
*(Note: By a special Resorution passed at the Extra ordinary Generar Meeting oJ.the
company on 2rh september, 2024 lbr the change in the Name of company according
to the change in the Articles of Association was approved and adopted as rhe Articles of
Association of the Company.)

UNDER THE COMPANIES ACT ,2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

NOVELIX PHARMACEUTICALS LIMITED *

CONSTITUTION OF COMPANY

1' The regulations contained in Table "A" in the First Schedule to the companies Act 1956 shallnot apply to the company except in. so far as they are emoooies in irre roltori,ing nrticleswhich sha, be the regurations roi*re Management oi tt,.clrpuny.

INTERPRETATION CLAUSE
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statutory modification thereof. xt so
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ELIX PHARMACEUTICALS LIMITED,
ors including a rd of
the case may at a

ber of Director cular

UTICALS LIMITED.
eing of the Company or as the case may be

lithography, type writing or any other usual

"Members" means the, members in the company hording a share or shares of any crass."Month" means calendar month.

er power of Attorney.
e time being of the Company.
bers to be kept pursuant to the act.

eing of the Company.
ion" have the meaning assigned to them

d.
e.

f.

p' words importing the signature number shall include the plural number and vice versa and
gords importing the masculine gender shall include ti" f!d,!!qfe[Oer and vice versa.
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8. (a) The board, may at any time increase the
new shares out of the unissued part of
created capital, but subject to section 81
(1) Such new shares whether equity or

who at the date of the offer, are
proportion as nearly as circumstanc
date:

(2) The offer aforesaid
and limiting a time
which the offer if no

(3) The offer aforesaid
concerned to renounce the shares o
person and the notice referred to in
right:

(4) After the expiry of the time specified in the notice aforesaid, or earlier intimation fromthe person to whom such notice is given that he declines to accept the sharesoffered, the board may dispose of them in such manner ui it tnink, most beneficial tothe Company.
(b) The the sanction of the Company in generat meeting offer and allotsha their discretion provided that such"sanction is accorded either by:(1) passed at any General Meeting, or(2) lution passed at a General rv6eting by majority of the votes castwith the approval of the central Government in accoldance with section g1 of theact.
(c) Nothing in the clause shall apply to the increase of the subscribed capital of thecompany, caused by the exercise of an option attached to debentures issued on loansraised by the Company.

(i) to convert such debentures or roans into shares in the company.(ii) To subscribe for shares in the Compan
debentures or the terms of such loans i

such terms have been approved by r s
general meeting before the issue of he
also, either has been approved by the
debentures or the raising of the loans or is in conformity with the rules, if any, madeby that government in this behalf.

BUY BACK OF SHARES

Notwithstanding anything contained in the Articles, the Board of Directors may, when and ifthought fit, buy back such of the Company's own Shares or securities as it may thinknecessary, subject to such limits, upon such terms and conditions, and subject to suchapprovals, as may be permitted under the law.

CONSOLIDATION AND DIVISION OF SHARES

(A) 
Ih.e Company in general meeting may:
(a) consolidate and divide all oi any'of its share Capital into shares of large amount thanits existing shares;
(b) Sub-divide its shares or any of them into shares of smaller amount than is fixed bythe memorandum, so however, that in the sub-division, the proportion between theamount paid and the a_mount, if any unpaid on each reduced share shall be the sameas it was in the case of the share from which the reduced ,huru, is derived;(c) cancel shares which at the date of the passing the resolution in the behalf, have notbeen taken on or agreed to be taken by any fiurron ano Jimlnistr the amounts of itsshare capital by the amo0unt of the shares so cancelled.

9.

10.

(t) 
]l:,,,.:I::X,T1r.pT,:'T:l: :'Te,by specrar ,";;rrtion reduced its capitar and any

reserve account and share premiumcapt
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time being authorised by law, and in particular (without prejudice to the generality ofpowers) capital may be paid off on the footing that it may be caleJ ,p again orotherwise.
(c) if owing to any inequality in the number of shares to be issued and number of shares to

of allotment of such shares, or if owing to
s involved in relation to an issue or alteration

ointment of shares or otherwise however, such
in resolution creating the shares or otherwise

altering the capital, be settled by the Board of Directors by issue of fractional certificatesor coupons, the maki the vesting of shares certificates, coupons or
cash in trustees the ns or in such other manner, however at theBoard of Directors, wi ting the rights of all parties, ,uy, ln tnuir. absolute
discreation think expe

NOMINATION OF SHARES

11' (a) Every holder of shares of company may, at any time, nominate, in the prescribed
manner, a person to whom his Shares of the Company shall vest in the event'of his/her
death.

(b) where the shares of the company are held by more than one person jointly, the joint
holders may together nominate, in the presciibed munn"r, a person to whom all the

H,1,:"1. 
the shares of the company shall vest in the event of death of all the joint

notoers.
(c) where a nomination is made in the prescribed manner to confer on any person the right

y, the nominee shall, on the death of the share holdei of
be, on the death of the joint holders become entitled to
company, all the joint holders, in relation to such shares

cancelled in the prescriUeO manne?f 
all other persons' unless the nomination is varied or

(d) where the nominee is a minor it shall be lawful, for the holder of the shares to make the
nominations to appoint in the prescribed manner any person to become entitled to shares
of the company, in the event of his/her death, during ihe minority.

(e) (1) a nominee, upon production of such evid'ence u-s ,ay be required by the board and
subject as hereinafter provided elect, either

(2) to register himself/herself as holder of the share.
(3) to make such transfer of the share as the deceased share holder could have made(f) if the nominee.elects to be registered as holder of the shares himself/herself, he/she shall
deliver or send to the company a notice in writing signed by him/her stating that he/she
so elects such notice shall be accompanied witn- tne death certificate of ihe deceased
snare notder.

(g) other advantages to which he/she
of the share, provided that he/she

led to exercise any right conferred

time, give notice requiring the nominee to elect
r to transfer the share and if the notice is not

complied with within ninety days, the board may thereafter withhold payment of alldividends, bonuses or other monies payable in respect of the shares until the
requirements of the notice have been complied with.

DEMATERIALISATION OF SHARES

(a) Notwithstanding anything contained in these afticles, the company shall be entiled todematerialize its securities held in the depositories aniTor offer its securities,rematerialize its securities held in the depositories and/oi offer its securities for
subscriptron in demateriatized form pursuant to the De9gr-IF;i{tt, 1996.

,aJr^f,rf 
rr Pv Juor'"" "'' "d

t2.

-4



(b) Notwithstanding anything contained in subsection (1) of section 113 of the Act, where
sitory, the company shall intimate the details
llotment of such securities as for as practicable,
dematerialized and be in fungible form.

1538, 1878, 372 of the Act shall appty to a

(e) by it on behalf of the beneficial owners.
having

hetd by

(f,) 
flnr,on

n s her d i n e rectro n i c ., o irt!,'f ,'Ji;',.rt [I .t:[[:T[:r,t ?1 #|iL:" #*Act, 1996 shall appry. The company shail not be required'to maintain
sfers" for entering particular of transfer and transmission of securities in
rm.

(g) Notwithstanding anything contained in the act or in these afticles, a depository shall be
deemed to be the registered owner for the purpose of effecting of transier of ownership
of securities on behalf of a beneficial owner. Save as otherwise provided hereinabove the
depository as a registered owner shall not h_ave any voting right or any other righis inrespect of securities held by it, and the beneficial owner sn5il ue entiued to all thJrightsand benefits and be subject to all the liabilities in respect of itr ;;;;ritJ; ;;[ ly .depository.

(h) Except as ordered by a court of competent jurisdiction or as required by law the company
shall be entitled to treat the person whose name appears as the beneficial owner of thesecurities in the records of the depository as the absolute owner thereof and accordinglythe company shall not be bound to recognize any benami trust or equitable, contingent,future or partial interest in any security or (except only as if by these articles otherwiseex right in respect of a security other than an absolute right thereto,
|n e articles on the part of any other person whether or not it shallna notice thereof.

(i) Notwithstanding anything contained in the Act or these Articles, where Securities are heldby the Depositary, the records of the beneficial ownership' may be served by such
depository on the Company by means of Electronic mode or by delivery or rtopples orDiscs or any such other means.

0) Nothing contained in Section 108 of the act or these Articles shall apply to a transfer of
Securities effected by a transferor and transferee both of whom are entered as beneficial
owners in the records of the depository,

(k) Notwithstanding anything contained in the act or these Articles, the Company can holdinvestment in the name of a depository when such investments are in the form of
securities held by the Company as a beneficial owner.(l) The Companies shall cause to be kept a register and index of members in accordancewith Sections 150 and 151 of the Act and the Depositories Act, 1996 with details ofshares held in material and dematerialized forms in'any media as may be permitted by
law including in any form of electronic media, The register and index of ,,beneficial 

owner
maintained by a depository under Sectior 11 of the Depositories Act, 1996 shall bedeemed to be the register and index of members for ifre purpose of the Act. Thecompany shall have the power to keep any state or country outside India a branch
register of members resident in that state or country.

EMpLOyEE STOCK OPTIONPLAN /SCH EME

Subject to the provision of Section 79A and other applicable provistons of the Act and therules made thereunder, the company may issue sweat equitv shares if such issue is

::}t:f:r_?y,:,:",^.:1r.:::!tlT passed by the compan 
-the 

senerar meetins. rhecompany may also issue shares to employees includi .under employees stock
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14.

company in general meeting subject to the provisions of the Act and the rules and applicableguidelines made thereunder, by whatever name called,

RTGHTS OF HOLDERS OF EQUITY SHARES

Subject to the rights of the holders of any ot
any. preferential repayment over the Equity S
of the Equity Shares, shall be entifled to be r
as paid-up on such shares and all surplus a
and in propoftion to the amount paid_up
respectively at the commencement of the wi

VARIATION OF RIGHTS

The rights attached to any class of shares (unless otherwise provided by the terms of theissue of the shares of the shares of that class) may subject toihe provisions of section 106and 107 of the Act, be varied with the consent ln writing or tn. noto.rs of not less than three-forth of the issued shares of that class or with
holders of the s
icles relating to

proxy one-tenth of the ,rrr;oJ:'n'#rtl?'ln? .,,

ISSUE OF FURTHER SHARES PARIPASU SHALL NOT AFFECT THE RIGHTS OFSHARES ALREADY ISSUED

The rights conferred upon the holders of the shares of any class issued with preferred orother rights shall not, un.less otherwise expressly provideJ by ih; terms of the issue of theshares of that class, be deemed to be varied by the creation'of rutner shares-ranking pARI
PASSU there with.

POWER TO PAY COMMISSION

The Company may at any time pay a
subscribe (whether absolutely or con
of the Company or procuring or a
conditional) for shares, debentures
conditions and requirements in respect therec
shares the amount or rate of commission shall not exceed five percent of the price at whichsuch a shares are issued and in the case of debentures, tne corimission shall exceed 2 vzo/oof the price are issued .The commission may be satisfied by thepayment of c ry or parry paid shares or parry in one way anojartryin the other.
deposits pay i#I,t,]:'" 

of shares or debentures on acceptance of

LIABILIW OF JOINT SHARE HOLDER OF SHARES

The joint holders of shares or shares shall be severally as well as joinfly liable for thepayment of all installments and calls due in respect of such share or shares.

