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THE COMPANIES ACT, 2013
(Incorporated under the Companies Act, 1956)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
CLC INDUSTRIES LIMITED

The name of the company is CLC INDUSTRIES LIMITED

The registered office of the Company shall be situated in State of Maharashtra**.

The objects for which the Company is established are:

*THE OBJECTS TO BE PURSUED BY THE COMPANY OF ITS INCORPORATION ARE:
To establish, own, run and manage composite textile mills and to carry on the business of spinners,
weavers, doublets, converters, knitters, twisters, combers, crimpers, texturizers, processors, dyers,
printers, bleachers, mercerizes of all kinds of yarns, man-made libers; textiles, cloth, linen and other
fabrics made from cotton, hemp, jute, wool, silk, rayon, nylon, polyester, staple fibers and other fibrous
material.

*To carry on the business as manufacturers, processors, dealers, contractors, agents, suppliers,
stockiest, traders, representatives, importers, exporters, engineers, designers, printers, dyers, weavers,
bleachers, mixers, drapers, consultants, finishers, and promoters for any or all varieties of silks, artificial
silks, synthetics, polyester rayon, nylon, cotton or any other types of yarn and or cloth fabrics and linen
from any base whether organic or inorganic or compounds or mixtures thereof by physical, chemical
or any other process of treatment now prevalent or may be devised in future and manufacturing the
chemicals, dye-stuffs, equipments, vitriol, washing bleaching and dyeing materials, ham stitches
platters, knitters, embroiderers, tailors, dress makers, costumers, manufacture of carpets and sport
goods, glovers hatters dyers, cleaners, washers synthetic and manmade fibers and varns and all other
requisites needed for all or any of the above purposes and by Bye products which can be conveniently
produced there from.

*To carry on any part of India and abroad, the business as spinners, weavers, manufactures, traders,
ginners, pressers of cotton jute hemp silk wool synthetic and any other fibrous material and the
cultivation thereof and the business of weaving or otherwise manufacturing bleaching, dyeing, printing,
yarn cloth, linen and other good or merchandise made there of and generally to carry on the business
of cotton merchants, bleachers and dyers, makers of vitriol bleaching and dyeing materials, and to
transact all related manufactured articles.

*To carry on the business of generation, purchase, transmission, storage, supply, employ, distribution,
traders and sale of electricity and power produced by using coal, naphtha, natural gas, oil, solids, fuels,
or any other kinds of solid or liquid or gascous fuel, water and air, through windmills, wind farms, solar

#Special resolution passed through postal ballot on 19" June 2018.

*Inserted vide special Resolution dated 07.09.2005

**The proposed change in Clause II of Memorandum of Association (MOA) is approved by special
resolution passed by the Members of the Company at Extra ordinary General Meeting held on 28"
January, 2025, subject to the approval of Regional Director (Northern Region), Ministry of
Corporate Affairs.



energy, thermal stations and hydroelectric stations through generation/co-generation methods, from
refineries or any other process, or by using biogases. Biomass and from other wastages and from all
types of conventional or non-conventional energy sources or through any other means now known or
which may be hereinafter invented or exploited and to supply the power to state clectricity boards
central/state government and other industrial or other kinds of consumers directly or indirectly and to
any other authority whether private or public to transmit accumulate sell develop harness supply, and
distribute the power and to establish construct acquire, purchase own fix maintain operate, run disposes
off and generally to deal in maintain all types of power generating stations tie lines, sub-stations, main
transmission lines connected therewith transformers cables wires lines accumulators lamps and work
stations whether in India or abroad and setting up of refineries for production of petroleum and related
products, setting up thermal or hydel stations for generation of electricity.

*To carry on the business as manufacturers, dealers, traders, exporters and importers of all varieties of
steel, special steel, structure steel, ferro alloys, carbon steel, tool alloys steel, mild steel, copper, brass,
zinc and any other kind and grades of steel, ferrous and non-ferrous metal and their compounds and to
carry on and execute the work of engineers including manufacturing, trading and dealing in billets,
rods, ingots, sheets, wires, and in all kinds of products whether forged, rolled or drawn and consequently
to manufacture, sell and deal in all or any of the by-products which will be obtained in the process of
manufacturing these steel products and to carry on the business of miners, importers and exporters,
dealers in iron ores, chromium ores, magnetic ores, thorium, uranium, asbestos, nickel, copper, lead,
tin, bauxite ores and all ferrous and non-ferrous ores of every description and grads what so ever in any
part of the country and abroad and to carry on the business of processing, cleaning melting, forging,
grading, and matching, to convert the ores into marketable metals and to manufacture, deal import and
export pig iron, sponge iron ferrosilicon ferro chrome and other ferrous substances and metals of every
description and grade and to manufacture, deal Import and export all kinds and varieties of non-ferrous
raw metals such as aluminium copper tin lead etc. and the by-products obtained in processing and
manufacturing these raw metals.

*To act an export house, buying house, retail house, importers and exporters, wholesale and retail
dealers, traders and to organize sales of and in men's women's and children's clothing and wearing
apparel of every kind nature and description including shirts, vests, underwear's socks, stockings,
sweaters, laces, and all other hosiery goods bush shirts, pyjamas suits, vests, underwear's, suits, pants,
workman's clothes, uniforms for the army, navy, air force, schools and other personnel foundation
garments for ladies, dresses, brassieres, maternity belts, knee caps, coats, panties, nighties, leather
goods jackets, gloves, tides, knickers, Bermuda, hankies, ties, skirts, ladies suits, gents suits and fashion
wears, wearing’s for seasons and climates.

*To plan, design, develop, improve, buy and sell, distribute, license, install, repair, alter, trade, import,
export or otherwise deal in and with all kinds of software, offshore software development projects,
software project consultancy, development of computer languages and allied computer services,
hardware and programme of any and all kinds and description including but not limited to computers
and microprocessor-based systems, mini and microcomputer based products, main frame and super



computers, electronic and mechanical computers, computer peripherals and equipment’s and terminals
including intelligent terminals, speech processing equipment, office and terminals including intelligent
terminals, speech processing equipment, office and factory automation equipment and to take up on.
turnkey basis projects for software development, hardware manufacturing and creating all types of
Infrastructural facilities whether on own or through outside agencies and to advice and render whether
in India or abroad services like staff and management recruitment, training and placements, technical
analysis of data electronic data processing, preparation of project reports surveys and analysis for
implementation of project and their progress review, critical path analysis, organization and method
studies and other economic mathematical statistical scientific and modem management technique and
to establish and render any and all consultancy and other services of professional and technical nature.

*To carry on business as proprictors, developers, builders, managers, operators, hirers and dealers of
all kinds of immovable properties including but not limited to that of lands, buildings, farms, cinemas,
hotels and cold stores and to carry on all incident at or allied activities and business as are usually
carried on by properties, builders, managers, operators, hirers and dealers etc., of such properties and
to canny on business as hirers of machinery.

*To carry on the business as manufacturers, processors, dealers, contractors, agents, suppliers,
stockiest, traders, representatives, on all or any of the business cement, lime, plasters, ceramic, sanitary
fittings, asbestos sheets, chinaware, whitening clay, gravel, sand, minerals, earth, coke, fuel and stone
and builders’ requisites and conveniences of all kinds whether in India or abroad.

*MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN PART A OF CLAUSE III ARE:

To carry on business as weavers, hemstitchers, knitters, manufacturers, glovers, hatters, dyers, cleaners,
embroiderers, tailors, dress makers, costumers, washers, printers, drapers, manufacturers of ready-made
garments, hosiers, brace and belt makers, silk mercers, makers and suppliers of carpets, blankets,
overcoats and umbrellas conducive to the main object.

To act as principals, agents, brokers, buying and selling agents, wholesalers, retailers, commission
agents, dealers, importers, exporters, warchouses in all kinds of silk, kapas, cotton, wool, rayon, jute,
hesian and other fibres, yarns, waterproof materials and fabrics, textiles, mattings or other cloths.

To buy, sell, manufacture, import, export and otherwise deal in colours, dyes, chemicals mill stores,
textile stores, machinery, plant and equipment required for the business of the Company.

To acquire and take over as a going concern by purchase of or on lease and to undertake, to carry on
the whole or any part of the business together with the goodwill and trade name, property rights and
liabilities of any person or persons, firm or any company carrying on any business, which is within the
objects of the Company and to pay for the same by shares, debentures, stock, bonds, cash or otherwise
and to conduct and carry on or liquidate and wind up any such business.
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To amalgamate, enter into foreign or Indian, technical and/or financial collaboration partnership or into
any arrangement, for sharing of profits, union of interest, co-operation, joint-venture, reciprocal
concession or otherwise with any person, firm, corporation, or Government or Company Carrying on,
engaged in or about to carry on or engaged in any business, undertaking or transaction which the
company is authorised to carry on or engage in and to take or otherwise acquire and hold the company
is authorised to carry on or engage in and to take or otherwise acquire and hold shares or securities of
any such persons, firms or Companies and to sell, hold re-issue with or without guarantee or otherwise
deal with the same.

The Company may at any time Invite and receive or without any such invitation receive any gifts of
immovable or movable property and offerings or voluntary donations or bequests and legacies either
from the sharcholders or from any other person or give gifts of immovable or movable property and
offerings or voluntary donations, bequests and legacies either to the sharcholders or to any other person
for all or any of the objects of the Company with or without any special conditions provided such gifts
received or gifts made or the conditions attached are not inconsistent with or derogatory to any of the
objects of the Company.

To place to reserve or to distribute as bonds, shares, the money arising from the sale by the Company
of forfeited shares in conformity with the provisions of the Companies Act, 2013.

To acquire and take over as going concern by purchase of or on lease and to undertake, to carry on the
whole or any part of the business together with the goodwill and trade name, property, rights, and
liabilities of any person or persons, firms or any company and to pay for the same by shares, debentures;
stocks, bonds, cash or otherwise and to conduct and carry on or liquidate and wind-up any such
business.

To enter into, make and perform contracts and arrangements of every kind and description with
Corporate Body, State or Central Government or any companies, firms or persons that may seem
conducive to the Company's objectives or any of them and to obtain from any such authority any rights,
privileges, charters, contracts, concessions, licences for manufacture, purchase and sale of any kinds of
goods, machinery, spare parts, securities, shares, stocks, debentures etc. which the company for the
time being may think desirable to obtain and to carry out, exercise and comply with such arrangements,
rights, privileges and concessions.

To sell, subject, mortgage, lease, manage, develop, exchange, dispose of, or transfer the business,
immovable or movable property and undertaking of the Company or any part thereof or any part of the
property, rights and concessions of the Company in such manner and upon such terms and conditions
and for such consideration as the Directors of the Company, for the time being, may think fit to accept
and in particular for cash, shares, debentures, debenture-stock, bonds or securities of any other company
having objects altogether or in part similar to those of this Company.

To receive, raise or borrow money from time to time for any of the purposes of the Company by bonds,
debentures or promissory notes or by taking credit, in or opening, current accounts with any individual
or firm or with any Bank or Bankers and whether with or without giving, any security, goods or other
articles or by mortgaging, charging, hypothecating any lands, buildings and machinery, goods, assets
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or revenue of the Company, present or future, including its uncalled capital or by the issue of
debentures, debenture-stock, perpetual or otherwise including debentures or debenture-stock
convertible into shares of this or any other company or to convey the same absolutely or in trust and
give lenders power of sale and other powers as may be expedient and to purchase, redeem or pay off
such securities subject to the applicable provisions of the Companies Act, 2013 and directives of
Reserve Bank of India.

To lend or deposit moneys belonging or entrusted to or at the disposal of the Company to such person
or Company and in particular to customers and others having dealings with the Company with or
without security upon such terms as may be thought proper and to invest or otherwise employ such
moneys in such manner as may be thought proper and from time to time to vary such transactions.
However, the Company shall not carry on banking business as defined under the Banking Regulation
Act, 1949.

To invest and deal with the moneys of the Company not immediately required in immovable properties,
shares, stock, bonds, debentures, obligations or other securities of any company or association or in
Government Securities or in current or deposit account with banks or on the mortgage of immovable
properties of any tenure or on the pledge of movable property or in any other manner as may from time.
to time be determined by the Directors of the Company for the time being and from time to time, sell
or vary all such investments and execute all assignments transfers receipts and documents that may be
necessary in this behalf.

To give guarantee for the performance or discharge of any obligations, liabilities, duties or the payments
of moneys by any persons, firms and companies or Governments of States and to give indemnities.

To establish and maintain branches in India or abroad and to employ and remunerate experts and agents
for the purpose of carrving on all or any of the Company's objects.

Subject to the provisions of the Act, to distribute among the members in specie or kind any property of
the Company or any proceeds of sale or disposal of any property of the Company, in the event of
winding up.

To draw, make, issue, accept, transfer and endorse, discount, execute and negotiate promissory notes,
hundies, bills of exchange, cheques, drafts, bills of lading, letters of credit, delivery orders, dock-
warrants, railway or transport receipts, warchouse-keeper's certificate and other negotiable or
commercial or mercantile instruments connected with the business of the Company.

To open accounts with any bank or banks and to deposit monies therein and to draw and endorse
cheques on and to withdraw moles from such accounts and generally operate upon same (whether
overdraft or not) as may be required for any of the objects or purposes of the Company.

To ensure any of the persons, properties, undertakings, contracts, guarantee or obligations or profits of
the Company of every nature and kind in any manner whatsoever.

To refer any dispute, claim or demand by or against the Company to arbitration and observe and
perform the awards.
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To establish, provide, maintain and conduct or otherwise subsidies research laboratories and
experimental stations, work- shops for scientific and technical researches, experiments and tests of all
kinds and to promote studies and research both scientific and technical investigations and invention by
providing, subsidizing, endowing or assisting laboratories, workshops, libraries, training colleges,
schools and other institutions for training, lectures, meetings and conferences and by providing the
remuneration of scientific or technical professors, or teachers and by providing for the award of
exhibitions, scholarships, prizes and grants.

To be interested in, promote and undertake the formation and establishment of such institutions,
associations, chamber of commerce, or other bodies, business, industrial, trading or manufacturing
within the objects of the Company and to acquire, promote and/or subsidies any industry or
undertaking.

To undertake and execute any trust they undertake whereof may see desirable either gratuitously or
otherwise, and/or to make donations to any persons, company or association and to subscribe or
guarantee money for any national, international, charitable, benevolent, educational, public, object,
activity exhibition or trade show which may be conducive to the objects of the Company or in the
Interest of its members or for the welfare of the staff and generally to encourage, promote and reward
studies, researches, investigations, experiments, tests and inventions:

To enter into any arrangements and to take all necessary or proper steps with Governments or with
other authorities, supreme, national, local, municipal or otherwise or any place in which the Company
may have interest and to carry on any negotiations or operations for the purpose of directly carrying
out the objects of the Company or effecting any modification in the constitution of the Company or
furthering the Interest of its member and to oppose any such steps taken by the other company, firms
or persons, which may be considered likely to prejudice the interests of the Company or its members
and to promote or assist the promotion, whether directly or indirectly of any legislation which may
appear to be in the Interest of the Company and to oppose and resist legislation which may seem
disadvantage to the Company and to obtain from any such Government, authority or any company any
charter, contracts, decrees, rights, agents loans, privileges or concessions which the Company may think
fit or desirable to obtain or carry out exercise and comply with any such arrangements charters,
contracts, decrees, rights privileges or concessions.

To promote, form and register and aid in promotion, formation and registration of any Company or
companies subsidiary or otherwise, for the purpose of acquiring all or any of the property, undertaking,
rights and liabilities of such company and to be interested in, or take or otherwise acquire, purchase,
hold, sell or otherwise dispose of shares, debentures and other securities in or of any such company, or
any other company, for all or any of such company, or any other company, for all or any of the objects
mentioned in this Memorandum and to subsidise or otherwise assist any such company and to undertake
the management or other work duties, and business of any such company on such terms and conditions
as may be determined.

To create any depreciation fund, reserve fund, sinking fund, insurance fund, dividend equalising fund,
capital redemption fund or any other special fund whether for depreciation, or for repairing, Improving,
extending or maintaining any of the property of the Company or for redemption of debentures or
redeemable preference, shares, or for any other purpose whatsoever conducive to the interest of the
Company.
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To provide for the welfare of the directors, ex-directors, employees or ex-employees of the Company
or its predecessors in business and the wives and families of the dependents or connections of such
persons by building or contributing to the building of houses, dwellings, chawls, or quarters or by grants
of money, pensions, gratuities, allowances, bonuses, awards, profit sharing or other scheme or trust and
by providing or subscribing or contributing towards places of instruction and recreation, hospitals and
dispensaries, medical and other attendance and other assistance as the Company shall think fit and to
establish maintain and grant scholarships, monies to any persons for, technical study and education in
India and elsewhere in the world which may be necessary or useful for any of the objects of the
Company, and to subscribe or otherwise to assist or to guarantee money to charitable, benevolent,
religious, scientific, national or other institutions or objects which shall have any moral or other claim
to support or aid by the Company either by reason of locality of operation or of public and general
utility or otherwise.

