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Dear Sir/Madam,

With reference to above captioned subject, we wish to inform that the members of the Company
through Annual General Meeting held on July 29, 2021, have by way of Special Resolution,
approved the amendment to the Articles of Association of United Breweries Limited as stated
Annexure to Notice of Annual General Meeting dated July 04, 2021.

A copy of amended/restated Articles of Association of the Company is attached herewith as
Annexure-A, for your record.

The above information will also be made available on the website of the Company;
www.unitedbreweries.com.

You are requested to take the above information on record.
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For UNITED BREWERIES LIMITED
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Company Secretary
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Annexure-A

Note: By a Special Resolution at the Annual General Meeting of the Shareholders of United
Breweries Limited (‘the Company’) held on July 29, 2021, these Articles were adopted as the Articles
of Association of the Company in substitution for and to the exclusion of all the existing articles of
the Company.

ARTICLES OF ASSOCIATION
OF
UNITED BREWERIES LIMITED
COMPANY LIMITED BY SHARES

PRELIMINARY

The following articles comprised in these Articles of Association were adopted pursuant to
Members’ resolution passed at the Annual General Meeting of the Company held on July 29, 2021
in substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant
Articles of Association of the Company.

The Regulations contained in Table F, in the First Schedule to the Companies Act, 2013 or any
statutory modification thereof from time to time shall not be applicable to the Company in so far as
such Regulations are not embodied in these Articles.

INTERPRETATION

2.

In these Articles, unless the context otherwise requires, expressions defined in the Act or any
statutory modification thereof in force at the date at which these Articles become binding on the
Company, shall have the meanings so defined and words importing the singular shall include the
plural, and vice versa, and words importing the masculine gender shall include female, and words
importing persons shall include bodies corporate and the following words and expressions shall
have the following interpretation, unless such interpretation is excluded by the subject or the
context, viz-

"Act" means The Companies Act, 1956 or The Companies Act, 2013, as may be applicable
(including any statutory modification or re-enactment thereof from time to time).

"Annual General Meeting" means an Annual General Meeting of the Shareholders, or Members,
of the Company, duly called and constituted and any adjourned holding thereof.

"Articles" means the Articles of Association of the Company as constituted and as may be
amended by these presents or other Article of Associations or Regulations of the Company from
time to time in force.

"Auditors" means the Auditors for the time being of the Company.

"Beneficial owner" shall mean beneficial owner as defined in Clause (a) of subsection (1) of
Section 2 of the Depositories Act, 1996.

"Board" means the Board of Directors of the Company as constituted from time to time.

"Board meeting" means a meeting of the Directors duly called and constituted or as the case may
be, the Directors assembled at a meeting of the Board.

"Business Day" means any day (other than a Saturday or Sunday) on which banks are generally
open for business in India, the United Kingdom, The Netherlands and Singapore (if applicable).

"Capital" means the capital for the time being issued or authorized to be issued for the purpose of
the Company.
"Company" means United Breweries Limited, a company incorporated under the laws of India.



"Corporate Governance Committee" means any committee of the Board established from time
to time for the purposes of compliance with the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended from time to time) or otherwise established for the
purpose of monitoring the corporate governance of the UBL Group.

"Depository"” shall mean a Depository as defined under Clause (e) of sub-Section (1) of
Section 2 of the Depositories Act, 1996.

"Depositories Act, 1996" shall include any statutory modification or re-enactment thereof.

"Directors" means the Directors for the time being of the Company, or as the case may be the
Directors assembled at a Board.

"Executor or Administrator" means a person who has obtained probate or letters of
administration, as the case may be, from some competent court in India and shall include the holder
of a succession certificate granted under any law relating thereto for the time being in force in India,
and authorizing the holder thereof to negotiate or transfer the Share or Shares of the deceased
Member and shall also include the holder of a certificate granted by the administrator general under
any law relating thereto for the time being in force in India.

"Extraordinary General Meeting" means an Extraordinary General Meeting of the Shareholders,
or Members of the Company, duly called and constituted and any adjourned holding thereof.

"General Meeting"” means a Meeting of Shareholder or Members of the Company whether
Annual or Extraordinary.

"in writing" means written or printed, or partly printed or lithographed or typewriter or other
substitute for writing.

"Member" shall mean each Shareholder and includes the duly registered holder from time to time
of the Shares of the Company and the beneficial owner.

"Memorandum" means the Memorandum of Association of the Company.

"month" and "year" means a calendar month and a calendar year respectively.

"Office" means the registered Office for the time being of the Company.

"Proxy" means a person authorized by a Member under an instrument of proxy to vote for him at a
General Meeting of the Company upon a poll, and includes his attorney duly constituted under a

power of attorney.

"record" includes the records maintained in the form as prescribed under applicable law (including
the Regulations made by the SEBI).

"Regulations"” means the regulations made under applicable law (including by the SEBI).

"SEBI" means the Securities and Exchange Board of India established pursuant to Section 3 of
the Securities and Exchange Board of India Act, 1992.

"Security" shall have the meaning as ascribed to it under the Securities Contracts (Regulation)
Act, 1956.

"Shareholder” shall mean any person who holds Shares of the Company.

"Shares" means any Shares into which the Capital is divided, and any interest corresponding to
such Shares.



"Special Resolution" shall have the same meaning respectively as in the Act.

"UBL Group" means the Company, its subsidiaries, in each case from time to time and a
"member of the UBL Group" means any of them.

"Seal" means the Common Seal for the time being of the Company.

SHARES

3

The authorized Share Capital of the Company is Rs. 9,989,800,000 (Rupees Nine Billion Nine
Hundred Eighty Nine Million Eight Hundred Thousand only) divided into 4,129,800,000 (Four Billion
One Hundred Twenty Nine Million Eight Hundred Thousand) equity Shares of Re.1l/- each and
58,600,000(Fifty Eight Million Six Hundred Thousand) preference Shares of Rs.100/- each.

Subject to the provisions of the Articles, the Act for the time being in force and the Memorandum
of the Company and without prejudice to any special rights previously conferred on the holders of
existing Shares in the Company, any Shares in the Company may be issued with such preferred,
deferred or other special rights, or such restrictions, whether in regard to dividend, voting, return
on capital, or otherwise, as the Company may from time to time determine.

Subject to the provisions of the Articles, the Company shall have power to issue preference Shares,
carrying a right to redemption out of profits or out of the proceeds of a fresh issue of Shares made
for the purpose of such redemption or out of the of sale proceeds of any property of the Company,
or liable to be so redeemed at the option of the Company, and the Directors may, subject to the
provisions of the Act, if any, exercise such power in any manner as they may think fit.

SHARES AT THE DISPOSAL OF THE DIRECTORS

5A.

Subject to the provisions of the Act and these Articles, the Shares in the Capital of the Company
for the time being shall be under control of the Directors who 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 or (in accordance with and to the extent permitted under the Act)
at a discount and at such time as they may from time to time think fit and with the sanction of the
Company in the General Meeting to give to any person or persons the option for any Shares either
at par or at premium during such and for such consideration as the Directors think fit, and may issue
and allot Shares in the Capital of the Company on payment in full or part of any property sold and
transferred or for any such 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 Shares and if so issued, shall
be deemed to be fully paid Shares. Provided that option or right to call of Shares shall not be given
to any person or persons without the sanction of the Company at the General Meeting.

LIMITATION OF TIME FOR ISSUE OF CERTIFICATES

5B.

Every Member shall be entitled, without payment to one or more certificates in marketable lots, for
all the Shares of each class or denomination registered in his name, or if the Directors so approve
(upon paying such fees as the Directors may for time to time determine) to several certificates each
for one or more of such Shares and the Company shall complete and have ready for delivery such
certificates within two months from the date of allotment, unless the conditions of issue thereof
otherwise provide, or within one month of the receipt of application of registration of transfer,
transmission, sub-division, consolidation or renewal of any its Shares as the case may be. Every
Certificate of Shares shall be under the Seal of the Company and specify the number and the
distinctive numbers of the Shares in respect of which it is issued and amount paid up thereon and
shall be in such from as the Directors may prescribe or approve, provided that in respect of Share
or Shares held jointly by several person, the Company shall not be bound to issue more than one
certificate and delivery of a certificate of Shares to one of several joint holders shall be sufficient
delivery to all such holders.

[NOT USED]



10.

11.

12.

13.

14.

If at any time the Share Capital is divided into different classes of Shares, the right attached to any
class (unless otherwise provided by the terms of issue of the Share of that class) may subject to the
provisions of the Act, be varied with the consent in writing of the holders of three fourths of the
issued shares of the class, or with the sanction of a Special Resolution passed at a separate
General Meeting of the holder of Shares of that class. To every such separate General Meeting the
provisions of these Articles relating to General Meetings shall mutatis mutandis apply.

Subject to the provisions of these Articles, the Directors may with the sanction of the company in
General Meeting increase the Share Capital of the Company by such sum to be divided into Shares
of such amount as the resolution shall prescribe.

The Company (or the Directors on behalf of the Company) may at any time pay a commission to
any person for subscribing or agreeing to subscribe (whether absolutely or conditionally) for any
Shares, debentures or debenture stock in the Company or procuring or agreeing to procure
subscriptions (whether absolute or conditional) for any Shares, debentures or debenture stock in
the Company and any such commission may be paid or agreed to be paid out of Capital or out of
profits whether current or standing to reserve or carried forward but so that, if the commission shall
be paid or payable out of Capital money or Shares, the statutory conditions and requirements shall
be observed and complied with, and commission shall not be exceed 5% of the nominal amount.
The Company may also on any issue of Shares pay such brokerage as may be lawful and
reasonable.

No Shares shall be offered to the public for subscription except upon the terms that the amount
payable on application shall be at least 5% of the nominal amount of the Share and the Directors
shall as regards any allotment of Shares, duly comply with such of the provisions of the Act or any
statutory modification or re- enactment thereof from time to time.

Subject to the provisions of these Articles, the Directors may allot and issue Shares in the Capital
of the Company as payment or part payment for any property sold for transferred, goods or
machinery and appliances supplied, or for services rendered to the Company in or about the
formation or promotion the Company or the acquisition and/ or conduct of its business, and any
Shares which may be so allotted, may be issued as fully paid-up Shares and if so issued shall be
deemed to be fully paid up Shares and as regards all allotments from time to time made, the
Directors shall duly comply with the provisions of the Act.

