——ARTICLES OF ASSOCIATION-
OF o

SOM DATT FINANCE CORPORATION LIMITED

PRELIMINARY

1. The marginal notes hereto shall not affect the cong clion hereof and in these presents unless
there be in the subject or context inconsistent herewith -

]

Words inporting Ihe singular number shall include where the context admils or requires the plural
number and vice versa and the words importing the masculine gender shail include the feminine.

INTERPRETATION -
2. Unless the context otherwise requires :

(a) ‘The Act’ means the Companies Acl, 1956, and includes any re-enactment or statutory madi-
fication thereof for the time bging ;

{b) ‘The Company’ or ‘This Campary' means SOM DATT FINANCE CORFPORATION LIMITED.

{c) "Article’ or *Articles of Association' meare these Articfes, as repealed, altered "and modified
‘from time {o time,

{d) ‘Seal means the Common Beal of the Company.

(e} ‘Peinting’ Includes Lithography, lype written and, other modes of representing or reproducing
words in vigible, and also electronic and computerised printing.

{f) ‘Board’ means the Board of Directors of this Company.

(8) The words and expressions not defined in these Articles but defined in the Act or in the
General Clauses Act, 1897 shall have the meanings assigned therein.

APPLICATION OF TABLE A’

3. The Regulations contained in Table 'A"in Schedule | to the Companies Act, 1956, shall apply to the
Company {o the extent to which its provisions have not been modified or varied in these Articles.
These Articles shall be subject to the exstcise of any statutory power of the Com pany with
reference to repeal, alteralion of, or addition thersof by special resolution, or as may be prescribad
by the Act,

SHARE CAPITAL

4. Deleted -

INCREASE OF SHARE CAPITAL

5. {a) Tha Company in General Meeting may, from time to time by ordinary resalution, increase the
Capital by the creation of new shares and such increase 1o be of such aggregate amount and
fo be divided into shares of such armounts as the TFesolution shall prescribe. Subject to the
provisions.of the Acy, any shares of the existing or increased capital shall be issued uwpon
such terms and conditions and with such rights and privileges annexed thereto, as the General
Meeting resolving upon the creation thereof, shall direct, and i no direction be given as the
Board shall determine, and in particular, such shares may be issued with such fights and
privileges that are in contormity wilh the provisions of the Act. .Whenever the capital of the
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Company has been increased under the provisions of this Asticle, the Board shall give such
notice 1o such authorily as required under (he Act,

{b) Extepl so far as olherwise provided by the terms and conditions of issue by these Ariicles,
any capital raised by (he creation or issue of new shares shall be considered o be pan of the
then existing share capital and shall rank pari passu therewith and be subject 1o the provisions
herein contdined, '

IV. REDEEMABLE. PREFERENCE SHARES

€. () Subject to the provisions of Section B0 of the Act, ihe Company shall have the power 10 issue
Preference Share which are or af the uption of the Company ate liable o be redeemed and the
resolutlon authorising such issue shall prescribe the manner, lerms and conditions ol
redemption.Such preference shares shall enjoy any such additional rights including conver-
Ibility rights as may be permissible under the law.

(b) The Board shall have the power W determing the time within which and the amount {including
premium) at which the preference shares will be redeemad.

(¢} On redemption the prelerence shares may be re-issued as such or otherwlse 1o zuch persons
and In such manner and in such lerms and conditions as the Board may delermina from time
Io fime, "

{d} The Board shall have the powsr 1o redeem its preference shares oul of the reserves of the
Company which would otherwise be available for dividerd as may be permitted by law.

VL ISSUE, ALLOTMENT, CONSOLIDATION OR REDUCTION OF SHARE CAPITAL

7. (s} Subject to the provision of these Ariicles including the foregoing Articles, the Board may ailo}
shares or otherwise, dispose of the same 1o such person, in such proportion on such ferms
and condilions, a1 such cosideration and at such lime whether in cash or in kind as the Board
thinks fit.

{b) Option or right to call of shares shall not. be given to any person except with the sanction of the
Company in general mesting.

8. (a) The Company may exercise the power of paying commission conferred by Section 76 and
other applicable provisions {if any} of the Act, at any timeé 1o any person in consideration, of
his subscribing or agreeing 16 subscribe, whether absolutely or conditionally, for any shares in
or debentures of the Company or his procuring or agreeing lo procure subscription, whether
absolute or conditionat for anyshare In, or debentures of the Company provided that the rate,
percend or the amount of the commission paid or agreed 1o be paid shall be disclosed in the
manner required by that Section, —

(b) The rate of the commission shail nol exceed the rate of five per cent of the price at which the
shares in respect whereof the same is paid are issved or ar amount equal to five per cent of
such price as the cases may be.

(€) The commission may be satisfied by ihe payment of the cash or the allotment of fully or partly
paid shares, or debentures or partly in the one way and partly in the other subject to the
applicable provisions, if any, of the Act,

p
(d) The Company may also, on any issu@pf shares or debentures, pay such brokerage as may be
lawiul.

9. The Board may issue at a discount any shares of a class already issued and o determine the rate
of discount in accordance with the provisions of the Act.
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{a)—The-meney which ihe Board shall, on the allotment of any sharas being made by them, require
or direct to be paid by way of call or otherwise, in respect theredf, shalt immediately on the
nsertion of the name of the alloties in the Register of the Membars as the holder of such
shares, becoms 2 debl due lo and recoverable by the Company from the afloltee thereof and
‘'shall be paid by him accordingly.

(b) I by the canditions of alioiment of any shares, the whols or part of 1he amount of issus price

(hereoi shall be payable by insialmenl, every such instalment shall, when due, be paid 1o the

- Company by Ihe pegson, Who, for Ihe time being, shall be the registered holder of the shares or
by his executors q;"adninistralors.

10. Except as required by law, no persan shall be recognised by the Compariy as holding any share
upan any trus, and the Company shall net be bound by, or be compelled in any way to recognise
{even when having notice thereol), any equitable, contingent future or parkal interest in any sharer
or any interest in any fractional part of a share or (except orily ag by these regulations or by law
otherwise provided) any other righls in respect of any shars excepl an absolute right to the
entirely thereof in the registered holder.

11. I, owing to any inequality in the rumbar of new shares to be issued, and the riumber or shares
held by members entilled to have the affer of such new shares, any difficulty shall arise in the
apportionment of such new shares or any of them, amongst (he Membaers, such difficulty shail, in
the absence of any direction in the resolution create or fssuing the shares or by the Company in
General Meeling, be determined by the Board.

12. The Company may, in accordance with the provisions contained in the Act, from time to fime by
special resclution, reduce its"share capital and any capital redemption reserve account ar any
share premium accountin any mannar for the time belng authorised by law, and in particular
capital may be paid off on the footing that It may be called up again or otherwise, and the Company
may, If and as far as is necessary aller its Mermorandum and Articles of Association by reducing
the amounl of its Share Capital and of it shares acordingly,

13. The Company in General Meefing may, by ordinary resolution from time to time, sub-divide or
consolidate or cancel any of its shares, in such manner, and on such terms and conditions as il
may think I. The Board shall have power to determine the disposal of the fraction of the shares
resulling from each sub-division or cancellation or consolidation,

14, The Board may accepl from any member shareholder surrender of all or any of his shares on guch
lerms and conditions as shall be determined by the Board in accordance with law.

VIll. VARIATION OF SHAREHOLDERS RIGHTS

15. {a) i al any time Share Capitals divided into different classes of shares, the rights altachisd to
any class (unless otherwise provided by the terms of issue of the shares of that ciass) may,
subfect to the provisions of Sections 106 o 107 of the Act and.whetheror-not-the Company-is—
being wound up, be varied with the consent in writing of the holder of three-fourths of the
issued shares of that class, or with the sanction of a special resolution passed at a separate
meeting of (he holder 6f Ihe shares of that class.

(b} To every such sepamte Meating, the Provisions of thase Articles reslting to General Meetings
shall, mutatis mutandis apply but so that the necessary quorum shall be two persons at least
haiding or representing by proxy, one third afthe issued shares of the class in question.

{c} The rights conferred upon the holders of the shares of any class with prefercad or other rights
shall nol, unless otherwise expressly, provided by the shares of that class, bé desmed io be
varied by the creation or issue of further shares rarking pari-passu therewith,
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16. Every person whose name is entered as a member in the Register of Membars shall be entitled 1o
receive Iree of charge one or more cerlificates in the marketable lot of all his shares, or if the
Board so approves, several cerlificates each for one more of his sharas provided that in respect of
each additional certificate which does not comprise shares in lots of the market unit of trading,
the Board may, subject to the provisions of the Act, and applicable ruies and these Articles charge
a fee of rupees lwo or such smaller sum as i may determine, The Company shall complete and
have ready for delivery all cerlilicates of shares wiihin three months atter the allctment of any of
the shares (or within such other period as the conditions of issue of the shares shalf provide) or
within one month or such shortar perind as the Stock Exchange may require alter the application
for registration of transfer. Every certificate of shares shall be under the seal shall specify the
shares 1o which it relates and the amount paid-up thereon. Share/Debenture cerlilicates shali be
issued in marketable lots and where Share/Debenture ceritiicateés are lssued for either more or
less than markelable lots, sub-division/ cansclidation into marketable Iots shall be done free of
chargs.