To pay out of the funds of the Company, all expenses of and incidental to the issue of subscription of
the shares or loans or capital including brokerage, underwriting or other commission for obtaining
applications for or placing or guaranteeing the placing of shares or any debentures, debenture-stock and
other securities of this company and also all expenses attending the issue of any circular or notices and
printing, stamping, circulating proxies and forms to be filled up by the members of the Company.

To employ experts to investigate and examine into the conditions, prospects, value, character and
circumstances of any business, concerns and undertakings and generally of any assets, concessions,
properties or rights.

To donate or gift in cash or kind, for any national charitable, benevolent, public, or useful purposes or
to any institution, club, society, research association, fund, university, college or any other person or
body.

To apply for, secure, acquire by grant, legislative, enactment, assignment, transfer, purchase, or
otherwise, and to exercise, carry out, enjov and charter, license, power, authority, franchise, concession,
right or privilege, which any Government or authority, or any Corporation or other Public Body may
be empowered to grant, and to pay for, aid in, and contribute towards carrying on the same into effect.

To apply for, purchase or otherwise acquire any patents, patent rights, copyrights, trademarks,
formulae, licenses, concessions and to like or any secret or other information, the acquisition of which
may scem circulated directly or indirectly to benefit the Company.

To adopt such means of making known the business of the Company an may seem expedient and in
particular, by advertising in the press or any other means, by circulars, by purchase and exhibition of
works of art or interest, by publication of books and periodicals and by granting prizes, rewards and
donations.

To become member of other bodies of persons and associations, including societies, clubs and
companies limited by guarantee, whether formed for profit or for non-profit activities

To pay out of the funds of the Company all the costs, charges and expenses of and incidental to the
promotion, formation, registration and establishment of the Company or any other company promoted
by the Company or any company in which the company is or may contemplate being interested.
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*To carry on the business as manufacturers, producers, dealers, traders, importers, exporters and agents
of any items which is necessary to be carried on by the company or to acquire, develop and to undertake
job work or as ancillary, to any of the above business.

*To acquire by concession, grant, purchase, barter, lease, license or otherwise cither absolutely or
conditionally and either solely or jointly with others any such houses, land, farms, water rights and here
diamantes and any machinery, plants, utensils, trademarks and other movable and immovable property
of any description in India or elsewhere in the world, which may be useful or necessary for the
Company's business.

*To place, to reserve or to distribute subject to the provisions of the Companies Act, 2013, bonus shares
amongst the members or otherwise to apply as the Company may from time to time think it, any money
received by way of premium of shares of debentures issued at a premium by the Company and any
money received in respect of dividends accrued on forfeited shares.

*To promote, form and to be interested in, and take hold and dispose of shares in any other company
having objects similar, altogether or in part in those of this Company.

*To sell, sublet, mortgage, let on tease, manage, develop, exchange, rent, royalty or tribute grant,
licenses, easements options and other rights over and in any other manner deal with or dispose of, or
transfer the business, immoveable or moveable property, and undertaking or the Company or any part
thereof or any part of the property, rights and concessions of the Company in such manner and upon
terms and conditions and for such consideration as the Directors of the Company, may think fit to accept
and in particular for cash shares, debentures, debenture-stock, bonds or securities of any other Company
having objects altogether or in part similar to those of this Company.

*To give guarantees or counter guarantees to any bank, Insurance company or financial institutions for
advances taken, deferred payment, guarantees obtained or any other financial accommodation taken
and/or in connection with any business or transaction of the company, and to remuncrate by way of
commission or otherwise any person, persons or company for such services rendered-or to be rendered.

*To establish and maintain branches in India or abroad and to employ and remunerate experts, agents
and any other person to for the purpose of carrying of the business of the Company and to procure the
Company to be recognized to any part of the world in accordance with laws for the time being at such
place.

*To Institute and do defend any suit, appeal, application for review or revisions or any other application
of any nature whatsoever, to take out executions, to enter into agreements, to refer arbitration and to
enforce and where need be to contest any award and for all such purposes engage or retain, counsel,
attorneys and agents and when necessary to remove them.

*To establish and maintain or procure the establishment and maintenance of any contributory or non-
contributory pension or superannuation funds for the benefit of and give or procure the giving of
donations, gratuitics, pensions, allowances or emoluments to any persons who are or were at any time
in the employment or service of the Company, or of any company which is a subsidiary of the Company
or is allied to or associated with the Company or with any such subsidiary Company or who are of were
at any time the directors or officers of the Company or of any such other Company as aforesaid and the
wives, widows, families and dependant of any such persons and also establish and subsidize and

*Inserted vide special Resolution dated 07 09.2005
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subscribe to any institution, association, clubs or funds calculated to the benefit of or to advance the
interest and well-being of the company or of any such other Company as aforesaid, and make payments
to or towards medical relief of the Insurance of any such person or person as aforesaid and to any of
the matters aforesaid either alone or in conjunction with any such other Company as aforesaid.

*To buy, sell, exchange, alter, improve, manipulate, prepare for market or for the purpose of the
business of the Company, let on hire apparatus, tools, utensils, plants, vehicles, machineries,
implements, substances and materials as well as other vehicles in connection with the business of the
Company.

*To hold, use, cultivate, work, manage, improve, carry on and develop any undertaking lands and real
and personal estate or property and assets of any kind of the company or any part thereof.

*To guarantee the payment or money unsecured or secured by or payable under or in respect of
promissory notes, bonds, debentures, debenture stock, contracts, mortgages, charges, obligations,
Instruments and securities of any Company or of any authority, supreme, municipal local or otherwise
or of any persons whatsoever, whether incorporated or not and generally to guarantee, or become
sureties for the performance of any contracts or obligations.

*Subject to the restriction of the MRTP Act 1969, to form, incorporate, float or promote any company
or companies, whether in India or abroad having amongst its or their objects the acquisition of all or
any of the assets or control, management or development of the company or any other object or objects
which in the opinion of the Company could directly or indirectly assist the Company in the management
of its business or the development of its properties or otherwise prove advantageous to the Company
and to pay all or any of the costs and expenses incurred in connection with any such promotion or
incorporation and to remunerate any person or Company in any manner it shall think it for services
rendered in the formation or promotion of the Company or the conduct of its business or in or about the
promotion of any other company in which the Company may have an interest or in the issue of any
securities of the company or company promoted by this Company.

C.*OTHER OBJECTS has been omitted to give effect to the new set of Memorandum of Association

iv.

V.

as per Companies Act, 2013 pursuant to Special Resolution passed through Postal Ballot dated
16™ May, 2018.

The liability of the members is limited.

**The Authorised Share Capital of the Company is Rs.1,210,000,000/- (Rupees One Hundred and
Twenty-One Crores Only) which shall consist of Rs.1,140,000,000/- (Rupees One Hundred and
Fourteen Crores Only) divided into 114,000,000 (Eleven Crores and Forty Lakhs Only) Equity Shares
of Rs.10/-each (Rupees Ten Only) and 7,00,00,000/- (Rupees Seven Crores Only) divided into
70,00,000 (Seventy Lakhs Only) Redeemable Preference Shares of Rs. 10/- each (Rupees Ten Only)
with power to divide the Share Capital for the time being into several classes and to Increase or reduce
its capital or vary its nominal value from time to time and modify, very or abrogate any rights, privileges
or conditions attached to any class of shares in such manner se may be for the time being provided in
the Companies Act, 2013 and any other applicable laws and guidelines.

#Special Resolution passed through postal ballot on 19 June, 2018
*Inserted vide special Resolution dated 07 09.2005
** Amended es par Hon'ble High Court Order dated 20.12.2005




We, the several persons whose names and addresses are subscribed 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 set opposite our respective names:-

Names, Addresses, Descriptions & Occupations of
Subscribers

Numbers of
Equity shares
taken by each

subscribers

Name Addresses
Description and
Occupation of witness

Sd/-

8. Goenka (Sanjiv Goenka)

Son of Mr. Rama Prasad Goenka

19. Belvedere Road, Allpore, Calcutta-700027
Occupation-Industrialist

1 Equity (ONE)

Sd/-

P.B. Ghosh (Priya Brata Ghosh)

Son of late Jnan Chandra Ghosh

EC-42, Salt Lake City, Calculta-700 064
Occupation-Service

1 Equity (ONE)

Sd/-

S. Banerjee (Sumantra Banerjee)

Son of Dr. Asok Banerjee

10, Konark Garden, 6, Burdwan Road, Calcutta-700027
Occupation Service

1 Equity (ONE)

Sd/-

S.M. Kulkami (Sharad Madhav Kulkani)

Son of Late M.G. Kulkami

161, A Turin Towers Prabhadevi, Bombay-25
Company Executive

1 Equity (ONE)

Sd/-

H.C. Mathur (Harish Chandra Mathur)

Son of late Govind Behari Lal,

Flat No. 404 Middleton Court, 4/2 Middleton Street,
Calcutta 700 071

Occupation-Service

1 Equity (ONE)

Sd/-

B.L. Chandak (Bhanwar Lal Chandak)
Son of Mr. Gowardhan Chandak

A-33, Lake Gardens (Joy villa) Flat No.6,
Calcutta 700-045

Occupation-Service

1 Equity (ONE)

Witness for SL. 1 to 6
Sd/-T K. Banerjee
(Tapan Kumar Banerjee)
Son of Dr. N.C.
Banerjee, 4A, Little
Rusell Street Calcutta-
700071
Occupation-Service

Sd/-

T.K. Banerjee (Tapan Kumar Banerjee)
Son of Dr. N.C. Banerjee

4A, Little Rusell Street

Calculta-700 071

Occupation-Service

1 Equity (ONE)

Witness for SL. No. 7
Sd/-

Tarit Kumar Sengupta
S/o Sri Sukumar
Sengupta 31, Netaji
Subhas Road, Calcutta-
700-001 Occupation-
Service

7 Equity (SEVEN)

Calcutta, dated this 22" day of November, 1991




*Inlarpretation .

THE COMFANIES ACT, 2013
{COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
CLC INDUSTRIES LIMITED

ﬁdl Seohonaiﬁmmwsn:hewiesmulas contained in these Articles of Associalion aré in accordance with
the Companies Act, 2013, and neiificalions Issued thare under, from fime 1o time, however for remalning
Sectlone/ProvisionalSchedules/Rules of Companizs Act, 2013, for which necessary nolifications are yetto ba
lssued by the Ministry df Corporate Affairs/Central Goveroment of indla, the * comesponding
Seclinns/Pravisiens/Schedules/Rules of Companiss Act, 1956 shall remain in force. Further, as and whan
any amendment/netification/eircular issued by the Minlstry in pursuance to the provislens of Companies Act
2013, containing the provisions which are contrary ta existing articles of associalion, then at that Sime such

. amendmentsinotificationsfcirouars will supersede these Adicles of Assodialion, td the extunt of such

amendment (s: made fram time to time.

' 1; Unlass the context otherwise requires words of m'mmmon contalned in thesa Ardiclsa shall b'ear the

same meaning as In the Companles Act, 2013 or any statutory modification theraof for the time being in

ferce. The marginal notes thereto shall not affect to construction hereof and in thése Articles the

following words or expressions shall, unless the gontaxt othenvwise mqulrea have the manmng set
oppasite of them respectively.

The Act: The Comparles Act; 2013 and where the context 5o requires any re-enactiment or statutory
" modification, thereof for the time being In force.

*Ihe Company; CLC INDUSTRIES LIMITED
The Board and Board of Directors: The Dinentnra for the time being of the Company,’
The Managing Dl_rectnrs. The Managing Directors for the time being of the Company.
. Key Managerial Personnel: Inrelafion to the Campany ey uanag'arial Personne! means-

: -the Chlef Exacutive Officer or the. Managing Diractor or the Manager; the Company Secretary; the
. Whole-fime Director, the Chilaf Financial Oﬂmer and such other officar &5 may be prascribed under the
Act or ruies made thereunder,

Dividend: Includes any interim dividerd.
" Manth; Calendar month.
© Year Ca[endar yaar:
" The office: The Reglateréd Offlcs fur the ﬂme being of the Company
Persan: Includes Corporation, . .
Praxy: Includes attorney duly constifuted under & Pewar of Atiotney. |
Raglster Tna Register of Members to be kept pl.m.lam to the Sectlon B8 of the Act.

aegistrar “Reglstrar” means a Reglstiar, an Additional Registrar, a Joint ngm\mr a Depuly Registrm :
or an Assistant Registrar, ha\nng the duty of registering cumpanﬁes and dlsch:rgng various ﬁ.nnc'aom
underthe Act, - :

*spacial Resolution passed through postal daflot on 18" June m1a 1o change the name of the Cmpan-.r fmrn Y
Spentex |ndustries Limited to CLC industries Umited i i
Suhstltumd ﬁnseltld Vide Spwal Resclution dated 11.08. IU‘N

L

' tanaging Director/Direstor




Table 'F' nat to apply 2.

*Company not to 3,
purchase its own

shares, 3

Share Capital 4,

*Allotment of Shares 5.

*Return of Allotment 6.

Restriction of 7.
Allotment |
*Commission and 8.

Brokerage

’

. *lasue of Stnru ata

. Discount *

Seal: The Common Ssal of fiie Company.

These Articles: Artloles of Asseclatlon as orlginally framed or altsred from time to timg in acoordanne
with the provisions to the Act,

In writing or written: Include printing, lithography and any ofher' mode of representing or repredygi
words In a visible form. Words importing the singular number shalf include plural numubnogr and vice mgg
and words denoting masculine gender shall include the feminine gender, g

Save as reproduced herein the regulations contained In Table 'F' of Schedule 1 to the Ant shall not

&pply 16 the Company.

- Save as permilied by Secifon 67 of the Act, the funds of the company shall not be employed in the

purchase of, or lent on the securily of shares of Company and the Ghmpany shall not give, whethar
direct or indirectly, financial assistence, whether by micans of a'loan, guarzntes tha Provisions of
searily of atherwdse, for the purpose of or In sonmection with a purchase or subscription made o to be
made by any parson of ar for any share the Company or in its holding Company. The ariicle shall not

SHARES

The Authorised Shars Capila of the compeny shal be that amount referred 1o in Clause V of the
Memorandum of Assoclation of the Company.

‘Whers at any time the Board decldé fo Incraase the capital of the Company by the issue of néw shares,
“then subject to such requisite approvals from the shareholders or from any other authority, as may be

requirad from tima fo time, under provisions of thesa articles and Section 82 of the Acl, the Board may
¢ Inareass the subsoribed caplial of the Company by llatment or issus of further sharas,

As regards 'al!o!ments ¢l shares made from time to fins the Company shall comply with the provislon of
sub-section (4} of section 38 of the Act. .

if the Company shail offer any of Iis shares o the public for subscripfion

‘@ no aliotment thereof shall be made uniess the amount stated in the prospectus as the minimum

subscriplion has been subserlbed and the sum payable on application thereof has been pald &
and recelved by tha company but this provision-shall no lenger apply alter the first alloiment of
shares offered to the public for subgarlpthn. :

b} . the amount payable on application. on each shase shall not bs [gis than five per cent of the -

neminal amount of the shares ar such other paruntagp or amount specified by SEBI; and
*c} the Company shall comply with the provisions of sub-section (3 ofsa:éniun 39 of the Act

The Company may exerclse the powsrs of paying commissions conferred by Secfion 40(8) of tha Act
subject to he csiling prsseribed in Rule 13 of Companies (Prospectus and Allotment of Securitias)
Rules, 2014 provided that the rate of the amount of the commission paid or egreed to be paid shall be
disclosed in the manner required by the said section and shall not excesd five ‘percent of the price at
whieti the.sharas, irl respect whersof the same Is paid, are issued and in the case of debentures 2f par,
cent of the price at which the datenture ara issued. Such commission may be paid in case o by the

on any-izsue of shares or debantures, pay such brokarage s may be lawful.

allotment of fully or partly paid shares or parlly one way and partly In the other. The company may also

Compariy shall not issue shares at drscoum'exmpt In the case as providsd in Ssction 54 i.a. issue of

swaal squity-sharss, of the Act, -

i $ub§ﬁ:uu_sd fnserted Vide Sgecial Resolution dated 11.09.2014
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Payment of
Instaliment on shares

Llability of members
registered jointly in
respect of shares

" Trustnat recognized

Registration of shares

- “Power to increase
capital

*Provisions relaling to
the lasue

New-shares to rank
equally with existing
shares 4

lﬂaquality in number
of new share

Reduction of Capltel

Power to sub-divids
and consolidate share

10.

11

12,

13,

14.

18,

17.

18.

