issued, sent or kept in pursuance of the Act or under any other law for the time being in force or
otherwise, maintained on paper or in electronic form.

2.14 “Executor” or "Administrator” means a person who has obtained probate ar Letters of Administration,
as the case may be, from a competent Court, and shall also inciude the holder of a succession
certificate authorising the holder thereof to negotiate or transfer the share or shares of the deceased
members, and shall also include the holder of a certificate granted by the Administrator-General of
any State in India.




2.15

2,16

217

2.18

2.19

2.20

2.21
2.22

2.23
2.24
2.25

2.26

2.27

2.28

2.29
2.30
2.31
2.32
2.33
2.34
2.35
2.36

“Independent Director” in relation to the Company, means a Director other than a Managing Director
or 2 Whole-time Director or a Nominee Direclor appointed to the Board subject to the fulfilment of
the criteria prescribed under Section 149(6) of the Act and Listing Regulations.

“In writing” means and includes printing, typewriting and any other usual substitutes for writing in
electronic mode or otherwise,

“Key Managerial Personnel”, means

the Chief Executive Officer or the Managing Director or the Manager,
the Company Secratary,

the Whole-time Director,;

the Chief Financial Officer; and

such other officer as may be prescribed by the Act or the Rules;

“Listing Regulations™ shall mean SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

“Member” means every person whose name is entered in the Register of Members from time to
time, as the holder of the shares of the Company and includes every person holding shares of the
Company and whose name is entered as a beneficial owner in the records of a Depository.

“Memorandum” means the Memorandum of Association of the Company (as amended from time
to time).

“Month and year” shall mean the English calendar month and year respectively.

“Managing Director” means a Director who, by virtue of these Arlicles or an agreement with the
Company or a resolution passed in its General Meeting, or by its Board of Directors, is entrusted
with substantial powers of management of the affairs of the Company and includes a Director
occupying the position of Managing Director, by whatever name called.

“The Office” means the registered office for the time being of the Company.
“Paid-up” shall include credited as fully paid-up.

“Person” shall include individuals, bodies corporate (wherever incarporated), associations and
partnerships, (including limited partnerships) wherever formed or organised.

“These presents” or “Articles” or “Regulations” shall mean these Articles of Association as now
framed or altered from time to time and shall include the Memorandum where the context so requires.

“The Register of Members' means the Register of Members to be maintained pursuant to Section
88 of the Act.

*Rules” means any rule made pursuant to section 462 or such other provisions of the Act pursuant
to which the Central Government is empowered to make Rules, and shall include such Rules as
may be amended from time to time.

“Seal” means the common seal of the Company.

“SEBI!” means Securities and Exchange Board of India

“Share” means a share in the share capital of the Company and includes stock.
“Shareholders” means persons who holds shares of the Company from time to time.

“Special Resolution” means special resolution as stated in Section 114 of the Act.

“Tribunal’ means the National Company Law Tribunal constituted under Section 408 of the Act.
“Whole-time Director” includes a Director in whole time employment of the Company.

Words importing the singular shall include the plural and plural shall include the singular.




2.37 Words importing the masculine gender shall include the feminine gender and vice versa.

2.38 Unless the context otherwise requires, words or expressions contained in these Articles shall bear
the same meaning as in the Act or the Rules or any statutory modification thereof in force at the date
at which these Regulations become binding on the Company. In case any word is not defined in
these Articles such words or expressions shall bear the meaning as defined in the Act or the Rules
as amended from time to time. in case any word or expression is not defined in the Act but defined
in the Securities Contracts (Regulation) Act, 1956 or the Securities and Exchange Board of India
Act, 1992 or the Depositories Act, 1996 such words shall have the meaning respectively assigned to
itin those Acts as amended from time to time. in case any word or expression is not defined any of
the above acts such words or expressions shall have the meaning respectively assigned to it in
General Clauses Act, 1897 as amended from time to time.

2.39 Statutes or Regulations specifically referred to in these Articles shall include any statutory
modifications made thereof from time to time,

240 The marginal notes hereto are inserted for convenience and shall not affect the construction hereof
and in these presents, unless there be something in the subject or context inconsistent therewith.

CAPITAL & SHARES
3.1 Capital Clause

a. The Authorized Share Capital of the Company shall be as per Clause V of Memorandum of
Association.

b. The Company may issue the following kinds of shares in accordance with these Articles, the
Act, the Rules and other applicable laws:

i. Equity share capital:

i. with voting rights; and / or

i, with differential rights as to dividend, voting or otherwise in accordance with the Rules; and
ii. Preference share capital.

c. The Redeemable Preference Shares shall confer the right on the holders thereof to be Paid out
of any profits that may be at any time be determined to be distributed among Members, a fixed
cumulative dividend at such rate as may be/ determined by the Board of Directors from time to
time, on the capital for the time being paid - up thereon in priority to the Equity Shares.

d. The Redeemable preference shares shall confer the right an the holder thereof, in a winding up,
to a repayment of the capital and any arrears of the fixed cumulative dividend set out in clause
(b) above, whether carried, declared ar not, up to the commencement of winding- up, in priority
to the Equity shares, out of the surplus assets of the Company but shall not confer any further
rights to participate in the profits or assets of the Company.

e. In calculating any fixed percentage on the paid- up capital of such Redeemable preference
shares such percentage shall be calculated up to and as on the date of redemption and in
respect of interim dividends as on and up to the date of declaration of such interim dividend by
the Board

Provided that if the Company shall at any time determine to redeem a part only or such shares
for the time being outstanding, the shares to be so redeemed shall be determined by a draw to
be made in such manner as may be decided by the Board of directors.

f. The Redeemable preference shares shall be redeemed at par on the expiry of 3 years from the
date of allotment thereof, but the Company may at its option and . at anytime after 1 year from
the date of alloiment of such Redeemable Preference Shares, on giving an advance notice to
the holders of such shares, redeem at par the whole or any part of the said shares, together with
a sum equal to the arrears, if any, of the fixed cumulative dividend there on whether earned,
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3.2

3.3

34

declared or not up to the date of redemption thereof out of the moneys of the Company which
may lawfully be applied for that purpose:

i. no such shares shall be redeemed except out of the profits of the company which would
otherwise be available for dividend or out of the proceeds of a fresh issue of shares made
for the purposes of such redemption;

ii. no such shares shall be redeemed unless they are fully paid;

jii. the premium, if any, payable on redemption shall be provided for out of the profits of the
company, before the shares are redeemed.

iv. where such shares are proposed to be redeemed out of the profits of the company, there
shall, out of such profits, be transferred, a sum equai to the nominal amount of the shares to
be redeemed, to a reserve, to be called the Capital Redemption Reserve Account, and the
provisions of this Act relating to reduction of share capital of a company shall, except as
provided in this section, apply as if the Capital Redemption Reserve Account were paid-up
share capital of the company; and

g. In no event the Company shall create further preference shares or issue any further preference
share capital to rank in priority to the said Redeemable preference shares.

In the event of the Company creating and/or issuing in future any further Preference shares,
ranking pari passu with or subordinate to the said Redeemable preference shares, it would do
so only with the consent in writing of the holders of not less than three fourths of the said
Redeemable preference shares then outstanding or with the sanction of a Special Resolution
passed at a separate meeting of the holders of the said Redeemable preference shares then
oulstanding.

Power to issue Redeemable Preference Shares

Subject to the provisions of Section 55 of the Act, any preference shares may, authorized by passing
a special resolution in the general rnéeling of the company, be issued on the terms that they are, or
at the option of the Company are liable, to be redeemed on such terms and in such manner as the
Company before the issue of the shares may, by resolution determine.

Subject to the provisions of the Act, the Board shall have the power to convert unissued equity
shares or issue or re-issue preference shares of one or more classes which are liable to be redeemed,
or converted to equity shares, on such terms and conditions and in such manner as determined by
the Board in accordance with the Act. Such preference shares shall be redeemable in accordance
with the Act and the Rules made thereunder.

Allotment of Shares

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

Subject to the provisions of the Act and these Articles, the Board may issue and allot shares in the
capital of the Company on payment or part payment for any property or assels of any kind whatsoever
sold or transferred, goods or machinery supplied or for services rendered or to be rendered to the
Company in the acquisition and / or 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 if so issued, shall be
deemed to be fully paid-up or partly paid-up shares, as the case may be.

Further issue of Capital




3.4.1 The Board or the Company, as the case may be, may, in accordance with the Act and the Rules,

issue further shares to -

a. pérsons who, on the date of offer, are holders of equity shares of the Company; such offer shall

be deemed to include a right exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person; or

. employees under any scheme / plan of employees’ stock option subject to approval of

shareholders by a special resolution; or

any persons, whether or not those persons include the persons referred to in sub-Article (a) or
sub-Article (b) above subject to approval of shareholders by a special resolution,

. The offer aforesaid shall be made by notice specifying the number of shares offered and limiting

a time not being less than one month from the date of the offer within which the offer if not
accepted will be deemed to have been declined.

. After the expiry of the lime specified in the notice aforesaid or on receipt of eardier intimation

from the person to whom such notice is given that he declines to accept the shares offered the
Board may dispose of them in such manner as they think most beneficial to the Company.

3.4.2 Notwithstanding anything contained in clause 3.4.1 hereof the further shares aforesaid may be

offered to any persons whether or not those persons include The persons referred to in sub- clause
{a) of clause 3.4.1 hereof in any manner whatsoever.

. if a special resolution to that effect is passed by the Company in General Meeting,

b. where no such special resolution is passed, if the votes cast (whether on a show of hands, or on

a poll, as the case may be) in favor of the proposal contained in the resolution moved in that
General Meeting including the casting vote, if any, of the vote in person or where proxies are
allowed, by proxy, exceed the votes, if any cast against the proposal by members so entitled and
voting and the Central Government is satisfied, on an application made by Board in this behalf
that the proposal is mast beneficial to the Company.

3.4.3 A further issue of shares may be made in any manner whatsoever as the Board may determine

including by way of rights issue, preferential offer or private placement or any other mode, subject to
and in accordance with the Act and the Rules.

3.4.4 The rights conferred upon the holders of the shares of any class issued with preferred or other rights

shall not, unless otherwise expressly provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares ranking pari passu therewith.

3.4.5 Notwithstanding anything contained In this article, when the shares are dealt with in a depository, the

Company shall intimate the details of allotment of shares to the depository immediately on allotment
of such shares.

3.4.6 Nothing in this Article shall apply:

3.5

. to the increase of the subscribed capital of the Company caused by the exercise of an option

attached to debentures issued or loans raised by the Company

i. toconvert such debentures or loans into shares in the company, or

ii. tosubscribe for shares in the Company, provided that the terms of issue of such debentures
or the terms of such loans include a term providing for such option and such term

i.  hasbeen approved by a special resolution passed by the Company in General Meeling
before the issue of the debentures or the raising of the loans, and also

ii. either has been approved by the Central Government before the issue of the
debentures or the raising of the loans, or is in conformity with the rules, if any, made
by the Government in this behalf.

Issue of Shares at Premium




3.51

3.5.2

36

3.7

3.8

3.9

If the Company issue shares at a premium, whether for cash or otherwise, a sum equal to the
aggregate amount or value of the premium on those shares shall be transferred to an account to be
called “The Share premium Account’ and the provision of the Act relating to the reduction of the
share capital of the Company shall except as provided in sub clause 3.5.2 here of apply as if the
share premium account were Paid-up share of the Company.

The Share Premium Account may notwithstanding anything in subclause 3.5.1 hereof, be applied by
the Company.

a. Inpaying up an issued shares of the Company to be issued to member of the Company as fully
paid bonus shares;

b. in writing off the preliminary expenses of the Company

c. inwriting off the expenses for the commission paid or discount allowed on any issue of
shares or debentures of the Company; or

d. in providing for the premium payable on the redemption of any redeemable preference shares
or of any debentures of the Company.

Issue of Shares at a Discount

The Company shall not issue any shares at a discount except as provided in Section 53 of the
Act.

No Purchase of / loans on Company's Shares

The Company shall not buy its own shares unless the consequent reduction of capital is effected
and sanctioned in pursuance of Seclions 66 to 70 of the Act,

The Company shall not except as authorized by Section 68-70 of the Act, give whether directly or
indirectly and whether by means of loans, guarantee, the provision of security, or otherwise any
financial assistance for the purpose of, or in connection with, a purchase or subscription made or lo
be made by any person or for any shares in the Company.

Commission & Brokerage

The Company may exercise the powers to pay commission to any person for subscription of
securities issued, conferred by section 40(6) of the Act read with Rules made thereunder,
provided that the rate, percentage or the amount of the commission paid or agreed to be paid
shall be in accordance with the provisions of the Act and the Rules and shall be disclosed in the
manner required therein.

The rate or amount of the commission shall not exceed the rate or amount prescribed in Rules
made under section 40(8) of the Act.