TRUST NOT RECOGNISED

Save as otherwise provided by these Articles, the company shall be entitled to treat the

15.

16
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iTi':"j:r^:g::,^:r^1if1.11i allne.ao.sorutl o*n"ilh;&;;; #",.ll.gir,",;: ;ffiJ,;sha.ll not, except as ordered by a Court of competent;uri or by the statute required,
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right in respect of any shares except an absolute right to the entirely thereof in the
Registered Holder.

20. y issue and all
propefty sold
Trade marks,
secrets and
in or about the formation or promotion of the company or the

acquisition and / or conduct of its business and any share which may be so allotted, may be
allotted as full paid-up shares, and if so allotted shall be deemed to be fully paid-up shares.

2t' An application signed by or on behalf of the applicant for shares in the Company, followed byan allotment of any shares therein shall be acceptance of the shares within the meaning of
the articles and every persons who thus or otherwise accepts any shares and whose name is
one Register shall for the purpose of these articles be a member.

RIGHT TO CERTIFICATES

22. Every person whose name is entered as a member in the Register of Members shall be
entitled to receive.
(1) (a) One Certificate for all the shares without payment: or

(b) Several Certificates, each for one or more number of shares, in the market lots free
of any charge.

(2) The Company shall within 10 weeks of closure of subscription list or within one month
after ap ion of_the transfer of any shares or debentures complete and
have re certificates of all the shares and debentures so allotted ortransfer ions of issue of the said shares otherwise provide.

(3) Every certificate shall bear the seal of the Company and shall specity irre snaies to which
it relates and the amount paid-up thereon.

(a) The provisions of clauses (2) and (3) shall apply MUTATIS MUTANDIS to debentures and
debenture-stock allotted or transferred

(5) No fee shall be charged for the issue of new share certificate either for subdivision of
existing share certificate of for consolidation of several share certificates into one or issue
of fresh share certificates in lieu of shares certificates on the back of which there is no
space for endorsement for transfer or registration of any probate, letters of
administration, succession certificate, or like documents or for registration of any power
of attorney. Memorandum and afticles of companies or other similar documents.

ONE CERTIFICATE FOR JOINT HOLDER

23. In respect of any shares hold jointly by several persons the Company shall not be bound to
issue more than one certificate for the same share of shares and the delivery of the Share
Certificate to one of several joint holders shall be sufficient delivery to all such holders.
(a) if a certificate be old, decrepit, worn out, defaced or if there is no fufther space on the

back thereof for endorsements or transfer, it shall, if required, be replaced by a new
certificate, free of charge, provided however that such new certificate shall not be
granted except upon delivery of the worn out or defaced or used up certificate, for the
purpose of cancellation.

(b) If a certificate is lost or destroyed the Company may upon such evidence and proof of
such loss or destruction and on such terms and conditions as to indemnity or otherwise,
as the Board may require and on payment of a fee or Rupee One, issue a new certificate.

(c) Any renewed ceftificate shall be marked as such.
LIEN

COMPANY'S LIEN ON SHARES

*^f'F
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The Company shall have a flrst and paramount lien upon all shares other than fully paid upshares registered in the name of any membel either'alont oi;ointty with any oin., p.oonand upon the proceeds of sale thereof for all moneys calied oi payaote at a fixed time inrespect of such shares and such lien shall extend to all dividends from time to time aeirar.Oin respect of such shares' But the Directors at any time may declare any shares to beexempt, of thi agreed theregistrati as a n if any, onsuch sha
from the ':i]^t or PaftiallY'

shares shall operate as a waiver of the comp-.Xlti!, if any, on such shares. ,,*t:iJrtjffJat any time declare any shares wholly or in part to be exempted from the provisions or tni,clause.

AS TO ENFORCING LIEN BY SHARE

enfor
ner a
n wri
has

to the person entitled to the shares by reas
holder.

AUTHORITY TO TRANSFER

To give effect to such sale, the Board of Directors may authorize any person to transfer theshares sold to the purchaser thereof and the purchaser shall be registered as the holder ofthe share comprised in any such transfer. The purchaser shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be affected by anyirregularity or invalidity in the proceedings in r:ference to the sale.

APPLICATION TO PROCEEDS OF SALES

The net proceeds of any such sale shall be applied in or towards satisfaction or the said
moneys and the balance (if any) shall be paid to the member or the person (if any) entiled
by transmission to the shares at the date of the sale.

CALLS 
CALL ON SHARES

(a) of Section 91 of the Act, the board of Directors may fromtime as they think fit upon the member in respect of all moneysunpa them respectively (whether on account of the nominal valueof th mium) and not by the conditions of allotment thereof made
payable at fixed time.

(b) A call may be made payable in installments.
(c) Each member shall pay the amount of every call so made on him to the person and

at the time and place appointed by the Board of Directors.
(d)A call may be revoked or postponed at the discretion of the Board.

WHEN CALL DEEMED TO BE MADE

A call has to be made with the sanction of share holders in general meeting,

LENGTH OF NOTICE OF CALL

29

Not less than thirty days notice of any shall be given specifying the time and place of

24

25.

26

27.

28

30.

the time for



31

32.

33

34

35

payment of such call the Directors may by notice in writing to the members extend the time
for payment thereof.

SUMS PAYABTE AT FIXED INSTALMENTS TO BE DEEMED CALLS

If by the terms of issue of any share or otherwise any amount is made payable on Allotment
or at any fixed time or by installments at fixed times whether on account of the nominal value
of the share or by way of premium, every such amount or installments shall be payable as if
it were a call duly made by the Directors and of which due notice had been given, and all the
provisions herein contained in respect of call shall relate and apply to every such amount or
installment accordingly.

WHEN INTEREST ON CALLS PAYABLE

If a sum called in respect of shares is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest upon the sum at the rate
fixed by the Board of Directors not exceeding l5o/o (Fifteen percent) per annum from the day
appointed for the payment thereof to the time of tne actual payment but the Board of
Directors shall be at liberty to waive payment of that interest wholiy or in paft.

SUMS PAYABLE IN FIXED TIMES TO BE TREATED AS CALLS

The provisions of these Articles as to payment of interest shall apply in the case of non
payment of any sum which by the terms of issue of a share, become payable on allotment or
at fixed time, whether on account of the amount of the share or by way of premium, as if the
same had become payable by viftue of a call duly made and notified.

LIABILIW OF JOINT HOLDERS OF SHARES

The joint holders of a share or shares shall be severally as well as jointly liable for the
payment of all the installments, calls, interest, expenses and any other !ums due in respect
of such share or shares.

PAYMENT OF CALLS IN ADVANCE

The Board of Directors may, if they think fit, receive from any member willing to advance the
same all or any part of the moneys uncalled and unpaid upon any shares held by him and
upon all or any part of the moneys so advanced may, (until the same would, but for such
advance become presently payable) pay interest at such rate not less than 15olo (fifteen
percent) per annum as may be agreed upon between the member paying the sum in advance
and the Board of Directors. Money paid in advance of calls shall not confLr a right to dividend
or participate in profits.

PARTIAL PAYMENT NOT PAID NOTICE BE GIVEN

Neither a judgment nor a decree in favour of the Company for calls or other moneys due in
respect of any share nor any part payment or satisfaction thereunder nor the receipt by the
Company of a poftion of any money which shall from time to time to due from any member
in respect of any share either by way of principal or interest nor any indulgence gLranted by
the Company in respect of the payment of any such money shall preclude the Company from
thereafter proceeding to enforce a forfeiture of such shares as hereinafter provided.

FORFEITURE OF SHARES

IF A CALL OR INSTALLMENT NOT PAID NOTICE BE GIVEN

36.

J-
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37.

38.

39

If a member fails to pay any call or installment of a call on or before the day appointed forthe payment of the same, the Board may, at any time thereafter during sucr, iime'ai the cartor installment remains unpaid, serve a notice on such members ,equiring him to pay thesame together with any interest that may have assured by the company 5y ,earon o?'sucrrnon-payment.

FORM OF NOTICE

The notice shall name a further day (not earlier that the expiration of foufteen days from thedate of services of the notice) on or before which the puvrlrnir.quired by the notice is to bemade, and shall state that, in the event of non-payment on or before the iime appolnteo, tneshares in respect of which the call was made rvill be liable to be forfeited.

IF NOTICE NOT COMPLIED WITH SHARES MAY BE FORFEITED

If the requirements of any such notice as afore mentioned are not complied with, any sharein respect of which the notice has been given, be forfeited by a resolution of the Board ofDirectors to that effect and such forfeiture shall include all divlJends declared in respect ofthe forfeited share, and not actuaily paid before the forfeiture.

BOARDS'S RIGHT TO DISPOSAL OF FORFEITED SHARES CANCELLATION OFFORFEITURE

shall be deemed to be the property of the Company and may
of on such terms and in such manners as the Board of

cancered on such terms as,h. J#.J'I;[:::?r'r:iinilooiT"''tion, 
the rorreiture mav be

LIABILIW AFTER FORFEITURE

A person whose shares have been forfeited s
fofeited shares, but shall not with standinq
forthwith pay the Company all money which
by him to the Company in respect of the
percent) per annum, whether such claim be ba
or not but his liability shall cease if and when the Company received payment in full of thenominal value of the share-s. The Board may if they shail think flt remit the payment of suchinterest or any part thereof.

DECLARATION OF FORFEITURE

A duly verified declaration in writing that the declarent is a Director of the Company and that
a share in the Company has been duly forfeited on a date stated in the declaration, shalL be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled
to the shares and that the declaration and the receipi by the Cbmpany of the consideration, ifany, given for the shares on the sale or disposal thereof, shall constitute a good title to the
share, and the person to whom the share is sold or disposed of shall thereup6n be registeied
as the holder pd to see to the application of the purchase money(if any) not e affected by any'irregutarity or'invariJrty in tneproceedings i sale or disposat oi tne inare.

NON-PAYMENT OF SUMS PAYABLE AT FIXED TIMES

The provisions of these regulations as to forfeiture shall apply in the case of non payment ofany sum which by the terms of issue of a share, becomes buyuUte at a fixed time, whether on

40.

41.

42.

43
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TRANSFER AND TRANSMISSION OF SHARES

INSTALMENT OF TRANSFER

44' The shares in the Company shall be transferred by an instrument in writing in the prescribed
form, duly stamped and in the manner provided under the provision of section 108 of the Actand any modification thereof and the Rures prescribed thereunder.

TRANSFER

45' (a) The instrument of transfer of any shares in the company shall be executed both by thetransferor and the transferee and the transferor shall be deemed to remain the notder orthe shares until the name of the transferee is entered in the negistei oi rvember inrespect thereof.
(b) The Board of Directors shall not register any a proper

instrument, of transfer duly stamped aM execute transfereehas been delivered to the Company along with th nce as theCompany may require to prove the title of the ansfer theshares.
Provided that where it is proved to the satisfaction of the Board of Directors that anan een lost, the;t T#:,:tii:

(c) 
^, rL^ !__-_r^ trunsr"rtjr a share may be ,uo" litn", by thetransferor or the transfe that where such application ii-rnaOe by thetransferor, no registration se of partly paid shares be effected unless thecompany gives notice of t transferee and the compan/itrall, unlessobjection is made by the o weeks from the date of iu."ipt of the

ansferee in the same manner and subject(d) ," ,n" i:"sl',T:,t::',ffi; ffi:"tJ.T:J'f,:;:.;:';.
to the transferee at the address given in the
d to have been delivered at the time at which

have been delivered in the ordinary course of post.
(e) Nothing in sub-clause (d) shall prejudice any power of the Board of Directors, to registeras a shareholder any person to whom the right to any share has been transmitted byoperation of law.
(f) Nothing in this article shall prejudice any power of the Board of Directors to refuse toregister the transfer to the shares to a transferee whether a member or not.