17. (@) Theissue of duplicate share certificale and the issue of new shares certificates on consolidation
or in replacement of any share cerlificales which are sumendered for cancellalion due to theis
being old, decrepil, wom out, defaced, tom or otherwise multilated or rendared useless or whereon
the space for recording transfers of the sharas 10 which the said certificate shall relate has been
filled up, shall be made by the Board in accordance with the provisions of the Act and relevant
rules, or any statutary modification or re-enaciment thereof. If a share cerlificate is jost or de-
siroyed then upon proof thereof to the satistaclion of the Board and on such evidence and indem:-
nity as the Board may deem fit and adeguate being given, and on payment of such out of pocket
expenses incurred by the Company in investigating evidensaas the Board may think fit & new
certificate in lisv thereof shall be given to the party entitled to the shares 1o which such los! or
destroyed certificate shall relate. '

(b} The Company agree that it shail not make any charge
- for sub-tivision of renbunceable Letter of Right.

- for issue of new cartilicale in replacement of those which are old, decrepit or worn out or
where the cages on the reverse for recording transiers have besn fully ulilised.

- for regisiiation of any power of allorney, Probate, letters of administration or similar other
documents.

IX. CALLS

18. (%) The Board may, from lime {o time, make Such calls as it thinks fit upon the members in respect
of any moneys unpaid on their shares {whether on account of tha nominal value of the shares or
by way of premium}-and nol-by-the-conditions of the allolment thereof made payable &l fixad
times provided that no call shall be payable al less than one month from the date fixed for the
payment of the last preceding call. Each member shall subject Lo receiving at Jeasi thirty days
notice specilying the time or times and place of payment, pay o the Company at the time or
times and place o specified the amount called on his shares by the Board. A call shall be

‘ desmed 1o have been made ai the tirhe whan the resclulion of the Board authorising such calls

was passed and may be required to be paid by instalment.

{b) The Board may, from lime (o lime at its discration, extend the time fixed {or the paymenl of any
call and may extend such time as to all or any of the members for gﬂy cause as the Board may
deem are fairly entitled fo such extension, but no member shall b8 entitied 10 such extension
save as a matier of grace and favour, :

A call may be revoked or postponed al the discretion of the Board,
4
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Any sum which by the terms of share issue becomes payable on alictient at any fixed date—
whether on account of the nominal value of the hara or by way of premium, shall for purpose of
these Articles be deemed to be a call duly made and payable on the daie on which by the terms of
issue such sum becomes payable.

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

Jf the sum payable in raspect of any call or instalment is not paid on or bafore tha day appoined for
payment theredf, the person from whom the sum is due, shall pay interest thereon from tha day
appointed for payment thereof to the time of actual payment at fifteen per cent per annum or such
jower rate, if any, as the Board may determine: The Board shall be 4t liberty to waive payment of
any such interest whele or in part. : '

The joint holders of a share shall be jointly and sevarally Hable to pay all calls in respect thereof,

On the Irial or hearing of any action or suit brought by the Company against any sharsholkier or his
legal representalives to recover any debt or money claimed to be due to the Company in respect
of his shares, it shall be sulficlent lo prove that the rname of the defendant is, or was, when the
claim arose, on the Register of Members of the Company as & shareholder, or ane of the holders
of Ihe number of shares in respect of which such clalm is made, that the resciution making the call
is duly recorded in the Minute Book and that the amount claimed is not entered as paid in the
books of the Company and it shall not be necessary to prove the appointment of the Board who
made any call or that & quorum was persant at the Board Meating at which any call was made nor
that such meeting was duly convened or constituted, nor any other matter whatsoever but tha
proof of entry aforesaid shall be conclusive avidence of the debt.

Neither a judgement In favour of the Company for calls or other moneys due in respect of any
shares nor any part payment or satisfaction thereunder nor the receipt by the Company of porlion
of any money which shall from time be due from any member to the Campany in respect of his
shares, either by way of principal or interest, nor any indulgence granted by the Company in
respect of the payment of any such rnonay, shall preclude the Company from proceeding o
enforce forfeiture of such shares as herelnafter qmldad.

No member ahall be entitled lo exercise any voting rights either personally or by proxy at any
meeting of the Company in respect of the shares registered in his name on which any calis or
other sums prasently payable by him have not been paid or in regard ¢ which the Compainy has,
and has exercised, any right of lien.

The Board may, if it thinks fit, received from any member willing to advance the same, all or any
part of the moheys uncalled upor any shares hakl by him and unpaid, and upon all or arvsltia—
monsys, so advanced may pay interest at such rate not exceeding, uniess the Company in gensral
megling shall otherwise direct, six-per cent per annum as may be agread of the upon between the
Board and the membsrs paying the sum in advance. Money so paid in excess of the amount of
calls shall not rank, for dividends or confer any right to participats in profits, and until appropriated
towards satisfaction of any calls, shall not be treated as part of its capital and shall be repayable at
any time il the Board in its absolute discretion so deaidq(s.

FORFEITURE OF SHARES

{a) t any member fails to pay any call or instalment of a call on the day appointed for payment
Ihereol, the Board may, ai any lime, thereafter during such time as any part of the call or
instalment, remains unpaid, sarve & notice on such time as any part of the call or instaiments
as is unpaid, together with any interest which may hiave accruied and all expenses which may
have been incurred by the Company by reason of such non-payment.
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(b) The notice shall name a further day {not being earfier than the axpiry of fourieen days from the
date of service of the-notice) on or before which the payment required by the notice is 1o be
made and also state that in the avent of fion-payment on or before tha day. so named, the
shares in respect of which the call was made will be lable to be forfeited.

{c) ¥ the requirements of any such notice as aforesaid are not comnplied with, any share in respect
of which such nolice has been given may, at any time therealler befare the paymeant requirad
by Ihe notice has been made, be lorfeited by a resolution ol Ihe Board to thai effect.

{d} When any share shall have been made s0 forieited, notice of the resolution shall be given to
the member in whose name it stood immediately prior to the lorfsliura the Register of

Members but no foreiture shall be in any manner invalidated by any-omission or neglect to |,

give such notice or 1o make such eniry as aforesaid,

26. Any share so forieiled may be sold or otherwise disposed of on such lerms and in such manner as
the Board thinks fit,

27. A person whose shares have been loreiled shali cease o be membar in respect of the Torisited
shares but shall notwithstanding such forfeiture, remain lisble to pay, to the Company, all moneys
which at the date of forfeiture, were presenily payable by him to the Company in respect of the
shares.

The liabffity of such person shall cease if and when the Company shall hava recaived payment in
full of such moneys in respect of the shares.

28. A duly verified decimration in wiiting Ihat the declarant.is a Director, Manager, or Sscretary of the
Company and that a share in the Company has been duly loreited on a date stated in the deciara-
tion shail be conclusive evidence of the facts therin stated s against all persons claiming to be
entitlad o the share. The Company, may receive the consideration, if any, given for the share on
any sale or disposal thereol and may execule a transfer of the sharas in favour of the person to
whom the share is sold or disposed cf. The transferes shall thereupon be registered as the holder
of the share. The transferee shall not be baund to see t6 the application of the purchase money, if
any, nor shall his fille (o the share be affecied by, any irreguiarity or invalidity, in proceedings in
referance 16 the forfeiture, sale or disposal of the-share.

29. The foreitura provisions of these Artidles hereof shall apply iri the case of non-payment of any
sum which, by the terms of issue of 8 share, bacomes payabie at a fixed time, whether on account
of the nominal value of the share or by way premium, as il the same had been payabla by virlue of
a call duly made and notified, S

X, LIEN

30. {a} The Company shall have a lirst and parameunt lien upon al the shares (other than fully paid up
shares) ragistered in the name of each member (whether soiely or jinily with others) and upen the—

B proceeds of sale thereo for all moneys (whether presently payable or not) called or payabile at a

Hxed tirme in respect of such sharss ang no equilable interest in any share shall be created excepi
upon the footing and condition that Ariicle 10 hereof will have full affect. And such flien shall
&xtend to dividends and bonuses fromtimg 1o time declared in respect of such shares. Unless
aiherwise agreed the regisiration of ransfar of shares shall oparate as a waiver of the Cormpany's
fen , if any, on such shares. The Direclors may al any {ime declace any share wholly or in part fo
be exempt from the provisions of this cisuse.

p (6) The Company may sell in such manner as the Board thinks fit, any shares on which the Company
by has a lien, provided that no sale shall be made unless s sum in respect of which the lien exists is
presenlly payable or uniil the expiralion of fourieen days after a niofice in wiiting slating the

intention to sell and demanding payment of such part of the amount in respect of
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which the lien exists as is presently payable has been given to the registered holder for the
time being. of the share or ihe person entitled thareot by reasons of his death or insolvency.

