1

4,

ARTICLES OF ASSOCIATION
OF
SRL STEELS LIMITED
{PUBLIC COMPANY LIMITED BY SHARES)
{incorporated under the Companies Act, 2013)

CONSTITUTION OF THE COMPANY i
The regulations contained in Table 'F' in the First Schadule to the Companies Act, 2013
shzll apply to the Company, except in 50 far as they are embaglied in the 1gliowing
Articles.
MNotwithstanding anything contained in these Articles, such provisions and regulations as
may be prescribed by the legislature, as compulsory, by later enactments refaling to
Companies, shall have pricrity of chservance under such circumstances.
Unleas the context otherwise requires, words or expressions contalned in these Articles
shall bear the same meaning as in the Act or any statutory modification therecf in force at
the dzte at which these regulations become binding on the company.
The provisions under these Articles shall be read in conjunction with the Secretarial
Standards with respect to general and board meetings specified by the Institute of
Compsany Secretaries of India constituted under Section 3 of the Company Secretaries
Act, 1980, and approved as such by the Central Government and in case of any conflict
between the Secretarial Standards and the provisions of the Act, the proviglons which is
mors stringent shall be applicable.

INTERPRETATION CLAUSE

In these Articles or regulations—

{a) "Act” means the Companies Act, 2013 and other statutery modifications or re-
enactments thereaf for the time being in force,

b} “Applicable Law" means laws of India, as applicable inciuding, inter aliz, the
Companies Act, 1956 {upto the extent it is applicable), Securities Coniracts
{Regulation) Act 1956, SEBI Act 1982, Depcsitories Act 1996, and alt applicable
statutes, enactments, actz of legislature, ordinances, rules, by-laws, regulations,
notifications, guidelines, policies, directions, directives and orders of any
Govermnmental Authaority, Tribunal, Beard or Court; 1 e

{c) “Articles" means the Articles of Association of 2 Company, e s g J' ' .

{d} "Auditors” means the Auditor of the Company for the time bamg and;ﬂpn‘i i 1d
time appolnted in accordance with the Company Act, 2013 5y 3

{g) “Board of Directors™ or “Board”, in relation ko a company, means the mllectwe tody of
the Directars of the Company.

(i “Board Meeting" means a meeting of the Directors duly called and constitutad or as
the case may be, the Directors assembled at a Board meeting, or the requisite
number of Directors entitled to pass a circular resolution in accordance with these
Articles.

fa} "Beneficial Owner” shall mean heneficial owner as defined in clause (a) sub section 1
of Section 2 of the Depositaries Act, 1926,
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(h] “Depositories Act, 1BEE" shall include any statutory modification or enzctrment

thereof.

"Company” means 'SRU Steels Limited'.

) "Company Secretary” or “Secretary’ means a Company Secretary as defined in
clause {¢) of sub-section {1} of Section 2 of the Company Secretaries Act, 1980 whao
Is appointed by a Company to perform the functions of a Company Secretary under
this Act.

{k} “Debenture’ includes debenture stock, bonds or any other instrument of a Company
evidencing a debt, whether constituling a charge on the assets of the Company or
nolk;

{Il "Dwvidend” inciudes any interim dividend.

{m} "Dirsctors” mean the Direclors appeinted to the Board of the Company.

{n} ‘Document’ includes summeons, notice, requisition, order. declaration, forrm and
register, whether issued sent or kept in pursuance of this Act or under any ather law
far the time being in force or otherwise, maintained on propar or in electranic form.

(o) “Depositories™ shall mean a Depository as defined in clause (&) of subsection 1 of
Section 2 of the Depositories Act, 1596,

{p) "Electronic Mode" shall have the meaning as provided under Companies Act, 2013,

(g} “Extra-Ordinary General Meeting” means an Extra-Ordinary General meeting of the
members duly called and constituted and any adjourned meeting held thereof.

(r} “Independent Director" means an Independent director referred to in sub-section (5)
of Section 148 and Clause 49 of Listing Agreement;

{s) "Key Manageriai Person" (KMP) in relation to company means the Chief Executive
Officer or the Managing Director or the Manager, the Company Secretary; the YWhole-
time Directar; the Chief Financial Officer and such other officer as may be prescribed
under Companies Act, 2013;

{ty “Meeting” or “General Meeting” means a meeting of the Members. “Annual General
Meeting” means a General Meeting of the Members held in accordance with the
provisions of Section 96 of the Act.

{u) "Member’ means the member of the Company as defined in sub-section (55) of
Section 2 of the Companies Act, 2013 or any amendment thereof.

v} "Month” shall mean the calendar month.

{w) "Office” means the Registered Office, for the time being, of the Company,

{x} “Prexy” includes Attorney duly constituted under a Pawer of Attorney;

(¥] “Related Party” or "Relative” shall be as defined in Companies Act, 2013

(z) "Registrar’ means the Registrar of Companies of the State in which the Registered
office of the Company is, for the time being, situated.

(aa) "Remuneration” means any money or its equivalent given or passed to any person for
services rendered by him and includes perquisites as defined under the income Tax
Act, 1961,

(b} Seal” means the Camrman Seal of the Company.

{ee) "Securities” means the securities as defined in clause {h) of Section 2 of the
Securities Contracts (Regulation) Act, 1958

{dd) "Shares” means the shares in the share capital of 3 Compary and includes stock.

(ee)"Special Resolution” shall have the meaning assigned thereta by Section 114 of the
Act.

{ffy "Sweat Equity Shares” means such equity shares as are issued by a Company to its
directors or employees at a discount or for consideration, other than cash, for

—
r

Page 2 of 41




providing their know-how or making available rights in the nature of intsllectual
property rights or value additions, by whatever name called.

{9g)"Secretarial Standards™ means standards specified by the Institbute of Company
Secretaries of India constituted under Seclion 3 of the Company Secretaries Act,
1980, and approved as such by the Central Govermment.

{hh)"Tribunal” means the National Company Law Tribunal constituted under Section 408.

() "Voling Right" means right of 2 member of a Company to vote in any meeting of the
Company or by means of postal ballot,

{i} "Whele-Time Director” includes director in the whole time employment of the
Company,

(kk} "Year' means the “Financial Year” as provided under sub section (41) of Section 2 of
the Act.

(N} Words imputing the masculine gender shail also include femining gender.

{mm}Words importing “persons” shall, where the context reguires, include bodics
corporate and companies as well as individuals,

{nn}Words imputing the singular number includes plural where the context so requires,

{oo)'in Writing' and 'Written' includes printing, lthography and any other mode of
represanting or reproducing words in a visible form.

{pp} "Video Conferencing or other audiowvisus® means audio-visual electronic
communication facility employed which enables ail the persons participating in a
meeting to communicate concurrently with each other without an intermediary and to
participate effectively in the meeting. SEBl means Securities and Exchange Board of
India established under Section 3 of the Securities and Exchange Board of India Act
1862;

{gg) "SEBI Act® means the Securities and Exchange Board of India as defined under
Sectian 8 of the Securities and Exchange Board of India Act, 1992

Share Capilal

2. The Authorised Share Capital of the Company shall be such as given under Clause V of
the Memaorandum of Association as altered from time to time. The Company shall have
the power (o increase. reduce or re-classify the capital for the time bzing into several
classes and to attach thereto respectively such preferential, defemed, qualified or special
rghts, privileges or conditions as may be determined by or in accordance with the
provisions of the Act, and the applicable laws and to vary, modify or abrogate any sUch
rights, privileges or conditions in such manner as may be provided for the time being by
these Articles.

The Company may increase its subscribed capital on exercise of an option attached to
the debentures issued or loans raised by the Company to convert such debentures or
|dans into shares in the Company.

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

Fage 3 of 41




7.

10.

11,

(1

——r

(2

"

(3)

Subject to the provision of the Act, and these Articles, the Board may issue and allot
shares in the capitat of the company on payment or part payment for any property or
assets of any kind whatsoever sold or transferred, goods or machinery supplied or for
services rendered to the Company in the conduct of its business and any shares which
may be so allotted may be issued as fully paid-up or partly paid-up otherwise than for
cash, and if 50 issued; shall be deemed to be fully paid-up or partly paid-up shares, as
tire case may be.

The Company may issue the fillowing kinds of shares in the accordance with these
Articles, the Act, the Rules and other applicable laws:
{1) Equity Share Capilal;
{i} With voting rights; andfor
{ii) With differential rights as to dividend, woting or otherwise in
accordance with Rules; and
{2} Preference Share Capital

It the Company offers any of its shares to the public for subscription, such offer shall be
macde in accordance with the provisions of Chapler Il and IV, and other relevant
provisions of the Act, regulations framed by SEBI under SEBI Act and other applicable
laws.

Except so far as is otherwise provided, by the conditions of issue or by these presents,
any capital raised by the creation of new shares shall be considered part of the existing
capital of the Company and shall be subject to all the pravisions herein contained in
respect of payment of call and instalments, transfer and transmission, forfeiture, lien and
otherwise.

Linless the shares have been issued in dematerialized form in terms of applicatle laws,
every person whose name is entered as 2 member in the register of members shall be
entiled to receive within two months after allotment or within ane month sfter the
application for the registration of transfar or transmission or within such other period as
the conditions of issue shall be provided, —

(alone certificate for all his shares withaut payment of any charges: or

(bjSeveral certificates, each for one or more of his shares, upon payment of twenty
rupees for each cerdificate after the first,

Every certificate shall be under the seal of the Company which shall be affixed in the

presence of and signed by two Directors duly authorised by the Board and the

Secretary, if any, ar some other person appointed by the Board for the purpose. Further

out of the two directors, atleast one director shall be other than the Managing or Whole

time Director, where the composition of the Board so permits.

Every certificale shall specify the shares to which it relates and the amount paid-up

thereon.

In respect of any share or shares held jointly by several persans, the comparny shall not

be hound to issue more than one certificate, and delivery of a certificate for 2 share (o

one of several joint halders shall be sufficient delivery to all such holders.
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14,
(1)

(2)

(3}

{4)

(3)

Shares may be registered in the name of any persons, company or other body
corporate. Not more than three persons shall be registered jointly 2s membars in respect
of any shareg, Nu shares shall, however, be reqgisterad in the name of partnership or a
person of Unsound mind.

if any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsemant of transfer, then upen production and surrender
thereof to the company, a new certificate may be issued in lieu thereof and if any
certificate is lost or destroyed then upon proof thereof to the satisfaction of the company
and on execution of such indemnity as the company deem adeguate, a new certificate in
beu thereof shafl be issued. Every cerificate under this Article shall be issued on
payment of fees for each certificate as may be fixed by the Board.