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

Trust Not Recognized

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




4, CERTIFICATES

4.1

4.2

4.3

4.4

4.5

4.6

4.7
4.8

4.9

4.10

4.1

Dematerialization & Rematerialization of securities:

The Company shall be entitled to dematerialize / rematerialize all or any of its existing securities,
held in the depositories and / or to offer its fresh securities or buy back its securities in a dematerialized
form pursuant to the Depositories Act and the relevant rules thereof.

Securities in Depositories in be in fungible form:

All securities held by a Depository shall be dematerialized and be in fungible form. Nothing contained
in Sections 88,89 and 186 of the Act shall apply to a depository in respect of the securities held by it
on behalf of the beneficial owner(s).

Rights of depositories & beneficial owners:

Notwithstanding anything to the contrary contained in the Act or these Articles, a depository shall be
deemed to be the registered owner for the purpose of effecting transfer of ownership of securities
on behalf of the beneficial owner.

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

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

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

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

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

The transferee shall thereupon be registered as the holder of the share; and

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

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

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

Any person (whether the registered holder of the shares or not) being in possession of any share
certificates for the time being may surrender the said share cerlificate or certificates to the Company
and apply to the Company for the issue of two or more fresh share certificates comprising the same
shares, bearing the same distinctive numbers comprised in the said certificate and in such separate
lots as he may desire in lieu of such share certificate so surrendered ar for the consolidation of the
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shares comprised in such surrendered certificates into one certificate and the Board shall issue one
or more such cerlificates, as the case may be, in the name of the person or persons in whose name
the original certificate or certificates stood and the new certificate so issued shall be delivered to the
person who surrendered the original certificate or to his order provided that the ceriificates split up
are niot less than the marketable lot per certificate. Where any shares under the powers in that
behalf therein contained are sold by the Board and the certificate thereof has not been delivered up
to the Company the former holder of the said shares, the Board may issue a new certificate for such
shares distinguishing it in such manner as they think fit from the certificate not so delivered up.

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

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

ALTERATION OF CAPITAL

5.1

5.2

53

Subject to the provisions of the Act, the Company may -

a. increase the share capital by such sum, to be divided into shares of such amount as it thinks
expedient;

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

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

d. sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the
Memorandum so however, that in the subdivision the proportion between the amount paid and
the amount, if any, unpaid on each reduced shares shall be the same as it was in the case of the
shares from which the reduced share is derived;

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

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

The resolution whereby any share is sub-divided may determine that, as between the holders of
the shares resulting from such sub-division one or more of such shares shall have some
preference or special advantage as regards the dividend, capital or otherwise over or as compared
with the others.

The Company may reduce in any manner and in accordance with the provisions of the Act and the
Rules -

a. iis share capital; and/or

b. any capital redemption reserve account, and/or

c. any securities premium account; andfor

d. any other Reserve as may be available.

Where shares are converted into stock, the holders of stock may transfer the same or any part
thereof in the same manner as, and subject to the same Articles under which, the shares from which
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6.2

6.3

6.4

6.5

6.6

6.7
6.8

6.9

the stock arose might before the conversion have been transferred, or as near thereto as
circumstances admit.

Provided that the Board may, from time o tirrfe, fix the minimum amount of stock transferable and
restrict or forbid the transfer of fractions of that minimum, so, however, that such minimum shall not
exceed the nominal amount of the shares from which the stock arose;

The holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at meetings of the Company, and other
maitters, as if they held the shares from which the stock arose; but no such privilege or advantage
{except participation in the dividends and profits of the Company and in the assets on winding up)
shall be conferred by an amount of stock which would not, if existing in shares, have conferred that
privilege or advantage; such of these Articles of the Company as are applicable to paid-up shares
shall apply to stock and the words “share” and “shareholder’/"member” shall include “stock” and
“stock-holder” respectively.

CALLS

The Board may, from time to time, make calls upon the members in respect of any monies unpaid
on their shares (whether on account of the nominal value of the shares or by way of premium) and
not by the conditions of allotment thereof made payable at fixed times.

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

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

A call may be revoked or postponed at the discretion of the Board.

A call shail be deemed to have been made at the time when the resolution of the Board authorising
the cail was passed.

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

If a sum called in respect of a share is not paid befare or on the day appointed for payment thereof
{the “due date”), the person from whom the sum is due shall pay interest thereon from the due date
to the time of actual payment at such rate as may be determined by the Board.

The Board shall be at liberty to waive payment of any such interest wholly or in part.

Any sum which by the terms of issue of a share becomes payable on allotment ar at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall, for the purposes
of these Articles, be deemed to be a call duly made and payable on the date on which by the terms
of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant provisions of these Articles as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.

6.10 The Board

a. may, if it thinks fit, receive from any member willing to advance the same, all or any part of the
menies uncalled and unpaid upon any shares held by him; and

b. upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate as may be agreed upon between the Board
and the member paying the sum in advance.

10




6.11

6.12

6.13

6.14

8.15

6.16

6.17
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7.2

Nothing contained in this Article shall confer on the member (a) any right to participate in profils or
dividends or (b) any voting rights in respect of the moneys so paid by him until the same would, but
for such payment, become presently payable by him.

upon all or any of the moneys so advanced, may (until the same would but for such advance,
become presently payable) pay interest at such rate not exceeding, unless the Company in General
Meeting shali othewise direct, six per cent per annum as may be agreed upon between the Board
and the members paying the sum in advance. Moneys paid in advance of calls shall not in respect
thereof confer a right to dividend or to participate in the Profit of the Company.

The Company may, by special resolution, determine that any portion of its share capital which has
not already been called upon shall not be capable of being called up except in the event and for the
purposes of the Company being wound up and thereupon that portion of its share capital shall not
be capable of being called up except in that event and for those purposes

The Beard may, from time to time, atits discretion, extend the time fixed for the payment of any call
in respect of one or more members as the Board may deem appropriate in any circumstances, but
no members shall be entitled to such extension save as a matter of grace and favour.

If by the conditions of aliotment of any shares, the whole or part of the amount of issue price thereof
shall be payable by instaliment, then every such installment shall, when due, be paid to the Company
by the person who, for the time being and from time to time, is or shall be the registered holder of the
share or the legal representative of a deceased registered holder.

Where any calls for further share capital are made on shares, such calls shall be made on a uniform
basis on all shares falling under the same class. For the purposes of this Article, shares of the same
nominal value on which different amounts have been paid-up shall not be deemed fo fall under the
same class.

The money, (if any), which the Board shall, on the allotment of any shares being made by them,
require or direct to be paid by way of deposit, call or otherwise, in respect of any shares allotted by
them, shall, immediately on the insertion of the name of the allottee in the Register of Members as
the name of the holder of such shares, become a debt due to and recoverable by the Company from
the allottee thereof, and shall be paid by him accordingly.

Neither a judgment nor a decree in favour of the Company for calls or other moneys due in respect
of any share nor any part payment or satisfaction thereof nor the 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 share either
by way of principal or interest nor any indulgence granted by the Company in respect of payment of
any such money shall preclude the forfeiture of such shares as herein provided.

€.18 The provisions of these Articles relating to calls shall mutatis mutandis apply to any other
securities including debentures of the Company.

The Company shall have a first and paramount lien:

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

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

Provided that the Board may at any time declare any share to be whaolly or in part exempt from
the provisions of this Article,

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

11




7.3

74

7.5

76

7.7

Provided that no sale shall be made
a. unless a sum in respect of which the lien exists is presently payable; or

b. until the expiration of fourteen days after a notice in writing stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share or to the person enititled thereto by
reason of his death or insolvency.

Upon any such sale as aforesaid the certificates in respect of the shares sold shall stand cancelled
and become null and void and of no effect and the Board shall be entitied to issue a new certificate
or certificates in lieu thereof to the purchaser or purchasers concerned.

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

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

The purchaser shall not be bound to see to the application of the purchase money, nor shall his title
to the shares be affected by any irregularity or invalidity in the proceedings with reference to the
sale.

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

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

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

Unless otherwise agreed, the registration of a transfer of shares shall operate as a walver of the
Company’s lien.

In exercising its lien, the Company shall be entitled to treat the registered holder of any share as the
absolute owner thereof and accordingly shall not (except as ordered by a court of competent
jurisdiction or unless requirad by any statute) be bound to recognise any equitable or other claim to,
or interest in, such share on the part of any other person, whether a creditor of the registered holder
or otherwise. The Company’s lien shall prevail notwithstanding that it has received notice of any
such claim.

FORFEITURE

a1

8.2

8.3

If a member fails to pay any call, or installment of a call or any money due in respect of any share,
on the day appointed for payment thereof, the Board may, at any time thereafter during such time
as any part of the call or installment remains unpaid or a judgement or decree in respect thereof
remains unsatisfied in whole or in part, serve a notice on him requiring payment of so much of the
call or installment or other money as is unpaid, together with any interest which may have
accrued and all expenses that may have been incurred by the Company by reason of non-

payment.
The notice aforesaid shall:

a. name a furlher day (not being earlier than the expiry of fourteen days from the date of service of
the notice) on or before which the payment required by the notice is to be made; and

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

If the requirements of any such notice as aforesaid are not complied with, any share in respect of
which the notice has been given may, at any time thereafter, before the payment required by the
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8.4

8.5

B.6

8.7

8.8

8.9

8.10

8.11

8.12

8.13

8.14

8.15

8.16

notice has been made, be forfeited by a resolution of the Board to that effect. Such forfeiture
shallinclude all dividends declared or any other moneys payable in respect of the forfeited shares
and not actually paid before the forfeiture.

A forfeited share shall be deemed to be the property of the Company and may be sold or re-
allotted or otherwise disposed of in such manner as the Board thinks fit.

Atany time before a sale, re-allotment or disposal as aforesaid, the Board may cancel the forfeiture
on such terms as it thinks fit.

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

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

A duly verified declaration in writing that the declarant is a Director, the Manager or the Secretary
of the Company, and that a share in the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming
to be entitled to the share and that declaration and the receipt of the Company for the consideration,
if any, given for the shares on the sale or disposition thereof, shall constitute a good title to the
share.

The Company may receive the consideration, if any, given for the share on any sale, re- allotment
or disposal thereof and may execute a transfer of the share in favour of the person to whom the
share is sold or disposed of.

The provision of these regulations as to forfeiture shall apply in the case of non payment of any
sum which by the terms of issue o fa share, becomes payable at a fixed time whether on account
of the nominal value of the share or byway of premium as if the same has been payable by virtue
of a call made and notified.

Where any shares forfeited herein contained are sold by the Board and the certificates thereof
have not been delivered to the Company by the former holder of the said shares, the Board may
issue a new certificate for such shares distinguishing it, in such manner as they may think fit,
from the certificates not so delivered.

Neither the receipt by the Company of a portion of any money which may from time to time be
due from any member in respect of his shares, nor any indulgence that may be granted by the
Company in respect of payment of any such money, shall preclude the Company from thereafter
proceeding to enforce a forfeiture in respect of such shares as herein provided.

When any share shall have been so forfeiled, notice of the forfeiture shall be given to the defaulting
member and an entry of the forfeiture with the date thereof, shall forthwith be made in the Register
of Members but no forfeiture shall be invalidated by any omission or neglect or any failure to give
such notice or make such entry as aforesaid.

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

All such monies payable shall be paid together with interest thereon at such rate as the Board
may determine, from the time of forfeiture until payment or realisation. The Board may, if it thinks
fit, but without being under any obligation to do so, enforce the payment of the whole or any
portion of the monies due, without any allowance for the value of the shares at the time of
forfeiture or waive payment in whole or in part.

The transferee shall thereupon be registered as the holder of the share.
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8.17

8.18

8.19

8.20

8.21

8.22

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

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove given, the
Board may, if necessary, appoint some person to execute an instrument for transfer of the shares
sold and cause the purchaser's name to be entered in the Register of Members in respect of the
shares sold and after his name has been entered in the Register in respect of such shares the
validity of the sale shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificate(s), if any, originally issued in respect of the relative shares shall (unless the same shall on
demand by the Company has been previously surrendered to it by the defaulting member) stand
cancelled and become null and void and be of no effect, and the Board shall be entitled to issue a
duplicate certificate(s) in respect of the said shares to the person(s) entitled thereto,

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

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

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

TRANSFER OF SHARES

8.1

9.2

9.3

9.4

The instrument of transfer of any share in the Company shall be executed by or on behalf of both the
transferor and transferee, The transferor shall be deemed to remain a holder of the share until the
name of the transferee is entered in the Register of Members in respect thereof.

Subject to the provisions of these Articles, shares in the Company may be transferred by an instrument
in writing in such form and by such procedure as from time to time may be prescribed by law.

Nothing in this Article shall apply to a transfer of securities effected by the transferor and transferee
both of whom are entered as beneficial owners in the records of 2 Depository.

An application for the registration of a transfer of the shares in the Company may be made either by
the transferor or the transferee, Where the application is made by the transferor and relates to partly
paid shares, the transfer shall not be registered unless the Company gives notice of the application
to the transferee and the transferee makes no objection fo the transfer within two weeks from the
receipt of the notice.