{c} To give eifect 10 any such sale the Board may aulhorise sorne person 1o transfer the shares
sold to the purchaser thereof. The purchaser shall be registered as the hoider of the shares
comprised in any such transfer, The purchaser shall nat ba bound to see o the application of
the purchase morey nor shal his tiife to the shares be affected by any Irregularity or invalidity
in the proceedings in reference 1o the sals, '

{d) The proceeds of the sale shail be received by the Company and appiied In pa“ﬁhen! of such
part of the amount in respact of which the lien exisis as is presently payable. The residue, if
any, shall subject to the like lien for sums not prasantly payabla as existed upon the sharss
telore the saie be paid {o the persons entiled o the shares at the date of the sale.

(e) Where any share under the powets in that behail herein contained is sold by the Boasd and the
certificate in respect thereof has not been deliverad to the Campany by the former holder of
such share, the Beard may issus a new centificate for such share distinguishing # in such
manners as it may think fit from the certificaie not so delivered up. On the issus of such
certificatas the original cerlificate in respect of such share shall stand auvtomatically can-
celled and be void against any clalmant,

XH.TRANSFER OF SHARES

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

32. The Company may not accep! application for transfer of less than 10 shares, provided however the
gaid prohibition shall not apply to

(a) The transfer of shares made in pursuance of a statutory provasion or an order of 2 court of
law.

{b) The transiar of the entire shares by the exisling sharehiolder(s) of the Company holding less
than 10 shares by a single transfer lo single or joint name;

{c} The transfer of more than 10 shares in favour of same iransferee under two or more deeds, out
of which one or more relates 1o the transfer of less than 10 shares;

{d) Any other transter which the Board may think fit from tima to time.

33 (a) Every instruments of transfer of shares shail be in form prescribed under the Act or the rules
made thersunder and shal in'accorda,_g_;ge with the provisions of Section 108 of the Act.

(b) The Company agrse that it shail not make any charge for registration of {ransfer of its shares
and debentures. '

34. Subject to the right of appeal conferred by Section 111 of the Act, the Board may, in its absolute
and uncontrolled discretion and without assigning or being under any obligation to give any rga-
son, dacline to register any transfer of sharss to a person to whom they do not approve whether
such shares are partly or fully paid-up or any transfer of sharas on which the Company has a lien
or in any other case where the Board may think fit to do so,

Provided that registration of transter shail not_be refused on the ground of the transieror being
sither alone of jointly with any other person or persons indebted 16 the Company on any account
whatsover except a lien on the share.

35. No transler shall be registered in lavour of a person of unsound mind angd no transfer of partly paid
shares shall ba registersd in favour of a minor. But Ihe Board may ragister fully paid-up shares to
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& minor's natural/ legal guardian on behalf of the minor and not by the minor hersell/ himself
stating clearly the status of the signatory as the guardian.

36. The Board may also decine 1o recognise any instrument of transfer unless'it is accompanied by
the certificate of the shares o which it relates and such evidence as the Board may reasonally
require to show the right of the transfer to make the transfer and unless the instrument ol transfer
is in respecl of only one class of share.

Belore regisiering any transfer of shares, the Board may require, @ membar holding tifty or more
shares o inform the Company before transferring any of the shares about the number of sharesg to
be transferred, name, address and detailed descriplion of the transferee(s), whether the transferee
is as existing member of the Company or not and if he is then the numbei of shares held by them.

37. Subject to the provisions of Sectiont 154 of the Act, the registration of transferes may be closed or
suspended at such times and for such petiods as ihe Board may from time fo time deierming
provided that such registration shall not be suspended lor more than thirly days-at any one time or
for more: than forty five days in the agglegate in any year.

38A. Nominalion :- Subject 1o the provisions of Section 108A and 1098 Act, a holder or holders isfare
entilied to nominate a person, In the prescribed manner under the Act’, to whom his/their shares In
the Company shall vest in the event of his/their death.

Notwithstanding anything contained in any olher law for the time being in force or any disposilion,
whelher testmentary or otherwise, in respect of the shares of the Company, where a nomination is
made under ‘the Act’, the nominee, on the death of the shareholder or in case of joint shareholders,
on the death of ail the joint holders, shall become entilled o the rights in the shares of the
Company {0 the exclusion of all persons, unless the nominaton is waived or cancelled in the
manner prescribed undar ‘the Act',

368. Without Nomination :-Where no nomination has been made as prescribed under Article No.3BA,
on the death of a meniber, the survivor or survivers, where the member was joint holder, and his
legal representative(s), execulor(s) or adminisirator{s) where he was sole holder, shall be the only
persons recognised by the Company as having any lille to his interest in the shares. Nothing
herain condained shall release the estate of a deceased joinl holder from any liability in respect of
any share which had been jointly held by him with other persons.

The Board may require any persons becoming entitted to shares in consequence of the dealh of
any member to obtain a Grant of Probate or Letter of Administration or olher legal representation
proving his lille as the case may be, from a competént court. Provided it shall be lawiul for the
Board inits absolute discretion to dispense with the produstion of probate orletter or administration or

— suchother legal representation upon such 1enms as toindsmmmity or otherwise as the Board may think
fit, from time to time. The powers and discretion of the Board under this Article may be delegated and
exerclsed by a Committee of Directors or an officer of the Company duly authorisedinthisregard,

39. Any commiltee or legal guardian of & person of unsourid mind of minor or any person becoming
entitled {0 a share in consequence of the death or bankrupley or insolvency of membar may upon
such evidence being produced as may from time 1o lime propery be required by the Board and
subject as hereinafter provided elec) either : ‘

(&) Ta be registerad himsell as holder of the share, or
(b} To make such transfer of the shares as the deceased or insoivent member could have made.

B
TherBoard shall in sither case, have the same right to decline or suspand registration as it
wolild have had, il the daceased or insolvent member had transiered the share bafore his
deglh or ingoivency.




40. The Board may, subjéct fo (he provisions of the Act, retain the dividends payable upon a share to
which any person becomes-entities under Article- 38 of these Article, until such person or his
transferae becomes a member in respect of such shares.

41. (a) i the person so becoming entitled shall slect 1o be registered as holder of the share himself,
he shall defiver or ssnd to the Company a natice in writing signad by him stating that he so

elect.
f
{b) ¥ the person aforesaid shall sleet to transier ihe share, he shal testify his election by execut-
ing an instrument of transfer of the shares. 4y s

d
(c) All the limitations, restrictions and provisions of these Arlicles relating to the right 1o transfer
and the registration of transfer of shares shall be applicable to any such notice or ransfer as
aforesaid ag if the death, lunacy, bankruptoy or insolvency of the member had nof accured and
the notice ar thansfer were a transfer signed by that member.

42. Every ttansmissian of a share shail be verified in such manner as the Board may require and the
Company may refuse fo register any such transmission until the same be so verifisd or until or
unless an indemnily be given o the Company with régard provided nevertheless that thera shall
ot be any obiigation on the Board to accept any indemnity.

43. A person becoming entitls 10 a share by reason of the death, bankruptey, or insolvency of the
holder shall be entitied to the same dividends and other advantages to which he would be entitled
as it he were the registred holder of the shares sxcapt that he shall not bsfore being registered as
a member in respect of the share, be entitied in respact of it to exercise any right conferred by
membership in relalion to mesting of the Compariy. Provided that the Company at any time give
notice requiring any such parson to alect either ta be registred himself or to transfer the share and
if the nolice is not compliad with within ninety days, the Company may thereafter withhald payment
of all dividends, bonuses or other moneys payable in respect of the share, until the requirement of
the notice have been complied with.

44. Neither the Company nor any of its Directors or other officars shall incur any liability or responsi-
bility whatsover in consequence of its registering or giving effect to owner thereof as shown or
appearing in the Register of Members to the prejudice of parsons having or tlaiming any equitable
fight, litle or interest to or in such shares, notwithstanding that the Company may have had notice
such equitable right, title or notica prohibiting registration of such notice or referred therato in any
baok or record of he Company, and the Company shall riot be bourid or required to regard or
attend or give efiect to any such notice nor be under any liability whatsover for refusing or neglect-
g so to do though it may have been entered or referred to in some book or record of the Com-
pany, but the Company shall nevertheless be at liberty to regard and attend any such notiés and
give theseto, if the Board shal] so think fit. - ~

45. The provisions of these Articles relaling to transfer-and transmission of shares shall-mutatis .
mutandis apply to the transfer or trangmission of debentures or other securities of the Company.