18,

If. by the conditions of allotment of any shara the whole o part of tha amount or lssue price thersof
shall be payable by inskallments, every such Instaliment shall, when due, be pald to the Company by
the person who for the ime being shall be the member registered in respect of the share. or by his
heirs, exacutars, adminisirators or other legal representatives, : :

Members who are registered joinlly In respact of a shars shall be severally as well as jointly ligble for
tha paymant of all installments and calls due in respect of such share,

Save a8 hersin cherwise provided, the Company shall bo enlilled to treat the member registered in

‘respect of any shares as the absoluta owner thereof and acoordingly shall not, except as ordered hya

court of Competent juriedietlan or as by law requirad be bound to recognise {even when having rotice
thereol) any equitable contingent, fulure or parfia] intarest in any share or any other right in respect of
any sheres except and absolute fights to the entirely thersof in the pereon fram tims to time registeread
as holder thereof,

_ Share may be registered in the name of any person, company or other bady corporate, Unlass the
. 'Board othenwise congents net more than four persons shall be registered Jointly as mambers in respact.

of any shares, Mo shéres shall however be registered in the name of a minor or person’ of unsound
mind. i

" INCREASE AND REDUCTION OF SHARE CAPITAL

The Company in general meeting by passing reasiulion as per tha provisions of Companies Act, may
from time (o time increass iis capilal by the creation of new shares and of such amaunt as may bs
specified In the resolution ; provided that [n the event of the Company creating and or Issuing further
preference Sharas in future Rarking Pari Passu with tha shares then already issued it would do so oy
with the censent of the halders of not less than three-fourth of the Preference shares then outstanding
or with the sanction of a speclal resolution: passed st a sspargte maegting of the holders of such
preference Shares. : i

Before ths lssue of any new shares, the company in ganeral meeling by passing special or ordlnary

resolufion as may ba required under the Act may maka provisions. s t6 the allotment and lssue of naw
shares, end in particular may detemine to whom the seme shall be offered in tha firsi instanes and

* whether et par or &t premium. In default of any such provislon or 8o far as the Art shall pennit the naw

shares may he issued [n confarmity with the provislans of Aicles 8.

Except so far a8 atherwise providsd by the conditions of issue or by the Articles, any capital raised by
the crealion of new shares shall be considersd part of the then existing canital of the company and
shall be sublect to iha provisions harein contained with refarence to the payment of cals and f
Installiments transfer and transmission, forfeiture, lien and otharwise. S
If, owing to any inequallty In the number of new shares in be issued and the number of sharss held by
members entifled to have the offer of such shares any difficufty shall arise In the apportionment of eugh
new shares or any of them amongst the menmbers, such dificully shall, in the absence of any direction
in the resolutien creating the shares or by the compeny in general mssbing be determined by the Bearg.
The Company may, from time to time, by special resolution reduce ifs capital snd any Capital
Redemption Reservs Account or Share Fremium Account in any manner for the Uime belng authorised
by lavi. ) . ) - . s

* ALTERATION OF SHARE CAPITAL

The Company In general meeting may alter the condilions of ite Memorandum of Association as

foliows, that is lo say, itmay — ]

" Substituted /inserted Vide Special Resclution dated 11.09.2014
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*Rights in respectof 20,

shares an sub-
divislon

*Suender of shares  21.

-

*Power 1o vary rights 22,

-

- Share Certificates 23,

: " Substituted finsertad vide Special Resolution dated 11.09.2014,

(1) Consalidate and divide alf or any of its share capital into shares of lerger amotint than its exdsting
shares; '

(2) Sub-divids it exlsting sharas or any of them into shares of smaller amount than is fixed by the
fmmoraqdurn, subject to the provislens of Section &1 {1Xd} of he Act:

(3} Convert all or any of ity fully pald-up sharss info stack &nd re-convert that stck fnte fully paid-up
" shares of any denomination, g

(4} Cancel any shares which, at the dale of the passing of the resd,@on, have not been taken or
agreed to be taken by any person, and diminish the amount of ite ghare capital by the amount of
-the sharss s0 cancellad,

Where any share capltal s Sub-divided, the Company In general meeling, subject to the provisions of

Sections 43, 47 and other provisions, if any, of the Act may determine that, as hetween the holders of ~ -

the shares resulting from such sub-division, one of more of such shares shall have some preferential or -
speclal rights as ragards dividend repayment of capital voting or otherwiss,

Subjecl to the provisions of the Act, the Board may aceept from any mamber in the surrender, on such
tarms and conditions as shall be agreed for all or any of his shares, .

: .. VARIATION OF SHAREHOLDERS RIGHTS

If &t any time the capital is divided Into different classes of sharas, the rights attached to the shares of
any class, unless otherwise proviced by the terms of Issue of the share of that class, may Subject to the
pravisions of the Act and whather or not the Company I8 being wound up be varied with the consent in
wiiting of the holders of not less than three-fourth of the Issued sharss of that ciass of with the senction
of & special resolution passed at a separate meeting of the holders of the issued shares of that cigss,
Ta gvery such separale meeting the provislons of lhese Aricles relaling lo general meeting shall -
mutatis mutandie apply, but so that the necsssary quorum shall be thrse persons at least holding or
epresenting by proxy one-fitth of the Issued shares of that class : Provided that if any adjourned
meeting of such holders a quorum as above defined is not present, (hose membars who are present
shall be & quorum and that any holdsr of shares of the class present in person or by proxy may )
demand 8 poll and dn & poll shall have one vote for gach share of the class of which he Is fhe holder.
This Article is not by Lmplicalion to curtail the power of modification which the Company would havs If
this Article wes omitied. The Company shall comply with the provisions of Section 117 of the Actas to
fonwarding (o the Registrer a copy of any such anceement or resclution together with 2 copy of the
stetament of material facts annexed under Section 102 of the Act to the notice of ths meeting In which
such-resolution has been passed. : i i

SHARE CERTIFICATES

*1) Share Certificates shalt be issued in aecordance with the provsions of the Companies (Sharo
- Gapilal and Dabeniures) Rules, 2014 or any stetutory modification or re-enactment thereof for the
time belng In forea. e . -

*(2) Every momber shell be entitted fres of charge 1o one Carfificate for all the shares of each class
fegislerad in his name or, If the Boards 4o approves, to'saveral certliicates each for one or more "
of such shares, but in respect of each addifiona! cedificate, tha Company shall be enfitisd to.

- charge such fee as the Board may decide fram time to fime but not excesding Rs.50 per
carlificate, In any cass, Unless the condilions of issue of any shares otherwise provide, the ]
Company shall, within three months after the date of elfher aflotment and on sumender 1o the
‘Company of ils letter making the allotment or of iis fractional coupons of requisite value (save in

- the case of [8sue against lettess of acceptance of of renunciatior or in cases of issua of basus
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CR . T

Call

-

~

Restriction Power to

- make calls end rolice -

24,

.25,

shares) or within one month of recaipt of the application for registration of the transfor of any of
ts shates, as the case may be, dsliver the certificate of such shares. Every cenificate of the
shares shall specify the name of the parson in whose favour the cartificats is lssued, the shares
fo which it relatas and the amount pald up theraon, Parliculars of every certificate issusd shall ba
entared in the Register miaintained in the form sat out In the above Rules, or in a form as naar
therate as circumatancas admit, against the name of the parson to whom it has been issued,
Indiealing the dats of isaue in tespact of any share held jointly by several person, (he Company
‘shall not be bound to issue more than ohe certificate and delivery of & certificate to one of the
joint-hoiders whose name stand first on fhe Register shall be sufficient delivery to all such
holders, '

"(3) If eny cedifieate of any share or sheres bg sumendered to the Company for sub-division or
consalidation or if any certificate be defaced, torn or 0ld, decrepit, worn ouf of whers the cages n
the reverse for racerding transfer have baen duly utilised, then upon surrender thereof fo the
Company, the Board may order the same to bs canceled and may issua a new certificata in lieu
thersof, and If any certificate ba lost or destroyed, then upon proof thereof 1o the satisfaclion of
the Board, and on such indemnity as the Board thinks fit baing givan, & new certificats in leu

- thereof shall be given to the party entitled 1o the shares to which such lest or destroyed cortificate
shall relate, Where a certioate which has been defaced, efc., lost or destroyed, it shal state on
the facs of it and against the stub or counterfcil that it is issued in lieu of a share certifieate oris a
duplicate Issued for the one o defaced etc. lost or dsstroyed, es the case may be, znd in the
case of cerdificate issued in place of 6ne which has besn lost or destroyed, the word ’ddp!lmte'
shall be stamped or punched in bold Jetiers acmss ths face theraof. For evary cerificate issued
under this Article {except when issued in replacement ¢f those which ara old, tecrepit, wom out
or whers tha ceges on the reverse for recording fransfers have been fully utilised) or when sub--

"division or consclidation of share certificatss is mada there shall be paid to the Company such
surm-as the Board may deside from time to time but nat exceeding Rs.50 per cadificate, in any *

. case,

{4) Every cartificats shall be under the Seal and shall specify the name of the person(s) In whose
favour the cartificate Is Issued the shares to whiah it felates and the amount pald-in- therean.

(5} Inrespact of any share or shares held jointly by saveral persons, the company shall not bs bound
“ o |ssue more than one cerifieste and delivery of a Certlficals for shara 1o one of several Jaint.
holdsrs shall be sufficient dslivary to all sush holders, :

The Board may from fime to fime, subject ta the terms on which any shares may have bean lssuad and
subject bo the provisions of Seation 49 of the At make such calls as the Board thinks AL upon the
members in respect of all moneys unpaid on the shares held by them respectively and not by the
conditions of allotment thereof mads by payable at fixad times, and szch mermber shall pay the amount
of every call so made on him to the pareon or persans and at the imes and places appointed by the

- Board. A call may bs made payable by instellment and shall be deemed to havs been made st the lime _' .

when the resolution cf the Board authosising such call was passed at a meeting of the Board.

Na call shall excesd one-fourth of the nominal amount of & share or be made payable at lzss than one
manth fram (he date fixed for the payment of the last precading call. Nor less than fifteen days notics of -
any call shell be givan sparifying the time and placs of payment and the' persen of persans to whom '
such call shall be paid, - - : :

- " substituted Ainserted Vide Special Resolution dated 11,09.2014 -




Intersst on call or 28

instaliment

Sums payable on 27
shares 1o rank as
calls

Evidence in actionby  28.

Company against
Membears )

- .

Payment of Calls in 28,

advancs .

Revecation of calls 30,

-

Notice for payment of - 31,
. calls of Inslaliment

. Fom of Notics 82.

 Forfeltus of shares 33,

If a sum payabla in respect of any-call or instaliment be not paid on or before the day appointed for
payment thereof the member for the ime being in respect of the share for which the call shal] haye
been made of the instaliment shall ba due, shell pay intarest thereon al the rate of tweive per cent per .
annum or at such lower rate s the Board may detenmine fiom the day- appointed fof the payment
thereof to the time of the actual payment: Frovided that the Board shall be at liberty to waive payment
of any such inferest sither wholly or in part.

If by tha lerms of lssus of any share or otherwise any sum becomes payable at any fixed tima or by
installments at fixed times, whather on account of the nominal value of the share or by way of premium,
avery such sum orinstallment shall be paysble es if it were a call duly made by the Board and of which

~ due nolice had bsen given, and all the provisions herein contained in respect of calls shall apply tp |

such sum or instaliment accordingly.

On Ine frial or hearing of any Betlon or suit brought by the Company againgt any member or his
feprasentatives o cover any money claimad Io be dua Io the Conipany in respest of his share, it shall
be sufficient to prove that the name of member is, or was, when (he claim zrose, in the Company's
regleler as @ member or ons of the members, in respect of tha share for which such claim is made, and
that the amotnt claimed is net entered as paid In the books of the Campany, that the resolution making .

' the calls is duly rscorded in the Minute book and that nolice of such call was duly giver to the meniber
or his representativs fasued in pursuance of he Artlcles, and it shall not be necessary g prove fhe
. appointment of Directars who mads such call nor that a quorum was present at the Board meeting at
. which any call was made was duly convened constitutad nor any other matter whatsoever but the proof

of the matters aforesaid shall be conclusive evidence of the debt. '

Tl_w Board may, if it think fit receive from any member willillé lo advance the uma; all or any part of the
‘mongy due upon the share held by him bsyond the sums actually called for, and upon the moneys so
pald in advancs may pay interest &t such rate not exceeding’ aight per cent per annum as may be

+" agresd upon between the Board and the membsr paying the sum in advance. No such sum paid In

advance of calls shall entille the member paying such sum o paricipats in profits or to any portlan of
dividend declared in respect of any period prior to the date on which such sum would but for such

; ‘paymant become presently payable. The Board may &t any ime agree to repay the sum so advancad

or may at any fime repay the sum 50 advanced upon giving o such member not less than fhree mnnuis
notics in wailing, - ' : -

Acsl mai'r be postponed at the discretion of the Board,
FORFEITURE AND LIEN

If a member falls to pay any sﬁm payable in respact of any call or sny Imt-arlmjem of a call an or before -
the day appointed for payment hereof, the Board may at any time (hereafter during such time as any

- part of the sald eall or installment remains unpeid, serve a nolics o sueh member requiring payment of
- so much of the call or instaliment as Is unpaid together with any intersst which may have accruad and
. ‘all expenses that may have been incurred by the Company by reasen of such non-payment,

The Nelice aforesaid shall name a day, not belng earlier that the expiry of fourteen days-from the dats
of the notlee, on or before which the paymant required by the nofice Is to be made and a place at which'
such call er instalimant, and such interset and expenses os aforesaid are o ba pald. The notice shali
state that in the event of non-payment on or before the day &nd the place so named, the shares in

respact of which such call or hstalmarﬂ_\ms payable shall be liabls 1o be forfeited,

If the requiremants of any such notice as aforesaid are not complied with, any sharas in respect of °
"which such notice hias been given may &t any lime Inereafier, before the payment required by the
notice. has.basn made, be forfeitad by a resolution of the Board to that effact. Such forfeitura shall |,
inclide all dividends deolared in respect of the forfeited shares and not actually paid befors the -
forfelture, . Py o :
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N,

Whsn any shara shall have basn so forfeited noliza of the forfaiture shall ba-given to the member in

-whose name It stood immediataly prior 1o the forfelturs and an eniry of the lorsiture with date thereof
. shall fortimwith be made in the Register of Members but no forfsilura shall in eny maaner bs invalidated

by any omission or failure 15 glve such nolica or to make such enlry as aforesaid.

Any share 2o forfelted shall be deemed to be the property of the Company and may bs sold, re-alioted
ar otherwise disposed of on such keims and in such manner, as the Board thinks fit

The Board may at any tims, befora any share 5o forfaited shall have been sold, re-alloled or oth&-wisé
dispused of, annul the forfelturs ihareof on sush tamme as it thinks fit,

A person whose sheres have been fordfeilad shall esase o be a member in respact of the forfeitad
shares, but shell nolwithstanding such forfeiture remain liable to pay and shall forthwith pay to the
company all calls or inskallments, interest and axpencas owing upon or in respect of such shares at the
time of the forfeiturs together with interest thereon from the time of forfelture untii paymant at such rate
not exceeding twelve per cant per annum as the Board may determine and the Board may enforce the
payment theréef or any part thersaf, without any deduction or allowanca for the valus of the shares at
ihis time of ferfaiture, but sha'l nat be under any obligation to do so.

A duly verified declaration In writing that the declarant s a Director, the Managing Director or Secretary
of the Company and that a share in the Company has been duly forfsited on a date staled in the |
deciaration shall be conelusive evidence of the facts thereln stated as against all persons claimingto be -

entitied to the share. The Company may receive the considaration, If any given, for the share n favour
of the person to whem the share IS sold-or disposad of, and the transferae-shall be registered as a

membar [n respect-of such shara, The fransfere= shall not be bound to see to the applicalion of the .
purchase money nor shall his Bifle to such =here shall be affected by any’ imegularity or invalidity in the

proceedings in referance to the furl'al'!um. sele ordisposal of such share

The provislons of thase Aricles as i forfaiture shall apply (n tha case of ron-payment ‘of any sum
which by the terms ¢f issue of & shere, becomes payable at a fived ime, whether on account of the
nominal vaiue of the share or by way. of premium as If the same had bain payabLe by vidue of a qall
duly made and notified. :

" The Cempany shell have a first and paramaunt ltan on every shara (not being & fully paid up share)

registerad in he name of each member (whether sulaiy or joinily with others) and.on the proceads of
sale thereof for all moneys (whather presently payable or not) called or peyable at a fixed fime In :
raspact of such share, and nip equitable interest in any shate shall be created except upon the footing

* and conditien that Alicle 12 hereof is to have full effect. Sub}ent ta the provisions of the Acl, such lign
- shall extend to all dividends from tims to time declared in respect of such share. Unless otheriwise -
- agreed, the registration of a transfer of a shara shall not operate ag a waiver of the Compmy‘s lien, if

any, on such share.