For the purposes of this Article, above notice to the transferee shall be deemed to have been duly
given if it is despatched by registered post to the iransferee at the address given in the instrument of
transfer and shall be deemed to have been duly delivered at the time at which it would have been
defivered in the ordinary course of post.

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 the transferor and by or on behalf of the
transferee along with requisite documents as prescribed by law or by the Company at its own
discretion, has been delivered to the Company along with the certificate relating to the shares, or if
no such certificate is in existence, along with the letter of allotment of securities. 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 the instrument
of transfer signed by or on behalf of the transferor and by or on behalf of the transferee has been
lost, the Company may register the transfer on such terms as to indemnity as the Board may think
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9.5

9.6

9.7

9.8

9.9

9.10
9.1
9.12

fit, provided further that nothing in this Article shall prejudice any power of the Company to register
as shareholder any person to whom the right to any shares in the Company has been transmitted
by operation of law,

The transferor shall be deemed to remain the holder of a share until the name of the transferee
is entered in the Register of Members in respect thereof.

Application lor the registration of a transfer of shares of a member in the Company may be made
either by the transferee or by the transferor,

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

For the purpose of clause (2) hereof, notice to the iransferSe shall be deemed to have been duly
given, if it is dispatched by prepaid registered post to the transferee at the address given in the
instrument of transfer and shall be deemed to have b6en duly delivered at the time at the time at
which it should have been delivered in the ordinary course of post.

The Board may, subject to the right of appeal conferred by the Act decline to register

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

b. any transfer of shares on which the Company has a lien.

Subject to the provisions of the Act and the provisions of these Articles, or any statutory
modification thereof for the time being in force, the Board may, at their own absolute and
uncontrolled discretion, and without assigning any reason, decline to register or acknowledge
any transfer of shares and, in particular, may so decline such transfer in cases mentioned
hereinabove and such refusal shall not be affected by the fact that the proposed transfereeis
already a member. The registration of a transfer shall be conclusive evidence of the approval
of the transfer by the Board.

In case of shares held in physical form, the Board may decline to recognize any instrument of
transfer unless

{a) the instrument of transfer is duly executed and is in the form as prescribed in the Rules made
under the Act;

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

(¢) the instrument of transfer is in respect of only one class of shares.

If the Company refuses to register the transfer of any share or of any share right therein, the
Company shall within one month from the date on which the instrument of transfer was lodged
with the Company send notice of refusal to the transferee and transferor or to the person giving
information of the transmission, as the case may be, and thereupon the provision of Section 56
of the Act or any statutory modification thereof for the time being in force shall apply.

The provision of this clause shall apply o transfers of stock,
No transfer of any share shall be made to a minor or a person of unsoundmind.

The instrument of transfer shall after registration be retained by the Company and shall remain in
ils custody. All instruments of transfer which the Board may decliine to register shall on demand
be returned to the persons depositing the same. The Board may cause to be destroyed all transfer
deeds lying with the Company for a period as prescribed under the Act.
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9.13

9.14

9.15

2.16

8.17

9.18

2.19

9.20

Any member on transferring only some of the share held by him in the Company, may on application
being made by him, be granted without payment, a new certificate or cerfificates for the remaining
shares held by him provided that such member shall return the old certificate to the Company.
The Company shall also not charge any fee for sub-division and/or consolidation of certificates
into market unit of trading, and for sub-division of letters of allotment and split, consolidation,
renewal and pucca transfer receipts into denominations corresponding to the market unit of
trading

Nothing contained in the Articles which is inconsistent with the provisions of Depositories Act,1996
shall apply to a transfer of securities effected by a transferor or transferee both of whom are
entered as beneficial owners in the records of a Depository.

The Company shall maintain “Register of Members" in physical or electronic form and shall enter
the pariiculars of every transfer or transmission of any shares and all other particulars of share
as required by the Act in such register.

The Board of Directors may close the Register of Members or the register of debenture holders
or the register of other security holders for any period or periods not exceeding in the aggregate
forty-five days in each year, but not exceeding thirty days at any ane time, subject to giving of
previous notice of at least seven days or such lesser period as may be specified by SEB{ by an
advertisement in a vernacuiar newspaper in the principal vernacular language of the district and
having wide circulation in the place where the registered office of the Company is situated, and at
least once in English language in an English newspaper circulating in that district and having
wide circulation in the place where the registered office of the Company is situated and publish
the notice on the website of the Company or in such other manner as may be required by the Act,
Rules or Regulations in force.

No fee shall be charged by the Company for transfer of shares or transmission of shares or for
registration of any Powers of Attorney, Probates, Letter of Administration or similar documents
except in respect of issue of fresh Share Certificates in lieu of surrendered certificates for
consolidation, splitting or otherwise.

A transfer of a share in the Company of a deceased member thereof made by his legal
representative(s) shall, although the legal representative himself is not a member, be as valid as
if he had been a member at the time of the execution of the instrument of transfer.

On giving of previous notice of at least seven days or such lesser period in accordance with the
Act and Rules made thereunder or the Listing Regulations, the registration of transfers may be
suspended at such times and for such periods as the Board may from time to time determine:

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

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

10. TRANSMISSION OF SHARES

10.1

On the death of a member, the survivor or survivors where the member was a joint holder, and
his nominee or nominees (nominated as per section 72 of the Act) or legal representatives where
he was a sole holder, shall be the only persons recognised by the Company as having any title to
his interest in the shares.

The executors or administrators of a deceased member or a holder of a Succession Certificate
shall be the only person whom the Company will be bound to recognise as having any title to the
shares registered in the name of such member and the Company shall not be bound to recognize
such executors or administrators unless such executors or administrators shall have first abtained
Probate of Will or Letters of Administration as the case may be from a duly Constituted Court in
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10.2

10.3

10.4

10.5

10.6

10.7

India or Succession Certificate as may be applicable in terms of Indian Succession Act, 1925
and in absence of which, on production of such other documents as the Company may require
subject to the provisions of the Act, Rules and regulations in this regard.

Provided that if the member is a member of a Joint Hindu family, the Board on being satisfied to
that effect and on being satisfied that the shares standing in his name in fact belong to the joint
family may recognize the survivors or the Karta thereof as having title to the shares registered in
the name of such member afier praduction of such documents as may be prescribed under the
Act or Rules or regulations in force and at the discretion of the Board.

Notwithstanding anything contained hereinabove, in the event of any holder(s) of shares of the
Company making any nomination as per section 72 of the Act, such nominee shall subject to and
in accordance with the provisions of the Act, be recognised by the Company as having fitle to
those shares in the event of death of the original holder.

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

a. to be registered himself as holder of the share; or
b. tomake such transfer of the share as the deceased or insolvent member could have made.

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

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

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

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

The board may retain dividends payable upon shares in respect of which any person may by
virtue of transmission become entitled to until such person is registered as a member in respect
thereof.

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

The Company shall incur no liability or responsibility whether in consequence of their registering
or giving effect to any transfer of shares made or purporting to be made, by any apparent legal
owner thereof (as shown or appearing in the register of members) to the prejudice of persons
having or ¢laiming any equitable right, title or interest to or in the same shares notwithstanding
that the Company may have had notice of such equitable right or title or interest or notice prohibiting
registration of such transfer and may have entered such notice or referred thereto 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 so to do, though it may have been entered or
referred to in the book of the Company; but the Company shall nevertheless be at liberty to have
regard and attend to any such notice and give effect thereto, if the Board shall think fit.

Except as specifically provide in these articles, the provisions relating to joint holders of shares,
calls, lien on shares, forfeiture of shares, transfer and transmission of shares and voting at
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12.

10.8

10.9

meetings shall be applicable to shares held in a depository so far as they apply to shares held in
physical form subject to the provisions of Depositorie sAct, 1996.

A person becoming entitled to a share by reason of the death or insolvency of the holder shall be
entitied to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registerad as a member in
respect of the share, be entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the Company:

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

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

JOINT HOLDERS

1.1

1.2

1.3

1.4

11.5

11.6

1.7

Where two or more persons are registered as joint holders (not more than three) of any share, they
shall be deemed (so far as the Company is concerned) to hold the same as joint tenants with
benefits of survivorship, subject to the following and other provisions contained in these Articles.

The joint-holders of any share shall be liable severaliy as well as jointly for and in respect of all calls
or installments and other paymenis which ought to be made in respect of such share.

On the death of any one or more of such joint-holders, the survivor or survivors shall be the only
person or persons recognized by the Company as having any title to the share but the Board may
require such evidence of death as they may deem fit, and nothing herein contained shall be taken to
release the estate of a deceased joint-holder from any liability on shares held by him jointly with any
other person,

Any ane of such joint holders may give effectual receipts of any dividends, interests or other moneys
payable in respect of such share.

Only the person whose name stands first in the register of members as one of the joint- holders of
any share shall be entitled to the delivery of certificate, if any, relating to such share or to receive
notice {(which term shall be deemed to include all relevant documents) and any notice served en or
sent to such person shall be deemed service on all the joint holders.

Any one of two or more joint-holders may vote at any meeting either personally ar by attorney or by
proxy in respect of such shares as if he were solely entitied thereto and if more than one of such joint
holders be present at any meeting personally or by proxy or by attorney then that one of such
persons so present whose name stands first or higher (as the case may be) on the register in
respect of such shares shall alone be entitied to vote in respect thereof. Several executors or
administrators of a deceased member in whose {deceased member) sole name any share stands,
shall for the purpose of this Article be deemed joint-holders.

The provisions of these Articles relating to joint holders of shares shall mutatis mutandis apply to
any other securities including debentures of the Company registered in joint names.

BUY BACK

Notwithstanding anything contained in these Articles but subject to applicable provisions of the Act or any
other law for the time being in force, the Company may purchase its own shares or other specified securities.

13. SHARE WARRANTS
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15.

16.

The Company with respect to fully paid-up shares may issues warrants {hereinafter called “share
warrants”) stating that the bearer is entitled to the shares therein specified and may provide by coupons
or otherwise for the payment of future dividends on the shares included in such warrants.

The Directors may determine and from time to time vary the conditions upon which share warrants shall
be issued and in particular the condition that a new share warrant or coupon will be issued in the place
of one worn out, defaced, lost or destroyed or upon which the hearer of a share warrant may be
surrendered, and the name of the bearer entered in the Register in respect of the shares therein specified.
The bearer of share warrant shall be subject to the conditions for the time being in force, whether made
before or after the issue of such warrant. Share warrants shall not be taken in to account as constituting
or contributing to the qualification of a Director, provided that no share warrant shall be issued without
the previous approval of the Central Government.

MODIFICATION OF RIGHTS

14.1 The rights attached to any class of shares { unless otherwise provided by the terms of issue of
the shares of that class) may, subject to the provisions of Section 48 and 2350f the Act and
whether or not the Company is being wound up, be varied with the consent in writing of the
holders of three-fourth of the issued shares of that class, or with the sanction of a special resolution
passed at a separate meeting of the holder of the shares of that class.

14.2 To every such separate general meeting the provisions of these regulations, relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be two persons at
least holding or representing by proxy one-third of the issued shares of the class in question.

14.3 The rights conferred upon the holder of the shares of any class issued with preferred rights shall
unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed
to be varied by the creation or issue of further shares ranking pari passu therewith,

DEBENTURES

15:1 Any debentures or other securities may be issued at a discount premium or otherwise and may
be so framed that the same shall be assignable free from any equities between the Company
and the original or any intermediate holders.

15.2 The Company may, subject to the provisions of Section 71 of the Act, keep any redeemed
debentures alive for the purpose of re-issuing and the Company shall have power either to re-
issue the same debentures or to issue other debentures in their place.

15.3 The provisions contained in these presents relating to the transfer and transmission of shares
shall apply mutatis mutandis to the transfer and iransmission respectively of debentures hitherto
issued or which may hereafter be issued by the Company.

154 Debenture/Debenture Stock, Loan/Loan Stock, bonds or other securities conferring the right to
allotment or conversion into shares or the option or right to call for allotment of shares shall not
be issued except with the sanction of the/Company in General Meeting.

GENERAL MEETINGS

16.1 The Company shall, in addition to any other meetings, hold a General Meeting (herein called as
“Annual General Meeting™) in accordance with the provisions herein specified and under the Act.

16.2 The Annual General Meeting of the Company, other than the first Annual General Meeting, shall
be held within six months from the date of closing of the financial year;Provided however that if
the Registrar of Companies or any other statutory authority as prescribed by the Act, for any
special reason, extends the time within which any Annual General Meeling shall be held by a
further periad not exceeding three months, then the Annual General Meeting may be held within
such additional time as fixed by the Registrar or such other authority.Except in cases where the
Registrar has given an extension of time as aforesaid for holding any Annual General Meeting,
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16.3

16.4

16.5

168

16.7
16.7.1

16.7.2

16.7.3

16.7.4

16.7.5

16.7.6

16.7.7

16.8

not more than fifteen months shall elapse between the date of one Annual General Meeting and that
of the next,

In the case of an Annual General Meeting, all business to be transacted thereat shall be
deemed special, other than

a. the consideration of financial statements and the reports of the Board of Directors and
auditors;

b. the declaration of any dividend;

c. the appointment of directors in the place of those retiring

d. the appointment of, and the fixing of the remuneration of, the auditors;

In the case of any other meeting, all business shall be deemed to be special.