46. Where two or more persons are registared as the holder of any share, they shail be deemed {so
lar ag the Company is concernad) to hold the same as joint holders wilh benefits of survivorship,
but so that - '

{a) The Comparny shall be entitfed ta decline to register more than four persons as joint-holders of
any share, and h '

{b) The joint-holders of any shares shall be liable saverally as wall as jointly lor and in respeci of
all calls or instalment and other payments which cught to be made in fespect of such shares
of bouns sharé.

9
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47. Any one of the joint holders of a share whose name appears in the Register of Member may give
effectval receipt for any dividends or cther moneys payable in respect of such share or bonus
share.

48. Only the person whose name stands first in the Aegister of Members as one of the joint holder of
any share shall, unless otherwise directed in writing by all joini holders and confirmed in writing by
the Company, be eniitied to delivery of the certificate relating to such shars or lo receivs notice
“{which expression shell be deemed to include all documents) from the Company and any nolice
given to or served on such person shall be deemed as & notice or service to all the joint holders,

48. In case of joint holders, the vote of the senior who tenders a vole, whether in psrson or by praxy,
shall be accepted to the exclusion of the votes of the ather joint holders,

For this purpose, seniorlly shall bé determined by the order in which the names stand in the
Register of Membetrs.

48A. Notwithstanding anything contained in the Articles or in Section 82 or Section 111 of the Compa-
nies Act, 1956 but subject to the provisions of Section 22A of the Securities Contracts {Regula-
tions) Act, 1956, the. Compary may refuse to register the transier of Securities in the name of
transferee on ary one or more of the tollowing tgma.mds and on no other ground, namaly :

{a) that the instrument of transfer is not proper or has nol been duly stamped and executed or that
the certificate relating o the security has not been delivered 1o the Company or that any other
requirernent under the law ralating to registration of such transler has not besn complied with ;

" (b) that the transler of the securities s in contravention of any iaw or rules mads thereunder or
any administrative instructions or conditions of fisting agreemant lakd down in pursuance of
such laws or rules ; .

{¢) that the ranster of & securily is likely to result in such change in the compaosition of the Board
of Directors as would be prejudical to the interests of the Company or to the public interesl.

(d) that the transfer of the security is prohibited by any order of any court, tribunal or olher
authorlty under any faw for the time being in forca,

In case the Compariy has elther formed its opinion to transfer or not to transfer the securities
on the above grounds, it shall, belore the expiry of ane month from thé date of lodgment of any
ol its securities for transfer,

i) it it has formed the opinion that such registration oughl not be so refused, eflect such
registration ;

—if) if it has formed the opinion that such registration cught to be refused on the ground
mertioned in clause {a) of this Article, intimate the transfaror and transferee by nofice in
the-prescribed form about the Tequirements wrider the law which has or which have 1o be
complied with for securing such ragistration; and, '

i) in any other case, make a reference to the Company Law Board andg forward coples of
such reference to the transferor-and the transiorse.

Xit A. DEMATERIALISATION OF SECURITIES
- 48E. {i) Definitions for the purpase of this .}?tide:

a) ‘Bensficial Owner shall maan "beneficial ownar as defined In clause (8} of sub-section
(1) of Sattion 2 of the Deposilbries Act, 1996,

b} 'Depository Act' shal mean the Depositories Act, 1996 and Includes any statutory
modification or re-enactment made thereunder.

18
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¢) ‘Deposilory’ shall mean a Despository as defined under clause (e} of sub-section {1) of
Section 2 of Ihe Depositories Act, 1996. .

d) °‘SEBI' shal mean the Securllies and Exchange Board of India established pursuant to
Section 3 of the Securities and Exchange Board of India Act, 1992.

e) ‘Security’ shall mean such security as defined under clause {1) ol sub-section {1} of
Section 2 ol the Depositories Act, 1908,

f) ‘Record includes the records maintained in the from of books or stored in computer or in
other form as may be determingy by regulations made by the SEBI.

g} ‘Members' unless otherwise privided, means the duly registerad holder, from fime to tima
of the shares of the Company as also one whoss nams is sntered as benaficial owner of
the shares in the records of the Depository.

(i) Dematerlalisation of Securities :-

I -
Notwithstanding anything contained in these Arlicle, the Company shall in accordance with
the provisions of the Depositories Act, be entitled to dematerialise its securities and to offer
securitieg for subscription in a dematerfalised forms and on the same being done, the Com-
pany shall be entiled to maintain a Register/ Index of Members/ Debenture halders hoiding
Shares/Debentures both In material and demalerialised forms in any mode as permitted by
law inchuding any form of electronic mediz, efther in respect of existing sectirities or-any future
. Issue,

(i) Option for investors

_Every parson subscribing to securities offered by the.Company shall have the option o
receive securily certificates or to hold the securities with a depository. Such a person who is
the beneficial bwnier of the securities can at any time opt out of a depository, if parmitied by
law, in respect of any security in the manner provided by the Depositary Act, and the
Company.shalt, in the manner and within the time prescribed, issue to the beneficial owner the
required cartificate of securities,

Pravided that If a person opts to hold his sscurity with a depository, the Company shal
intimate such depository the dstails of allotment of the segurity and, on receipt of the informa-
tion, the depository shail enter in its record, the name ef tha allottee as the benieficial owner of
the security.

(iv) Distinctive numbers of the securitiss held in Depository

Notwithstanding anything contained in these Articles, the provision ralating to pwgr;ssm
numbering shall not apply to the sacurities which have been dematerilised.

{v) Securities in depositories to be ki fungibls form. s

All securities held by a depository shall be dematerfalised and be in funglble form. Nothing
contained in Sections 153, 153A, 153B, 1878, 167C and-372 of the Act shall apply to the
Depository in respect of the securities held by it on behalf of the beneficial owners.

{vi) Transfer and Transmission of shares in held in despository,

Nothing containad in Section 108 of the Act or in thase Articles shall apply in case of transfer

__or transmission of shares or other marketable secrties where the Company has nof issued
any cerlificates and where .such shares or securitigs are being held in any elecironic and
tungible form in a Depasitory, the provisions of the,Depository Act, 1886 shall apphy.

{vii)Rights of Depositories and Beneficial Owners

a) Notwithstanding anything contrary contained in thess Articles, a dapository siiall be deemad
io be the Registered Owner for the purpose of stecling tanafar of ownership of security
on behal of the beneficial owner.

I
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. b} Save as olherwise provided in_(a) above, the deposilory as the registered owner of the
securilies shall not have any voling rights or any oiher rights in respect of the sacurities
held by i,

c)

Xill. BORROWING POWERS

50. The Board may;

51,

| from time 1o time, at its discretion stibject to the provisions of the Act and these
Arlicles, accept desposits from members sither in advarncs of calls or atherwisé and penerally

raise or borrow money, either irom the Directors, their iriends and relatives or from ofhers, for the
Purpose of the Company and/or secure the payment of any such sums or sums of money.

Subject to the provisions of the Acl, and these Articles, any debentures, debenture-stock, bond or
clher securilies may be issyad at a discoun, premium or otherwise and with any special privi-
leges and condilions as to redemption, surrender, drawing, aftendance at General Meeting of the
Company, aliotment of share, appointment of Directors and olherwise, Debentures, debenlure-
slock, bond and other securities fiay be made assignable, free from any equilies between the
Company and the person to whom the same ray be issueg,

vaidfd that debentures, debenture-stock, goods of other securiiies with a right to allotmant of or
Sonversion into shares shall not be issues excent with the sanciion of the Company in general
meeting.

XIV. GENERAL MEETING
53. The Company éh_aﬂ, in addition to any other mestings, cach year hold a General Meating as ifs

Annual General Meeting In accordance with the provisions of the Act; at such time and place as
may be delermined by the Boarg and shall spacily the meeting as such in the notices cailing i, All
General Meetings other than Annual General Meetings shall Mlgﬂjxlra-mdinary General
Meetings- i-for any reason beyond the control of the Board, the Ganeral Meeting (including an
Annual General Meeting} can not be held on the appointed day, the Board shall have the power to
posipong the General Meeting of which ;a_mﬁr:e_jhouldbe-giveﬁmembem through adver-

lisemeEnt in &t Teast two nespapers, of which one should be in the language of the ragion In which
the Registered Office of the Company is situate.

- The Board may, whenevsr it thinks fit, call an-Extra- Ordinary Meeting of the Company, If at any

time, there are not wiikin india Directors capable of:acting who are sufficient in number 1o lorm a
quorum,-any directar or any two members of the Company may call an Exira-Ordinary Genaral
Meeting in the same manner as nearly as possible as that in which such a mefting may be caliag

by the Board, :

XV, PROCEEDINGS AT GENERAL MEETING O
5S. No busingss shall bs transacied at any Generail Meeling unless quorurn of members is present at

the time when the meeting proceeds 1o business. Save .as herair otherwise provided, tive
members present in persen shall be a quarum.
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§6. Any act or resolution, which under these Arlicles is permilted or required 1o be done or passed by

either the Act or ihesa Articles specifically require such act to be done or reschiion io ba passed
by a Spedial Resolution.

