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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
LADDU GOPAL ONLINE SERVICES LIMITED

PRELIMINARY

Unless the context otherwise requires, words or expressions conained n these Articles shall
bedar the same meaning as in the Act The marginal notes hereto shall not effect the
construction hereto and in these presents, unless there be something m the subject or context
inconsistent therewith,
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“The Act” means the Compames Act, 1956,

“These Arncles” means these Articles of Assocition as ongmally framed or as
altered, from me to nme.

“The Company” means LADDU GOPAL ONLINE SERVICES LIMITED
“The Directors” means the Directors of the Company for the time being.
“The Office” means the Registered Office of the Company for the time being.

"The Regster” means the Register of Members to be kept pursuant to Section 150 of
the Act

"Dividend” includes Bonus
"Month"” means Calendar month

“Year' means a calendar year and “Financual Year” shall have the meaning
nssignid thereto by Seation 2(17) of the Act

"Proxy” includes Attorney duly constituted under & Power of Attomey.
“Sea!” means the Common Seal of the Company.

“Depository” means a Company formed and registered under the Companies Act.
1956, and which has been granted u certificate of registration 1o act as a depository
under the Secunties & Exchange Board of India, 1992

"Beneficial Owner” means i person or persons whose name 18 recorded as such with a
depository

"Registered Owner” means o Depository whose name 15 entered as such in the records
of the Company



XV Secunty” means such secunity as may be specified by SEBI from nme to time.

xvi “In Writing™ and “Written™ shall include printing, lithographed and any other modes
of representing or reproducing warks in a visible form Words imparting the singular
number only include the plural number and vice-versa.

xvii  Words imparting the masculine gender also include the feminine gender.
xvini Words imparting the persons mclude corporations.

Save as provided heremn, the Regulations contained m Table “A” m Schedule | of the Act
shall apply to Company.

SHARE CAPITAL & SHARES

The Authorised Share Capital of the Company shall be such amount, and be divided mto
such shares as may, from time 1o time, be provided in Clause V of the Memomandum of
Association of the Company. The Company will have the power to increase or reduce the
authorised share capital and to divide the shares, for the time being, into several classes and
to attach thereto respectively, such preferential, qualified or special nghts, pnvileges or
conditions as may be determined by or n accordance with the provisions of the Act or the
Articles of the Company and o modify or abrogate any such rights, privileges and
conditions in such manner as may deem fit and consohdate or sub-divide the shares and to
1ssue shares of higher or lower denomination of o otherwise modify the authorised share
capital of the Company.

The minimum paid up caprtal of company shall be Rs. 5 Lacs.
The Company shall have power to issue Preference Shares carrying ngit 1o redempuion.

Subject to the provisions of these Articles, the shares shall be under the control of the
Drirectors who may allot or aotherwise dispose off the same on such terms and conditions,
andl at such tume as the Directors think i

Pursuant to the Deposttories Act, | 996, every person subscribing to securities offered by the
Company shall have the option to receive security certificates or to hold the secunties with a
depository, Such a person who is the beneficial owner of the secunties can at any tme opt
out of a depository, if permitted by the law, m respect of any secunity in the manner
provided by the Depositories Act, and the Company shall, in the manner and within the time
preseribed, issue to the beneficial owner the required Centificate of Secunities. If a person
opts 1o hold the security with a depository, and on the receipt of the information, the
depository shall enter in 1s record the name of the allotices as the beneficial owner of the
secunty and to offér s shares, debentures and other secunties for issue in dematenalised
form,

Subject to the provisions of the Act it shall be lawful for the company 16 issue at & discount,
shares of o class already 1ssued. The Company may, by ordinary resolution, from 1o nme,
alter the conditions of Memorandum of Association as follows: —

1 Increase the Share Capital by such amount to be dividend into shares of such amount
as may be specified i the resolution

i Consolidate and divide all or any of its share capital mto shares of larger amount that
s existing shares.
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i Sub-divide 13 existing shares or any of them into shares of smaller amount than 15
fixed by the Memorandum so however, that in the sub-division the proportion between
the amount paid and the amount, if any unpaid on each reduced share shall be the same
as 1t was in the share which the reduced share is denived, and

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

Subject to the provisions of the Act, the Board may accept from any member the surrender
of all or any of his shares on such terms and conditions as shall be agreed

The Company may purchase or buy-back its own shares or other specified secunifies

The Company can issue Sweat Equity Shares subject 1o the provisions of the Act or any

other applicable statutes for the ime being in force.
BROKERAGE & COMMISION

The Company may pay a reasonable sum of brokerage, subject to the cetling prescribed
under the Agt

The Company may, subject to comphance with the provisions of the Act. exercise the
powers of paying commission on the issue of shares and debentures. The commission may
be paid or satisfied in cash or shares, debentures or debenture stock of the Company.

CERTIFICATE
The certificate of title to shares shall be 1ssued under the Seal of the Company

Every member shall be enttled free of charge o one certificate for all the shares of each
class registered in his name or, if any member so wishes, to several certificate each for one
or more of such shares. Unless the conditions of 1ssue of any shares otherwise provide, the
Company shall either within three months after the date of allotment and on surrender to the
(! ompany of its letter making the allotment or of its fracnonal coupons of requisite value
(save in the case of 1ssue against letters of acceptance or of renunciation or in case of issue
of honus shares or within one month of receipt of the application for registranon of the
transfer, sub division, consohdation renewal or exchange of any of its shares, as the case
may be, complete, and have ready for delivery the cerificates of such shares Fvery
certificate of shares shall specify the shares 1o which it relates and the amount paid up
therean. Particulars of every certificate issued shall be entered i the register mamntained
the form set out in the Companies (Issue of Share Cernficates) Rules, 1960

If nny certificate of any share or shares be surrendered 1o the Company for sub-division or
comsolidation or if any centificate be defaced, torn or old, decrepit, worm-out or where the
cages on the reverse for recording transfer have been duly wtlised, then upon surrender
thereol to the Company, the Board, may order the same to be cancelled and may 1ssue a new
certificate m lieu thereof, and if any certificate be lost or destroyed, then upon proof thereof
to the satisfaction of the Board, and on wch indemmity as the Board thinks fit beng given a
new certilicate in leu thereof, shall be given to purty entitled 1o the shares o which such
lost or destroved certificate relate. Where a new certificate has been ssued as aforesad 1
shall state on the face of it and agminst the sub or counterfoil that it 1s ssued n lew of a
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share certificate or 1 a duplicate i5sued for the one so replaced and, in the case certificate
wsued in place of one which has been lost or destroved, the word “duplicate™ shall be
stamped or punched in bold letters across the face thereof. For every centificate issued under
this Arucle, there shall be paid to the Company such out of pocket expenses incurred by the
Company 1n investigating evidence as the Board mav determine.