The provisions of foregoing Articles relating to issue of certificate shall mutatis mutandis
apply to issue of cerificate for any other securities including debentures { except wherg
the Act otherwise requires) of the company.

Where a new share certificate has been issued in pursuance of Article 12, particulars of
every such cerfificate shall also be entered in a register of duplicate certificates
indicating against the name of the persen to whom the certificate is issued. the number
and dale of issue of the cerificate in lieu of which the new certificats is issued.

Except as required by law, no person shall be recognised by the company as holding any
share upon any trusl, and the company shail not be bound by, or be campelled in any
way to recognise (even when having notice thereof) any eruitable, cantingent, future or
partial interest in any share. or any interest in any fractional part of a share, or {except
only as by these Articles or by law otherwise provided) any other rights in respect of any
share except an absclute right to the entirety thereof in the registered halder.

The company may exercise the powers of paying commissions conferred by the Act,
provided that the rate per cent or the amount of the commission paid or agreed 1o be
paid shall be disclosed in the manner required by that section and rules made
thereunder.

The rate or amount of the commission shall not exceed the rate or amourt prescribed in
Rules,

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

A copy of the contract for payment of commission is delivered to the registrar at the time
of delivery of the prospectus for registration.

The Company may also, on any issue of shares or debentures, pay such brokerage as
may be lawful,
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15,

16.

17.

18.

18,

20.

Issue of Preference Share Capital

Suliject to the provisions of Section 55 of the Act, rules made thereunder and applicable
laws, the Company shall have the power to issue preference shares which are or at the
option of the Company are liahle to be redesmed within a period nat exceeding twenty
years from the date of issue, or such other period as provided in law and the resclution
authorising such issue shall prescribe the manner, terms and conditions of redemplion.

Issue of Sweat Equily Shares

Notwithstanding anything contained in Section 53 of the Act, and subject to the
provisions of Section 54 of the Act read with rules made thereunder and in accordance
with the regulations made by SEB| and applicable laws, the Company may issue Sweat
Equity Shares ie. shares issued to employees or directors at a discount or for
consideration other than cash for providing know-how or making available rights in the
nature of intellectual property rights or value additions, by whatever name called, of a
class of shares already issued if the following conditions are fulfilied:
(a) The issue of Sweat Equity Shares is authorized by a special resolution passad
by the Company in the General Meeting:
{h) The Resolution specifies the number of shares, their current market price,
consideration if any and the class or classes of Directors or Employees to whom
such egquity shares are to be issued.

The rights, limitations, restrictions and provisions as are for the time being applicable to
equity shares shall be applicable to the sweat equity shares issued under this section
and the holders of such shares shall rank par-passy with other equity sharehclders.

Variation of Shareholders' Rights

If at any time the share capital is divided into different classes of shares, the rights
altached to any class, {unless otherwise provided by the terms of issue of the shares
of that class). may, subject to the provisions of Section 48 of the Act, and whether or not
the Company is being wound up, be varied with the consent in writing of the holders
of three fourths of the issued shares of that class or with the sanction of a special resalution
passed at a separate meeting of the holders of the shares of that class,

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

The righls conferred upon the holders of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be vaned by the creation or issue of further shares
fanking pari-passu therewith.
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Liarn
21.
{1} The company shall have a first and paramount lien—

{3} on every share not being a fully paid share, whether solely or jointly, for all monies
fwhether presently payable or not} called, or payable at a fixed time, in respect of
that share; and

{b} on all shares {not being fully paid shares) standing registered in the name of &
single persan, for all monies presentiy payable by him or his estate to the company:

Prowvided that the Board of directors may at any time declare any share to ba wholly
arin part exempt f_rnm the provisions of this clause,

Unless ptherwise agreed, the registration of transfer of shares shall operate as a
waiver of the Company's lien, if any, on such shares,

{2) The company’s lien, if any, on a share shail extend to all dividends or interast, as the
case may be, payabfe and bonuses declared from time to time in respect of such shares
far any monay awing o the Company,

22. The company may sell, in such manner as the Board thinks fit, any shares an which the

company has & lien:

Provided that no sals shall be made—

(8) unless a sum in respect of which the lien exists is presently payabie; or

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

(1) To give effect to any such sale, the Board may autheorise some person to transfer the
shares sold to the purchaser thereaf,

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

{3) The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale and after nams of the purchaser has been entered in the
Register in respect of such shares the validity of the sale shall not be impeached by any
person on any ground whatsoever and the remedy of any person aggrieved by such
sale shall be in damages only exclusively against the Company.

24,

(1) The proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the hen exists as is presently payable.

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

25 In exercising its lien, the Company shall be entitled to treat the registered halder of any
share as the absclute owner thereof and accordingily shall not { except as ordered by a

Faga ¥ of 41




court of competent jurisdiction or unless required by any statute} be bound ta recognise
any eguitable or other claim to, or interest in, such shares on the part of any other
person, whether a creditor of the registered holders or otherwise, the company's lien
shall prevail notwithstanding that it has received the natice of any such claim.

26. The provisions of these Aricles relating to lien of shall mutafis mutandis agply to any
other securities including debentures of the Company,

Calfs on shares
27.
{1} The Board may, from time lo time, subject to the provisions of section 49 of the Act,
make calls upan the members in respect of any monies unpaid on their shares (whether
on account of the naminal valus of the shares or by way of premiom).

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

{2) Each member shall, subject to receiving at least fourtesn days’ notice spesifying the
time or times and place of payment, pay to the company. at the time or times and place
s0 gpecified, the amount called on hig shares,

{3) The Board may, from time to lime, at its discretion, extend the time fixed for payment of
any ¢all in respect of one ar more members as the case may deem appropriate in any
circumstances.

{4) A call may be revoked or postponed at the discretion of the Boarg,

28, A call shall be deemed to have been made at the time when the resclution of the Board
authorising the call was passed and may bé required to be paid by instalments.,

29, The joint holders of a share shall be jointly and severaily liable to pay all calls in respect
thereot.

30.

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

{2} The Board shall be at liberty to waive payment of any such interest wholly oc in part.

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

{2} In case of non-payment of such sum, all the relevant provisions of these Arlicles as to
payrment of interest and expenses, forfeiture or atherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.
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32.

33

35.

35,

a7

38,

The Board—

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

(23 upon all or any of the monies so advanced, may (until the same would, but for such
advance, becoms presently payable) pay interest at such rate not exceeding, unless
the company in general mesting shall othenwise direct, twelve per cent per annum, as
may be agresd upon betwesn the Board and the member paying the sum in advance.
Mothing contained in this clause shall conter on the member (i) any right to participate
in the profite or dividends ar (i} any voling rights in respect of the moneys so paid by
hirm until the same would, but doe such payment, become presently payable by him.

{3) from time to time, at its discretion, extend the time fixed for the payment of any call,
and may extend such time as to all or any of the members, but no member shall be
entitled to such extension save as a matter of grace and favour,

. if by the conditions of the allotment of any shares, the whaole or part of the amount of

issue price thereaf shall be payable by the instalments, then every such instalment shall,
when due, be paid to the Company by the person wha, for the time being and from time
to time, is or shall be the registered holders of the shares or the legal representative of a
deceased registered,

. All the calls shall be made on a uniform basis on all the shares failing under the same

class.
Explanation: Shares of the same nominal value an which different amounts have been
paid-up shall not be deemed to fall under same class,

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

The provisions of these Articles relating to calls of shall mdatis mutandis apply to any
other securities including debentures of the Company,

Transfer of shares

The transfer of share in dematerialization form shall be governed through Depository Act,
1986 and rules and regulations made thereunder.

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

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

bl The Instrument of transfer is accompanied by the cerdificale of the shares to
which it relates, and such other evidence as the Board may reasgnably require to
show the right of the transferor to make the transfer; and

¢} The instrument of transfer is in respect of only one class of shares,
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39 The Company shall keep a "Register of Transfers" and therein shall be Ffairly and
distinctly entered particulars of every transfer and transmission of any shares.

40. The transferor shall be deemed to remain 2 helder of the share until the name of the
transferes is entered in the register of members in respect thereof. Where it is proved to
the satisfaction of Board that an instrument of transfer signed by or on behalf of
transferor and by or on behalf of the transferee has been lost. the Campany may, if the
Directars think fit, on an application in writing made by the transferee and bearing the
stamp required by an instrument of transfer, register the transfer on such terms as to
indemnity as the Board may think fit

41, Application for the registration of the transfer of a share may be made either by the
transfergr gor the transferee provided that, where such application is made by the
transieror, no registration shall, in the case of a partly paid share, be effected unless the
Company gives nglice of such parly paid shares to the transferee in the manner
prescribed by Section 56 of the Act, and subject to provisions of these Articles, the
Company shall, unless objgction is made by the transferge, within two weeks from the
date of receipt of the notice, enter in the Register the name of the transferee in the same
manner and subject to the same conditions as if the application for registration of transfer
was made by the transferee.

42 The Board may. subject to the right of appeal conferred by section 58 of the Act and
Section 224 of Securities Contracts {Regulation) Act, 1956 and other Applicable Laws,
without assigning any reason for such refusal, may within one month from the date of
which the instrument of transfer was delivered fo the Company decline to register—

{a) the transfer of a share, not being a fully paid share, {0 a person of wharm they do not
approve; or
{bi Any transfer of shares on which the company has a lien.

Provided that registration of transfer shall not be refused on the ground that the
transferor being either alone or jointly with any person or persons is indebted to the
Company on any account whatsoever accept a lien on the shares,

43, No transfer shall be made to or registered in the name of a person of unsound mind or a
partnership or trust.

44 On giving not less than seven days' previous notice in accordance with section 81 and
niles made thereunder, the registration of transfers may be suspended at such times and
for such pericds as the Board may from time to time determine:

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

45. Notwithstanding anything contained in any other provisions of the Aricles of Association,
where any instrument of transfer of shares has been delivered to the Company for
registration and the transfer of such shares has not been registered by the Company, the
provisions of Section 126 of the Act regarding dividend, any offer of Rights Shares and
any issue of fully paid-up Bonus Shares in relation to such shares shall apply.
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45.

47,

{1}

48
(1

{<)

(3)

s0.

The provisions of thess Articles relating to transfer of shares shall mufatis mutandis apply
to any other securities including debentures of the Company.