57. The Chairman, il any, of the Board shall pfuside as Chalrman al every General Meeling of the
Cormpany. In the absence of the Chairman of the Board, the Vice-Chairman of the Board shall so
preside,

58, ffat é":‘naanng‘ the Chalrman ol the Board or the Vice-Chairman of the Board are nol present within
fifteen minutes after the time appointed for holding such meeting or are unwilling 1o act as Chair-
man of the meeting, the Direcior present shall elect one of their member to be Chairman of the
maeating. i al any masting no direcior is willing 1o act as a Chairman or if no director is present

within fifleen minutes after the time appainted for holding the meeting or it all the Directors present
decline o lake the Chair, the members presant shall choose ong of their members {o be the
Chairman of the meefing.

€0. (2} The Chairman may, with the consant of any meeting at which a quorum is present and shall, il
s0 dirgctad by the meeting, adjoum the meeting from lime to time and from place 1o place.

(b) No business shali be transiered at any adjpurned meeting other than the business leit unfin-
ished at the meeting from which the adjowmmment took place.

{c} When meeting Is adjoumed for Ihirty days or mors, notice of the adjourned meeting shail be
given as in the case of an original meeting.

""{d) Save as aforesaid it shall not be necessary to give any. notice of an adjoumment or of the
busingss 10 be transacted at an adjourned meeting.

61. {a} Evary question submitted to a mesting shall be decided, in the first instance unless a poll is
demanded, by a show of hands and in the case of an equalty of votes, whelher on a show of
hands ar on a poll, the Chairman of the Meating shail be entitled to a second or casting vote.

() A dectaramon by the Chairman that a resolution has, on a show of hands, been carried or
carried unanimously or by a particular majority or lost and an entry to that effect in the
minutes shall be conclusive avidence of the fact without further progf,

(¢} Any business other than upon which a poll has been demanded may be proceedad with pend-
ing the taking of a poll.

XVI. vor'i;s OF MEMBERS

& show of hands, avary member prasent in person shal ha\re one vols and on a poll the voling
_righis of members shall be as laid down is Section B7 of the Act.

63. Any person entitied under these Articles o transfer any shares may vote at any General Meeting
in respect thereof in the same manner as if ha were the registerod holder of such shares, provided
that forty-eight hours bafore the time of holding the mesting or the Board shall have previously
admitted his right to vote at such meeting in respect theredf.,

64.A member of unsound mind or in respect of whom an order has been made by ary court having
jurisdiction in lunacy or a minor may vote whether on a show of hand or at pall by his commitiee or
other legal guardian and any such committes or guardian may on a pall vote by proxy.

€5. Where there are several executors or administrators of a deceased member in whose sole name
any share is ragqslerad any one of such executors or administralors may vote in respect of such
share unless any other of such execuiors or administrators is prasent at the meeting at which

13



such a-vote-is tendered and objects to the vole. In such case, the provisions ‘relaling o votes ol
joint-holders contained in Arlicle 48 of these Articles shalj apply. '

B6.A vole given in accordiance with the terms of an Instrument appoinfing a proxy shall be vaild
nolwithstanding the previous death or insanity of ihe principal or revocation of (he instrurnent, or
lransfar of the share in respecl of which the vole is given, provided no intimation in writting shall
have been received by the Company at the office befare the vole is given provided, nevartheless
that the Chairman of any mesling shall be-entitied to require such svidence as he may in his
discrefior’ Ihink fit of the due execution of en instrument of proxy and that same has nol been
revoked.

67. {a} An instrument appointing & proxy shall, as circumstances will admit, ba in either of the forms
in Schedule IX o the Act or & form a8 near thereto,

(b} The instrument appointing & proxy and the power of attorney or other authority, # any, under
which it is signed or a notarially ceriified copy of that power or authority shall be deposited at
the registered office of the Company ot fater than 48 hours before the time for holding the
meeting or adjourned meeting al which the person named in the instrument proposes to vols,
or in the case of a poll, not later than 24 hours before the lime appeinted for the taking-of the
poll, and in default the ingtrument of proxy shall not be treated as vaild.

€8. It any such instrument of appamtment be confined (o the object of appointing an attorney or proxy,
it shal permanently, or for such time as the Board may delsrmine, In the cusiody of the Compain
¥ embracing other objects, a copy thereof accompanied with the original, shall be delivered 1o the

Company to rermain in their custody.

89. No objection shall be raised to the qualiiication of any voler except at thie meeting or adjourned
maeting at which the vole objected ta is given or tendered, and every vote not disallowad af such
meefing shall be valid for alf Purposes. Any such objection and such decision sheall be final and

« gonciusive,

XVI. DIRECTORS

70. The Board of Dirsctors shalt ¢onsist of npt tess than three Directors and nol mors than twenty
Directors. The first Directors of the Compary are :

1. Dr. Som Dait Khaneja
2. WMrs. Usha Daft
3. Mrs. Latika Dait Abbott

71. The Board Irom time (o time, may elgct one of their member to ba (a) the Q!'mirman of the Board,
(b} Ihe-Viee-Chairman of the Board and the Board shall determine the period for which each ¢o*
thaim is to hold such office. .

——— 72 iat-any-meeting oHhe Board, the Chairman is aliseri; the Vice-Chairman shall bs the Chairman
of the meeling; and if both of them are absent or are nol present within five minutes after the lime
appointed for holding the meeting, or if no Chaiiman /Vice-Chairman has been slgcted the Direc-
lors present shalf choose one of thefr member to 2e the Chairman of the meeting,

73. {a) Notwithstanding 'anything 1o the comlrary contained in these Articles, so long as any moneys
remain owing by the Company to the Public Financial Institutions as defined under Saction 4A
of the Act, (hereinafier in this Article referred 10 as “The Corporation™ out of any loans as the
Gorporation holds or continues 1o hold debeniure/shares In the Company as a result of under-
writing or by direct subscription or subscription by privale placement or so long as any lla’ﬁ'ﬂity
of the Company arising oul of any guaranies furnished by the Corporation on behalf of the
Cormpany remains outstanding, the Corporation shall have 2 right appoint, from lime {o tima
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any person or person as a Director or Directors non-whole fime or whole time in the event of
defaulti-as speclfied in any agreementsfcontractsideeds documents entered inlo between the
Corporation and the Company or executed by the Compiny in favour of the Corporation and
the Company or executed by the Company In favour of the Corporation (which director or
directors is/are hereinafler referred 1o as “Nominee Director/s” on the Board of the Company
and to remove from such office may person or persons so appointed, and 1o appoint any
persons or persons in his or their place/s,

{b] The Board of Directors of the Company shall have no power ta remove from office the Nomi- Hg
nee Director/s. At the option of the Corporation, such NMomines Director/(s) shall not be re- q
quired to hold any sharg qualification in the Company. Also at the oplion of tha Corporation, '
such Nominee Director/s shall not be ilable to retirement by rotation of Diractors. Subject to

.aforesaid, the Nominee Ditector/s shall be onfitied to the same rights and priviages and be
subject 1o the same qbligations as any other Diractors for the Company.

(c) The Nominee Director/s so appointed shall hold the said office only so long &s any moneys
remain owing by the Company to the Corporation or the Corporation holds or continues 1o hold
debentures/shares in the Company. as a resull of under-writing or direct aubscriplian 6r sub-
geription by private placement or the liability of Company arising out of any guarantes is
oulstanding and the Nominee Direclor/s, so appointed in sxercise 6f thé said power shall ispo
facto vacate such cifice immediately, the moneys owing by the Company 1o the Corporation
are paid of or the Corporation ceasing io hold debentures/shares in the Company or on satis-
faction of the liability of the Company, arising out of any guarantee furnished by the Corpora-
tion,

{d) The Nominee Director/s appointed under this Articlas shall be entitled to raceive all notices of
and attsnd General Meetings, Board Meetings and the Meetings of the Committes of which the
Nominee Ulrector/s is/are members, as also the minttes of such meeting, The Carporation
shall alsa be antitled fo recaive all such nolices and minutes. '

{e) The Company shall pay to the Nominee Director/s sitling fees and expenses to which the other
Directors of the Company are entillad, but it any other faes, commissian, moneys oF remu-
neralion in any from is payable to the Directors of the Company, the faes cammission, moneys
and the remuneration in relation to such Nominee Director’s shall accrug 1o the Corporation
and the same shall accordingly be paid tha Compiny directly to the Corporation.