No fee shall be charged for sub-division and consolidation of share and debenture
certificates and for sub-division of letters of allotment and sphit, conselidation_ renewal and
pusca transfer receipts inte déenominations; correspending te the market units of mading, for
sub-division of renounce able letters of nghts; for issue of new certificate m replacement of
those which are old, decrepit or worn out, or where the cages on the reverse for recording
wransfers have been fully utilised. Provided that the Company may charge such fees as may
be agreed by it with the Stock Exchange with which its shares may be enlisted for the tme
bemg for issue of new certificates in replacement of those that are tom, defaced, lost or
destroyed, and for sub-division and consolidation of share and debenture ceruficates and for
sub-division of letter of allotmem and spht, consolidation, renewal and pucca transfer
receipts into denominations other than those fixed for the market units of rading

JOINT-HOLDERS OF SHARES

Where twao or more persons are registered as the holders of any share they shall be deemed
to hold the same b5 joint-tenants, with benefit of survivorship subject to provisions following
and to the other provisions of these Armcles relating to joint holders

The Company shall not be bound to register more than three persons as the joint-holder of
mny share.

The joint-holders of a share be liable severally as well as jointly in respect of all payments,
which ought to be made in respect of such shares.

On the death of any one of such joint-holders, the survivor or survivors shall be the only
person recagnised by the Company as having any fitle to or interest in such share but the
board may require such evidence of death as it may deem fit

Only the person whose nume stands first in the Register as one of the jomt-holders of any
share shall be entitled 1o delivery of the certificate relating to such shares

NOMINATION

Every holder of shares or debentures or fixed deposits of the Company wall have freedom to
nominate at any time, a person to whom his shares / debentures / fixed deposits shall vest in
the event of his / her death.

Where the shares / debentures / fixed deposits are held by more than one person jomily, the
joint holders may together nominate, in the prescnbed manner, a person to whom all the
rights in the shares or debentures or fixed deposits of the Company, as the case may be,
shall vest in the event of death of all the joint holders



25

26.

27,

3l

iy

Notwithstanding, anything contained in any other law for the ime being in force. in respect
of such shares or debentures or fixed deposits of the Company, where a nomination made m
the prescribed manner purpons to confer on any person, the right to vest in the shares or
debentires or fixed deposts of the Company, the nonunee shall on the death of the holder of
securities mentionad above, of as the case may be. on the death of the joint holders. become
entitled to all the rights in such shares or debentures or fixed deposits, or as the case may be,
all the joint holders. in relation to such shares or debentures, 1o the exclusion of all other
persons, unless the nomination is vaned or cancelled in the prescribed manner

Any nominee who becomes entitled to shares / debentures / deposits on the death of the
remstered holder, such mominee upon the production of such evidence as may be required
by the Board of Directors of the Company. elect either to be registered as holder of the
shares or debenture or Deposits or to make such transfer of the shares or debentures or
deposits as the deceased shareholder or debenture holder would have made

The Board of Directors of the Company shall i either case have the same nght to decline or
to suspend registration, as it would have had 1f the deceased shareholder or debenture holder
had transferred the shares or debentures before his death

CALLS

The Directors may, from ume to time, subject 1o the terms on which anv shares, may have
been 1ssued, make such calls as they think fit upona the members in respect of any moneys
unpaid on the shares held by them respectively, and not by the conditions of allotment
thereol made payable at fixed times, and each member shall pay the amount of every call so
made on him to the persons and at the time and place appointed by the Directors. A call may
be made payable by instalments

A call ghall be deemed 10 have been made at the nme when the resolution of the Directors
authorising such call was passed

Not less than 30 (Tharty ) davs notice of any call shall be given specifving the ume and place
of payment and (o whom syeh call shall be pad.

If by the terms of issue of any share or otherwise, the whole or part of the amount of ssue
price thereofl is made payable at any fixed ttme or by instlmems ot fixed umes, every such
amount of issue price or instalment thereol shall be payable as if it was a call duly made by
the Directors and of which due notice had been given and all the provisions heren contained
i respect of calls shall apply 1w such amount or ssue price or nstalments accordingly.

IF the sum payable in respect of any call or instalment, but not paid on or before the day
nppointed for the payment thereof, the holder for the tune beng of the share in respect of
which the call shall have been made or the mstalment shall be due, shall pay interest for the
spme @ the rate that may be decided by the Board from time to i, from the day appounted
fior the payment thereol o the time of actual payment of at such other rate as the Diregtors
may determine but they shall have power 1o waive the payment of any such interest, wholly
or in part,

The Board may, if it thinks fit, recelve from any member willing to advance the same, all or
uny part of the money doe upon the shares held by him beyond the sums actually called for,
and upon money so paid or satiified in advance, or so much thereol as from tme to time
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exceeds the amount of call then made upon the share i respect of which such advance has
biegn made, the company may pay interest at such rate not exceeding, unless the Company m
general meeting shall otherwise direct, 6 percent per annum as the member paying such sum
as advance and the Board agree upon. Money so pmd m excess of the amount of call shall
not rank for dividends or confer a right to parncipate in profits. The Board may at any ome
rapﬂyﬂmanw&ﬂmadvmmdupmgwmgmmmlessﬂuuﬂnmm“mm
In writing.

FORFEITURE AND LIEN

If any member fails to pay any call or instalment on or before the day appointed for the
payment of the same, the Drrectors may, at any ume thereafter during such tme as the call
or instalment remains unpaid, serve a notice on such member requiring him to pay the same
together with any interest that may have accrued and expenses which may have been
wncurred by the Company by reasons of such non-payment

The nouce shall namea day (not being less than 30 days from the date of the notice) and a
place or places on and at which such ¢all or instalment and such mierest and expenses as
aforesaid are to be paid. The notce shall also state that in the event of non-payment at or
before the time, and at the place or places appomted. the shares m respect of which such call
wis made or mstnlment 15 payable will be hable to be forfened

If the requirements of any such notice as aforesaid are not comphied with, any shares
respect which sach notice has been given may, at any time thereafter, before the payment of
all ¢alls or instalments, interest and expenses due in respect thereof, be forfeited by a
tesclution of the Directors to that effect. Such forfenure shall include all dividends declared
w respect of the forfented share not actually paid before the forfeiture. Neither the receipt by
the Company of a portion of any money which shall, from ume 1o tme, be due from any
member of the Company in respect of his shares, either by way of principal or mterest, nor
uny indulgency granted by the Company in respect of the payment of any such mooey shall
preclude the Company from thereatter proceeding to enforce a forferture of such share as
herem provided.