Transmission of Shares

On the death of 3 member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was s sole
holder, shall be the only persons recognised by the company as having any title to his
interest in the shares.

Nathing in clause (i) shall release the estate of a deceased jaint holder from any liability
in respect of any share which had been jointly held by him with other persons,

Any person becoming entitied ko a share in consequence of the death ar insolvency of a

member may, upon such evidence being produced as may from time 1o time properly be

required by the Board and subject 25 herginafter provided, elect, either—

{2) to be registered himsgelf ag holder of the share; or

{b} to make such transfer of the share as the deceased or insolvent member could have
made.

(€] If such person shall elect to have his nominee registered.

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

The company shall be fully indemnified by such persan from all liability, if any, by action
taken by the Board to give effect to such registration or transfer.

If the person so becoming ertitled shall elect Io be registered as holder of the share
himself, he shall deliver or send ta the company a notice in writing signed by him stating
that he 50 elects,

If the person afuresaid shall elect to transker the share, he shall testify that slection by
executing in favour of his nominee an inslrument of transfer in accordance with the
provisions, harein contained, and until he doss so, he shall not be freed from any liability
in respect of shares.

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

A person becoming entitied to a share by reason of the death, lunacy, bankruptcy or
insolvency of the holder shall be entitled to the same dividends and ather advantages to
which he would be enlitled if he wers the registered holder of the share, except that he
shall not, before being registered as @ member in respect of the share, be entitled in
respect of it to exercise any right conferred by membarship in relation to meetings of the
company:
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52,

53.

5&.

56

Provided that the Board may, 8t any time, give notice requining any such person ta elsct
gither to be registered himself or to transfer the share, and if the notice is not complied
with within ninety days, the Board may thereafter withhold payment of all dividends,
bonuses ar other monies payable in respect of the share, until the requirements of the
notice have been complied with.

. If the Board refuses to register the transfer of, or the transmission by operation of law of

the right to any share, the Company shall, within 30 days from the date on which the
instrument of transfer or the intimation of such transmission as the case may be was
lodged with the Company, send Lo the transferee and the transfaror or to the person
qiving intimation of such transmission, as the case may be, notice of such refusal.

A person entitled to a share by transmission, subject to the rght of Directors to retain
such dividend or money as hereinafter provided, be enfitled to receive may give s
discharge for any dividends or other moneys payable in respect of the share,

The Company shall incur no liability or résponsibility whatever in consequence of its
registering or giving effect to any transfer of shares made or purporting to be made by
any apparent lagal awner thereof {as shown or appearing in the Register of Members) to
the prejudice of persons having or claiming any equitabla right, title or interest to or in the
sad shares, notwithstanding that the Company may have had notice of such equitable
right, tite or interest or notice prohibiting registration of such transfer, and may have
ertered such nobice, or réferréd thereto in any book of the Company, and the Company
shall not be bound or required to regard or attend or give effect to any notice which may
be given to it of any equitable right, titie or interest or be under any liability whatsoever for
refusing or neglecting to do, though it may have been entered or refermed to in some
hock of the Company; but the Company shall nevertheless be at liberty to regard and
attend to any such notice; and give effect thereto if the Board shall so think it

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

Forfeiture of shares

If a member fails to pay any call, or instalment of a call, on the day appointed for
payment thereck, the Board may, at any time thereafter during such time as any part of
the call or instalment remains unpaid, serve a nolice on him requining payment of so
much of the call or instalment as iz unpaid, together with any interest which may have
accrued and all expenses that may have been incurred By the company by reason of
non-payment.

. The notice aforesaid shall—

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

{b} State thal, in the event of non-payment on or before the day so named, the shares in
raspect of which the call was made shall be liable to be forfeited.
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(1)

{2}

82

{2}

63
(1}

{2}

If the requirements of any such notice as aftoresaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the Board
to that effect.

Meither the receipt by the Company for portion of any money which may time to time be
due from any member in respect of his shares, nor any indulgence that may be granted
by the company in respect of payment of any such money, shall preclude the Company
from thersafter proceeding 1o enforce a forfeiture in respect of such shares as herein
pravided. Such forfeiture shall include all dividends declared or any other moneys
payable in respect of the forfeited share and not actually paid before the farfeiture.

When any shares have been so forfeited, nolice of the resolution shall ba given to tha
member in whose name it stood immediately prior to the forigiture, and an entry of the
forfeiture, with the date thereof, shall forthwith be made in the Register, but no forfeiture
shall in any manner be invalidated by any omission or neglect to give such notice or to
make such entry as aforesaid.

The forfeiture of a share involves extinction at the time of the forfsiture, of all interests in
and ail claims and demands against the Company. in respect of the shares and ail other
rights incidental to the share, except only such of those rghts as by these Articles are
Expressly saved.

A forfeited share shall be deemed ta be the property of the Company and may be sold
or re-allotted or otherwise disposed of either to person who was before such forfeiture
the holder of thereof or entitied thereto or to any other person on such terms and in such
manner as the Board thinks fit,

At any time before a sale or disposal as aforesaid. the Board may cancel the forfeiure
on such terms as it thinks fit,

A person whose shares have been forfeilted shall cease to be a2 member in respact of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
cormpany ali monies which, at the date of forfeiture, were presently payable by him to the
company in respect of the shares,

The liakility of such person shall cease if and when the company shall have received
paymment in full of all such monigs in respect of the shares.

A duly verified declarstion in writing that the declarant is a director, the manager or the
secretary of the company, and that & share in the company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein stated as
agains! all persons claiming to be entitled to the share,

The company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may executs a transfer of the share in favour of the person to
whom the shars is sold or disposed of;
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{3) The transferee shall thereupon be registered as the halder of the share; and
{4) The transferee shall not be bound o see to the application of the purchase money, if

64,

g5

66.

67.

ga.

69.

any, nor shall his tite to the share be affected by any imegularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

Upon any sate after forfsiture or for enforcmg lien in axercize of the powers hereinabove
given, the Board rmay, if necessary, appoint some person to execute an instrument for
transfer of the shares scld and cause the purchaser's name to be entered in the
registered of members in respect of the shares sold and afier his name has been entered
in the registered of members in respect of such shares the validity of the sale shalf not be
impeached by any person.

Upcn any sale, re-allotment or ather disposal of the forfeited shares, the certificate or
certificates ariginally issued in respect of the relative shares shall (unless the same shall
on demand by the Company have besn previously surrendered to it by the defaulting
member) stand cancelled and become null and woid and have no effect. and the
Directors shall be gntitled to issue a new certificate in respect or a said shares to the
person or persons entitied thereto.

The Board may be subject to provision to the provision of the Act, accept a surrender of
any share from or any member desirous of surrendering them on such terms as thay
think fit.

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of
any sum which, by the terms of issue of 3 share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made and notified.

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

Afteration of Capital

Subject lo the provision of the Act, the Company may, from time to time, by ordinary
resolution:

{1) consolidate and divide all or any of its share capital into shares of larger amaunt than
itz existing shares;

(2} mcrease the share capital by such sum, to be divided into shares of such amount, as
it may think expedient

{3} convert all or any of its fully paid-up shares into stock, and reconvert that stock inig
fully paid up shares of any denomination:

{4 sub-divide its existing shares or any of therm into shares of smaller amount than is
fixed by the memaorandum;

{2} cancel any shares which, at the date of the passing of the resalution, have not been
taken or agreed to be taken by any person.
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70, Wherg shares are converted into stock,—

{1} the holders of stock may transfer the same or any part thereof in the same marmer
as, and subjact to the sames regulations under which, the shares from which the stock
arose might before the conversion have been transferred, or as near thereto as
circumstances admit:

Frovided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of
the shares from which the stock arcse.

{2} the holders of stock shall, according to the amount of stack held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of
the company, and other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage {except participation in the dividends and
profits of the company and in the assets an winding up) shall bs conferred by an
amount of stock which would not, if existing in shares, have conferred that privilege or
advantage.

{3} Such of the regulations of the company as are applicable to paid-up shares shall
apply to stock and the words "share” and “shareholder” in those regulations shall
include “stock” and “stock-holder respectively.

71. The company may, by special resglution, reduce in any manner and with, and subject to,
any incident authorised and consent required by law,—
(@) its share capital;
(b) any capital redermption reserve account; or
(¢) any share premium account.

Jaint Holders

72, Where two or more persons are registered as joint holders {not more than three) of any
share, they shall be deemed { so far as the Company is concerned) to hold the same as
joint tenants with benefits of survivarship, subject to the following and othar provisions
cantained in these Aricles:

{1) The joint-halders of any share shall be liable ssverally as well as jointly for
and in respect of all calls or instalments and other payment which ought ta
be made in respect of such share.

{2) On the death of any ong or more of such joint holders, the survivor ar
survivar or survivars shall be the only person or persons recognised by the
Company as having any litle to the share but the Birectar may require such
evidence of death as they may desem fit, and nothing herein contained shall
be taken to release the esfates of a deceases joint-halder from any liabilities
an shares held by him jointly with any other person.

{3] Any one of such joint halders may give effectual receipts of any dividends,
interests or other moneys payable in respect of such shares.

{4) Only the person whose name stands first in the register of member as one
of the joint halder of any share shall be entitled to the delivery of certificate, if
any, relating to such share or to receive notice {which term shali be deemed
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to include all relevant documents) and any notice served on or sent to such
person shall he deemed service on all the joint-holder.
{5}

L Any one or more joint holders may vote at any meeting either
personally ar by attorney or by proxy in respect of such shares as if
he were solely entitled there to and if more than one of such joint
hoiders be present at any meeting personally or by proxy or by
attorney then one of such persons so present whose name stands
first or higher {as the case may be) on the register in respect of such
shares shall alone be entitled to vote in respect thereof.

. Several executors or administrators of & deceased member in whose
{deceased member) sole name any share stands, shall for the
purpese of this clause be deemed joint-holder.