BOARD RIGHT TO REFUSE

46' (a) Subject to the provision of section 111 of the Act, & section 22Aof the securities contract(&Regulation) Act, 1956 the Board at their absolute and uncontrolled discretion withoutassigning any reason, may within one month from the date of which the instrument oftransfer was delivered to the company refuse to register any transfer or or thetransmission by operation of law of the right to a share.(b) transfer shall not be refused on the ground of the transferor beingtly with any person or persons indebted to the Company on any
except in exercise of the aforesaid rien in Articre 20 partry paid

call thereon.
(c) The right of the board to refuse register any transfer of shares in subject to provisionssection22Aofsecuritiescontracts(RegulationAct,1956)



47 The Board of Directors may also decline to recognize any instrument of transfer unless:(a) the instrument of transfer is accompanied by the certificate or ,nuru which it relates and
such other evidence as the Board of Directors may reasonably require to show the right
of the transferor to make the transfer; and

(b) The instrument of transfer is in respect of only one class of shares.

TRANSFER FEE

Not withstanding any other provision to contrary in these presents, no fee shall be chargedfor any of the following viz.
(a) for registration of transfers of shares and debentures or for transmission of shares and

debentures.
(b) for sub-division and consolidation of share and debenture certificates and for sub-divisionof letters of allotment and split, consolidation, renewal and pucca transfer receipts into

denominations corresponding to the market units of trading.
(c) for sub-division of renounceable letters of Right.
(d) for issue of certificate in replacement of.th6se which are old, descript, or worn out, or
. . where the cages on the reverse for recording transfers have been fully uiilized.(e) for registration of any power of attorney, probate, letter or administration or similar other

documents.

CLOSURE OF REGISTER OF MEMBERS

The Board of Directors may after giving not ress than 7 days previous notice byadvertisement in some newspaper circulation in the district in which ihe'Registered Office olthe company is situated, close the Register or Debenture holders for any fierioo oipeiioosnot exceeding in the aggregate forty-five days in each year but not exceeding thirty days at
any one time.

RIGHTS TO SHARES ON DEATH OF A MEMBER FOR TRANSMISSION

(i) In the event of death of any one or more of several joint holders, or survivors, alone shall
be entitled to be recognized as having tifle to the shares.

(ii) In the event of death of any sole holder of the death of last surviving holder, the
executors or administrators of such holder or other person legally entitledio tneihur",
shall be entitled to be recognized by the Company as having a-ny tiue to the share of the
deceased.
Provided that on production of such evidence as to title and on such indemnity or other
terms as the Board may deem sufficient, any person may be recognized as having title to
the shares heir or legal representatives of the deceased share holder.

r was a member of Hindu joint family,
being satisfied that the shares standing
ly, may recognize the survivors or the

registered in the name of such member.
Provided further that in any case it shall be lawful for the Board in their absolute
discretion to dispense with the production of probate of letter of administration or otherlegal representation upon such evidence and such terms as to indemnity or otherwiie as
to the board may deem just.

(1) in consequence of the death or insolvency of a
produced as may from time to time be properly

einafter provided, elect,
share; or

(b) to make such transfer of the shares as the deceased or insolvent member could have

48
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50
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made.
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52

(2) The board shall, in either case, have the same right to decline or suspend registration asit would have had, if the deceased or insrlvent member rral transferred the share beforehis death or insolvency.

NOTICE BY SUCH PERSON ON HIS ELECTION

(1) If the person becoming entitled shall elect to be registered as holder of the sharehimself, he shall deliver or send to the company a notice"in writing by him stalnjlnat rreso elects.
(2) If the person aforesaid shall elect to transfer the shares, he shall testify his election byexecuting a transfer of the share.
(3) All the limitations, restrictions and provisions of these regulations relating to the right totransfers and the registration of transfers.of shares shail 

"be 
ipplicable to"any iu.n ioti.eor transfer as aforesaid as if he death or insolvency of the me-moer had not occurred andthe notice of transfer were a transfer signed by thal membei.-

(a) Notwithstanding anything contained in sub-article the board shall not accept allocationsfor sub-division or consolidation of share certificates into denomination of less than themarket unit of trading except when such a subdivision or consolidation is requireJto o.made to comply with a statutory order or an order of a competent court of law or arequest from a member to convert his holding of odd lots of shares into transferable /marketable lots, subject however, to verification uy ttre compiny.
The company shall give effect to a transmission of shares and consolidation or sub-division of share certificate as provided in Article l9 and shall issue share certificates inpursuant thereof within thirty days of lodgment of a proper application for suchtransmission, consolidation or sub_division.

(b) Transfer of shares in whatsoever lot shall not be refused. However, Company shall notsplit a share certificate into several scrips of very small denomination or consider transferof shares comprised in a shares certificate to several parties involving such splitting ii onthe face of it such splitting / transfer appears to be unreasonabte oi withoui a-glnrir"
need.

DEVOLUTION OF RIGHTS

DEVOLUTION ON THE DEATH OF A SHAREHOLDER

A person becoming entitled to a share by reason of the death or insolvency of the holder shallbe entitled to the same dividends and the other advantages to which he would be entitled asif he was the registered holder of the share, except that he shall not, before oeing regiiereoas a member in respect of the share, be entitled in respect of it to exercis! uni, iigntconferred by membership in relation to meetings of the Company.

Provided that the Board may, at any time, give notice requiring any such person to erecteither to be registered himself or to transfer the share and if the riotice is not complied within90 days, the Board may thereafter withhold payment of all dividends, bonuses or othermoney payable in respect of the share until requirements of the notice have been .orpii.dwith.

COMPANY'S RIGHT TO TRANSFER TO APPARENT LEGAL OWNER

The Company shall incur no liability or
registering or giving effect to any transfer
apparent legal owner thereof (as shown or
prejudice of persons having or claiming any
registration or such transfer and may hive en
of the Company and the Company shall not be
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give effect to any notice which may given to it of any equitabl r interest or to beunder any liability whatsoever for refusing or neglecting so it may have been
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57.

entered or referred to in the books of the Company but the Company shall nevertheless be at
libety to have regard and attend to any such notice and give efFect thereof, if the Board of
Directors shall think fit.

SET-OFF MONEYS DUE TO SHARE HOLDER

Any money due from the Company to a shareholder may, without the consent of such
shareholder, be applied by the Company in or towards payment of any money due from him
either alone or jointly with any other person, to the Company in respect of calls or otherwise.

ALTERATION OF CAPITAL

ATTERATION AND CONSOLIDATION OF CAPITAL

(1) The Company may from time to time by an ordinary resolution alter the conditions of its
memorandum as follows: -
(a) increase its share capital by such amount as it thinks expedient by issuing new

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

its existing shares.
(c) convert all or any of fully paid-up shares into stock, and re-conveft stock into fully

paid-up shares of any denomination.
(d) Sub-divide the shares, or any of them into shares of smaller amount than is fixed by

the memorandum, so however that in the subdivision the proportion between the
amount paid and the amount, if any unpaid on each reduced share shall be the same
as it was in the case of the shares from which the reduced share is derived.

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

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

REDUCTION OF CAPITAL ETC.BY COMPANY

The Company may, by special Resolution reduce in any manner and with, and subject to
incident authorized and consent required by law:
(a) Its share capital:
(b) any capital redemption reserve accoun! or
(c) any share premium account.

GENERAL MEETINGS

ANNUAL GENERAL MEETING

The Company shall hold in addition to any other meetings a General meeting which shall be
styled as its annual general meeting at intervals and in accordance witn the provisions
specified below:
(a) Every annual General Meeting shall be held by the Company within 6 month after the

expiry of each financial year subject however to the power of the Register of Companies
to extend the time within such a meeting can be held, for a period not exceeding three
months and subject thereto not more than fifteen months shall elapse from the iate of
one annual General Meeting and that of the next.

(b) Subject to the section 168 of the Act every Annual General Meeung shall be called for at
a time during business hours on a day that is not a public holiday anO sfratt be held either
at the registered office of the ny or at some other within the city, town or

s8.

59.

<re

village in which Registered Office of fhe Company is



(c)
(d)

Notice calling such meeting shall specify them as the Annual General Meeting.
All other meeting shall be referred to as Extraordinary General Meeting.

The accidental omission to give notice of any meeting to or the non-receipt of any such
notice by any of the members shall not invalidate thgloroceedings of or any resolution iaiseo
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EXTRA-ORDINARY GEN ERAL MEETINGS

(a) The Board of Dire_ctors or the Managing Director may whenever considered fit, convene
an extraordinary General Meeting.

(b) Extraordinary General Meeting may be held either at the Registered Office of the
Company or at such other convenient place as the Board of Directors or the Managing
Director (subject to any directions of the Board of Directors) may deem fit.

NOTICE FOR GENERAL MEETING

(1) A General Meeting of the company may be called by giving not less than twenty-one daysnotice in writing, provided that a General Meeting ,uy- U" called after giving shorter
notice if consent thereto is accorded in the case of ihe Annual General weellng 6y ati ttremembers entitled to vote there at and in the case of any other meeting, by riembers ofthe Company holding not less than 957o of that part of the paid-up shire capital which
given the right to vote on the matters to be consid'ered at the meeting.
Provided that where any members of the company are entitled tivote only on someresolution or resolution to be moved at a meeting and not one the others, those
members shall be taken into account for the purpoie of this clause in respect'oi tt,.
former resolution or resolutions and not in respect of the latter.

(2) A document may be served by the Company on any member thereof either personally, or
by sending it by post to him to his registered address, or if he has no regisiered uJjr".,
in India, to the address if any, within India supplied by him to the Compa"ny ror tne!iving
of notice and serving of documents on him.

(3) The Board may provide video conference facility and/or other permissible electronic modeof communication to the shareholders of the Company for participating in General
Meetings of the Company' Such participation by the share'holders at Genera-i Meetings ofthe Company through video conference facility andlor other permissible electronic modeof communication. shall be governed by the Rules and Regulations as applicable to the
Company for the time being in force.

ACCIDENTAL OMISSION TO GIVE NOTICE NOT TO INVALIDATE MEETING

Notice shall be given to the persons entitled to the share in consequence of the death or
insolvency of a member, by sending through the post in a prepaid letter, addressed to
them by name or by the title of the representatives of the deceased or assignees of the
insolvent or: by any like description, at their address in India, if any supilier for the
purpose by the person claiming to be so entitled or unless such and address has been so
supplied, by giving the notice in any manner in which it might have been given if the
death or insolvency had not occurred provided that where the notice of a meeting isgiven by advertising the same in a newspaper circulating in the neighbourhooO oi tf,e
registered office of the Company under sub-section (3) of section 53 oi the Act, and also
in one leading Bombay daily newspaper the explanaiory statement need not be annexed
to the notice as required by section 173 of the said Act, but it shall be mentioned in the
advertisement that the statement has been forwarded to the members of the Company.

