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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 1913)

MEMORANDUM OF ASSOCIATION
OF

SUDARSHAN CHEMICAL INDUSTRIES LIMITED

The name of the Company is SUDARSHAN CHEMICAL INDUSTRIES LIMITED.
The Registered Office of the Company will be situated in the State of Maharashtra.

The objects for which the Company is established are :

To carry on the business of manufacturers of and dealers in heavy and fine chemical such
as acids, alkalies, synthetic, ammonia, fertilizers, chromates, litharge, lithophone, zinc
oxide, barytes, lead nitrate, lead acetate, chiorine, bleaching powder, caustic soda,
hydrosuifite and other inorganic chemicals, organic chemicals, both synthetic and natural,
cement, lime, gypsum, ceramics, glass, products of the electrothermal furnaces, products
of the electrolytic furnaces, fermentation products such as alcohols, acetone, acids and
vinegar etc. cellulose, pulp and paper, gynthetic textile fibres, sugars, petroleum and its
products, dyes, colours and intermediates for dyes, colours and pharmaceuticals, animal
and vegetable oils, fats and waxes, extraction of oils from oil-cakes, refining and
hydrogenation of oils, extraction of proteins from oil-cakes, essential oils, perfume sundries,
flavours, pharmaceuticals, pigmants, palnts, vamnishes, lacquers, prinfing Inks, soap and
glycerine, toilet articles, explosives, plastics, natural and synihetic resins, resins, camphor,
leathar, gelatin, glue, photographic chemicals, photographic plates, films and papers,
insecticides, fungicides. disinfectants, activated carbon, natural and gynthetic rubbar, textila
chamicals and textile suxiliaries, wetting agents and chemicals in general.

To carry on the business of manufacturers of and dealars in fuels, hydroelectric and steam
power, distiliation of coal, wood, combustible and illuminating gases, industrial gases,
metallurglcal products such as iron, steel, coal, copper, lead, zing, tin, mercury, gold, sitver,
platinum, radium, thorium, cerium etc., including ferrous, non ferrous and noble metals
and mica, asbestos and mineral products.

To carry on all kinds of angineering works, manufaciure and deal in all kinds of machinery,
machinery parts, accessories, implements and o repair, racondition, convert, alter, improve,
lst on hire machinery, machinery parts accessories, implements, appliances of all kinds,
to erect and construct such equipment. To camry on business of manufacturers of and
dealers in workshop machinery, maching tools, pattem making, household grills, mouldings,
foundry works, welding wpﬂ-:_si_l__lfnﬁging works, all kinds of hardware and fumiture, automatic,
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indicating and recording Instruments, appliances and equipments used in chemical,
metaliurgical, mechanical, electrical, mining and industrial works.

To act as analytical and consulting chemists, chemical Engineers and other Enginears
and to undertake analytical, process development and research work of all types.

44 To carry on the business of industrial consultants, designers and contractors and
to own, develop, purchase and procure technical know-how required or useful for
any indusirial, manufacturing, engineering, construction, setting up, operation,
maintenance and environmental purposes and to sall, licence or otherwise make
available the sams to others, to provide technical, management, financial and to
manage, operata or maintain any plant, business or establishment and generally o
render advice and assistance to industries and other organizations and to do all
matters Incidental there to and in furtherance thereof as may be desirable for carmying
on the above business.

48.  Tomanufacture, buy, sell, exchange, alter, improva, manipulats, prepare for market,
disiribute, import or expon or otherwise deal in all kinds and descriptions of containers
and packeging materials and things and any accassory, auxiliary and other supporting
arficles and materials used therefore and to carry on the business of packers.

4C.  To carry on buginess as financiers and as leaging, hire purchase and finance
comgpany, fo give guarantees and indemnities, and generally to provide financial
and allied services,

40.  To buy, sell, acquire, invest and deal in shares, stocks, debentures, debenture
stocks, bonds, units, obligations or securities of whatever nature and kind by
subscription, surrender, purchase, exchange or otherwise and to exercise and
enforce &ll rights and powers conferrad on or incidental to the ownarship thereof.

To carry on the business of manufactures of and dealers In water-proof goods, clothing
materials such as imitation leather, book binding clothes, oll cloths, linoleurn, plastic cloths
and cultivation, spinning and weaving of all kinds of textile fibras, dyeing, bleaching, printing,
finishing, mercerizing and processing works.

To carry on all or any of the businesses of agriculturists, farmers, dairymen, dairy farmers,
salesmen and nursery men, butchers, millers, dealers in animals of every kind, grocars
and dealers in vegetables, fruils and food products,

To carry on the business of electricians, to generate and supply electricity and gas for all
pUnposes.
To carry on all or any kind of the businesses of lithographers, printers, publishers and
stationers.

To establish, provide, maintain and conduct or otherwise subsidise research laboratories
and experimental workshops for scientific and technical research and experiments and to
undertake and carry on all sclentific and technical researches, experiments and tests, of
all kinds and to promate studies and research both scientific and technical investigation



10.

11.

12,

13.

14.

15.

16.

17.

18.

and invention by providing, subsidizing, endowing or assisting laboratories, workshops,
libraries, leciures, meetings and conferences and by providing for the award of exhibitions,
scholarships, grants and bursaries to students or intending students or otherwlze and
generally to encourage, promote and reward studies, researches, investigations,
gxperiments, tests and inventions of any kind that may be considered likely to assist any of
the businesses which the Company is authorized to carmry on.

To act as agents and brokers for buyers, exporters, importers, manufacturers, marchants,
tradesmen and others and gensrally to undertake and carry on agency work of any kind
whatscever.

To carry on business as imporlers, exporters, Duyers, marchants and dealers in and
manufacturers of marchandise and goods of all descriptions.

To conduct all or any of the several operations connected with the purchase, sale, packing,
wara-housing and transshipment of merchandise and goods.

To camry on the business of carrlers by land, sea and air, shipowners, wharfingers.
bargeowners, lightermen, raltway, forwarding and shipping agents, underwriters and insurers
of ships, goods and other property and to purchase, charter, hire, build or otherwise acquire
ships, transport vehicles of any nature or kind whatsoever and to empleoy the same as may
from time to tima be determined.

To buy, sell, manufacture, plant, cultivate, produce, prepare, treat, repalr, alter, maniputate,
exchange, hire, let on hire, import, export, dispese off and deal in all kinds of articles and
things {whether specified in this Memorandum or not) which may be required for the
purposes of any of the businasses which the Company is expressly or by implication
authorized by this Memorandum o carry on or which are commeonly supplied or dealt in by
persons engaged in any such businesses or which may seem capable of being profitably
dealt with In connection with any of the said businesses.

To carry on any othar trade or business, whether manufacturing, treding, agricultural or
otherwise, which may seam to the Company, capable of being conveniently carried on in
connection with any business of the Company or calculated directly or indirectly to enhance
the value of or render profitable, any of the Company’s property or righis for the time being.

To acquire and undertake the whole or any part of the business, property and liabilities of
any person or Company carmying on any business which the Company Is authorized o
carry on, or possess of property suitable for the purposes of this Company.

To take or octherwise acquire and hoid shares in any other Company having objects
altogether or in part similar to thoss of this Company for carrylng on any business capable
of baing conducted so as dirsctly or indiractly to benefit this Company.

To purchase, take on lease or in exchange, hire or otherwise acquire any immovable or
moveable property, and any rights or privileges which the Company may think necassary
or convenient for the purposes of its business and In particular any land, buildings, mines



18.

184

21,

and 1o search for ores and minerals, mines and grant licenses for mining in over any land
which may be acquired by the Company, and either to retain any property so acquired for
the purposes of the Company's business or to turn the same to account as may seem
expedient.

To construct, improve, maintain, develop, work, manage, carry out or control any bulldings,
factories or works, or any roads, ways, tramways, railways branches or sidings, bridges,
wells, reservoirs, water courses, warehouses, electric works, shops, stores, chawls and
other buildings for housing people and others, or other works and conveniences which
may seem directly or indirectly to advance the Company’s Interests and to contributa to
subsidize or otherwise assist to take part in the contribution, improvement, maintanancs,
development, working, management, carrying out or control thereof.

To carry on the business of promoters, builders, developers, constructors and contractors
gither singly or In association with any person, and in connection therewith acquire by
purchase, lease, exchange, hire, reclaim and deal (whether freehold, leasehold) with or
without bulldings standing thereon and in relgtion therelo prepare plans and to construct,
reconstruct, pull down, renovate, alter, improve, decorate, fumnish, refurbish, renovate and
maintain fiats, apartments, maisonettes, dwelling units, shops, offices, blocks, information
technology parks, software tachnology parks, export processing zones or parks, industrial
eatates, factories, mills, refineres, warehouses, godowns, bridges and other utilities, civic
amenities, works and convenlences, special economic zones, art galleries, shopping malls,
cinema theatres multiplexes, amusement and entertalnment parks, hospitality blocks
including star hotels, health spa, service apariments, furnkey projects and to expend for
such purposes from time to time such sums of moneys as the Company may deem
nacessary or expedient and to reap the bensfils arising there from and to carry on the
business of consultancy and service providers in real estats.

(New Sub Clause No.19A inserted vide Special Resolution passed by the Members
on 28" May, 2010 by Postal Ballot).

To land money to such persons or companies and on such terms as may sesm axpediant,
and in parficular to customers and others having dealings with the Company and fo
guaraniee the perfformance of contracts by and obligations, of any persons or Companies
and to give all kinds of indemnities.

To apply for, purchase, or otharwise acguire any patents, inventions, licences, concassions
and In particular any water rights or concessions either for the purpose of obtaining any
metive, powaer or otherwise and the like conferring any exclusive or non-exclusive or limited
right to use, of any secret or ather information as to any invention which may seem capable
of baing used for any of the purposas of the Company; or the acquisition of which may
seem calculated, direcily or indirectly, to benefit the Company, and to use, exercise, develop
or grant licencas in respect of or otherwisa turn to account the property, rights or information

80 acquirad.



25.

26,

27,

28,

28,

To employ experts 1o Investigate and examine into the condition, prospects, value, character
and circumstances of any business concems and undertakings and generally of any assets,

property or rights.
To estabiish branches or appoint agencies for or in cannection with any of the objects of
the Company and In particular to act as Managing Agents of any firm or Company.

To use trade marks or frade names or brands for the products and goods of the Company
and to adopt such means of making known the products of the Company as may seem
expedient and in particular by advertising In the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and pericdicals and by granting
prizes, rewards and donations.

To establish and support or aid in the establishment and support of associations, ingtitutions,
funds, trusts and conveniences calculated to benefit employees or ex-amployees of the
Company or its predecessors in business, or the dependents or connections of such
persons and to grant penslons and allowances, and to make payment towards insurance
and to subscribe or guarantee money for charitable or benevolent objects, or for any exhibition

or for any public, general or useful cbject.

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

To obtain any provisional order or act of the Government of India or any provincial Govermmant
for enabling the Company to carry any of its objects into effect or for effecting any
modification of the Company's constitution or for any other purpose which may seem
expedient and to opposa any proceeding or applications which may seem calculated, directy
or indirectly to prejudice the Company’s interests.

To anter into partnership, or into any arrangement for sharing profits or lesses, or for any
union of interest, amalgamation, joint venture, reciprocal concession or co-operation with
any person or persons, firm or firms or company or companies carrying on, or engaged in,
or sbout to carry on or engage in, or being authorized to carry on, of engage In any business
or transaction capable of being conducted so as to directly or indirectly o benefit the
Company.

To sell, rent, lsase, grant licences, easements and other rights over and in any other manner
deal with or dispose of the undertaking property, assets, rights and effects of the Company
which may be thought fit, and in particular for shares, debentures or securities of any other

Company.

To promote or join the promotion of any industrial, agricultural, trading, manufacturing or
other inatitution, business, or company for the purpese of acquiring all or any of the property,



a1,

33.

36.

rights and liabilities of this Company, or for any other purpose which may sasem directly or
indirectly calculated to benefit this company and to undenwrite shares and securities therein
and also to promote, aid, foster, subsidise or acgquire interests in any industry or undertaking,
institution, business or Company.

To invest and deal with the moneys of the Company not Immediately required in such
manner as may from time to time be determined.

To borrow or ralse or secure the paymant of money In such manner, as the Company shall
think fit, and in particular by morigage or by the issue of debentures or debenture-stock,
perpetual or otherwisa, charged upon all or any of the Company's property (both presant
and future), including its uncalled capital, and to purchase, redeem and pay off any such
securities.

To undertaks and exacute any trusts the undertaking of which may seem to the Company
dasgirable, and sither gratuitously or otharwisa.

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

To remunerate any person or company for services renderad or to be rendered in placing
or assisting to place or guarantesing the placing of any shares in the Company's capital, or
any debentures, debenture-stock or other sacurities of the Company, or in or about the
formation or promotion of the Company, or the acguisition of property by the Company, or
the conduct of its business,

To sell, improve, manage, develop, exchange, lease, mortgage, dispose off, wm to account
or otharwise daal with all or any part of the property and rights of the Company for the time
baing.