Save as herein otherwise provided, the Company shall be entitled to treat the registered beneficial
holder of any shares as the absolute owner thereof and accordingly shall not, except as ordered by
the court of competent jurisdiction or as by the statute required be bound to recognize any benami,
equitable or other claim to or interest in such Share on the part of any other person.

Shares may be registered in the name of any limited Company or other corporate body. Not more
than three persons shall be registered as joint holders of any Share.

Every person whose name is entered as Member in the Register of Members shall, without
payment, be entitled to one certificate for all the Shares registered in his name, or if the Directors
S0 approve to several certificates each for one or more of such Shares, provided that in respect of
Share or Shares held jointly by several persons, the Company shall not be bound to issue more
than one certificate, and delivery of a certificate for a Share to one of several joint holders shall be
sufficient delivery to all. Every certificate of Shares shall specify the name of the person in whose
favour the certificates issued, the number of Shares, the distinctive number of the Shares to which
it relates and the amount paid-up thereon.

ISSUE OF NEW CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR DESTROYED

15.

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the back
thereof for endorsement of transfer, then upon 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 deems adequate, being given and a new certificate in lieu thereof shall be given to the



16.

party entitled to such lost or destroyed certificate. Every certificate under the Article shall be issued
without payment of fees if the Directors or on payment of such fees (not exceeding Rs 2/- for each
certificate) as the Directors shall prescribe. Provided that no fees shall be charged for issue of new
certificates in replacement of those which are old, defaced or worn out or where there is no further
space on the back thereof for endorsement of transfer. Provided that notwithstanding what is stated
above the Directors shall comply with such rules or regulations or requirements of any stock
exchange or the rules made under the Act or the rules made under Securities Contracts
(Regulation) Act, 1956 or any other Act, or rules applicable in this behalf. The provisions of the
Articles shall mutatis mutandis apply to debentures of the Company.

(i)

(ii)

(i)

(iv)

v)

(Vi)

Dematerialization of Securities:

The Company shall be entitled to dematerialize its existing Shares, debenture and other
Securities held in a Depository and/or offer its Shares and debentures and other Securities
in a dematerialized form pursuant to the Depositories Act, 1996 and the rules framed
thereunder, if any.

Option for investors:

Every person subscribing to Security offered by the Company shall have the option to
receive the Security certificates or to hold the Securities with a Depository. Such a person
who is the Beneficial owner of the Securities can at any time opt of a Depository, if permitted
by law, in respect of any Security and within the time prescribed, issue to the Beneficial
owner the required certificate of Securities.

Intimation to Depository:

Where a person opts to hold his Security with a Depository the Company shall intimate
such Depository the details of allotment of the Security and on receipt of such information,
the Depository shall enter in its record the name of the allottee as the Beneficial owner of
the Security.

Securities in Depositories to be in fungible form:

All Securities held by a Depository shall be dematerialized and shall be in fungible form,
nothing contained in Sections 89 and 186 of the Act shall apply to a Depository in respect
of the Securities held by it on behalf of the Beneficial owner.

Rights of Depositories and Beneficial owners:

a. Notwithstanding anything to the contrary contained in the Act or these Articles, a
Depository shall be deemed to be the registered owner for the purpose of effecting
transfer of ownership of Security on behalf of the Beneficial owner.

b. Save as otherwise provided in (a) above, the Depository as a registered owner of the
Securities shall not have any voting rights or any other right in respect of the Securities
held by it.

c. Every person holding Securities of the Company and whose name is entered as a
Beneficial owner in the records of the Depository shall be deemed to be Member of
the Company. The Beneficial owner of the Securities shall be entitled to all rights and
benefits and be subjected to all the liabilities in respect of his Securities held by a
Depository.

Depository to furnish information:

Every Depository shall furnish to the Company information about the transfer of Securities
in the name of the Beneficial owner at such intervals and in such manner as may be
specified by the bye-laws of the Company in this behalf.



17.

17A.

(vii)

(viii)

(ix)

()

Notwithstanding anything to the contrary contained in the Articles, the provisions of Section
45 of the Act not to apply to the Shares with a Depository and the provisions of Section 56
of the Act not to apply to transfer between persons both of whose names are entered as holders
of beneficial interest in the records of a Depository.

The Company to recognize the rights of registered holders as also the Beneficial owner in
the records of the Depository:

Save as herein otherwise provided, the Company shall be entitled to treat the person
whose name appears in the Register of Members as the holder of any Shares or whose
name appears as the Beneficial owner of any Share in the records of the Depository as the
absolute owner thereof and accordingly shall not (except as ordered by a court of
competent jurisdiction or by any law is required) be bound to recognize any benami, trust
or equitable, contingent or other claim to or interest in such Share on the part of any other
person whether or not it shall have express or implied notice thereof but the Board shall be
at liberty to register any Shares in the joint name of any two or more persons or the
survivors of them.

Register and index of Beneficial owners:

The Company shall maintain a Register and Index of Members in accordance with all
applicable provisions of the Act, and the Depositories Act, 1996 and the rules framed
thereunder with the details of Shares held in material and dematerialized form in any media
as may be permitted by law including any form of electronic media. The Register and Index
of Beneficial Members maintained by a Depository under Section 11 of the Depositories
Act, 1996 shall be deemed to be a Register and Index of Members for the purpose of this
Act.

The Company shall cause to be kept a Register and the Index of Debenture holders in
accordance with provisions of the Act.

The Company may also keep a foreign Register of Member and debenture holders in
accordance with the provisions of the Act.

Applicability of Depositories Act:

In case of transfer of Shares, debentures and other marketable Securities where the
Company has not issued any certificate and where such Shares, debentures or Securities
and being held in an electronic and fungible form in a Depository, the provisions of the
Depositories Act, 1996 shall apply.

Subject to the provisions of these Articles and in accordance with the provisions of Section 54 of
the Act and various other laws governing the issue, the Board may issue and allot sweat equity
Shares in accordance with the provisions of the Act.

Further Issue of Shares:

1)

Subject to the provisions of these Articles, where at the time it is proposed to increase the
subscribed capital by issuance of further shares, then:

a)

b)

Further Shares shall be offered to the persons who at the date of the offer are holders of
the equity Shares of the Company, in proportion, as near as circumstances admit, to the
Capital paid up on those Shares at the date.

such offers shall be made by a notice specifying in the number of Shares offered and
limiting a time not less than 15 days from the date of offer and the offer is not accepted,
will be deemed to have been declined.



2)

3)

4)

c) the offer aforesaid shall be deemed to include a right exercisable by the persons
concerned to renounce the Shares offered to them in favor of any other person and the
notice referred to in sub-clause (b) hereof shall contain a statement of this right. Provided
that the Directors may decline, without assigning any reasons to allot any Shares to any
person in whose favour any Member may renounce the Shares offered to him.

d) after expiry of time specified in the aforesaid notice or on receipt of earlier intimation from
the person to whom such notice is given that the decline to accept the Shares offered,
the Board may dispose of them in such manner and to such person/s as they may think,
their sole discretion, fit.

Notwithstanding anything contained in Article 17A(1) above but subject to the other provisions
of these Articles, the further Shares aforesaid may be offered to any person (whether or not
those persons include the persons referred to in Article 17A(1) hereof), in any manner
whatsoever, if a Special Resolution to that effect is passed by the Company in General
Meeting.

Nothing in Article 17A(1) hereof shall be deemed:
a) To extend the time within which the offer should be accepted, or

b) To authorize any person to exercise the right of renunciation for a second time on the
ground that the person in whose favour the renunciation was first made has declined to
take the Shares comprised in the renunciation.

Nothing in this Article shall apply to the increase of the subscribed Capital of the Company
caused by the exercise of an option attached to the debenture issued or loans raised by the
Company.

(i) To convert such debentures or loans into Shares in the Company, or

(i) To subscribe for Shares in the Company (whether such option is conferred in these
Articles or otherwise) provided that the terms of issue of such debentures or the terms of
such loans include a term providing for such options and such term:

a) Either has been approved by the Central Government before the issue of
debentures or the raising of the loans or in conformity with the Act or rules, if any,
made by the Government in this behalf, and

b) In the cases of debentures or loans or other than debentures issued to or loans
obtained from the Government or any institution specified by the Central
Government in this behalf, has also been approved by a Special Resolution passed
by the Company in General Meeting before the issue of the debentures or raising
of the Loans.

17B. Subiject to the provisions of these Articles, any debentures, debenture-stock or other Securities may
be issued at a discount, premium or otherwise and may be issued on condition that they shall be
convertible into Shares of any denomination and with any privileges and conditions as to
redemption, surrender, drawing, allotment of Shares attending (but not voting) at the General
Meeting, appointment of Directors and otherwise. Debentures with a right to conversion into or
allotment of Shares shall be issued only with the consent of the Company in the General Meeting
by a Special Resolution.

COMPANY’S LIEN ON SHARES/ DEBENTURES

18.

The Company shall have a first and paramount lien upon all the Shares/ Debentures (other than
fully paid up Shares/ Debentures) registered in the name of each Member (whether solely or jointly
with others) and upon the proceed of sale thereof for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of such Shares/ Debentures and no equitable interest in



19.

20.

21.

any Share shall be created except upon the footing and condition that this Articles will have full
effect. And such lien shall extend to all dividends and bonuses from time to time declared in respect
of such Shares/ Debentures. Unless otherwise agreed the registration of a transfer of
Shares/Debentures shall operate as a waiver of the Company’s lien if any, on such Shares/
Debentures. The Director may at any time declare any Shares/ Debentures wholly or in part to be
exempt from the provisions of the Articles.

For the purpose of enforcing such lien the Directors may sell in such manner as they think fit, any
Shares on which the Company has a lien, but no sale shall be made until the expiration of fourteen
days after a notice in writing stating and demanding payment of such amount in respect of which a
lien exists has been given to the registered holder for the time being of the Shares or the person
entitled by reason of his death or insolvency to the Shares.

A certificate in writing under the hand of one of the Directors that the power of sale given by Article
19 has arisen and is exercisable by the Company under these presents, shall be conclusive
evidence of the facts therein stated.

The process of the sale shall be applied in or towards payment of the amount in respect of which
lien exists and (subject to a like lien for sums not presently payable as existed upon the Shares
prior to the sale) the residue shall be paid to the person entitled to the Shares at the date of the
sale. The purchaser shall be registered as the holder of the Shares and he 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.

CALLS ON SHARES

22.

23.

24,

Subject to the provisions of Section 49 of the Act, the Directors from time to time make such calls
as they think fit upon the Members in respect of all money unpaid on the Shares held by them
respectively, and not, by the conditions of the allotment thereof, made payable at fixed times, and
each Member shall pay the amount of every call so made on him to the persons at the times and
places appointed by the Directors. A call may be made payable by instaliments.