Subjectto the provisions of the Act, every Annual General Meeting shall be called during business
hours, that is, between 9 AM. and 6 PM on any day not being a National Holiday.

The meeting shall be held either at the registered office of the Company or at some other place
within the city where the registered office is situated, as the Board may decide.

All General Meetings other than an Annual General Meeting shail be called Extraordinary General
Meeting.

The Board may, whenever it thinks fit, call an Extraordinary General Meeting.
Calling of Extracrdinary General Meeting by requestion.

The Board of Directors shall, at the requisition made by such number of members and in such
manner prescribed under the Act call an Extraordinary General Meeting of the Company. Such
requisition from the members shall be provided in writing or electronic mode at least clear twenty
one days prior to the proposed date of such Extraordinary General Meeting.

The requisition shall set out the matters for the consideration of which the meeting is to be called
and shall be signed by the requisitionists and shall be deposited at the registered office of the
Company or sent to the Company by registered post addressed to the registered Office of the
Company.

If the Board of Directors do not, within twenty-one days from the date of the receipt of a valid
requisition in regard to any matters, proceed duly to call a meeting for the consideration of those
matters on a day not later than forty-five days from the date of the receipt of the requisition, the
meeling may be called by the requisitionists themselves within a period of three months from the
date of the requisition.

A meeting called by the requisitionists shall be called and held in the same manner in which the
meeting is called and held by the Board.

Any reasonable expenses incurred by the requisitionists by reason of the failure of the Board
duly to call a meeting shall be reimbursed to the requisitionists by the Company and any sum so
repaid shall be deducted from any fee or other remuneration under Section 197 of the Act
payable to such of the Directors who were in default in calling the meeting.

Ameeting called by the requisitionists shall be held either at the registered office of the Company
or at some other place within the city in which the registered office of the Company is situated.,
All other Extraordinary General Meetings called shall be held at any place within India,

The Tribunal may subject to the provisions of Section 97 and 98 of the Act and the Rules,
convene a meeting of members of the Company.

A General Meeting of the Company may be called by giving not less than clear 21 days' notice
either in writing or through electranic mode in such manner as prescribed by the Act and the
Rules.
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16.9

16.10

16.11

16.12

16.13

Provided that a General Meeting may be called after giving shorter notice if consent thereto
is given in writing or through electronic mode by not less than 95% of the members entitled to
vote at such meeting.

Provided that where any members of the Company are entitled to vote only on one or more
resolution(s) to be moved at the meeting and not on the others, those members shall be
taken into account of the purpose of this Article in respect of the former resolution(s) but not
in respect of the latter,

The notice of a General Meeting shall specify the place, date, day and the hour of the meeting
and shall contain a statement of the business to be transacted at such meeting.

The notice shall also specify whether the meeting called is an Annual General Meeting or
Extraordinary General Meeting.

The notice of every meeting of the Company shall be given to

a. every member of the Company, legal representative of any deceased member or the
assignee of an insolvent member;

b. the auditor or auditors of the Company; and

c. every Director of the Company.

Any accidental omission to give notice (of any meeting to or the non-receipt of any such
notice) by any of the members or any other person entitled to receive such notice shall not
invalidate the proceedings of or any resolution passed at such meeting.

No business shall be transacted at any General Meeting unless a quorum of members is
present at the time when the meeting commenced business. The quorum shall be:

a. Five members personally present if the number of members as on the date of the meeting
is not more than one thousand;

b. Fiftee.-n members personally present if the number of members as on the date of the
meeting is more than one thousand but up to five thousand,

c. Thirty members personally present if the number of members as on the date of the
meeting exceeds five thousand;

Or such other number as may be prescribed under the Act from time to time.

1f within half an hour from the time appointed for holding the meeting, the requisite quorum is not
present, then the meeting, if called upon the requisition of members, shall stand cancelled and in
any other case it shall stand adjourned to the same day in the next week at the same time and
place, or to such olher date and such other time and place as the Board may decide by providing
the requisite notice to the meeting as prescribed under Section 103 of the Act.

if at the adjourned meeting a quorum is not present within half an hour from the time appointed
for the meeting, then the members present shall be a quorum.

The Chairman wilh the consent of members of any meeting at which a quorum is present (and if
so directed by the members of such meeting) adjourn the meeting from time to time and from
place to place.

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

When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting.
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Save as aforesaid, and save as provided in the Act, it shall not be necessary to give any notice of
an adjournment or of the business to be transacted at an adjourned mesting.

16.14 The Chairman of the Board shall preside as the Chairman at every General Meeting of the
Company.

16.15 Ifthere is no such Chairman, or if he is not present within fifteen minutes after the time appointed
for holding the meeting, or is unwilling to act as Chairman of the meeting, then the Directors
present shall elect one amongst them to be Chairman of the meeting.

16.16 ifat any meeting no Director is willing to act as Chairman or if no Direcior is present within fifteen
minutes after the time appointed for holding the meeting, the members present shall, by show of
hands unless a poll or electronic voting is demanded, choose ane amongst them to be Chairman
of the meeting.

16.17 Nobusiness shall be discussed ortransacted at any General Meeting except election of Chairman
whilst the chair is vacant.

16.18 At any General Meeting, a resolution put to the vote at the meeting shall be decided by voting
through electronic means {remote e-voting and evoting at the meeting venue) or such other
mode as may be prescribed and applicable fo the Company pursuant to the provisions of the Act
&Rules referred therein and Listing Regulations.

16.19 A declaration by the Chairman of the meeting of the passing of a resalution or poll or voling
through electronic means and an entry to that effect in the books containing the minutes of the
proceedings of the Company, shall be conclusive evidence of the fact of passing of such resolution
or otherwise, without proof of the number or proportion of the votes cast in favour of or against
such resolution.

16.20 If a poll is duly demanded, it shall be taken in such a manner as the Chairman directs, and the
result of the poll shall be deemed to be a decision of the meeting on the resolution on which the
poll was demanded.

16.21 A poll demanded on the election of Chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any question (other than the election of the Chairman or on a
question of adjournment) shall be taken at such time, not being later than forty- eight hours from
the time when the demand was made, as the Chairman of the meeting may diract. Subject to the
provisions of the Act, the Chairman of the meeting shall have power to regulate the manner in
which a poll shall be taken and the resuit of the poll shall be deemed to be the decision of the
meeting on the resolution on which the poll was iaken.

16.22 A demand for a poli may be withdrawn at any time by the persons who made the demand.

16.23 Where a poll is to be taken or electronic voting facility is granted including for voting through
postal ballot, the Chairman of the meeting shall appoint scrutiniser(s) to scrutinise the votes
given on the poll/evoting/ voting on ballot paper and to report thereon to him. The manner in
which the Chairman of the meeting shall get the pollivoting process scrutinised and report thereon
shall be as per Companies (Management and Administration) Rules, 2014 and any amendment
thereof.

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

16.25 On any business at any General Meeting, in case of an equality of voles, whether on a show of
hands or electronically or on a poll, the Chairman shall not have a second or casting vote.

16.26 At every Annual General Meeting of the Company there shall be laid on the table the Directors’
report and audited statement of accounts, Auditors’ Report {if not already incorporated in the
audited statement of accounts), the Proxy Register with proxies and such other Registers and
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documents as may be required under the Act or Rules or any other regulation in force applicable
to the Company.

16.27 The Company shall cause minutes of all proceedings of every General Meeting to be kept in
accordance with the provisions of the Act. Any such minutes kept as aforesaid shall be evidence
of the proceedings recorded therein.

16.28 The books containing the minutes of the proceedings of any General Meeting of the Company
or a resolution passed by postal ballot shall:

a. be kept at the registered office of the Company; and

b. be open to inspection of any member without charge, during 11.00 a.m. to 1.00 p.m. on
all working days other than Saturdays and Sundays.

16.29 A body corporate (whether a company within the meaning of Act or nat) may be represented
at any general meeting by its representative as provided in Section 113 of the Act.

16.30 Every question submitted to a meeting shall be decided in the first instance by a show of
hands unless a poll is demanded and in the case of an equality of votes, the chairman shall
have a second or casting vote both on a show of hands on a poll.

16.31 Before or on the declaration of the result of the voting on any resolution on a show of hands,
a poll may be ordered lo be taken by the Chairman of the Meeting of his own motion and shall
be ordered to be taken by him or on a demand made in that behalf by any member or
members present in person or by proxy and holding shares in the company.

a. which confer a power to vote on the resociution not being less than one-tenth of total
voting power in respect of the resolution, or

b. on which an aggregate sum of not less than fifty thousand rupees has been paid up.

16.32 Subject to any rights or restrictions for the time being attached to any class or classes of
shares )

a. on a show of hands, every member present in person shall have one vote; and

b. on a poll or in e-voting, the voting rights of members (present in person or proxy) shall be
in proportion to his share in the paid-up equity share capital of the Company.

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

16.33 The resuit of the poll shall be deemed to be the decision of the meeting on the resolution on
which the poll was taken.

16.34 No member shall be entitled to vote at any General Meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid or on the
shares in regard to which the Company has exercised any right of lien.

16.35 A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands (if permitted and applicable
to the Company) or on a poll/e-voting, by his Committee or other legal guardian, and any
such Commitiee or guardian may, on a poll, vote by proxy. If any member be a minor, the
vote in respect of his share or shares shall be by his legal guardian.

16.36 Any member entifled to attend and vote at @ General Meeting shall be entitled to appoint
another person (whether a member or not} as a proxy to attend and vote at the meeting on
his behalf.
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17.

16.37

16.38

16.39

16.40

18.41

16.42

16.43

16.44

16.45

16.46

A proxy so appointed shall not have the right to speak at such meeting and shall not be entitled

to vote except on a poll.

A person appointed as a proxy shall act on behaif of such member or number of members not
exceeding fifty and holding in aggregate not more than ten percent of the total share capital of
the Company carrying voting rights or such number as may be prescribed.

The instrument appointing a proxy shall :
a. be in writing ; and

b. be signed by the appointer or his attorney duly authorized in writing, or if the appointer is body
corporate, be under its seal or be signed by an officer or an authority duly authorized by it.

The instrument appointing a proxy in such form as prescribed in the Rules shall be in writing
under the hand of appointer or his attorney duly authorised in writing, or if the appointer is a
Company either under the common seal or under the hand of an Officer or attorney so authorised.

Proxies together with the power of attorney or any other authorization document, if any, shall be
deposited at the registered office of the Company not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named in the instrument proposes
to vote, and in default the instrument of proxy shall not be treated as valid.

Avote cast in accordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authority
under which the proxy was executed:

Provided that no intimation in writing of such death, insanity, revocation of authority shall have
been received by the Company at its registered office before the commencement of the meeting
or adjourned meeting at which the proxy is used.

No objection shall be raised as to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered and every vote not disallowed at such
meeting shall be valid for all purpose. The decision of the Chairman on any such objection made
in due time shall be final and conclusive

On a poll taken at a meeting of the company a member entitled to more than one vote, or his
proxy or other perscn entitled to vote for him, as the case may be, need not if he votes, use
all his vote or cast in the same way all the votes he uses.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by
proxy, shall ba accepted to the exclusion of the votes of the other joint holders. For this purpose,
seniority shall be determined by the order in which the names stand in the Register of Members.

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

Member who has not appointed a Proxy to attend and vole on his behalf at a Meeling may
appoint a Proxy for any adjourned Meeting, not later than forty-eight hours before the time of
such adjoumned Meeting.

RECORDS AND REGISTERS

171

17.2

17.2.1
17.2.2

The Company shall keep and maintain all statutory registers at its registered office or at such
places as approved by the board.

The records and registers allowed for inspection as per the provisions of the Act (Sections 85,
88, 94, 119, 120, 170, 171, 186, 187 and 189 of the Act) shall—

be kept at the registered office of the Company; and

be open to inspection by any member without charge, during 10.00 a.m. to 1.00 p.m. on all

working days other than Saturdays and Sundays,
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18.

17.2.3

17.2.4

17.3

17.4

Such member only shall be entitled to be fumnished, within the time prescribed by the Act,
after he has made a request in writing in that behalf to the Company and on payment of
Rs. 10/- per page or such other fees as may be fixed by the board, with a copy of the records,
provided that a member who has made a request for provision of a soft copy of the records,
shall be entitled to be fumished with the same free of cost.