{6} The provisions of these articles relating to jeint-holder of shares shall mutatis
mutandis apply to any other securities including debentures of the Company
registerad in joint names,

Reduction of Capiial

73. The Company may reduce its share capital as per the applicable provisions of the
Companies Act, 2013 ar Companies Act, 1956, as may be applicable for the time being

in force.
Capitalisation of Profits
74,
{1} The compary in general meeting may, upon the recommendation of the Board,
resahva—

{a) that it is desirable to capitalise any part of the amount for the time being standing to
the credit of any of the caompary's reserve accounts, or to the credit of the profit and
ioss account, ar otherwise available for distribution: and

{b} That such sum be accordingly set free for distribution in the manrer specified in
cltause (i} amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

{2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in the clause (i) below, either in or towards:
a} Paying up any amounts for the time being unpaid on any shares hsld
ky such members respactively
b) Paying in full, unissued shares or other securities of the Company to
be aliotted and distributed credited as fully paid-up, to and amongst
such members in that proportion aforesaid.
¢} Partly in the way specified in sub clause (a) and partly in that specified
in sub-clause (b
{3} A securities premium account and a capital redemption reserve account or any other
permissible reserve account may, for the purpose this Article, be applied in paying up
of unissued shares 1o be issued to members of the Company as fuffy paid banus
shares.
{43 The Board shall give effect to resclution passed by the company in pursuance of this
Article,
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75,
(1) Whenever such resolution as aforesaid shall has been passer, the Board shall -
aj Make all appropriations and applications of the amounts resolved to be
capilalised thereby, and zll allotments and issues paid shares or other
securities, if any. and
oY} Generally do all acts things required to give effect thereto.
{2} The Board shall have power: -

a} Ta make such provisions, by the issue of fractional certificates/coupons or by
payment in cash ar othenwise as it thin fit, for the case of shares or other
secunties becoming distributable in fractions; and

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

(3} Any agreement made under such authority shali be effective and binging on such
members.

Buy-back of Shares

76. Notwithstanding anything contained in these aticles but subject to the provisions of
sections 62 to 70 of the Act and any other applicable provision of the Act and rules made
thereunder and provisions framed in this regard by the SEBI and under Applicable Laws
for the time being in force. the company may purchase its own shares or other specified
securities

General meetings

77 All general meetings other than the annual general meeting shall be called extra-ordinary
general meeting.

78

(1) The Board may, whenever it thinks fit, call an Extra-Ordinary General Meeting.

(2) The Board shall at the requisition made by such number of members who hald, on the
date of the receipt of the requisitions, nat less than ane-tenth of such of the total paid-up
capital of the Company as on that date carries the right to vote call an extra-ordingry
general meeting of the company in the manner provided under Section 100 of the Act.
Where two or more persons hold any shares jointly, a requisition or notice calling a
meeting signed by first hotder or any of the joint halder, if not signed by first holder, for
the purpose of this Article, have the same force and effect as if it had been signed by all
of them, The requisition made by the members shall set out the matters for the
consideration of which the meeting is to be called and shall be signed by the
requisitionists and sent to the registered office of the company.
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In addition to any other meetings, Annual General Meeting of the Company shail be held
in each year within such intervals as are specified in Section 96 (1} of the Act and.
subject to the provisions of Section 96 [2) of the Act, at such times and places as may be
determined by the Board.

The Company shall comply with the provisions of Section 111 of the Act as to giving
notice of resclutions and circulating statements on the requisition of members.

Save as is provided in Section 101 (1) of the Act, not less than clear twenty one days'
notice either in writing or through electronic mode shall be given for calling General
Meeting of the Company. The general meeting may be called after aiving shorter notice if
the consent is given in writing or by Efectronic Mode by not less than ninety-five percent
of the members entitied to vote at such meeting. Every notice of the meeting shall specify
the place, dale, day and hour of the meeting and shall contain & statement of the
business {0 be transacted thereat,

Where any such business consists of "special business™ as hereinafter defined there
shall be annexed to the notice a statement complying with the provisions of Section 102
of the Act.

Notice of every meeting of the Company shall be given to every member of the
Company, legal representative of any deceased member or the assignee of an insolvent
member, audior or auditors of the company and every director of the COMpany.

Any accidental omission to give any such notice to or the non-recaipt thereof by any
member or other person wha is entitied to such notice shall not invalidate the procesding
of the meeting.

Proceedings at General Maetings

{1} No business shaft be transacted at any General Meeting unless a quorum of
members i3 present at the time whan the meeting proceeds to business.

{2) No businéss shall be discussed or transacted st any General Meating except
election of Chairman whilst the chair is vacant,

{3) Save as otherwise provided herain, the quorum for the General Meetings shall be a5
provided in Sechon 103 of the Act

{1) The Chairman of the Board of Directors shall preside as Chairman at evary
General Meeting of the Company.

(2) If there is no such Chairman or if at any mesting he is not presant within fiftean
minutes after the time appeinted for holding the meeting or s unwilling to act as
Chairman, the Directors present shall elect one of their members fo be as
Chairman,
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87.

{3 If at any meeting no Director is willing to act as Chairman or no Director s
preseant within fifteen minutes after the time appointed for helding the meetling the
mermbers present shall choose one of them to be Chairman of the meeting,

The ordinary business of an Annual General Meeting shall be 1o receive and consider
the profit and loss account, the Balance Sheet and the reports of the Directors and of the
Auditors, to elect Directors in the place of those retiring by rotation, to appaint auditors
and to fix their remuneration and to declare dividends. All other business transacted at an
Annual General Meeting and all business transacted at any other mesting shall ba
deemed special busingss. No Ganeral Maeting shall bs competant to discuss or transact
any special business which has not been specifically stated in the notice of the meeting.

Any act or resolution which, under these articles and the Act is permitted or required to be
dane or passed by the Company in General Meeting, shall be sufficiently dons or passed
if effected by an Ordinary Resclution as defined in Section 114 (1) of the Act unless either
the Act or the Articles specifically require such act to bs done or resolution to be passed
by a specific majority or by Special Resolution as defined in Section 114 (2) of the Act

Adjournment of Meeting

. [F within half an hour from the Lime appointed for the meeting, a quarum is not present,

the meeting, if called upen the requisition of members, shall stand cancelled; but in any
other case it shall stand adjourned to the same day in the next week, at the same tima
and place, or to such other day and such time and place as the Board may determing
and if at such adjournad meeting a quorum is not present, the members present, shall be
a quorum and may transact the business for which the meeting was called. The Company
shall give nol less than three days' nolice to the members sither individually or by
publishing an advertisemant in the newspapers in terms of sub-zectian {3} of section 103
of the Act.

{11 The Chairman of a General Meeling may with the consent of the meeting at which a

quorum is present, and shall, if so directed by the meeting, adjourn the mesting from
time to time and from place to place. No business shall be transacted at any adjournsd
meeting other than the business left unfinished at the meeting from which the
adjournment took place,

{2) When a meseting is adjourned for thity days or more, notice of the adjourned meeting

shall be given as in the case of an original meeting.

{3} Save as aforesaid and as provided in the Act, it shall not be necessary to give any notice

of an adjournment or of the business to be transacted at an adjourned meeting.
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Voting Rights

28. At any general meeting, a resolution put to vote shall be decided in the manner as

89.

a0,

B1.

2.

23

a5

prescribed in the provisions of Section 107, 108, 108 and other applicable provisions of
the Act and rules made thersunder subject to the compliance of listing agreement and
other applicable rules or regulations rade under SEBI Act.

Subject to any rights ar restrictions for the time being attached to any class or classes of
shares:-
(i} On show of hands, every members present in person shall have one vote: and
(i} On a pell, the voting rights of members shall be in proportion to his share in the
paid-up equity share capital of the company.
A member may exercise his vote at 8 meeting by electronic means in accordance with
Act ar shall vote only once.

{1} In case of |oint halders, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other
joint holders

(2) For this purpase, seniority shall be determined by the order in which the names
stand in the ragister of members,

A member of unsound mind, or in respect of whom an order has been made by any
court having furisdiction in lunacy, may vote, whather on show of hands or on poll, by his
committee or other legal guardian, and any such commitiee or guardian may, on a pall,
vote by proxy. If any member be a minor, the vote in respect of his share or shares shall
by his guardian or any ane of his guardians,

Subject to the provisions of the Act and other provisions of these Articles, any person
entitle under the Transmission Clause to any shares may vote at any general meeting in
respect thereof as if he was the registered holder of such shares, provided that at least
48 (Foity Eight) hours before the time of holding the meeting or adjourned meeting, as
the case any he, at which he praposes to vote, he shail duly satisfy the Board of his right
to such shares unless the Board shail have previously admitted his right to vote at such
meeting in respect thereof.

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

- No members shall entitled to vote at any general meeting unless all calls or other sums

presently payable by him in respect of shares in the company have been paid ar in
regard to which the company has exercised any right of lien.

A member is not prohibited from exercising his voting on the ground that he has net held
his share or other interest in the company for any specified periad preceding the date on
which the vote is taken, or any other ground not being a ground set out in the praceding
Article.
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86. Any members whose name is entered in the register of members of the company shall
enjoy the same right and be subject the same liabilities as all other members of the same
class.

297. No objection shall be raised (o the gualification of any voter except st the meeting or
adjourned meeting at the vote object to is given or tendered, and every vote not
disallowed at shail be valid for all purposes

98. Any such objection made in due time shall be referred to chairman of the meeting, whose
decision shall be final and conclusive.
Proxy

88. Any member entitled to altend and vote at a general meeting may do so either personally
or through his constituted attorney or through another person as prongy on behalf, for that
meeling.

100.  The instrument appointing a proxy and power of attorney or other authority, if any, under
which it is signed, or a notarised copy of that power of attomey or awthority, shall be
deposited at the registered office of the company not less than 48 hours before the time
appeointed for the taking of the pall. and in default the instrument of proxy shall not be
treated as valid.

101, Every instrument of proxy whether for a specified meeling or otherwise shall, as nearly
as circumstances will admit, be in the form set out in the rules made under section 105 of
the Act,

102, A vote given in accordance with the terms of an instrument appointing a proxy shall be
valid notwithstanding the previous death or insanity of the principal or revocation of the
proxy of of the authority under which the proxy was executed, or the transfer of the shares
in respect of which the proxy is given. Provided that no intimation in writing of such death,
insanity, revocation or fransfer shall have been received by the Company at its office before
the commencement of the meeting or adjourned meeting at which the proxy is used,

Board of Directors

103, The number of Directors of the Company shall not be less than three and not more
than fifteen including woman director. The compary may appoint more than fiftsen
directors after passing a special resolution.

104,

{1) The Board shall have power to determine the directors whase periad of office is
of is hot liable to determination by retirement of Directors by rotation.

(2) The same individual may, at same time. be appointed as the Chairperson of the
Company as well as the Managing Director, Chief Executive Officer of the
Company

105 Save as otherwise provided in the Act and here in the Adticles, every Director shall be
appointed by the Company in the general maeting.
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{1}

(2)

{3)

{4)

107.