A call shall be deemed to have been made at the time when the resolution of the Directors
authorizing such call was passed.

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

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST

25.

26.

The Directors may, if they think fit, subject to the provision of these Articles and to Section 50 of
the Act, agree to and receive from any Member willing to advance the same whole or any part of
the monies due upon the Shares held by him beyond the sums actually called for, and upon the
amount so paid for satisfied in advance or so much thereof as from time to time exceeds the amount
of the calls then made upon these Shares in respect of which such advance has been made, the
Company may pay interest at such rate, as the Member paying such sum in advance and the
Directors agree upon provided that money paid in advance of calls shall not confer a right to
participant in profits or dividend. The Directors may at any time repay the amount so advanced.

The Members shall not be entitled to any voting rights in respect of the monies so paid by them
until the same would but for such payment become presently payable.

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

If by terms of issue of any Share or otherwise any amount is made payable at any fixed time or by
installment at fixed times, whether on account of the amount of the Share or by way of premium,
every such amount or installment shall be payable as if it where a call duly made by the Directors
and for which due notice has been given, and all the provisions herein contained in respect of calls
shall relate to such amount or installment accordingly.



27.

28.

29.

30.

On the trial or hearing of any action or suit brought by the Company against any Shareholder or his
representative to recover any debt or money claimed to be due to the Company in respect of his
Shares, it shall be sufficient to prove that the name of the defendant is, or was when the claim
arose, on the Register of Members of the Company as a holder, or one of the holders of the number
of Shares in respect of which such claim is made, and that the amount claimed is not entered as
paid in the books of the Company, and it shall not be necessary to prove the appointment of the
Directors who made any call, nor that a quorum of Directors was present at the Board at which any
call was made nor that the meeting at which any call was made was duly convened or constituted
nor any other matter whatsoever, but the proof of the name aforesaid shall be conclusive evidence
of his debt.

The Directors may make arrangements on the issue of Shares for a difference between the holders
in the amount of calls to be paid and in the times of payment.

[NOT USED]

The Directors may pay dividends in proportion to the amounts paid up on each Share where a large
amount is paid up on some Share than on others.

TRANSFER AND TRANSMISSION

31

32.

33.

34.

35.

36.

37.

38.

Subject to the provisions of the Act, no transfer of Shares shall be registered unless a proper
instrument of transfer duly stamped and executed by the transferor and the transferees has been
delivered to the Company together with the certificate or certificates of the Shares. The instrument
of transfer of any Share shall be signed by both of the transferor and the transferee, the transferor
shall be deemed to remain the holder of such Share until the name of the transferee is entered in
the Register in respect thereof. Each signature to such transfer shall be duly attested by the
signature of one credible withess who shall add his address and occupation.

Application for the registration of the transfer of a Share may be either by the transferor or the
transferee, provided that, where such application is made by the transferor no registration shall in
the case of partly shares be effected unless notice is given of the application to the transferee in
the manner prescribed by the Act, and subject to the provisions of within two weeks from the date
of receipt of the notice, enter in the Register of Members, the name of the transferee in the same
manner and subject to the same conditions as if the application for registration was made by the
transferee.

The instrument of a transfer shall be in writing and all the provisions of Section 56 of the Act and
any statutory modification thereof for the time being in force shall be duly complied with in respect
of all transfers of Shares and registration thereof.

Notwithstanding anything contained in these Articles, the Board may in its absolute discretion
refuse application for the sub-division or consolidation of Shares, debenture or bond certificate in
denominations of less than the marketable lot except when such sub division or consolidation is
required to be made or complied with a statutory provision or an order of competent court of law.

Subject to the provisions of Section 58(2) of the Act, the Shares or debentures and any interest
therein of the Company shall be freely transferable.

The Directors may, by such means as they shall deem expedient, authorize the registration of the
transfers as Shareholder without the necessity of any meeting of the Directors for that purpose.

In no case shall Directors be bound to enquire into the validity, legal effect or genuineness of any
instrument or transfer produced by a person claiming a transfer of any Shares in accordance with
these Articles; and whether they obtain from so enquiring or do so enquire and are misled, the
transferor shall have no claim whatsoever upon the Company, in respect of the Shares, except for
the dividends previously declared in respect thereof, but if at all, upon the transferee only.

All instruments of transfer which shall be registered shall be retained by the Company but
instrument of transfer which the Directors may decline to register shall be returned to the person
depositing the same.



38A.

39.

No fee shall be charged for registration of transfer/ transmission based on probate, succession
certificate and letters of administration, certificate of death or marriage, power of attorney or similar
other documents.

On giving seven days previous notice by advertisement in some newspaper circulating in the District
in which the Office of the Company is situated, the transfer books and Register of Members may
be closed during such time as the Directors may think fit, not exceeding in the whole forty-five days
in each year, but not exceeding thirty days at atime.

NOMINATION AND TRANSMISSION OF SHARES

40.

41.

42,

43.

44,

45.

The provisions contained in Sections 72 and 56 of the Act shall apply in relation to nomination and
transmission of Shares or debentures respectively and any statutory modification or amendment
made therein shall have effect and apply accordingly.

The Executors or Administrator of a deceased sole holder of a Share shall be the only persons
recognized by the Company as having any title to the Shares. In the case of a Share registered in
the names of two or more holders the survivors or survivor, or the executors or administrators of
the deceased, shall be only persons recognized by the Company as having any title to the Share.

Any person becoming entitled to a Share in consequence of the death or insolvency of a Member
shall, upon such evidence being produced as may from time to time be required by the Directors,
have the right either to be registered as a member in respect of the Share or, instead of being
registered himself, to make such transfer of the Shares as the deceased or insolvent person could
have made, but the Directors shall in either case, have the same right to decline or suspended
registration as they would have had in the case of a transfer of the Share by the deceased or
insolvent persons before the death or insolvency. This Article is hereinafter referred to as “The
Transmission Article”.

Any person becoming entitled to a Share by reason of the death or insolvency of the holder shall
be entitled to the same dividends and other advantages to which he would be entitled if he were
the registered holder of the Share, except that he shall not, before being registered as a Member
in respect of the Share, be entitled in respect of it to exercise any right conferred by Membership
in relation to General Meetings of the Company.

If any person who shall become entitled to be registered as a Member in respect any Share under
Article 43 shall not, for any cause whatever, within twelve months after the event on the happening
of which his title shall accrue, be registered in respect of such Shares or if in the case of the death
of any Shareholder no person shall, within twelve calendar months after such death be registered
as Shareholder in respect of the Shares of such deceased Shareholder, the Company may sell
such Shares either by public auction or private contract and give receipt for the purchase money,
and the purchaser shall be entitled to be registered in respect of such Share and shall not be bound
to enquire whether the events have happened which entitled the Company to sell the same, and
the net proceeds of such sale after deducting all expenses and all moneys, if any in respect of
which the Company is entitled to a lien on the Share or sold, shall be paid to the person entitled
thereto.

The Company shall incur no liability or responsibility whatever in consequence of their registering
or giving effect to any transfer of Shares made or purporting to be made by an apparent legal owner
thereof (as shown appearing in the Register of Members) to the prejudice of any person or persons
having or claiming any equitable rights, title or interest to or in the same Shares notwithstanding
that the Company may have had notice of such equitable right, title or interest, or notice prohibiting
registration of such transfer and the Company shall not be bound or required to regard, or attend,
or give effect to any notice which may be given to them of any equitable right, title or interest, or be
under any liability whatsoever for refusing or neglecting so to do, but the Company shall
nevertheless be at a liberty to regard and to attend to any such notice and give effect thereto if the
Directors shall think fit.



SURRENDER AND FORFEITURE OF SHARE

46.

47,

48.

49,

50.

51.

52.

583.

54.

If a member fails to pay any call or installment of a call on or before the day appointed for payment
thereof, the Directors may, at any time thereafter during such time as any part of such call or
installment as is unpaid, together with any interest that may have, accrued and all expenses that
may have been incurred by the Company by reason of such non-payment. The Directors may
accept in the name and of the reason of such non-payment. The Directors may accept in the name
and for the benefit of the Company and upon such terms and conditions as may be agreed, the
surrender of any Shares liable to forfeiture and so far as the law permits of any other Shares.

The notice shall name a further day (not earlier than the expiration of fourteen days from the date
of the notice) on or before which the payment required by the notice is to be made, and shall state
that in the event of non-payment on or before the time appointed, the Shares in respect of which
the call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any Shares in respect of
which the notice has been given may at any time thereafter, before the payment required by notice
has been made, be forfeited by a resolution of the Directors to the effect. Such forfeiture shall
include all dividends declared in respect of the forfeited Shares and not actually paid before the
forfeiture.

A forfeited or surrendered Share may be sold or otherwise dispose of on such terms and in such
manner as the Directors may think fit, and at any time before a sale or disposition the forfeiture may
be cancelled on such terms the Directors may think fit.

A person whose Shares have been forfeited or surrendered shall cease to be Member in respect
of the forfeited or surrendered Shares, but shall notwithstanding, remain liable to pay the Company
in respect of the Shares together with interest thereon from time to time of forfeiture until time of
payment at but his liability shall cease if and when the Company receive payment in full of the
amount due along with such interest of the Shares.

The surrender or forfeiture shall involve the extinction of all the interest in, and also of all claims
and demands against the Company in respect of the Share, and the proceeds thereof, and all other
rights incidental to the Share, except only such those rights, it any, as by these presents are
expressly saved.

A duly verified declaration in writing that the declarant is a Director of the Company and that certain
shares in the Company have been duly forfeited on the date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the
Shares and that declaration, and receipt of the Company for the consideration, if any, given for the
Shares on the sale or deposition thereof, shall constitute a good title to the shares and the person
to whom the Shares are sold or disposed of shall be registered as the holder of the Shares and
shall not be bound to see to the application of the purchase money (if any), nor shall his title to the
Shares be affected by any irregularity or invalidity in the proceeding in reference to the forfeiture,
sale or disposal of the Shares.

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

The Directors may in their discretion remit or annual, the forfeiture of any Shares within six months
from the date thereof upon the payment of all moneys due to the Company from the late holder, or
holders of such Share of Shares and all expenses incurred in relation to such forfeiture, together
with such further sum of money by way of redemption money for the deficit, as the Board shall think
fit, but no Share bonafide or re-allotted or otherwise disposed of under Articles 49 hereof, shall be
redeemable after sale or disposal.