Subjact fo limitations prescribed under Saction 181 or any other Section of the Companies
Act, 2013 or any other applicable law in force, to make donations to such person or persons
gither in cagh or by way of property, being movable and [/ or immovabie property or any
other property as may be thought directly or indirectly conducive to any of the Company's
objects or otherwise axpadient and to subscribe, contribute or otherwise assist or grant
money or monies aquivalent, for charitable, scientific, refigious, benevolent, national, public
or other institutions or objects or for any exhibition or for any public, general or other objects
and to establish and support or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences for the benefit of the employeeas or of persons
having dealings with the Company or the dependents, relatives or connactiona of such
persons and in particular friendly or other benefit societias and to grant pansions, allowances,
gratuities and bonuses sither by way of annual payments or a lumg sum and to make
paymenis owards insurancsa,

(Inserted vide Special Resolution passed by the shareholders of the Company by voting
through Postal Ballot process by obtaining requisite majority on 25* February, 2016)

10



37.To distribute any of the property of the Company in specie among the members.

38. to do all or any of the about things either as principals, agents, trustees, contractors,
or otherwise, and by or through agents, sub-contractors, trustees or otherwise and either
alone or in conjunction with others.

39. To do all such other things as may be incidental or conducive to the attainment of the
above objects.

And it is hereby declared that the word “Company” (save when used in reference to this
Company) in this clause shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated and wherever domiciled and that the
objects setforth in any sub-clause of this clause shall not except when the context
expressly so require, be in any way limited or restricted by reference to or inference from
the terms of any other sub-clause, or by the name of the Company. None of such sub-
clauses of the objects therein specified or the powers thereby conferred shall be deemed
subsidiary or auxiliary merely to the objects mentioned in the first sub-clause of this
clause but the Company shall have full power to exercise all or any of the powers
conferred by any part of this clause in any part of the world and notwithstanding that the
business undertaking, property or acts, proposed to be transacted, acquired, dealt with
or performed do not fall within the objects of the first sub-clause of this clause.

IV. The liability of the members is limited.

V. (A) The Authorised Share Capital of the Companyis Rs.20,00,00,000/- (Rupees Twenty Crores
Only) divided into 10,00,00,000 (Ten Crore only) Equity Shares of Rs. 2/- (Rupees Two
only) each, with the rights, privileges and conditions attaching thereto as are provided by
the regulation of the Company for the time being, with power to increase and reduce the
capital of Company and to divide the share capital into several classes and to attach
thereto respective such preferential, deferred, qualified of special rights, privileges or
conditions as may be determined by orin accordance with the regulation of the Company
and to vary, modify or abrogate such rights, privileges or conditions in such manner as
may for the time being be provided by the regulations of the Company.

(Substituted vide Special Resolution passed by way of Postal Ballot on
30" November, 2024)

V.(B) The minimum paid up capital of the Company shall be Rs. 5,00,000/- (Rupees Five Lakhs
only).

(Substituted vide Special Resolution passed by the share holders at the Extra
Ordinary General Meeting held on 19th September, 2014)



We the several persons, whose names and addresses are given below, are desirous of being formed
into a Company in pursuance of this Memorandum of Association and respectively agree to take the
number of shares in the capital of the Company set opposite our respective names :

M.5c.[Chem.Eng.)
Ph.D. (Ohia)
Kapadgan], Poona -2

5r. | Mames, Addresses and Descriptions of Number of shares Name, Address and
phy Subscribers taken by each description of witness
Subscriber
L Shrl. Murlidhar Motilal Sikchi 100
Banker & Merchant
Aurangabad
2. | Shri. Ramkisan Kambagas Boob 100
Banker & Merchant
Langamner
(Dist.Ahmednagar)
5¥.Mehendale
3. | Shri, Dagdooram Asaram Baheti 100
Banker & Merchant ALCA,
Akola
(Dist.Ahmednagar) Chartered
Accountant
4, | Shri. Laxminarayan Ramnarayan Navandar 100
Banker, Sangamner 180, Budhwar Peth,
(Dist.Ahmednagar)
Pune=2.
5. | Shri. Jagannath Magniram Rathi 100
merchant & Banker
Kapadganj, Poona 2.
6. | Shri. Mallaya Remaya Mithapalli 100
Bhavani Peth
Poona — 2.
7. | Dr Ramwilas J.Rathi i1

Dated 19th day of February, 1551




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

(incorporated under the Companles Act, 1813 )
ARTICLES OF ASSOCIATION

OF

SUDARSHAN CHEMICAL INDUSTRIES LIMITED

PRELIMINARY
Application of Table F

1. The regulations contained in Table F of First Scheduls to the Companies Act, 2013, shall be
axcluded excapt in so far as the same are contained or expressly made applicable by these
Articles or by the said Act.

INTERPRETATION

In the interpretation of these Articles, the following words and axpressions shall have the

following maanings uniess excluded by the subject or context.

(1)
(i)
(iii )
(i)
v)
(vi)

(il )
{wiii )

(i)

()

“Tha Act® shall mean, Companies Act, 2013 or any statutory modification or re-
enactmant thereof for the time being in force.

The "Company” or “This Company” shall mean SUDARSHAN CHEMICAL
INDUSTRIES LIMITED.

These Presents” or "The Ariclas” shall mean these Aricles of Associalion as
originally framed or as altered from time to time by Special Resclution.
“Baneficial Owner® shall mean a person whose name is recorded as such with a
Depository.

*Board Meeting” shall mean a mesting of Directors duly convened and constituted,
or as the case may be, tha Directors assembled at the Board of the Gompany
collectively.

"Commitiee™ shall mean committae of the Beard of Directors of the Company.
"Common Seal”® shall mean the common seal for the time being of the Company.

"Debanture” includes Debenture-Stock, bonds or other securities of the Company
avidencing a debt whather constituting a charge on the assels of the Company of
not.

"Nabenture holders” shall mean the duly registered holders from time to time, of
the debentures of the Company and shall include in case of debentures held by a
Depository, the Beneficial Owners whose names are recorded as such with the
Depository,

“Depositories Act” shall mean the Depositories Act, 1996, Including any statutory

3 I:‘W‘I\F'Itﬂ'lﬂﬂﬂf for the time being in force.
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(xi)

(o)
{xiii)
(xiv)
[xv)
(i)

(il

{pevii)
(i)
(2]

(o)
{cxii}

(el
(eiv)

{oxv)

i}

"Deposiiory” shall mean a company formad and registered under the Companies
Acl, 1836, and which has been grantad a certificate of registration to act as a
depository under the Securities and Exchange Board of Indla Act, 1892;

“Dirgctors” shall mean the directars for the time baing of the Company.
"Dividend” includes final or interim dividend.

“Extraordinary General Mesting” shall mean an extraordinary meeting of the Members
duly called and constituted, and any adjourned meeting theraof,

"General Meeting” shall mean general meeting of tha Members duly called and
constituted and any adjourned meeting thereol.

“In Writing" and "Writtan® Include printing, lithography and other modes of
represanting or reproducing words in a visible form.

"Member” shall mean the duly registared holder from time to time of the Shares of
the Company and Includes the subscribers to the Memaorandum of the Company,
as well as every person whose name is entered as Beneficial Owner in the records

of the Dapository.
“Month® shall mean a calendar month.
“Office” shall mean the Registered Office for the time being of the Company.

“Ordinary Resolution” and “Special Resoclution” shall have the meanings assigned
thereto by Section 114 of the Act.

“Perticipant™ shall mean a parson registered as such under Saction 12(1A) of the
Securities and Exchange Board of India Act, 1992,

"Persons” include body corporate, firms, corporations as well as individuals.
"Proxy” includes an attorney duly constituted under a Power-of-Attorney.

"Record” includes the records maintained in form of books or stored in a computer
or in such other form as may be determined by the Regulations issued by the
Securities and Exchange Board of India in relation to the Depogitory Act, 1086,

"Register of Members" shall mean the Register of Members to be kept in pursuance
of the Acl

"Registared Owner” shall mean a Depository whose name is enterad as such in
the records of the Company.

"Rules” shall mean rules made in pursuance of provisions of the Act.
“"SEBI" ghall mean the Securities and Exchange Board of India;

“Secrelary” shall mean a Company Secratary within the meaning of clause (C) of
sub-Section (1) of Section 2 of the Company Secrataries Act, 1980 who is appointed
to perfiorm the functions of 3 company secretary under this Act.

“Security” shall mean such security a8 may be specified by SEBI from time to time.
"Section” ghall mean a Saction of the Companies Act, 2013.
"&hare” shall mean share in the Share Capital of the Company and includes Stock.

“Share Capital® shall mean the Share Capital for the time being raised or to be
raised by the Company.



ooodv)  "Stock” shall mean the aggregate of fully paid Shares legally consolidated, poriions
of which aggregate may be Transferred or plit up into fractions of any amount,
without regard to the original nominal amount of the Share.

{(ootv)  “The Registrar” shall mean the Registrar of Campanies of the State / Union Teritory
in which the Registered Office of the Company is for the time belng situated.

poovi)  “Transfer” shall mean (in either the noun or the verb form and including all
conjugations thersof with their correlative meanings) with respect fo the Shares,
the sale, assignment, transfer or other disposition (whether for or withoul
consideration, whether directly or indirectly) of any Shares or of any interest therein,
or the creation of any third party interest in or over the Shares, but axcluding any
renunciation of any right to subscribe for any Shares offered pursuant to a rights
igsue to existing shareholdars in proportion to their existing shareholding in the
COmpeany.

(ooovil)  “Tribunal” shall mean the National Company Law Tribunal consfituted under Section
408 of the Act.

poocviii) “Writing” and “Written” shall mean and includes werds, hand written, printed,
typawritten, lithographed, represanted or reproduced in any mode in a visible

form.

boodx)  “Year" shall mean Financial Year” shall have tha meaning assignad thereto by Section
2{41) of tha Act.

[} Unless the context otharwise requires, words or expressions contained in these

Articles shall bear the same meaning as in the Act or any statutory modification
theraof in force at the date at which these Aricles become binding on the Company.

IiL Words imparting singular number include, where the context admits or requires
the plural number and vice-arsa. IV, Words imparting the masculine gender also
include the feminine gander.

SHARE CAPITAL
Authorisad Share Capital

The Authorised Share Capital of the Company is as per Clause V of the Memorandum of
Assoclation.

Shares at the Disposal of the Directors

Subject to the provisions of Section 62 of the Act and these Articlas, tha Shares In the
Capital of the Company for the time being shall be under the control of the Directors who
may issue, allot or otherwise dispose of the same or any of them to such person, in such
proportion, and on such terms and conditions, and glther at a premium or at par, and at
such fime as they may from time to time think fit and with sanction of the Company in the
General Mesting to give to any perscn or persons the option or right to call for any Shares,
either at par or premium during such time and for such coneiderstion as the Directors think
fit, and may issue and aliot Shares in the Capital of the Company on payment in full or part
of any property sold and transferred or for any services rendered fo the Company in the
conduct of it business and any Shares which may be deemed lo be fully paid Shares.
Provided the option or right to call of Shares shall not be given 1o any person or Persons
without the sanction of the Company in the General Meating.
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Increasa of Capital

The Company at its General Meeting may, from time to fime, by an Ordinary Resolution
increase the Capital by the creation of new Shares. Such increase to be of such aggregate
amount and to be divided into Shares of such respective amounts as the resolution shall
prascriba. The new Shares shall be issued on such terms and conditions and with such
nghts and privileges annexed thereto as the resolution shall prescribe, and in particular,
such Shares may be Issued with a preferential or qualified right to Dividends, and in the
distribution of assets of the Company and with a right of voting at General Mesting of the
Company in conformity with Section 47 of the Act. Whenever the Capital of the Company
has been increased under the provisions of the Articlas, the Directors shall comply with tha
provisions of Section 64 of the Act.

Reduction of Capital

The Company may, subject to the provisions of Sactions 52, 55 and 86 and ather applicable
provisions of the Act from time to time, by Special Resolution reduce its Capital and any
Capital Redemption Reserve Account or Securities Premium Account in any manner for
the time being authorised by law, and in particular, the Gapital may be paid off on the footing
that it may be called up again or otherwise.

Sub-division and Consclidation of Shares

Subiject to the provisions of Section 61 of the Act, the Company in General Meeting, may by
an Ordinary Resolution from time to time

a) divide, sub-divide or consclidate its Shares, or any of them, and the resclution
whereby any Share is sub-divided, may determine that as between the halders of
the Shares resulting from such sub-division, one or more of such Shares have
some preferance of special advantage as regards Dividend, Capital or otherwiss,
as compared with the others. Provided that no consolidation and division which
resulis in changes in the voting percentage of shareholders shall taks effsct unless
it is approved by the Tribunal.

b} cancel Shares which at the date of such Ganeral Meeting have not been taken or
agreed 1o be taken by any parson and diminish the amount of its Share Capital by
the amount of the Sharas so cancelled.