Remuneration of directors

The remuneration of the Directors shall, in s far as it consists of a monthly paymeant, be
deemed to accrue from day-to-day.

The Company may pay remuneration to its Directors including Manhaging Director,
Whaole Time Direclor and Manager in compliance with the provisions of section 197 of
the Act, which shall not exceed 11% of the net profit during the financial year. In case of
inadequate profit or loss, the Company may pay such remuneration not exceeding the
limits as prescribed under schedule ¥ of the Act after complying with the provisions of
that schedule.
The Company may pay sitting fees to its Director (other than Yvhole Time Director and
Manzaging Director) entitted to receive such fee for every mesting of the Board or
Committee thereof attended by him, as may be determined by the Board, not exceeding
such sum as may, from time to time, be permissible pursuant to applicable provisions of
the Act. The Company may pay differential sitting fees to the Directors but such fees
ghall not be in excess of sitting fees paid to Independent Director and woman Director.
The sitting fees shall net farm part of the remuneration as provided in the Act,
In addition to the remuneration payable to them in pursuance of the Act, the Directors
may be paid all travelling, hotel and other expenses properly incurred by them—
{a)in attending and returning from meetings of the Board of Directors or any committes
thereof or general meetings of the company; or
{biIn connection with the business of the company.

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

Additional Director

108.

{1y Subject to the provisions of Section 149, the Board shall have power at any time,
and from bime to time, to appoint a person 85 an additional Directer, provided the
nurnber of the Directors and additional Directers together shall not at any time
exceed the maximum strength fixed for the Board by the Articles.

{2} Such person shall hold office only upto the date of the next Annual General Meeting

of the Company but shall be eligible for appeintment by the Company as a director at
that meeting subject to the provisions of the Act
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Alternate Diroclors

{1} The Board may appaint any person {not necessarily a member of the Company

(2)

but not being a person holding alternate Directorship for any other person in the
Company) to act as alternate Director for a Director during the iatier's absence for
a period of not less than three months from India. In case the absent Lirector is
an Independent Directar then the alternate Director to be appointed in place such
Director shall also be independent in terms of the provisians of the Act.

The alternale Director shall not hold office for a period longer than that
permizsible to the Director in whose place he has been appaointed and shall
vacate the office if and when the Direstor in whose place he has been appeinted
returns to India.

{3} If term of the office of the alternate Director is determmined before he returns to

India the automatic reappointrment of retiring Director in default of another
appointment shall apply to the alternate Director and not Lo the aiternate Director.

Casual Vacancy

{1y The Company may. sulbyject to the provisions of Section 169 of the Act, by ordinary

{2

resolution of which & special nolice has been given to remove any Director befare
the expiration of his period of office after giving him a reasonable opportunity of
being heard. The person so appointed shall hold office until the date up to which his
predecessor would have held office if he had not been so removed. If the vacancy
created by the removal of a Director under Lhe provisions of this Article is not so
filed by the meeting at which he is removed. the Board may at any lime thereafter
fill such wacancy under the provisions of Section 1588 but the director who was
remavad in lhat meeting shall not be re-appuinted as a director by the board of
directors.

If any Director appointad by the Company in General Meeting vacales his office
as a Director before the expiry of his term of office, the vacancy may be filled by
the Board at a meeting of the Board, but any person so appainted shall retain his
office anly so long 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
appointing there to any person who has been removed from the office of Director
under Section 169

However, any intermittent vacancy of an independent director shall ba filled-up
by the Board at the earliest but not |ater than immeadiate next Board meeting
ar three months from the date of such vacancy, whichever is |ater

No person not being a retiring Oirector shall be eligible for appointment to the
office of Director a2t any General Meeting unless he or some other member
intending to prapose hitm has, not less than fourteen days before the meating. el
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112

13

114,

at the office 3 notice in writing under his hand sighifying his candidature for the
office of Director ar the intention of such member to propose him as 5 candidate
for that office as the case may be.

Independent Director

(1) Subject to the provisions of secton 152, listing agreement (including any
amendmenis theretol or any other regulations made under SEBI Act an
independent directar shafl hold office for a term up to five consecutive YEars on
the hoard of the Company and shall be etigible for re-appointment on passing of a
special resolution by the Company subject to such term of appointment as
approved by the Board. Such Independent Directors shaiil not hold office for mare
than two consecutive terms, but such independent directors shall be eligible for
appointrment after expiration of three years of ceasing to become an independant
director

{2) The Company shall have at least one-third of the total numbers of directors as
independent directors at any time as per the provisions of the Act subject to such
minimum number of independent directars in the board of the Company as
required Under the listing agresment or any other rules or regulations made under
SEBi Act.

Any director nominated by any financial institution in pursuance of the provisions of
any law for the time being in force, or of any agreement, or appointed by any
governmert, of any othar person to represent its interests, shall not be consigered as
independent director in terms of the provisions of the Act and listing agreement.

If it is provided by any trust deed securing or otherwise in connection with any issue
of debentures of the Company that any person or persons shall have power to
hominate a Director of the Company then in the case of any and every such issue of
debentures, the persans having such power may exercise such power, from time Lo
time and appoint & Director accordingly. Any Director so appointed is herein referred
to a Debenture Director. A Debenture Director may be removed from office at any
time by person or persons in whom the power is vested for the time being under
which he was appeinted and another Director may be appointed in his place. A
Debenture Cirector shall not be ligble to retire by rotation.

in the course of its business and for its benefit, the Company shall, subject to the
provisions of the Act be entited to agree with any person, firm, corporation,
government, financing institution or other authority that it shall have the right ta
appoint its nominge on the Board of Directors of the Company upon such terms and
cenditions as the Directors may deem fit, Such nominees and their successors in
office appointed under these Aricles shalf be called Special Directors. Special
Director shall be entitled to hoid office until requested to retire by the government,
authority, person, firm, institution or corporation whe may have appainted them and
will not be bound to retire by rotation. As and whenever a Special Director vacates

office whether upen request as aforesaid or by death, resignation or ot wige-the
SN
Tl
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115

116.

117,

118

9.

120.

124.

122

123,

government, autharity, person, firm, institution or corporation how appointed such
Special Director may if the agreement so provide, appoint Director in his place.

Every nomination, appointment or remaoval of a special director shall be in writing and
shall in the case of a govemment or authority be under the hand of secretary to such
government or authority and in the case of 3 corporation under the hand of a director
of such corporation duly authorized in that behalf by a resolution of its board of
directars. Subject as aforesaid a Special Director shall be entitled to the same rights
and privileges and be subject to the same obligation as any other director of the
company.

The company may exercise the powears conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that
section] make and vary such regulations as it may thinks fit for keeping of any such
register,

Every director present at any meeting of the Board or of a committee thereof shall sign
his name in a book to be Kept for that purpose.

The office of a Director shall 5o facto become vacant as pravided in the Act and rules
rmade there under.

The Directors shall not be required to hold any qualification shares in the Company.

Rotation of Directors

(1) Mot less than two thirds of the tatal number of Directors shall be persons whose
office shall be liable to retire by rotation. At each Annual General Meeting of the
Company ane third of such of the Directors for the time being as are liable to retire
Dy rotation, or if their number is not three or a multiple of three, then the number
nearest to one third shall retire from office.

{2} The independent directors shall not be liable to retire by rotation.

{3) The Directors to retire by rotation at every Annual General Meeting shall be
those who have been longest in office since their last appaintment, but as between
persons who became Directars on the same day those to retire shall in default of
and subject to any agreement among themselves, be determined by lot.

Save as permitted by Seclion 162 of the Act, every resolution of a General Meeting
for the appointment of a Director shall relate to one named individual onty

The Company at the Annual General Meeting at which a Director retires by rotation may
by resolution, fill the vacant office by appointing the retiring Chrector or spme other
person thereto,

If the place of the retiring Director is not so filed and the mesting has not expressly
resclved lo leave the vacancy unfilled, the meeting shall stand adjourned until the
same day in the next week, at the same time and place, or if that day iz a national
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holiday until the next succeeding day which is not a hotiday, at the same time and
place. If at the adjourned meeting the place of the retiring Director is still not filled and
that meeling has 33 yet not expressly resclved ta fill the said vacancy, the retiring
Director shall be deemed to have been reappointed at the adjourned meeting unless:

(a) at that meeting or at the previous meeting a resolution for the reappointment of such
Diractor has been put to the vote and lost: or

{b} The retiring Director has by notice in writing addressed to the Company or the Board
of Directars, expressed his unwillingness to be reappointed: or

(¢} Reis not qualified or is disqualified for appointment: or

{d) a resolution, whether special or ordinary is required for his appaintment or
reappointment by virtue of any provisions of the Act and has nat been passed: or

Froceedings of the Board

124,
{1) Minimum Number of mestings

The Board of Directors may meet for conduct of business, adjourn and ctherwise
regulate ifs meeting, as thinks fit

{2} Motice of Board Meeting

a) Notice of every meeting of the Board shall be given in writing to eveary Director at
his registered address. at least seven days before the meeting of the Board and
such notice shall be sent by hand delivery or by post or courier or by electronic
means. The natice of the Board meeting shall include the list of transactions or
iterns proposed to be discussed at the meeting of the Board and also includs
such other matters as may be prescribed in the rules made thereunder.

b} The Board meeting may be called at shorter notice to transact the urgent
husiness subject to the condition that at least one independent director shail be
present at the meeting and in case of absence of independent director from such
meeting, decisions taken shall be circulated to all the directors and shall be final
on ratification thereof by alleast one independent director.

{3} Participation in the Board Mesting
The participation of Directors in a meeting of the Board may be either in person or
through video conferencing or audio visual means or teleconferencing, 25 may be
decided by the Rules or permitted under law.

Chalrman of the Company

128,

{1) The Board shall appoint one of their members to be the Chairman of the Board
and may determine the period for which he will hold office. The Chairman shall
have only such duties and respeonsibilities as are specifically assigned to him from
time to lime by the Board. in exercising all his powers and responsibilities as the
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Chairrman of the Board, the Chairrnan will be guided at all times by the Board of
the Company.

{2} The Directors shall have the power to appaint any one of their member to be the
Wice Chairman of the Board of Directors, who shall be antitled to take the Chair at
any meeting at which the Chairman is absent,

(3) If at any meeting of the Board, neither tha Chairman nor the Vice Chairman is
present, waithin 15 minutes after the time appointed for holding the meeting, the
Directors present shall choose one of their members to be the Chairman far such
meeting. The Board may appoint Managing Director or Chief Executive Officer as
Chairperson! Chairman of the Campany

Quorum

126.
{1} Subject to the provisions of Section 174 of the Act, the guorum necessary for the
transacticn of the business by the Board shali be one-third of its ttal strength
[any fraction contained in that one-third being rounded off as ong], or two
Directors, whichever is igher.