For the purpose of enforcing such llen. the Board may sell the share subject therstu in such manner as
It thinks fit: buit rio’sale shall be made. unless a sum [n respect of which the lien axists is presently
peyable and untll notice In wiiting ‘of the intention to sell shall have been served on such member his
exaculor of adminisraior or other level representalive as the case may be, and default shall have hesn .
mads by him or them in payment nr aum payabla as aforesald In raspect ol slich ahum br fourtsen -
days after the date of such notice. ' s i

The net procesds of any such sale shall be received by the oumpany and, efier payment of the costs of

. suich sdle, be applied in or towards payment of such part of the amount in respsct of which the llen *

exists Is presently payeble and the residue il any, shall be paid 1o trw parsan entitles to the shares at.
ihe date’of the sals. : .

. Upun any sala aﬂar forfeiturs’ or for anz'orc!ng 2 lien in- purported exercise of the paware Aeroinbefore
' conlamd tha Board may appolnt luma person to maawu an instrument of trannhr of the share soid

.?..




Board may Issue new 44,
ceriificales

and cause the pusthaser's name o be entersd in the register in respect of the share sold, and the
purchaser shall not be bound 1o ses to the regularity of the procesdings, nor ta.the application of the
muormqe meney, and after his name has been entered in the Register in respect of such share, the
validity of the sale shall not be impeached by any person on any greund whatsoever and the remedy of
eny person aggrieved by such sale shall be in damages onfy and against the company exclusively.

Where any share has been sold by ihe Board pursusnl to these powers herain contained in that behalf *
and the Gertificata In respect thereof has not bsen delivered to the company by the former holder of

" such share, tha Board may [ssue a new Cartificate for such share, distinguishing it in such manner as it

-

*Exacution of 45.
Transfer etc.

*Application for 48,
registration of transfer -

_ *Famn of trafisfer 47,

. Direcldrs may refuse 48.
- o register transfer

Nnhnﬁsfertu,minor - 49,
eto. : A

. Instrument of bansfer 59
" tobelsitatofice :

may think fit from the Cerificate not so deliversd. Whers In any such case the Cerfificats in respect of
the share forfeitad and/or sold Is not delivered and a new Cartificate for such share has been issued,
\he original Centificats shall be traated as cancelled and no clalm or fitle based on such Ceriificate shall’
be binding on the Company

TRANSFER AND TRANSMISSION OF SHARES

Save as provided in Secfion 58 of ihe' Act, no transfer of & share shall be registered unless a proper
Instrument of transfer duly stamped and executed by or on behalf of the transferor and by on or behalf
of the ransferee and spacifying the name, address and occupation of ransteree has basn deliverad to
the Company along with the Cadificate or if no such Cerlificate is in existence, slong wiih the letter of
alioiment of the shares in accordance wikh ptovisions of Section 56 of ihe Ast. The transferor shall be
deemad to remaln a member in respect of sush share Unti the name of the traneferee Is entered in
register in respect thereof, Each eignature to such transfer shall be duly atisted by the signature of
one credible withess, who shall add his address. Shares shall not be transferrad to mors then three

"persons as jaintholders. - '

. Application for the registration of the transfer of a share may bs mada either by the transferor or the
- transferea provided that whars such spplication s made.by the transferor, no reglstration shall in case

of a parily pald shars, be effected unisgs the Company glves notlees of the application to the trensferze
in the manner prescribad by Seciian 66 of the Act and subject to the provisions of these Adicles, the
Company, shell uniess objections is made by the transferes within two waeka from the date of meeipt
of the nolics, enler in the Registar the name, of the transferee In the same manner and subject to the
same condilicns as If the applications for regisivation of the transfer was made by ihs transferes,

Every insteument of wansfor of shares shal b in the form prescribed by the Act or the rules mads

* thereunder and shall be in accordance with the provislans of Seetion 56 of the Act. There shall not be
“charged any fee or fees In respsct of ransfer or transmission of ay number of sharss or for the

registralions of any prebata istiers of administration, power of aitomay, certificate of death or mariags
ar other similar instruments. i - : : ]

Subject to the provisions of Seclion 68 of the Act and Saction 22-A of the Securities Contract
{Regulation) Act, 1958, the Board may, al its discretion, decline to register any transfer of shares,
whether fully paid or not, giving reasons far such refusal, not withstanding that the proposed iransferor
is already a member of the Company. Provided that registration of a transfer shiall not be refusad on the
grounds of the transferor, being elther alone of jointly with any ather person or persons, [s indebtad to
the Company on any acoount whatsosver. L ¢ ¥

No ,t-ransfw of a share shall bs made 1o or registarad 'in the name of a minor or person of unsound

.. mind. " :

Evary instrument of transfer shall ba left at ine office of Company for registraiion, ﬁmripgnlad by the .-
Cetificate of g shares which Is the subject of the insirument of transfer or, if not such Cerlificate Is.in-

. exlsience, by the. letter of alioiment of the share and such olhér evidence a3 the Board may require to

prove the tille of the fransteror of his fight to transfer the share. Every instrument of trangfer which the -

- - Board may rafusa to reglster shall be returned to the person deposiling the same. o

" Substituted finserted Vids Special Resclutlon dated 11.09.2014
S g
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If the Board refuses, whethar In pursuance of Arisle 48 or otherwise to reglster the transfer of or the
trangmission by operation of law of tha right Lo any share the Cempany shall within ane motth from the
date on which the Insirument of transfer of the Intimation of such transmicelon, as he case may ba,’
was lodged with the Company, send to the transleree and the iransferor or fo the: person glving
intimation of such transmission, as the case may be; nelice of the such refusal,

(i) On the death of a member, the survivar or survivors where the member was a joint hoider,-and his -
nomings or nominess or legal reprasentstives where he was a sale holder, shall be the anly perions
recognized by the company as having eny fille fo his interest i the shares,

{il) Nathing in clause () shall relaass the estate of a deceased joint holder from any fiability in respectof
any share which had been jointly held by him with otber persons.*

(i Any' pereon bacoming entitied to a share in consequence of the deatt or insolvency of 2 member
may, Lpon such evidence being produced as may fram fima to time prapsriy be required by the Board

" and subject as horelnaftsr provided, elect, elther—

{a) to be registerad himself as holder of the share; or
{bj to make such transfer of the shara as the decersed or Insolvent member could have made,

(i} The Board shall, in either case, have.the sams right to dacline or suspand registration as it would
have had, if the deceased or Insolvent member had tansfemed the share before his death or

. insolvancy,

1. () If he person so becoming entitled shall alect to be registered as holder of tha share himself, he
shall delivar or send to the company a nofica in writing signad by him stating that he so elects,

{ii}) If the person afaresaid shall elect to ransfer the share, ha shall testify his sleclion by exaculing a
transfar of the share. - ¥

(1) Al the Imitaiions, restrictions and provisions of these regulations relating to the right to transfer and
{he registration of franafers of shares shall be applicable o any such nofice or transfer as aforesaid as
i the death or inscivency of the member had not peowrred and the notice or transfer were a transfor
slgnad by that member. .

2. A person becoming entitied to & share by reason of the death or insolvency of the holder shell be
entitied to the same dividends and other advantages to which he would be entitied if he were Ihe
registared holder of the share, except that he shall not, before being réﬂlﬂt'fed as a member in respact
of ihe share, be enfitled in respect of it to exercise any right wn!’arrad by membership in relation o

' meebm;s of the company:

Provided that the Board may, at any time, give notice requlring any such persan fo e!ecg either to be
registarad himself or to transfer the share, and if the nolice is not complied with within ninety days, ths
Board may therealter withhotd payment of ail dividends, bonuses ot other menles payable in respact ol
the share, untll the requirsments of the notice haw been complisd with.

(1) If the person hecoming entifled to a share under Arlicle 53 shall slect to be registered 8s @
member in respeat of the share himself he shall delivared or sand to the Gompany & nolice in
wiiling slgned by him stating that I'I.B 80 elacis.

(2} if the parson aforesaid shall alocl to transfer the shara. he shall testify his eledhon by exw.ﬂm
an Instrument of usnsfero!tha share.

) Al the lImitatlans, restrictions and proviuons of theso Ariicles, relating to the rights to mmfm
the raglstration of translars of shares, shall ba appllcahle to any such of transfer gs aforesald as If
 the death, insanlty bankeupley or inscivency of the membler had not oecumrsd and the nohce or -
transfar sighed by thal member. .
" Substituted /inserted Vide Special Resolution dated 11.09,2014
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*{4) A person becoming enlitled to a share by raason of death, insanity, bankruptcy or insolvency of
the mamber shall, subjett to the provislons of Adicle BO and of Section 122 of the Acl, be entitled

. to the same dividends end other advantagss o which he would be entitled 1 ha ware he
: ragigtered member in respect of the share,

Provided that the Board may at any fime give notice requiring any such person lo &lect either to

‘be rogistered himsalf or totranster ths share, and If the notice is not aompﬁeél wilh within ninety
days the Board may thereafter withhold payment of all dividends, bonuses or ather monéye
payable in respoct of the share, unti] the redquirements of the nofice have been complisd with.

The Cempany shall incur no liabillty o responslbifity whatsoever In consequence of its reglstering or
aiving effect to any transfer of chares made or purparting 1o be mads by sny apparent, isgal owner
therecf {as shown or appearing In the Register of Members to the Prejudice of Parsons having or
clalming any equitable right, tite or interest o or in tha sald shares) notwithslanding that the company
may have had notice of suoh equitabie right, tille or interest o7 nolice purparting to prohibit ragistration

" of such transfer may have enterad such notice or referred thereto In any book of the Company and the

“Nomination “EBA

company shall not e bound or required to regard or atterid or give effect to any notice which may be
given to it of any equitable right, tile or Interest or be under any liability whatspever for refusing or
neglecting 56 to do; though it may have been entered or referred to any book of the Company,

Notwithstancing anything Contained in the Article 62, & nolder or jolnt holders of Shares or Debentures,
may at any fime nominats, in accordance with the provisions of Saction 72 of the Cempaniss Act, 2013
and in the manner prescribed thereunder, a person towhom all the rights in the shares/Debentures of
fhe Cempany shall vest in the event of desth of such holders. Any nomination so made shall ba dealt
wilh by the Company n accordance with ihe provisions of Saction 56 of the. Compaties Act, 2013,”

*Definiions 56 B (1) Forthe Purpuse of this Articie:

" Demateriatisaton of  (2)
" Securitles

...‘Opuut#forlqv'pstm_s - (3

““Benaficial Ownejs mems a person or persons who deﬂnaﬂ in clause (a} of sub-secﬂon {1) of section
2 of the deposﬂnnu Act, 1996." - ;

“SERI" means the Securities & Exchange Bnard of India; .

“Depositery {Snctun 2{32) of e Act): Depository means & deposiiory as deﬂned as dnuse (e) of sub-
seclion{1} of seetion 2 of the Deposiloiles Act, 1906(22 of 19%}, and

“gecurides {Sectlon 2{81) of the Act): Securities lndude&as defined In clause (H) nf set.l‘m 2ofthe

Securities Contacts (Ragulnﬂcns) Act, 1958

i Nolwlthstandmg anything contained in these Articles, the Company shall bs entitled to dematerialize i‘.s'

seu.n'lllas and 10 offer gecurities in & dematzrialized fnrm pursuent to the Depositories Acl, 1986,

" Every petson submr[ting to sacurities offered by the COmpeny shall have the oplion to receive security

cerfificates oF to hold the securifiss with & depository. Such a person whe Is the benaficlal owner of the

i _ sacurities van at any Hime opt out of a dapository, if permitted by the law, in respect of any secyrity In

the manner provided by the Depositaries Act and the Company shall, in the manner and within the'.
fine presazibed, issue to the banef cial owner the reduired certificates of securities, :

If & person opte lo hoid his security with a depositary, the Company ehalt Infimate such depository the

" details of allotmant of the securily, and ‘on the receipt of the informaticn, the depository shall enter In ﬂs

.- vSeguifies T-  in @)

Deposltories- 1o be In

record tha name of the zliotise as the hmaﬂc'la! owner uf the security. . ¢
All segurities held by a depnsH.ofy shall be dematma[izsd and bs In funglble form. Nething oomamud in

. Section BS, sub-saction (43) of seation 2, Section 188 and other provisions, if any of the Act sha‘li apth i

o a ‘depositery In respest of the securities held by it on bahaﬂ of the beneﬂcial oWnem..: . .

Std:sﬁtuted ilnsar:ed Vide Special Resiution dated 11082034
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{a)  Notwithstanding amything to the contrary contained In the Act or these Asticles, a dsposilory shal

". be deamed fo bs the registerad owner for the purpases of effecting transfer of ownership of
sscurily on behalf of the beneficial owner

Save as otharwise provided In (a) above, the deposliory as the registered owner of the securitiss
shall not have any voting rights or any other rights In respect of the securitias held by 1,

Evary person holding securitios of the Company and whose name is entersd as the berieficial

" owner in the records of the depositary shall be deemad to be & member of the Company. The
beneficial owner of the saniilies shall bz entitled to all the rights and benefits and he subject to
all the labillfies in respect of his securilies, which are held by a depository.

Notwithstariding enything in the At ar these Articles to the conlrary, where secunities are held in 2

]

(e

. depository, the records of the beneficlel ownership may be served by such depository an the Company

by maans of electronic moda or by gelivery of floppiss or discs.

(7} Nothing contalned in Section 58 of the Act or these Articlss shsil apply to a transfer of sacurities affected

8

(9)

(10)

57,

8.

88, -

by & transferor and transferee both of whem a transfer of. securities affectsd by a transferor ang

‘Iransferee both of whom zre entered as beneficial owrers In the records of a depesitory,

* Nolwithstanding anylhing in the Act or these Articles, where securitias ars dealt with by a depository,
the Gompany shall Intimete the dotalls thareof to the deposifory Immediately on allotmant of such -

securiizs.

Nothing conlalned in the Act or these Articlas regarding the necessity of having distinetive numbers for
secuiilios issued by the Company shall apply to securiiies held with a Deposilory.

The Register and Index of beneficlal ownars' maintained by a dapository undar the Deposilories Act,

1998, shall be deormned Lo be the Register and Index of Members and Security-holders for the pusposes
of these Articles." ' :

BORROWING POWERS

Sublect to and in campllance with the provislens of Sactions 178 snd 180 of the Act, the Board may,
from time to time at fta diseselion, ralse or secure the paymant of any sum or sums of money for the
purposes of the company from any Gource: Provided howaver whese the moneys to be bomowed

together with the moneys sirsady borowed by the Gompany {apart from temporary oans obtained from i * '

the Company's bankers in ths ordinary course of business) will exceed the aggragate for the time being
of the paid up capital of the Company and lis free fesorves (thet Is o say, reserves not sst apart for any’

apecific purpose) 1ha Board shall not borrow such moneys except with the consent of the company In |

general meefing by passing speial rasolution.

- The Board may raise or secura the repayment of such sun or sums in such manner and upon.such
 terms and canditions in all respect as it thinks fit, and in particular by the issue of bonds, pampetual or -

radeemable, debaniures or debentur stock or any morigage’or other security on the underiaking ofthe .

whalé or any part of the properly of the compeny (both present and future) Including its uncalled qé'pihi "

for the time being.

Any debsniures, debenture stocks, bonds o other sacurifies may be issued at a discount premium or -

olherwise and with any spedal privieges 2s fo redemption, surrender and drawing provided that

" debentures or debenture stecks, bonds or other securiies loans with the right of aliotment of or :
 conversion into shate shall not be izsued or ralsed excapl as provided In sub-saction (3) of Section 62 .-
. of the Act. ; . - H s R

+  Substituted Ainserted Vide Special fesolution dated 11,082014
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Save as Provided in Section 58 of the'Act, no transfar of debenture shall ba registered unless a pmpar
Instrument of transfer, in the sams form and on the sam terms and conditions as are applicable to the

iransfac of share duly stamped and executed by the transferor and transferes, has baen dalivered to -

the Company tagether with the cartificate or cerlificates of debentures, , g
If the Board refuses to register the transfer of any debenture, the Campany shall within one maonth l:om

. the dale on which the instrument of fransfer was lodged with the Company send to the fransferse and

the transferor a notice of the refusal,
It any Direclors or any other person shall become personally liable for the payment of any sum primariiy

* due fram the Company, Board may exacule or cause to be exeouted any mortgage charge or security

over or affecling the whole or any part of the assets of the Cempany by way of indernnity to secure the

_ Director or person so becoming lfable as aforesald from any less in respect of such liability.

GENERAL MEETING OF THE MEMRERS

In addition fo any cther meeting, gensral meeting of the Company shall be held in each year within
such Intervals as are spacified In Section 96(1) of the Act, and subject to the provisions of Seclion 68
(2) of the Act at such timas and places as may he datermined by the Bosrd.Each such genera|
mesting shall be called as *Annuel General Meeting'. and shall be specified a5 suth In the notice
convening the meeting. Any ofher meeting of the Company shall, except in the case where an

. extraordinary general mesfing is convenad under the provisions of Arficle .65, be- called 2. *General

64,

Meeling’, ‘
The Board may whanaver it thinks fit, call a general meeting and it shall on the requisition of éuch

. humbar of members of the Company as hald, at the date of the deposit of the requisition, nof less than

one-tenth of such of the paid-up capital of the Compeny 88 at thal date carried the right of voting In
regard to the matter to be considersd at the meeling, forthwith praceed duly to Gl an extraordinary
general meating, of the Company and In the casa of such requisition the followlng provisions shall
apply. ! : .