When any shares shall have been so forfeited, notice of the forfeiture shall be given to the
member in whose name 1t stood immediately prior 10 the Torfeiture, and an entry of the
forfeiire with the date theeeof, shall forthwith be made in the Register but no forferure
shall be in any manner invalidated by any omussion or neglect to give such notice or to make
such entry as aforesaid

Any share so forfeited shall be deemed to be the propenty of the Company, and the Directors
muy sell, re<allot or otherwise dispose of the sume m such manner as they think fit

‘At any time before a sale, re-allotment or disposal as in aforesaid clause, the Board may

cancel the forfarture on such terms as i thinks fit

Any person whose shares have been forfeited and who ceases 1o be member of the Company
in respect of the Torfeited shures shall notwithstanding such lorleiture, be liable o pay all
calls, mstahnents, mterest and the expenses owing upon or i respect of such shires

Such person shall pay the aforementioned sum together with interest thereupon, from the
tme of the forfeiture pnul payment at 12 percent per annum or such other mte as the
Directors may determine.
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The forfeiture of & share shall involve the extinction of all imterest in and also of all claims
and demands against the Company in respect of the share, and all other rights intidemal
the share except only such of those nghts as by these Articles are expressly saved

A duly verified declaration in writing that the declarant s a Director of the Company and
that certain shares i the Company have been duly forfeited on a daw siated n the
declaration shall be conclusive evidence of the facts therem siated as agamnst all persons
clarming to be entitled to the shares.

The Company may receive the consideration, if any, given for the shares on the sale or
disposition thereof and may execute & ransfer of the share i favour of the person 1o whom
share(s) s sold or disposed ol

For the purpose of enforcing such lien, the Directors may sell the shares subject thereto in
such manner as they think fit, but no sale shall be made until such period as aforesaid shall
have elapsed and until notice in writing of the intention to s¢ll, have been served on such
member, his commiiige or other person recognised by the Company as entitled 1o represent
such member and default shall have been made by him or them in the payment of the sum
pavable as aforesad for thirty days after such notice. The net proceeds of any such sale shall
be applied in or towards satsfaction of such pant of the amount in respect of which the hen
exisls as iy presently pavable by such member, and the residual (if any) be pard 10 such
member, his executors, admimstrators or other representatives or persons so recogiised as
aloresand.

Upon any sale after forfeiture or for enforcing a lien purported exercise of the powers by
these presents given, the Directors may appoint some person 10 exccute an instrument of
vansfer of the shares sold and cause the purchaser's name to be entered in the register in
respect of the shares sold and after his name has been entered in the Register in respect of
sugh shares his utle 1o such shares shall not be affected by any irregulanty or mvalidity in
the proceedings in reference to such forferure, sale or disposition, nor impeached by any

person and the remedy of any person aggrieved by the sale shall be in dumages only and
agamst the Company exclusively

Where any shares under the powers in that behalf heremn contaned are sold by the Directors
andd the cerulicate thereof has not been delivered 1o the Company by the former holders of
the said shares, the Directors may issue new certificate in hieu of certificate not 50 delivered
up.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions of the Act, no ransfer of shares shall be registered unless a proper
instrument of transfer, duly stamped and executed by or on behalf of the tansferor or
transteree has been delivered to the Company together with the certificate or certificates of
the shares, o if no such certificate is in existence then the letter of allotment of shares. The
instrument of transfer of any shares shall be signed both by or on behalf of the transferor
and by or on behalf’ of transferees and the transferor shall be deemed to remain the holder of
such share until the name of the transferee 1s entered in the Register in respect thereol.

Application for the registration of the transfer of a share may be made either by the
transferor or the ransferee provided that, where such application s made by the transferor,
no registration shull in the case of partly paid shares be affected unless the Company gives
notice of the application to the transferee in the manners preseribed by the Act, and, subyject
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o the provisions of Articles hereof, the company shall, unless uhjemm 15 made by the
transferee within two weeks from the date of receipt of the notice, enter in the Rezistered the

mame of the transteree n the same manner and subject to the same conditions as if the
applicanon for registranion was made by the transferee.

Before registering any transfer tendered for registration; the Company may, if it so thinks fit
give notice by letter posted in the ordinary course 1o the registered holder that such mansfer
deed has been lodyed and that. unless objection & taken, the tansfer will be registered and if
such registered holder fails to k-dge an objection in wniting al the office of the Company
within two weeks from the posting of such notice to lum he shall be deemed 10 have
admitted the validity of the said transfer.

The Company shall keep a “Regsster of Transfers” and theremn shall be fairly and disunctly

enter particular of every wansfer of any share. N
Rubject to the provisions of Section 111 of the Act, the Board, without assizning any reason

for such refusal, may within one month from the date on which the instrument of transfer
was delivered to the Company, refuse w register any transfer of a share upon which the
Company has a lien and, n the case of a share not fully paid up, may refuse to reaisier a
transfer toa transferee of whom the Board does not approve.

Provided that the registration of o transfer of share shall not be refused on the ground of the
transferor being either alone or jomtly with any other person or persons indebied to the
Company on any acgount

(1) Notransfer shall be made to a person of unsound mind.

(2) No fee shall be charged for registranon of transfer, grant of probate, gram of letter of
administration, certificate of death or marnage, Power of Aunomev or sumlar other
instruments

Al instruments of transfer duly approved shall be retained by the Company and in case of
refusal, instruments of transter shall be returned to the person who lodges the transfer deeds.

I the Duectors refuse 1o register the transfer of any shares, the Company shall within one
month from the date on which the instrument of transfer was lodged wath the Company or
miimation given, send to the transferor and the ransferee or the person giving mtimation of
such transfer, notice of such refusal.

On giving seven days’ notice by advertisement i a newspaper circulating in the District in
which the Office of the Company 15 situated, the Register of Members may be closed during

such time ns the Directors think fit not exceeding in the whole forty-five days in each year

but not exceeding thirty days at a ume

The executors or admumstrators or the holders of a suecession certificate m respect of shares
of & deceased member (not being one of several jomt-holders) shall be the only person
whom the Company shall recognise as having any title to the shares registered in the name
of such member and, m cuse of the death of any one or more of the jomt-holders of any
registered shares the survivors shall be only persons recogmsed by the Company as having

any ttle to or interest n such share but nothing heremn contaned shall be wken to release

the estate of a deceased joint-holder {rom any lability on shares held by him jointly with
any other person. Before recogmsing any legal representative or heir or a person otherwise
claiming title to the shares the Company may require him to obtain a grant of probate or
letters of administration or a succession certificate or such other legal representation upon

such terms as to indemnity or otherwise as the Board may consider desible
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Any person becoming entitled to vansfer shares i conséquence of the death or insolvency
of any member, upon producing such evidence that he sus@ins the characier in respect of
which he proposes to act under this article;: or of his title as the Directors think sufficient,
may with the consent of the Directors (which they shall not be under any obligation 1o give),
be registered as a member in respect of such sShares or may. subject to the regulations as o
transfer hereinbefore contined transfer of such shares. This article is hereinafter referred to
as “The Transmission Article”. Subject to anv other provisions of these Amicles, if the
person so becoming entitied to shares under this or the last preceding Amicle. shall elect to
ber&gmteredasa member 1in tespect of the share himself. he shall deliver or send to the
company a notice in writing signed by him sﬂmng that he so elecis If he shall elect. 10
wansfer to some other person he shall execute an instrument of transfer n accordance with
the provisions of these articles relating to wansfer of shares. All the limitations, resmmictions
and provisions of these articles relating to the nghts to transfer and the registration of
transfers of shares shall be applicable 10 any such notice of transfer as aforesaid