New Capital part of the existing Capital

Except 20 far as otherwise provided by the conditions of the Issue or by these presants,
any Capital ralsed by the creation of new Shares zhall be considered as part of the existing
Capital and shall be subject to the provisions herein contained, with reference to the payment
of calls and instaliments, forfeiture, lian, surrender. transfer and transmission, voting and
otherwiza.

Power to issue Shares with differential voting rights

The Company shall have the power Io issue Shares with such differential rights as to
Dividend, voting or otherwise, subject to the compliance with any law as may be applicable.

Power to issue prefarance shares

Subject to the provisions of Saction 55 of the Act, the Company shall have the powers 1o
issue preference shares which are liable to be redeemed and the resolution authorising
such issue shall prescribe the manner, tarms and conditions of such redemption.
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Variation of shareholders rights

If at any time the Share Capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of lsgue of the shares of thel class)
may, subject to the provisions of Section 48 of the Act, and whether or not the Company Is
being wound up, be varied with the consant in writing of the holders of three-fourths of the
iesued shares of that class, or with the sanction of a special resolution passed at a separate
meeting of the holders of the shares of that class.

To every such separate meeting, the provisions of these Articles ralating to General Meetings
shall mutatis mutandis apply, but so that the necassary quorum ghall be at least two persons
holding at least one-third of the issued shares of the class in guestion.

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 lssue of further shares

ranking pari passu therewith.
Further Issue of Shares

VWhere at any time it is proposed to increase the subscribad Capital of the Company by
allotment of further Shares, either out of unissued Capital or out of increased Share Capital,
ihen such further Shares shall be offered

i. to the Parsons who at the date of tha offer, are holders of the equity Shares of the
Company in proportion as near as clrcumetances admit, to the capital paid up on
thosa Shares by sending a letter of offer subject to the following conditions.

a  The offer shall be made by a notice specifying the numbar of Shares offerad and
limiting a time not being less that fifteen days and not exceeding thify days from
tha date of offer within which the offer, if not accepted, will be deemed to have been
declined.

b, the offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the Shares offered to him or any of therm in favour of any
other person: and the notice referred to in sub clause (b) hareof shall contain a
staternant of this right.

c. After the expiry of the time specified in the notice aforesaid, or on receipt of earllar
intimation from tha persan to whom such notice is given that he declines to accep!
the Shares offered, the Board may dispose of them in such manner which Is not
disadvantageous to the sharsholders and the Company.

i, tunmphymsmderaadmﬂfmmhwea‘ahﬂmﬁun. subject o a Special Resolution
passed by tha Company and subject to such conditions as may be prescribed.

ii. to any persons, if it is authorised by a Special Resolution, whether or not those
persons inciude the persons referred to in clause fiYor clause (i), either for cash or
for a consideration other than cash, if the price of such shares is determined by the
valuation report of a registered valuer subject to such conditions as may be prescribad.

Buy Back of Shares

Notwithstanding anything contained in these Ariicles, but subject ta the provisions of The
Act and all other applicable provisions of the Lew as may be in force at any time and from
time to time, the Company may acquire or purchase any of its fully paid or redeemable
Shares and may make payment out of funds at its disposal for and in respect of such
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acquisition / purchase on such terms and conditions at such times as the Board may in [is
discretion deem fit, and such acquisition / purchase shall not be construed as reduction of
Share Capital of the Company:,

|zsue of sweat aquity shares

Subject to the terms and conditions prescribed in Section 54 of the Act and the rules and
regulations prescribed in this connection, the Board of Directors may offer, issue and allct
Shares in the Capital of the Company as sweat equity sharas,

Issue of equity shares under employes stock oplions schemes

Subject to the terms and conditions prescribed in Section 62 of the Act and the rules and
regulations prescribed in this connection, the Board of Directors may offer, Issue and allot
Shares in the Capital of the Company undar employee stock options schemes of the Cormpany.

Consideration for Allotment

The Board of Direciors may aliot and issue Shares of tha Company as payment or part-
payment for any property purchased by the Company, or in respect of goods sold or
Transferred or machinery or appllances supplied or for services renderae 1o the Company
in or about the formation of the Company or the acquisition and or in the conduct of its
business; and any Shares which may be so allotted may ba issued as fully / parlly paid up
Shares and If so issued shall be deemad as fully / partly paid up Shares.

Rights to convert loans into Capital

Mothing contained in these Articles shall apply to the Increase of the subscribed capital of
the Company caused by the exercise of an option attached to the Debantures issued ar
loans raised by the Company

(i) %o convert such Debentures or loans into Shares in the Company; or

(i) to subscribe for Shares in the Company (whether such option is conferred in these
Articles or otherwize).

Provided that the terms of issue of such Debentures or loan containing such an optlon
have bean approved before the issus of such Debentures or the raising of loan by a Special
Resolution passed by the Company in General Meeting.

Notwithstanding anything contained in this Article and subject lo provisions of Section 62{4)
of the Act, where any debentures have baen issued or Inan has been cbtained from any
Govemnment by a Company, and if that Government considers Jt necessary in the public
interest to do so, it may, by order, direct that such debentures or loans or any pert thereof
shall be converted into shares in the Company on such terms and conditions as appearto
the Government to be reasonable in the circumstances of the cass even if terms of the
lssue of such debentures or the ralsing of such loans do not Include a term for providing for
an opfion for such conversion.

UNDERWRITING
Commission for placing Shares, Debantures

Subject to the provisions of the Act and the Rules, the Company may at any tima pay a
commission to any person for subscribing or agreeing to subscribe {whether absolutely or
conditionally) for any Shares, Debenturee, or Dabenture-stock of the Company or
underwriting or procuring or agreeing to procure subscriptions (whether absolute or
conditional) for Shares, Debentures or Debenture-stock of the Company,
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LIEN
Company’s llen on Sharas / Debentures

The Company shall have a first and paramount lien upon all the Shares / Debeniuras
(other than fully paid up Shares / Debentures) registered in the name of each Member
(whether solely or joinily with others) and upon the proceads of sale thergof for all moneys
(whether presentiy payable or not) called or payable at fixed time in respect of such Shares
[ Debentures, and no equitable interest in any Shares shall be crealed except upon the
footing and condition that this Article is to have full effect and such lien shall extend to ail
Dividends and interest from time to time declared in respect of such Shares / Debenlures.
Unless otharwise agreed, the registration of a Transfer of Shares / Debentures shall operate
as a waiver of the Company's lien if any, on such Shares / Debentures. The Directors may
at any time declare any Shares | Debentures wholly of in part to be exempl from provisions
of this Article.

Enforcing lien by sale

For the purpose of enforcing such lign, the Board may sell the Shares subject thereto in
such manner as they think fit, and for that purpose may cause to be issued a dupficate
cartificate in raspect of such Shares and may authorise one of their Members to execula a
transfer thereof on behalf of and in the name of such Member. No sale shall be made unil
such period as aforesaid shall have arived and until a notice in writing of the intention 1o
sall has been served on such Member or his representative and default shall have been
made by him or them in payment, fulfllment or discharge of such debis, llabilities or
engagements for fourtesn days after such nolice.

Application of sale proceeds

The net proceeds of any such sale shall ba received by the Company and applied In or
towards payment of such part of the amount in respect of which the llan exists as Is presantly
payable and the residus, if any, shall (subject to a lien for sums not presently payable as
existad upon the Shares before the sale) be paid to the person entified o the Shares at the
data of the sale.

CALLS OM SHARES
Board to have right to make calls on Shares

The Board may, from time o time, subject to the terms on which any Shares may have
been issued and subject to the canditions of allotment, by a resolution passed at a meeting
of the Board (and not by circular resolution), make such call as it thinks fit upon the Members
in respact of all moneys unpaid on the Shares held by them respactively and each Member
shall pay the amount of every call so made on him to the person or Persons and the
Member(s) and place(s) appointed by the Board. A call may be made to be pald by
Instaiiments.

Pravided that the Board shall not give the option or right to call on Shares to any person
except with the sanction of the Company in general meeling.

Matice Tor call

Fourteen days' notica in writing of any call shall be given by the Company speciying the
date, time and places of payment and the Person or Persons to whom such call ba paid.

Call when made
The Board of Directors may, when making a call by resolution, determine the date on
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which such call shall be deemed to have been made, not being earlier than the date of
resolution making such call, and thereupon the call shall deemed to have been made on
the date so determined and if no such date is so determined, a call shall be deamed to
have been made at the date when the resolution authorising such call was passed at the
meeting of the Board.

Liahility of joint-holders for a call

The joint-holders of a Share shall be jointly and severally liable to pay all calls in respect
thereof.

Board fo extend time to pay call

The Board may, from time to time, at its discretion extend the time fixad for the payment of
any call and may extend such time to all or any of the Members. The Board may be fairly
entitled to grant such extension, but no Member shall be entitied to such extension, save
as a matter of grace and favour,

Calls to carry Interest

If a Member fails to pay any call due from him on the day appointed for payment tharecf, or
any such extension thereof as aforesaid, he shall be lizble to pay Interest on the same from
the: day appointed for the payment thereof to the time of actual payment at 10% par annum
or such lower rate as shall from time to time be fixed by the Board, but niothing in this Articla
shall render it abligatory for the Board to demand or recover any interest from any such
Member.

Dues deamed to be calls

Any sum, which as per the terms of issue of 8 Share becomes payable on allotment or at
a fixed date, whether on account of the neminal value of the Share or by way of premium,
shall for the purpoges of these Articles, be deemed to be a call duly made and payable on
the date on which by the terms of issue the same may become payable, and in cass of
nan-payment, all the relevant provizions of these Articles as to payment of intersst and
expenses, forfeiturs or otherwise shall apply as if such sum had become payable by virtue
of & call duly made and notifiad.

Partial payment not to preclude forfeitura

Neither a judgment nor a decree in favour of the Company for calls or other maneys due in
respect of any Shares, nor any part-payment or satisfaction theraof nor the recaipt by the
Company of a portion of any money which shall from time to time be due from any Member
in respect of any Shares either by way of principal or interest, nor any indulgence granted
by the Company in respect of paymant of such money shall preciude the forfeiture of such
Shares as herein provided.

Proof of duss in respect of Share

At the trial or hearing of any action or suit brought by the Company against any Member or
his representatives for the recovery of any monay claimed to be dus to the Company in
respect of his Share, it shall be sufficient o prove that the name of the Member in respect
of whose Shares the money is sought to be recovered appears entersd on the Register of
Members as the holder at. or subsequently to the date at which the money sought to be
recoverad is alleged to have become due on the Shares in respect of which such maonay is
sought to be recovared; that the resalution making the call is duly recorded in the Minute
Book; and that notice of such call was duly given to tha Mamber or his representatives so
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sued in pursuance of these Articles; and it shall not be necessary to prove the appointment
of the Directors who made such call, nor that a quorum of Directors wes present at the
Board at which any call was made, nor that the maeeting at which any call was madea was
duly convened or constituted, nor any other matters whatsoever, but the proof of the matters
aforesaid shall be conclusive evidence of the debl.

Paymant in anticipation of call may carry interast

The Directors may, if thay think fit, subject to the provisions of Section 50 of the Act, agree
to and recelve from any Member willing to advance the same whole or any part of the
moneys due upon the Shares held by him beyond the sume aciually calied for, and upon
tha amount so paid or satisfied in advance, or so much thereof as from time to time axcesds
the amount of the calls then made upon the Shares in respact of which such sdvance has
boen mada, the Company may pay interest at such rate not exceading12% pear annum,
unless the Company in the General Meeting shall otherwise decida, as the Member paying
such sum in advance and the Directors agree upon, providad that money paid in advance
of calle shall not confer a right to participate in profits or Dividand. The Directors may at any
time repay the amount 2o advanced,

The Members shall not be entitied to any voting rights in respect of tha moneys so paid by
hirn until the same would but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to the calls on Debantures of
the Company.

FORFEITURE OF SHARES

Board to have right to forfeit Shares

If a Member fails to pay any call or instaliment of a call or any other sum or sums on the
Shares due and payable by such Member, on or bafore the last day appointed for the
payment thereof, the Board may at any tirma thereafter during such time as the call or any
part of such call or installment of sums remain unpaid, serve a notice on him or on the
person (if any) entitled to Shares by iransmission requiring payment of so much of the
amount &8 Iz unpaid together with any interest which may have accrued thereon.

Notice of forfelture of Sharas

The notice shall name the place or places on and at which, and a further day (not earlier
than the expiration of fourteen days from the date of the notica) on or befors which the
payment required by the notice is to be made, The notice shall detail the amount which is
due and payable on the Shares and shall slate that in the event of non-payment at or before
the time appointad the Shares will be liable to be forfeited.

Effact of forfeiture

If the requirements of any such notice as aforesaid are not complied with, any of the Shares
in respect of which such notice has been given may, at any time thereafter before payment
of all calls or instaliment, interest and expenses or othar money due in respect therecf, be
forfeited by a resolution of the Board (o that effect. Such forfeiturs shall include all Dividends
and bonus declared In respect of the forfeited Shares and not aclually paid before the
forfaiture.