SPECIAL BUSINESS AND STATEMENT TO BE ANNEXED

at such meeting.

oRDTNARY UAd,b.ft
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63. (a) All business shall be deemed special that is transacted at an Extra General Meeting and
also that is transacted at an Annual General Meeting with the exception of declaration of
a dividend, the consideration of the accounts balance sheets and the repofts of the
Directors and auditors, the election oF the Directors in the place of those retiring by
rotation and the appointment of and the fixing of the remuneration of Auditors,

(b) Any Annual General Meeting as well as any Extraordinary General Meeting may transact
any item of business whether ordinary or special and in particular, and Extraordinary
General Meeting shall be entitled to transact any business or pass any resolution which
can properly moved at any General Meeting and in particular resolutions, sanctioning or
declaring any dividend final, supplemental, or other-wise, that may be recommended by
the Directors for the time being in office.

(c) Where any items of business to be transacted at the meeting are deemed to be special as
aforesaid, there shall be annexed to the notice of the meeting, a statement setting out all
material fact concerning each such item of business, including in particular the nature of
the concern or interest, if any, therein of every Director and the Managing Director, if
any. If any item of business consists of the according of approval to any document by in
meeting, the time and place where the document can be inspected shall be specified in
the statement aforesaid.
Provided that where any item of special business as aforesaid to be transacted at a
meeting of the Company relates to, or affects, any other Company the extent of share
holding interest in that other Company of every Director and Managing Director of the
Company shall also be set out in the statement if the extent of such share holding
interest is not less 20o/o of the paid-up share capital of the other Company,

PROCEEDINGS AT GENERAL MEETING

QUORUM

Five members personally present shall be a quorum for a General Meeting and no business
shall be transacted at any General Meeting unless the requisite quorum is present at the time
when the meeting proceeds to business.

IF QUORUM NOT PRESENT WHEN MEETING TO BE DISSOLVED AND WHEN NOT TO
BE DISSOLVED

If within half an hour from the time appointed for the meeting, a quorum is not present, the
meeting if called upon the requisition of member, shall be dissolved in any other case it shall
stand adjourned to the same day in the next week at the same time and place or to such
other day and at such other time and place as the Board may determine and if at the
adjourned meeting a quorum is not present, within half an hour from the time appointed for
the meeting the members present shall be quorum.

CHAIRMAN OF GENERAL MEETING

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

WHEN CHAIRMAN ABSENT CHOICE OF ANOTHER CHAIRMAN

If there is no such Chairman or if at any meeting he is appointed for holding the meeting or is
unwilling to act as Chairman, the members present shall choose another Director as
Chairman and if no Directors be present or if all the Directors decline to take the Chair, then
the members present shall choose one of their number to be Chairman.

ADJOURNMENT OF MEETING
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68 The Chairman may adjourn any meeting at which a quorum is present from time to ttme.
When a meeting is adjourned for thirty days or more notice of the adjourned meeting shall be
given as nearly as may be as in the case of an original meeting. Save as aforesaid iishall not
be necessary to give any notice of an adjournment 0r of the business to be transacted at an
adjourned meeting.

QUESTIONS AT GENERAL MEETING HOW DECIDED

At any General Meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless poll is (before or on the declaration of the result of the show of hands)
demanded in accordance with the provisions of Section t79 of the Act. Unless a poll is
demanded, a declaration by the Chairman th;t a resolution has on a show of hands, been
carried unanimously of by a particular majority, or lost and an entry to that effect in the
books of the proceedings of the Company shall conclusive evidence of the fact without proof
of the numbers or proportion of the votes recorded in favour of or against that resolution.

CASTING VOTES

In the case of an equality of votes, the Chairman shall, both on a show of hands and on poll,
having casting vote in addition to the vote or votes to which he may be entitled a, u ,ur'bur.

TAKING OF POLL

If poll is duly demanded in accordance with the provision of Section L79 of the Act, it shall be
taken in such manner as the Chairman directs and in accordance with provision of Sections
183 to 185 of the Act and the results of the poll shall be deemed to be the decision of the
meeting on the resolution on which the poll was taken. The Chairman shall appoint two
scrutinizers in the manner required by Section 184 of the Act. The Chairman shall have power
at any time before the result of the poll is declared to remove a Scrutinizer from office and to
fill vacancies in the office of scrutinizers arising from such removal or from any other cause.

IN WHAT CASES POLL TAKEN WITHOUT ADJOURNMENT

A poll demanded on the election of Chairman or on a question of adjournment shall be taken
forthwith' A poll demanded on any other question shall be taken at such time not being later
than forty eight hours from the time when the demand was made, as the Chairmai may
direct.

VOTES OF MEMBERS

VOTING RIGHTS

(a) every members of the Company holding any Equity Shares shall have a right to vote in
respect of such shares on every resolution placed before the Company. On a show of
hands, every such member present in person shall have one vote. On a poll, his voting
right in respect of such shares shall be in proportion to his share of his paid-up equity
capital of the Company.

(b) The holders of preference shares shall have a right to vote on resolutions placed before
the Company which directly affects the rights attached to the preference Shares and
subject as aforesaid, the holders of preference shares and subject as aforesaid, the
holders of preferen-ce share shall in respect of such capital, be entitled to vote on every
resolution place before the Company at a meeting if the dividend due on such capital or
any paft of such dividend due on such capital or any part of such dividend remains
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unpaid in respect of an aggregate period of not less that two years preceeding the date
of commencement of the meeting, and where the holder of any preference share has a
right to vote as aforesaid, every such member personally present shall have one vote as
aforesaid, every such member personally present shall hav on a poll his voting
right in respect of such qhrare capital shall be in th ion as the oaid-uoor suchfre-capitar'n"l o"'Pp.Xdn as the paid-up
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74.

capital in respect of preference shares bears to the total paid-up equity capital of the
Company.

OTHER BUSINESS MUST PROCEED NOT WITHSTANDING DEMAND FOR POLL

A deemed for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than that on which a poll has been demanded. The demand for a poll may be
withdrawn at any time by the person who made the demand.

JOINT HOLDERS

In the case of joint-holders, the vote of the first name of such joint-holder who tenders a
vote whether in person or by proxy, shall be accepted to the extlusion of the voted of the
other joint-holders.

MEMBERS OF UNSOUND MIND

A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote whether on a show of hands or on a poll, by his
Committee or other legal guardian may, on a poll vote by proxy.

NO MEMBER ENTITLED TO VOTE WHILE CALL DUE TO THE COMPANY

No member shall be entitled to vote at any General Meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid.

PROXIES PERMITTED ON POLLS

on a poll, vote may be given either personally, or by proxy. A company or other body
corporate entitled to vote may vote in accordance with the provision of Section 1g7 of the
Act.

INSTRUMENT OF PROXY

(a) The instrument appointing a proxy shall be in writing under the hand of the appointer or
of his attorney duly authorized in writing or if the appointer is a Corporation either under
the Common Seal or under the hand of an officer, or attorney so authorized, Any person
may act as proxy whether he is member or not.

(b) A corporate body (whether a Company within the meaning of the Act or not may, if it is a
member of a creditor or a debenture holder of the Company, by the resolufion of its
Board of Directors or other governing body, authorize such person as it thinks fit to act as
its representative at any meeting of the Company or at any meeting of any creditors of
the Company held in pursuance of the Companies Act or in any debenture of trust deed
as the case may be. The person so authorized by resolution as aforesaid the right to vote
by proxy on behalf of the body corporate which he represent as he could exercise if he
were a member, creditor, or holder or debentures of the Company.

(c) so long as authorization under sub-clause (b) above is in force, the power to appoint a
proxy shall be exercised only by the person so appointed as representative.

AND TO BE DEPOSITED AT THE OFFICE

The instrument appointing a proxy and the power of attorney or other authority, if any undcr
which it is signed or a notarially certified copy of the power or authority shall be deposited at
the Registered Office of the Company not less than 48 hours before the time for holding the
meeting or adjourned meeting to which the person named in the instrument proposes to vote
or in the case of a poll, not less than 24 hours before the ti ted for taking of poll
and in default, the instrument of proly shall not be treated
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81.

PROXY VALID NOT WITHSTANDING DEATH OF APPOINTER

A vote given in accordance with the terms of an instrument of proxy, shall be valid
notwithstanding the previous death of the appointer, or revocation of the proxy, or transfer of
the share in respect of which the vote is given, provided no intimation in writing of the death,
revocation or transfer shall have been received at the Registered Office oithe Company
before the commencement of the meeting or adjourned meeting for which the proxy is
ISSUCS.

FORM OF INSTRUMENT APPOINTING A PROXY

Every instrument appointing a proxy shall be retained by the Company and shall be in either
or the forms specified in Schedule IX of the Act or a form as near thereto as circumstances
will admit.

DIRECTORS

Subject to the provisions of Section 252of the Act, until otherwise determined the number of
Directors shall be not less than 3 and not more than 12. The Company will comply with the
provisions of Section 259 of the Act.

FIRST DIRECTORS

The First Directors shall be:
1. GOPI KISHAN BHANGADIA
2. ARUN KUMAR BHANGADIA
3. ARAVIND KUMAR BHANGADIA

The first Directors other than the Managing Director/s and Directors appointed pursuant to
article 81, if any, shall hold office till the First Annual General Meeting of the Company, on
which date they will retire, but will be eligible for re-appointment.

The Board shall subject to the provisions of the Act, be entitled to agree with any person,
that he shall have the right to appoint his nominee/s on the Board of Directois of the
Company and such nominees unless otherwise agreed to, shall not be liable to retire by
rotation.

No share qualification shall be required to be hold by Director including the Managing Director
and any person whether a qualification member of the Company or not may be Sppointed
and continue to be a Director of the Company.

A Director may retire from his office upon giving one month's notice in writing to the
Company of his intention to do so and such resignation shall take effect upon the eipiration
of such notice or its earlier acceptance.

(a) The remuneration of each of the Directors for attending meeting of Board or Committee
thereof shall be decided by the Board of Directors from time to time within maximum
limit of such fees that may be prescribed under proviso to section 310 of the Companies
Act 1956. The Company may allow and pay to a Director who for the time being is
residing out of the place at which any meeting of the Directors may be held and who
shall come to that place for the purpose of attending that meeting such sum as the
Directors may consider fair compensation for expensei in connection with his attending
the meeting in addition to his remuneration as above specified.

(b) Subject to the provision of the Act, the Directors may, with the sanction of a Special
Resolution passed in the General Meeting and such sanction if anv of the Government of
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Directors such remuneration for their services as Directors or otherwise and for such
period and on such terms as they may deem fit.

(c) subject of the provisions of the Act, the Company in General Meeting may be Special
Resolution sanction and pay to the Directors in addition to the said fees set out in sub-
clause (a) above, a remuneration of not exceeding one per cent (10lo) of the net profits of
the company calculated in accordance with the piovisions of sanction 1gB of the Act. Thesaid amount to remuneration so calculated shall be divided equally between all the
Directors of the Company who held office as Directors at any time being the year of
account in respect of which such remuneration is paid or during any poftion of such year
irrespective of the length of the period for which they had rreto onice respectiveiy as suctr
Directors.

(d)Subject to the provisions of Section 31
sanction of the Government of India, as
Director shall be appointed to advise th
perform extra services or make special ex
the Directors may pay to such Director su
remuneration may be in the form of eith
either be in addition to or in substitution
the Article.