CONVERSION OF SHARES INTO STOCK

55.

56.

57.

58.

Subject to the provisions of these Articles, the Directors may with the sanction of the Company
previously given in General Meeting, convert any paid up Shares into stock, and may with the like
sanction reconvert any stock into paid-up Shares of any denomination.

The holders of Stock may transfer the same, or any part thereof in the same manner and subject
to the same Regulations, as and subject to which, the Shares from which the Stock arose might
previously to conversion have been transferred or as near thereof as circumstances admit, but the
Directors may from time to time fix the minimum amount of Stock transferable and restrict or forbid
the transfer of fractions of that minimum, shall not exceed the nominal amount of the shares from
which the stock arose.

The holders of Stock shall, according to the amount of the Stock held by them, have the same
rights, privileges and advantages as regards Dividends, voting at General 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) shall be
conferred by any such aliquot part of Stock as would not, if existing in Shares, have conferred that
privilege or advantage.

Such of the Articles of the Company (other than those relating to Share Warrants) as are applicable
to paid up shares shall apply to Stock, and the words “Share” and “Shareholders” therein shall
include “Stock” and “Stockholder”.

SHARE WARRANTS

59.

60.

61.

62.

63.

Subject to the provisions of these Articles, the Company may issue share warrants and accordingly
the Directors may in their discretion with respect to any Share which is fully paid up, on application
in writing signed by the person registration as holder of the Share, and authenticated by such
evidence (if any) as the Directors may from time to time requires as to the identity of the person
signing the request and on receiving the certificate (if any) of the Shares, and the amount of the
Stamp Duty on the warrant and such fee as the Directors may from time to time require, issue under
the Company’s Seal a warrant duly stamped, staling the bearer of the warrant is entitled to the
Shares therein specified, and may provided by coupons or otherwise for the payment of Dividends
or other moneys on the Shares included in the warrant.

A share warrant shall entitle the bearer of the Shares included in it and the Shares shall be
transferred by the delivery of the share warrant and the provisions of the Articles of the Company
with respect to transfer and transmission of Shares shall not apply thereto.

The bearer of Share warrant shall, on surrender of the warrant to the Company for cancellation,
and on payment of such sum as the Directors may from time to time prescribe be entitled to have
his name entered as a Member in the Register of Members in respect of the Shares included in the
warrant

The bearer of a share warrant may at any time deposit the warrant at the office of the Company
and so long as the warrant remains so deposited, the depositor shall have the same right of signing
and exercising the other privileges of a Member at any General Meeting held after the expiration of
fifteen days from the time of deposit, as if his name were inserted in the register of Members as the
holder of the Shares included in the deposited warrant. Not more one person shall be recognized
as depositor of the share warrant. The Company shall on fifteen days written notice return the
deposited share warrant to the depositor.

Subject, as herein otherwise expressly provided, no person shall, as bearer of a share warrant,
sign a requisition for calling a General Meeting of the Company, or attend or vote or exercise any
other privilege of a Member at a General Meeting of the Company; or be entitled to receive any
notices from the Company, but the bearer of share warrant shall be entitled in all other respects to
the same privileges and advantages as if he were named in the Register of Members as the holder
of the Share included in the warrant and he shall be a Member of the Company.



64.

The Directors may time to time make rules as to the terms on which (if they shall think fit) a new
share warrant or coupon may be issued by way of renewal in case of defacement, loss or
destruction.

BORROWING POWERS

65.

66.

67.

68.

69.

70.

71.

72.

73.

Subject to the provisions of the Act and the Articles, the Directors may from time to time at their
discretion raise or borrow or secure the payment of any sum or sums of money for the purposes of
the Company’s business, and may secure the payment of repayment of such money by mortgages
or charge upon the whole or any part of the assets and property of the Company (present or future)
including its uncalled or unissued Capital or not so charged.

The Directors may set aside such sums as they may think fit for the purpose of providing a
redemption fund for the repayment of any Bonds, Mortgage, debentures, or debenture-Stock which
may be issued by the Company in such amounts, at such premium, in such manner and at such
periods as they may think expedient.

Subject to the provisions of the Act and the Articles, any Bonds, Mortgage, debentures, debenture
Stock, or other instrument or Security may be issued at a discount, premium, or otherwise, or with
any special privileges as to assignment, redemption, surrender, drawings, allotment of Shares or
otherwise and any debentures or debentures stock created by the Company may be so framed that
the same shall be assignable from any equities between the Company and original or any
intermediate holders. Debenture, debenture-stock, Bonds or other Securities with the right of
allotment or conversion into shares shall be issued only with the consent of the Company in General
Meeting under any provisions of the Act or any other Law for the time being in force shall apply for
appointment of Trustees for debenture/ debenture stock.

Subject to the provisions of these Articles, the Company may, upon the issue of any Bonds,
debentures, debentures stock or other Security give to the creditors of the Company holding the
same or to any trustees or other persons on their behalf a voice in the management of the Company
whether by giving to them the right of attending and voting at General Meetings (otherwise than
upon Special Resolution) or by empowering them to appoint one or more of the Directors of the
Company or otherwise as may be agreed.

If any uncalled Capital of the Company is included in or charged by any mortgage or other security
the Directors may delegate to the person in whose favour such mortgage or security is executed,
or to any other person in trust for him, the power to make calls on the Members in respect of such
uncalled Capital, and to sue in the name of the Company otherwise for the recovery of money
becoming due in respect of calls so made and to give valid receipts for such money, and the power
so delegated shall subsist during the continuance of the mortgage or security notwithstanding any
change of Directors and shall be assignable if expressed so to be.

The Directors shall cause a proper Register to be kept in accordance with the provisions of the Act
of all mortgages and charges specifically affecting the property of the Company and shall duly
comply with such provisions of the Act.

Every register of holders of debentures of the Company may be closed for any periods not
exceeding in the whole thirty days in the year subject as aforesaid every such Register shall be
open to the inspection of the registered holder of any such debentures and of any Member but the
Company may in General Meeting impose any reasonable restriction so that at least two hours in
each day when such Register is open for inspection.

Subject to the provisions of the Act, no transfer of registered debentures shall be registered unless
a proper instrument of transfer and executed by the transfer and transferee has been delivered to
the Company together with the certificate or certificates of the debentures.

If the Directors refuse to register the transfer of any debenture, they shall, within fifteen days from
the date on which the instrument of transfer was lodged with the company, send to the transferee
and the transferor notice of the refusal.
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The Company shall comply with the provisions of the Act as to allowing inspection of copies or
obtaining copies at the Office in pursuance of the Act, and as to allowing inspection of Register of
Mortgages and Charges to be kept at the office in pursuance of the Act.

The Company shall comply with the provisions of the Act as to supplying copies of any Register of
holders of debentures or of any trust deed for securing any issue of debentures.

Holders of Preference Shares and debentures shall have the same right to receive and inspect the
Balance Sheet and Profit and Loss Accounts of the Company and the Report of the Directors and
Auditors as is possessed by the holders of Ordinary Shares in the Company.

ALTERATION OF CAPITAL

77.

78.

79.

80.

81.

82.

83.

Subject to the provisions of the Act and the Articles, the Directors may, with the sanction of the
Company in General Meeting increase the Share Capital by such sum, to be divided into Shares
of such amount, as the Resolution shall prescribe.

Subject to any direction to the contrary that may be given by the Resolution sanctioning the increase
of Share Capital, all new Shares shall, before issue, be offered to such persons as at the date of
the offer are entitled to receive notices from the Company of General Meetings in proportion, as
nearly as the circumstances admit, to the amount of existing Shares to which they are entitled. The
offer shall be made by notice of existing Shares to which they are entitled. The offer shall be made
by notice specifying the number of Shares offered, and limiting a time within which the offer, if not
accepted, will be deemed to be declined, and after the expiration of that time, or on the receipt of
an intimation from the persons to whom the offer is made that he declines to accept the Shares
offered the Directors may (Subject to the provisions of these Articles) dispose of any new Shares
which (by reasons of the ratio which the new Shares bear to Shares held by persons entitled to an
offer of new Shares) cannot in the opinion of the Directors be conveniently offered under this Article.

Except so far as otherwise provided by the conditions of issue or by these presents any Capital
raised by the creation or new Shares shall be considered part of the original Capital and shall be
subject to the provisions herein contained with reference to the payment of calls and installments,
transfer and transmission, forfeiture, lien and otherwise.

Subject to the provisions of these Articles, the Company may, by Ordinary Resolution.

a) Consolidate and divide its Share Capital into Shares of larger amounts than its existing
Shares;
b) By sub-division of its existing Shares or any of them divided the whole or any part of its

Share Capital into Shares of smaller amounts then is fixed by the Memorandum and
Articles subject nevertheless to the provision of the Act;

C) Cancel any Shares which, at the date of the passing of the Resolution, have not been taken
or agreed to be taken by any person.

Subject to the provisions of these Articles, the Company may also by Special Resolution reduce its
Share Capital in any manner in accordance with the provisions of the Act and subject to the consent
required by the law.

A General Meeting shall be held once in every year at such time (not being more than fifteen months
after the holding of the last preceding General Meeting) and at such place as the Directors may
determine.

The above mentioned General Meetings shall be called Annual General Meetings. All other General
Meetings shall be called Extraordinary General Meetings.
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The Directors may, whenever they think fit, and they shall, on the requisition of the holders of not
less than one-tenth of the issued Capital of the Company, upon which all calls or other sums then
due have been paid forthwith proceed to convene an Extraordinary General Meeting of the
Company, and in the case of such a requisition of the following provisions shall have effect:

1. The requisition must state the objects of the General Meeting and must be signed by the
requisitionists and deposited at the Office of the Company and may consist of several
documents in like form each signed by one or more requistionists.

2. If the Directors of the Company do not proceed within twenty-one days from the date of the
requisition being so deposited to cause a General Meeting to be called, the requistionists
or a majority of them in value may themselves convene the General Meeting, but any
General Meeting so convened shall not be held after three months from the date of the
deposit of the requisition.

3. Any General Meeting convened under this Article by the requisitionists shall be convened
in the same manner as nearly as possible as that in which Meetings are to be convened
by the Directors but shall be held the Company’s Office.

4, A requisition by joint holders of Shares must be signed by all such holders.