Notice to Member after forfelture of Shares

When any Share shall have been so forfaited, notice of the forfeiture shall be given (o the
Member on whose nama it stood immediately prior to the forfeiture and any entry of the
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forfeiture with the date thereof, shall forthwith be made in the Reglster of Members, but na
forfeiture shall ba in any manner invalidated by any omission or neglect to glve such notice
or to make any such entry as aforesaid.

Forfaited Share to be the property of the Company

A forfeited Share may be sold or otherwise disposed of on such terme and in such manner
&3 the Board may think fit.

Member to be liable even after forfoiture

Any Member whose Shares have been forfeited shall, notwithstanding the forfaiture, be
liable to pay and shall forthwith pay to the Company all calls, instaliments, interest, axpenses
and ofher moneys owing upen or in respect of such Shares at the time of the forfeiture
together with interest thereon from the time of forfefture until payment, at such rate as the
Board may determine, and the Board may enforce the paymant of the whole or a portion
thereof if they think fit, but shall not be under any obligation o do so.

Claims against the Company to extinguish on forfeiture

The forfeiture of 8 Share nvolves axtinction, at the ime of the forfeitura of all interest In and
all claims and demands against the Company, in respect of the Shares and all othar rights
incidental to the Share, except only such of those rights as by these Articles expressly
saved,

Evidencs of forfaiture

A duly verified declaration in writing that the declarant is a Director or Manager or Sacretary
of the Company, and that a Share In the Company has been duly forfeited in accordance
with these Articles on a date stated in the declaration, shall be conclusive evidenca of the
facts therein stated as against all persons claiming to be entitlod o the Shares.

Effecting sale of Shares

Upon any sale after forfeiture or for enforeing a lien in purported exercise of the powars
herainafter given, the Board may appoint some parson o execuls an instrument of Transfar
of the Shares sold, cause the purchaser's name to be entered in the registar in respect of
the Share sold, and the purchaser shall not be bound to see to the regularity of the
proceedings or to the application of the purchase money, and after his name has bean
enlared in the Register in respect of such Shares, the validity of the sale shall not be
iImpeached by any parson,

Cerlificate of forfeitad Shares to be void

Upon any =ale, re-allotment or othar disposal under the provigions of the preceding Articles,
the certificate or certificates oniginally issued in respect of the relevant Shares shall (unless
the same shall on demand by the Company have been previously surmendered to it by the
defaulting Member) stand cancelled and become null and void and have no effect, and the
Directors shall be antitled to issue a new cerlificate or certificatss In respact of the said
Shares to the person or Persons entitied thareto.

Board entifled to cancel forfeitura

The Board, may at any time before any Shares are so forfeited, have been sold, ra-
allotted or otherwise disposed of, cancel the forfeitura theraof upon such conditions at it
thinks fit.

10
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TRANSFER AND TRANSMISSION OF SHARES
Register of Transfers

The Company shall keep a "Register of Transfers” and therein shall be fairly and distinctfy
entered particulars of every Transfer or transmission of any Shares.

Directors may refuse to registar Transfer

The Board may, subject to the right of appeal conferred by Section 58 of the Act decline to
register-

a. the transfer of a share, not being a fully paid share, 1o a person of whom they do nat
approve; or

b. any transier of shares on which the Company has a llen.

The Board may decling to recognise any Instrument of transfer, unless-

a. the instrument of transfer is in the form as prescribed in the rules made under sub-
saction (1) of Section 56 of 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 transfar; and

c. the instrument of transfer is in respact of only one class of shares.

On giving not less than seven days' previous notice in accordance with Section 81 of the
Act and Rulee made there under, the registration of transfers may be suspanded 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 mora than thirty days at one
time or for more than forty-five days in the aggregate in any year.

Endorsement of Transfar

In respect of any Transfer of Shares registered in accardance with the provisions of these
Articles, the Board may, at their digcration, direct an endorsement of the Transfer and the
name of the transferee and other particulars on the existing share ceriificats and authorise
any Director or officer of the Company to authenticate such endorsement on behalf of the
Company or direct the issue of a fresh share carificate in lisu of and In cancelistion of the
axisting certificate in the name of the transferee.

Instrumeant of Transfar

Subject to the provisions of Section 56 of tha Act, the instrument of Transfer of any Share
in the Company shall be in wiiting and all provisions of Section 56 of the Act and statutory
modification theraof for the time being shall be duly complied with in respect of all Tranafers
of Shares and registration thersof.

The said instrument shall be duly executed by the transferor and the transferee; and the
transferor shall be deemed to remain holder of the Shares until the name of the transferae
is entered in the Register of Members in respect thereof. Tha instrument of Transfer shall
be presented In the manner prescribed under Section 56 of the Act or any statutory
modification thereof, Company shall not charge any transfer fee for registering Transfer of
Shares. The Company shall use a common form of Transfer for all classes of Shares.
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Instrument of Transfer to be stampad

Every instrumeant of Transfer shall be presanted within a period of 60 days from execution
to the Company duly stamped for registration, accompanied by such evidence as the
Board may require to prove the title of the transferor his right to Transfer the Sharaes, and
every registered Instrument of Transfer shall remain in the custody of the Company until
desiroyed by order of the Board.

Closing Register of Transfers and of Membars

The Board shall be empowered, on giving not less than seven days’ notice or such less
period as may be specifled by SEB, by advertisement In a newspaper circulating in the
district in which the Registered Office is situated, to closs the Transfer Books, the Register
of Members, the Register of Debenture holders at such time or times, and for such period
or periods, not exceeding thirty days at a time and not exceeding in the aggregate forty-ive
days in each Year, as it may seem expadiant.

Transfer of pertly paid sharas

Where in the case of partly paid sha res, an application for registration is to be made by the
transferer, the Company shall give notice of the application to the transferes in accordance
with the provisions of Section 56 of the Act.

Title fo Shares of deceased Mambars

The executors or administrators or Rolders of a Successlon Certificata. or the legal
representatives of a deceased Member (not being one or two Joint-holders) shall be the
only persan recognized by the Company as having any title to the Shares registerad in the
name of such Member, and the Company shall ba bound to recognize such executors or
administrators or holders of a Succession Certificate or the legal representatives shall
have first obtained Probate holdars or Letter of Administration or succession Certificaie as
the case may be. from a duly constituted Court in the Union of Indla. Provided that in any
case where the Board in its absalute discration, thinks fit, the Board may dispenze with the
production of Probate or Letter of Administration or Suecession Certificate, upon such
terms as to indemnity or otherwise as the Board in its absolute discretion may think
necessary and register the name of any person who caims to be absolutaly entitied to the
Shares standing In the name of a deceased Member as a Member

Transfers not permitted

Mo Share shall in any circumstances be Transferred to any Infant, insolvent or person of
unsound mind, except fully paid Shares through a legal guardian.

Transmission of Shares

Subject to the provisions of these presents, any person becoming entifled to Shares in
consequenca of the death, lunacy , bankruptey or insofvency of any Members, or by any
lawful maans other than by & Transfer in accordance with these Articles may, with the
consant of the Board {which it shall not be under any obligation to give), upon producing
such evidence as the Board thinks sufficient, that he sustains the character in respect of
which he proposes to act under this Articles, or of his title, aither by registering himsalf as
the holder of the Shares or elect to have some person nominated by him and approved by
the Board, registerad as such holder, provided, nevertheless, if such person shall elect tn
have his nominee registered, he shall testify that election by executing In favour of his
nomines an instrument of Transfer in accordance with the provision herein contained and
until he does o he shall net be fresd from any liability in respect of the Shares.

12
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Rights on Transmission

A person enfitied to a Share by transmission shall, subject to the Directars right to retain
such Dividends or money as herasinafter provided, be entitled to raceive and may give
discharge for any Dividends or other maneys payabla in respect of the Share,

Share Ceartificatas to ba surrandered

Before the registration of & Transfar, the carificate or certificates of the Share or Shares to
ba Transferred must be delivered to the Company along with (save as provided In Saction
56 of the Act) properly stamped and axscuted instrumant of Transfer.

Mo fee on Transfer or Transmission:

No fee shall be charged for regisiration of Transfer, Transmission, probate, succassion
cadificate and letiars of administration, certificate of daath or marriage, power of attorney
aor other similar document.

Company not liable to notice of equitable rights

The Company shall incur no lkability or responsibiiity whatsoever In consaguence of ite
registering or giving effect io 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] o
the prejudice of parsons having or claiming any equitabla rights, title or intarast in the said
Shares, notwithatanding that the Company may have had notice of such equitable rights
refarrad thereto In any books of the Company and the Company shall net be bound by or
required to regard or attend 1o or give effact to any notice which may be given to it of any
aquitable rights, title or interest or be under any liability whatsoever for refusing or neglecting
1o da 30, though it may have bean anterad or raferrad lo in some hook of the Company, bul
the Company shall nevertheless be at liberty t regard and attend to any such notice and
give effect theralo if the Board shall so think fit

DEMATERIALISATION OF SHARES

The Company shall be entitied to admit gacurities issued by the Company o any Depository
and to offer securities in a dematerialized form In pursuance to the Depositories Act, 1898,

Every person subscribing to sacuritios offered by the Company, and every Mambaer,
Debenture Holder or Debeanture Stock Haldar shall have the aption to either hold the securtes
in the form of security cerlificates Or 1@ hald the sacurities with a Depository. Where any
Member or Debenture Holder or Debenture Stock Holder surrendars his certificate of
sacurities held in the Company in accordance with Section & of the Depositories Act, 1996,
and the Securitiss & Exchange Board of India (Depositories and Participanis) Regulations,
1008, the Company shall cancel the carfificate and substitute in its records the name of
the relavant Depository and inform the Depository accordingly. The Company shall maintain
a record of certificates of securities that have baen so dematerialized, Such persons who
hold their securities with a Depository can at any time opt out of the Depository, if permitted
by the law, and the Company shall in such manner and within such time as praseribed by
law, Issue to such persons the requisite cerificates of securities.

If a person opts o hold his Security with a Depository, the Comgany shall intlmate such
Depository the details of allotment af the Security, and on recaipt of the information, the
Depository shall enter In its record the name of the allottee as he Baneficial Owner of the
Sacurity.

13



Register of Transfars

The Company shall causa to keep a Register and Index of Members in accordance with
all applicable provisions of the Act and the Depositories Act, 1998, with details of shares
held in matarialized and dematerialized forms, in any media as may be permitted by law,
including in any form of electronic media. The Company shall be entifled to keep in any
state orin any country outside India g branch Register of Members resident in that state or
country,

Dematerialisation of Shares

Notwithstanding anything contained In thess Articles, the Company shall, in accordance
with the provisions of the Depositories Act, 1996, be entitied to dematerialize any or all its
shares held with the Depository and / or offer the shares for subscription in adematerialized
form pursuant fo the Depositories Act, 1996,

Register and Index of Members

The Company shall maintain a Register and Index of Members in accordance with Seciion
88 of the Act and the Depositorias Act, 1996, with the details of shares hald in materigfized
and demeaterialized form in any media (including electronic madia) as may be permitted
by law. The Registar and Index of Beneficial Owners maintgined by a Depository under
section 11 of the Depositories Act, 1595 shall be deemed to be the Register and Index of
Members holding shares In a dematarialized form for the purpose of the Acl,

Recognition of the Rights of Baneficial Owners

Save as herein otherwise provided, the Company shall be entitled to freat the person
whose name appears as the Beneficial Owner of the shares in the records of the Depository
as tha absolute owner thereof and shares in the records of the Depository as the absolute
owner thereof and accordingly the Company shail not (except by an order of a court of
competent jurisdiction or as required by law) be bound to recognize any bensmi trust or
equitable, confingent or other Interest in such shares on the part of any other person
whether or not it shall have express of implied notice thereof, Provided furthar that
Depository as the registered owner shall not have any veting rights or any other rights in
respect of the shares held by the Depository and the Baneficial Owner shall ba entitled o
all such voling rights and other rights and benafits in respect of its shares hald with a
Depository,

Applicability of Depositores Act, 1998

Notwithstanding anything provided hereinabove, in the case of transfer of shares, where
the Company has not jssued any certificates and where such shares are baing held in
any electronic form, the provizions of the Depositories Act, 1096, shall apply and accordingly
Depository shall be deemed to be registered owner for the purpose for affecting transfer
of ownership of shares, on behalf of the Beneficial Owner. Furthermore, nothing contained
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in Section 56 of the Act or in these Arficles shall apply to a8 transferor or tranaferes, both of
whom are entered as Seneficial Owners in the records of a Depository.

Non-applicability of certain provisions of the Act

In respect of shares, held by Depository on bahalf of the Banaficial Owner, the provisions
of the Sections B9 and 186 of the Act shall ot apply.

Distinctive Numbers of Shares held with a Depository

Nothing contained in the Act or these Articles, regarding the necassity of having distinctive
numbers for the shares issued by the Company shall apply to shares held with a Depository.

Capital Reduction

The Company shall not have the power to buy its awn shares, unless the consequent
reduction In capital is effected and sanctioned in pursuance of Section 86 or of Sections
241 and 242 of the Act.

SHARES AND SHARE CERTIFICATES

lesue of share certificate by the Company at any time shall be in accordance with the
provisions of the Act and the Rules made there under.