Notwithstanding anything contained above, any member shall be entitled to be furnished
within the time prescribed by the Act, after he has made a request in writing in that behalf to
the Company for furnishing the records relating to the period immediately preceding financial
year but not more than 8 preceding financial years, on payment of the following fees: -

For annual reports - Rs. 100/- per copy.
- Any other records which are allowed for inspection and taking extract - Rs. 10/- per page.

Copies of the Memorandum and Articles of Association of the Company and other documents
referred to in Section 17 of the Act, shall be sent by the Company to every member at his
request within seven days of the request on payment of the sum of Rs. 100/- per copy.

Registers / records of the Company may be maintained in the formats prescribed under the
Act and rules made thereunder in electronic form in such manner as the board of directors of
the company may think fit.

BOARD OF DIRECTORS

168.1

18.2

18.3

18.4

18.5

18.6

18.7

The minimum number of directors shall not be less than 3 (three) or such number of directors as
may be prescribed by the Act / other laws, from fime to time and shall not be more than 15
{fifteen).

Pravided that, if the number of directors exceeds 15 or such other limit preseribed under the Act
and the Rules, prior permission of the members in accordance with the provisions of the Act.

The First Directors of the Company are :

1. Mr Ajit Thomas
2. M. Dilip Thomas
3. Mr. George T. Subramanyam

The board shall have the power to determine the directors, whose period of office is or is not
liable to retire by rotation. A retiring director shall be eligible for re-election.

At every Annual General Meeting of the Company, one-third of such of the directors for the time
being as are liable to retire by rotation ar if their number is not three or a multiple of three, the
number nearest to one-third shall retire from office of director.

Subject to the provisions of the Act, Independent Director, Nominee Director, Chairman, Chairman
and Managing Director of the Company, shall not be subject to retirement under this Article.

For the purpose of this Article, ‘total number of Directors’ shall not include Independent Directors
of the Company whether appointed under this Act or any other law for the time being in force.

Subject to the provisions of the Act, the Directors to retire by rotation under the feregoing Article
at every Annual General Meeting shall be those who have been longest in office since their last
appointment, but as between persons who became Directors on the same day, those who are to
retire shall, in' default of and subject to any agreement among themselves, be determined by lot.

At the annual general meeting at which a Director retires as aforesaid the Company may fill up
the vacancy by appointing the retiring Director or some other person thereto.
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18.8

18.9

18.10

18.11

18.12

At any meeting at which an election of Directors ought to take place, if the vacancy of the retiring
Director is not filled up and the meeting has not expressly resolved not to fill the vacancy, the
meeting shall stand adjnumed till the same day in the next week, at the same time and place, or
if that day is a national holiday, till the next succeeding day which is not a holiday, at the same
time and place.

If at the adjourned meeting, the vacancy of the retiring Director is not filled up and that the
meeting has also not expressly resolved not to fill up the vacancy, the retiring Directors shall be
deemed to have been reappointed at the adjourned meeting subject to conditions prescribed
under Section 152 of the Act.

The expression 'Retiring Director’ means a Director retiring by rotation.

Subject to the provisions of the Act, a retiring Director shall be eligible for re-appoiniment and the
Company at the Annual General Meeting at which a Director retires in manner aforesaid may fill
up the vacated office by electing a person thereto.

Subject to the provisions of the Act, any person who is not a retiring Director shall be eligible for
appointment to the office of Director at any General Meeting, if he, or some member intending to
propose him as a Director has, not less than fourteen days before the meeting, left at the registered
office of the Company, a notice in writing under his hand signifying his candidate for the office as
a Director or, as the case may be, the intention of such member to propose him as a candidate
for that office, as the case may be along with a deposit as prescribed by the Act which shall be
refunded to such person or, as the case may be, to the member, if the persan proposed gels
elected as a Director or gets more than twenty-five per cent of total valid votes cast on such
resolution.

Every person (other than a Director retiring by rotation or otherwise or a person who has left at
the office of the Company a notice under Section 160 signifying his candidature for the office of
a Director) proposed as a candidate forthe office of a Director shall sign and file with the Company,
his consent in writing to act as a Director, if appointed

At any general meeting a motion shall not be made for the appointment of two or more persons
as Directors by a single resolution unless a resolution that it shall be so made has first been
agreed to by the meeting without any vote being given against it.

Subject to the provisions af the Act, the Board shall have power at any time, and from time to
time, to appoint a person as an Additional Director, provided the number of the Directors and
Additional Directors together shall not at any time exceed the maximum strength fixed for the
Board by the Articles.

An Additional Director shall hold office up to the date of the next Annual General Meeting of the
Company but shall be eligible for appointment by the Company as a Director subject to the
provisions of the Act.

The continuing Directors may act notwithstanding any vacancy in the Board; but, if and so long
as their number is reduced below the quorum fixed by the Act for a meeting of the Board, the
continuing Directors or Director may act far the purpose of increasing the number of Directors to
that fixed for the quorum, or of summoning a General Meeting of the Company, but for no other
purpose.

The Company may agree with financial institution, Company or any other authority, person, State
or institution that in consideration of any loan or financial assistance of any kind whatsoever
which may be renderad by it, it shall have power to nominate such number of directors on the
Board of Directors of the Company as may be agreed and from time to time remove and re-
appoint them and to fill in vacancy caused by such Directors otherwise ceasing to hold office,
nominated Directors shall not be required to hold any qualification shares and shall not be liable
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18.13

to retire by rotation. The Director appointed under this Article is hereinafter referred to as
‘inslitutional Director' in these presents.

A Director shall not be required to hold any qualification shares.

18.14 The office of a Direclor shall be vacated in lhe circumstances sel out in Section 167 of the Act.

18.15

18.16

18.17

18.18

18.19

18.20

18.21

The Board may appoint an Alternate Director to act for a director (hereinafter in this Article called
“the Original Director"} during his absence for a period of not less than three months from India.
Mo 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.

If the term of office of the Original Director is determined before he returns to India the automatic
reappointment of retiring Directors in default of another appointment shall apply to the Original
Director and not to the Alternate Director.

An Altemate Director shall not hold office for a period longer than that permissible to the Original
Director in whose place he has been appointed and shall vacate the coffice if and when the
Original Director returns to India.

Notwithstanding anything to the contrary contained in these Articles and pursuant to provisions
of the Act and Rules made thereunder, the Board of Directors may from time to time appoint any
such person as a “Nominee Direcior”. For the purpose of this Article, “Nominee Director” means
a Direclor nominated by any institution in pursuance of the provisions of any law for the time
being in force, or of any agreement, or appointed by any Government, or any other person to
represent its interests.

If the office of any Director appointed by the Company in Generzl Meeting is vacated before his
term of office expires in the normal course, the resulting casual vacancy may be filled by the
Board of Directors subject to the provisions of the Act.

The Director so appointed shall hold office only up to the date up to which the Director in whose.
place he is appointed would have held office if the said Director had not vacated.

The Company shall have at least one Director who has stayed in India for a total peried of not
less than one hundred and eighty-two days in the previous calendar year.

The manner of appointment of the Independent Directors to the Board shall be in accordance
with the Act or Rules or the Listing Regulations in force.

The Independent Directors so appointed shall hold office for a term up to five consecutive years
on the Board of the Company, but shall be eligible for re-appointment on passing of a special
resolution by the Company.

Notwithstanding anything contained in the above mentioned provision of this Article, no
Independent Director shall hold office for more than two consecutive terms of five years each,
but such Independent Director shall be eligible for appointment after the expiration of three years
of ceasing to become an Iindependent Director.

Provided that an Independent Director shall not, during the said period of three years, be appointed
in or be associated with the Company in any other capacity, either directly or indirectly.

The Company and Independent Directors shall abide by the provisions specified in Schedule IV
{o the Act.

The Company shall have such number of Woman Director(s) on the Board as may be prescribed
by the Act from time to time.

The Directors, other than those in receipt of any salary from the Company, may be paid a sitting
fee of such sum as the Board may decide subject to the maximum limits prescribed by the Act or
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Rules made thereunder from time to time, for every meeting of the Board of Directors or Committee
thereof, attended by them.

18.22 The remuneration payable to the Directors, including any Managing or Whole-time Director or
Manager, if any, shall be determined in accordance with and subject to the provisions of the Act.

18.23 If any Director, being willing, be called upon to perform extra services, or special exertions or
efforts for any of the purposes of the Company, the Board may arrange with such Director for
such special remuneration for such extra services or special exertion or efforts either by a fixed
sum or otherwise as may be determined by the Board and such remuneration may be in addition
to his/her remuneration above provided subject to the Special Remuneration to Directors on
Company's business or otherwise performing extra services limits prescribed under the Act.

18.24 In addition to the remuneration payable to them in pursuance of the Act, the Directors may be
paid travelling, hotel and other expenses incurred by them—

a. in attending and returning from meetings of the Board of Directors or any Commitiee thereof
or General Meetings of the Company; or

b. in connection with the business of the Company.

18.25 All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments,
and all receipts for monies paid to the Company, shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, by such person and in such manner as the Board shall
from time to time by resclution determine.

18.26 Every Director present at any meeting of the Board or of a Committee thereof shall sign his name
in attendance register to be kept for that purpose. In case of Directors participating through
Electronic mode, the attendance register shall be deemed to have been signed by the Directors
participating through Electronic mode, if their attendance is recorded by the Chairman or the
Company Secretary in the Attendance Register and Minutes of the meeting.

18.27 Subject to the provisions of Section 164 of the Act, a person shali not be eligible for appointment
as a Director, if

a. heis of unsound mind and stands so declared by a competent court;
he is an undischarged insolvent;
b. he has applied to be adjudicated as an insolvent and his application is pending;

¢. he has been convicted by a court of any offence, whether involving moral turpitude or otherwise,
and sentenced in respect thereof to imprisonment for not less than six months and a period
of five years has not elapsed from the date of expiry of the sentence:

Provided that if a person has been convicted of any offence and sentenced in respect thereof to
imprisonment for a period of seven years or more, he shall not be eligible to be appointed as a
Director in any Company;

d. an order disqualifying him for appoiniment as a director has been passed by a court or
Tribunal and the order is in force;

e. he has not paid any calls in respect of any shares of the Company heid by him, whether alone
or jointly with others, and six months have eiapsed from the last day fixed for the payment of
the cal;

f. he has been convicted of the offence dealing with related party transactions under section
188 at any time during the last preceding five years; or

g. he has not complied with sub-section (3) of section 152,

Notwithstanding anything contained in (d), (e), {(g) aforesaid, the disqualifications referred to
in those sub-Articles shall not take effect—
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i. for thirty days from the date of conviction or order of disqualification;

it. where an appeal or petition is preferred within thirty days as aforesaid against the conviction
resulting in sentence or order, until expiry of seven days from the date on which such appeal
or petition is disposed off; or

iii. where any further appeal or petitian is preferred against order or sentence within seven days,
until such further appeal or petition is disposed off.

18.28 No person who is or has been a Director of a company which—

a has not filed financial statements or annual returns for any continucus period of three financial
years; or

b. has failed to repay the deposits accepted by it or pay interest thereon or to redeem any
debentures on the due date or pay interest due thereon or pay any dividend declared and
such failure to pay or redeem continues for one year or more, shall be eligible to be appointed
/ re-appointed as a Director for a period of five years from the date on which the said company
fails to comply.

18.28 Subject to the provisions of Section 162 and other applicable provisions of the Act and these
Articles, the Company may by an ordinary resolution remove any Director before the expiry of his
period of office after giving him a reasonable opportunity of being heard.

A Special notice pursuant to Section 115 of the Act shall be given of any resolution to remove a
Director under this Article or to appoint some other person in place of a Director so removed, at
the meeting at which he is remaved.

A vacancy created by the removal of a Director may, if he had been appointed by the Company
in General Meeting or by the Board, be filled by the appointment of another Director in his place
at the meeting at which he is removed, provided special notice of the intended appointment has
been given as mentioned hereinabove.

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

18.30 Subject to the provisions of the Act and, the Articles hereof and the observant and fulfilment
thereof, Directors (incltiding Managing Director} shall not be disqualified by reason of their office
as such from contracting with the Company either as vendor, purchaser, agent, broker or otherwise,
nor shall any such contract, or arrangement entered into by or on behalf of the Company in which
any Director shall be in any way interested, be avoided nor shall any Director so contracting or
being so interested be liable to account to the Company for any profit realised by any such
contract or arrangement by reason only of such Director holding that office, or of the fiduciary
relation thereby established, provided that the nature of his interest is disclosed by him/her as
provided under Section 184 of the Act.

19. POWERS OF THE BOARD

19.1 The business of the Company shail be managed by the Board and the Board may exercise all
such powers, and do all such acts and things, as the Company is by these Articles or otherwise
authorized to exercise and do, and, not hereby or by the statute or otherwise directed or required
to be exercised or done by the Company in General Meeting but subject nevertheless to the
provisions of the Act and other laws and of the Memorandum and these Articles and to any
regulations, not being inconsistent with the Memorandum and these Articles or the Act, from time
to time made by the Company in General Meeting provided that no such regulation shall invalidate
any prior act of the Board which would have been valid if such regulation had not been made.