Not less than twenty one days notice to the Members specifying the place, a day and hour of the
General Meeting with a statement of the business to be transacted at the meeting shall be given
either by advertisement or by notice sent by post to their addresses registered with the Company
whether in India or overseas or otherwise served as hereinafter provide and with their consent in
writing of all the Members entitled to receive notice of some particular General Meeting, that
General Meeting may be convened by a shorter notice and in any manner they think fit. Provided
that a General Meeting may be called after giving shorter notice in accordance with the provisions
of the Act.

The accidental omission to give any such notice to or the non-receipt of notice by any of the
Members shall not invalidate the proceedings at any such General Meetings.

PROCEEDINGS AT GENERAL MEETINGS

87.

88.

89.
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The business of an Annual General Meeting shall be to receive and consider the profit and loss
account, the balance sheet and the report of the Directors and of the auditor, to elect Directors,
auditors and other officers in the place of those who are required to retire by rotation, or otherwise,
to declare dividends and to transact any other business which the Board may consider appropriate
to transact at an Annual General Meeting. All other business transacted at an Annual General
Meeting and all business transacted at an Extraordinary General Meeting shall be deemed Special.

With the exceptions mentioned in the foregoing Article as to the business which may be transacted
at Annual General Meeting, an Extraordinary General Meeting shall be competent to enter upon,
discuss or transact any business which is set out in the notice convening such Extraordinary
General Meeting.

The quorum for General Meetings will be as prescribed under the Act (as amended from time to
time). Subject to the provisions of the Act and these Articles, Members entitled to be and personally
present shall be considered for the purpose of quorum for a General Meeting and no business shall
be transacted at any General Meeting unless the quorum requisite be present at the General
Meeting.

If within half an hour from the time appointed for the General Meeting a quorum is not present the
General Meeting, if called upon by the requisition of Members, shall be dissolved; in any other case
it shall stand adjourned to the same day in the next week at the same time and place, and if at the
adjourned General Meeting a quorum is not present within half an hour from the time appointed for
the General Meeting, the Members present shall be a quorum.
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The Chairman, if any of the Board shall preside as Chairman at every General Meeting of the
Company.

Subject to the provisions of these Articles, if there is no such Chairman, or if at any General Meeting
he is not present within fifteen minutes after the time appointed for holding the General Meeting, or
is unwilling to act as the Chairman, the members present shall choose another Director as
Chairman, and if no Director be present, or if all the Directors decline to take the chair, then the
shareholders present shall choose someone of their number to be Chairman.

No business shall be discussed at any General Meeting except the election of a Chairman, whilst
the Chair is vacant.

The Chairman may, with the consent of any General Meeting at which a quorum is present (and
shall if so directed by the meeting) adjourn the General Meeting from time to time and from place
to place, but no business left shall be transacted at any adjourned General Meeting other than the
business left unfinished at the General Meeting from which the adjournment took place. When a
General Meeting is adjourned for ten days or more, notice of the adjourned General Meeting shall
be given as nearly as may be as in the case of an original General Meeting. Save as aforesaid it
shall not be necessary to give notice of an adjournment or of the business to be transacted at an
adjourned General Meeting.

Every item of business submitted to a vote at a General Meeting shall be decided in the first instance
by a show of hands. In the event of any equality of votes whether on a show of hands or at poll, the
Chairman shall not have casting vote.

Before or on the line declaration of the result of the voting on any Resolution on a show of hands,
a poll may be ordered to be taken by the Chairman of the meeting of his own motion and shall be
ordered to be taken by him on a demand made in that behalf by any Member of Members present
in person or by Proxy and holding Shares in the Company which confer a power to vote on the
Resolution not being less than one tenth of the total voting power in respect of the Resolution or on
which an aggregate sum of not less than five lakh rupees (or such other sum as may be prescribed
by statute) has been paid up.

If a poll be demanded as aforesaid it shall be taken in such manner and at such time and place as
the Chairman of the General Meeting directs and either at once or after an interval or adjournment
or otherwise, and the result of the poll shall be deemed to be the Resolution of the General Meeting
at which the poll was demanded. The demand of a poll may be withdrawn. In case of any dispute
as to the admission or rejection of a vote, the Chairman shall determine the same, and any such
determination made in good faith shall be final and conclusive.

No poll shall be demanded on the election of a Chairman of General Meeting or on any question of
adjournment.

The demand of a poll shall not prevent the continuance of a General Meeting for the transaction of
any business other than the question on which a poll has been demanded.

VOTE OF MEMBERS

100.

101.

On a show of hands every Member present in person or by Proxy (if permitted under the Act) shall
have one vote and upon a poll every Member present or by Proxy shall have one vote for every
share held by him, provided that no company who is a member shall vote by Proxy unless a
Resolution of its Directors under the provisions of the Act to this effect is in force.

Where a company registered under the provisions of the Act is a Member of the Company, a person
duly appointed to represent such company at a General Meeting of the Company in accordance
with the provisions of the Act, shall not be deemed to be a Proxy, and the production at the meeting
of a copy of such Resolution duly signed by one Director of such company and certified by him as
being a true copy of the Resolution shall on production at the meeting be accepted by the company
as sufficient evidence of the validity of his appointment.
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Any person entitled under the Transmission Article to transfer any Shares may vote at any General
Meeting in respect thereof in the same manner as if he were the registered holder of such Shares,
provided that forty-eight hours at least before the time of holding the General Meeting or adjourned
General Meeting, as the case may be, at which he proposes to vote he shall satisfy the Directors
of his right to transfer such shares, or the Directors shall have previously admitted his right to vote
at such General Meeting in respect thereof.

Where there are joint registered holders of any Shares any one of such persons may vote at any
General Meeting either personally or by Proxy in respect of such Shares as if he were solely entitled
thereto; and if more than one of such joint-holder be present at any General Meeting either
personally or by Proxy, that one of the said persons so present whose name stands first on the
Register in respect of such Share shall alone be entitled to vote in respect thereof. Several
executors or administrators of a deceased Member in whose name any Share stands shall for the
purposes of this Article be deemed joint holders thereof.

Votes may be given either personally, by Attorney, by Proxy or in the case of a Company, by a
representative duly authorized as aforesaid or such other means (including electronic means) as
prescribed under the Act .

The instrument appointing a Proxy shall be in writing under the hand of the appointer or his attorney,
duly authorized in writing or if such appointer is a corporation under its Common Seal or the hand
of its Attorney. A Proxy who is appointed for a specified General Meeting only shall be called a
General Proxy. No person shall be appointed a Special Proxy who is not a Member of the Company
and qualified to vote, but this restriction shall not apply to person appointed under power of attorney.

The instrument appointing a Proxy and the power of attorney or other authority (if any) under which
it signed or a notarially certified copy of that power or authority, shall be deposited at the office not
less than forty eight hours before the time for holding the General Meeting at which the person
named in the instrument proposes to vote, and in default the instrument of Proxy shall not be treated
as valid.

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 instrument or
transfer of the Share in respect of which the vote is given, provided no intimation has been received
at the office at least twenty four hours before the General Meeting provided nevertheless that the
Chairman of any General Meeting shall be entitled to require such evidence as he may in his
discretion think fit of the due execution of an instrument of Proxy and that the same has not been
revoked.

Every instrument appointing a Proxy shall, as nearly as circumstances will admit, be in the form or
to the effect prescribe in the Act.

No Member shall be entitled to be present or vote on any question either personally or by Proxy or
as Proxy for another Member at any General Meeting or upon a poll or be reckoned in a quorum
whilst any call or other sum shall be due and payable to the Company in respect of any of the
Shares of such Member and no Member shall be entitled to be present at any General Meeting in
respect of any Share that he has acquired by transfer unless he has been the registered holder of
the Shares in respect of which he proposes to vote, or if such General Meeting to the time originally
fixed for holding the same but this Regulation shall not affect any Shares acquired under a
testamentary deposition or by succession to an intestate estate or under a bankruptcy of insolvency
or liquidation.

No objection shall be made to the validity of any vote whether given personally, or by Proxy or by
attorney except at the meeting or at the poll at which such vote shall be tendered, and every vote
whether given personally or by Proxy, or by attorney, to which no objection shall be made at such
General Meeting, or poll shall be deemed valid for all purposes of such General Meeting, or poll
whatsoever.

Any Member whose name is entered in the Register of Members of the Company shall enjoy the
same right and be subject to the same liabilities as all other Members of the same class.
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The Directors shall be at liberty to prepare and issue stamped instruments for the appointment of
Proxies, either in blank or nominating any one or more of the Directors or any person or persons,
and to send stamped envelopes to the Members at the expense of the Company for the return of
such instruments.

Subject to the provisions of the Act, the Chairman of a General Meeting shall be the sole and
absolute judge of the validity of every vote tendered at such General Meeting or at a poll demanded
at such General Meeting, and may allow or disallow any vote tendered, according as he shall be of
opinion that the same is or is not valid.

GENERAL MEETING THROUGH VIDEO CONFERENCE OR OTHER MEANS

113A If permitted by the Act and subject to any conditions contained therein, the Members may attend
General Meetings and vote thereat by videoconferencing or other electronic or virtual means as
may be permitted under the Act.
DIRECTORS
114.  The number of Directors shall not be less than three nor more than twelve.
115.  Subject to the provision of the Act, the Directors shall have the power at any time and from time to

time to appoint any person, other than a person who has been removed from the office of a Director
of the Company under Article (147), as a Director as an addition to the Board but so that the total
number of Directors shall not at any time exceed the maximum number provided for in these
Articles. In such event, any Director so appointed shall hold office until the following Annual General
Meeting of the Company and shall then be eligible for re-election.

ALTERNATE DIRECTORS

116.
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A Director, during an absence of not less than three months from the state in which meetings of the
Directors are ordinarily held may, with the approval of the Directors, appoint any person to be an
alternate Directors during such absence and such appointment shall have effect and such
appointer, whilst he holds office as alternate Director shall be entitled to notice of meetings of
Directors and to attend and vote there at accordingly, but he shall not require any qualification and
shall ipso facto vacate office if and when the appointed Director returns to the district in which
meetings of the Directors are ordinarily held or vacates office as a Director or removes the
appointee from office and any appointment or removal under the Article shall be effected by notice
in writing under the hand of the Director making the same.

An alternate Director shall, in the absence of a direction to the contrary in the instrument appointing
him, be entitled to receive notice of and to vote at General Meetings of the Company on behalf of
his appointer and generally to represent his appointer in the same manner as if he had been
appointed a General Proxy under the provision of these Articles.

. [NOT USED]

. [NOT USED]

120. [NOT USED]
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MANAGERIAL PERSONNEL

122A.