POWER OF BOARD TO ADD TO ITS MEMBERS

The Board time to as aDirector as total nu t anytime excee Articles shallhold office
eligible for eting so n be

CHAIRMAN OF THE BOARDS OF DIRECTORS

The Board of Directors, may elect a Chairman of its meetings and determine the period for
which he is to hold office. In the event of any vacancy arising in the office of the ihairman,the Directors may elect from among themselves uny purro,i as Chairman of the Board ofDirectors and such person shall hold office as Chairman for such period ai ma',l- oe
determined by the Board, provided that such person continues to hold office as a Director. If
such person retires from his office as a Director at any Annual General Meeting and is re-
elected at the same meeting he shall continue to be chairman for the said period and a fresh
appointment as Chairmen shall not be necessary.

POWER TO REMOVE DIRECTOR BY ORDINARY RESOLUTION ON SPECIAL NOTICE

The Company may remove any Director before the expiration of the period of office in
accordance with the provision of Section 284 of the Act and any subject to the provisloni or
section 262 and 274 of the Act, appoint another person instead.

BOARD MAY FILL UP CASUAL VACANCIES

If any Director appointed by the Company in General Meeting vacates office as a Director
before his term of office will expire in the normal course, the reiulting casual vacancy may befilled by the Board but.any person so appointed shall retain his office so long oniy ui'y,"
vacating Director would have retained the same if no vacancy had occurred, lrovided thatthe Board may not fill such vacancy by appointing thereto person who has been removed
from the office or Director under Afticle 86 hereof.

ALTERNATE DIRECTOR

-20-



93 (1) The Board of Directors of the Company may appoint an alternate Director to act for a
Director (thereinafter called in this clause "the Original Director') during his absence for a
period of not less than three months from the state in which the meeting of the Board
are ordinarily held.

(2) An alternate Director appointed under sub-clause (1) shall not hold office as such for a
period longer than that permissible to the original Director in whose place he has been
appointed and shall vacate office if and when the original Director returns to the state in
which meetings of the Board are ordinarily held.

(3) If the term of office of the Original Director is determined before he so returns to the
state aforesaid, any provision for the automatic reappointment of retiring Directors in
default of another appointment shatl apply to the Original and not to the Alternate
Director.

DIRECTORS MAY CONTRACT WITH COMPANY

(a) Subject to the provision of section 314 of the Act, no Director shall be disqualified by his
office from holding any office or place or profit under the Company or under any
Company in which this Company shall be a share holder, or otherwise interested or from
contracting with the Company either as vendor, purchaser or otherwise not shall any
such contract, or any contract or arrangement entered into by or on behalf of the
Company in which any Director shall be in any way interested, be avoided: nor shall any
Director be liable to account to the Company for any profits arising from any such office
or place of profit or released by any such contract or arrangement by reason only of such
Director holding that office or of the fiduciary relations thereby established. But it is
declared that the nature of his interest must be disclosed by him at the meeting of the
Directors at which the contract or arrangement is determined, if his interest then existed
or in any other case, at the first meeting of the Directors after the acquisition of the
interest.

(b) No Director shall as a Director vote in respect of any contract or arrangement in which he
is so interested as aforesaid: and if he does so vote, his vote shall not be counted. Such
prohibition shall not be counted. Such prohibition shall not apply to any contract by or on
behalf of the Company to give the Directors or any of them any security for advance or
by way of indemnity.

(c) A general notice that a Director is a member of any specified firm of Company, and that
he is to be regarded as Interested in all transaction with the firm or Company, shall be
sufficient disclosure under this clause as regards such Director and the said transactions,
and after such general notice, it shall not be necessary to give any special notice relating
to any particular transaction with that firm or Company,

ROTATION AND RETIREMENT OF DIRECTORS

At every annual General Meeting, one third of such of the Directors as are liable to retire by
rotation for the time being or if their numbers is not three or multiple of three then the
number nearest to one-third shall retire from office.

RETIRING DIRECTOR ELIGIBLE FOR RE-ELECTION

A retiring Director shall be eligible for re-election and the Company at the General Meetinq at
which a Director retires in the manner aforesaid may fill up the vacated office by electing a
person thereto.

WHICH DIRECTORS TO RETIRE

The Directors to retire in every year shall be those who have been longest in office since their
the same day those to retire
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POWER OF GENERAL MEETING TO INCREASE OR REDUCE THE NUMBER OF
DIRECTORS

98. Subject to the provisions of Section 254 255 and 259 of the Act, the Company in General

Meeting may be ordinary resolution increase or decrease the number of its Directors within
the limits fixed by Article 79 above. Provided that the vacancy arising out of resignation,
death, or expiry of term of office of Director shall not be construed as a reduction in the
number of Directors.

PROCEEDING OF THE BOARD

MEETING OF BOARD

99. (a) The Board of Director may meet for the dispatch of business, adjourn and otherwise
regular its meetings, as they think fit provided that meetings, provided that a meeting of
the Board of Directors shall be held at least once in every three months and at least four
such meetings shall be held in every year.

(b) The Managing Director may at any time at his discretion summon a meeting of the Board,
The managing Director on the requisition of two o r more Directors shall, at any time,
summon a meeting of the board.

(c) Directors may pafticipate in Meetings of the Board and/or Committees thereof, through
video conference facility and/or other permissible electronic mode of communication.
Such participation by the Directors at Meetings of the Board and/or Committees thereof,
through video conference facility and/or other permissible electronic mode of
communication shall be governed by the Rules and Regulations as applicable to the
Company for the time being in force

100.

NOMINEE DIRECTOR

(a) Notwithstanding any thing to the contrary contained in these Articles so long as any
moneys remain owing by the Company to the Industrial Development Bank of India
(IDBI), Industrial Finance corporation of India Limited (IRCL), Life Insurance Corporation
of India (LIC), Unit Trust of India (UTI), General Insurance corporation of India (GIC),
National Insurance Company Limited (NIC), the Oriental Insurance Company (OIC), the
New India Assurance Company Limited (NIA), United India Insurance Company Limited
(UI), or a State Financial corporation or any financial institution owned or controlled by
the Central Government or a State Government or the Reserve Bank of India or by any
two or more of them or by Central Government of State Government by themselves
(each of the above in hereinafter in this Article referred to as the Corporation) out of any
loans/debenture assistance granted by them to the Company or so long as the
corporation holds or continues to hold debentures/shares in the Company as a result of
underwriting or by direct subscription or private placement, or so long as any liability of
the Company arising out of any guarantee furnished by the corporation on behalf of the
Company remains outstanding, the corporation shall have a right to appoint from time to
time, any person or persons as a Director or Directors, whole-time or non whole-time
(which Director or Directors, is/are hereinafter referred to as nominee Director/s) on the
Board of the Company and to remove from such Office any person or persons so
appointed and to appoint any person or person in his or their place/s. The Board of
Directors of the Company shall have no power to remove from office, the Nominee
Director/s. at the option of the Corporation such Nominee Director/s, shall not be
required to hold any share qualification in the Company. Also at the option of the
Corporation such Nominee Director/s shall not be liable to retirement by rotation of
Directors. The Company agrees that if the Board of Directors of the Company has
constituted or proposes to constitute any management Committee or other
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rights and privileges and be subject to the same obligation as any other Director of the
Company.

(b) The Nominee Director/s so appointed shall hold the said office only so long as an moneys
remain owing by the Company to the corporation 0r so long as the corporation holds or
continues to hold debentures/shares in the Company as a result or underwriting or by
direct subscription or private placement or the liability of the Company arising out of the
guarantees is outstanding and the Nominees Director/s so appointed in exercise of the
said power shall ipso facto vacate such office immediately the money owing by the
Company to the corporation are paid off or on the corporation ceasing to hold
debentures/shares in the Company or on the satisfaction of the liability of the Company
arising out of the guarantee furnished by the corporation.

(c) The Nominee Director/s appointed under this Articles shall be entitled to receive all notice
of an attend all General Meetings, Board Meetings and of the Meetings of the Committee
of which the Nominee Director/s is/are member/s as also the minutes of such meetings.
The Corporation shall also be entitled to receive all such notices and minutes.

(d) The Nominee Director/s shall be entitled to the same sitting fees, commission,
remuneration and expenses as are applicable to other Directors of the Company the
Company shall pay the sitting fees and other expenses to the Nominee Dlrector/s directly,
but the commission, remuneration or other nominees and fees to which the Nominee
Director/s is /are entitled shall accrue due to the corporation and shall accordingly be
paid by the Company directly to the Corporation.

(e) Provided that if any such Nominee Director/s is/are an officer of the Corporation, sitting
fees, in relation to such nominee Director/s shall also accrue to the corporation and the
same shall accordingly be paid by the Company directly to the corporation.

(0 Any expenses that may be incurred by the corporation or such nominees Director/s in
connection with their appointed or Directorship shall also be paid or reimbursed by the
Company to the corporation or, as the case may be to such nominee Director/s.

(g) Provided further that if one or more of the events of default, as stipulated in the
agreement between the Company and the corporation governing the transaction
hereinabove referred to shall have happened. Then the corporation shall have a right to
appoint a Nominee Director on a whole-time basis. Such Whole-time Director shall hold
office only so long as the Company has not remedied the event of default.

(h) Provided also that in the event of the Nominee Director/s being appointed as Whole-time
Director/s, such Nominee Director/s shall exercise such powers and duties as may be
approved by the Corporation and have such rights as are usually exercised or available to
a whole-time Director in the affairs of the Company. Such whole-time Director/s shall be
entitled to receive such remuneration fees, commission, and monies as may be approved
by the Corporation.

QUESTTON HOW DECTDED

101, (1) Save as otherwise expressly provided in the Act, a meeting of the Directors at which a
quorum is present shall be competent to exercise all or any of the authorities, power and
discretion by or under the regulations of the Company for the time being vested in or
exercisable by Directors, generally and all questions arising at any meeting of the Board
shall be decided by a majority by a Board.

(2) In the case of an equality of votes, the Chairman shall have a casting vote in addition to
his vote as a Director,

RrGHT OF CONTINUING DIRECTORS WHEN THERE IS NO QUORUM

102. The Continuing Directors may act notwithstanding any vacancy in the Board but if and so
long as their number is reduced below three, the continuing Directors or Director may act for
the purpose of increasing the number of Directors to three or
of the Company but for no other purpose.
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103. The quorum for a meeting of the Board of Directors shall be one-third of its total strength
(any fraction contained in that one third being rounded off as one) or two Directors
whichever is higher provided that where at any time the number of interested Directors, in
equal to or exceed two-thirds of the total strength, the number of the remaining Directors,
that is to say, the number of Directors, who are not interested, present at the melting being
not less than two, shall be the quorum during such time. The total strength of the Board shall
mean the number of Directors actually holding office as Directors on the date of the
resolution or meeting, that is to say, the total strength of the Board after deducting there
from the number of Directors, if any whose place are vacant at that time.

CHAIRMAN OF MEETING

104' If there is any vacancy in the office of Chairman or if at any meeting the Chairman is not
present within five minutes after the time appointed for holding the meeting, the Directors
present may choose one of their members to be the Chairman of the meeting.