19.2 Subject to Section 179 of Act, the Directors may from time to time at their discretion raise or
borrow from any person or persons and receive the payment of any sum or sums of money
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19.3

194

19.5

19.6

19.7

19.8

19.9
19.9.1

borrowed for the purposes of the Company, and may themselves lend to the Company on any
security or otherwise, any sums of money or arrange to obtain banking credit or other banking
facilities and may generally exercise all the powers of borrowing and raising of money vested in
the Company by the Memorandum of Association,

The Directors may raise or secure the repayment of any sum or sums in such manner and upon
such terms and conditions in all respects as they think fit, and in particular by the creation of any
mortgage, or charge on the undertaking or the whole ar any part of the property, present or
future, or uncalled capital of the Company or by the issue of bonds, perpetual or redeemable
debentures or debenture-stock of the Company charged upon all or any part of the property of
the Company, both present and future including its uncalled capital for the time being.

Without derogating the powers vested with the Board under these Articles, the Board shall exercise
the pawers stated in Section 179(3) of the Act and the Rules referred therein only by means of
resolutions passed at the meeting of the Board.

Provided further that the Board may, by a resolution passed at a meeting, delegate to any
Committee of Directors, the Managing Director, the Manager or any other principal officer of the
Company or in the case of a branch office of the Company, the principal officer of the branch
office, certain powers as laid out in (d) to (f) of Section 179(3) of the Act and such other powers
which may be delegated as prescribed by the Act subject to the conditions laid thereunder.

The Board of Directors shall not except with the consent of the Company at a General meeting
exercise the powers specified in Section 180{1) of the Act.

Except with the consent of the Board, a Director of the Company or his relative a firms, in which
such a Director or relative is a partner, any other partner in such a firm or a private company of
which the director is a member of Director, shall not enter into any contract with the Company;

a. for sale, purchase or supply of any goods, materials or services; or
b. for underwriting the subscription of any shares in, or debenture of the Company.
Nothing contained in sub-clause 19.6 shall affect:

{a) the purchase of goods and materials from the Company, or the sale of goods and materials
to the Company by any Director, relative, firm, partner or private company as aforesaid for
cash at arms length price; or

(b) any contract or contracts between the Company on one side and any such Director, relative
firm, partner or private Company on the other for sale, purchase or supply of any goods
materials and services in which either the Company or the Director, relative, firm, partner or
private Company, as the case may be, regularly trade or does business.

Provided that such contract or contracts do not relate to goods and materials the value of
which, or services the cost of which, exceeds such values as may be specified in the Act
from time to time, in the aggregate in any year comprised in the period of the contract or
contracts;

Every Directar of the Company who is any way, whether direcily or indireclly concerned or
interested in a contract or arrangement, or proposed contract or arrangement, entered into or
to be entered into by or on behalf of the Company shall disclose the nature of his concern or
interest at a meeting of the Board.

Disclosure of Interest by Directors

In the case of a proposed contract or arrangement the disclosure required to be made by a
Director under clause 18.8 shall be made, at the meeting of the Board at which the question of
entering into the contract or arrangement is first taken into consideration or if the Director was
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19.9.2

19.9.3

19.9.4

19.9.5

19.9.6

19.10

19.11

19.12

19.13

19.14

19.15

not, at the date of that meeting, concemed, or interested in the proposed contract or arrangement,
at the first meeting of the Board held after he becomes so concerned or interested.

In the case of any other contract or arangement, the required disclosure shall be made at the
first meeting of the Board held after the Director becomes concerned orinterested in the contract
or arrangement,

For the purpose of clause 18.8 and 18.9 hereof, a general notice given to the Board by a
Director, to the effect that he is a director or a member of a specified body corporate or is a
member of a specified firm and is lo be regarded as concemed or interested in any contract or
arrangement which may, after the date of the notice, be entered into with that body corporate or
firm, shall be deemed to be a sufficient disclosure of concern or interest in relation to any
contract or arrangement so made,

Any such general notice shall expire at the end of the financial year in which il is given, but may
be renewed for further periods of one financial year at a time by a fresh notice given in the last
month of the financial year in which it would otherwise expire.

No such general notice, and no renewal thereof, shall be of effect unless either it is given ata
meeting of the Board or the Director concerned takes reasonable steps to secure that it is
brought up and read at the next meeting of the Board after it is given.

Nothing in this Article shall be taken to prejudice the operations of any rule of law restricting the
Director of the Company from having any concern or interest in any contract or arrangement
with the Company.

Nothing in this Article shall apply to any contract or arrangement referred to in 184(5) of the Act.

No Director shall, as a Director, take any part in the discussion of, or vote on any coniract or
arrangement entered into or to be entered into, by or on behalf of the Company if he is in any
way, whether directly or indirectly concemed or interest in the contract or arrangement, nor
shall his presence count for the purpose of forming a quorum at the time of any such discussion
or vote; and if he does vote, his vote shall be void.

The Company shall keep all such register as are required by the Act, and allow inspection
thereof in the manner provided in the Act.

Every Director shall be paid a sitting fee not exceeding such sum as may be determined by the
Board subject to the maximum as may be prescribed by the Central Government from time to
time, under the relevant provision of the Act, for each meeting of the Board or any Committee
thereof attended by him, or may be decided by the Board of Directors from time to time, in
addition to the traveling and out of pocket expenses incurred for attending the meetings.

Subject to the provisions of Section 179 of the Act, the Board/Committee may appoint at any
time and from time to time by a power-of-atiorney under the Company’s Seal any person to be
the attorney of the Company for such purposes and with such powers, authorities and discretions
{not exceeding those vested in or exercisable by the Board in these Articles) and for such
period and subject to such conditions as the Board may from time to time think fit, and any
such appeintment may (if the Board think fit) be made in favour of the members, or any of the
members of any firm or Company, or the members, Directors, nominees or Managers of any
firm or Company or otherwise in favour of anybody or persons, whether nominated directly ot
indirectly by the Board and any such power-of- attorney may contain such provision for the
protection or convenience of persons dealing with such attorney as the Board may think fit.

The Board may authorize any such delegate or atliorney as aforesaid to sub-delegate all or any
of the powers, authorities and diseretion for the time being vested in them.

The Board of Directors may from time fo time, raise any money or any monies or sums of
money for the purpose of the Company provided that the monies fo be borrowed by the Company,
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19.16

19.17

19.18

together with the money already borrowed apart from temporary loans obtained from the
Company’s bankers in the ordinary course or business shall not without the sanction of the
Company exceed the aggregate of the paid-up capital of the Company and its free reserves
that is to say reserves not set apart for any specific purpose. Subject to the provisions of
Section 179 of the Act, the Board may from time 1o time at their discretion raise or borrow or
secure the payment of any sum or sums of money for the purpose of the Company, by the
issue of debentures perpetual or otherwise including debentures convertible into shares of this
or any other Company or perpetual annuities and security of any such money so borrowed,
raised, or received, mortgage, pledge or charge, the whole or any part of the property, assets,
or revenue of the Company present or future, including its uncalled capital by special assignment
or otherwise or to transfer or canvey the same absolutely or in trust and to give the lenders
powers of sale of the property except uncalled capital and other powers as may be expedient
and to purchase, redeem or pay off any securities.

Provided that every resolution passed by the Company in relation to the exercise of the power
to borrow as stated above shall specify the total amount up to which monies may be borrowed
by the Board of Directors.

The Directors may by a resolution of a meeting of the Board delegate the above power to
borrow money otherwise than on debentures to a Committee of Directors or the Managing
Directors, if any, within the limits prescribed.

Subject to the provisions of the Act, the Board may, from time to time, at their discretion,
barrow monies in such mode as the Board may deem fit.

The Board, may, out of the profits of the Company available for payment of dividend, set aside
such sums as prescribed by the Act and the Rules for the purpose of redemption of debenturas
which may be issued by the Company in such amounts at such premium in such manner and
at such period as the Board may think expedient.

20. MEETINGS OF BOARD

20.1

20.2

0.3

204

205

The Board of Directors may meet for the conduct of business from time to time and shall so
meet at ieast once in every three months and at least four such meetings shall be held in every
year in such a manner that not more than one hundred and twenty days shall intervene between
two consecutive meetings of the Board and may adjourn and otherwise regulate its meetings,
as it deems fit.

A meeting of the Board shall be called by giving not less than seven days' notice in writing to
every Director at his address registered with the Company and such notice shall be sent by
hand delivery or by post or by electronic means.

Provided that a meeting of the Board may be called at shorter notice to transact urgent business
subject to the condition that at least one Independent Director shall be present at the meeting.
In case of absence of Independent Directors from such a meeting of the Board, decisions
taken at such a meeting shall be circulated to all the Directors and shall be final only on ratification
thereof by at least one Independent Director.

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

The quorum for a Board meeting shall be one-third of its total strength or three Directors,
whichever is higher, and the participation of the Directors by video conferencing or by other
audio visual means shall also be counted for the purposes of quorum as provided in the Act.

If within half an hour from the time fixed for holding a meeting of the Board, a quorum as
specified above is not present, the meeting shall stand adjourned to the same day, time and
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20.6

20.7

20.8

20.9

20.10

20.11

20.12

2013

2014

20.15

place by two weeks unless otherwise agreed upon by the parties concerned, and if at such
adjourned meeting of the Board the quorum as stated herein is not present within half an hour
from the time fixed for holding the meeting, the Directors present shall constitute a valid quorum.

Where at any time the number of interested Directors as specified under Section 184 of the Act
is equal to or exceeds two-thirds of the total strength of the Board, the number of Directors who
are not interested Directors and present at the meeting, being not less than two, shall be the
querum during such time,

For the purpose of this Arlicle, ‘total strength’ shall not include Directors whose places are
vacant.

In case of an equality of votes, the Chairman of the Board, if any, shali not have a second or
casting vote,

The Directors may elect a Chairman of their meetings and determine the period for which he is
to hold office: but if no such Chairman is elected, or if at any meeting the Chairman is not
present within five minutes after the time appointed for holding the same or is not willing to act,
the Directors present may choose one of their number to be Chairman of the meeting.

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

The Board may delegate any of their powers to Committees (subject to the provisions of the
Act) consisting of such number or numbers of their bady as they think fit and they may from
time to time revoke or discharge any such Committee either wholly or in part, and either as to
persons or purposes.

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

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

Committee may meet and adjourn as it thinks fit.

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

Save as otherwise expressly provided in the Act, a resolution in writing a draft of which is
circulated together with the necessary papers if any, to all Directars or to all members of the
Committee in Indiz (not being less in number than the quorum fixed for a meeting of the Board
or the Committee, as the case may be) and to all other Directors or members at their usual
address in India and approved by such of the Directors as are then in India or by a majority of
such of them as are entitled to vote on the resolution shall be as valid and effectual as if it had
been passed at meeting of the Board or Committee duly convened and held.

The Board shall cause minutes of the meetings of the Board of Directors and of Committees of
the Board to be duly entered in a book or books provided for the purpose in accordance with
the relevant provisions of Section 118 of the Act, The minutes shall contain a fair and correct
summary of the proceedings at the meeting including the following:
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20.17

20.18

20.19

20.20

20.21

a. the names of the Direclors present at the meetings of the Board of Directors or of any
Committee of the Board;

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

All such minutes of the meetings of the Directors, or of any Commitiees shall be signed by the
Chairman of such meeting or the Chairman of the next succeeding meeting and all the minutes
purported to be so signed shall for all purposes whatsoever be prima facie evidence of the
actual passing of the resolutions recorded.

The Chaiman of the Meeting may exclude at his absolute discretion such of the matters as are
or would reasonably be regarded as defamatory of any person, irelevant, or immaterial to the
proceedings or detrimental to the interests of the Company.

Save as otherwise expressly provided in the Act, a meeting of the Directors for the time being
at which a quorum is present shall be competent to exercise all or any of the authorities,
powers and discretions by or under the Articles of the Company for the time being vested in or
exercisable by the Directors generally and all matters arising at any meeting of the Board shall
be decided by a majority of votes.

All acts done in any meeting of the Board or of a Committee thereof or by any person acting as
a Director, shall, notwithstanding that it may be afterwards discovered that there was some
defect in the appointment of any one or more of such Directors or of any person acting as
aforesaid, or that they or any of them were disqualified or that his 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.

Subject to the provisions of the Act, a resolution in writing, signed, whether manually or by
electronic mode or approved electronically through e-mail or any other permitted mode, by a
majoarity of the members of the Board or of a Committee thereof, for the time being entitled pto
receive notice of a meeting of the Board or Commitiee, shall be valid and effective as if it had
been passed at a meeting of the Board or Committee, duly convened and held.