{2} Subject to the provisions of Section 174 of the Act, any Director attending a
meeting of the Board by means of video conferencing or other audio visual
means shall be counted in & quorum for such meeting. For the purpose of this
Article an alternate director shall be counted in 8 guorum at a meeting at which
the Directar for wham he is appointed is not present.

{3} If a guorum shall not be present within fifteen minutes from the time appointed for
holding a meeting of the Board, the meeting shall be adiourned until such date
and time as the Chairman of the Board or the meeting shall fix. Provided that
where at any time the number of interested Directors exceeds or is equal to bwo-
third of the total strength. the number of remaining Qirectors, that is to say, the
rumber of Directors who are not interested, present at the meeting beaing not less
than bwo shall be the quarum during such time.

A meeting of the Beard at which a quorem be present shall be competent to exercise al!
of any of the authorities, powers and discretions by or under these Articles for the time
being vested in or exercisable by the Board.

127, Questions arising at any meeting shall be decided by a majority vote and, in case of an
equality of votes, the Chairperson of the meeting shall have a second or casting vote.

128,
(1) The Board may, subject to the provision of the Act, delegate any of its power to
Committees consisting of such member or members of its body as it thinks fit
{2} Any Commiltee so formed shall, in the exercise of the powers so delegate,
conform ke any reguiations that may be imposed on it by the Beard.
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{3} The participation of Directors in a meeting of the Committee may be either in
person or threugh video conferencing or audio visual means or teleconferencing,
as may be pressribead by the Rules or pemitted under law,

128

{1} A committee may elect a Chairperson of its meeting unless the Board: while
canstituting a committee has appointed a Chairperson.

{2} If no such Chairperson is elected, or if at any mesting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members
present may choose one of their members o be Chairpersan of the meeting.

130.
{1} A commiltee may meet and adjourn as it thinks fit.
{2) Questions arising at any mesting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairperson
shall have a second or casting vote.

Validity of acts of the Director

131.All or any act done by a person as a Director shall be valid, notwithstanding that it may
afterwards be discovered that his appointment was invalid by reason of any defect or
disqualification or had terminated by virtue of any provision contained in the Act or in
these Articles, provided that nothing in this Article shall be deemed to give validity to acts
done by a Directar after his appointment has been shown to the Company o be invalid or
to have been terminated.

Resolution by Cirewlation
132.

{11 No rescluticn shall be deemed to have been duly passed by the Board or by a
committee thereof by circulation, unless the resalution has been circulated in draft,
together with the necessary papers, if any, to all the directors, or members of the
committee, a3 the case may be, at their addresses registered with the company in
India by hand delivery or by post or by courier, or through slectronic means {includes
e-mail or fax) and has been approved by a majority of the directars or members, who
are entitled to vole on the resclution,

{2} The chairperson shall put the resclution to be decided at a meeting of the Board
where not less than one-third of the total number of directors of the company for the
time being requires that any resolution under circulation must be decided at a
meeting.

Minutes

133 The Board shall, in accordance with the provisions of the Act and rules made thers
under, cause Minutes to be kepl by making within thirty days of the conclusion of every
meeting of the Board or of every Committes of the Board, entries thereof in books kept
for the purpose with their pages consecutively numbered, each page of every such book
being initialled or signed and last page of the record of proceedings of each meeting in
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such books being dated and signed, in the case of minutes of proceedings of a meeting
of the Board or Committee thereof, by the Chairman of the said Meeting or the Chairman
of the next succeeding meeting, and, in the case of minutes or proceedings of a General
Meeting, by the Chairman of the same meseting within the aforesaid period of thinty days
or in the event of the death or inability of the Chairman within that peried, by a Director
duly authorised by the Board for the purpose, provided that in no case shall the minutes
or proceedings of 3 meeting be attached to such books as aforesaid by pasting or
stherwise,

134. The minutes shall cantain particulars:

(1] of the names of the Directors present at each meeting of the Board and of any
Committee of the Board and in the case of each resolution passed at the meeting,
the names of the Directors, if ary, dissernting from or not concurring in the
resclution;

{2 of all arders made by the Boeard and Committee of the Board,

{3) of all appointments of officers made at any of the meetings of the Board or
Commiltee of the Board.

135.The Minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.

Provided that no matter need he included in any such Minutes which the Chairman
of the meeting, in his absolute discretion, considers to be:

{a) defamatory, or could reasonably be regarded as, defamatory of any person;
i} irrelevant or immaterial {o the proceedings; or
{c) detrimental to the interests of the Company.

1368, Minutes of any meeting of the Board or Committee thereof, or of the Company in
General meeting, kept in accordance with the provisions of the Section 118 of the Act,
shall be evidence of the proceedings recorded in such Minutes. The Minute Books of
General Meetings of the Company shall be kept at the office and shall be open to
inspection by members on any working day for at least 2 hours 8s determined by {he
Board. A member shall be entitled to a copy of any minutes of any general meeting, on
payment of INR 10 per page or part of any page. Such copy shall be provided within
seven working days after receipt of request by the company.

Fowers of the Board
137.The board of directors shall be entitfed to exercise all such powers and to do alf such
acts and things as the Company is authorised to exercise to do, subject to the provisions
of the Act or any other Statute or the Memorandum of the Company or these Articles or

ctherwise, to be exercised or done by the Company in General Mestings.

Mo regulations made by the Company in general meeting shall invalidate any prior act of
the board which would have been valid if that regulation had not been made.
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138, Without prejudice to the general powers conferred by the proceedings, Articles and
powers conferred by these Articles and subject to the provisions of Section 180 and other
applicable provisians of the Act, the Board of Directors shall have the following powers,
that is to say:

(a)
(b

{c)

{d)

(e)

{f)

{3

()

(i}

To pay the costs, charges and expenses preliminary and incidentsl to the
promotion, establishment and registration of the Company.

At their discretion to pay for any property righls, privileges acquire by, or in shares,
bonds, debentures or other securities of the Company and any such shares may be
issued aeither as fully paid up or with such amount credited as paid up thereon as
may be agreed upon subject always to the liability of all sharehotders in regard to
the debts of the Company and any such bonds, debentures, or other secunties may
be either specifically charged upon all or any part of the property of the Company
and its uncalled capital or not so charged.

To take on tease, purchase or atherwise acguire for the Company, any property
right or privileges, which the Company 15 authorised to acquire, at such price and
generally on such terms and conditions as they may think fit.

To appoint any perscns or person to hold in trust for the Company, any property
kelonging to the Company or in which it is interested or for any other purposes and
to execute all such instruments and te do all such things as may be necessary or
ragquisite in relation 1o any such trust.

To sell, let, exchange or otherwise dispose off ahsolutely or conditionally any part
of the property, privileges and undertakings of the Company upon such terms and
canditions and for such consideralion as they may think fit.

To appoint and at their discretion remove or suspand such agents, managers,
secretaries for pemmanent, temporary or special service as they may from time to
time think fit and o determing their powers and duties and fix their salaries or
emoluments and to require securitizs in such instances and to such amounts as
they think fit and generally to provide for the management of the Company in
different parts of india or outside iIn any countries and to establish and maintain
branch offices.

To buy or procure the supply of all things, goods, merchandise and other moveable
property required for the purpose of the Company and to sell them.

To appeint any person or pergons 10 be Aftorneys of the Company for each
purpose, ahd with powears, authorities and discretions not exceeding those vested
in or exarcisable by the Board and for such perieds and subject to such conditions
gs the Board from tirme 2 time think fit,

To enter inte, camy cout, rescind or vary financial arrangement with any banks,
persong or corperationg for or in connechon with the Company's business affairs
and pursuant to or in connection with such arrangements to deposit, pledge or
hypothecate any property of the Company and to execute and register any
document relating to the same.
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(i} To make and give receipt. realise and other discharges for money payable to the
Campany and for the claims and demands of the Campany.

(k} To compound and allow time for the payment or satisfaction of any debis due to or
by Company and any claim or and demand by or against the Company and to refer
matters to arbitration and observe and perform the awards.

(I} Tasign, draw, accept, endorse and negotiate and discount, for and on behalf of the
Company, all such cheques, bills of exchange, promissory notes, hundies, drafts,
government and other securities and all cther documents, whether negotiable or
otherwise for carrying on the affairs of the Company.

frmy Te institute, prosecuts, defend, compromise or abandon any legal procesdings by
or against the Company or its officers or otherwise concerning affairs of the
Company,

{n} To invest and deal with any of the moneys of the Company not immediately
required for the purpose thereof upon such seclrities in investments and in such
rmanner as they may think fit, and from time to time to vary or realise such securities
and investments.

{0} Te enter into negotiations and contracts and to rescing or vary all such contracts
and to do all acts, deeds and things in the name and on behalf of the Company as
they consider expediert for or in relation to any of the matters aforesaid or
otherwise for the purpose of the Company.

{p) To make and repeal, from time to imea bye-laws for the regulations of the business
of the Company, its officers and servants.

{qt To deposit money on security or otherwise with other persons or company or
companies, whether Banking Company or not, and to invest any funds of the
Company that are not required for the time being for the general purpose of the
Company in such investments (other than the share of the Company) as may be
thaught proper and to hold, exchange, ssll, vary and dispose off or deal with any of
the investments of the companies as may be deemed expedient

{r; To give credit or deal upon credit with ar without security with any persons,
including a member of the Company of such amount vpon such terms and
conditions as they shall think fit

To call any General Meeting of the Company to transact such business as is
mentioned in the notice convening the meeting.

(s

—

fty To exercise and to carry info effect any or all of the objects and powers mentioned
ar referred to in the Memorandum of Association.
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{ul To maintain the ‘foreign register’ in compliance with the provisions of section 88
read with the rules made thereunder,

{v) To exercise the use of common seal on cedificates of shares or otherwise,
agreement, attorney of any other documents as mentioned in the act and rules
made thereunder.

138 Subject to the restrictions contained in section 179 of the Act, the Board may, from time
fo time, and at any time, delegate any of its powers {0 a committee consisting of such
Director or Directors as it thinks fit; but every Committee of the Board so formed shall, in
the exercise of the powers so delegaled, confirm to any regulastions that may from time to
time be imposed on it by the Bgard, All acts done by any such Committes of the Board in
conformity with such regulations and in fulfilment of the purposes of their appeintment
shall have the like force and effect as if done by the Board.