Subject to the provisions of these Articles, the Directors may from time to time appoint one or
more of the office of Managing Director/CEO/Wholetime Director/ CFO or Manager for such term
and at such remuneration whether by way of salary or commission or participation in profits or
partly in one way and partly in another or other(s) as they may think fit and a Director so appointed
shall not, while holding that office be subject to retirement by rotation or taken into account in
determine the rotation of retirement of Directors but his appointment shall be subject to
determination ipso facto if he ceases from any cause to be a Director or if the Company in a
General Meeting resolves that the tenure of the office of Managing Director/Wholetime Director
or Manager be determined.

FREQUENCY AND LOCATION OF THE BOARD AND COMMITTEE MEETINGS

123.1

123.2

The Board shall meet not less than 4 (“four") times each financial year and at least once in every
guarter. The Corporate Governance Committee shall meet at least quarterly in each financial
year prior to each quarterly meeting of the Board in sufficient time to enable any issued arising
from such meetings to be reported and considered by the Board at their quarterly meeting.

Without prejudice to Articles 123.1 and 124.1, meetings of the Board may be convened at any
time by a Director in respect of any matter of business of genuine business urgency provided that
notice of not less than 3 ("three™) Business Days is provided.

BOARD AGENDAS AND MINUTES

124.1

124.2

124.3

The Company shall procure that the company secretary of the Company shall circulate to each
of the Directors a draft agenda setting out brief details of the business which is proposed to be
transacted for a forthcoming board meeting not less than 5 ("five") Business Days prior to the
proposed date of such board meeting.

Minutes of each board meeting will be prepared by the company secretary of the Company and
circulated to the other members of the Board for formal approval at the following board meeting
within 15 ("fifteen™) days of the meeting.

The same procedures set out in the foregoing provision of this Articles 124 in relation to Board
meetings shall apply to meetings of any Corporate Governance Committees or any other
committee of the Board established from time to time.

CONDUCT OF PROCEEDINGS AT BOARD MEETINGS

125.1

125.2

125.3

126.

Each of the directors shall have 1 (one) vote each. Decisions of the Board will be taken on simple
majority of those directors present at a duly convened meeting of the Board. The Chairman shall
not have a casting vote in the event of a tied vote.

Without prejudice to the foregoing provisions of the Act and Article 125 and subject to all directors
being notified contemporaneously of the same, a resolution in writing signed by a majority of the
directors of the Company shall be valid and effective as if it had been passed at a duly convened
meeting of the Board. Such a resolution, if passed, shall be deemed to have been passed on the
date of the last Company director's signature on such written resolution which establishes the
requisite majority. A facsimile of a directors’ signed resolution shall, save in the case of fraud or
manifest error, be acceptable evidence that such written resolution has been signed by such
directors.

The provisions of this Articles 125 shall apply mutatis mutandis to any Corporate Governance

Committee or any other committee of the Board established from time to time in accordance with
these Articles.

[NOT USED]
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128.

129.

130.

131.

132.

133.

134.

A Director need not hold any Shares in the Company to qualify him for the office of Director of
the Company.

Unless otherwise determined by the Company in General Meeting, each Director shall be paid
out of the funds of the Company by way of remuneration for his services fees of such as may be
determined by the Board subject to the maximum as may be prescribed by the Central
Government from time to time and under the relevant provisions of the Act, per meeting of the
Board or any Committee thereof attended by him. The Board may allow and pay to any Directors,
who for the time being is resident out of the place at which any meeting of the Board any
Committee thereof or any other meeting is held, an amount which may be considered fair and
reasonable for meeting his/her expense including compensation for loss of time in connection
with his/her attending the meeting in addition to the fee specified above.

Any Director who by request performs special services or visits or resides out of India for any
purpose of the Company may be paid such extra remuneration by way of salary, percentage of
profits or otherwise as the Directors may determine.

The continuing Directors may act notwithstanding any vacancy in their body, but if and so long
as their number is reduced below the number fixed or pursuant to the Articles of the Company as
the necessary quorum of Directors, the continuing Directors may act for the purpose of increasing
the number of Directors to that number of summoning a General Meeting of the Company, but for
no other purpose.

Subject to the provisions of these Articles, the control of the Company shall be vested in the
Directors and the business of the Company shall be managed by the Directors who in addition to
the powers and authorities by these presents or otherwise expressly conferred upon by them,
may exercise all such powers and do all such acts and things as may be exercised or done by
the Company and are not hereby or by Statute Law expressly directed or required to be exercised
or done by the Company and are not thereby or by Statute Law and of these presents and to any
Regulations not being inconsistent with these presents from time to time made by the Company
in General Meeting provided that no Regulation so made shall invalidate any prior act of the
Directors which would have been valid if such Regulation had not been made.

The Directors shall duly comply with the provisions of the Act and in particular with the provisions
in regard to the registration of the particular of mortgages and charges affecting the property of
the Company or created by it, and to keeping a Register of the Directors and to sending to the
Registrar an annual list of Members and a summary of particulars relating thereto and notice of
Register of Directors and notification of any changes therein.

No Director or firm of which such Director is a partner or private company of which such Director
is a Director shall without the consent of the Company in General Meeting, hold any office of profit
under the Company, except that of a managing director or a manager or a legal or technical
advisor or a banker.

Subject to the provisions of the Act, the Directors shall not be disqualified from contracting with
the Company either as vendor, purchaser or otherwise, nor shall any such contract or
arrangement entered into by or on behalf of the Company with any company or partnership of or
in which any Director shall be a Member or otherwise interested be avoided nor shall any Director
so contracting or being such Member or so interested be liable to account to the Company for
any profit realized by any contract or arrangement by reason of such Director holding that office
or of the fiduciary relation thereby established, but the nature of his interest must be disclosed by
him at the meeting of the Directors at which the contract or arrangement is determined on, if the
interest then exists, or in any other case at the first meeting of the Directors shall vote as a
Director in respect of any contract or arrangement in which he is precluded from voting
although he shall not be reckoned for the purpose of ascertaining whether there be a quorum of
Directors present. This proviso shall not apply to any contract by or on behalf of the Company to
give to the Directors or any of them any security for advances or by way of indemnity against
any loss which they or any of them may suffer by reason of becoming or being sureties of the
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136.

Company. A general notice that any Director is a director or a member of any specified company
or is a member of any subsequent transaction with such firm or company shall as regards any
such transaction be sufficient disclosure under this article and after general notice it shall not be
necessary to give any special notice relating to particular transaction with such firm or company.

A register shall be kept by the Directors in which shall be entered particulars of all contract or
arrangements to which Article 134 applies, and which shall be open to inspection by any
Shareholder of the Company at the office during business hours and on reasonable notice to the
Company.

A Director of this Company maybe or become a director of any company promoted by this
Company in which it may be interested as vendor, Shareholder or otherwise, and no such Director
shall be accountable for any benefits received as a director or member of such company.

NOMINEE DIRECTORS

137.(a)

Notwithstanding anything to the contrary contained in these Articles, so long as any monies
remain owing to the Company, to a bank or any financial institution owned or controlled by the
Central Government or State Government by themselves (each of the above is hereinafter in this
Article referred to as “the Corporation”) out of any loans/debenture assistance granted by them
to the Company or so long as the Corporation holds or continues to hold debentures/Shares in
the Company as a result of underwriting or by direct subscription or private placement or so long
as any liability of the Company arising out of any guarantee furnished by the Corporation on
behalf of the Company remaining outstanding by the Corporation shall have a right to appoint
from time to time, any person or persons as a Director or Directors/wholetime or non-wholetime,
(which Director or Directors, is/are hereinafter referred to as “Nominee Director/s”) on the Board
of the Company and to remove from such office any person or persons so appointed and to
appoint any person or persons in his or their place/s.

The Board of the Company shall have no power to remove from office the Nominee Director/s.
At the option of the Corporation such Nominee Director/s shall not be required to hold any share
gualification in the Company. Also at the option of the Corporation such Nominee Director/s shall
not be liable to retirement by rotation. Subject as aforesaid, the Nominee Director/s titled to the
same rights and privileges and be subject to the same obligation as any other Director of the
Company.

The Nominee Director/s so appointed shall hold the said office only so long as any monies remain
owing by the Company to the Corporation or so long as the Corporation holds or continues to
hold debentures/Shares in the Company as a result of underwriting or by direct subscription or
private placement or if the liability of the Company arising out of a guarantee is outstanding and
the Nominee Director/s so appointed in exercise of the said power shall ipso facto vacate such
office immediately the monies owing by the Company to the Corporation or on the satisfaction of
the liability of the Company arising out of the guarantee furnished by the Corporation.

The Nominee Director/s appointed under this Article shall be entitled to receive all notice of and
attend all General Meetings, Board meetings and of the meetings of the Committee of which the
Nominee Director/s are Member/s as also the minutes of such meetings. The Corporation shall
also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and expenses to which the other
Director/s of the Company are entitled, but if any other fees, commission, monies or remuneration
in any form is payable to the Director of the Company, the fees, commission, monies and
remuneration in relation to such Nominee Directors, shall accrue to the Corporation and the same
accordingly be paid by the Company directly to the Corporation, any expenses that may be
incurred by the Corporation or such Nominee Director/s in connection with their appointment or
directorship shall also be paid or reimbursed by the Company to the Corporation or, as the case
may be, to such Nominee Director/s.



137(b)

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

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

So long as any monies remain owing by the Company to any other institution/party/company for
any loan or external commercial borrowing pursuant to a loan agreement with such
institution/party/company, such institution/party/company shall have a right to appoint/nominate
from time to time any person or person/s as a Director on the Board of the Company. The
provisions contained in Article 137(a) of the Articles shall apply accordingly.

DISQUALIFICATION OF DIRECTORS

138.

The office of a Director shall ipso facto be vacated if he incurs any of the disqualifications under
Section 164 and 167 of the Act.

ROTATION OF DIRECTORS

139.

140.

141.

142.

143.

144,

145.

146.

Subject to the provisions of the Act, at the Annual General Meeting of the Company, one-third of
the Directors for the time being who are subject to retirement by rotation or, if their number is not
three or a multiple of three, then the number nearest to one-third shall retire from office.

The Directors to retire in every year shall be those who have been longest in office since their
last election, but as between persons who become Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.

A retiring Director shall be eligible for re-election.

The Company at the General Meeting at which a Director retires in the manner aforesaid may fill
up the vacated office by electing a person thereto.