Allotment on application to be acceptance of Shares

Any application signed by oron bahalf of an applicant for Shares in the Company followed
by an allotment of any Share thergin, shall be an acceptance of Shares within the meaning
of thesa Articles, and every parson who thus or otherwise accapts any Shares and whosa
name is on the register, shall, for the purpose of thesa articlas, be a Membar.

Returns on allotments to be made or Restrictions on Allotment

The Board shall observe the restrictions 88 regards allotment of Shares to the public
cantained in Section 39 of the Act and as regards return on allatments, the Directors shall
comply with Saction 39 of the AcL

Money dug on Shares o be a debt to the Company

Tha money (if any) which the Bpard shall, on the allotment of any Shares being made by
them, require or direct to ba paid by way of deposit, call or otherwise in respect of any
ghares aliotted by them, shall immediately on tha inscription of the name of allottee in the
Register of Members as the name of the holder of such Shares become a debt due to and
racoverable by tha Company from the allottee thereaf, and shall be paid by him accordingly.

Members or heirs to pay unpald amounts

Every Member or his heirs, exaculors or administrators ghall pay to the Company the
portion of the Capital representad by his Share or Shares which may, for the time baing
remain unpaid thereon, in such amounts, at sueh time or imes and in such Manner, a3 the
Board shall from time to time, in accordance with the Company's regulations require or fix
for the payment theraof.

The Company shall keep a Register and Index of Mambers in accordance with the provisions
of Section 88 of the Act.
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Register and Index of Banaficial owners

The Registers and Index of Membars and Debenture Holdars shall be deemed to include
the Registers and Index of Beneficial owners maintained underthe Depositories Act, 1996,
by every Deposltory in respedt of securities issuad by the Company

The Company shall be entitied to keeap in any state or country outside India & branch Reglster
of Members resident in that state or country.,

The Shares shall be numbered progressively according to their saveral densminations.
Every forfeited Share shall continue to bear the same numbser by which the same was
originally distinguished.

Subject to the provisions of the Act and these Aricles, Shares may be registered in the
name or names of any person or Parsons, Company or other body corporata,

Shares held jointly

a. Where two or more persons are registered as the holders of any Shara, they shall be
deemed to hold the same Jointly with benefits of survivorship subject to the provisions
contained in these Articles,

b. The Company shall be entitled to decline to register more than three persons as the
holdars of any Share.

€. Tha joint-holders of any Share shall ba liable, severally a2 well as jointhy, for and in respact
of all calls and other payments which ought fo be made in respect of such Shares,

d. On the desath of any such joint-holder, the survivor or survivors shall ba the only person
U parsans recognized by the Company as having any title to the Share, but the Direciors
may require such evidence of deaths as they may deem fit and nothing herein contained
shall be taken o release the estate an the deceased joint-holder from any liability on
Shares held by him jointly with any other person,

2. Any such joini-holdars may give effectual receipts for any Dvidends or other moneys
payable In respect of such Sharas,

f. Only the person whose name stands in the Register of Members as the first of the: joint-
holders of any Shares shall be entitiad to delivery of the certificate relating to such
Shara or to receive notices fram the Company, and any notice given to such person
shall be deemed proper notice to gl Joint-holders,

g. Any one of two or more joint-holdars may vote at any meeting parsonally 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, the holder whoss
name slands first or higher (a5 the case may be) on the Reglster of Members in respect
of such Share shall alone be entitlad 1o vole in raspect thersof,

PROVIDED always that & person present at any meeting personally shall be entitled to
vote in preference to a person presant by Proxy.

A certificate under the Commeon Seal of the Company, specifying any Shares held by any
Member shall be prima facie gvidence of title of the Member to such Shares.

Responsitilities to maintain Records

The Managing Director of the Company for the ftima being or if the Company has no Managing
Director, every Director of the Company shall be responsible for maintenance, preservation
and safe custody of all books and documents relating to the issue of Share cartificates.

16



T4.

75,

Limitation of time for issus of Cartificatas

Every Mamber shall be entitled, without payment to one of more certificates In marketable
lote. for all the Shares of each class or denomination registerad In his name, of if the
Directors so approve (upon paying such fee as the Directors 30 detarming) to several
certificatas, each for one or more of such Shares and the Company shall complate and
have ready for defivery such sartificates within two months from the date of allotment,
unless the conditions of issue thereof otherwise provide, or within one manth of the receipt
of application of registration of Transfer, transmission, sub-division, consalidation or renewal
of any of its Shares as the case may ba. Every cartificate of Shares shall be under the
CommonSaal of the Company and shall specify the number and distinctive numbars of
Shares In respect of which it is jssued and amount paid-up therson and =hall be in such
form as the Directors may prescribe and approve, provided that in respect of & Share or
Shares held jointly by several Parsons the Company shall notbe bound to issue more than
one cartificats; and delivery of a certificate of Shares to one or several joint-nolders shall
he a sufficient dalivery to all such holders.

A |zsue of new certificate in place of one defaced, lost or destroyed or Renewal of Certificates

if any certificate be Wom out, dafaced, muftilated or tom or if there be no further space on
the hack thereof for endorsement of Transfer, then upon production and surender thereof
i the Company, a new certificate may he izsued in lieu thereof, and if any certificate lost
or destroyed then upon proof thereof o the satisfaction of the Company and on execution
aof such Indemnity as the Company desm adequate, being given, 8 new certificale In lisu
theraof shall be given to the party entitled 1o such lost or destroyed Certificate. Every
cartificate under the articie shall be issued on payment of fees of Rs. 200-.

Provided thal notwithstanding what is stated above, the Directors ehall comply with
such rules or regulations or requirements of any Stock Exchange or the rules made
under the Act of rules made under Securities Contracts (Regulation) Act, 1858, or any
other Act, or rules applicable thereof in this behalf.

The provision of this Article shall mutatis mutandis apply to Debentures of the Company.
B. Renewal of Share Cerificate

When a new Shars certificate has been issued in pursuanca of clause(A) of this Article,
it ehall state on the face of [t and against the stub or counterfail te the effect that it is
igsuad in ieu of Share cartificate No............ sub-divided / replaced on consclidation
of Shares.

. When a new carlificate has beer issued in pursuance of clause (A) of this Ariicle, it
shall state on the face of it against the stub or counterfoil to the effect that tis duplicate
igsued In lieu of Share certificate No....... The word ‘Duplicate’ shall be stamped or
punched in bold letiers across the face of the Share

Certificate and when a new certificate has been issued in pursuance of clauses (A),
{B) and C} of this Article, particulars of every such Share Certificate shall be entered in
a Register of Renawed and Duplicate Certificates indicating against it,the names of
the Persons to whom the certificate s izsued, the number and the necessary changes
indicated in the Register of Members by suliable cross references in the remarks”
column.
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D. All blank forms and share certificates shall be printed only on the authority of a resolution
duly passed by the Board.

Subject to Saction 48 of the Act and the rules made thereunder and subject to all other
applicable provisions, guidelines on the subject and the listing agreement thatthe Company
may enter into with one or more stock exchange or stock exchanges, where any Share /
Debenture under the powers of the Company in that behalf herain contained is sold by the
Board and the certificate in respect thereof has not been delivered up o the Company by
the former holder of such Share / Debanture, the Board may issue a new cartificata for
such Share / Debenture distinguighing it in such manner as if may think fit from the certificate
ot so defivered up.

NOMINATION FACILITY

a) Every holder of Shares in, or holder of Debentures of the Company may, at any tima,
nominate, in the prescribed manner, a parson to whom his Shares in, or Debentures
of, the Company shall vest in the event of his death,

b) Whera the Shares In or Debeniures of, the Company are held by more than one parson
|ointly, the joint-holders may logether nominata, in the prescribed mannear, & parson to
whom all the rights in the Shares or Debenturas of the Company shall vest in tha evant
of death of all the joint-holders,

c) Notwithstanding anything contained in any other law for the time being in force or in
any disposition, whether testamentary or otherwise, in respect of such Shares in, or
Debentures of the Company, where a nomination made in the prescribed manner
purperts to confer on any person the right to vestthe Shares in, or Debentures of, the
Company, the neminee shall, on the death of Shareholder or holder of Dabentures of
the Company or, as the cage may be, on the death of the loint-holders became entitled
to all the rights in the Shares or Debentures of the Company or as the case may be,
all the joint-halders, in relation to such Shares in, or Debentures of the Company ta
the exclusion of all the other Persons, unless the nomination iz varied or cancelled in
the prescribed manner,

d) Where the nominees iz a minor, Itshall be lawful for the holder of the Shares or Debeniures,
t& make the nomination and to appoint, in the prescribed manner any person ta become
entitied to Shares in or Debantures of the Company, in the avent of his death, during
the minority.

8) Any person who become a nominea by virtue of the provisions of Section 72 ofthe Act,
upon the production of such evidence as may be required by the Board and subject as
hereinafter provided elect sither

I To be registered himself as holder of the Share or Debenture, as the caze may be, or

il. Tomake such Transfer of the Share or Debenturs,as the deceased Shareholder or
Debenture holder, as the case maybe, could have made.

f}  Ithe person being a nomines, so becoming entitled, elects to be registerad as holder
of the Share or Debenture, himsalf s the case may be, he shali daliver or send to the
Company notice In writing signed by him stating that he so slects and such notica
shall be accompanied with the death certificats of the deceased shareholder or
debenture holder, as the casa may bea.
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g) Allthe limitations, restrictions and provisions of this At relating to the right to Transfer
and registration of Transfers of Shares or Nebentures shall be applicable 1o any such
nolica or Transfer as aforesaid as If the death of the Member had not occurred and the
notice or Transfer were signed by that shareholder or debenture holder, as the casa
may be.

h) A person, baing a nominee. becoming entitled to a Share or Debenture by reason of
the death of the holder shall be entitled to the 3ame Dividends and other advantages o
which he would be entitied if he ware the registered holder of the Shares or Debanture,
axcept that he shall not, before registering a8 Member in respect of his Share or
Debenture, be entitied in respect of it to exercise any Fight conferred by membership in
relation o the meetings of the Company.

iy Provided that the Board may, at any time, give notfice requiring any such person to
glect eithar to be registared himeelf or to Transfar the Share of Debenture, and if the
notice is not complied with within ninety days, the Board may theraafter, withhold
payment cf all Dividends, bonuses of othar monies payable in respect of the Share or
Debenturas, until the requirements of the natice have baen complied with.

j} A depositor may. in lerms of Sections 73 and 76 of the Act, at any time, make a
nemination and the above provision shall, as far as may be apply to the nomination
made under the sub-section.

Copies of Memorandum and Articles to be sent to Members

Coples of the Memorandum and Articles of Association of the Company and other
documents referred to in Saction 17 of the Act shall be sent by the Company o avery
Mamber at his requast, within seven days of the request on payment of such sum as may
be prescribed.

DEBENTURE

Tarm of Issue of Debsnture

Any Debentures, debeniure stack or other securities may be issuad ata discount, premium
or otherwise, and may be issued on condition that they shall be converiiole into Sharas of any
denomination, and with any privileges and conditions as to redamplion, sumender, drawing,
allotment of Share and attending (but not voting) at General Meeting, appointment of Direciors
and otherwise. Debentures with tha right 10 conversion inta Shares shall be issued only with
tha consent of the Campany in General Meeting accorded by a special resalution.

Assignment of Debentures

Such Debenturas, debenture-stock, bonds or other sacuriies may be assignable free from
any equities between the Company and the person to whom the same may be issued.

Debenture Diractors

Any Trust Deed for secunng Debentures or Debanture-stock may if so arranged provida
for the appointmant from time o time by the trustes thereof or by the holders of Debantures
or debenture stock of some person o he a Director of the Company and may empower
such trustee or holdars of Debentures or Deberture-stock from time 1o time fo remove any
Directors 8o appointed. A Director appointad under this Article is nerein referrad to as a
"Diebenture Director” and the Debenture Director =hall mean a Director for the time being
in office undar this Article. A Debenture Director shall nol he bound to hold any gualification
Shares. shall not be liable io retire by rotation or be remaved by the Company. The Trust
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Deed may contain such ancillary provisions as may be arranged between the Company
and the Trustees and all such provisions shall have effect notwithstanding any of the other
provisions herein contained.

The provisions herein contalned relating to Transfer and transmission shall also apply to
Debentures in the same manner as thay apply to Shares,

Register of Charges

Where any uncalled capital of the Company is charged, all Persons taking any subseguent
charge thereon shall take the same. subject to such prior charges and shall not be antitied
"o obtain priority over such prior charge.

GENERAL MEETINGS
Annual General Meetings

The Company shall, in addition tg any other meetings, hold s General Meeting which shall
be called as the Annual Ceneral Meeting, at the intervals and in accordance with the
provisions of the Act,

Extraordinary General Meetings

The Board may, whansver it thinks fit, convene an Extraordinary General Meeting at such
date, time and at such place as it deems fit, subject to sueh directions if any, given by the
Board.