Subject to the provisions of the Act, a resolution in writing, signed, whether manually or by
electronic mode or approved electronically through e-mail or any other permitted mode, by a
majority of the members of the Board or of a Commiftee thereof, for the time being entitled to
receive notice of a meeting of the Board or Committee, shall be valid and effective as if it had
been passed at a meeting of the Board or Committee, duly convened and held.

The meetings of the board / committee may be convened and conducted in a secured way
through digital applications.

All the documents relating to the meeting including:

All the documents relating to the meeting including:

a. Notice of the board / committee meetings

b. Any notification relating to change in meeting schedules
c. Agenda for the meetings along with enclosures

d. Presentation on/by:
i. Performance,
ii. external agencies,
iii. Legal Updates
iv. Direclors

e. Draft minutes for approvai of directors
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f. Signed minutes of board / committee meetings

g. Circular resolution if any for approval of directors, with assent or dissent option would be
made available through digital appiication.

21. MANAGING DIRECTOR

211

21.2

21.3

214

21.5

Business to be carmied out by the Managing Director or Whole Time Director

a. Subject o the control and supervision of the Board of Directors, the business of the Company
shall be carried on by one or more Managing Directors or Whole-time Director.

b. The Board may from time to time resolve to appoint one or more Managing Directors or
whole-time directors subject to the approval of the shareholders provided that such
appointments shall not be made for a term of more than five years at a time or such term as
prescribed by the Act.

c. If a Managing Director or Whole-time Director ceases to hold office as Director he shall
ipso facto and immediately cease to be a Managing Director/Whole-time Direclor.

d. In the event of any vacancy arising in the office of a Managing Director or Whole-time
Director if the Board resolve to increase the number of Managing Directars, the vacancy
shall be filled by the Board of Directors and the Managing Director or Whole-time Director
so appointed shall hold the office for such period as the Board of Directors may fix.

e. The Managing Director or Whole-time Director shall not be liable to retirement by rotation
as long as they hold office as Managing Director or Whole-time Director.

The Managing Director shall have all such powers and authority as may be required and are
necessary to conduct the day-to-day operations, management and administration of the
Company in accordance with the general policies of the Company, as promulgated by the
Board from time to time.

The Whole Time Director (s) shall have all such power and authority as may be required and
necessary to discharge his duties prudently, in accordance with the general policies of the
Company as promulgated by the Board from time to time.

Where there is more than one Managing Director, the Board may, for the limited purpose of
reference, designate any of them as Joint Managing Director or in any other manner as it may
deem fit.

All powers and duties vested in the Managing Director{s) or Whole-time Director for the time
being in accordance with the provisions of these presents or by a resolution of the Board of
Directors may be exercised by any one of them.

The Managing Director or whole-time Director may be paid for their respective services such
remuneration {(whether by way of salary, perquisites, commission or participation in profits, or
otherwise or partly in one way and partly in another) as the Board with the approval of the
members in General Meeting may determine.

The Managing Director or Whole-time Director shall be entitled to charge and be paid for all
actual expenses, if any, which they may incur for or in connection with the business of the
Company. They shall be entitled to appoint full-time employees/part-time employees in
connection with management of the affairs of the Company and shall be entitled to be paid by
the Company for any remuneration that they may pay to such full-ime employees/ part time
employees.
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21.7

The Managing Directors, shall, subject to the supervision and control of the Board have power
to do all acts and things which the Managing Directors shall think usual necessary or desirable
in the management of the affairs of the Company.

Provided that the Managing Directors shall not exercise the power to —

a. make calls of shareholders in respect of moneys unpaid on the shares of the Company;

b. issue debentures;

c. borrow moneys or make loans except within the limits previously fixed by the Direclors;
or

d. invest funds of the Company except within the limits previously fixed by the Directors.

Subject to the provisions of the Act -

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

b. Adirector may be appointed as chief executive officer, manager, chief financial officer or
company secrefary .

c. The board may appoint a whole time key managerial personnel, holding necessary
qualifications, to hold more than one position in the company at the same time.

22, MANAGER & SECRETARY

23,

24.

2.1

222

224

A Manager may be appointed by the Board for such term, at such remuneration and upon such
condilions as it may think fit; and a Manager, so appointed may be removed by means of a
resolution of the Board.

The Board of Directors may enter into an agreement with the Manager for purpose of managing
the business and affairs of the Company for such period and upen such terms and conditions
regarding remuneration and also the powers to be vested in him while holding office as such.

Subject to the provisions of the Companies Act,2013, or any statutory modification thereof, the
Board of Directors may at any time appoint a Secretary to attend to the business and affairs of
the Company for such period and upon such terms and conditions as the Board may decide.

The Board of Directors may enter into an agreement with the Secretary, specifying his duties
and the period of appointment and the terms and conditions regarding remuneration and also
the powers to be vested in him while holding office as such.

COMMON SEAL

231

23.2

The Board of Directors shall provide a Common Seal of the Company and they shall have
power from time to time to destroy the same and substitute a new seal in lieu thereof. The
Common Seal shall be kept at the registered office of the Company and committed to the
custody of the Managing Director or Secretary

Every deed or other instrument to which the Common Seal is required to be affixed shall,
unless the same is executed by a duly constituted attorney for the Company or unless otherwise
authorised by the Board, be signed by at least ene Director in whose presence the Cammon
Seal shall have been affixed and countersigned by the Secretary or such other person as may,
from time to time, be authorised by the Board.

ACCOUNTS & AUDIT

241

The Board of Directors may decide to keep all or any of the books of account aforesaid and
other relevant papers at such other place in India as it may decide subject to the provisions of
Section 128 of the Act and the Rules referred therein.
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243

244

24.5

246

247

248

The Company shall keep at its registered office proper books of account and other relevant books
and papers and financial statements for every financial year which give a true and fair view of the
state of its affairs, including that of its branch office(s), if any.

The books of account and books and papers of the Company, or any of them, shall be open {o the
inspection by any Director during business hours in accordance with the applicable provisions of
the Act and the Rules.

The Board of Directors shall lay before each Annual General Meeting, the financial statements for
the financial year (standalone) which includes balance sheet, statement of profit and loss for the
financial year, cash flow statement, a statement of changes in equity, if applicable; and any
explanatory note annexed to, or forming part of, any document referred hereinabove.

In the event the Company is having subsidiary or subsidiaries, the Company, shall in addition to
financial statements provided herein above prepare a consolidated financial statement of the
Company and of all the subsidiaries of the Company which shall also be laid befare the Annual
General meeting of the Company along with the standalone financial statements.

Every Balance Sheet of the Company shall give frue and fair view of the state of affairs of the
Company as at the end of the financial year and shall subject to the provisions of Section 129 of
the Act, be in the form set out in Schedule lil lo the Act as near as circumstances admit or in such
other form may be approved by the Central Government.

Every Profit and Loss Account of the Company shall give a true and fair view of the prafits and
losses of the Company for the financial year and shall compiy with the requirements of Schedule
11l to the Act so far as they are applicable therelo. The Profit and Loss account shall be annexed to
the Balance Sheet.

The financial statements of the Company shall be approved by the Board of Directors before they
are signed on behalf of the Board by the Chairman of the Company where he is authorised by the
Board or by two. Directors out of which one shall be Managing Director and the Chief Executive
Officer, if he is a Director in the Company, the Chief Financial Officer and the Company Secretary
of the Company.

The Board shall from time to time determine whether and to what extent and at what times and
places and under what conditions and regulations the accounts and books of the Company or any
of them shali be open to the inspection of members not being Directors, and no member (not
being a Director) shall have any right of inspecting any account or baock or document of the Company
except as conferred by law or authorized by the Board or by the Company in General Meeting.

The financial statements of the Company shall be audited by one or more Auditors to be appointed
pursuant o the provisions of Section 139 of the Act and the Rules referred therein.

The Company at an Annual General Meeting shall appoint an individual or firm as a Statutory
Auditor who shall hold office for a term as may be recommended by the Board and approved by
the Members.

Provided that, subject to the provisions of the Act, the appoiniment of Statutory Auditors shall be
ratified by members at every Annual General Meeting.

The Company shall not appoint;
a. an individual as auditor for more than one term of five consecutive years; and
b. an audit firm as auditor for more than two terms of five consecutive years:

Further, (i) an individual auditor who has completed his term under sub-Article (a) shall not be
eligible for re-appointment as auditor in the Company for five years from the completion of his
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term; (ii) an audit firm which has completed its term under sub-Article (b}, shall not be eligible for
re-appointment as auditor in the Company for five years from the completion of such term.

The Remuneration of the Statutory Auditors of the Company shall be fixed by the Company in
General Meeting.

The remuneration shall, in addition to the fee payable to an auditor, include the expenses, if any,
incurred by the auditor in connection with the audit of the Company and any facility extended to
him but need not include any remuneration paid to him for any other service rendered by him at
the request of the Company.

The above conditions of term and rotation will be subject to the provisions of the Act from time to
time.

24.9 The report by the Board of Directors containing matters as prescribed under Section 134 of the Act
and the Rules referred therein shall be signed in the manner prescribed in the Act and be annexed
to the financial statements laid before a Company in a General Mesting.

24.10 The Auditors’ report shall be attached to every financial statement.

24.11 The books of account of every Company relating to a period of not less than eight financial years
immediately preceding the current year together with the vouchers relevant to any entry in such
baoks of account shall be preserved in good order.

24.12 Without prejudice to the provisions of Section 101 of the Act, a copy of the financial statements,
including consolidated financial statements, if any, auditor's report and every other document required
by law to be annexed or attached to the financial statements, which are to be laid before a Company
in its General Meeting, shall be sent to every member of the Company, to every trustee for the
debenture-holder of any debentures issued by the Company and to all persons other than such
member or trustee, being the person so entitled, not less than twenty-one days before the date of
the General meeting.

Provided that the provisions of this Article shall be deemed to be complied with, if the copies of the
documents are made available for inspection at the registered office during working hours for a
period of twenty-one days before the date of the meeting and a statement containing the salient
features of such documents as prescribed by the Act or copies of the documents, as the Company
may deem fit, is sent to every member of the Company and to every trustee for the holders of any
debentures issued by the Company not less than twenty-one days before the date of the meeting
unless the shareholders ask for full financial statements.

24.13 Subject to the provisions of the Act and related Rules, a retiring auditor may be re- appointed at an
annual general meeting if-

l. heis not disqualified for re-appointment;
Il. he has not given the Company a notice in writing of his unwillingness to be re-appointed;

Il a resolution has not been passed at that meeting appointing some other auditor or providing
expressly that he shall not be reappointed;

24.14 Anindividual or firm shall be appointed at the Annual General Meeting subject to the fulfilment of the
eligibility criteria, qualifications and disqualifications prescribed under the Act.

24.15 Any casual vacancy in the office of a Statutory Auditor shall be filled by the Board within thirty days
from the date on which such vacancy arose. But if such casual vacancy s as a result of resignation
of a Statutory Auditor, such appointments will also be required to be approved by the members
within three months from the date of recommendation by the Board in this regard.

24.16 The Board may appoint a Company Secretary in practice as a Secretarial Auditor, if so required
under Section 204 of the Act and the Rules referred therein.
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24.17 The Board may appoint an Internal Auditor, if so required under Section 138 of the Act, who shall
either be a Chartered Accountant or a Cost Accountant or such other professional as the Board may
decide from time to time.

24.18 The powers and duties of the Statutory Audilors, Cost Auditors and Secretarial Auditars shall be as
per the provisions of Sectlion 143 of the Act.

CAPITALISATION OF PROFIT
25.1 The Company by resolution, as prescribed under the Act, in Generai Meeting may, upon the
recommendation of the Board, resolve —

a. thatitis desirable to capitalise any part of the amount for the time being standing to the credit of
any of the Company's reserve accounts, or to the credit of the profit and loss account, or otherwise
available for distribution; and

b. that such sum be accordingly set free for distribution in the manner specified in Article below
amongst the members who would have been entitled thereto, if distributed by way of dividend
and in the same proportions.

25.2 The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained
in Article 25.3 below, either in or towards:

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

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

c. partly in the way specified in sub-Article (a) and partly in that specified in sub-Article (b).

25.3 A securities premium account and a capital redemption reserve account or any other permissible
reserve account may, for the purposes of this Article, be applied in the paying up of unissued shares
to be issued to members of the Company as fully paid bonus shares;

25.4 The Board shall give effect to the resolution passed by the Company in pursuance of this Article.
25.5 Whenever such a resolution as aforesaid shall have been passed, the Board shall -

a. make all appropriations and applications of the amounts resoived to be capitalised thereby, and
all allotments and issues of fully paid shares or other securities, if any; and

b. generally do all acts and things required to give effect thereto.

25.6 The Board shall have power—

a. tomake such provisions, by the issue of fractional certificates/coupons or by payment in cash or

otherwise as it thinks fit, for the case of shares or other securities becoming distributable in
fractions; and

b. toauthorize any person to enter, on behailf of all the members entitled thereto, into an agreement
with the Company providing for the allotment to them respectively, credited as fully paid-up, of
any further shares or other securities to which they may be entitled upon such capitalisation, or
as the case may require, for the payment by the Company on their behalf, by the application
thereto of their respective proportions of profits resolved to be capitalised, of the amount or any
part of the amounts remaining unpaid on their existing shares.