If at any General Meeting at which an election or re-election of Directors ought to take place but
the places of the vacating Directors are not filled up and the meeting has not expressly resolved
not to fill the vacancy, the General Meeting shall stand adjourned till the same day in the next
week at the same time and place. If at the adjourned General Meeting the places of the vacating
Directors are not filled up, the vacating Directors or such of them as have not had their places
filled up, shall be deemed to have been re-elected at the adjourned General Meeting.

The Company in General Meeting may from time to time increase or reduce the number of
Directors subject to the provisions of the Act, and may alter their qualification and may also
determine in what rotation such increased or reduced number is to go out of office.

Any casual vacancy occurring among the Directors may be filled up by the Directors, but any
person so chosen shall retain his office so long as the vacating Director would have retained the
same if no vacancy had occurred provided that the Directors may not fill a casual vacancy by
appointing any person who has been removed from the office of a Director of the Company under
Article (149).

No person not being a retired Director shall, unless recommended by the Directors for election
be eligible to the office of Director at any General Meeting, unless he or some other Member
intending to propose him has at least fourteen clear days before the General Meeting, left at the
office a notice in writing duly signed, signifying his candidature for the office of the intention of
such Member to propose him along with a deposit of such amount prescribed under the Act which
shall be refunded to such person, or as the case may be , to such member, if the person or the
Member succeeds in getting elected as a Director.
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The Company may by extraordinary resolution remove any Director whose period of office is
liable to determination at any time by retirement of Directors in rotation, before the expiration of
his period of office and may by ordinary resolution appoint another person in his stead. The
person so appointed shall be subject to retirement at the same time as if he had become a
Director on the day on which the Director in whose place he is so appointed was last elected
Director.

PROCEEDINGS OF DIRECTORS

148.

149.

150.

151.

Subject to the provisions of these Articles, the Directors may meet for the dispatch of business,
adjourning and otherwise regulating their meetings and proceedings as they think fit, and may
determine the quorum necessary for the transaction of business. Until otherwise determined,
three Directors shall be quorum, provided nevertheless that when all the Directors present at
any meeting, except one, are disqualified from voting on any resolution by reason of the
provisions of Article (128) hereof and of the Act, such one Director shall be a quorum for the
purposes of considering and if though fit for passing such resolution. It is clarified that the
directors may attend/participate in the meetings of the Directors by videoconference or other
electronic or virtual means as permitted under the Act and participation of the Directors by video
conference or other electronic or virtual means as permitted under the Act shall be counted for
the purposes of reckoning the quorum.

Subject to the provisions of these Articles, a meeting of Directors for the time being at which a
qguorum be present shall be competent to exercise all or any of the authorities, powers and
discretions by or under the Articles of the Company for the time being vested in or exercisable by
the Directors generally.

Subject to the provisions of these Articles, a meeting of Directors may be held from time to time
to delegate any of their powers to committees consisting of such Member or Members of their
body as they think fit, and may from time to time revoke such delegation.

Without prejudice to the provisions of the Act, a resolution in writing signed or initiated by any
Director or the company secretary for the time being in India shall be as valid and effectual as if
it has been passed at a meeting of the Directors duly called and constituted.

DIVIDENDS, DISTRIBUTIONS, RESERVE FUND AND DEPRECIATION FUND

152.

153.

154.

155.

156.

The profits of the Company available for dividend shall be applied in the first place in the payment
of dividends on the Shares (if any) entitled to a preference as to dividend in accordance with their
respective rights and priorities, and the surplus profits shall be applicable to the payment of
dividends and bonuses on the ordinary Shares.

Subject to the provisions of these Articles, the Company in General Meeting may declare
dividends but no dividend shall exceed the amount recommended by the Directors.

Subject to the rights of persons entitled to Shares (if any) with special rights as to dividends, all
Dividends shall be declared and paid according to the amounts paid on the Shares, 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. No amount paid on a Share in advance of calls
shall, while carrying interest, be treated for the purposes of this Article paid on the Share.

Subject to the provisions of these Articles, the Directors from time to time declare to the Members
such interim dividends as may appear to the Directors to be justified by the profits of the
Company.

No dividend shall be payable except out of the profits of the Company of the year or any other
undistributed profits and no dividend shall carry interest as against the Company.
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158.

159.

160.

The Directors may from time to time before recommending any dividend set apart any and such
portion of the profits of the Company as they think fit as a reserve fund to meet contingencies or
for the liquidation of any debentures, debts or other liabilities of the Company, and for such other
purposes of the Company as the Directors in their absolute discretion think conducive to the
interests of the Company; and may invest the several sums so set aside upon such investments
(other than the Shares of the Company) as they may think fit, and from time to time deal with and
vary such investments, and dispose of all or any part thereof for the benefit of the Company, and
may divide the reserve fund into such special funds as they think it, with full power to employ the
reserve fund or any parts thereof in the business of the Company, and that without being bound
to keep the same separate from the other assets.

The Directors may from time to time before recommending any dividend set apart any and such
portion of the profits of the Company as they think fit as a depreciation fund applicable at the
discretion of the Directors for providing against any depreciation in the investments of the
Company or for rebuilding, restoring replacing or for altering any part of the buildings, work, plant,
machinery, or other property of the Company destroyed or damaged by fire, flood, storm,
tempest, accident, riot, wear and tear, and other means, and for repairing, altering and keeping
in good condition the property of the Company, or for extending and enlarging the buildings,
machinery and property of the Company, with full power to employ the assets constituting such
depreciation fund in the business of the Company, and that without being bound to keep the
same separate from the other assets.

All moneys carried to the reserve fund and depreciation fund respectively shall nevertheless
remain and the profits of the Company applicable subject to due provision being made for actual
loss or depreciation, for the payment of dividends and such moneys and all the other moneys of
the Company not immediately required for the purposes of the Company may be invested by the
Directors in or upon such investments or securities as they may select or may be used as working
capital or may be kept at any bank on deposit or otherwise as the Directors may from time to time
think proper.

(@) Subject to the provisions of these Articles, the Company may at any time and from time to
time in General Meeting pass a resolution to the effect that it is desirable to capitalize any
undivided profit of the Company (including the whole or any part of the undivided profit for
the time being standing to the credit of any reserve fund, suspense account, or premium on
shares account, or any profit realized up to the sale or shown by a revaluation of all assets
or otherwise available for distribution) and that the same be set free for distribution among
the Shareholders in accordance with their rights on the profits upon the footing that the
same be not paid in cash but be applied in paying up an equivalent amount of Shares of
the Company and that such Shares when paid up be distributed among the Shareholders
as aforesaid with full power to the Directors by issue of fractional certificates as otherwise
as they think expedient to make provision for the case of fractions and the Directors shall
give effect to any such resolution accordingly and any Shares allotted pursuant to any
such resolution shall be credited as fully paid up by means of the profits aforesaid. If and
when necessary the Directors shall cause a proper contract to be filled in pursuance of the
existing Act in respect of Shares so allotted and the Director may appoint any person on
behalf of the holders of the Shares of the Company issued prior to such allotment so made
and contract so entered into shall be as valid and effective as if the same had been made
and entered into by such Shareholders personally.

(b) The Directors may at any time or times, with the sanction of a General Meeting in
accordance with the provisions of these Articles and with or without any such capitalization
as aforesaid declare and pay a dividend or bonus out of any reserve fund and fix the time
for payment thereof.

(c) The Directors may at any time or times, with the sanction of a General Meeting in
accordance with the provisions of these Articles, direct the payment of any dividend or
bonus whether the same is paid out of the profits of the Company or out of any reserve
fund wholly or partly by the distribution of specific assets and in particular or fully paid
Shares, debentures, debenture stock, bonds or other obligations of the Company, or of any
other company, or in one or more of such ways.
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162.

163.

164.

165.

166.

167.

168.

(d) Where any difficulty arises in regard to any application of distribution under this Article, the
Directors may subject to any resolution of the Company in General Meeting settle the same
as they may think expedient and in particular may issue fractional certificates and fix the
value for distribution of the subject matter distributed as they may think fit and may
determine that cash payments shall be made to any Member of the Company on the footing
of the value so fixed, and may vest any part of such subject matter in trust for the persons
entitled as they may think fit.

(e) This Article is subject to any special conditions which may be attached to any Shares of
the Company to be hereafter issued.

A transfer of Shares shall not pass the right to any Dividend declared thereon before the
registration of the transfer.

The Directors may retain dividend payable upon Shares in respect of which any person is under
the Transmission Article entitled to become a Member or which any person under Article is
entitled to transfer until such person shall become a Member in respect thereof or shall duly
transfer the same.

Any one of several persons who are registered as joint-holders of any Share may give effectual
receipts for all dividends and payments on account of dividends in respect of such Shares.

Unless otherwise directed any dividend may be paid by cheque or warrant sent through the post
to the registered addresses of the Members or person entitled thereto, or in the case of joint-
holders to the registered address of that one whose name stands first on the register in respect
of the joint-holding or to such person and such address as the Member or person entitled to or
such joint-holders, as the case may be, may direct, and every cheque or warrant so sent shall be
made payable to the order of the person to whom it is sent or to the order of such other person as
the Member or person entitled or such joint holders as the case may be, may direct.

Notice of any dividend that has been declared or of any bonus to be paid or interest that become
payable shall be given to each Shareholder entitled thereto. Where the Company has declared
a dividend but has not paid or the dividend warrant in respect thereof has not been posted within
30 days from the date of declaration to any Shareholder entitled to the payment of the dividend,
the Company shall within 7 days from the date of expiry of the said period of 30 days open a
special account in that behalf in any scheduled bank called “UNPAID DIVIDEND ACCOUNT
LIMITED” and transfer to the said account the total amount of the dividend which remains unpaid
or in relation which no dividend warrant has been posted.

Any money transferred to the Unpaid Dividend Account of the Company that remains unpaid or
unclaimed for a period of 7 years from the date of such transfer, shall be transferred by the
Company to the investors education and protection fund established by the Central Government.
No unclaimed or unpaid dividend shall be forfeited by the Board.

Any General Meeting declaring a dividend may make a call on the Member of such amount of
Share money as the General Meeting fixes, but so that the call on each Member shall not exceed
the dividend payable to him, and so that the call be made payable at the same time as the
dividend, and the dividend may if so arranged between the Company and the Member set off
against the call. The making of calls under this Article shall be deemed ordinary business at any
Annual General Meeting which declares a dividend.

No Member shall be entitled to receive payment of any dividend in respect of a Share or Shares
on which the Company has a lien until all moneys due or owing from him to the Company, either
alone or jointly with any other person or persons in respect of such Share, or Shares, or on any
other account whatsoever, shall have been paid, liabilities or engagements in respect of which
the lien exists and of all such money die as aforesaid.