Extraordinary Meetings on requisition

The Board shall, on the requisition of Members, convene an Extracrdinary General Meating of
the Company in the circumstances snd in the manner provided under Saction 100 of the Act.

Wotice for General Mseatings

All General Meetings shall be convenad by glving not less than clear twenty- one days’
notice excluding the day on which the notice is servad or deamed o be served {il.e. on

any accidental omnission to give notice to or nan-receipt of the notice by any Member shall
not invalidate the proceedings of any General Mesting.

Shorter Nofice admissibla

With the consent of 95 percent of the Members entitied to vote at the Ganeral Meeting, any
General Meeting may be convened by glving a shorter notice of less than clear twenly one
days.

Special and Ordinary Business

a. Al business shall be deemed special that is transactad at an Extraordinary General
Meeting, and also that is transactad atan Annual General Meating, with the axception
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of the consideration of the financial statements and the reports of the Board of Directors
and Auditors, declaration of Dividend the appointment of Directors in place of those
refiring by rotation and the appointment of and fixing up of the remuneration of the
auditors.

b, Incass of special business as aforesaid, an explanatory statement as required under
section 102 of the Act shall be annexed to the notice of the meeting.

quorum for a Cenaral Meeting and no business shall ba transacled at any General Mesting
unless the requisite quorum ig presant at the commencement of the meeting.

Adjournment for want of quorum

if within haif an hour from the time appointed for & maeting a quorum is nol present, the
mesting, if called upon the requisition of Membars, chall be dissolved and in any other
case, it shall stand adjournad to the same day in the next week at the same time and place,
ar to such other data and such other time and place as the Board may determine, and if at
the adjourned meeting also & quorum is not present within haif an hour from the time
appointed for the meeting, the Members present shall ba querum.

Provided that in case of an adjourned meeting or of a change of day, time or place of
meeting under clause (a), the company shall give not less than three days' notice to the
Mambers aither individually or by publishing an advertizement in tha newspapers (one in
English and one in vernacular language) which is in circulation at the place where the
registered office of the company is situated.

Chairman of General Meeting

The Chairman, if any, of the Board of Directors shall preside as Chairman at every Genaral
Masting of the Company.

Election of Chalrman

If there is no such Chairman, or if &t any meeting he is not present within fifteen minutes
aftar the time appointed for holding the meeting, or is urwilling to act as Chairman, the
Directors present shall choose among themselves ancther Director as Chairman, and if
no Director is present, or if all the Dirsclors decline to take the chair, then the Members
present shall choose from themselvas to be the Chalrman for that meeting.

Adjoummant of Meeting

The Chairman may, with the consent given in the meeting at which a quorum s presant
and shall If so directed by the meeting) adjourn that meeting from time to time and from
place to place, bul no business shall be transacted at any adjourned masting other than
the business left unfinished at the mesting from which the adjournment took place. When
the meeting is adjourned for thirty days or more, notice of the adjou med maating shall be
given as nearfy as may be in the case of an onginal meeting. Save as aforesaid and as
provided in Saction 103 of the Act, it shall not be necassary to give any notice of adjoumment
of the business o be transacted at an adjourned mesting.

Voting at Meatng
Subjact to any ﬁmtsm@tricﬁunsfmthumbairm attached to any class or clacses of shares!
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(a} on a show of hands, every Member present in person shall have one vote; and

(b) on & poll, the voting rights of Members shall be in proportion to his share in the paid-up
equity share capital of the Company,

Viotes casted by the shareholders through e-veting shall be conclusive, A poll (befora or on
the declaration of the result of the e-voting) can be demanded in accordance with the
provisions of Section 109 of the Act by the shareholder, provided that ha has not voted on
all or certain specific resolution through e-voling mathod. Unless 8 poll Is so demanded, a
declaration by the Chairman that the resolution,through e-voling has been carmried
unanimously or by a particular majority or lost and an eniry to that effect in the book of the
proceedings of the Company shall be conclusive evidence of the fact without proof of the
numoer or proportion of the votes recorded In favour of or against that resofution.

Decision by poll

If & poll Is duly demandad, it shall be taken In such manner as tha Chairman directs, and
the resuits of the &-voling and poll together shall ba deemed to be the decision of the
meating on the resolution in raspect of which the poll was demanded.

Casting vote of Chairman

In case of equal votes, whethar under e-voling only or a poll followed thereby, the Chairman
of the meeting shall be entitied to a casting vote in addition ta the vote or votes to which he
may be entitied to 25 8 Membar,

Poll to be immediate

3. Apoll demanded on the election of Chairman or on a question of adjournment shall ba
taken farthwith. A poll demanded on any other question shall be taken at such time not
later than forty elght hours from the time of demand, as the Chairman of the meeling
directs.

b. Ademand for a poll shall not prevent the continuance of g Meaeting of the transaction of
any business other than that on which a poll has been demanded. The demand for a
poll may be withdrawn.

Passing resolutions by Postal Ballat

{(Managemant and Administration) Rules, 2014 to be Passed by postal ballot, shall get
any resolution passed by means of 5 postal ballot, instead of transacting the business
In the General Meeting of the Company.

' follow the procedures as prescribed under Section110 of the Act and the Companies
{Manegement and Administration) Rules, 2014, as smendad from time 1o time,

VOTE OF MEMBERS
Woting rights of Members

a. On a pall, avery Member hoiding equity Sharee thersin shall have voling rights in
proportion to his Shares.

b. Ona poll, a Member having mare than one vole, or his Froxy or other Persons entitied
to vote for him, need not use all his voles in the same way.
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e A Member may exercise his vote al a meating by electronic means in accordance with
Section 108 of the Act, and shall vote only once.

Vting by joint-holders

In the casae of joint-holders, the vote of the first named jolnt=holder, who tenders a vote
whether in person or by Proxy, zhall be accapted to the exclusion of the votes of other joint-

hoiders.
Vioting by Member of unsound mind

A Member of unsound mind, or in respact of whom &n order has been made by any court
having jurisdiction in lunacy, may vate, whather on a show of hands or on a poll, by his
committes or other legal guardian, and any such commities of guardian may, on 3 pail,
vote by Proxy.

No right to vote uniess calls are paid

No Member shall be entitled to vota at any General Mesting unless all calls or other sums
prasently payable by him have been paid, or In regard io which the Company has exercised
any right of lien.

Prongy
On a poll, votes may be given glthar personally or by Proxy.

Instrument of Proxy

The instrument appointing & Proxy and the power-of-atlomay or other authority, if any,
under which itis signed or a notarised copy of that power of authority, shall be deposited at
the Registered Office of the Company not lese than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the instrument proposes
1o vote, or in the case of a paoll, not lass than 24 hours before the time appointed for the
taking of the pall; and in default the instrument of Proxy shall not be treated as valid.

An Instrurment appointing & Proxy shall be in the form as prescribed in the rules made
under Saction 105 of the Act.

Validity of Proxy

A vote given in sccordance with the terms of an instrument of Proxy shall be valid,
notwithetanding the pravious death of ar Insanity of the principal, or the revocation of the
Proxy or of the authority under which the Proxy was executad or the Shares in respect of
revocation or Transfer, ehall have been racaived by the Company at its Office before the
commencament of the meeting or adjourned mesting at which the Praxy Iz used.

Provided that no intimation In writing of such daath, Insanity, revocation or transfer ghall
have been recalved by the Company atils aiffica bafore the commencement of the meating
or adjourned meeting at which the Proxy is used.

Corporate Mambers

Any Corporation which is a Member of the Company may, by resclution of its Board of
Director or other goveming body, authorise such persan as it thinks fit lo act as its
representative at any meeting of the Company, and the aaid person so authorisad shall be
entitled to exarcise the same powers on hahalf of the Corporation which he represents as
that Corporation could have exercised If it were an individusl wMember of the Company.
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DIRECTORS

Until otherwise determined by a General Meeling, the number of Directors shall not be less
than thrae and shall be not more than fiftaen, including all kinds of Directors,

A Director shall not ba required to hold any gualification shares.

The Board of Directors shall have power at any time, and from time to time, to appoint one
or more Parsons as Additional Directors, provided that the number of Directors and Additlonal
Directors together shall not exceed the maximum number fixed, An Additional Director so
appointed shall hold affice upto the date of the nextAnnual General Mesting of the Company
and shall be eligible for re-elaction by the Company st that Mesting.

Subject to the provision of Sactions 1 61 and 152 of the Act, the Board shall have power at
any time, and fram time to time, to appoint any other qualified parson to be a diractor to fill
@ casual vacancy. Any person so appointed shall hold office only upte the date which the
Director in whose place he |s appointed would have held office if it had not been vacated
by him.

In accordance with the provisions of the Act, the Board of Directors may appoint any
Indlvidual, not being a person holding any alternate diractorship for any other Director in
the Company to be an Altarnate Director for any Director of the Company during his absance
for a period of not less than three manths from India; provided such appointee whilst he
holds offica as an alternate direcior shall be entitled to notice of all the mesatings of the
Board, and to attend and vote thareat and on all resolufions proposed by circulation.

Provided that no person shall be appointed as an alternate Director for an ndapandent
Director unless he is qualified to be appointed as an independent Director under the
provisions of the Act.

Equal power to all the Directars

Except as otherwise provided In these Articlas, ail the Directors of the Company shall have
in all matters equal rights and privileges and be subject to equal obligations and duties in
respect of the affairs of the Company.

ROTATION AND RETIREMENT OF DIRECTOR
Une-third of Directors to retire every year

At the Annual General Meeting of the Company, ane third of such of the Directors as are

liable to retire by rotation for time being, or, if their number is not thres or a multipla of three
then the number nearest to one third shall retire from office, and they will be eligible for re-
slection. Provided nevarthaless that tha Independent Directors appointed under Section
148 of tha Act shall not retire by rotation under this Article nor shall they be included In
calculating the tatal number of Directors of whom one third shall retire from office under
this Article.

Retiring Diractors eligible for re-election

A retiring Director shall be eligible for re-slection and the Company, at the Annual General
Meeting at which a Director retires in the manner aforesaid, may fill up the vacated office by
electing a parson therato.

Retirement of Director

The Diractors to retire in every year shall be those who have bean longest in office since
their last election, but as between persons who became Direclors on the same day, those
to ratire shall (uniess they otherwise agree among themselves) be determined by lots.
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Retiring Director to ramain in office till 8uCCess0rs appointed

Subject to the provisions of the Act, If at any meeting at which an election of Directors
ought to take place, the place of the vacating Director(s) is not filled up and the meeting has
not expressly resolved not o fill up the vacancy and not o appoint the retiring diractor, the
mesating shall stand adjouned till the same day In the naxt week ai the same time and place
or if that day Is & public holiday tifl the next succeeding day which isnot a public holiday at
tha =ame time and place, and if atthe adjourned meeting the place of the Retirnng Director(s)
is not filled up and the maeting has alzo not expressly resolved not to fill up the vacancy,
then the ratining Director(s) or such of them as have not had their places filled up, ghall ba
deemed to have been reappointed at the adjourned Meeting

The Company may from time to time, in General Meating increase or reduce the number of
Direciors subject to approval by the shareholders by special resclution in case of an increase
over the limit prescribed by Section 148 of the Act.

Power to remove Director by ordinary resolution

Subject to the provisions of the Act, the Company may by an ordinary resclution in Ganeral
Mesting remaove any Director hefare the explration of his period of office and may, by an
ordinary resolution, appoint another persan instead; the person so appointad shall be subjact
to retirement at the same fime as if he had become @ Director on the day on which the
Director In whose place ha is appointed was last electad as Director.

Right of persons other than retiring Directors fo stand for Directorship

A person not being a retiring Director shall be eligible for appointment to the offica of a
Director at any General Meeting if he or somé other Member intanding to propase himesa
Director not less than 14 days before the meeting has left at the Registered Office of the
Company, & notice in writing under his hand signifying his cendidature as a the Director or
tha intention of such Member to propose him as a sandidate as a Director as the case may
ba, along with the prascribed deposit amount which shall be refunded to such person or as
tha case may be, to such Member if the parson succeads in getting elected as Directors or
gets more than 25% of total valid votes cast either as show of hands or on poll on such
resoiution.

Directors not liable for ratiremant

Subject to the applicable provisions of the Act, the Company in General Meeting may, when
appointing a person as a Director declara that his continued presenca on the Board of
Directors ls of advantage to the Company, and that his office as Director shall not be liable
to be determinad by retirement Dy rotation Tor such period until the happening of any event
of contingency st out in the said resalution.

Thea Board shall be entitled to appoint any one or more of them a&s Technical / Financial /
Managing / Special / Execulive ! Whale-Time Director { such other Designated Whole-Time
Directors whose terms of appointment ahall be as may be as decided by the Board, subject
to the provisions of the Act.