Subject to any other provisions of these Aricles if the Directors in their sole discrenon are
satisfied in regard thereof, a person becoming entitled 1w a share n conseyuences of the
death or insolvency of a member may receive and wive a discharge for any dividends or
other money payable in respect of the share

The mstrument of transfer shall be in writing and all the provisions of Section 108 of the
Actund of any statutory modification thereol for the ume being shall be duly complied with
i respect of all transfier of shares and registration thereol

SHARE WARRANTS

Subject to the provisions of the Act and subject to any directions which may be given by the
Company in General Meeting, the Board may issue share-warrants in such manner and on
such terms and conditions os the Board may deem fit. [n case of such 1ssue Regulanons 40
10 43 of Table “A™ of Schedule 1 to the Act, shall apply

STOCKS

The Company may exercise the power of conversion of its shares into stocks and i that
case, Regulations 37 to 39 of Table “A™ of Schedule I 1o the Act shall apply

MODIFICATION OF RIGHTS

If at any tme the share caprial 1s divided into different classes of shares the nghts attached
1o any clugs (unless otherwise provided by the terms of ssue of the shares of that class may.
whether or not the Company 18 being wound up) be carned with consent in writmg of the
holders of three-fourths of the issued shares of that class, or with the sanction of a Special
Resolution passed at a Separate Meeting of the holders of the shares of that class. To every
such Seporate Meeting the provisions of these Articles, relating o generm! meeting shall
apply, but so that the necessary quorum shall be 1o persons at |east holding or representing
by proxy one-tenth of the wsued shares of the class but so that if at any adjourned meeting
of such holders a quorum as above defined 15 not present, those members who are present

shall be a quorum and that any halder of shares of the class present in person or by proxy

may demand a poll and, on a poll, shall have one vote for each share of the class of which he
18 the holder. The Company shall comply with the provisions of Section 192 of Act as 1o
forwarding a copy of nny such agréement or resolution to the Registrar,
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BORROWING POWERS

The Board may, from time to time, at 115 discretion, subject to the relevant provisions of the
Act, raise or barrow, either from the Directors or from elsewhere and secure the repayment
of any sum or sums of money.

Thie Board may raise or secure the repayment of such sum or sums in such manner and upon
such terms and condittons in all respects as «t thinks fit, and in pariicular, by the issue of
bonds, perpetual or redeemable debenture-stock, or any morigage, or other secunty on the
undertaking of the whole or part of the propernty of the Company (both present and future),
including its pncalled capital for the nme being, provided that debentures with the nghts o
allotment of or conversion into shares shall not be issued except with the sanction of the
Company 1n general meeting and subject to the provisions of the Act

Any debentures, debenmure-stock, bonds or other securities may be issued at a discount,
prenuum or otherwise and with any special privileges, as to redempbon, surrender, drawings
allotment of shares, appointment of Directors and otherwise Debentures, debenture-stock,
bonds and other securities may be made assignable free from any equities between the
Company and the person te whom the sume may be issued.

If the Board refuses to register the transfer of any debentures, the Company shall, within
two months from the date on which the nstrument of wvansfer was lodged with the
Company, send to the transferee and to the transferor notice of the refusal.

RESERVES

Subject to the provisions of the Act, the Board shall in accordance with Section 205 (2A) of
the Acl, belore recommending any dividend, set aside out of the profits of the Company
such sums @s it thinks proper as reserves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the Company may be properly applied and
pending such apphication may at the hike discretion, erther be employed i the business of
the Company or be mvested in such investments (other than shares of the Company as the
Board may from time to ume think fit) The Board may also carry forward any profit which
it may think prudent not to divide without setting them aside as a reserve

Any General Meeting may resolve that the whole or any pan of the undivided profits of the
Company (which expression shall include any premiums received on the issue of shares and
any profits or other sums which have been set aside as a reserve or reserves o1 have been
curried forward without bemng divided) bie capitalised and distributed amongst such of the
members us would be entitled to receive the same if distnbuted by way of dividend and
the same proportion on the footng that become entitled thereto as capital and that all or any
part of such capitalised amount be applied on behalf of such members in paying up in full
uny unissued shares of the Company which shall be distmbuted accordingly or townrds
payment of the uncalled liabahity on any issued shares, and that such distribution or payment
shall be accepred by such member in full satisfaction of their nterest in the sad capitalised
amount. Provided that any sum standing to the credit of a shares premium account or a
capital redemption reserve account may, for the purposes of this Amicle only be apphed in
the paying up of unissued shares to be issued to members of the company as fully-pad
bonus shares
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For the purpose of giving effect to any resolution under two last preceding Articles, the
Direciors may settle any difficulty which may arise in regard 1o the distribution as they think
expedient and i particular may, 1ssue fractional ceruficate

GENERAL MEETINGS

In addition to the Annual General Meeting, the Directors may, whenever they think fit. call
other General Meeting (10 be styled as Extra Ordinary General Meeting) provided, however,
if at any timie there are not in India, Directors capable of acting who are sufficient m number
to ferm a quorum, any Director present in India may call in Extra Ordinary General Meeting
i the same manner and as nearly possible as that i which such a meeting may be called by
the Board. An Extra Ordinary General Meeting may be held at a place anywhere in India, on
any day meluding Sunday or other holidays and also outside normal business hours of the
Company, meeting may be convened at shorier notice with the muumum consent of
shareholders.

The Board of Directors of the Company shall on the requisition of such member or members
of the Company as 1s specified in subsection (4) of Section 169 of the Act forthwith proceed
to call an extra ordinary peneral meetng of the Company and in respect of any such
requisition and ol any meeting to be called pursuant thereto all the provisions of Section 169
of the Actand of any statutory modification thereof For the time being shall apply

A General Meeting may be convened at a shorter notice
The quorum for a general meeting shall be five members present in person

At every General Meeting, the Chair shall be mken by the Chairman of the Board of
Directors, If at any meeting the Charman of the Board of Directors be not present withun
Tifteen minutes afier the tme appointed for holdmng the meeting or. though present be
unwilling to act a8 Charman, the Managmg Director shall Chair the meeting If ot any
meeting the Managing Director 18 also nol present or though present 18 unwalling to take the
Chair, the members present shall choose one of the Directors present to be Charman or of
no Director shall be present and willing to take the Chair then the members present shall
choose one of thetr members, being o member entitled to vorte, to be Chatrman

Any aet or resalution which under the provisions of this article or of the Act, 1s permitted
shall be suffictently so done or passed if’ effected by an ordinary resolution unless either the
et or the articles specifically’ require such act to be done or resolution passed by 4 special
resolution

If within half an hour from the time appownted for the meeting a quorum be not present, the
meeting, if convengd upon a requisition of shareholders shall be dissolved but m any other
case it shall stand adjoumed to the same day i the next week at same time and place, unless
the same shall be public haliday when the meeting shall stand adjourned to the next day not
bemg a public hollay at the same tme and place and if ot such adjoumned meeting a
quorum be not present within half an hour from the tme appointed for the meetmy. those
members who are present and not being less than two persons shall be a quorum and may
transact the business for which the meeting was called

In the case of equaliy of votes the Chaman shall both on a show of hands and a poll have a
cisting vote m addition 1o the vote or votes to which he may be entitled as a member
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The chairman of a General Meeting may adjourn the same from time 1o time and from place
to place, but no business shall be ransacted at any adjourned meeting otherwise the busmess
was left unfinished at the meeting from which the adjournment took place It shall not be
necessary to give notice to the members of such adjournment or of the nme, date and place
appointed for the holding of the adjourned meeting

If a poll be demanded, the demand of a poll shall not prevent the contmuance of a meenng
for the transaction of any busmess other than the question on which a poll has been
demanded.