(f) In case the Nominee Direclor appeinted by the Comoraticn Is a whala-time Director, such
Nominas Directar shall exercise such power and dulies, as may be approved by the Corpora-
tion and have such rights, as are usually exercised or available to a whole time Director in the
mandgement of the affairs of the Company. Such Nominee Director shail be entitied to receive
such remuneration,-fees, commission and moneys, as may be approved by the Corpdration
and the Centra! Govemnment. T

{0) Notwithstanding anything to the CORrary cnntah{ed in this arlicle, the number of “Nominee
— Directors" shall fiot exceed two, R

74. The Board may from time to time appoint any Alternate Director to ast for a Director (hereinafter
called the “Original Diractar™) during his absence of a period of not less than thres manths from the
State or Union Territory in which the meetings of the Board are*ordinarily held and such appoint-

meni shall have effect and such appointes, whilst he holds office as an ‘Alternate Director/s
appointed under this Article shall vacate office if and when the Original Director's returrys. An
alternate Director so appointed shall be antitisd! 16 reaive notjee of the meetings of the Board and
lo attend and vole thereat. if the term of the office of the Original Directorfs is determined before
hefthey so returns any provision in the Act, or in these Articles before the automatic re-acopintment
of Retiring Directors in default of ancther appbintment shall apply ta the Original Director/s and not
to the Alternate Director,
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—756.~The Board shail have-power at any time and from time totime; 1o appoint a persorras an Addilional
Director provided the number of Directors and Additional Directors together shall not at any time
exceed the maximum strengih fixed for the Board by these Articles. Such Additianal Ditectors
shall hold office only up 10 fhe date of the next Annual General Meeting but shail be eligible for
elaction by the Company al the meeling as a Director,

76. If Ine office of any Director appointed by the Company in General Meeling is vacaled before his
term of office will expire in the normal course, the resulling casual vacancy shalt-be flllad by ihe
Board of Directors at its masting.

76A. A director shall not be required 10 hold any qualilication share.

77. {1} The remuneration payable 1o the Directors of the Company inciuding sitting fee for attending a
masting of the Board or Committee theraof shall be such sum as may be determined by the
Board from time 10 time in accordance withi the provigions of the Act.

(2} The remuneration of the Directors shall is so far as it consists of a monihly paymenl, be
deemed lo accure from day {0 day, in addition to the remuneration payable to them in pursu-
ance of the Acl, the Direclors may be paid all traveliing, holel and olher expenses property
incurred by them-

(a) in attending and relurning from meeting of the Board of the Directors or any commitiee
theraof or general meelings of the Company ; or

(b} in connection with the business of the Company.

78. If any Director being-wiliing shall be calied upon to perform extra services or enirusted with any
extra work or to make exlra work or lo make any special exertions lor any of the purposes of the
Company or in giving spacial attentlon io the bousiness of the Company as member of a commitlee
of Directors or otherwise, such Director may be remunerated in such manner as may be deler-
mined subject 1o the provisions of the Act.

79. i any Director be called upon (o go o reside out of Defhi on the Company's business and il any
Direclorwho has a usual place of residence outside Dehii is called upon to come Delhi for Company’s
busiress or of such Dirgcior is raquired fo goto ‘any other place from his usual place of residence,
he shail be enlitled to be pald any travelling or other expenses incurred In connection with the
business of the Company. If any Director is-required io be accompaniad by his wile io go to any
place within or cutside India or promoting the business interest of the Company. he shall be
entilled 1o be reimbursed by the Company for any travelling or other expanses incurred In connec-
tion with such business tiips for himsett and his wife.

80.. The continuing Diretlors may act notwithstanding any vacancy in lha BoardbuhLandso Iong as

- ———Immarmgqao?ﬂﬁroﬂmnmomng a Genetal Maat:ng_f of the Company bui lor NG OINEr pu fpose,

B1. All acts done by any mesting of the Board or of a Commitles thereof or by any parson acting as a
Director, shall notwithstanding that il may be-afterwards discovered thal there was some defect in
the appoiniment for any one or more of: such Direclors or of any persons acting as ¢ a_Ioresaud or

thal they or any of them were disqualified be as valid as if every Director or such person had been
duly appuinted and wa's qualified to be a Director.

82 {a) ubject to tha provisions of the Acl, the Direciors may, from tima 1o time, appoint one or more
irectors as the Managing Dlrector or whole time Directors for such lerms and with such
powe:s and at such re_.munerauon whether by way of salary or commission, ar partly in one

way and partly in another, as they may think lit. and a Director ar Direttors so appointed, shall
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fct while holding that office be subjected to retirement by rotation, or taken inle ascount in
determining the rotation or retirement of Directors

{b) Subject to the control, direction and supervision of the Board ol Directors, the Managing
Director or whale time Direciors shall be entitled 1o look after and manage the business of the
Company, purchase and sail goods, enter into and sign contracts, borrow or lend money with
or without security, open bank account, current or overdrafl, sign, draw and endorse, cheques,
hundies-and other drafts and generally to do all- such acts, desds and things and sign afl such
papers and documents as may be necessary for carrying on the tysiness and rmanaging tha
aftairs of the Company. 4

¥

(c} The Managing Dirgctor or the whole time Dirsctors will have the auvtherily 1o sub-delegate
powers as may be deemed appropriate and in the interest of the Company except those which
could not be delegated under the provisions of the Act,

(d) The Board may, from time Io time, entrust to and confer upon a Managing Director for the time
being, such of the powers exercisable under these Arficles by the Directors as it may think fit,
and may confer such powars for such tims, and to be exercised for such objects and
purposes, and upon such terms and conditions, and with such restrictions as it thinks expedi-
ents, and may from time to time revoke, withdraw, alter or vary all or any such powers.

(¢) The remuneration of a Managing Director shall be such as may from time o lisme be lixed by
the Board subject 1o the provisions of the Act.

(f) The Board may pa'y all expenses inciirred in getting up and registering the Company.

{g) All cheques, promissory nates, drafts, hundies, bills of exchange and other negotiable instru-
ments, and all recsipts for moneys psid to the Company, shall be signed, drawn accepted,
endrosed, or otherwise executed, as the case may be, by such person and in such manner as
the Board shall from time 1o lime by resolution determine.

XVHl. PROCEEDINGS OF THE BOARD OF DIRECTORS

m)

84,

84,

BE.

The Board of Directars may meet for Iha despatch of businsss adjourn and otherwise resolute its
meetings as it thinks fit.

If at a mesting of the Board, a quorum is not present then mseting shall stand adjourned to such
day, timg and place as the Chaimman or the Vice-Chsirman and In tha absence of either of them,
the Directors present at the meeting may fix. '

A Director may, and the Manager or Secretary on the requisition of a Diractor shall at any tima
summan a meeting of the Board.

Save as otherwise expressly provided in the Act, the questions anising at any meeting of the
Board shall_be decided by a majority of votes. In case of equality of votes, the Chairman of the

87,

mecting shall have a second or casting vote.

The Board may subject to the provisions of the Act, delegate any of its powers to committeas
cansisting of such number or numbers of its bady as it thinks fit and it may from time fo time
revoke and discharga any such committes aither wholly: or in part, and either as to persons or
Purposes, and any Committee of the Board so formed shall, in the exsrcise of the powers go
delegated, conform to any regulations that may from time to time be imposed on it by the Board.
All acts done by any such Committee of the Board in conformily with theée articles and in fulfil
ment ol purpose of their appointment but not otherwise, shall have the like force and effect as if
dane by the Board. Subject to the provisions of the Act, the Board may from time to time lix the
remuneration to ba paid to any Member or Members of their body consituling a Commillee.
appointed under this Article and may pay the same.
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88. {a} A Committee may elect a Chairman of iis meating.

{b) It no such Chairman is elected , or if at any meeling tha Chairman is not present within fiv
, minutes afler the time appointed for holding the meeling, the members present may choose (
their member 1o ha Chairman of the meeling.

B9, {a) A Commiltee may meel and adjourn as it thinks proper,

(b} -A majority of the Direclors of a Commitiee shall form the quorum for a meeting of the Commil
‘1ee,

{c} Questions arising of any meeting of a Commitlee shall be determined by a majority of votes o
the members presept and in case of an equality of votes, the Chairman shall have a second o
casting vota. '

{d} Save as otherwise expressly provided in the Act, a resolution in writing signed by majority o
the members of the Board or of a commitiee thereof for the time being entitled 1o receive
nofice of a meeting of the Board or commitiee duly convened and held.

(e) A resolution shall be deamed to have baen duly passed by the Board or by a commiltee
thereof by circumstances, i the resolution has been circulated in draft together with the
necessary papers, if any, (o al! the Directors or o all the members of the Committee at their
respeclive addresses registered with the Company and has been approved by a majority o
the Direclors or members of the Commiltse as are antitled 10 vote on the resolution.

XIX.POWERS OF DIRECTORS

80. Subject to ihe provisions of the Acl, the Board shall be entitled to exercise all such powers of the
Company and do alt such acts and things as the Company |s authorised to exercise or do and as
are not, by the Acl, or any other stalute or by the Memacrandum or Articles of Association of the
Company required or directed to be exarcised or done by the Company in General Meeling,
subject, nevertheless to these Articles, the Act or any other statute and to such ragulations, not
ingonsistent therewlth including reguiations made by the Company in General Mesiing, but no
reguiations made by the Company in penegal meeting shall invalidate any prior act of the Board
which would have been valid it thal regulations had not been made.