140.5ubject to aforesaid, any bonds, debenture stock or other securities issued by the
company shall be under the control of Directors who may issue them upon such terms
and conditions and in such manner and for such consideration as they shall consider to
be for the benefit of the Company.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

141. Subject to the provisions of the Act,—

{1} A chief executive officer, manager, company secretary or chief financial officer may
be appointed by the Board for such term, at such remuneration and upon such
conditions as the Board may think fit; and any chief executive officer, manager,
company secretary or chief financial officer 3o appointed may be removed by means
of a resolution of the Board. The Board may appoint one or mare chief executive
officers for its multiple businesses.

{2} A director may be appointed as chief executive officer, manager, company secretary
or chief financial officer.

Appointment of managing divector, whole time director or manager

142 Bubject to cormpliance with the provisions of Section 196, 197 and other pravisions of
the Act read with schedule ¥V of the Act, a managing directar ar whole time director or
manager shall be appointed and the terms and conditions of such appointment and
remuneration payable be approved by the Board of Directors at a meeting which shall be
subject to approval by a resolution at the next general meeting of the company and in
case such appointment is at variance to the conditions specified in Schedule V, then
approval of the Central Government is required.

143.5ubject o the provisions of the act the board shall have the power to appoint a
manager upon such terms and conditions as the board may think fl,
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The Seal

144.

{1} The Directors shall provide a common seal of the Company, which shall be kept in safe
custody of the Board at the registered office or at any other place as may be determined
by the Board. The Board shall have powers from lime to time, to destroy the seal and
substitule a new seal in ligu thereof.

(2} Subject to any statutory requirements as o Share Certificates or otherwise the seal of
the Company shall not be affixed to any instrument except by authority of a resolution of
the Board or of a committee of the Board autharized by it in that behalf, and except in
the presence of at least one Director and of the Secretary or of two Directors who shalt
sign every instrument to which the seal of the Company is 50 affixed in their presence.

Annual Refurn

145. The Company shall comply with the provisions of Section 92 of the Act regarding the
preparation and filing of Annual Return,

Dividends and Reserva

146. The Company in annual general meeating may declare dividend, but no dividend shall
gxcesd the amount recommended by the Board.

147 _Subject to the provisions of section 123, the Board may from time to time pay to the
members such interim dividends as appear to it to be justified by the profits of the
company.

148

{1} The Board may, before recommeanding any dividend, set aside out of the profits of the
company such sums as it thinks fit 35 a reserve or 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, including provision for meeting contingencies or
for equalising dividends; and pending such application, may, at its discretion, either
be employed in the business of the company or be invested in such investments
(other than shares of the company} as the Board may, from time to time, thinks fit.

{2} The Board may also carry forward any profits which it may consider necessary not to
divide. without setting them aside as a reserve.

{3} In the event of adequacy or absence of profits in any year, a company may declare
dividend out of surplus subject to the fulfilment of the conditions as specified in the
Act and rles made thereunder

144
{1} Subject lo the rights of persons, if any, entitted to shares with special rights as to
dividends. all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid, but if and so
long as nothing is paid upon any of the shares in the company, dividends may be
declared and paid according to the amounts of the shares.
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{2} Mo amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of this Adticle as paid on the sharg,

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

150.

{1) The Beoard may deduct from any dividend payable to any member all sums of
money, if any, presently payable by him to the company on account of calls ar
athenwise in relation to the shares of the company.

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

151

{1} Any dividend, interest or other monies payable in cash in respect of shares may be
paid through Electronic Clearing System, where details of the Bank Account is
provided by the shareholder and where Bank mandats is not provided, by chegue or
warrant sent through the post directed to the registered address of the holder or, in
the case of joint holders, ta the registered address of that ore of the joint holders who
is first named an the register of members, or to such person and to such address as
the holder or joint holders may in writing direct.

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

{3) Payment in any way whatsoever shall be made at the risk of the person entitled to the
money paid or to be paid. The Company will not be responsible for a paymeant which
is lost or delayed. The Company will be discharge for it if a payment using any of the
foregoing permissible means is made.

152,
{1} Any one of two or more joint hatders of a share may give effectiva receipts for any
dividends, bonuses or other monies payable in respect of such share.
{2) Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner provided under the Act.
{3) No dividend shall bear intersst against the company.
153

{1} The waiver in whale or in part of any dividend on any share by any document
{(whether ar not under seal) shall be effective only if such document is signed by
the member (or person entitle to the share in consequence of the death of
bankruptey of the holder) and delivered to the Company and i or to the extent
that the same is accepted as such or acted upon by the Board.

{2) No unclaimed dividend shall be forfeited by the Board and the Company shall
cemply with all the provisions of the Act and rules made thereunder in respect of
unclaimed or unpaid dividend.
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Books and Documents

154 The Board shall cause (o be kepl in sccordance with section 128 of the Act proper
books of account with respect b

fa)All sums of maney received and expended by the Company and the matters in respect
of which the receipts and expenditures take place;

{b)all sales and purchases of goods by the Company and:

(1 The assets and the liabilities of the Company

185. The books of account shall be kept at the office or at such other place or places in India
as the Board may decide, and where the Board so decides, the Company shall, within
geven days of the decision, file with the Registrar & notice in writing giving the full
address of that other place. The books of account shall also be open to inspection by any
Director during business hours provided that the books of account shall also be open to
inspection by the Registrar or by any officer of Gavernment authorised by the Central
Government in this behalf.

156. The books of account of the Company shall be preserved in good arder for a period of
not less than eight financial years immediately preceding the current financial year,

157,

(11 The bosks of account and books and papers of the Company, or ant therm, shall

be open ta the inspection of Director in accerdance with the provisions of the Act
and Rules.

{2) No member (not heing a Director) shail have any right of inspecting any books of

account or books and papers or document of the Company except as conferred
by law or authorised by the Board,

Keeping of Registers and Inspection

158. The Company shall keep and maintain at the office, as required by the Act and rules
made thereunder including the following Registers:

da.

b.
C.
d

A Reqister of Charges pursuant {0 section BS of the Act;

A Reqgister of Members pursuant to section 88 of the Act;

A Register of Debenture Holders pursuant to section 88 of the Act;

A Register of Contracts or Agreements in which directors are interested pursuant
to section 189 of the At

A Register of Directors and Key Managerial Personnegl pursuant to section 170 of
the Act. The register shall include the details of securities held by each of them in
the company ar its holding, subsidiary, subsidiary of company's halding company
or associale companiss,

A Register of Loans! Guarantees/ Securities pursuant to seclion 185 of the Ast;

A Register of Investments not held in its own name pursuant to section 187 of the
Act
A Register of Renewed and Duplicate Share Certificates pursuant to Rule B{3){c)
of the Companies (Share Capital and Debentures) Rules, 2014;
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156.

160.

151,

162.

163

i. A Register of Deposits pursuant to Rule 14 of the Companies (Acceptance of
Deposits), 2014,

i A Register of shares or securities bought back pursuant to section 68 of the Act;

k. A Register of Sweat Equity Shares, if any, pursuant to Rule 8 of the Companies
(Share Capital and Debentures) Rules, 2014,

. Any cother register as may be prescribed under the Act and rules mads
thereunder

The Company shall comply with the provisions of sections 17, 71, 85, 88, 94, 115,
136. 171, 183, 190, 170, 186 or any other pravision of the Act as to the supplying of
copies of the Registers. deeds, documents, instruments, returns, certificatss and
books thersin mentioned to the person therein specified when so reguired by such
persons, on payment of charges f any prescribed by the said sections. Where
inspecticn relates to documents which may be inspected on the payment of some
fees, such fee shall be INR 10 per page of the record.

When under any provisions of the Act any person, whether a member of the
Company or not, s entitled o inspect any register, return, certificate, deed,
nstrument or document required to be kept or maintained by the company, the
person so entitled to inspection shall be permitted to inspect the same during the
hours of 10.30 a.m to 12.30 p.m or during such hours as the Direclors may from time
to time prescribe on such business day as the Act reguires them o be open for
ingpectian,

The Company may. after giving not less than seven days previous notice by
advertisement in at least once in a vernacular newspaper in the principal vernacular
language of the district and at least once in English language in an English
newspaper circulating in that district and publication of the notice on the website as
matified by the Central Government and on the weahbsite, if any, of the Company,
close the Register of Members or the Reqister of Debentureholders or the Register
of other securily halders, as the case may be. for any petind or periods not exceeding
in the aggregate forty- five days in each year, but not exceeding thirty days at any
ane time,

Accounts

At every Annual General Meeting the Board shall lay before the Company a Balance
Sheet and Profit and Loss Account made up in accordance with the Provisions of
Section 120 of the Act and such Balance Shest and Prafit and Loss Account shall
comply with the requirements of Sections 128, 133, 134 and of Schedule Il of the Act
so far as they are applicable to the Company but, save as aforesaid, the Board shall
rot be bound to disclose greater details of the result or extent of the trading
transactions of the Company than it may deem expedient.

There shall be attached to every Balance Sheet laid before the Company 3 repart by
the Board in accordance with Seclion 134 of the Act.
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164,

165.

166.

167.

168.

168,

170

171,

A copy of every Balance Sheet including the Profit and Loss Account, the Auditor's
Report and every document required by law to be annexed or attached to the
Balance Sheet or a statement containing the salient features of such documents in
such form as may be prescnbed pursuant to Section 136 of the Act, shall be sent to
every member of the Company and to every Trustee for the holders of any
debentures issued by the Company not less than 21 days befare the date of the
General Meeting at which such docurments are to be laid.

The Company shall comply with Seclion 137 of Ihe Act as to filing of copies aof the
Balance Sheet, Profit and Loss Account and documents required to be filed annexed
ar attached thereto with the Reqgistrar,

Subject to the provisions of the act, the Directors shall, from time to time, determine
whether and 1o what extent and at what times and places ang undsr what condition
or regulation the accounts and books of the Company or any of them shall be open to
inspection of members nat being Directors. No member (not being a Director) shall
have any right to inspect the same, except as provided by the Companies Act, or
authorised by the Board of Directors.

Andit

Al least ance in every year the Books of Account of the Company shall be examined
by one or more Auditors.