105,

DELEGATION OF POWERS

(1) The Board may, subject, to the provisions of Section 292 and the other provision of the
Act, delegate any of its powers to Committees consisting of such number of members of
its body as it thinks fit.

(2) Any Committee so formed shall, in the exercise of the power so delegated conform to any
regulations that may be imposed on it by the Board.

ELECTION OF CHAIRMAN OF THE COMMITTEE

106. (1) A Committee may elect a chairman of its meeting. If no such Chairman is elected or if at
any meeting the Chairman is not present within five minutes after the time appointed for
holding the meeting, the members present may choose one of their member to be
Chairman of the meeting.

(2) The quorum of a Committee may be fixed by the Board of Directors and until so fixed if
the Committee is of a single member the quorum shall be one and if more than one
member it shall be two,

MEETING OF THE COMMITTEE AND QUESTIONS HOW DETERMINED

107. (1) A Committee may meet and adjourn as it thinks proper.
(2) Question arising at any meeting of a Committee shall be determined by the sole member

of the Committee or by a majority of votes of the members present as the case may be
and in case of an equality of votes, the Chairman shall have a casting vote in addition to
his vote as a member of the Committee.

ACT DONE BY BOARD OR COMMITTEE VALID NOT WITHSATNDING DEFFECTIVE
APPOINTMENT ETC.

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

RESOLUTION BY CERCULATION

109. Save as otherwise expressly provided in the Act, a r
together with necessary papers, if any, to all the
Committee then in India (not being less in number

circulated in draft
members of the
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the Board or of the Committee as the case may be) and to all other Directors as are then in
India or by a majority of such of approved by such of the Directors as are then in India or by
a majority of such of them as are entitled to vote on the resolution shall be valid and
effectual as if it had been a resolution duly passed at a meeting of the Board of Committee
duly convened and held.

POWER OF THE BOARD

GENERAL POWER OF THE COMPANY VESTED IN DIRECTORS

110. Subject to the provision of the Act, the management and control of the Company shall be
vested in the Board who shall be entitled to exercise all such powers and to do all such acts
and things as the Company is authorized to exercise and do provided that the Board shall
not exercise any power or do any act or thing which is directed or required, whether by the
Act or by any other statute or by the Memorandum of the Company of in these Articles, or
otherwise to be exercised or done by the Company in General meeting. Provided further that
in exercising any such power or doing any such act or thing, the Board shall be subject to the
provisions in that behalf contained in the Act or any other statute or in the Memorandum of
the Company or in these Articles, or in any regulations not inconsistent therewith and duly
made thereunder including regulations made by the Company in General Meeting, but no
regulation made by the Company in General meeting shall invalidate any prior act of the
Board which would have been valid if that regulation had not been made.

FURTHER POWERS OF DIRECTORS

111. Without prejudice to the generality of the foregoing, it is hereby expressly declared that the
Directors shall have the following powers, that is to say, power.

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

(2) To carry on and transact the several kinds of business specified in clause III of the
Memorandum of Association of the Company.

(3) To open one or more accounts of any kind with any bank or banks and to draw, accept,
endorse, discount, negotiate and discharge on behalf of the Company all bills of
exchange, promissory notes, cheques, hundies, drafts, railway receipts, dock warrants,
delivery orders, Government promissory notes, other Government instruments, bonds,
debentures or debenture stocks of Corporation, Local Bodies, Port Trusts,
Improvement Trusts or other corporate bodies to execute transfer deed for transferlng
stocks, shares or stock ceftificates of the Government and other local or corporate
bodies in connection with any business or any subject of the Company.

(4) At their discretion to pay for any property rights or privileges acquired by, or services
rendered to the Company, either wholly or partially in cash or in shares, bonds,
debentures or other securities of the Company, and any such shares may be issued
either as fully paid up or with such amount credited as paid up thereon as may be
agreed upon, and any such bonds, debentures, or other securities may be either
specifically charged upon all or any of the property of the Company or not so charged,

(5) To engage and in their discretion to remove, suspend, dismiss and remunerate
bankers, legal advisers, accountants, cashiers, agents, commission agents, dealers,
brokers, foremen, servants, employees of every description and to employ such
professional or technical or skilled as vacant as from time to time may in their option be
necessary or advisable in the interest of the Company and upon such terms as to
duration ^c ^--r^' --ration or otherwise and may rqguired security in suchinstance [i:"ffiH'[1'XlTri,:' lnav 
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(6) To accept from any member, on such terms and conditions as shall be agreed, a
surrender of his shares or stock or any part thereof.

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

(8) To institute, conduct, defend compound or abandon any action, suits and legal
proceedings by or against the Company or its officers or otherwise concerning the
affairs of the Company and also to compound or compromise or submit to arbitration
the same action, suits and legal proceedings.

(9) To make and give receipts, release and other discharges for money payable to the
Company and for the claims and demands for the Company,

(10) To determine who shall be entitled to sign on the Company's behalf bills of exchange
promotes, dividend warrants, cheques and other negotiable Instruments, receipts,
acceptance,endorsements, release contracts, deeds and documents.

(11) From time to time to regulate the affairs of the Company abroad in such manner as
they think flt and in particulars to appoint any person to be the attorney or agents of
the Company, it's officers and servants.

(12) To invest and deal with any moneys of the Company not immediately required for the
purpose thereof upon such securities as they think fit.

(13) To execute in the name and on behalf of the Company in favour of any Director or
other person who may incur or be about to incur any personal liability for the benefit of
the Company such-mortgages of the Company's propefty (present and future) as they
think fit and any such mortgage may contain a power of sale and such powers,
convents and provisions as shall be agreed upon.

(14) To give to any person employed by the Company a commission on the profits, or any
pafticular business or transactions, or a share in the general profits of the Company
and such commission, or share of profits, shall be treated as part of the working
expenses of the Company.

(15) From time to time to make, vary and repeal by laws for the regulations of the business
of the Company, it's officers servants.

(16) To enter into all such negotiations and contracts, and rescind and vary all such
contracts, and execute and do all such acts, deeds and things in the name and on
behalf of the Company as they may consider expedient for or in relation to any of the
matters aforesaid or otherwise for the purpose of the Company.

(17) To pay the gratuities, bonus, rewards, presents and gifts to employees or dependents
of any deceased employees to charitable institutions or purposes, to subscribe for
provident funds and other associations for the benefit of the employees.

DELEGATION OF POWERS

The Board may at any time and form time to time delegate to any person such powers,
authorities and discretions not exceeding those vested in or exercisable by he Board under
these Articles and for such periods andsubject to such conditions for the time being vested

tt2.
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SECRATARY

113. The Boards shall have power to appoint as the Secretary a person fit in their opinion for the
said office, for such period and 0n such terms and conditions as regard remuneration and
otherwise as it may determine. The Secretary shall have such powers and duties as may from
time to time, be delegated or entrusted to him by the Board or the President.

POWERS AS TO COMMENCEMENT OF BUSINESS OF BRANCH OF BUSINESS

tL4. Any Board or kind of business which by the Memorandum of Association of the Company or
these presents is expressly or by implication authorized to be undertaken by the Company
may be undeftaken by the Board at such time or times as they shall think fit and further may
be suffered by them to be 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.

MANAGING DIRECTOR

APPOINTMENT OF MANAGING DIRECTOR

115. The Board may from time to time appoint and re-appoint one or more Managing Directors
and in the event of any vacancy arising in the office of the Managing Director, the vacancy
ma be filled by the Board. The Managing Director, so appointed , shall hold office for such
period as the Board may deem fit and be paid such remuneration as the Company in General
Meeting may determine the Act.

PERIOD OF OFFICE AT MANAGING DIRECTOR

116. The Managing Director shall have, subject to the supervision, control and direction of the
Board, the Management of the whole of the business of the Company and of all its affairs and
shall exercise all powers and perform all duties, in relation to the management of the affairs
and transactions of the Company, except such powers and such duties as are required by law
or by these presents to be exercised or done by the Company in General Meeting or by the
Board of Directors and also subject to such conditions or restrictions imposed by the Act or by
these presents.

WHOLE.TIME DIRECTOR

lL7. The Managing Director shall not so long as the holds the office of Managing Director be liable
to retirement by rotation. If the Managing Director cease to hold office as Director he shall
ipso facto immediately cease to be the Managing Director.

BORROWING

118. Subject to the provisions of the Act, the Company in General Meeting may appoint one or
more Whole-time Directors, The Whole- time Directo(s) shall exercise such powers and
duties as the Board may delegate to him from time to time . The remuneration payable to
such Whole- time Director shall be determined by the Company in General Meeting in terms
provided in the Act.

BORROWING POWERS

BORROWING POWERS

The Board of. Directors may from time to time but with such consent of the Company in
section 293 of the Act raise or borrow anysection 293 of the Act raise or borrow any
f the Company apaft from temporary loans
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obtained from the Company's bankers in the ordinary course of business shall not without the
sanction of the Company in General Meeting exceed the aggregate of the paid up capital of
the Company and its free reserves, that is to say, reserve not set apart for any specific
purpose and in particular but subject to the provision Section 292 of the Act, the Board may
from time to time at their discretion raise or borrow or secure the payment of any sum or
sums of money for the purpose of the Company, but the issue debentures or debentures
stock, perpetual or otherwise, debentures convertible into shares of this or any other
Company or perpetual annuities and in security of any such money so borrowed raised or
received, to moftgage, pledge, or charge, the whole or any paft of the property, assets or
revenue of the Company present or future including its uncalled capital by special assignment
or otherwise or to transfer or covert the same absolutely or in trust and to give the lender
powers of sale and other powers as may be expedient and to purchase, redeem or pay off
any such securities.

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

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

120. Subject to the provisions of Article 114 above, the Directors may, from time to time at their
discretion, raise borrow or secure the repayment of any sum or sums of money for the
purpose of the Company at such time and in such manner and upon such terms and
conditions in all respects as they think fit, and in particular, by promissory notes, or by
opening current accounts, or by receiving deposits and advances, with or without security or
by issue of bonds, perpetual or redeemable debenture or debentures, stock of the property of
the Company (both present and future) including its uncalled capital for the time being or by
mortgaging or charging or pledging any lands, buildings, goods, or other property and
securities of the Company, or by such other means as to them may seem expedient.

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

ASSIGNMENT OF DEBENTURES

tzl. Such debentures, debenture stock, bonds or other securities may be made assignable free
from any equities between the Company and the person to whom the same may be issued.

SUBSEQUENT ASSIGNEES OF UNCALLED CAPITAL

122. Where any uncalled capital of the Company is charged, all persons taking any subsequent
charge thereon shall take the same subject to such prior charge, and shall not be entitled, by
notice to the share holders or otherwise to obtain priority over such prior charge.

CHARGES IN FAVOR OF DIRECTOR FOR INDEMNITY

123. If the Directors or any of them, or any other persons, shall become personally liable for the
payment of the sums primarily due from the Company and Directors may execute or cause to
be executed any moftgage, charge or security over or affecting the whole or any part of the
assets of the Company by way of indemnity to secure the Directors or persons so becoming
liable as aforesaid from any loss in respect of such liability.

PowERs 
" 
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124. The Board of Directors shall exercise the following powers on behalf of the Company and
such power shall be exercised only by a resolution passed at a meeting of the Board.