(a) Tha requisition shall set out ine matiers for the q:on_-lidnration af which Ihe mesting is to be called "
shall be signed by the requisitionists and shall be deposited at the office. The requisition may -

consist of sevaral documents In like form each signed by one or mors requisitionlists,

{h) Where two ormare distinct matiers are specifiad In the requisition, the requlaiﬁop' shall ba valid only
In respect of tHese matters in regard to which the requisition has been signed by tha member or
members hersin bafore specified. . . 2

" X(c)If the Board does niot, within hwenty ore days from the date of recelpt of valid requisilion in regard

to any mater, procedd to call 8 meeating for the consideration of that matier on a day not later than
forty five days from the date of receipt of sueh requisition, ths meeting may be called and held by
-the requlsitionists themseives within a period of three months from the date of the requisifien,

- {d} Any meating called under this Articie by the requisitionists or any of them shall be called in-the
same manner, §s nearly as possible, as that in which meeting are fo be called by tie Board, but -

ehzli be held at the offica.

(s) Where two or more persons hold any shares, jointly a requisition or (6] Where two of more.

petsons hold any shares, Jelntly & requisition or noline calling a meating signed by one or soma. of

tham shall, for the purpose of thls Arficle, have the same foree and effect s If it had been signed by 3

all ef them.

(N Any ressonable expenses incutced'by the requisitionists by reason of the failurs of the Board duly
to call 2 meeting shell ba repald to the requisitienists by the Company, and any sum so repaid shall-

be retalned by the Comparny out of any sums dus or to become due from the Company by wasc of

* Tems or other remuneration for thelr servides to Such of the Diractors as were in default.*

* "Substituted finserted Vide Specisl Resclution dated 11,09.2014 ;

12

L ]




-

“Netics of Meeting

*Clroulation of
Members rasolution
elc.

Business of Meatings

. Notica of Spacial
* Business

*‘Quorin to be

present when

business commencas.

. *Resolution to bs

passed by Compeny

~ i Genaml Mewng

. 'Cluhnanﬁfﬁamr;r 44

g-.

. B5.

87,

69,

{1} Save as is provided in Section 101 of the Act, mesting shall be called by glving not less than
twenty one day's notice either In writing or in electronic mode In such manner as provided in the
Act. Evary notica of 8 meeting shall specify the place, date and the tzy and hour of this meeling
and shall contain a slatemenl of the business 1o be transacted theraat,

{2) Naotlee of every meeting of the Company shall ba given o every member of the Company to the
4 person entitiad to a share in consaquent ‘of the death or Insolvency. of & member and to (he
. Auditars for the time being of the Company, In the manner herginaftar pravided for the giving of
notices to such parson Frovidsd that where Ihe notlee of a mesting 15 given by adveriising the
same in a newspaper circulalng in the neighbourhood of the oflce of the Company under Section
.20 of the Act, the statement of materia! facts referred to In Section 102 of the Act need not be
- annexed to the nafice as required by the Section but it shali be mentioned In the advertisement
that the statemant of matsrial facts has besn forwarded to the members of the Campany

+ (3} The accidental omission to give any such nclice to or the non-taceipt of the m:moe by any

member or other person to whom it should be given, shall not invelidate the pmmcunga sl the
meeling. :

. The Company shail comply with the provision of Sestion 111 of the Act as to giving nofice or resolullons
and elroulating statement on the requisition of membar :

PROCEEDINGS AT GENERAL MEETING

In the case of an Annual Gereral Meeting all business to be transacted at the meating shall be deamad
special, wilh the exeeption of businass relating to (1) the consideration of the accounts, balance sheet
and the reperis of the Board of Directors and suditars, (Il) the declaration of & dividend, () the
appoiniment of directors in the place of those fetiring, .and (V) the appointment of and fxing the
remuneration of the suditors and in the case of any other meeungl all business shall be desmed .
special,

Where any items of business to be transacted at the meefing are deemed fo be spedal 8s defined in
Article 68, thete shall be annexed to the nofice of the mesting a statement setting out all materisl facts
cencarning each such itom of business, including a paricular nature of the concern o interest, if any,
threin. of svery Directors, Where any ilem o7 business consists of the docording of approval Yo any
doument by the nmiegting, the time and place where the ducumont can be Inspected shall be spac:ﬁed
in the statement aforesaid,

Pursuant to Sectlon 103 of the 2043 Act, no business shall be Yransacted at any ganeral meetlng ufthe s
Company unigss a quorum of mambers is presant at the time when the meefing procesds to husms:s
* save as here in omamnse provided, if the number of sharsholders as on the date of the general-
maeting ls not more than 1000, then 5 members personally presént-will constitule a querum, if the
number of members of the company as on the date of the general mesting is between 1001 to 5000
. then quorum requirement Is 15 members personally prssen! ‘and In case the number of members is
mere ihan 56(!0. then 30 members personally present wil conslilute the quorum

Any act or resclulion, which under theee Articies or the Act, Is” permitied or required lo be done or

. passad by the Company in genéral msaﬂng shall, be sufficiently so done or passed if effected by an -

ordinary resolutlon as defined in Saction 114 (1) of the Act unlass gither. e Act or the Articles.

' specifically require such act to be done or such resolution to be pessed by a speciiic majosily or by
" special resolution as defined In Section 114 (2) of the Act The resclulion belng sither ordinary or -

special may be passed by electronic veting, votes cast aﬁemnucarry as weil as by postalballot,

The Chaimnan, if any, of the Board shall prumda as the Chakrman zt every general meeling of the "

Company. If at any meeling the chainman is not pumnt within fifteen minutes after the time appumtad _
" for helding such maeting, the members present shall choese snother Directer as Chairman, and if no

Director be present, or if all the Directors present decline to take the Chair, then the members prasent’ |

shall elect ane of their number belng a membear enfilled to vote tp be cnairrnan of the meefing.

* Substituted .ﬂmertad \l'lde Spec/al Resolution dated 11.09,2014 .
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74.

IFwithln half &n hour from the time appointsd for holding a maeting of the Company a quorum Is not
present, tha meeting, if called upan ihe raquisition of the members, shall stand dissolved, but in any
ather case the meeling shall stand adioumed to the same day in the next waek at the same time and
place, or to stich other day and at such olher ime and place as the Boand may by notice appoint and if
&t such adjoumed imeeting also & quorum s not present within half an hotr fram the time appointed for
haiding the meeting the members present shall be & quorum and may-transact the business for which
the meating was called.

Every question submitted to a meeting shall be decided in the first instance, by a show of hands and in-
the case of n squaliy of volas, whather on a show of hands oron & poll, the Chalman of the mesting
shall be entitied to a second or casting vote n additidn fo tha vote 1o which he may be entifled as a
member, :

At any general meating, uniess a poll s (belore or on the deckaration of the result of voting on any
resoiution on & show of hands) demanded by the Chairman of the masting ¢f his own motlon or by any
member or members pressnt In person or by proxy and holding shares In the Comparry which confer a

- power {0 vote on the resolution not being less than one tenth of tha tatal voting power in respect of the

resalufion, or on which an aggregate sum of not less than fitty fhousand rupees has been pald yp; &
declaration by the Cheirman thal the resolulion has or has not been carred, or has or has not besn
carfied sither unanimeusly, or by a partleular majority, and an entry to that effect in the book containing

 the minutes of the proceedings of tha Company shall be conclusive evidence of the fact, wihaut proaf

TS,

of the number or properiion of the vales cast in favour of or against the resclution.

{1} if a poll be demanded as aforesasid it shall ba taken farhwith on a question of adjoummant or
election of the Chairman of the meeling and on any ofer quastion it shall bs taken at such ime
not baing latar than forly-eight hours from the time when the demand was madsé as the Chaiman

_may ditect. '

(2} The demand for a pﬁll may he withdrawn al any time by the person & pereons who made the
demand. g 3 "

{3} Where & poll is to be faken, the Chairman of the mesting shall appoint such number of
scrulinizers, as.ihe Board may decide who shall be a person not being an officer of empilovae of
the ‘Company present al the mesting provided sych a member is available and willing to be
appeinted to serutinize the votes given on the pall and to report thereon, i ’

(4) The Tesuit of the poll shall be (e detlsion of the meeting on the resolulion on which the poll was
" takem: Cn a poll @ member entitied to more than one vots ar Ris proxy or other persen entilied to
vote for him 8s ihe casa may ba need not, If he voles use all his votes or cast in the same way all

the votes he uses. . ‘ '

-"'(6) ' The demand fer a poll snéll nel prevent the meatlnﬁ from transacting any business oihar than the

]

businesa in respect of which a poil has been demandad. o v

{1} 'The Chaiman of a general mealrng‘may adjeurn tha sama from time to time and from -plaoe o
. placs, bul no business shall ba transacted at any _a.dfourmp mesting other than the buslness left
unfinished at the masting from which the adjownment tcok plage, :

_ {2) Wnen a meeling is adjournad, It shall not be necessary 1o give &ny notice of the adjournad ar of

‘* tha business 1o be transacted &t the ad]oums_;d mesting. Provided that when a mesting-is’
" adjoumed for thity days or more of the adjoumed meeting nolice of the adjoumed meeting shall
ba given as In the case of an ariginal meeting. 2 e 4

i " substituted /inserted Vide Special Resolution dated 1109.2014 ©
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VOTES OF MEMBERS

{1} Subjec to any rights or restrictions for the time'being attached to any Glags of shares an a show of
- hands every member holding Equity shares and present an person including a body corporate
feprasentéd by a duly authorised person in zceordancs with Section 113 of the Act, shall have
one vota and on a poll evary member present in person of by proxy (as defined in article 83) shall -
have voling right in proportion to his share of the paid-up capital of the Company as provided In
Section 47 of the Act, ' ' :

(2) Subject to tne provisions of Section 47 of the Act, evary member holding any preference share
shell in respect of such capital have a right o veta only on;

" ) resolutien placed before the Company at a general meeting which direclly affect the rights
altached to his Preferance Shares and for this Purpese any resolufion for the winding up of
the Company of for tha repaymant or feduction of its share capital shall ba desinad directly to
effect the rights aftached to his Prafersnece shars, and

b) every resolution placed before the company at a general mesting If the dividend due on ‘such
"+ -capltal or any part of such dividend has remained unpaid;

] Inthe case of cumulative prefarence shares in raspect of an aggregale periad of not less
than two years precading the date of commencement of ihe mesting; and ‘

) In the case of non-cumulative preference shares, sithar in respect of the pericd of not
less than two years ending with the explry of the financial year immediztaly preceding the
semmencement of the meating or in respect of an aggregate pariod of not less than three
yaans comprised in the six ysers ending with the expiry of the year aforesaid.

A compeny or a body corporala (hereinafter in thls Ardicle called “Member Company”) which Is a,
member of the Company may vate by roxy er by reprasentative’ duly appeinted In accordance with

" Sealion 113 of the Acl. A person duly appointad to represent the membar company at any meeting of

the company. or at any meeting of any cléss of members of the Company, shall be entitled to exeroise
the same rights and powers (including the right to vote by proxy) on behall of the member company

- which hs rapresents, es thet member company could sxercise ifit were an individual member.

Any person entitled under Articls 54 ta fransfer shares may vole at any general m;-.aﬂnq in respact

. thersof in the sams manner as if he were the member reglstered in respect of such shares, provided
. Ihat forty-eight hours at least before the time of holding the meeling or adjoumed meeting, as the case

+ may be at which he propgses fo vole, he shall salisfy the Board of his right to transfer such shares

80,

B1.

unless the Board shall have previously admitted his right to vote at such meeting in respect thereof, A
member of unsound mind or In fespect of whom an order 'has been made by any Court having

- Jurisdiclion in lunacy, may vote, whether on & show of hands or on a poll, by his committz2 or other-

Iegal guardian and any such commities or guardian may, on a poll vole by proxy,

Where ihare are members regisiered Jointly in respect of any shares, any one of such persons may
vole at ary meeling, sither parsonaliy or by proxy. in respect of such sheres, es If he were solaly
eniitied thereto, and it more than ona of such members be present at any meeling, sither porscrally.or
by proxy that one of the said members be present whose name stands first on the Register In respact
of such share alone shall be entitied (6 vote in respect thereof, Several exesutors or adminlstrators of a
daceased member in whose name any share is registared shall for the purposes of this Aricle, be
desmed 1o be members registered jointly n respect thareof. : i

Ona pall votas may be given either perscnally ar by praxy or in case of a body corporate by a duly
authorised represantallve as aforesaid. : 5P [ e '

" Substltuted /inserted Vide Spacial Resolutlon dated 11,09,2014
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signed by a officer or an.attomey duly authorised by it.

2) A person may be appointed a proxy though ke is not a member of the Campany and overy notice
caling 8 mesting of the Company shall state that & member entitled to atiend and vote at the
meeling is entitled to appolnt a proxy fo sltend and vote instead of himself and that a proxy need not
be & member of the Company. -

“3) A person cen act s proxy on behalf of members not exceeding fity and Rolding in the aggregate

nat more then fen percent of the total shars capital of the company carrying voting rights: Provided -

that g member holding more than ten percent of (he total shara capitel of the Company carrying

vating rights may eppoint a single person as proxy and such pamson shall not act as Pproxy for any '

ather parson or shareholder

4) A proxy who Is appointed for & specified meeling only shall be ealled a Special Proxy. Any other :

proxy shall be called a General Proxy,

The Instrument appointing a praxy and the power of attorney of other suthority, if any, under which it is
signed or a notarially cartified copy of that power of authority shall be depeslted at the office not less
than forly sight hours before the fime for holding the mesting or adjournad meeling at which the person
named In the iristrument propases to vote in respact thersof, and in default the Instrument of praxy shall
‘not be treated as valld, No instrument appointing prexy shall be valid after the expiration of fvelve
_manths frem the date of its ‘sxecution except an adjicumsd meeling in cases where fhe mesting was
originally hetd within twsive meonths from the dals, ' :

A vols given in accondance with the terms of an instument #ppointing & proxy ehall be valld
notwithstanding the previous death or insanity of the principal or the revocation of the proxy of the
fransfer of (he share in respect of which (he proxy is given. Previded that no intimation in writing of such
death, insanity, ravocation or transfer shall have been received by the Company st its office before the
commancement of ‘the ‘meeting or adjoumed mesfing at which the proxy is given Provided
. nevertheless, that the Chalman of any meeting shali be entitled Io requilre such evidenca as he may in

* his diseretion think 4t of the dua exeqution of an instrument of proxy and that the same has not been

revakted,

Evary instrument appointing & special praxy shell be refained by tha company and shall, as sarly as
cireumstanoes admit, ba in the foltawing form. . ;

Ifvie 2 i

' belng a membedmembers of CLC INDUSTRIES LIMITED heréby appaint

! of I the district of _ or failing
him of__ : in the . distict  of

88 mylour proxy it attend and vote for
mefus, and on my/our behalf at the: annual genieral mesting/general meeting (ot being an annual
-general meeting}) of the Company b be held on the: =+ o ‘.. day of
: and at any adjoumment thereok Signed this :

day of 18
Revenus Stamp : Signature

*Provided always that the instrumsnt appointing a prexy éh_al: ba in the preseribed format as
provided In the Companies (Management and Administration) Rules, 2014 of the Act, .

:

No member shall be entitied to exercise any voting right elther personally of by proxy, at any meeting of
ths Company in respact of any shares registered in his name on which any oalls or other sums .- .

presenily payable by him have not been paid or in regard to which the Company has and' has

- exarcissd, any right lo llen.

' Substituted /inserted Vide Special Resalution dated 11,09, 2014
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82, (1)

No objection shail be ralsed as to the qualification of any veter except at the meeting of adjourned
meating et which the vote objected to s given or tendered, and every vote not disallowsd et such
meeting shall bs valid for all Purpasss. Any such objection made in due time shall be refemred fo the
Chairman of the mesting who shal forthwith decida the same and such decision shall be final and
canclusive .

DIRECTORS
Uniil otherwise datorminad by the Company in genseral meeting the number of Directors of the
Company shall not be less than thres and net more than fifteen inclusive of debenture and nomines
directors, If any, provided that Company shall have at least one Women Director in accordance with the'
praviso.of Seclion 149 of the Acl. Further subject to the provision of Seciion 149 of the Act, Company
shall have at least one director who has stayed [n India for a total period of not l=ss than 182 days In
the previous calendar year, '

- The first Directors of the Company wera:

4. SUMANTRA BANERJEE
2 PRIYA BRATA GHOSH
3. SHARAD MADHAY KULKARNI

A Director shall not be required to hold any shares in the Company as his qualification sharss,

. (I*f) Wheré any investment and finance corporation such s the Industrial Finance Corporation of India,

Industrlal Credit and Investment Corporation of India er any ofher Corporation or Bank or the -
Centrai or State Government make loan to the Company, or give guarantse in Connection with the
grant-of a [oan to or the supply or machinery or other equipment for the Company, any of such
Corporation, Bank or Gnmrnmentl shall be entilled to nominate a Dirscior ar Directars of the
Company if that be agresd to as & sondltion of the grant of loan or giving of such guaranise. The
Directors s0 nominated shall have the same power and privileges as olher Dirsciors of the
Company and the provision af these Arlicles as 1o refirement of Oireclors ‘'shall not apply to

. himAihem, The said Oirectors shall held office af fhe pleasure of and shall be removat or substitule
by another person by any such corporation, Bank or Govemmant end |n addition to the Directars
fes provided In these Asficles, such Direciors shall be paid such taveling and ofher expsnses eto.,
for attending the Boards meefing as may be Provided under {he niles of he Corporation, Bank or
Government which they represent, .