VOTES OF MEMBERS

(1) On @ show of hands every member present i person and bemng a holder of Equity
Shares shall have one vote and every person present esther as a proxy on behalf of a holder
of Equity Shares or as & duly authorised representative of a body corporate being a holder of
Equity Shares, if he is not enutled to vote in his own nights, shall have one vote

(2) On a poll the voting rights of a holder of Equity Shares shall be as specified i Section
87 of the Act,

(3) The voting nghts of the holders of the Preference Shares including the Redeemable
Cumulative Preference Shares shall be m agcordance with the provisions of section 87 of the
Act

(4) No company or body corporate shall vote by proxy so long as a resolution under Section
187 of the Act 13 in force and the representative under Section |87 of the Act 1s i force and
the representative named in such resolution is present at the General Meeting at whach the
vote by proxy is tendered

A person becoming entitled to a share shall not before being registered as member in respect
of the share 15 entitled 1o exercise in respect thereof any nght conferred by membership in
relation 0 meeting of the Company, If any member be a lunatic or idior. he may vote
whether on a show of hands or at a poll by his committee or other legal curator and such last
mentioned persons may give therr voles by proxy provaded that notice s grven atleast
twenty four hours betore the time of holding the meeting or adjoumed meeting, as the case
may be, at which any such person propose to vote he shall satisfy the Board of his nghts
under this Article unless the Board shall have previously admitted his right to vote at such
mesting in respeet thereof.

Whire there are joint holders of any share any one of such persons may vote at any meeting
erther personally or by proxy m respect of such shares as if he were solely entitled thereto
and if more than one of such joimt-holders be present at any meeting enther personally or by
proxy then that one of the said persons 50 present whose name stands prior m order on the
register i respect of such share shall alone be entitled o vote m respect thereol Several
executors or admimstrators of decensed mémber in whose name any share stands shall for
the purpose of this Article be deemed joint-holders thereof.

The instrument appointing a proxy shall be in writmg under a hand of the appointed or of
his Attorney duly authorised i writing or is such appointer 18 a corporation under s
commaon seal or the hands of 1ts common seal or the hands of its Attomey

The mstrument appomting a proxy and the Power of Attorney or other authonty (f any)
under which it 15 signed of @ notanially certified copy of that power of authorty shall be
deposited ut the registered office of the Company not less than forty-eight hours before the
time for holding the meeting st which the person named in the instrument proposes (o vote
in defuult, the instrument of proxy shull not be treated as valid
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A vote given in accordance with the terms of an mstrument appointing a proxy shall be
valid, notwithstanding the previous death or insanity of the pﬂmpml or revocation of the
instrument of transter of the share i respect of which the vote 15 given Provided no
intimation nowriting of the death, imsamity, revocation or transfer of the share shall have
been recerved ar the office or by the Chairman of the Meeting hefﬂrethsmtsgwm
Provided nevertheless that the Chairman of any mesting shall be entitied 1o require such
evidence as he may in his discretion think fit of the due exeation of an mstrument of proxy
and that the same has not been revoked

Every mstrument appomnting a proxy shall as nearly as cucumstances wall admat. be in the

Torm set out in Schedule IX to the Aet.

No ebjection shall be taken to the validity of any vote except at the meeting or poll at which
such vote shall be tendered and every vote not disallowed at such meeting or poll and
whether given personally or by proxy or otherwise shall be deemed vahid for all purposes.

No member shall be entitled to exercise any voting nghis either personally or by proxy at
any meeting of the Company in respeet of any shares registered in his name on which any
calls or other sums presently payable by him have not been paid or in regard to which the
Company has or had exercised any nght or hen

DIRECTOR’'S GENERAL PROVISIONS
The number of Directors shall not be less than three and more than twelve
The first Directors of the Company shall be:

L. MR. VIVEK GOENKA
2. MR. NARAYAN HARIHARAN

The Directors shall have power, at any time and from time to time, to appoint any person as
n Dhector as an addition to the Directors but so that the ol number of Directors shall not

at any time exceed the maximum number fixed by the Articles, any director so appomted

shall hold office only until the next General meeting of the Company and shall be eligible

for ve-election

A Director shall not be required to hold any qualification shares

Subject to provisions of the Companies Act, the Directors shall also be entitled o receive in
eich year 8 Commission @ 1% of the net profits of the Company, such commission to be
calculated on the net profits of the Company to be computed m accordance, shall be divided
among the Directors i such proportion and manner as may be determined by them The
Director may allow and pay 10 any Director who for the tme being 18 resident out of the
place at which any Meeting of the Dirgctor may be held and who shall come 10 that place for
the purpose of attending such meeting, such sum as the Directors may consider faur and
reasonable for his expenses in connection with his attending at the meeting in addition to his
remunermion a8 above specified.

IF any Disector being willing 15 appoimnted to an executive office either whole tune or parnt
time to be called upon 1o perform extra services or to make any special exertions for any of
the purposes of the Company then, subject 1o Section 198, 309, 310 und 314 of the Act, the
Board may remunerate such Director either by a fixed sum or by a percentage of profits or

otherwise and such remuneration may be either in addition to or in substitution for any other

remuneration to which he may be entitled to



95

97,

98,

49,

100,

101

The sitting fees payable to a Director for attending a meeting of the Board or a Commiitee
of the Board or a general meeting shall be rezulated as per the provistons of Secuon 310 of
the Act and Schedule XHI thereof.

The continuing Directars may act notwithstanding any vacancy in their body but so that if
the number falls below the minimum number above fixed, the Directors shall not except for
the purpose of filling vacancies or of summonimg a Geneml Meeting act so long ss the
number is below the minimum

Subject to the provisions of Section 297, 299 300 and 314 of the Acy the Directors

(including Managing Director) shall not be disqualified by reason of his or their office as
such, from holding office under the Company or from contracting with the Company either

as vendor, purchaser lender, agent, broker, lessor or otherwise nor shall any such contract or

any contract or arrangement entered into by or behalf of the Company with a relatve of
such Directors or the Managing Director or with any firm in which amy Director or a relative
shall be a partner or with any other pariner or 'with a private or a relative shall be a pariner or
with-any other partner or with a private company i which such Director 1s a member or
director interested be avoided, nor shall any Director or otherwise so contracting or bemg
such members or 50 interested be liable to account to the Company for any profit realised by
such contruct or arrangement by reason only of such Director holding that office or of the
fidueiary relation thereby established.