(a) Power to make calls on shareholders or in respect of moneys unpaid on their shares.
(b) Power to issue debentures
(c) Power to borrow moneys othenrvise than on debentures.
(d) Power to invest the funds of the Company.
(e) Power to make loans

DELEGATION OF POWERS

L25. (1) The Board of Directors may by a resolution passed at a Meeting delegate to any
Committee of the Directors or to the Managing Director the Power specified in sub-clause
(c), (d) and (e) of Afticle 124 above.

(2) Evety resolution delegating power set out in sub-clause (c) shall specify the total amount
outstanding at any time up to which moneys may be borrowed by the said delegate,

(3) Every resolution delegating the power referred to in sub-clause(d) shall specify the total
amount up to which the funds may be invested and the nature of the investment which
may be made by the delegate.

(4) Every resolution delegating the power referred to in sub-clause (e) above shall specify
the total amount up to which loans may be made and the maximum of loan that may be
made for such purpose in individual case.

REQUTREMENTS OF STOCK EXCHANGE

L26. All business carried on by the Company is subject to the rules, regulations framed by the
Securities and Exchange Board of India from time to time.

L27. Company shallcomply with such financial requirements and norms as may be specified by the
Securities and Exchange Board of India for the Registration of such Company under sub-
section (1) of Section 12 of the Securities and Exchange Board of India Act, 1992 (15 of
Les2)

128. Majority of the Directors of Company shall be share holders of the Company and not less than
40o/o of the paid up equity capital of the Company is held by these Directors themselves or by
the body corporate appointing them as Directors on the Board of such Company and the
holding pattern of the said 40olo shall not be changed without the previous consent of the
council of the Stock Exchange.

t29. Among Board of Directors not less than two Directors of the Company shall be persons who
posses a minimum two years experience.

(a) in dealing in securities; or
(b) as portfolio managers; or
(c) as investment consultants.

130. The Articles of Association shall contain such provisions as the Council of the Stock Exchange
may from time to time deem fit to be included.

131. The list of shareholders of the Company shall be furnished to the Stock Exchange as and
when demanded in addition to the submission of the same as on that date of the Annual
General Meeting.

132. No person who is

any recognized Stock(a) declared defaulter in respeclof any tock Exchange
Exchange; or 1I-
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(b) Involved or convicted of an offence under the provisions of the Companies Act, 1956;
(c) A Director of any Company formed in compliance with the provisions of Section 12 of the

Companies Act, 1956 which is a_member of any of the recognized Stock Exchange in
India which has been declared defaulter or expelled by the Stock Exchange.

Shall be a Director of Company.

133' Any amendment proposed to be made to the clauses in the Memorandum of Association of
Company particularly relating to the object clause of the Memorandum of Association shallhave the prior approval of the Exchange, as also any amendment to the Articles of
Association, before the resolutions are tabled before the General Body Meeting of the
Company.

t34. Copies of the reports, Notices of all General Body meetings, Auditor's Certificates, returns that
are required to be filed with the Registrar of Companies shall be forwarded io the Stock
Exchange. Any additional information or material documents shall be submitted to the Stock
Exchange as and when required.

135' (a) The books of accounts of the Company shall be maintained as per the provisions of the
Companies Act, 1956 and also as per the provisions of Securities Coniact (Regulation)
Rules 1957' Company shall maintain separate sets of books of accounts for each kind of
activity carried on.

(b)The books of accounts that are being maintained including statutory books that are
required to be maintained under the Companies Act, 1956 and as per the provisions of
Securities Contracts (Regulation) Rules, 1957 shall be made available for Inspection by
the Stock Exchange authorities and if at any point of time the Exchange finds that the
books are not being properly maintained it is open to the Council to takle such action as
they deem fit and necessary.

136' Any change in the management of Company or a transfer of Company/amalgamation/merger
with another Company having similar obje:ts shall have the prior approval oflhe Council.

COMMON SEAL

AFFIXURE OF COMMON SEAL

137. The Board shall provide a Common Seal of the Company and shall have power from time to
time destroy the same and substitute a new seal in lieu thereof. The Board shall provide for
the safe custody of the seal.

138. The Seal shall not be affixed to any instrument except by authority of a resolution of the
Board or of Committee of the Board authorized by ii in irrat behalf and unless the Board
othen'rrise determines every deed or other instrument to which the seal is required to be
affixed shall, unless the same is executed by a duly constituted attorney for the iompany, be
signed by one Director at least in Whose presence the seal shall have been affixed and
counter-signed by the Secretary or such other persons as may from time to time be
authorized by the Board provided nevertheless that any instrument bearing the seal of the
Company and issue for valuable consideration shall be binding o,i tt,. Company
notwithstanding any irregularity touching the authority to issue the same,

DIVIDENDS AND RESERVES
INTERIM DIVIDEND

The Company in General Meeting may declare dividends but no flvidend shall exceed the
amount recommended by the Board. - ll
RESERVEFU J L&ttr
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140. The Board may 
_from time to time pay to the members such interim dividends as appears to

them to be justified by the profits of the Company.

L4t' (1) The Board may before recommending any dividend, set arise out of the profits of the
Company, such as they think proper as a reserve or reserves which shall at the discretion

o which be
meeting ing
y at the in
in such of

ime to time think fit.
(2)The Board may also carry forward profits which they may think prudent not to divide,

without setting them aside as reserve.

METHOD OF PAYMENT OF DIVIDEND

142' (1) subject to lhe rights of persons if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid up or
credited as paid up on the shares in respect whereof the divijend is paid.

(2) No amount paid or credited as paid on a share in advance or calls shall be treated for thepurpose of these regulations as paid on the share.
(3) All dividends shall be apportioned and paid propoftionately to the amounts paid or

credited as paid on the shares during any portion of the period in respect of which the
dividends is paid, but if any share is issued on terms providing that it shall rank for
dividends as from a particular date, such share shall rank for dividend accordingly.

DEDUCTION OF ARREARS

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

PAYMENT OF CHEQUE OR WARRANT

(1) Any dividend, interest or other moneys payable in respect of shares may be paid by
cheque or warrant sent through the post, to the registered address of the holder or in the
case of joint-holders to the registered address of that one of the joint-holders who is first
named-on the Register of Members or to such person and to such address as the holder
or the first of the joint-holders may in writing direct.

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

(3) Every such cheque or warrant shall be posted wlthin forty-two-days from the date of
declaration of dividend.

t44.

(a)Any dividend declared is deemed to be paid not on the day on which the cheque or
warrant is posted in the manner state above. No dividend shall bear interest against the
Company.

TRANSFER OF SHARES NOT TO PASS PRIOR DIVIDEND

145. Any transfer of shares shall not pass the right to any dividend declared thereon before the
registration of the transfer.

NOTICE OF DIVIDEND

Notice of any dividend that may have been
the share in the manner mentioned in the

shall b ertta thEtp.ersons entitled to' , ._,
:
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147. No unclaimed dividend shall be lorfeited by the Board, and the Company shall comply with
the provisions of Section 205(a) of the Companies Act, in respect of such dividend

148.

CAPITALISATION OF PROFITS

(1) The Company in General Meeting may on the recommendation of the Boards, resolve:

(a) That it is desirable to capitalize any part of the amount for the time being standing to
the credit of any of the Company's reserve accounts or to the credit of the profits ind
loss account or otherwise, available for distribution; and

(b) That such sums be accordingly set free for distribution in the manner specified clause
(2) below, amongst the member who would have been entitled there to if distributed
by way of dividend and in the same proportions.

(2) The sum aforesaid shall not be paid in cash but shall be applied subject to the provisions
contained in clause (3) below, either in or towards.
(i) Paying up any amounts for the time being unpaid on any shares held by such

members respectively
(ii) Paying up in full, un-issued shares or debentures of the Company to be allotted and

distributed and credited as fully paid-up to and amongst such members in the
proportion aforesaid; and partly in the way specified in sub-clause (i) and parly in
that specified in sub-clause (ii)

(3) A Share Premium Account and Capital Redemption Reserve Account may for the purpose
of this regulation only be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares,

(4)The Board shall give effect to resolutions passed by the Company in General Meeting in
pursuance of this Article.

POWERS OF DIRECTORS FOR DECLARATION OF BONUS

149. (1) Whenever such a resolution as aforesaid shall have been passed the Board shall;

(a) make all appropriations and applications of the undivided profits resolved to be
capitalized thereby and all allotments and issued as fully paid shares if any, and

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

(2) The Board shall have full powers:

(i) To make such provision, by the issue of Fractional Certificates or by payment in cash
or otherwise as they may think fit, in the case of shares becoming distributable in
fractions and also.

(ii) To authorize any person to enter on behalf of all the members entitled thereto into
an agreement with the Company providing for the allotment to them respectively
credited as fully paid-up of any further shares to which they may be entitled upon
such capitalization, or (as the case may require) for the payment by the Company on
their behalf, by the application thereto of their respective proportions of the profits
resolved to be capitalized of the amounts or any part of the amounts remaining
unpaid on their existing shares.

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

150' (1) The Board shall cause proper books or accounts to be kept in respect of sums of moneyreceived and expended by the Co npany and the matters in respect of which suchreceipts and expenditure take ol1c9, o! all sales and purchases of goJds-uyl1" company,
and of the assets and liabilities of the Company,

(2) If the company whether in or outside India, proper books ofaccount relating d at that office, shall be t<eit ui tnut off|..,and proper sum date at intervals of not more than 3 months
shall be sent by 'le Company at the Registered office or other place
in India, as the Board thinks fit, where the main books of the-company 

"i" ["pt.

(3) Provided that all or any of the books of accounts of aforesaid may be kept at such otherplace in India as the Board of Directors so decide the company shall within seven days ofthe decisions, file with the Registrar a notice in writing giving the full address of thatother place.

(4) All the aforesaid books shall give a fair and true view of the affairs of the company, or ofits branch as the case may be, with respect to the matters aforesaid, and explain itstransactions.

INSPECTION BY MEMBERS

151' No member not being a Director shall have any right of inspecting any account or books ordocuments of the company, except as conferred oy'tne statute oriuthorized by the Board orby a resolution of the Company in General Meeting.

STATEMENT OF ACCOUNTS TO BE FURNISHED TO ANNUAL GENER/AL MEETING

L52' The Board shall lay before each Annual General Meeting a profit and Loss Account for the
e sheet made up as the end of the financial year
ceed the day of the meeting by more than six
shall have been granted by the Registrar under

nual General Meeting.

BOARD'S REPORT TO BE ATTACHED WITH BALANCE SHEET

1s3. (1) Every Balance Sheet laid before the Company in General Meeting shall have attached to ita report by the Board with respect to the state of the Compan!'s affairs, lre imounii lr
any, which they propose to carry to any reserve in such Balance sheet and the amount, ifany, which they recommend to be paid by way of the dividend, ,.t"rrl .6.ns", ."acommitments if any, affecting the financial position of the company which have jccurred
between the end of the flnancial year of the Company to which the Balance Sheet relates
and the date of the Report.

(2) The Report, shall so far as it is material for the appreciation of the State of the Company
affairs by its members and will not in the Board's opinion be harmful to its business orthat of any of its subsidiaries, deal with any changes which have occurred during thefinancial year in the nature of the Company,s business or that of the Company,s
subsidiaries or in the nature of business carried on by them and generally in ctasses of
business in which the Company has an interest.
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ACCOUNTS TO EE AUDITED 
AUDIT

L54' Every Balance Sheet and Profit and Loss Account shall be audited by one or more auditors tobe appointed as hereinafter mentioned.