{2} Any Trust Deed for securing debentures or debentures stocks may, if so amanged, pravide fof the
appointment, from time to time by the Trustees Mhareat or by the holders of debentures or
debenture slocks, of some person 1o be @ Dirsclor of the Company and may empower such
Trusteas or halders of debenlures or debentures stocks, from fims to time ramave and reappoint
any director so appointed. The Diractor appainled under this Articla 8 herain referrad to as
“Debenture Director” and the term "Debenture Diractor* means the Director for the time belng in
office under this Article. Ths Debenture Director shall not be fable Lo retire by rotafion, :
The remuneralion of each Director for.attending the mesfings of Lhe Beard or committee theréof
shall be such sum as may be decided by the Board from time ta ime for each meeting atlended by
‘him subject g the condltion that such fes ehail not excied such sum as may be prescribed by the
Central Government from tims to fims. ; JIE

() Sudject to the provisions of the Act, the Directors (ather than Altemare or Wholetime or Managing

Dicector) shall, it so authorised by » epecial rasolution passed in a general meetlng, shall also be -

enliled to receive & commission of upto 1 percen of the nat profits of the Company In any finsntlal .
year (io be compuled In a manner Iaid down In Section 197 and Scheddle V of the Act) in‘such
Proportions as may be determined by the board frem tims to time and . n defsult of sush -
dstemination in equal proportione. P 8 TS S

- substitutad Ainserted Vide Special Resolution dated 11,00.2014
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“If any. Director being willing, shall be called upan to perform extra services or make any special sxartion

. for eny of the purposes of the Company orin giving spacial atterition to the business of the Cempany or

a5 & member of a Commities of the Board then'subject ie Sections 2(78), 197 & 188 and Seheduls V of

the Acl, the Board may temunerata the Dirsclor 80 dloing aither by a fixed sum or by a percentage of

profits or othenwise and such remuneration may be eithar in addition to or In subslitulion for any offier
remuneration o which he may be entilled. i y

The continuing Direclors may act notwithstanding any vacancy in the Board, but if their numbsr falls
balow the guorum fixed by Aricle 112 for a meeting of the Board, the Board, shall ot except for the
purpeses of filing vacancies or af summoning a general meeting of the Company, aets 50 long as the
number is below the minimum sforesaid ; E

The affice of a Directar shall inso facto became vacant i

(a} ha is found to be'unsound of mind by a Court Competent jurisdiction,
{b) he appliss to be adjudicated an ingolvent:

&y heis adjudged as &n insolvent;

{d} he is convicted by a Caurt of any offenoe Involving moret turpltuds and santenced (n respeat thereef
ta imprisonment for not less than six manths: ; : ’

"Provit!ed that the office shall be vacated by the Director even if he has Wed an appeal against the
arder of such court; Yy ;

(e} he fails to pay any ocall in respsct of shares of fhe Company held by him, whather alone ot jainty
with othars, within six months from the last date fixed for the payment of the call unless the Central
Gevernment has, by natlfiealion in the Official Gazelte, removed the disquslification incurred by
such failure: d | ; i

(M he incurs disqualifications specified In section 1684
. "{g} fre absenis himsalf from all the meelings of the Bogrd of Directors held during a period of bwelve

,menths with or without seeking leave of absence from the Board.

{h) he (whllver by himseif or by any person for his benefit or on his accolnt) or any fim of which he ls
@ partner or any privale campany of which ha is a direclor, aécepts a loan, or any guarantes or
sscurity for & Joan, from the Companty In contravention of Section 185 of the Act; Ty

*{i) he acts in contravention of ths provisions of Section 184 of the Act relating to entsring into contracts
or arangaments in which he is directly or Indireclly interestad: .

*() he falls to disclase his interest in any contract o drvangement in whichi he ls direclly or indirectly .
Interested, in contravention of the provisions of Seclinn 184 of tha Act. . :

*(k} hes becomes disqualifisd by an brder of Court or tibunal:-

_ “(h he, having been appointed a Director by virtue of his holding any office or other smployment In the -

. .holding, subsidiary or associste company, céases fo hold such ofics or other employment in the '
Company; ' v -

" Substituted /nsarted Vide Special Resoution dted 11,09.2014 .
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(B by notice in wiiting to the Company he resigns his office: or

*(m} any offica o place of profit under the Company or under any subsidiary of the Company Is held in "
contravention.of the provisions of Section 188 of the Act and by operatien of that section he is
deemed to vacale, '

"Notwithstanding anything In clauses (c), {d} and (k) the disqualification referred o in those clauses
shall not teke efeat: g

{a) for thirty days from the date of the adjidication or sentsrice.

() whera sny appsal or order or petition Is praferred within the thirty days a!ot'ei;ald against the
adjudication, sentarice oc conviation resulling in the sentenca, until the expiry of the seven days
from the date on which such appeal or petition Is dispased of, or

{c)'whero within the seven days aforasaid, any further appeal or petition Ié pmieried in respect of the
. adjudication sentenca ar convictian and the appeal of petition, if allowed, would result in the remoyal .
of the disqualification, until such furthsr appeal or pelition is disposed of. ' =

Any Diractor or other perzon refersd to in Section 188 of the Act may ba appointed to or hold any
office or placs of profit under the Company or undar any subsidlary of the Compahy in accordance with
the aforesaid provisions of the Act or such provisions as may be prescribad by the Central Govamment
from time ta time.- . : :

A Diractor of the Campany may be or become a director of any Company promoled i:-; this Company or
in which it may be interssted as vendor, shareholder or olhsrwise and no Such Director shall be

+ accolntable for any benefils raceivad as dirsstor or membar of sueh company,

Subject to the provisions of Section 188 of the Act, a Diractor shall not be disqualified fram contracting
vith the Company either as vendors, purchase or otherwise of goods materlals or services or from.
undenwriting the sui:mipﬁan'o! any shares or debontures of the Company nor shall any such contract
or arrangsment entersd into by or on behalf ¢f the Campany with a relative of suck Director or & firm In
which such Dirsctor or reiative is a parner with any othsr partaer in such firm or with a private company
of which such Director is.a member or Director be void, nar shall any Diraclor sa contracting or being
such member or sa Interested be fiatie to account to the company for any profit realised from any such
contract or.amangement by raasen of sueh Director holding such office ar of the fiduelary relation
thereby established. = :

Every Director, who is In any way, whether directly of indirectly concernsd or interested in a contract of.
arrangemant of proposed contract or amangement entered inta or 1o be entsrad Into by or-on behalf of
the- Company; shal diselose Ihe nature of his concem o intersst at the first mesting of the Bodrd in
every financial ysar ar whenever there is any changa in the diselosure already made then at the first
Board Mesting held afer such ohiangs discloss his concern or interest in &ny company or companias or
Bodles Comorate, firms or other assoclation of Individuq!s which shall include tha shareholding in such
manner &s provided in the provisions of Sectlon 184 of the Act and rules made there undet. Further, -
Directorwho is interested in pursuance of sub-soction (2} of Section 184 of the Act, shall not parlicipate

it the meefing in which sich contract or arangement Is.discussed,
No Dirsctor. shall as a Dirsclor, 1ake any part In the discussfon of or vole on, any’ contract or

arrangemsnt entered ino or to be entered’into by or on behalf of the Company If he is in any way,
whether direcily or Indirécliy, concerned or interested in the contract or arrangement, nor shall his y
prasence-count for the purpose of foming a quorum at the time ‘of any such dlscussion or vote, This .

prohibltlon shall not apaly to:

. Substituted /inserted Vide Special Resolutjon dated 11.09.2014 °
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104,

any contract or indemnily agsinst any less which the Dirsctor or any one or mere of them may
suffer by reason of becoming or being a surety or sUrSiies for the company! or

any contract or arrangement entered into or to ba eniered into by the Company with a publie
company with a private company which is a subsidiary of & public company in wiich the interest of -
the Direclor aforesaid consists solely in his being a director of such company and the holder of not

- More than shares of such number of value thersin s ls requisita to qualify him for appointments as
the direcior by the Company or in his being a member helding not mare than two percent of the
paid up share capltal of such company .

Not less than two thirde of the total number of Directers shall be persons who are liable to'retina by
rotetion. For the pwpose of this arficle, "total number-of direotors” shall not include independant
directors, whether appointsd under Companies Act, 2043 or gny other law for the fme being in force,
on the Board of the Campany.

At every annual general mesting of the Campany one third of such of the Directors for the time being
as are liable fo refire by rotation o, if their number ie not three or a multiple of three then the number -
nearest to ane third, ehall retirs from cifica,

The Direckors to retire by rotailon at every annual geriersl masting shall be. those who have been
lengest in office since their last eppojntment, but as between persons who ars to retire shall, in defaut
of and subject to any dgreement among themselves, be delerminad by lot.

fe)

{b)

At the annual general meeting at which a Director reflre by rotation the Company may &l up the’
vacancy by appolnling the refiing Director or some other person therato, If the place of the retiring

Director s not so filed and the mesting has not sxpressly resolved not to fili the vacaney the mesting

shall stand adjourned 4ill the same day in the next waek at the same time and placs, ot if that day Is.
publia holiday, ill the next succsading day which s net a public holiday at the same time and place. If

at the adjourmed meeting also the placs of the retitlng Direclor Is not filled up and that meating a'so has

net exprassly reselvad not to fill up the vacancy, the reliring Director shall be deemed to have been re-

eppointed-al the adjourned mesting unlgss; e i :

(@) atthe masting or at the previous meeting a fesolution for the reappointment of such Director has
baen put lo the meating and lost, .

{6} the retirng Director hés by a netice n writing eddresssd fo.the Campany or the Board expressec
* his unwillingness to be so raappo[rled; =y ! .

(¢} he is not quallfied or ia disqualifisd for appointment; -

" {d) a resoluiicn whathar special or ardinary is required for his appeintment ar re-appolnlrﬁent by virtue

% uprmyTsinnsor_maActor : .

" *{e) the provision to Section 162 of the Act Is applicable to the case,

+*105, Subject to the provisions of Sections 2(10), 148, 151 and 152 of the Act fe' Company in gensral

maeting may from time fo tme increass or reduce the number of Directors,

“108. The company may, sUbject to the provisions af Sacion 189 of the Act, by ordinary resolition of which

special nolice according to Segtion 115 of the Aot has been given, remave any Director befors the'
@xpiry of his peried of affice and may by ordinary resslution of which special notice has been given
appoint anolier person in his stead. A Director so appaintad shall hold sffice until the date up to which’

- his predecsssor would have held office if he had not been. removed. If the vacancy created by the -

remaval of & Diractar under the provisions of thls Articls is nol so filed by the maeting &t which he Is
removed, lhe Board may at any time thersafter fill such vacancy under the provision of this Article.

" Substituted /Inserted Vide Special Resolution sated 11092014
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Board my fil casual  *107.1f the office of any Direcior appointad by the Company in general meeting Is vacated before his term of

vacancies

office will expire In the nomal course, the rasulting vacanty may be fllled by the Board, but any parson
so appolnted shall hold nifice enly up to the date upto which the Direclor in whese place he is
appointed would havs held office or it had not baen so vacated provided that the Board shall not Al
such vacancy by appoinling thereto any person who has been remaoved from the office of the Dlractor
urder Section 169 of tha Act.

The Board may 108. The Boand shall have power at any fime and fram time 1o ime 1o appoint a person or persons 8s an
appoint additional additional Directar{s) provided the number of Diractor or and additional Directors together shall not at
Diretlor - any lime gxcead the maximum strength fixed for the Board by these Arficie, Such additional Director

shall held office only upto the date of the nexd annual general meeling of the Company but shall be
sligible for appeintment by the Company ai that meeting subject to the provisions of the Act.

ALTERNATE DIRECTOR

Power of Board to "109 The. Board may subject to provision 1812} of the Companies Act, appoint en alternate. director 1o scl

appoint alternate
Directors

for a Diracter durlng his absenca for a period of not less than three meonths from India but he shall ipso
facto vacate office if and whan the quginal dlrector returns to the Indla, Provided that no person shall be

. appointed 85 an alternate dirsctor for an independent director unless he I8 qualified to be appointed as

an independent director. Parson appainted as an alietmate director should not be & person holding any
alternate drectouh:p for any ather directar in the Company

PROCEEDINGS OF THE BOARD

‘Mesting of the Board  *110. (1) The Board of Directors shall hold a minimum number of four meeting in every financial yearin such

-

a manner that not more than 120 days shall Intervens between two censecutive meeling.

* {2} Nolice of every meeting of the Board shall be given sither in writing or through electronic means at

least 7 days before the meating to every Director for the time being in Indis and at fis usval
address in Indiz fo every other Director,

Chakmen to-presids - 111 f1j All meetings of the Board shall bs presided over by the Chainnan.

at meatings.

(2) It no such Chairman 1s appointed or if &t any maating of the Board, the Chalrman is hct present

within 16 minutes after the ime appointed for holding the meeling, the. Direclors present may
¢hoose one of thelr number to be the Chaliman at the meefing, :

Quorum - 142 Sub]ani‘.o the provision of Sectien 174 of the Act, the quorum for a meating efths Baard shall be one-

third of its total stranglh (any fraction contained in the ons-thind belng reundad off as one) or two
Directors whichever is higher: Provided that where at eny time-the number of Interested Director
excesds or 18 aqual to two-thirds of the total strangth, the number of the remzining Directors, that is to
say, the number of the Directors who are not interestad present at the meeting, belng not less than two
shall be the quorum during such fime, For the purpose for this Articles, an alternate Director shalt be
counted, in a quorum at a meeting at which the Diractor in whose place he iz appointed is not present.

' Fuﬂher partlc?paﬁonbflhe directors by video conferencing or by other audlo visual means shall also be

counted for the pumose of Quorum. If a quorum is not present within fiteen mimnes from (he time

. eppointed for holding a meeting of the Board, the meeﬁng shall stand adjoumed th such date and fime

Powers of Board 113,

Meeting

. Questions fo be 114,

as the chaln'nan of the Board shall appoint.

A meeting of the Boan:l at which a quorum is pnasent shall be competent to exercize all or any of the
authorities, powers and dis::reuons by or under the Articles for Lhe fime bemg vested on or exercisable
by the Board.

Save as ommm provided by the Act, questions arising at any meating shall be decided by & majority
of volss and In case of an aquality of voles, the Chairman shall have & sscond or casting w!e y

decldad by majority
vots .

Subclltuted finserted Vide Spenal flesolution dated 11.09,2014
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" *118. Subjert to the restrictions Contained in Saetien 179 of the Act, the Board may from tims to fime

delegate any of ts pawars 0 a committes or commitiens ol the Board as it hinks ft and may fram time
o time revoke such delegation. Evary Committed so formeqd shall, in the exsrcise of the powers so

harein contained for regulating the meefings and proceedings of the Board sp far as (he same ars
applicable thereto and ara ot supsseded by any regulation mada by the Board under these Articles,

117, Acts done by a person 25 g Diractor shall be valid newwithstanding that it may. afterwards be discovered
that his appointment was invalid by reasen of any defoct or disqualificalion or had teminated by virlue
of any provision contained In the Act or in this Article: Pravided that nething in this aicle shall be
deemed to give velldity lo gt done by a Director after his appeintment has besn shown to the
Compeny to bs Invalid ar to have tarminated.

convened and held, if a draft thereofin wiing is circulated together with the nacessary papers, if any to
all'the Diractors or to afl the members of the Commities, then in Indig {not being Jess In numbsr than
the quorum fixed for a meeting of the Board or Committss, as the case may be) and to all other
Directors or members st their usual address in Incia and hes been approved by such of ihe Directors
&s are then in India or by.a majorlty of such of them as are entillzd to vola on the resolution.

MINRUTES.