APPOINTMENT OF DIRECTORS

The Company in General Meeting may, subject 10 the provisions of these Articles and the
Act, at any time elect any person to be a Director and may. from time 1o time increase of
reduce the number of directors.

If any Director appointed by the Company in general meeting vacates office as a Director
before his terms of office will expire in the normal course, the resulting casual vacancy may
be filled up by the Board at a meeting of the Board, but any person so apponted shall retam
his office so long only as the vacating Director would have retained the same if no vacancy
had occurred. Provided that the Board may not fill such a vacancy by appomting thereto any
person who has been removid from the office of Director under Section 284 of the Act

The Company shall, subject to the provisions of the Act, be entitled 1o agree with any
person, firm or corportion that he or 1t shall have the right 1o appoint his or its nomunee on
the Bourd of Directors of the Company upon such terms and conditions as the Company
musy deem fit The Corporation, firm or person shall be enttled, from tme to ume, to
remove any such Director or Directors and appoint another or others in his or their places
He shall be entitled 1o the same nght and privileges and be subgeéct 1o the same obligation as
any other Director of the Company, however he shall not be liable to retire by rotation

Subject to the provisions of Section 313 of the Act, the Board may appoint any person to act
a5 an alternate director for a director during the latter's absence for a pertod of not less than
three months from the State in which meeting of the Board are ordinanily held and such
appointment shall have effect and such appointee, whilst he holds office as an alternate
direetor, shall be entitled 1o notice of meetings of the board and 10 attend and vote thereat
aceordingly, but he shall lpso Facto vagate ofTice if and/when the absent director retums o
State v which meetings of the Board are ordinarily held or the absent Director vacates
office us a Director.



102,

103

104,

105,

106,

107

108,

109,

(1) Not less than two-third of the total number of Directors shall be persons whose period
of office 1s liable for determination through retirement by roation

(2} At 'each Annual General Meeting of the Company one-third or such of the Directors
for the time being as are liable o retire by romtion or if their number 15 not three or a
multiple of three, then the number nearest to one-third shall retire from office.

(3) "Ehﬁﬂimﬂtﬂrsmrﬁtimb}rﬂﬁﬁ%ﬂﬂwﬁm&l(}aﬂnlmmhg:hﬂbﬂhmm
have been longest in office since their last appomntment, but as between persens who
become Diréctors on the same duy, those to retire shall. in default of and subject to any
agreement ameng themselves, be determined by lot

A retiring Director shall be eligible for re-election and shall act as a Director throughout the
megting at which he retires,

Subject 1o any resolution for reducing the number of Directors, if at any meeting at which an
election of Directors ought to wake place, the place of the retining Directors not filled up, the
meeting shall stand adjourned tll the next succeeding dav which 1s not a public holiday at
the same time and place and if at the adjourned meeting, the places of the retnng Duectors
are not filled up, the rauﬂng. Directors or such of them as have not had their places filled up
shall (it will 1o continue i office) be deemed o have been re-elected ar the adjourned
ety

PROCEEDINGS OF DIRECTORS

The Directors may meet together for dispatch of the business, adjourn and otherwise
regulate their meetings and proceedings as they think fit Nouce of every meetng of the
Board of Directors shall be given in wrining to every Director of the Company at his / her
usual address m India.

The nance will be sent through e-mail, fax or any other medium with a confirmation copy
thipugh registered post or couner

The notice shall be given at feast 7 (seven) days in advance. However, i case of urgency,
meeting may be convened at a shorter notice with the consent of a majotity of directors.

The Board meeting may be held at a place anywhere in India, on any day meluding Sunday
or other hohdays and also outside normal business hours of the Company

The quorum for o mecting of the Directors shall be determined from time (o time in
necordance with the provisions of section 287 of the Act IF a quorum shall not be present
within fifteen minutes from the time appomted for holding & meeting of the Directors, 1
shall be adjourned until such date and time as the Directors present shall appoimt

The Secretary may’ ot any tme, and upon request of any two Directors shall summon a
meeting of the Directors

Subject o the provisions of Section 316, 372 (5) and 386 of the Act, questions ansing at any
meeting shall be decided by a majonty of votes, each director having one vote and in case of
an equality of vores, the Chairman shall have a second or casting vote.

The Chairman of the Board of Diectors shall be the Chairman of the meetings of Directors

Provided that if the Charrman of the Board of Directors 1s not present within fifteen minutes
after the uppointed tme for holding the same, the Managing Director present shall Chair the
meeting in cuse he 15 not present or 18 unwalling o Chair the meeting, the Directors present
shall choose one of theirr member to be Chairman of such meeting
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A meeting of Directors for the time being a1 which a quorum is present shall be competent
to exercise all or any of the authormies, powers and discrenons by or under the Articles of
the Company and the act for the ume being vested m or exercisable by the Directors

generally.

The Directors may, subject to compliance of the provisions of the Act, from time to tims,
delegate any of their powers to Committees consisting of such member or members of thewr
body as they think fit, and may from time to time, revoke such delegation Any Commiites
so formed shall in the exercise of the powers so delegated confirm to any regulations that
may {rom time to time be imposed on it by the Directors. The meeting and proceedings of
any such Commiltee, 1f conssung of two or more members, shall be governed by the
provisions herein contained for regulating the meetings and proceedings of the Directors so
far as the same are applicable thereto and are not superseded by any regulation made by the
Directors under Articles.

All acts done at any meeting of Directors or of a Committee of the Directors or by any
person acting as & Director shall be valid notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such Director, Committee or person
acting as aforesaid or that they or any of them were disqualified

Except resolution which the Act réquires in specifically to be passed mn a Board meeting, a
resolution may be passed by the Directors or Commitiee thereof by cwrculation m
secordanve with the provisions of Section 289 of the Act.

And any such mmutes of any meeting of Directors or of any Committee or of the Company
if purporting to be signed by the Chairman of the such meeting or by the Chairman of next
sueceeding meeting shall be recervable as pnma facie evidence of the matter in soch
minutes

POWER OF DIRECTORS

Subject to the provisions of the Act, the control of the Company shall be vesied m the
Directors who shall be entitled 1o exercise all such powers and 1o do all such acts and things
ns may be exercised or done by the Company and are not hereby or by law expressly
required or directed 1o be exercised or done by the Company in General Meeting but subject
nevertheless to the provisions of any law and of these presents, from tme to ume, made by
the Company in General Mestmg, provided that no regulation so made shall invalidate any
prior act of the Directors which would have been valid if such regulation had not been
made.