§1. Without prejudice 1o the general powers conferred by the foregoing Articles and so as not in any
way 1o iimit or resiricl those powars, and without prejudice lo the other powers conferred by these
Articies, but subject to the restriclions and provisions contained in thase Arlicles and the Act, it is

hereby declared thal tha Board shall have the following powers ;

{a) To pay donations to any individual or inslilutions or conlribute to any charilable—veligioys,
henevolent, national, public or general and othar funds not directly relating to lhe business «
ihe Company or the welfare of ils employees, any sums the aggregate of which_will, in any

——financial year not-exceeding ity thousand rupees or five par cent of the average net profits of
the Company during the three financial years immediately preceding, whichever is grealer,
and may, with the consent of the Company in General Mesting, contribute any sums in excess
of such limits.

{b) To make such other donations as may be pérm.issibie under the law, ¢

{c} To authorise or empower Managing Director o any Director or Secretary of the Company
aither by nama, in virtue of offlcs or otherwise or any other person or persons, either singly or
fointly to exercise or perform all or any of the powers, including the power fo sub-delegale
authorities and duties cdnferred or imposed on the Board by way of these Articles subject 1o
such restrictions and conditions; if any, and either generally or In specific cases as the Board
may think propar.
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(d) To appoint and at their discretion, remove or suspend such officers, by whatever designation
called whather enginaers, experts, legal advisors, solicitors, clerks, agents, salesman, work-
men and other servants or professionals, for permanent, temporary or special services as the
Board may from time to time think fit and determine their duties, fix their sataries, or emolu-
menls and dalegale to or confer upon them such powers, Including the power to sub-delegate
to other authorities as the Board may thir'ak fil,

(e} To provide far the welfare of employees or ex-2mployess or Directors of éx-Directars of the
Company and the wives, widows and ie£ of the depandent or of such persons, by building
or contributing to the building of the ouses, dwelling or by grants of moneys, pensions,
graluities, allowances, bonuses or other payments; or by creating and from time to time
subscribing or contributing to provident fund and other funds, associations, instilutions or
trusts and by providing or subscribing or contributing towards places of recreation, hospitals,
and despensaries, medical and other attendance and to provide other assistance as the Board
shalf think fit,

XX, SECRETARY

92, Subject the provisions of the Act, a Secretary may be appointed by the Board for such term at
such remuneralion and upon such conditions as it may think fi. He will perform such duties and
functions, which by the Act, or therwise are to be psrformed by the Secretary of the Company and
to execute any other duties and funclions which may from time 1o time be assigned 1o the
Secretary by the Managing Director or whole tima Director(s). A Director may be appointed as
Secretary. Any provision of the Act or lhese regulations requiring or authorising a thing 1o be done
by a Director and the Manager or Secretary shall not be satisfied by its being.done by the same
pergon acting both as Director and as or in the place of the Manager or the Secrafary.

XX). THE SEAL

93. (a) The Board shall provide safe custody of the seal The Board shall have power from time to
time lo destory the same and gubslitute a new seal in lieu thereof.

(b) The seal of Ihe Company shall only be affixed fo an instrument or any document by the
authority of the Board of Directors or of a Committee of the Directors authorised by ihe Board
in that behall, and unless olherwise provided by the Act, of any rules made thereungler, in the
presence of a Director of the Company or a constitued atiomey or the Secretary or such other
person/persons Attorney or the Secrelary or the persons in whose presence the Seal of ihe
Company is atfixed to an instrument or any other document shslt gign the same.

XXi. DIVIDENDS AND RESERVES
94, The Company in Genaral Meeting may declare dividends but no dividend shall exceed the amaunt
recommended by the Board.
The Board may from thme ta lime pay to the Members such interim dividends as apear (o i to be
{ustified by the profits of the Company.
95. No dividend shall be paid by the Company in respect of any share except 1o the registered holder
ol such shave or {0 his order or to his banker :

{a) Subject to the rights of persans, if ary, entitled to shates with special rights-as to dividend, all
dividends shall be declared and paid according lo the amounts paid or credited 2 paid on the
shares in respect whereof, the dividend is.paid, but If and so, fong as nothing is paid upon any
of the shares in the Compary, dividends may be declared and paid according to the amounts
of the shares,

{b) No amount paid or credited as paid on a share in advance of calls shall be lreaied for the
purposes of Ihis Article as paid according to the amounts of the shares,
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{c) Al dividends shall be apportioned and paid proporilionately to the amounls paitl or crediled a

" paid on the share dusing any postion or portions of the period in réspect of which the diwdend i

paid; but it any share Is Issued by terms providing that it shall eank for dividend as from ,
particular date such shares shall rank for dividend accordingly,

86. (a} The Board may, befors recommending any dividend, sel aside oul of the profits of the Com
pany such sum as it thinks proper as a resaerva or reserves which shall, af the discretion ¢
thé Board, be applicabia for any purpose {o which the profils of iheé Company may be proper
applied, including provision {or meeling contingencies or for equalising dividends, and pendin

i such application, may ai the like discretion, either be employed in the business of the Com
pany or be invested in such investments, other than shares of the Company, as the Board ma
frora time to time think fit. .

(b) The Board aiso carry forward any profits which i may think prudent not to divide, withou
selling them aside as 2 resarve,

97. Natice of any dividend that may have besn declared shall be given o ihe persons anlitled to shar
therein the manner mentioned in the Act,

. No dividend shall bear interes\ againsi tha Company.

. The Company may issue a duplicale cheques or dividand warrant or interest warrant (o share
holder or holder of debenture on furnishing such indeminity or otherwise as the Board may thint

proper.

1. Subject to the provisions of the Act and thase Arficles, no dividend shall be payable excepl i
cash. Provided that nothing in1his Article shall ba deemexd Lo prohibit the capitatisation of profits o
raserves of the Company 6¢ the purposes of issuing fully paid-up Bonus shares or paying up ary
amount for the time being unpaid on any shares hekd by the mambaers of tha Company.

101. Any dividend, interest or other moneys payable in cash in raspect of shares may be paid by
cheques or warrant or by a payslip or receipt seni through the post directed to lhe registerec
address of that one of the joint holders wha is first named in the register of members. In case 0
regisiered shareholder having its registered address outside India by bank drafta. Every suct
cheques or warrant, payslip or receipt shall'be made payable lo the order of the person to whom |
is sent. The Company shall not be kable or responsible for any cheque or warrant or paysiip ol
receipt lost in transit, or for any dividand lost 1o the member or person entitled thereto by the
forged endorsement of any cheques or warranl or the signature on any payslip or receipt o the
iraudutent recovary of the dividend by any other person by any means whatsovar.

No uncizimed dividend shall be forfelied by the Board and the Company shall comply with ail the
provisions of Section 205 A-of the Companias Act in respect of unclaimed or unpaid dividend.

102. The Board may @dﬂcfﬁﬁyhﬁdanﬂ payable {0 any member all sumz of money, if any, prese
payable by him to the shares of the Company.

103. The Company may pay interest on so much of its share capilal as {s for the time being paid-up fo!
the periad and subject 10 the condilions &nd restrictions provided in the Act.

XXIN.CAPITALISATION OF RESERVES ‘
104. The Company in General Meeting may, upon the recommendation of the Board resolve :

{a) that it is desirable lo capilalise any part of the amount for ihe being standing to the cradit o
any of the Company’s resarve accounts, or 1o the credit of the profit and loss account, o
otherwise available for distribution; b .

{b) that such sum be accordingly set fraee for disfbution in the manner specified in clause
(2) amongst the members who would have been entitied therelo, if distributed by way 0
dividend and in the same proporiiens.

8 8
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105. The sum aioresaid shall not be paid in cash but shalt bs applied, subject te the provisions con
1ained in clause (3) eilher.in or towards :

(a} paying up any amcunis for the lime being unpaid on any shares held by such members
respectively;

{b) paying up in full, un-issued shares of the Company to be aflotied and distributed, credited as
fulty paid up, 10 ang amongsi such members in the proportions aforesaid; or

{c) party in thp,way specitied in sub-clause {a) party in that specified in sub-clause (b).
106.A shares pren‘jium account and a capital redemplion reserve account may, for the purposes of this

regulation, only be applied in the paying up on unissued share to be issued to members of (he
Company as fully paid bonus shares.

107.The Board shall give efiect lo the resolution passed by the Company in pursuance of this Article
104. Whenever such a resolution as aforesaid shall have bean passed the Board shall :

{a) Make all appropriations and applications of the undivided profits resoived to be capitalised
tharaby, and all aliatments and issues of fully pald shares, i any, and

(b) generally do all a¢ts and things required to give effect tharalo,
108. The Board shall have full power :

(a} to make such provision, by the issue of fractional certificates or by payment in cash or
otherwise, as it thinks 1it, for the case of shares or debentures becoming distributable in
fractions; and also,. .