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

DIVIDENDS

26.1 The Company in General Meeting may subject to Section 123 of the Act declare dividends to be paid
o members, but no dividend so declared shall exceed the amount recommended by the Board.
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Subject to the provisions of the Act, the Board may from time to time pay to the members such
interim dividends of such amount on such class of shares and at such times as it may think fit.

Dividend shall be declared or paid by a Company far any financial year

a. out of the profits of the Company for that year arrived at after providing for depreciation in
accordance with the provisions of this Act, or out of the profits of the Company for any previous
financial year or years arrived at after providing for depreciation in accordance with the
provisions of that sub-section and remaining undistributed, or out of both; or

b. outof money provided by the Central Government or a State Government for the payment of
dividend by the Company in pursuance of a guarantee given by that Government.

Where, owing to inadequacy or absence of profits in any financial year, if the Company
proposes to declare dividend out of the accumulated profits earned by itin its previous years
and transferred to the reserves, such declaration of dividend shall be made subject to the
fulfilment of the conditions as prescribed in the Rules.

No dividend shall be declared or paid by a Company from its reserves other than free reserves.

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid up on the
shares. No amount paid or credited as paid on a share in advance of calls shall be treated for the
purpose of this Article as paid on the share.

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

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

Every dividend shall be paid or the warrant or instrument thereof shall be dispatched within the
time provided in the Act except in the following cases namely:-

a. Where the dividend could not be paid by reason of operation of any law;

b. Where ashareholder has given directions to the Company regarding the payment of dividend
and those directions cannot be complied with and the same has been communicated to the
shareholder;

¢. Where there is a dispute regarding the right of the dividend;

d. Where the dividend has been lawfully adjusted by the Company against any sum due to it
from the shareholder;

No dividend shall bear interest against the Company.

Notice of any dividend that may have been declared shall be given in manner hereinafter mentioned
to the persons entitled to the shares therein mentioned. No unclaimed or unpaid dividends shall
be forfeited by the Board.

The Board shall comply with the applicable provisions of the Act in respect of any unclaimed or
unpaid dividend including transfer of such dividends {and shares thereto) to the Investor Education
and Protection Fund in the manner as may be prescribed from time to time.

40




27.

26.9 The Board may, before recommending any dividend, set aside out of the profits of the Company
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be
applied for any purpose to which the profits of the Company may be properly applied, including
provision for meeting contingencies or for equalising dividends; and pending such application,
may, at the like discretion, either be employed in the business of the Company or be invested in
such investments (other than shares of the Company) as the Board may, from time to time, think
fit.

26.10 The Board may also camy forward any profits which it may consider necessary not to divide,
without sefting them aside as a reserve.

26.11 The Board may deduct from any dividend payable to any member all sums of money, if any,
presently payable by him to the Company on account of calls or otherwise in relation to the
shares of the Company.

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

26.13 Every such cheque or warrant, if paid in physical form, shall be made payable to the order of the
person to whom it is sent.

26.14 Payment in any way whatsoever shall be made at the risk of the person entitled to the money
paid or to be paid. The Company will not be responsible for a payment which is lost or delayed.
The Company will be deemed to having made a payment and received a good discharge for it if
a payment using any of the foregoing permissible means is made. In case of joint holders,
dividend paid to the first holder shall be an effective discharge.

26.15 The waiver in whole or in part of any dividend on any share by any document (whether or not
under seal) shall be effective only if such document is signed by the member (or the person
entitled to the share in consequence of the death or bankrupicy of the holder) and delivered to
the Company and if or to the extent that the same is accepted as such or acted upon by the
Board.

SERVICE OF DOCUMENTS

27.1 Al notices to be given on the part of members to the Company shall be let at or sent by registered
post or courier or speed post to the registered office of the Company or may be sent by means of
such electronic mode or other mode as may be prescribed from time to time.

27.2 The Company shall send all documents or notices or other communications to members either
personally or by post or registered post or speed post or courier to the address provided by him
to the Company or through electronic mode or any other mode prescribed by the Act.

Where a notice is sent by post, service of notice shall be deemed to have been effected in the
case of a notice of a meeting at the expiration of 48 hours after the notice is posted and in any
other case at the time at which the letter would be delivered in the ordinary course of post.

27.3 Where a document is sent by post

a. service thereof shall be deemed to be effected by the properly addressing, pre-paying and
posting a letter containing the document provided that where a member has intimated to the
Company in advance that documents should be sent to him under a certificate of posting or
by registered post with or without acknowledgement due and had deposited with the Company
a sum sufficient to defray the expenses of doing so, service of the document shall not be
deemed to be effected unless itis send in the manner intimated by the member; and

b. such service shall be deemed to have been affected:
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i. in the case of a notice of a meeting, at the expiration of forty-eight hours after the letter
containing the same is posted land

ii. inany other case, at the time at which the letter would be delivered in the ordinary course of
post

Adocument advertised in a newspaper circulating in the neighborhood of the office 6hall be deemed
to be duly served n the on which the advertisement appears, on every member of the Company who
has a registered address in India and has not supplied to the Company an address with India and
has not supplied to the Company an address with India for the giving of notice to him.

A nofice/document may be given by the Company to the joint-holders of a share by giving it to the
joint-holder named first in the register in respect of the share.

A document may be served by the Company to the persons entitled to a share in consequences of
the death or insolvency of a member by sending it through the post or such other permitted mode
addressed to them by name or by the title of representatives of the deceased or assignees of the
insolvent or by any like description at the address (if any) supplied for the purpose by the persons
claiming to be so entitled or {until such an address has been so supplied) by serving the document
in any manner in which the same might have been served if death or insolvency had not occurred.

The holders of share warrants shall not unless otherwise expressed therein and subject to provision
of Article be entilled in respect thereof to notice of any general meeting of the Company, and it shall
not be necessary to give notice of general meetings to any person entitled to a share by transmission
unless such person shall have been duly registered as a member of the Company.

Any person, who by operation of law, or transfer by other means whatsoever may become entitled to
any share shall be bound by every notice in respect of such share, which previously to his name and
address being entered in the register may have been duly given to the person from whom he derived
his title to such share.

Notice from the Company may be authenticated by the signature printed or written, of any Director
or Managing Director or persons authorized by Board to authenticate the same

27.10 Subject to the provisions of the Act and these Articles, the notice of General Meetings shall be given:

a to members of the Company,

b. tothe person entitled to a share in consequence of the death or insolvency of a member as
provided by Article 28.2 or as authorized by the Act;

to Directors of the Company

o Debenture Trustee(s), if any

= 0o o o

fo the Statutory Auditor({s), Secretarial Auditor, if any, and Cost Auditor, if any ,of the Company.

g. toany other person as specified under the Act from time to time

28. WINDING UP

28.1

Subject to the applicable provisions of the Act and the Rules made thereunder -

If the Company shall be wound up and the assets available for distribution amongst members as
such shall be insufficient to repay the whole of the paid-up capital or capital deemed to be paid-up,
such assets shall be distributed so that as nearly as may be the losses shall be horne by the members
in proportion to the capital paid-up or deemed to be paid-up at the commencement of the winding
up, on the shares held by them respectively; and if in a winding up the assets available for distribution
amongst the members shall be more than sufficient to repay the whole of the capital paid-up at the
commencement of the winding up, the excess shall be distributed amongst the members in proportion
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to the capiial paid-up or deemed to be paid-up at the commencement of the winding up on the
shares held by them respectively. Where capital is paid-up on any shares in advance of calls upon
the footing that the same shall carry interest, such capital shall be excluded and shall be repayable
in full before any distribution is made on the paid-up capita! or capital deemed to be paid-up together
with interest at the rale agreed upon. The provisians of this article shall be subject to any special
rights or liabilities attached to any special class of shares forming part of the capital of the Company.

If the Company shall be wound up, the liquidator may, with the sanction of a special resolution of the
Company and any other sanctions required under the Act, divide amongst the members, in specie
or kind, the whole or any part of the assets of the Company, whether they shall consists of property
of the same kind or not.

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

The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon
such trusts for the henefit of the Winding up of a Company contributories if he considers necessary,
but so that no member shall be compelled to accept any shares or other securities whereon there is
any liability

29, INDEMNITY

29.1

29.2

29.3

29.4

Subject to the provisions of the Act, every Director, Managing Director, Manager, Whole- time Director,
Chief Executive Officer, Chief Financial Officer, Company Secretary or any other officer for the time
being of the Company shall be indemnified by the Company against any liability and it shall be the
duty of the Board to pay out of the funds of the Company, all costs, losses and expenses (including
travelling expenses) which any such officer may incur or become liable to by reasons of any contract
entered into or act done, concurred in or omitted in or about the execution of his duty or supposed
duty in his office and advice except such {if any) as he shall incur through his own wilful neglect or
default respectively and no such officer shall be answerable for the acls, receipts, neglects or defaulis
of the other or others of them or for joining In any receipts for the sake of conformity or for any
bankers or other persons with whom any money or assets belonging to the Company shall or may
be lodged or deposited for safe custody ar for any loss, misfortune or damage which may happen
in the execution of his office or advice or in relation thereto unless the same shall happen by or
lhrough his own wilful neglect or defauit,

Subject as aforesaid, every Director, Managing Director, Manager, Whale-time Director, Chief
Executive Officer, Chief Financial Officer, Company Secretary, or other officer of the Company shall
be indemnified against any liability incurred by him in defending any proceedings, whether civil or
criminal in which judgement is given in his favour or in which he is acquitted or discharged or in
connection with any application under Section 463 of the Act in which relief is given to him by the
Court.

The Company may take and maintain any insurance as the Board may think fit on behalf of its
present and/or former Directors and Officers for indemnifying all or any of them against any liability
for any acis in relation to the Company for which they may be liable but have acted honestly and
reasonably.

Wherever in the Act or Rules, it has heen 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 Articles, then and in that case this Article authorizes and empowers the Company to have such
rights, privileges or authorities and to carry out such transactions as have been permitted by the Act,
without there being any specific Article in that behalf herein provided.
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30. SECRECY CLAUSE
30.1 No member shall be entitled to visit any works of the Company without the permission of the
Director or Managing Director or to require discovery of or any information respecting any detail
of the Company’s working, frading or any matter which is or may be in the nalure of a secret,
mystery of trade or secret process, which may relate to the conduct of the business of the Company
and which in the opinion of the Directors, it will be inexpedient in the interest of the members of

the Company to communicate to the public.
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We, the several personswhose names and addressesare subscribedherein, are desirous of being
formed intoa Companyin pursuanceof Memarandumof Association,and we respectfullyagreeto take
the numberofsharesinthe capitalofthe Companyset oppositeourrespectivenames.

SI.  Signatures, names, addresses, No.ofshares Names, Addresses,
No. descriptions and occupation taken by description and signatures
of subscribers. each subscribers of withesses to the signature.
1. Sd/-AJIT THOMAS 10 Equity
S/o.J.Thomas {Ten)
15A, Boat Club Road,
Madras - 600 028. 10 Pref.
Company Executive (Ten)
2. Sd/- DILIP THOMAS 10 Equity
S/0.J. Thomas {Ten)
23, Vijayaraghava Road,
Madras - 600 017. 10 Pref.
Company Executive (Ten)
3. Sd/-GEORGE T. SUBRAMANYAM 10 Equity
S/o.K.T.Subramanyam (Ten)
R-90, 3" Main Road,
Madras - 600 040. 10 Pref.
Company Executive {Ten)
4. Sd/- A.D. BOPANA 5 Equipty Sd/-K.S. Suryanarayanan
Slo. D.Devaiah (Five) Clo. Suri & Co.
72/E, Chesney Town House, 8, Rutland Gate 4th Street
C-in-C Road 10 Pref. Madras - 600 006.
Madras-600 105. (Ten) S/o. K.A. Subramania lyer
Company Executive Cashier, Suri & Co.
5. Sd/H.M.A. HUSSAIN 5 Equity
S/0.M.T.Hussain {Five)
5, Sitha Nagar Main Road,
Madras-600 084 10 Pref.
Company Executive (Ten)
6. Sd/-V.RAVIKUMAR 10 Pref.
Slo. V.R. 8. Raghavan {Ten)
Plot No.10,
20/21,Casa Major Read,
Madras-600 008.
Company Executive
7. Sd/- A. CHANDRASEKHARAN 70 Equity
S/o. C.a. Ezhuthachan {Seventy)

10, Central Street,
Kilpauk Garden Colony,
Madras - 600 010.
Company Secretary

Total Number of shares taken 110 Equity shares

(One hundred and
ten Equity shares)
60 Pref. shares

(Sixty Preference shares)
Date this the 11 " day of March, 1986.