APPOINTMENT OF AUDITORS

155' (1) The Company at the Annual General Meeting in each year shall appoint an auditor orauditors to hold office from the conclusion of that Meeting until the conclusion of the nextAnnual General Meeting.

(2) At any Annual General Meeting a retiring Auditor, by whatsoever authority appointed,
shall be re-appointed unless.

(a) he is not qualified for re_appointment
(b) he has. given the Company notice in writing of his unwillingness to be re-appointed.(c) A resolution has been passed a_t that meetlng appointing iomebody insteio of him orproviding expressly that he shall not Ue re_appointed; oi(d) been given of an intended resolution to appoint some person or

ce of retiring audJtor, an by reason of the death, incapacity orthat person. or.of all those persons, as the case may be, the
e proceeded with.

(3) The Directors may fill any casual vacancy in the office of any Auditor but while any such
vacancy continues, the remaining auditor or auditors (if any) may act; where such avacancy is ca^used by the resignation of an auditor, the vacancy shali only be filled by theCompany in General Meeting.

REMUNEMTION TO AUDITOR

156' The remuneration of the auditors shall be fixed by the company in General meeting exceptthat the remuneration of the first auditors and oi any auditors appointed to fill any casual
vacancy may be fixed by the Board of Directors.

ACCOUNTS WHEN AUDITED AND APPROVED TO BE CONCLUSIVE EXCEPT AS TO
ERROR DISCOVERED WITHIN 3 MONTHS

L57' The accounts of the company when audited and approved by a General meeting shall be
conclusive except as regards any error discovered therein within three months next after the
approval thereof; whenever any such error is discovered within that period the aciounts shallforthwith be corrected, and henceforth be conclusive.

SERVICES OF DOCUMENTS AND NOTICE
SERVICE OF DOCUMENTS ON THE COMPANY

158' A document may be served on the Company or an officer thereof by sending, it to the
Company or officer at the Registered office of the Company by post under c-ertificate ofposting or by leaving or by reaving it at the Registered office.

-34-
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159. (1) A document (which expression for t
include any summons notices, requis
in relation to or in the winding up th
on or to any member either persona
address, or if he has not registered
supplied by him to the Company for th

(2) All notices shall with respect in any registered shares to which person are entiled joinly
be given to whichever or such persons is named first to the registered and notice sogiven shail be sufficient notice to ail the horders of such shares.(3) Where a document is thereof shall be deemed to be effected; byproperly addressing pr a letter containing the document providedthat where a member Company in advance documents should besent to him under a posting or by registered post with or withoutacknowledgement due and has deposited wiln trre Company a sum sufficient to defraythe expenses of doing so, service, of the document shall deemed to be effected unless itis sent in the manner intimated by the member; and such services shall be deemed tohave been effected.

(i) in the case of a notice meeting at the expiration of forty eight hours after the lcttercontaining the notice is posted and

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

MEMBERS TO NOTIFY ADDRESS IN INDIA
160' Each registered holder of shares shall from time to time, notify in writing the company someplaces in India to be registered as his address and such registered plac6 of address shall forpurpose be deemed his place of residence.

SERVICE ON PERSON ACQUIRING SHARES ON DEATH OR INSOLVENCY OF
MEMBER

161' A document Tqy be served by the company on he persons entitled to a share inconsequence of the death or insolvency of a member by sending it througir pori in a pre-paid
letter addressed to them by name or by the title oi representatives of the deceased or
assignees of the insolvent or by any like description at the address (if any) in InOia supplied
for the purpose by the persons claiming to be; so entitled or (until such an'address has beenso supplied) by service the document in any manner in wnicn the same might have been
served if he death or insolvency had not occurred,

PERSONS ENTITLED TO NOTICE OF GENERAL MEETING
L62' Subject to the provisions of the Act and these Articles notice of General Meeting shall be

gtven

(i) to the members of the Company as in any
authorized by the Act

manner authorized by these Articles or as

(ii) to the persons entitled to a share in consequence of the death or insolvency of a
members as provided by Articre 155 or as authorized by the Act.

(iii) to the Auditor or Auditors for the time I eing of the Company in any manner as authorised
by the Act in the case of any member or members of the company.

ADVERTISEMENTS

163. Subject to ment required to be served or sent by the
Company o 3nd not expressly provided for these present
shall be de advertised in a newspaper circulating in the
district whe ompany is situated
MEMBERS BOUND BY DOCUMENTS GIVEN TOT PREVIOUS HOLDERS
Every person, who by the operation of law, transfer or other means whatsoever shall become
entitled to any share shall be bo6nd by every document ih respect of such share, which

164.
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previously to his name and address being entered on the Register shall have been dulyserued on or send to the person from whom he derives his title to such share.

HOW NOTICE TO BE SIGNED

165' Any notice to be given to the company shall be signed by the Managing Director or by theSecretary or by such Director or office as the Board-may appoint. The signature to any noticeto be given by the company may be written or printed or rithographed.

AUTHENTICATION OF DOCUMENTS

AUTHENTICATION OF DOCUMENTS AND PROCEEDINGS

166' save ided in the Act or. these presents a document or proceedingrequi company may be autirenticated by trre iitnature or aDirec the Secretary or an authorized officei of the 6ompany andneed

WINDING UP

167. If the Company shall be wound up an
members as such shall be in sufficient
equity capital deemed to be paid up such
be losses shall be borne by the members
to be paid up at the commencement
respectively; and if in winding up the ass
shall be more than sufficient to repay
commencement of the winding up the ex
proportion to the equity capital paid up
the winding up, on the shares held by
shares in advance of calls, upon the foo
shall be excluded and shall be repayable in
capital deemed to be paid up together
of the Article shall be subject to any sp
Company.

DIVISION OF ASSETS OF THE COMPANY IN SPECIFIC AMONG MEMBERS

168.
, ffidY,
r kind,
of the
ries or

ction shall think flt, so that no members shall becompelled to accept any shares or securities whereon there is any liability. In case any shareor securities to be divided as aforesaid involve a liability to calis or otherwise any person
entitled under such division to the said shares or securities may within ten days after thepassing of the special resolution, by notice in writing direct the liquidatori'to sell hisproportion and pay him the net proceeds and the liquidators snall, if piaiticaole, actaccordingly.

INDEMNITY AND RESPONSIBILITY
RIGHT OF DIRECTORS AND OTHER TO INDEMNIW

169' (1) Subject to the provisions of Section 201, the Managing, Technical Executive or wholetime Directors, and every Director, Manager, Secretaiy and other officer or Employees ofthe Company shall be indemnified by thetompany against, and it shall be the duty of theDirectors out of the funds of the Con
(including. tr:aveling etpenses) which
time Ditettor, Directors, Secretary, O

,r'|r'i
'r ')
j
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17t.

reason of any contract entered into or act or deed done by him or in any other way in the
discharge of his duties as such managing, technical, executive or whole time Diiectors,
Secretary, Officer or Employee.

(2) Subject as aforesaid the Managing, Tec
every Director, Manager, Secretary or oth
indemnified against any liability incurred
whether civil or criminal in which judgme
or he is acquitted or discharged or in con
in which relief is given to them or him by the court.

NOT RESPONSIBLE FOR ACTS OF OTHERS
(1) Subject to the provision of Section 201 no Director or other officer or the Company shall

be liable for the acts, receipts, neglects, or defaults of any other Director or officer or forjointing in any receipt or other act for conformity or for any loss or expense happening tothe Company through insufficient or deficient ir titte to any property acquired by order of
the Directors for or on behalf of the Compan' , or for the insufficiency or deficiency of anysecurity in or upon which any money of the ( ompany shall be invested, or for any loss or
damage arising from the bankruptcy, insolvency, or iortuous act of any person, iorpunyor corporation, with whom any moneys, securities or effects shall be entrusted or
deposited or for any loss or damage arising from the bankruptcy, insolvency, or tortuous
act of any person, Company or corporation, with whom any moneys, securities or effects
shall be entrusted or deposited or for any other loss occasioned Oyany error of luOgmentor oversight on his paft, or for any other loss, or damage or misfortune whatever"whicn
shall happen in the execution of the duties of his officetr in relation thereto, unless the
same happens through his own willful act or default.

(2) without prejudice to the generality at foregoing it is hereby expressly declared that anyfiling fee payable on any document required to be filed wlth the Registrar of Companies
in respect of any act done by any Director or other officer by reason, of his holding the
said office, shall be paid and borne by the Company

SECRECY CLAUSE

(1) No member shall be entitled to visit or inspect the Company's works without the
or any
ing may} T;I

of the Company to communicate to the public
(2) Every Director, Managing, Technical, Whole-time, Executive Director, Manager, Secretary,

Auditor Trustee, member of a Committee, Officer, Agent, Accountant, Employee or otherpersons employed in the business of the Company shall if so required by the Board
before entering upon his duties, or at any time during his term of ofiice, sign a
declaration pledging himself to observe strict secrecy respecting all transaction, oi th"
Company and the state of accounts and in matters relating thereto, and shall by such
declaration pledge, himself, not to reveal any of the mat6rs which may come to his
knowledge in the discharge of his duties, except when required so to do by the Board of
Directors or by any General Meeting or by a court of law or by the persons to whom such
matters relate and except so far as may be necessary in order to comply with any of the
provisions contained in these Articles.
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Name, address, description and occupation

ARUN KUMAR BHANGADIA
S/o. Gopi Kishan Bhangadia
4-7-374, Esamia Bazar
Hyderabad - 500 027
Occ: Business

Smt. KIRAN BHANGADIA
W/o. Arun Kumar Bhangadia
4-7-374, Esamia Bazar
Hyderabad - 500 027.
Occ: House Wife

GOPI KISHAN BHANGADIA
S/o. Ram Kishan Bhangadia
4-7-374, Esamia Bazar
Hyderabad - 500 027.
Occ: Business

ANIL KUMAR BHANGADIA
S/o. Gopi Kishan Bhangadia
4-7-374, Esamia Bazar
Hyderabad - 500 027.
Occ: Business

Smt. PRABHA ATTAL
W/o. Om Prakash Attal
4-7-356, Esamia Bazar
Hyderabad - 500 027.
Occ: House Wife

ARVIND KUMAR BHANGADIA
S/o. Jagannath Bhangadia
4-7-374, Esamia Bazar
Hyderabad - 500 027.
Occ: Business

Smt. SRURABGA BHANGADIA
Wo. Anil Kumar Bhangadia
4-7-374, Esamia Bazar
Hyderabad - 500 027
Occ: House Wife

\t9 are the several people whose namesf address and description are subscribed, hereto are desirousof being formed into a company in pursuance this Articles of Association and we respectively agree totake the number of shares in the capital of the Company set opposite our respective names.

Name, address, description,
occupation and signature of

the witness.
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Place: Hyderabad.
Date: 22.11.1994

sl.
No.


	bace7ed3409269fdd3e3e137ec84abb7bf275db9dd76e4d8e915ef47d37f4e44.pdf
	679044c3d9861dd499cb459b1b39003f89499aaee05627c84b4e16209945f191.pdf
	bace7ed3409269fdd3e3e137ec84abb7bf275db9dd76e4d8e915ef47d37f4e44.pdf