Tha Board of Directors may appoint a Director of the Company as the Chairman/
Chairparson of the Company, even if such Director is & Managing Director or is & Whole
Time Director or s a Chief Executive Officer of the Company, The Board may also appoint
any Director of the Company as a Managing Director or a \Whole Time Director or the Chief
Executive Officar, of the Company even if helshe is appointed as the Chalman/Chairperson
of the Company.
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Nominee Director

In case the Companv antars into any agreement with the Central Government or State
Govemment or Financial Institution ar with any Institution for providing financial assistanca

Institutions shall have the right to appaint or nominate, by notice in writing addressed 1o the
Company, one ar more Directors on the Board of Directors of the Company,till the period of
salisfaction of debt and upon such conditions as may be mentioned in the agresment and
such Director/s shall be liable to ratire by rotation howewver, would not be required to hold
any qualification Shares.

POWERS AND DUTIES OF BOARD OF DIRECTORS

The business of the Company shall be managed by the Board, who may exercise all such
powers of the Company as are not, by the Act or any statutory modifications thereof for the

Meating subject neverthelass 1o any regulation of these Articles or to the provision of the
s8id Act and so such regulations baing not inconsistent with the aforasaid regulations or
Provisions as may be prescribed by the Company in General Meeting; but no regulations
made by the Company In General Meetings, shall invalidats any prior act of the Board
which would have been valid if the regulation had not been made,

Any branch or kind of business which by the Memorandum of Association of the Company
or by these presents is axpressly or by implication authorised to be undertaken by the
Company may be undertakan by the Board at such time or fimes as they shall think fit, and
further may ba kept by them in abeyance whether such branch or kind of business may
have been actually commenced or not so long as the Board may deem it expedient not to
commence or proceed with such branch or kind of business.

Subject to Section 179 of the Act, the Board may delegate all or any of fis powers with
respect to clause (d), (e) and (f) of Section 179(3) of theAct, 1o any Directors jointly or
severally, or to any one Director or a Committee of Directors, or to any othar principal
officer of the Company;,

The Board may appoint at any time and from time to time by a power of attomey under the
Company's Common Seal, any person to be tha attomey of the Company for such pUrposes

provisions for the protection and convenience of Persans dealing with such Attomey as the
Board may think fit,

PROCEEDINGS OF BOARD OF DIRECTORS
Meetings of the Board

8. The Board of Directors shall hald at least four meetings evary yearin such a manner that
not more than 120 days shall intervene between Wwo consecutive meetings of the Board,

b. The Managing Director may, at any time summen a mesting of the Board, and the
of Director shall at any time summan a meeting of the Board. Notice in writing of every

maeting of the Board shall be glven to every Director for the time being in Indla, and at
his usual address in India to aviary other Director,
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Quorum

The quarum for a meeting of the Board shall be one-third of it total etrength (eny fraction
contained In that one-third being rounded off as one) or two Directors, whichever is higher,
and participation of the Directors by video conferencing or audio visual shall also be countad
for the purpose of quorum. Provided that whare at any time the number of interested Directors
is equal to or exceads two-thirds of total strength, the number of remaining Directors, that
is to say the number of Directors who are not interested, presant at the meeting being not
less than two, shall be the quorum during such tima, The total strength of the Board shall
meaan the number of Directors actually holding affice as Directors on the date of the rasolution
or mesting, that Is to say, the total sirangth of Board afler deducting therefrom the number
of Directors, if any, whose places are vacanl at the time.

Deacisions of the Board

a. Save as otherwise expressly provided In the Act, & meating of the Board for the time
being at which a querum is present chall be competent to exercise all or any of the
authoritias, powers and discretions by or under the Regulations of the Company for the
time being vestad in or exercisable by the Directors generally and all questions arising
at any meeting of the Board =hall be decidad by a majority of the Board.

b. In case of an equality of voles, ihe Chairman ghall have casting vota in addition to hiz
vole as a Direcior,

Right of continuing Diractors when thare s no guorum

The continuing Directors may act notwithstanding any vacancy in the Board but if and =0
long as their number is reduced below three, the continuing Direciors or Director may acl
for the purpase of increasing the number of Directors to three or of summeoning a General
Mesting of the Company but for no other purpose.

Elaction of Chairman of Board

a. The Board may slect a Chalrman of its meeting and detarmine the period for which he
ks to hold offica.

b. If no such Chairman is elected, or at any maating the Chairman is not presant within
flve minutes after the time appoeinted for holding the meeting, the Directors presant
may choose one among thamselves to be the Chairman of the Meesting.

Delegation of Powers

a. The Board may, subject to the provisions of the Act, delegate any of its powars to
Committess consisting of such Mambers of iis body as it thinks fit.

b. Any Commiltee so formed shall, in the exercise of tha power so delegated, conform to
any regulations that may be imposad on it by the Board.

Elaction of Chalrman of Committee

a. Ifthe Chairman of the Board |5 a Member of the Committee, he shall preside over all
meetings of the Committee, il the Chairman is not & Member thereof, the Committea
may elect a Chairman of it meeting. If no such Chairman is alectad or If at any maseting
the Chairman Is not present within five minutes after the time appointed for holding the
maeting, the Members prasent may choose one among themselves to be the Chairman
af the Meeting.

b, The quomm of a Committee may be fixed by the Board of Directors,
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Decisions at the Committee meatings
8. ACommittee mav meet and adjourn as it thinks proper.

b. Questions arising at any meeting of 8 Committes shall be detarmined by the sole
Member of the Committes or by & majority of votes as the Mambers present as the
case may be and in case of an equality of vate the Chairman shall have a casting vote,
in addition o his vole as a Member of the Committes,

Validity of acts done by Board or a Commitiee

Diractor or such parson has been duly appointed and was qualified to be a Diractar,

The Members of the Board or any Committes of the Board may participate in any Board
Meeting or Committee Meeting, by means of aaudio-visial or video-conferenca facilities or
any other modern communication equipment, by means of which all Persans participating
in the meeting can hear each other st the same time and participation by such means,
subject to the provisions of the Act, shall constitute presence in person at such meeating
and hence shall also count for the purpose of quorum.

Resolution by Circulation

Save as otherwise axpressly provided in the Act, a resolution in writing circulated In draft
together with the necessary papers, if any. 1o all the Directors or to all the Members of the
Commities then in India, not being less in number than the quorumn fixed of the meeting of
the Board or the Committes, as the cass may be and to all ather Directors or Members at
their usual address in India and approved by such of the Directors a8 are then in Indis ar by
a majority of such of them as are entitled to vote at the resolution shall be valid and effectual
as it had been a resolution duly passed at a meeting of the Board or Committee duly
convened and held,

MANAGING / WHOLE TIME DIRECTOR

141.

142

143.

144,

Sublect to the provisions of Sections 2(54), 2(94) and other applicable Sactions, if any, of
the Act, or as per Schadule V of the Act the Company by ordinary resolution or spacial

of any coniract between him or them and the Company, remove or dismiss him or them
from office and appoint another or others in his or their place of places.

Subject to Section 152 of the Act, Managing Directors, Executive Diractor or Whole-time
Director shall not be liable to retirement by rotation as long as he holds office of Managing
Director, Executive Director or whole time director of the Company.

If Managing Director, Executive Director or Whele-time Director ceases to hold office of
Director, he shall, ipso facto and immediately, cease be a Managing Director, Executive
Director or Whale-time Director, as the case may be.

The Managing Directors, Exacutive Director / whole-time director shall have subject to the
Supervision, control and discretion of the Board, the management of the whole of the
business of the Company and of all itz affaire. Subject to the provisions of the Act and in
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particular to the prohibitions and rastrictions in Section 179 of the Adt, the Board may, from
time fo time, entrust to and confer upon & Managing Director, Executive Director or Whole-
time Direcior for the time being such of the powers exercisable under thess presents by the
Board as it may think fit, and may confer such powers for such time, and to be exercised for
such obiects and purposes, and upon such terms and conditions, and with such restrictions
(if any) as it thinks expedient, and if may confer such powers, aither coliaterally with or o the
axclusion of and in substitution for all or any of the powers of the Board, in that behalf and
may from time to time delegate, revoka, withdraw, alter or vary all or any of such powars.

REMUNERATION TO DIRECTORS

145,

146,

147.

148.

148.

150,

Subject to the provisions of Section 2(78), 2(94), 197 and schedule V of the Act, the Board
of Directors may, on the recommandations of the Compensation and Remunaration
Committea or by such other name as may be called, constituted by the Board, determing
the rermuneration payable to the Managing Director, the Exacutive Diractors of the Whola
Time Directors as the case may be, in any mannar thay may deem fit. Tha remuneration
may be in the form of a maonthly salary or 8 commission hased on profits or partly in one
way and partly in another as the Board may deem fit.

The Dirsctors may, in addition to ihe remuneration referred o in the preceding clause.
provide the Managing Director, the Executive Directors of Whola Tims Director as the
case may be, such allowances, amanities, benefits and facilties s they may deem fit
from time to time with such sanction as may be necessary.

The Managing Director, the Exscutive Diractors or Whole Time Dire€lor as the case may
be, shall be entitied to be reimbursed all his or their out-of-pocket expenses Incurred by
him or them in connection with the busingss of the Company.

Subject to the provisions af Section 197 of the Act, the Direciors of the Company may be
paid remuneration by way af commission at such percentage as they deam fit of the net
profits of the Company computed in the mannar raferred to in Section 198 of the Act, 10 be
shared and distributed amongst the Directors inter-s& In such proportions or proportions
as thay deem fiL.

The Diractors for the time being of the Company may be paid a sitting fee as may be
decided by the Board from time to time subject to the ceiling provided by the Act, for every
maeting of the Board or of a committee of the Board attended by them in addition to all
traveling expanses by rall, read or air as the case may be and such other allowances as
the Board may decide from time to time In respect of halting and other 8xpensas incurred
by them in attending and retumning from such maeting of the Baard or of any Committee of
the Board and also for other visits made by Director for the Company's business subject to
the provisions of tha Act.

If any Director is appointad to advise the Board as an experi or bé called upon to perform
axtra services to make special exertion for any of the purposes of the Company, the Board
may subject to and in sccardance with the provisions of the Actand in pﬂl‘tim.ﬂarsﬂnﬁuns‘lﬂ?
and 188 of tha Act, pay to such Director’s such special remuneration as they may think it
which remuneration may be in the form of salary and / or commission and / or percentage
of profits and may aither be in addition to or in substitution of the remuneration specified in
the last preceding Article.

CHIEF EXECUTIVE OFFICER, MANAGER, SECRETARY OR CHIEF FINANCIAL OFFICER

151.

A Chief Executive Officer, Manager andior Secratary and/or Chief Financial Officer may be
appointed by the Board far such term, at such remuneration and upan guch conditions as
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162,

it may think fit; and any Chief Executive Officer, Manager or Secretary and Chief Financial
Officer,s0 appointed may be removed by means of resolution of the Board.

A Director may be appointed as Chief Executive Officer, Manager or Secretary or Chief
Financial Officer,

THE COMMON SEaL
The Board shall provide a Commen Seal for the purpose of the Company and shall have
pawer from time to tima tn destroy the same and substitute a new Common Seal in fiey
thereof. The Common Seal shall ba kept at the Registered Office of the Company and

committed to the custody of the Managing Director or Executive Director or the Secretary,
if there Is ane,

The Board shall provide for the safe custody of the Commeon Seal.

The Commen Seal shall not be affixed on any instrument except by the authority of resolution
of the Board or of 2 Committas of the Board authorised in that bahalf

The Common Seal shall be affixad in presanca of a Director, and the Company Secretary
or such other person(s) as the Board may authorise in this behalf, from time to time.

The Company can have an official Common Seal abroad,
CAPITALISATION OF PROFITS

The Company in General Meeting may, upon the recommendation of the Board, resolve—

a, thatilis desirable to capitalize any part of the amount for the time being standing 1o the
credit of any of the Company's reserve accounts, or to the credit of tha profit and loss
account, or otherwise available for distribution: and

0. that such sum be accordingly set free for distribution in the manner specified In Aricle
173 amangst the Members who would have baen entitied thereto, if distributed by way
of Dividend and in the same propartions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisian
contained in Article 175, eithar in or tfowards -

8. paying up any amounts for the time being unpaid on any Sharas held by such Members
respectively;

b. peying up in full, unissued Shares of the Company to be allotted and distributed, creditad
as fully paid up, to and amongst such Members in the proportions aforesaid: or

€. partly in the way specified In sub-clausa (@) and partly in that specified in sub-clausa (b).

A Securities Premium Account and a Capital Redemption Reserve Account may, for the
purposes of this Article, enly be applied In the paying up of unissued Shares to be issuad to
Members of the Company as fully paid bonus Shares.

The Board shall give effect fo the resolution passed by the Company in pursuance of this Arficla,
Whenaver such a resolution as aforessid s passad, the Board shall -

L make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and izsyes of fully paid shares. if any; and

l. generally do all acts and things required to give effsct thareto
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170.
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The Board shall have power —

a. to make such provisions, by the Issue of fractional certificates or by payment in cash of
otherwise as it thinks fit, for the case of Shares bacoming distributable in fractions; and

b, to authorse any person to enter, on behalf of all the Membars entitled thereto, into an
with the Company providing for the allotment fo them respectively, cradited as

fully paid-up, of any further Sharas to which they may be enfitled upon such capitalisation,

or a8 the case may require, for tha pwmwmmmpﬂwmmmrmrﬂ. by the application
thareto of their respective proportions of profits resolved o be capitalised, of the amount of

any part of the amounts remaining unpald on thelr existing Shares;
Any agresment made under such authority shall be effective and binding on all such Members.
DIVIDEND

Dividend

Subject to the provisions of the Act, the Dividend should be paid out of profits &l the rate
declared at the General Mesting but not excesding a8 recommended by the Board, in
proportion to the Capital paid up on Shares aftar providing for depreciation.