*119.(1) The Board shall, in accordance with the provision of Secticn 148 of the Aet, causa minytes of alt
) procesdings of every genera ineeling and of all procsedings. of every meeting to the Board or
every Committee of the Board to be kept by making within thiy days of the conclusion of every
such meeting antriss thereof |n bocks kept for that purpose with thelr pages ‘consecutively'
Numbered. Each page of every such book shal| ba initialed or signsd and [ast page of the record of
 *the prodesdings of each meeting In such books shall be datsd and signed by Chairman of the said
meeting ‘or the chaiman of the next, succeeding mesting, end, in the case minutes of the
* proceedings of a ganaral meeting, by the’ Chaiman of the ssme meeling within the slorsgaid
 Perindof thirty days or in the event af the death or inablity of that Chairman within thzt pariod, by a
" Pirsctor duly authorised by the Board for the purposs, in no casé minutes of the procesdings of a
meeling shail be attachsd to any such beok as aforesaid by passing or otheraise, ;
(2) The minutes of each meeling shall contain a fair and correct summary of the praceeding thereat and
all appolntments of officers made at the mestings aforessid shall bo included in the minutes of the
meeting; aforesaid shall be inluded In tha minutes of the meeting; Pravided that no matter nsed be

includad inany such minutes which in‘the oplnlen of the Chaiman of the mesting In his absaluie
diseretinne = * . :

(&) is, or could reasonably bel rsgarded as, defamwry of any parson.
{b) is irrelevant or immateria to the proceedings, or
(o) le clomtmiantas i the Intsreat.ci the Company.
(3) The minutes of sach meeting of the Board or Gormlttes of the Board shall 2iso oo;nain. 7

. " (a) the name of the Direstors present at the ﬁmseting. and in the case of sach resclution passed at
' the meeling, the namas of the Directars, ifi any, dissenting from, or foticencurng 'in, the
resolution. 2 SRR

" Substituted /Inserted Vide Special Rasolution doted 11,09 2500
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(b} of all orders made by the board o Comnmittee of the Board, ang
{e) of all appointment of Directors and other officers of fhe Company. :
*(4) Minutss of any mesting of the Board or Commitlee thereof or of the Company in genﬂnﬁ.{ meeting if

recorded therejn. The book cantaining the minutes of all procesdings of any general meeting of the

" Company shall be kept a the pfice and shall be gpan for inspection to any member as per the
infomalhn(schadtda of date given in the nolice of General Meeting witheut charge on all business -
days bebween the hours of 10,00 am. and 12.00 p.m.

POWERS OF THE BOARD

120, Subject to the ﬁuvhlom of the Act the controt of the vompany shall be vested in the Board, who shall
pay all expenses Ifewrsd In promoling and registering Lhe company and shall be anfilled to exarcise all

Boad shall be subjoct 1o the provisions contained in that-behaif In the Act or any other act in the
Memorandum of tha Company or in thess Atticies, or in any regulations fiot inconsistant therewith duly
mads theraunder, including regulations made By the Company In general masting shall invaiidate any
prior ect of the Board which wolld have been vaild if that regulation had not been mags.

121. The Company may exercise the powers conferred on it by Sectlon 88 of the Act with regard to the
keeping of a Forsign Rsgister, and the Bogrd may {sublect to the provisions of thoss seclions) make
and vary such regulations as |t may think fit respecting the keeping of any such registar.

122. Al cheques, promissory notes, drafts, hundies, bill of e;xcha'n;rn and piher negotiable 'inarumems ang

all receipts for moneys paid-to the Company, shall be signed drawn, accepted, endorsed or otherwise'
executed as the case may be, by the Managing Director or by such othar Dicector or person and in
such manner as the Board shall from time to fime by resolution determine. .

CHAIRMANMANAGING DIREGTORMWHOLETIME DIRECTOR .

123, Subject to the provisions of the Act, the Director may from time to time appoint eny of the Diractors 1o

be the Chainman of the Board, eithsr for a fixed tern or without any [Imitation 25 fo the period fof which
he shall hpld such-office. . - .

124. The Chaiman of the board shal be fiable to ratie by rotation and shal be sublect to the same .
pravialons as to rasignation and removal as the other Directors and he shall ipzo facto and Immediately
gease 1o be lhe Chalman if he ceass to hotd the office of Director for any cause. LR

MANAGING DIRECTOR

125. Subject to the provisions of the Act, the Board mey from e 1o time @ppaint any direcior(s} o be the
Managing Director, nint Managing Director{s) and wholstime Director(s) of the company for such term
nat axcesding five years at a Gme and ather canditions Including payment of remuneration, as they may

128. Subject to the provisions of Section 162 of the Act, Managing Diractor(s), Joint Managlng Director(s)

and wholefime Director(s) shall nef. while hoftfiey contifue(s) to hold that offics, be subject to
" retirement by ratation and n&fthey shall not be reckened as a dirsctar for the pumase of datarmining

" * " Substicuted finserted vide Spetlal Resolulion dated 11.09,2014 '
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129,

i3,

the rotaion of relirement of Directors or.in fixing the number of Directors to retire, byl (subject to the
provisions of any confract between himihem and the Gompany) hafthey shall ba subject to the sams
pravislons es fo resignation and removal as the othar Directors’ and hefthey shall, ipse facie and
immediately, cease to be the managing Direcler if he ceases to hold the offics of Director for any
Cause,

Subjeot o the' provisions. of the Act and f thess Articies, the Company may pay its Managing

Directar(s) / Joint Managing Director {s) / Wheletime Diseclor(s) such additional remuneration as may

from time to time be deletmined by the company in general meeling subject io the approval af the
Central Govetnment.

Sublect to the provisions of tha Adi, end In particuter to the proiibitions, provisions and rastrictions

“contained in Section' 479 thersof, the: Board may from time to tima entrust o and canfer ugon the

Managing Director(s) Joint Managing Director(s) and or wholstime Ditector(s) for the lime being such of
the powers exercisable under thess presents by the' Board as it may think fit, and may confar such
Powers for such time and ko be sxercised for sueh ohjests and purposes and upon such tems and
condifions and with such restriction 4s |t thinks fit and the Board may confer such powars, aither
collaterally with o to the éxeluslon of, or in-substitution for all or any-of the powars of the Board in that
behalf and may from time to time revoke, withdraw, alter or vary ol orany such powers. . -

The Company shall ant nﬁptﬂn& or employ or confinue the &ppointmant or employment of any persan as
its Managing or Whaletime Director whoe - ; il

{a) is an undischarged Insalvent or has at any lime been adjudged an insolvent:

(b) suspends, or has ‘at any time suspended, payment to his creditors or makes, or has at any time
made, & compasition with them; or : i

(G} is or has at any time been convicted by & Court of an offence involving moral mmﬁudn

Ths Company shall have the Seal and Board shall provide for the sale custody of the Seal, which shal .
not be used or affixed to any instrument or document escept by the sulhority of & resolution of the
Board or a committes of the Board authorised in that behall and every instrument ar document 1 which

the Seal is so affixed shall be signed by the Company Official, authorised by the Board or by any cne of.

. the Diractors of the Campany; Provided nevertheless’ that any instrument bearing the Seal of the

‘Company and issued for valugble considaration shail be binding on the Company notwilhstanding any

inregularity touching the sulhority of the Board to [ssue the same. . AN
: - KEY MANAGERIAL PERSONNEL

*130A. Subject ta'the ]Srwisran of section 203 of the Act, Company will have the foncv}ing parsons as Whole

time Ksy Managsariai Personnel of the Company,—

. {i) Managing Diractor, or criw Emculh;o Officer or manager and In their absence a whnte-‘t‘me director;
- {ii) Company Secretary: anid -

(lily Chief Finantial Officer;

*The Whals-time key fnan:'sga_rini pemsonnel of the Company shall not hold offics In ather company

@xcept in subsidiery company at the same time. I the office of any Whole time Key Managerlal

Personnel is vacated, the resulting vacancy shall be filled up as per the provisions of section 203 of the .

Act i [ L | S
" ANNUAL RETURNS

*131. The Compery shall camply with the provisicns of Sectlon 82 of the Act as to make and flling of Annual

Returms.-

" Substitutdd finserted Vide Special Resalution dated 11,09.2014 |
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of the profits of tha Company as it thinks it 85 Reserves to meat cantingencies or for thg liquidation of
‘the debentures debls or ofher liabllities of the Compeny, for equalization of dividends for r8pairing

‘Improving or maintaining the plant or any propeny of the ahsolute discretion thinks conducive to the.

intarest of the Company, and may, subject to the provisions of the Act, invest the several sums so set
aslds Upon such nvesiments as pamnissibla by the Memorandim of Association {other than shares of |
the.company) as it may thing it and from time to time deal with and Very such Investrent and dispose

of all or any part thergof for the benefit of the compahy and may divide the reserve info such special -

Invesiment of *133. All maney carried 1o the reserves shalf neverthelass remain and be prafits of the Company ;lejecl to

* Reserves

due provisions being made for achug) lges or depraciation on or for the payment of dividends, such

- moneys and all other monays of the Company not immediately required for the purpaser of the

Capitalization of - 134,
Reserveg

-

Company may, subject o lhe provisions of the Act, be invested by the Board In or upon sueh-
investments or sscuriliss as it may seleal or may ba used as working capital or may bs kept al any
Bank on daposit or othanwise as the Board may from time to time think proper.

CAPITALISATION OF RESERVES °

The Company in genaral meeting may, upon the recommendation of the Board, rasolve that any
meoneys, invesiments o o‘rher assels forming part of the undivided profits of the company standing to
the credit of any of the Reservss or to the credit of the Profit and Lass ‘Asenunt or any Capital
Redemption Reserve Account, or offisrwise avellable for distribution as dividend & reprasentidg

Premium recsived on the lssua of shares and standing to the credit of the share Premium Account be

Surplusi\llmsys ; 135.

-

Fmaﬁnmd Gelﬁ.iimt&;' 138,

" fractional cerfificates and may flx the value for distribution of any spacific assels

capitalised -and distributed amongst such of the mambers af the company as would ‘be entiled o -
fecaive the samé if-distributed by way of dividend and in the same Proportions as the equlty share
aapital held by them on the fonting thet thay becoms entifled thereto as capital and that all of any part
of such capitalised fund be agplied on bshalf of such members in paying up In lill any unissued sharss
of the Company which shall be allotted and distributed craditad as Rilly péid up accordingly or in or
towards payment of any amounts for the fime being unpaid on any sharss held by such members
respeclively or partly in one way and partly In the ather way as aforesaid andfor that such distribution -
andfor payment shall ba accepled by such msmbers in. full satisfaction of their [nterest. In the said
capltallzed sum : Provided that any sum slanding to the credit of a share premlum Account or a Capital
Redemption Reserve Account, may for the purpese of this Articls, anly be applied in the paying up of
unissued shares (o be [ssued to members of the Company s fully paid benus shares. ;

The Company In generai mesting may, upon the recommendation of the Directors, resoive that any -
surplus maoneys arising from the tealisaion: of any capital assets of the Company or any investments

rsp/esanting he same, or any.other Undistributed profits of the Company not sublect to charge for

Ingome tax, be disirbuted smong the membars on the fosting that they receive the szme as capitaf,

For the purpose of Qlving. sffect to any resolution under (hese Articles, the Board may settle any
disficulty which may erise In regard o the distribution as it thinks expedient and, in particular may issue
and may determnirie

that cash payments shaft bis mads to any members upen the fouting of the value so fixsd in orderto
' adjust the rights of all parties and ray vesl such cash ar specific asssts in frustes upen such trusts for
the persans antitled to the dividend or capitalised funds as may seem expedient to the Bosrd. Whata -
Tequirad a propsr contract shall ba flled n sccardancs with Saclion 76 of the Aot and the Board may
appoint any persons to sign sush contfact on behalf of the person enliled o the dividend o capitalised
fund, Furiher any agreement made under such autherity shall be effective: and binding on.such

. members. i

" Substituted finserted Vide Specta] Resctution dated 11.09.2014
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*37.

INTEREST OUT OF CARITAL

Where any shares are issued for the purpose of raising monay to defray {he expenses. of the
construction of any works or building, or the provision of any plant which cannot he mads profitabie for
a lengthy period the Company may pay intarest on so mich of that share capital as is for the fime being
paid up for the perind at the rate and subject to the condibions and restrictions imposgd by any
provisions of the Companies Act, 2013 angd maY charge the sum so pald by way of interest to capital as

-part of the cost of construction of the work or'building or the provision af plant.

138,

"138,

DIVIDENDS

Bubject fo the rights of membsrs entitied to sharas, if any, with preferantial or special righis attached
tharelo the profits, which the Compeny from time to time decides to distribute in respect of any year or
ather perlod shall be applled In the payment of a dividend on tha Equity shares of tha Cempany but =0 .
that a pantly paid up shares shall aniy entitie the mermbers In respect thereaf 16 such & proportion of the
distribution upon a fully paid up shaces as the amount pald therenn bears to the nominal amount of
such share and so that whera capltal s paid up advance of calls upon the footing that the same shail
carry intarest _!;It:h <apital shall not rank for dividends or confer a right to parﬂcipa?e In profits.

The Company in general maeeting may declare a dividend to be paid to the members aceording to thair

* rights and interest in the profits and may, subject to the provision of Saction 127 of the Act fix the tims

140.

=141,

142,

L 143,

144.

145.

148.

. bonus shares or paying up

147,

148,

* dividend.

148,

The board may dedust fram any dividend

for payment. Provided no dividend shall
free reserves,

No large dividend shall be declared than recommandad by the Board, but the Camgany in genersl
meeling may declare a smaller dividend, '

be declared or paid by a company from its raserves other than

Subject fo the pravisions of Section 123 of the Act, no dividend-shall be. payable except out of the
profits or the company ar out of monays provided by the Canlial or State Govemmant for fhe payment
of the dividend in purchase of any guarantes given by such Goverament and ne dividend shall carny
Inlerest agalnst the company.

The declaration of the Board as Io the amount of the profit of the Cempany shall be condusive.

The Board may, from time to ims pay ta the mermnbars such [nterim dividends as appeared to board to
be jistified by the prefit of the Company. i i i s

paﬁable o any mambgr all surns of money presently payable
By him to the Company an acoount of calls or otherwise in relation to shares of the company,

Any general meeting declarlng & dividend may maka a call on the members of such amount as the
meefing fixes but so that the call on each member shall not exceed tha dividend payable to him and so
that the call be made payable at the same fime as the dividand may bs sat off sgainst the sall,

Na dividend shall be payabls sxcept in cash, Provided that nothing In the foragoing shall bé desmed to
prahitit the capitalisation profits or raserves of lhe Company for the purposs of issuing fully paid up

any amount for the time baing unpald on the shares haid by members of the
Company, - 3 2

A transfer of shares enall not pass tha rights to any dividend declared there-on bafore the :qﬁgﬁﬂcn of
ths transfer by the Company. i y :

No dividend shall bs paid in respoct of any share except ta the member
share or Lo his ordsr to Ais bankers. Bit nothing conlalned in
the Bankers of a member fo make a separala application

rﬂg'stén_ar:l In respect of such
these Adticles ahall bs desred to requirg
to the Company for ha payment of the

Any one of saveral persans who are members rugrsf'ered jointly in resbe::l.nf any share

may giva
effectual recelpts for any dividends bonus and other payments in respect of such share. . Ay 4 0

" Substituted Hnsertad Vide Special Resolution dated 11,09,2014
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Balance Shest l.iioﬂt

*Annual Repart of
Directors

Capies to ba sert la
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" 180. Nofige of any dividend whether intarim or otherwlse shall be given to the persans entille t-l: share
therein in the manner herelnafler provided.

the registared address of the member, or in the case of members registered jointly, to the registered
address of the membar who s first named in tha Reglster or to such person and to such address as the
member of members, as the case may be may in wifling direct, and every cheque or warrant shall be
rate payable to the order of the persan to whom it is senl. k

182, No unclaimed or unpaid dividend shall be forfelied by the company and any unclalmed or unpaid
dividend shall bs traated [ the manner as faid down under the provisions of the Act, :

*153. The Compeany, in accordance with section 128 of the Act; shall prepare and keep at its registared office
books of account and othsr retevant books and papers and Financlal Stateiments for avery financial
year Which give a true and falr view of the state of the affalrs of the-Company, including that of its
Branch office er offices, if any, and explain the transactions sffected hoth at the registered ofice and ts
branches and such books shall be kept on sccrua) basis and according to the double entry system of
accounting. Provided further that the Company may keep such books of account o other relevant

- papers in electronic mode In the manner as provided in the provisions of the Act.