Without prejudice to the general powers conferred by the preceding article the Durector may,
from time to time and at any time subject o restrictions contwned in the Act. delegate to
managers, secreturies, officers, sssistants and other employees or other persons (including
any firm or body corporiie) any of the powers authonsed and discretions for the nme being
vested in the Directons.

The Directors may authorise any such delegate or attomey as aforesaid 1o sub-delegate all
or any of the powers, authorities and discretion for the time being vested in them

All deeds, agraements and documents and all cheques, promissory notes, drafls, hundies,
bills of exchange nnd other negotiable mstruments, and all receipts for moneys paid 1o the
Company, shall be signed, drawn, accepted or endorsed or otherwise executed, as the case
may be by such persons (including any firm or body corporate) whether in the employment
of the Company or not and i such manner as the Directors shall, from tme 1o time, by
resolution determine
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The Directors may make such arrangeément as may be thought fit for the management of the
Company’s affiirs abroad, and may for this purpose (without prejudice 1o the generality of
their powers) appomnt local bodies, and agents and fix their remuneration. and delegate to
them such powers as may be deemed requisite or expedient The foreign seal shall be
affived by the authorty and in the presence of and instruments sealed therem shall be signed
by such persons as the Directors shall from time to time by writing under the common seal
appoint The Company may also exercise the powers of keepine Foreign Remsters Such
regulations not being in consistent with the provisions of Section 137 and 158 of the Act,
the Boird may, from timie to nmg, make such provisions as it may think fit relating thereto
and may comply with the requirements of any local law.

A manager or gecrelary may be appointed bv the Dwector on such terms, al such
remuneration and upon such conditions as they may think fit, and any Manager or Secretary
appointed may be removed by the Directars.

A director may be appointed as Manager or Secretary, subject to Section 314, 197A, 387
and 388 of the Act.

A provisions of the Act or these regulations reguired or authorising a thing to be done by &
director, mangger or secretary shall not be satisfied by its bemg done by the same person
acting both as director and as, or in place of the manager or secrefary.

MANAGING DIRECTORS

Subject to the provisions of Section 197A, 269, 316 and 317 of the Act, the Board may,
from time to time, appoint one or more Directors to be Managing Director or Managing
Directors of the Company and may, from time to tme {subject to the provisions of any
contract between him or them and the Company), remove or dismiss him or them from
office and appoint another or others 1n his place or their places subject to the provisions of
Anticle 97,

Subject 1o the provisions of Section 255 of the Act and Arucle 99(4) thereof, a Mamnaging
Director shall not, while he contimues to hold that office. be subject o retirement by
rotation, but (Subject to the provisions of any contract between him and the Company) he
shall be subject to the same provisions as to resignation and removal as the other Directors,
and he shall ipso frcro and immediately, cease 1 be a Managing Director if he ceases 0
hold the office of Director for any cause

Subject to the provisions of Section 198, 309, 310 and 311 of the Act. a Managing Director
shull, in addition to the remuneration payable 1o him as a Duector of the Company under the
Articles, receive such addinonal remunerations as may, from tme to tme, be sanctioned by
the Company.

CUSTODY AND USE OF COMMON SEAL

The Company shall have a Common Seal and the Board shall provide for the safe custody
thereol’

The Common Seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a Commuttee of the Board authonsed by 1t m that
behalf and except in the presence of at least one Director as the Board or Commuttee of the
Board may appomnt for such purpose and such Director shall sign every instrument to which
the Seal of the Company 15 so affixed in his presence This is subject to the provisions of
Companies (Issue of Share Certificates) Rules. 1960



126,

137

128,

130

131

133

134,

The Company has the powers have an Official Seal for use outside India, as envisaced

under the Act, The Board may from time o time, specify the circumstances and the manner
in which the Official Seal may be used outside India.

DIVIDENDS

The Company in General Meeting may declare dividends, but no drvidend so declared shall
exceed the amount recommended by the Board,

The Board may from time to time, pay to the Members such mterim dividends as appear 1o
the Board to be justified by the current and estimated profits of the Company

The Board may. before recommending any dividend. set aside out of the profits of the
Company such sums as it thinks proper as reserves, in accordance with the provisions of the
Aet. Such amounts be applicable for By purpose to which the profits of the Company may
be properly applied, including provision for meeting contingencies or for equalising

dividends; and pending any such application may. at the like discretion. either be employed

1 the business of the Company or be invested 1 such mvestments (including the shares of
the Company subject to apphcable laws) as the Board may from time to ume think it The
Directors may also without placing the same to reserve carry forward amy profits, which
they may think prudem not o declare as dividend

Subject to the nighis of persons, il any, entitled o share with special nghts as o dividend &
all dividends shall be declared and paid according to the amounts paid or credited as paid on
the shares in respect of which the dividend s paid, but no amount paid or credited as paid on
a share in advance of calls shall be treated for the purposes of this Amicle as paid on the
share. All dividends shall be apportioned and paid proportionately to the amounts paid or
crechted as paid on the shares during any portion or portons of the penod in respect of
which the dividend is paid; but if any share 1s issued on terms providing that it shall rank for
dividend as [rom a purticular date that share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any member all sums of money, f any,
that are due and presently pavable by him to the Company including any amounts on
necount of calls or otherwise i relation w the shares of the Company

Any dividend, interest, or other money payable in eash in respect of shares may be paid by
chegue or warrant sent through the post directed to the registered address of the holder or to
the heneficiary in the case of shares held n de-matenalised form, and in the case of jont
holders, to the registered address of that one of the joimt holders who is first named on the
Register of Members or to such persons and to such address as the holder or joint holders
nuty i writing direct. Every such chegue or wamnt shall be made payvable to the order of
the person to whom it is sent Any one of two or more jomt holders may give effectual
receipts for any dividends, bonuses, or other money payable m respect of the shares held by
them as jount holders,

A transfer of share shall not pass, the rights to any dividend declared thereon before the
registranion of the transfer,

BOOKS AND DOCUMENTS

The Books of Account shall be kept at the registered office or at such other place, n
accordance with the provisions of the Act. The Books of Account shall be open to
inspection by the Directors during business hours,
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Thie Directors shall, from time to time, determine whether and 1w what exient and at what

times and places and under what conditions or regulations the accounts or books or

documents of the Company or any of them shall be open for inspection to members not
being Directors, and no member (not being a Director) shall have any nght of inspection o
any books of account or documents of Company except as conferred by law or authorised
by the Direciors or by the Company in General Meeting.

AUDIT AND ALUDITORS

The Board of Dwectors shall appomnt the first auditors of the Company within one month
after 15 incorporations who shall hold office ull the conclusion of first anmual general
meeting.

The Directors may fill up any dasual vacancy in the office of the auditors

The remuneration of the auditors shall be fixed by the Company in general meeting except
45 otherwise decided or that remuneration of the first or any auditors appointed by the
directors may be fixed by the Directors.