{b) 1o authorise any persin 10 enter, on behali of the members entitied thereto, into an agreement
with the Company providing for the allotment to them raspectively, credited as fully paid-up of
any further sharas to which they may be entitied upon such capitabisation or {as the case may
require) for the payment up by the Company on their behalf, by the appiication thetelo or their
respeclive proportions of the profits resolved to be capltalised, of the amounts or any part of
the amounis rarmaining unpaid an their existing shares.

{c) Any agreement made under such authority shall be effective and binding on all such members.
XXIV.INSPECTION OF BOOKS OF ACCOUNTS AND REGISTERS '

109.(a) The Board shall from time to time, determine whether and to what extent and at what times
and places and under that conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of members not being Directors,

(b) No member, not being-a-Director, shall have any right of inspecting any accountsorbooks or
documnents of the Company except as conferred by law or authorised by the Boaid or by the
Company in Genaral Meeting,

XXV, AUDIT

110.(a) The first auditors of the Company shail be appointed by the Board of Directors within one
raonth of ils incorparation who shall hoid office tiM the conchision of first Annual General
Meeting.

{b) The Diractors may fill up any casual vagancy in the office of the Auditors, excepling where the
vacancy is causad by the resignation.

(c} Remuneration of the auditars shall be fixsd by the Company in General Meating except that
remuneration of the first or any olher auditors appointed by the Directors may be fixed by the
Directors.
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XXVi. NOTICES AND DOCUMENTS

111. Notice of every General Meeting shall in addition 10 the members and Audiiors of the Comy
accordance with the provisions of the Act, be given to Directors of the Company,

112, Any document or notice to be served or given by the Company may be signed by a Dire
Secretary or some person duly authorised by the Board of Diractors for such purpose a
signature. thereto may be wrilten, or printed.

113, Save as otherwise expressly provided in the Act, or these Adicles, a document or proc
requiring authentication by the Company may be signed by the Managing Director, Direcior
ager, Secretary or a duly authorised officer of the Company and need not be under its co
seal. '

114. Every person who by operation of laws, transfer or other means whatsoever shall become &
1o any share shall be bound by avery nolice in respect of such share which previously to his

and address being entered on the Register has been duly given to the person from whom he
his fithe io such share, :

115. Subject to the provisions of the Articles, herein mentioned any notice or document delive
sent by posi to or feft at the registered address of any member in pursuance of these A
shall, notwithstanding such member be then deceased and whether or not Company has no
this demise, be deemed 1o have been served, in respecl of any registered share, whett
solely or jointly with other persons by such members, until some other person be registeres
stead as the holder or joint holder thereof, and such service shall for 3l purposes be deg:
suflicienl service of such notice or documen! on his or her heirs, executors, legal represer
or administrators and all pérsons, if any, jointly interested with him or her in any such shan

XXVII. WINDING UP

116.If the Company shall be wound up and the assets available for distribution among the Memb
such shall not be sufficient to repay the whole of the paid-up capital, such assets shall be d
uvlad so that, as nearly may be, the [ossas shall be borne by the Members in proportion
capilal paid-up, or which ought to have been pald-up, al the commencement of the winding L
the other hand, if the assets available for distribution among the Members shall be more
sufficient Yo repay the wholg of the capital paid-up al the commencement of the winding u
excess shall be distributed amongst the members in proportion to the capilal, at the comm
ment of the winding up, paii-up on the shares held by them respectively. This clause is, hav
without prejudice 1o the right of the holders of shares issued upon prelerential or special term
conditions,

117.(a) if the Company shall be wolnd up, the Liguidator may, with the sanction of special res
or any other sanction required by the Act, divide among the members in specie or ki,
-whole-or-any-part of the-assets-oi-the Company.whether they shalt consistol propary T
same kind or not. For this purpose, the Liquidator may determine how stich division gh,
carried out as between the members or different classes of members.

(b} The Liguidator may, with the like sanclion, vest the whole or any part of the assets ¢
Company in trustees upon such Irusts for the benefits of the contribuioriss, as the Liqui
with the like sanction,shall think fit, so that no member shall be sompelled to accep
sharas or other securities whereon there is any Hability.

XXVIl. SECRECY CLAUSE 5

: 2
118. Every Director, Secretary, auditor, trustes, member of commitiee, oﬁice.ageﬂl. accounta
olher persan employed in the business of the Company shell, if so required by the Beard,b
entering upon his duties, sign a declaration pledging himseti lo observe a strict B&Crecy res

22

W - . e ST g--r.,—:ﬂﬂw—.w;.‘gwm?‘?"; e
' . B N 1 - - o - = Ex [ -

o [ L e L e



yin

for
the.

fing
lan-

une
vas

ior
2of
weld
hic
da

tive

i as
rib-
ihe
Oon
1an
the
10e-
ver,
and

ion,
the
the
—be

the
Jar,
any

or,
ore

am-'

Y-

ing al transactions of the Company with the customers and the state of account with individuals
and.in matters relating thereto and shall by such declaration pledge himself not to reveal any of the
matlers which may come W his knowiedge in the discharge of his duties except sa to do by the
Board or any meeling or by the law of the Country and except so far as may be hacessary in order
io comply with any of the provisions in these presents conlained.

119, Subject to the Act and these Arlicles, no member or ather person {other than a Diractor) shall be

entitled, to.enter the property of the Company or to inspect or axamine in Company's premisas or
properties or the books of accounts of the Company without the permission of the Board of
Directors of the Cosnpany for the time being or require discovery of or any information respecting
any detail of the Company’s trading or any matter which ia or may be in Ihe nature of a trade
secret, mystery of trade or secret process or of any matter whaisoever which may relate to the
conduct of the businass of the Company and which In the opinion of ihe Board, it wil be inexpadient
In the imerest of the Company te disclose or communicate, '

XXI1X. INDEMNITY
120.Every offica or agent far the time being of the Cornpany shall be indemnified out of the assets of

the Company against any liabillly incurred by him in defending any proceedings, whether aivil,
crieninal in which Judgmen is given in his favour or in which he is sequitted or In connection with
any appiication or under Section 633 of the Act, in which rellef is granted to him by the Caourt.

Subject {0 the provisions of the Act, no Director or other officer if the Company shal) bs liable for
the acts, receipts, neglects of delaulis of any othar Director or officer or for joining in any receipt
or other act conformity or for any receipt or othar sct through the insufficiency of title of any
praperly acquired by order of the Director for or on behalf of the moneys or for the insutficiénty or
deficiency of any security for or o behall of the Company shall be invasted or for any toss of
damage arising from tha bankruptcy, insoivancy,or tortious act of any person with whom any
moneys, securilies or effect shall be deposited for any toss accasioned by any error or judgament
or oversight, on his part, or for any other loss, damage or misfortune whatever, which zhall happen
In execufion of the duties of his office o in ralation therato.
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We, the several parsons, whaie names and addrasses are subscribed, are desirous ol being formed injo
Company in pursuance of this Articles of Association and we respectively agree to take the number ¢
sharas in the Capital of the Company set opposite lo our respective namas :

Names, Descriplions No. of Equily Name, Address and
Qccupalions and Addresses -Shares taken Description of
ol Subscribers by Subscribers wilness(s}
Usha Datt W/o Dr. Som Datt 10(Ten)
A C-22, Greater Kallash, Part-I, New Delhi Equity Shares
(Business}
Sdi-
Anuradha Datt Munijal, 10 (Ten)
W/o Sanjay Munjal, Equity Shares
D-3, Sekat, New Deiti
{Business)
Sd/-
Latika Dait Abbott, 10 {Ten)
Wio Mr. Navdeep Abboft, Equity Shares
C-14, Delence Colony, New Delhi
{Business)
Sd/-
Charu Datl Bhatia, {10 Ten)
W/o Sanjay Bhatia, Equity Shares
5-106, Saket. New Delhi
{Business}
Sdi-
Wiinass 1o all the
D.N. Sachdevs, {10 Ten) ;
S/o Late AN, Sachdeva, Equity Shares Signatures
E-31, Greater Kailash, Past-l, New Oelhl
{Business) Sd/-
Sdt- S.N. Chaudhuri
= . = {S.N. CHAUDHURIy
Kawaiijit Singh S/o Late L Singh {10 Ten) Charteted Accountants )
538, ML. Kallash, Easl of kailash, New Delhi Equity Sharss S/o Late Haridas Chaudhuri,
- {Service} —f— 10. QId Post-Office- St —
Sd/- Calcutta-700 001
Surender K. Azad, {10 Ten)
Sfo Dr. J.L. Azad, Eaquity Shares
B-2/100, Saldarjang Enclae, New Deihi '
(Service)
Sdflr e
# ————
Tylal 70 (Seventy)
Equity Shares

Dates Calcutta the 18th day of October, 1993
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