Reserve

Bafore recommending any Dividend, the Board may set sside cartain amount of profits as
Reserves, which shall be applled in the manner as may be fraom time to tima decided by
the Board, The Board may carry forward the profits without declaring Dividend.

Daduction of arraars

The Board may deduct from any Dividend payable to any Members, all sums of money, if
any, presently payable by him 1o the Company on account of the calls or otharwise In
relation to the Sharas of the Company.

Adjustmant of Dividends agains! calls

Any general mesting declaring a Dividend may make a call on the Members as such amount
a5 the mesting fixed, but so that the call on gach Member shall not exceed the Dividend
payabie to him and so that the call be made payable at the same lima as the Dividend and
tha Dividend may, if so arranged between the Company and tha Members be set off against
the call.

Mofice of Dividends

Notice of any Dividend that may have been declared shall be given 1o the Persons antitled
i Share therato in the manner mentioned in the Act.

Dividends not to bear interest
No Dividends shall bear interest against the Company.
Transfer of Shares not to pass right to Dividends

Subject to the provisions of Section 126 of the Act, any Transfer of Shares shall not pass
the right to any Dividend declared thereon before the registration of the Transfer.

Mode of payment of Dividend

Dividend shall be paid by chague or warrant or through electronic payment mechanism to
the Members whose name appears on the Register of Members on a particular day, as
may be decided by the Board,
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Unpaid or Unclaimed Dividend

8. Where the Company has declared a Dividend but which has not been paid or claimed
or the Dividend warrant in respect thereof has not been posted within 30 days from
the date of deciaration to any Shareholder entitied to the payment of the Dividend, the
Company shall within 7 days from the dats of expiry of the said periad of 30 days,
opan a special account in that behalf in any scheduled bank called “Unpaid Dividend
of Sudarshan Chemical Industries Limited® and transfer to the said account the total
amocunt of Dividend which remains unpaid or in relation to which ne Dividend warrant
has been posted.

b. Any money Transferred to the unpaid Dividend account of the Company which remains
unpaid or unclaimed for a pariod of seven years from the date of such transfer. shall be
transferred by the Company to Investaors Education and Protection Fund.

c. Mo unclaimed or unpald Dividend shall ba forfelted by the Board and the Directors shall
comply with provisions of Saction 124 of the Act, as regards unclaimed Dividends.

ACCOUNTS

The books of accounts shall be kept at the Registered Office of the Company or subject to
tha provisions of Section 128 of the Act at such other place or places a3 the Directors think
fit, and shall be opan to inspection by the Directors during business hours,

The accounts of the Company shall be audited by the auditors g@ppointad as per the
provisions of the Act. Subject to the provisions of the Act, the accounts when audited and
approved at the Annual General Meeting shall be conclusive.

The Directors shall, subject to the provisions of Saction 128 of the Act, from time to time
determine whether and to what extent and at what times and places, and under what
conditions or regulations the accounts and books of tha Company of any of them shall be
open {o the inspection of Members not baing Directors and no Member (not being a Director)
shall have any right of inspecting any account or books or documents of the Company
except as conferred by law or authorised by the Directors or by the Company in Genaral

Meeting,

As perthe provisions of the Act, Board shall arrange to prepare and place befare the Company
in the Annual General Meeting, audited Balance Shest and profit and loss account, copy of
which should be sent to all Members entitled thereto,

INSPECTION

Where under any previsions of the Act or any agreemant with the Company, any person,
wheather a Member of the Company or not is entitied o Inspect any register, retumn, certificate,
dead, instrument or dacument required to be kept or maintained by the Company, the
person so entitled to inspection shall be permitted to ingpect the same during the hours of
2 p.m. to 4 p.m. on any working day unless otherwise dstermined by the Company in
General Masting.

SERVICE OF DOCUMENTS AND NOTICE
Manner of serving notice or document on the Company

A document may be served cn the Company or an officer. by sending It to the Company or
officer at Registered Office of the Company by post undsr a cerlificate of posting or by
Reaglsterad Post or by courler sarvice, or by leaving it at the Registered Offics or by means
of such electronic or other mode, as may be prescribed, subject to where the sacurities
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are held with the Depository, the records of the Beneficial ownership may be served by
such Depaository on the Company by means of elactronic or other mode.

Manner of serving notica on Members

a. A document (which expression for this purpose shall be deemed to have included and
include any summons, notice requisition, process ordar, judgment or any other
document in relation to or In winding up of tha Company) may be served of sant to any
Mamber eifher parsonally or by sending it by post or by registered post or speed post or
by courier or by dalfivering at his office to his registered address or {if s has no registared
addrass in India) to the address, if any, within India supplied by him to the Company for
the service of notice to him or by such elactronic or other mode as may be prescribed.
\Where securities are haid in a depository, the record of the beneficial ownership may
be served by such depository on tha Company by means of hard copies or through
alectronic mode or by delivery of floppies or discs. The Company shall use the racords
provided by the Depository tar sarvice notice on Members either personally or by sending
it by past or by registered post or speed post or by courier or by delivering &t his office
to his registered address or (if he has no registered address in India) to the address, if
any, within India supplied by him to the Company for the service of notice to him or by
such slectronic or other mode as may be prescribed.

b. All notices hall, with respect (0 Shares held by parsons jointly, be given to such person
who |s named as first holder in the Register of Members and the notice so glven shall
ba sufficient nofice to all the holders of such Share.

e, Where & document is sent by post

iy  Service thereof shall be deemed to be effected by properly addressing, paying
and posting a letter containing the notice provided that where a Member has
intimated to the Company in advance that documents should ba sent to him by
registered post without acknowledgement due and has deposited with the
Company a sum sufficient to defray expenses of doing S0, service of the
documents shall not be deemed to be affected unless it is sent in the mannar
Intimated by the Member, and

{ill  Unlessthe conlrary is provided, such service shall be deemed to have been effected

e Inthe case of a notice of a meating, at the axpiration of forty-eight hours
afiar the letter containing the notica is posted; and

b. Inanyother case, el the tirne at which the latter would be deliverad in ordinary
course of post.

Members to notify address in India

Each registerad holder of Shares from time to time natify in writing to the Company such
place in India to be registered as his address and such registerad place of address shall
for all purposes be deemed to be hig place or residence.

Sarvice on Mambers having no registered addrass

If 8 Mamber has no registered address in Indla, and has not supplied to the Company an
address within India, for the giving of the noticas to him, & document sdvertised In a
newspaper circulating in the naighborhood of Registerad Offica of the Company shall be
deamed 1o be duly served to him on the day of which the advertisement appeears.
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183.

184,

1885.

186.

187,

168,

Service on Persons acquiring Shares on death or insolvency of Members

A document may be sarved by the Company on the Persons antitled to a Share in
consequence of the death or inselvency of a Member by sending it through the post In &
Prepaid letter addressed to them, by name or by the title or representatives of the deceasad,
assignees of the insalvent by any like description at the address (it any) in Inclia supplied for
itled, or until such an address Fas been
50 supplied) by serving the document in any manner in which the same might have besn

servad as if the death or ingolvency had not ocourred.

Persons entiled to notice of General Meetings

Subject to the provisions of the Act and thess Articies, notice of General Mesting shall be
ghven

{i) to the Membears of the Company s provided by these presents;

(i) fo the Persons entitled to 2 Share in consequence of the death or insoivency of a
Member: and

{lii)  ftothe Auditors for the time being of the Company:; in the manner authorised by as in
the case of any Member or Members of the Company,

Motice by advertisemant

Subjact to the provisions of the Act any document required to be served or sent by the
Company on or to the Members, or any of them and not expressly provided for by these
presents, shall be deemed to be duly served or sent if advertisad in a newspaper circulating
in the District in which the Registered Office is situsted.

Members bound by document given to pravious holders

Every person, who by the operation of law, Transfer or other means whatsoever, shail
become entitled o any Shares shall be bound by every document in respect of such Shars
which, previously fo his name and addrass

being entared in the register, shall have been duly served on or sent to the persen from
whom he derivad his title to such Share,

Any notice to be given by the Company shall be signed by the Managing Director or by
such Director or Officer as the Directars may appoint. The signature to any nofice to be
given by the Company may be written or printed or ithographed,

AUTHENTICATION OF DOCUMENTS
Authentication of decumants and proceadings

Save as otherwize axpressly provided in the Act or thesa Articles, a document or proceading
requiring authentication by the Company may be signad by a Director, the Managing Director,
the Whole Time / Executive Director. the Manager, the Chief Financial Officer, the Secratary
or an authorised officer of the Company and need not be under its Commoan Seal.

WINDING UP

189.

Subject to the provizions of Chapter XX of the Act and rules mads thereunder—

a. Ifthe Company is wound up, the liquidator may, with the sanction of g Special Resolution
of the Company and any other sanction required by the Act, divide amongst the
Members, in specle or kind, the whale or any part of the assets of the Company:,
whether they shall consist of proparty of the same kind or nat.
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180.

191.

192.

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

¢ The liquidator may, with the like eanction, vest the whole of any part of such assels in
trustees upon such frusts for the hanefit of the contributories if he considers necassary,
but so that no Membershall be compelled to accept any Sharas or pther securities
wheraon there is any [iability.

INDEMNITY OF RESPONSIBILITY

Subject to the provisions of the Acl, the Directors, key managerial person, auditors or
every other officer for the time being of the Company and any {rustee for the time being
acting In relalion to any of the affairs of the Company and their heirs, executors and
administrators respectively shall be indemnified out of the assets of the Company from
and against all suits, proceedings, costs, charges, losses, damages and expenses which
thay or any of them shall or may incur or sustain by reason of any act done or omitted in or
about the execution of their duty in their respective office of trust, except siich (if any) as
thay shall Incur or sustain by or through their own willful neglects or defaults respectively
and no such officer or trustes shall be anawerable for the Acts, repairs, neglects or defaults
of any other officer or trusles or for joining In any receipt for the gaka of conformity or for the
solvency or honesty of any bankers or othar Persons with whom any monies of effects
belonging to the Company may be lodged or daposited for safe custody or for any
insufficiency, deficiency of any security upon which any monies of the Company shall be
invasted for any other loss or damage due to any such causes as aforesaid or which may
happen in or about the axscution of his office or trust uniess tha same shall happen through
the williul neglect or default of such officer or trustae.

SECRECY
Secrecy

Every Director (Executive / Naon-Executive), Chief Financiel Officer, Sacretary, auditor or
any other officer or employee of the Company shall if so required by the Directors, before
entering upon duties, sign a declaration pledging to observe a strict sacrecy respacting all
the affairs of a Company.

Secrecy Restriction

a. Subject as conferred by law no Member not baing a Director shall entitied to visit or
Inspect any accounts, books, documents or works of the Company without the
permission of the Director or requira discovery of any of Company's trade secretes

or any other matter which would in the opinion of the Directors be expadient
in the Interest of the Company not to disclose.

b, Subject as conferred by law no Member not being a Director shall be entitied to visit
or inspect any accounts, books, documents or works of the Company without the
permission of the Director or raquire discovery of any of Company's irade sacretes
process or any other matter which would in the opinion of the Directors be expedient
in the interest of the Company nol to disclose.
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We the several Persons whosa names, addresses and descriptions ars hereunder subscribed,
are dasirous of being formed | 1o a Company in pursuance of these Articles of Assoclation and we
respectively agree to take the numbers of Shares in the Capital of Company sat to opposite to our
respective names.

Sr. Names, Addresses and Descriptions of Mumber of shares Name, Address and
Ne. Subscribers taken by each description of witness.
Subscriber

1.| Shrl. Murlidhar Motilal Sikchi 100
Banker & Merchant
Aurangabad

2. | Shri. Ramkisan Rambagas Bookb 100
Banker & Merchant
Sangamner

(Dist.Ahmednagar)

3. | Shri. Dagdooram Asaram Baheti 100
Banker & Merchant
Akola 5.Y.Mehendale
(DIst. Ahmednagar)
ALCA,
4. | Shri, Laxminarayan Ramnarayan Navandar 100
Banker, Sangamner
(Dist. Ahmednagar) Accountant

Chartered

=. | Shri. Jagannath Magniram Rathi 100 180, Budhwar Peth,
Merchant & Banker BaS
Kapadgan), Poona 2.
6. | Shri. Mallaya Ramaya Mithapalli 100
Bhavani Peth
Poona=2,

7. | Dr. Ramwilas J.Rathi 11
M.5e.(Chem.Eng.)
Ph.D. {Ohio)
Kapadganj, Poona -2
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Dated 13th day of February, 1951 by RN For Sudarshan Chamical Indusides Lid.
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