The Company appoint in its annual general meeting an individual or & firm as an
auditor who shall hold office from the conclusion of that mesting till the conclusion of
its sixth annual general meeting from the date of that mesting and thersafter till the
conclusion of every sixth meeting and the manner and procedure of selection of
auditors by the members of the company at such meeting shall be such as may be
prescribed subject to the ratification by members at every annual general meeting.
The appeintrment is made with the written consent of the auditor ta such appaintment,
and a certificate from him or it that the appointment, if made, shall bé in accordance
with the conditions as may be prescribed, shall be obtained from the auditor. The
appointment, remuneration, rights and duties of the Auditor or Auditors shall be
regulated by Section’ 38 to 147 of the Act.

in case of casual vacancy in the office of auditer, such vacaricy shall be filled by the
board of the Company within thirty days of such vacation and if such vacancy is
created due to resignation, the appointment shall be made by the company in the
general meetng within three months of the recommendation and the auditor so
#ppeinted shall hold office till the conclusion of next annual gensrai mesting.

The company shall comply with the provisions of the rotation of auditors provided
under this act and rules made thereunder.

¥Where the Company has a branch office the provisians of Section 143 of the Act shall

apply.
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172

173

174,

175.
{1

{2}

All notice and other communications, relating to any general meeting of the
Company, which any member of the Company i3 entitled to have sent to him, shall
also be forwarded to the Auditor of the Company, and the Auditor shall be entitled to
attend any general meeting and to be heard at any General Meeting which he
attends on any part of the business which concerns him as Auditor,

The Auditor's Report [inciuding the Auditars’ separate, special or supplermnentary
report, if any) shall be read hefore the Company in general meeting and shall be
open to inspection by every member of the Company.

Every Balance Sheet and Profit and Loss account when audited and adopted by the
Company in general meeting shall be conclusive except as regards any emor
discovered therein within three manths next after the adoption therecf. Whenewver any
such error is discoverad wilthin that pericd, the account shall forthwith be corrected
and henceforth shall be conclusive.

Notice and Documents

A notice or other document may be given by the Company 0 any member either
personally or by electronic mode of by sending it by post or thiough courer or in the manner
prewvided under Seclion 101 of the Act o him to his registered address or (if he has no
registered address in India) to the address, if any, (within Indis) supplied by him ta
the Company for the giving of notice to him.

Wheare a notice or other document is sent by post:

{a) Service thereof shall be deemed o have been effected by properly addressing,
prepaying postage, and posting a letter containing the notice or document provided
that whera a member has intimated to the Company in advance that notices or
documents should be sent to him under certificate of posting or by registered
past with or without acknowledgment due and has deposited with the Company a
sufficient sum to defray the expenses of doing so, service of the notice of
document shall not be deemed to be effected unless it is sent in the manner as
intimated by the member;

{b) such services shall be deemed to have been effected;
fi} inthe case of notice of meeting at the expiration of forty eight hours after the

lgtter containing the same is posted, and
{ii} In any other case, at the tmea at which the |etter would be delivered in the
ordinary course of post.

176. A notice or other document advertised in a newspaper circulating in the

neighbourhood of the office shall be deemed to be duly served, on the day on which
the advertisernent appears, on every member who has no registered address in
India and has not supplied to the Company an address within India for the giving of
notice to him, Any such member who has no registered address in India shall, if so
requiréd to do by the Company supply the Company with an address in India for the
giving of notices to him.
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177. A notice or otheér docurment may be served by the Company on the members
registered jointly in respect of & share by giving the notice to the member named first
in the Register in respect of the share.

178 A ngtice or other document may be served by the Company on the persons entitled to
share, in consequence of the death or insolvency of a member, by sending it persanally
or through electronic mode or through the post or courier in a prepaid letter addressed to
the representatives of the deceased member, by name or by title, and to assignee; in the
case of the insolvent, at the address in India supplied for the purpose by the person
claiming to be so entitled, or until such an address has been so supplied, by giving the
nobice in gny manner in which the same might have been given if the death or insalvency
had not occurred.

178 Any notice required to be given by the Company to the members or any of them, and
not expressly provided for by these Aricles or by the Act, shall be sufficiently given if
given by advertisement or Electronic Mode.

180. Any notice required to be, or which may be given by advertisement, shall be advertised
ance in one or more newspapers of English language and in one or more newspapsrs of
wvernacular language widely circulating in the district where registered office of the
company is situated.

181. Any notice or document delivered personally or sent thraugh Electronic Mode or sent by
post to or left at the registered address of any mamber in pursuance of these Articles
shall, notwithstanding such members be then deceased and whether or not the Company
has notice of his demise. whether registered soigly or jointly with other persans, for all
purposes of these presents be deemed to be sufficient service of such notice or
document on his executors or administrators and all persons, if any, jointly interested
with Bim in any such share.

Sacrecy Clause

182 Every Qirector. Auditor, Manager. Secretary, or Trustee for the Company, its members
or debenture helders, members of a committee, officer, servant, agent, accountant or
mther person employed in or about the business of the Company shall, if so required by
the Board or by the Managing Director before entering upon his duties, sign a declaration
pledging himself to observe strict secrecy respecting all transactions of the Company
with its custorners and the state of accounts with individuals and in matters relating
thereto, and shall by such declaration pledge himself not to reveal any of the matters
which may came o his knowledge in the discharge of his dutiss except when reguired so
to do by the Board or by any General meeting or by a court of law and axcapt when
required to do so by the Board or by the law of the Country and as may be necessary in
arder to comply with any of the provisions in these Articles contained.

183 Subject to the Act and these Aricles, no member ar any other person {other than
Cirector) shall be entitled {o enter the premises of the Company or to inspect or examing
the Company's premises or properties or the books of accounts of the Company without
the permission of the Board of Directors of the Company for the time being or to requirs
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discovery of any information respecting any details of the company's trading or any
matter which is or may be in the nature of a trade secret, mystery of trade, or secret
process or of any matter which may relate to the conduct of the business of the Company
and which in the opinion of the Board will be expedient in the intarests of the Company to
disclose or communicate.,

Winding up

184 Subject to the applicable provisions of tha Act, for the time being in force, and the Rules
made thersunder:-

185.

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

{2] For the purpose aforesaid, the liguidator may set such value as he deems fair
upon any property 1o be dividend as aferesaid and may determine how such
divizion shall be camried out as between the members or different classes of the
members,

{3) The liguidator may, with the like sanction, vest the whole or any part of such
assets in trustess upon such trusts for the beneft of the contribution if he
consider necessary, but 2o that no member shall be compelled to accept any
shares or cther securities wheraon thers is any hiability,

Indemnity

(1) Subject to the provision of the Act every Director, Managing Director, Wiole-
Time Director. Manager, Company Secretary and other officer of the Company
shall be indemnified by the Company out of fund of the Company, to pay all costs,
losses and expenses { including travelling expenses) which such director,
managing directar, manager, campany secretary and officer may incur or become
liakle for any reason of any contract entered into or act or deed done by him in his
capacity as such Director, Manager, Company Secretary or officer or in any way
in the discharge of his duties in such capacity including expenses.

(2} Subject as aforesaid, every Director, Maraging Director, Yhole-Time Director,
Manager, Company Secretary and other officer of the Company shall be
indemnified against any liabilities incurred by him in defending any proceedings,
whether civil or criminal in which judgment is give in his favour or in which he is
acquitted or discharged or in connection with any application under applicable
provisicns of the Act in which relief is given to him by the Court.

{3} The Company may take and maintain any insurance as Boars may think fit on
behzlf of the its present andfor former directors and key managerial parsonnel for
indemnifying all or any of them against any habilities for any acts in refation to the
Company for which they may be liable but have acted and reasonahly.
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General Power

186. Wherever in the Act, it has bsen provided that the Company shall have any right,
privileged or authority or that the Company could carry out any transaction only if the
Company is s0 authonsed by its Articles, then and in that case this Article authorises and
empowers the Company to have such rights, privileges or authorities and to camy out

such transaction as have been permitted by the Act, without there being any specific
Article in that behalf herein provided.
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4,

ARTICLES OF ASSOCIATION
OF
SRL STEELS LIMITED
{PUBLIC COMPANY LIMITED BY SHARES)
{incorporated under the Companies Act, 2013)

CONSTITUTION OF THE COMPANY i
The regulations contained in Table 'F' in the First Schadule to the Companies Act, 2013
shzll apply to the Company, except in 50 far as they are embaglied in the 1gliowing
Articles.
MNotwithstanding anything contained in these Articles, such provisions and regulations as
may be prescribed by the legislature, as compulsory, by later enactments refaling to
Companies, shall have pricrity of chservance under such circumstances.
Unleas the context otherwise requires, words or expressions contalned in these Articles
shall bear the same meaning as in the Act or any statutory modification therecf in force at
the dzte at which these regulations become binding on the company.
The provisions under these Articles shall be read in conjunction with the Secretarial
Standards with respect to general and board meetings specified by the Institute of
Compsany Secretaries of India constituted under Section 3 of the Company Secretaries
Act, 1980, and approved as such by the Central Government and in case of any conflict
between the Secretarial Standards and the provisions of the Act, the proviglons which is
mors stringent shall be applicable.

INTERPRETATION CLAUSE

In these Articles or regulations—

{a) "Act” means the Companies Act, 2013 and other statutery modifications or re-
enactments thereaf for the time being in force,

b} “Applicable Law" means laws of India, as applicable inciuding, inter aliz, the
Companies Act, 1956 {upto the extent it is applicable), Securities Coniracts
{Regulation) Act 1956, SEBI Act 1982, Depcsitories Act 1996, and alt applicable
statutes, enactments, actz of legislature, ordinances, rules, by-laws, regulations,
notifications, guidelines, policies, directions, directives and orders of any
Govermnmental Authaority, Tribunal, Beard or Court; 1 e

{c) “Articles" means the Articles of Association of 2 Company, e s g J' ' .

{d} "Auditors” means the Auditor of the Company for the time bamg and;ﬂpn‘i i 1d
time appolnted in accordance with the Company Act, 2013 5y 3

{g) “Board of Directors™ or “Board”, in relation ko a company, means the mllectwe tody of
the Directars of the Company.

(i “Board Meeting" means a meeting of the Directors duly called and constitutad or as
the case may be, the Directors assembled at a Board meeting, or the requisite
number of Directors entitled to pass a circular resolution in accordance with these
Articles.

fa} "Beneficial Owner” shall mean heneficial owner as defined in clause (a) sub section 1
of Section 2 of the Depositaries Act, 1926,
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