The Directors may if they think fit call upon the Shareholders when applying for dividends, to
produce their share certificate to the secretary or other person appointed by the Directors.
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170.

171.

172.

173.

174.

175.

AUDIT
176.

The Directors shall cause to be kept proper books of account with respect to:-
(@) the paid up capital for the time being of the Company.

(b) all sums of money received and expended by the Company and the matter in respect of
which the receipt and expenditure takes place;

(c) all sales and purchases of goods by the Company;
(d)y all the Company’s commercial, financial and other affairs, transactions and engagements.

The books of account shall be kept at the Office of the Company or at such other place as the
Directors think fit, and shall be open to inspection by the Directors during business hours.

The Directors may from time to time determine whether and to what extent and at what times and
places and under what conditions of Regulations the accounts and books of the Company or any
of them shall be open to the inspection of the Members not being Directors, and no Member (not
being a Director) shall have any right of inspecting any account or book or document of the
Company except as conferred by law or authorized by the Directors or by the company in General
Meeting.

The Directors shall be required by cause to be prepared and to be laid before the Company in
General Meeting such profit and loss accounts, balance sheets and reports.

The profit and loss account shall in addition to the matters referred to in the Act show, arranged
under the most convenient heads, the amount of gross income distinguishing the several sources
from which it has been derived, and the amount of gross expenditure distinguishing the expenses
of the establishment, salaries and other like matters. Every item of expenditure fairly chargeable
against the year’s income shall be brought into account, so that adjusted balance of profit and
loss may be laid before the General Meeting, and in cases where any item of expenditure which
may in fairness be distributed over several years has been incurred in any one year, the whole
amount of such item shall be stated with the addition of the reasons why only a portion of such
expenditure if charged (if so charged) against the income of that year.

A balance sheet and profit and loss account shall be made out in every year and placed before
the Company in General Meeting made up to a date not more than six months before such
General Meeting. The balance sheet shall be accompanied by a report of the Directors as to the
state of the Company’s affairs and the amount (if any) which they recommend to be paid by way
of dividend or bonus and the amounts (if any) which they propose to carry to reserve and other
accounts according to the provisions in that behalf herein-before contained.

A copy of every balance sheet (including the profit and loss account, the auditors report and every
other document required by law to be annexed or attached, as the case may be, to the balance
sheet) which is to be laid before a Company in the General Meeting shall be made available for
inspection at the Office of the Company during working hours for a period of twenty-one days
before the date of the General Meeting and a statement containing the salient features of such
documents in the prescribed form of copies of the documents, aforesaid, as the Company may
deem fit, 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 twenty one days before the General Meeting,
subject to the provisions of Section 136 of the Act.

Once at least in every year the accounts of the Company shall be examined and the correctness
of the accounts ascertained by one or more Auditors who shall be appointed at the General
Meeting of the Company. The accounts may also be audited for any periods less than a year if
the Directors think fit.
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NOTICE

178.

179.

180.

181.

182.

Auditors shall be appointed and their duties regulated in accordance with the Act so far as those
Sections apply to this Company.

Notices from the Company may be authenticated by the signature (printed or written) of the
company secretary or persons appointed by the Board to authenticate the same.

(a) A notice may be given by the Company to any Member entitled to the same either personally
or by sending it by post to him to his registered address whether in India or overseas, or to
the address,(if any) within India supplied by him to the Company for the giving of notices to
him. Notices to be served on the Company by Members shall be held to be properly served
if such notices are left at the Office of the Company.

(b) Where a notice is sent by post, service of the notice shall be deemed to be effected by
property addressing, prepaying and posting a letter containing the notice and unless the
contrary is proved, to have been effected at the time at which the letter would be delivered
in the ordinary course of post.

A notice may be given by the Company to the joint-holders of a Share by giving the notice to the
joint-holder named first in the register in respect of the Share.

A notice may be given by the Company to the persons entitled to a Share in consequence of the
death or insolvency of a Member by sending it through the post in a prepaid letter addressed to
them by name or by the title of representative of the deceased or assignee of the insolvent or by
any like description at the address (if any) in India supplied for the purpose by the persons
claiming to be entitled, or (until such an address has been so supplied) by giving the notice in any
manner in which the same might have been given if the death or insolvency had not occurred.

Notices of every General Meeting shall be given in some manner hereinbefore authorized to (a)
every Member of the Company except those Members who (having no registered address within
India) have not supplied to the Company an address within India for the giving of notices to them
and also (b) every person entitled to a Share in consequence of the death of insolvency of a
Member, who but for his death or insolvency, would be entitled to receive a notice of the General
Meeting. No other person shall be entitled to receive notices of the General Meetings.

RECONSTRUCTION

183.

On any sale of the undertaking of the Company, the Directors or the liquidators on a winding-up
may, if authorized by a Special Resolution, accept fully paid or partly paid up Shares, debentures,
or Securities of any other company, whether incorporated in India or not either then existing or
to be formed for the purchase in whole or in part of the property of the Company, and the Director
(if the profits of the Company permit) or the liquidators in a winding- up, may distribute such
Shares, or Securities, or any other property of the Company amongst the Members without
realization, or vest the same in trustees for them, and any Special Resolution may provide for the
distribution or appropriation of the cash. Shares or other Securities, benefits or property,
otherwise than in accordance with the strict legal rights of the Members or contributors of the
Company, and for the valuation of any such Securities or property at such price and in such
manner as the Meeting may approve, and all holders of Shares shall be bound to accept and
shall be bound by any valuation or distribution so authorized, and waive all rights in relation
thereto, save only in case of the Company is proposed to be or is in the course of being wound
up, such Statutory rights (if any) under the Act as are capable of being varied or excluded by
these presents.



SECRECY

184. Every Director, manager, Auditor, trustee, Member of a committee, officer, servant, agent,
accountant or other person employed in the business of the Company shall, if so required, by the
Director before entering upon his duties, sign a declaration pledging himself to observe strict
secrecy respecting all transactions of the Company with its customers 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 come to his knowledge in the discharge of his duties
except when required so to do by the Directors or by any General Meeting or by a court of law
and except so far as may be necessary in order to comply with any of the provisions in these
presents contained.

185. No Member or other person (not being a Director) shall be entitled to enter the property of the
Company or to inspect or examine the Company’s premises or properties of the Company without
the permission of the Directors of the Company for the time being or subject to Article (168) to
require discovery of or any information respecting any detail 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 whatsoever which may relate to the conduct of the
business of the Company and which in the opinion of the Directors it will be inexpedient
in the interest of the Company to communicate.

WINDING-UP

186. If the Company shall be wound up and the assets available for distribution amongst the Members
as such shall be insufficient to repay the whole of the Paid-up Capital or Capital deemed to be
paid up such assets shall (subject to any special rights or liabilities attached to any special class
of Shares forming part of the Capital of the Company) be distributed so that, the losses shall be
borne by the Members in proportion to the Capital paid up or deemed to be paid up at the
commencement of the winding-up, on the Shares held by them respectively, and if in the winding-
up the assets available for distribution amongst the Members shall be more than sufficient to
repay the whole of the Capital paid up or deemed to be paid up at the commencement of the
winding-up the Shares held by them respectively. Where Capital is paid up on any Shares in
advance of calls upon the footing that the same shall carry interest such Capital shall be excluded
and shall be repayable in full before any distribution is made on the paid-up capital or Capital
deemed to be paid up together with interest at the rate agreed upon.

187.  Subject to applicable provisions of the Act, the liquidators may with sanction of the Special
Resolution divide amongst the Members in specie the whole or any part of the assets of the
Company.

COMMON SEAL

188.  The Directors shall provide a Seal for the purpose of the Company and may from time to time
destroy the Seal, and substitute a new Seal in lieu thereof and shall provide for the safe custody of
the Seal for the time being.

189. The Common Seal shall not be affixed to any instrument except by the authority of the Resolution
of the Directors, and in the presence of a Director or Company Secretary or such other person as
the Directors may appoint for the purpose; and that Director or Company Secretary or other person
as aforesaid shall sign every instrument to which the Seal of the Company is so affixed in his
presence.



Wethe several persons, whose names and addresses are subscribed hereunder, are desirous of being formed
into a Company in pursuance of this Memorandum of Association and we, respectively agree to take the
number of Shares in the Capital of the Company as set out opposite to our respective names.

- Sl Name and Address, Number of Signature, Name, Ada}ess,
No. Description and occupation Equity Shares taken Description and Occupation
of the Subscribers by each subscriber of the witness

1. Sa/- 1 (One)
Mr. P. SUBRAMANI

S/o P. N. Patanjali

No.259, Sai Enclave, || Main Road,
Behind Raghavendra Layout,

Opp. Aradhana School,

Bannerghatta Road, Bangalore - 560 076
Occupation: Company Executive

| 2 Sd- 1 (One)
Mr. L. RANGANATHAN

S/o. G. Lakshminarasimhan

No.71, 10th cross Off 29th Main
J.P.Nagar | phase Bangalore - 560 078
QOccupation: Company Executive

3. Sd/- 1(One)
Sri. S. RAMANUJAM

S/o. R. Srinivasan

No.2474 18th F Main HAL Il stage
Bangalore - 560 008

Occupation; Company Executive

4. Sdv- 1 (One)
Mr. P. G. GOVINDAN

Slo. Late P.O.Goplarathnam lyengar
217 1 E Cross HRBR Layout

Il Block Thomas Town Post,
Bangalore - 560 064

Occupation: Company Executive

5. Sdr- 1 (One)
Mr.R. L. PRAKASH

Slo. Late M.N. Lakshminarayanan
"Narayana" No.12 Mahant Layout
K.G.Nagar Bangalore - 560 018
Occupation: Company Executive

Sa/-

Smt. R SAVITHRI
w/o B Shankaranarayanan
No.22, 12th Main Road,
Ill Block, Jayanagar
Bangalore - 560 011
Qccupation: Service

8. Sd/- 1 (One)
Mr. V. S. VENKATARAMAN
Slo. Late V. V. Subramanian
L-71 Sector X 7th Main

Jeevan Bheema Nagar
Occupation: Company Executive

T. Sdr- 1 (One)
Mr. K. PRAKASH

Slo. K. Krishnaswamy lyer
No.36/1, N.G. Block | Floor

4th Temple Street 16th Cross
Malleshwaram Bangalore - 560 003
Occupation: Company Executive

L

7 (Seven) ZNER/S

Dated this 10th day of May 1999 at Bangalore.
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