Balance Sheer and Profit and Loss Account will be sudited once in a year by a gualified
auditor for eorrectness as per provisions of the Act

One director from each Promoter Group shall sign Balance Sheet and Profit and Loss
Aceount.

NOTICES
The Company shall comply with relevant provisions of the Act as to the serving of notices.

Every person who, by operation of law, or by transfer or by other means whatsoever, shall
become entitled to any shares be bound by every notice in respect of such share which
previously to his name and address being entered on the register shall be duly given 1o the
person from whom he derives his title to such share.

Any notice or document delivered or sent by post or left at the registered address of any
member in pursuince of these presents shall notwithstanding such member be then deceased
angd whether or not the Company has notice of his demise, be deemed to have been duly
served n respect of any registered shares whether held solely or jointly with other persons
by such member until some other person be registered in his stead as the holder or joint-
holders thercof and such service shall for all purposes of these presents be deemed o
sufficient service of such notice or document on his or her heirs, executors or administrators,
and all persons, if any, jomtly interested with him or her i any such share

The signature 1o any notice to be given by the Company may be wnitten or printed.
RECONSTRUCTION

On any sale of the undertaking of the Company, the Directors or the Liguidators on a
winding up may, if authorised by a specinl resolution, accept fully pad or partly pad-up
shares;, debentures or securities of any other Company whether mcorporated in Indm or not
other than existing or 10 be formed for the purchase in whole or i part of the property of the
Company, and the Directors (if the profits of the Company permit), or the Liguidators (in a
winding-up) may distribute such shares or securines or any other property of the Company
amongst the members without realisation or vest the same m trustees for them and specual
resolution,
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Member or other person (not being a Dh'a:tﬂr} shall be entitled 1o enter upon the property of
the Company or w0 lrmpect or examine the Company’s premises or properties of the
Company without the permission of the Directors, or subject to Aricle 139 10 require
disgovery or any information respecting any detail of the Company’s rading or any matter

which 15 or may be in the nature of a trade secret, mystery of irade. or secret process or of
any matter whatsoever which may relate to the conduct of the business of the Company and
which, m the apinion of the Directors. will be mexpedient in the interest of the members of

the Company to communicate:

Any Director or Officer of the Company shall be entitled to, of he thinks fit. decline 10

answer any questton concerning the busmess of the Company on the ground that the answer

to such question would disclose or tend to disclose the secrets of the Company, subject o
the provisions of the Act.

None of the Promoter Group shall either directly or through their f.‘anul;.r member shall
engage in any competing business with the Company, except with the prior wnitien approval
of the Board of Directors.

WINDING UP

If the Company shall be wound up and the assefs available for distribution among the
members a5 such shall be insufficient to repay the whole of the paid-up capital. such assets
shall be distributed so that as nearly as may be the losses shall be borne by the members in

proportion 1o the capital paid-up or which ought to have been paid-up at the commencement
of the winding-up on the shares held by them respectively. And if in a winding-up the assets

available for distribution among the members shall be more than sufficient 1o repay the
whaole of the capital paid-up at the commencement of the winding-up, the excess shall be
distribunted amongst the members in proportion to the capital, at the commencement of the
winding-up, paid=up or which ought to have been paid-up on the shares held by them
respectively, But this Article 1s 10 be without prejudice to the nghts of the holders of shares

1ssued upon special terms and condions.

In the event of Company being wound up, whether voluntanly or otherwise, the hquidators
may with the sanction of a Special Resolution divide among the contributonies, in specie or
in kind any part of the assets of the Company and may wath the like sanction vest any part of
the assets of the Campany i Trustees upon such trusts for the benefit of the contributories
o any of them, as the liquidators, wall like, shall think fit

ARBITRATION

Whenever any difference or dispute arises between the Company on the one hand and any of
the members or their heirs, executors, admimstrators, nominess or assignees on the other
hand or between the members inter-se or their respective hewrs, executors, admimistrators,
nominges or nssignees mter-s¢ touching the true intent, construction or incidents or
cansequences of these Articles or touching anything done, executed, omitted or suffered in
pursgance theteol or 1o any affairs of the Company, every such dispute or difference shall be
referred 1o the sole arbitration of the Chayrman for the tme bewng of the Company or to
some person appointed by both parts and it s only after an Award is given by such
Arbitrttor that the parties will be entitled to take any other proceodings relating 10 such
disputes, differences and the award. The Award made by such Arbitrator shall be final and
binding on the parties. The arbitration shall be conducted according to the provisions of the
Arbitration Act, 1940
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INDEMNITY

Subjeet to the provisions of Section 201 of the Aet, every Director, Manager, Secretary and
other officer or employee of the Company shall be indemnified against and it shall be the
duty of the Directors to pay out of the funds of the Company all bonafide costs, losses and
expenses (including travelling expenses) which any sueh Director, Manaser or Secretary or
other officer or employee may incur or become hable to by reason of any contmct entered
nito or airy way in the discharge of his or their duties and in particular, and so as not to limi
the generality of the foregemg provisions, against all habilities incurred by him or by them
as such Director, Manager, Secretary, Officer or emplovee in defending any proceeding
whether eivil or criminal 1 which judgment is given in his or their fuvour or he or they 15 or
are acquilted, or in connection with any application under Section 633 of the Act m which
relief 15 granted by the Court and the amount for which such indemmty 15 provided shall
immediately anach as a lien on the property of the Company and have priority as between
the members over all other claims.

Subject to the provisions of the Act and so far as such provisions permit. no Director,
Auditor or other Officer of the Company shall be hable for acts, receipts, neglects or
defaults of any other Director or Officer, or for joining in any receipt or act for conformity,
or for any loss or expense happening to the Company through the msufficiency or
defictency of title to any property acquired by order of the Director for or on behalf of the
Company or for the insufficiency or deficiency of any secunty in or upon which any of the
maneévs of the Company shall be mvested, or for any loss occasionsd by any error of
Judgment, omissian, default, or oversight on his part, or for any loss, damage or misfortune
whatever which shall happen in the execution of the duties of his office or m relation thereto
unless the same happens through his own dishonesty.



51 No. Name. address, description and Signature Signature of witness and his
oceupation of each subseriber - of name; address, description and
Subscriber occupation
1. VIVER GOENKA Sdi-
5/o. Late Sh. Ramnath Goenka
47, Quest End, Third Floor, Cuffe
Parade, Bombay — 400 003,
WITNESS TO ALL--
INDUSTRIALIST Sd/-
H.S. Gadhader
S/o Sh, HR. Subbharao
7, Sea Gulmohur
Co-op. Hsg Soc Lid, Deonar
Baug
Bombay - 400 088
p 3 NARAYANAN HARIHARAN Sd/- SERVICE

S/o K. R, Narayanan lyer
I8, Sharda Chheda Nagar,
Bombay — 400 (89

SERVICE

Place : Bpmbay

Dated: 29" Ocober, 1993