164. The books of account shall be kept &t the offioe or at such placs in Indle as te Board n'iay decide, and
when Board so decids the Company shall, within seven days of the dscision, file with the Registrar a
notice in writing glving the full‘address of thet ather piace. The books of account and ofher boaks and

* papers shall be open to inspestion by any Director during business hours and shall also be open to
inspection by the Registrar or by any offier of Government authorised by the Central Govemment in
this behalf. :

*158. The registers and indices maintained pursuant to sectian 88 and copies of refums prepared purauant io
. secfion B2, shall be open for inspastion during business hours, at such reasonable time (but not lses
than 2 hours} on every werking day as the board may decide, by any member, dehenture helder, clher
security holder or beneficial ownsr without payment of fee and by any other person on payment of such

fen as may be decided by the Board af the company but not exceeding fifty rupees for each inspection,

*156. Subject to sub-section (5 of Seetlon 428 of the Act, the baoks of accaunt of the Company relating to a
peried of not less than eight yaars immediately preceding the current year together with the vouchars
ralgvant to any entry in such book of accounts shall be preserved in goad ordar, '

BALANGE SHEET & ACCOUNTS

“157. At every annual general maeting of the Company, the Board shall lay belfors the Company a Balanee -
Sheet and Profit and Loss Account made up In aceordance with e provisions of Section 128 of the Act
and such Balance Sheet and profit and Less Account shall comply with the requirements of Sactions
128 and 134 of the Act and of Seheduls Ill t6 the Act so far as they are applicable to the Company but,
Save as aforesaid, the Board shall not be bound to discloso greatar details of the results or extent of the
rading and transactions of the Campany than It may deem expedient,

*158. There shall k¢ attached to svary balance Sheet laid before the Company in genaral mesting a report by
Ihe Board In accordarics with Sectlon 134 of the Act. ]

189. A copy of every Balance Sheet {including the Praflt and Loss Aocount, the Auditors Report and every
other dacument required by law to be annexed or attached to the Balante Sheel) or a statement

contalnlng the salient fealures therecf in the form as may be preseribad by the Canlral Government
from time to time In pursuance of Section 136 of the Act shali not less thandwenty one days before the -

" Substituted Jinserted Vide Special Resolution deted 11.09.2014 -
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data of the, general mesting at which {he aforasaig documenls are raguirad to be laid, be sent to evary
member, tustee for the holders of any debsniures and other persan tb whom the same ara reguired to
" be sent by the sald provisions of the Act :

*160. The Company shall cemply with the provisions of Section 137 of the Act as o filing of copies of the
Balance sheat, profit and loss Account and documents required fo be anrisxad or altached thareto with
the Registrar.

AUDIT

181, At least once in every year the baoks of account of the company shall be Examined by one or morg
~ Auditor ar Auditors,

182, The ﬂ_rsl Auditor or Audilors of the Company shall he appointed by the Board within ons month of the .
dats of ragisi_ration of fhe company and the Auditor or Auditars sg appointed shall hold affice ‘Untll the
* conclusion of the first annual general meeting of the Company.

*163. The Company shall ot aeh annual General Mesting appoint an ladividual or a_firm as an auditar tn
hold ofice kom tha conchusion of that meeking till the conelusion of ifs sixth annual general meeting and
the sppointment, remuneration, fights and duties of the Auditor or Auditors shall be regulatad by

- Saction 139 to 147 of the Act Provided the appuintmient of an Individual auditor not more than one term’
for @ period of § consscutive years and Incass of audiit firm not mare than twe terms of 5 conseeutive
years. I

154, Where the Company has branch offics the prowision of Section 143 of the Act shall apply.

165, All notices or other communication relating to any gensral meeting of the company which any member
of the company is entitied 1o have sent to him, shall also be forwarded to the Auditor of the Company,
and the Auditor shall be enlitled 1o attend any. general meeting and to be heard at any genaral meeting

186. The Audiiors Report :inc’n_idpg the Auditors separate, special or stnp[am,e;nwry report If any) shall be
road before the company In general meeting and shall bg open to inspection by any member of the .
Compeny. ' : ¥l

NQTICE AND DOCUMENT

*187. (1) Subject to the provision of Section 20 of the Act and the rules made there under, & notica or
document may be served by the company on any member eilivar parsenally or by sending It to him -
by post or by registered post or by speed post or by courler or by delivering at his offica or address,
or by such electronic or other mode as may be presenbed in the rules framed under the Act

{2} Where a notics or doa.nnegﬂ Iz sent by post 3

(a) Service thareof ghall be deamsd (o be effected by properly addrsssing, prepaving and posting

. &letter eentaining e documant provided that where a member has Intimated to the Company
in advance thet documents should be. sent ®0 him under a_ cerificate of posting or by
registered post with or withalt acknowledgement due and has deposied with (he Cempany a
sum suffleiznt to defray the expenses for deing so, service of the document shall not be
deemed ta be efleolad unless it is sent In the manner intimated by the member; and -

() Such service shail be dgéméd t have been sflactad:- : p )
.. ) in the case of & notice of a meeting, at the expiration of forty elght hours aiter he tetter
containing the'same is posted, and ; . i

ii} in any other case, at the tima at which the letter would be delivered In the ondinary course -
of post. . " : ‘ : :

" Substitured /inderted Vide Special Resolution dated 11.09.2014
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168,

162,

170,

A
172,
173.

174.

Where notics or other document s sant by post oulside India, service thereof shall be deemed tn.
have been effocted by proparly addressing and sending a letter by air mail, postaga prapaid, at the
lime which the lstter would ba delivered in the ordinary tourse of post, i

A nolice or document advertised n a newspaper circulating in the nefghbourhood of the ofiice of
the Company shall be desmed to be duly served on (he day on wimhe advertisement appaars
on every member resident in Indla whe has ne tegistered address in India and has not suppliad to
the_ Compeny end address for he giving of noticas to him. Any such member who has no
registered address in India and has not supplisd to the Company an address for the ghving of
notices o his. Any such membar who has no reglstered address In India shall, iT'so required o do
by the Company, supply the Cornpany with an address in India for the giving of notices 1o him.

A nalice or document may be served by the Company on the membsrs registarad jointly In respact
ofa share by sarving It on ths member named firgt in the Register in respect of the sha?:

A notice or document may be served by the Company on the persens entiled to & shafa in
| or insalvancy of a membar by sending it through the post [n a prepaid
Iatter addressed lo them by name or by the title or representatives of the deceased, or assigness of
the Inspl\.rent, or by any llke description, at tha address, if any, in India supplied for the purpose by
the patsons claiming to be so entilled or until such @n addrass has been supplied, by serving the
documetllll in any manner in which it might have been served if the dealh or insolvency had not
occumed, ;

Any notice required 1o be .givan by the Company to the members ar any of them end noi
expresalngly provided for by these Articles or by the Act, shall be sufficiently given if given, by
advertissmant, . '

Any nolica required to bs; o which may b given by Advertisement, shall be advertised ongce in
0fie or more newepapers circulating in the neighbourhiood of the offics.

Any notice given by advertisersnt shall ba deemad to have bezn given on the day on which the

advertisement shall first appear.

Every person who, by operation of law, lransfer or othar means, whatsoaver shafl become enfitisd
ta any share, shall be bound by every rotice In respact of such $hare whith previously to his name

' end address being enterad on the Registar shall be duly given to the persan fram whom he derives

175.

his titie to such share, -

Subjact to the provislans of Aticle 172 any notice or document delivered or sent by post or ledt at
the reglstered address of any member in. pursuance of thase Articles shall notwithstanding that
such members be then deceased and whelher or not the Company has nofice of his demisé,
whether reglstered solely or Jointly with olher persors, for all purpeses of these presefits be
deemad a sufficlont service of such notice or documant on his exgcutors or administrators and. all
persons, if any, jointly, intsrested with him |n any such share. e

176. Subjedt 1o the provisions of Chapter XX of the Act and rules made theréundere

@

If the company shall be wound up, the liquidator may, with the sanclion of @ special
resolution of the company and any other sanction reguinad
members, In specie or kind; the whole or any part of the assels of the company, whether

they shall sonsist of property of the saime kind or not. :

For the purpose aforesald, fhe liquidator may set such valus as he desms fair Upon any
properly to be divided as sforesaid and may determine how such division shall be carried
out as tetwaen the members or different classss of members. meal
The'liquidator may, with the like sanclion,. vest the whole or any part of such asssts In v
trustoss Lpon such trusts for the benefit of the contibutories if he considers necessary, but .-
so that na member shall be compelled to accept any shares or other sacuriies wharagn
there is 2ny liability, - S : R

9

(i)

' Subistituted /inserted Vide Special Resolution dated 11.09.2014
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KEEPING OF RECISTERS & INSPECTION

;ﬂ!?g{::;d et o be 177, The Company shﬂ,kmp and maintain at the office accordance with the requirements.of the Act, the
ey By the following Reglstets or any other feglster as may be necessitatag o maintaln from time fo time- in
: -aceordande with Companies Aot, 2013 and rujes framed there undar, P

i) A Rsgister of Charges Pursuant to Section 85 of the Aot.
A ngistqra{ members pursuant tn Saction B88({1){a) of tha Act,
55 iii} A Register of dabienture-holder Pursuant to Sectian 88(1)(b} & (o) of the Act.

Iv) Register of Contracts or arrangements in which Dirgctors are interestad pursuant ta Section 189 of
tha Act, -

'v) Register of Direclors and'Key Managerial Pérsonnel and their shareholding pursuant to Section 170
of ths Agf, 5 )

" vi) Register of Renewad and Duplicate Shars Certificate pumslant to Section 48 of the Act,

i) Register of Loans, Cuarantse, Security and Acquisition mada by Company pursuant Seetlan 186 of.
the Act. : v

viliy A Registar of Investment made by the company in shares or debenture of bodies oulrpurahel
Purstant o provisions of the Act, ! '

™) A Registar of Investment not held by the campany in Its own name pursuant to Section 187 of the
Act. ' : '

: - X)Aregister of Deposit pursusnt to Section 73 of the Aot :
‘Supﬁlvnfcopiea of 178. The uu'i'piny shall comply with the provisions of Sactions 17, 71, 84, 117, 119, 128, 1889, 180, 170,

Reglstars stc, * 171 or any other provisions of the Act as spplicable froin time to tme as to the supplying of coples of
y i ‘the registers, deads, documents, instruments, returns, certificaios and books tharsin mentioned to.the
persons therein specified when S0 .raquired by such parsons on peymant of the chargss, if any,

prescribed by thes sald sections. : , ot
*Inspetion of 178, Where under any provislons of s Act any persons, whether & mamber of the Company or not: Is
- Register aic, " entitled to inspact any register, rotim certificates, deeds, lnstruments, or document required to be kept

or maintained by tha Company the Person so entitled ta inspection shall ba pemitted to Inzpact the
same during the business hours or during such heurs s the Direstors may from time to time prescribe -
on such business days as the Act requires them fo bs open for inspection, i

Closing of register of 180. The Campany may, afier giving not less than seven days previous notice by'ad\_ramsament in some

holders, members of & dommitles, officer, servant, agents, accountant or other persons employed in or
abaut the business of the campany shall if so required by the Board or by the Managing Dirsctor,
before entering upon his duties, sign a declaration pledging himsalf is obssrva strict secrecy raspoctirlg -
all transactions of the Company with its customers and the state of accounts with Individuals and’in
matiers relating thereto and shall by such decleration pledge himself not to revesl any of the matters

S Suhstﬁuﬁd finserted Vide Speclal Resolutian'dated 11.09,2014
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Members . and . - newspager circuieiting in the District in which the offica of tha Company s situated, close the Register of
- Debentureholders - Members or the Register, of Debenture-hoiders, as the case may.ba for any perled or periods not
! 5 exceeding In the whole forty five days in each year, but not exeeeding thirty days at any ona time.,
Issue of duplicate 181. The Company may lssus a duplicate chaqus or dividend wamant er interest warrant fo a shateholder or
chaques, dlvidend holder of debentures furrishing siich indemnity or olhenwise as it may think proper, : :
wamants e | : : -
) . il s SECRECY - .' i
*Seareny © 7 © 182, Every, Director Manager, Auditor; Secretary or Trustes for the Company its members ar deberiture

US BN
;;‘-‘“0
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Right of Members to

enter premises of the

- ny-

Distribution of assats
on winding up

" Distribution of assels

in specie =

“Indemnlty

183

184,

185.

Which may coms o his knowledge in the discharge of his duties except when required 50 fo do by the
Board or by @ court of taw and except so far as may be necessary In order to.comply with any of the -
provisions in thesa Articlas, or any provisions of the Agt, as applicable.

No member or other parsons {not being & Director) shall b entitled to snter upon the Property of the

Company orto inspect or examine the premisas or progertiss of the Company without the permisslen of

the Board
YWINDING UP

If the Company shall he wound up and the assels available for distribution among the membars as
such shall be insufficient Jo.rspay the whals of the paid up capilal such assets shall bs distributad 80
that as nearly as may be the losses shall be bome by the members In proportion to the capilal paid up
or which ought o have been pald Up at the eommencement of tha winding up on the shares held by
them respeotively, and if in & winding up the assets available for distribution among the members shal
be more than sufficient o the excass shall be distributed ameng the members In"propertion o the
capital pald Up al the. commencernent of the winding up or which ought to have bsen paid up on the
shares held by them respectively, But ihis Ariicle is o be. without prejudice to the rights of members
registerad in respect of shares issued upon spacial terms and condltlons,

If the Company shall be wound up, whather voluntarily or othevise the Liguidator may, with the
sanction of &-special resolution, divide among the contributories, in specles or in kind, the whola or any
part of the assals of the Company and may, with the: llke sanction vest any part of the sssets of the
Company in trustes upon such trusts for the Benefit of the contributories or any of them, as the
Liquidatars with the ik sanction, shali think ft, but 5o that n6 contributory shal be compelled to aceapt
any shares or other securities whereon there is any liability.

INDEMNITY

186. Subject to the provisions of the Act, every Director, Manager, Secratary or officer of the Company or

any parson employed by the compeny or. the Auditor for the time’ being of the Company shall be

indemnified out of the funds of the Company ageinst all lability incurred by him as such Directer,
Manager, Secretary, Officer, employse or Auditor in defending any proceedings whether civil or
eriminal, In which judgement fs given in his favour, or in which he is acquirad or jn connaction with any
applicalion under saction 633 of the Act in which relief s granted to him by the Cout,  * -

Article 188 A . !
The Company shall indemnlfy the Directors against -

{a} any act, omission or conduct of or by the Compan:.r.' the Promotars or their employees or agenis
23 a resUll.of which, In whols or in part, any Direotor is made 2 party to, or otherwise incurs: any
Loss pursuant to, any acfion, sult, claim or proceeding arsing put of or relating to any such
conduet; or : ] e

" {b) any action or failurs to act undertaken by the Directar at the requast of or with the consent of the
Compeny or any of the Promaters: or . . .

o) contravention of any Law including, without limitation, the Ferelgn Exéhanga- (Maragement) Act’
. 1998, Laws relating to prevident fund, gratuity, labour, envirenment and pollution; and any

action or_proceedings laken against the Director in conneclion with any such, conlyavantion br
alleged contraventian. e b by

" Substituted /interted Vide Special Resolution datect 11.09 2014
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MISCELLANEQUS

The provisions of these Arficles 167 1o 208 shall have effect notwithatanding anything to the contra
conialned in the other Aricles. [t is clarlfied that In the event of any confliot batwsen the matters listed IE
Articles 1 10 186 and the relevant provisions of the matlers [isted in Articles 187 1o 208, Arlleles 187 1o 208

shall prevail. These Articies 187 to 208 shall ceass o have effact upon the temination'of the
under clause 20.2 of the Agreement. Upan nation‘of the Agresment

Adicle 187 Deflnltions

For the purposes of Articles 187 to 208, and unless the context ntherwise re the followil
expressions shall have the following meanings: e "

“Affffiate” maens, in relation to any Person, any Person eontrolled, directly or Indlrectly, by that Person,
any Pereon ihat controls, directly or indirectly, that Person, or any Person under common cenbiol with
that Person or, in the case of a natural person, any Relative {es such lam is dafined in the Act) of such
Peraan. For the purpose of this definition: ; +

{a) “controi’ means the power to direct the management and policies of o Perscn whether thraugh the
awnetship of voling capital, by contract or otherwise, and -

(&) A holding or subsidiary company of any Psrson shall be desmed to be an Affiate of hat Parsor, .

Wilhout limiting the generality of the foregoing, with respect o the investor, “Atfiliats® shall include
(i). Citigroup Venture Capital Intemational Grovah Partnership, L.F., Citigroup Venlure Capltal -
Intsmational Parinership G.P. Limited, any fund, collactive investment schems, frust, parinership

“{ineluding, without imation, any ce-investment parinership), special purpose or other vehicle or
any subsidiary or Affiliate of any of the foregeing, in which any mermber of Citigroup is a general
pariner or which s otherwise an Affilate of Ciigroup {ii} In the case of any fund, collective
investment schame, trust, parinership, {including, without limitation, any co-Invesiment parnership),
special purpose or other vehicle or any subsidiary or affiliate of any of the foregeing, in which any
member of Citigroup Is @ general or limited pariner, shareholder, investment manager or advisor,
member af &' management or invesiment commitiss, nominge, custodian, trustee or unit holder,
(Pemmilted Transteree), any pariners, membaers, direetnss, officers, employees or investors (aither
diveclly or indirsctly through any invesiment partnersiips of entitiss of such enfity) who ars
distributes of investmenls held by such Pennitied Transfsres pursuant to the bona fide dquidation
of such enlity In which securities held by such antity ere distributed ta such distributes, 3 ‘

“Agrosment’ means the Draft invastment Agresmant , betwaen the Company, (e Investor and

the Promoters, together with its Schedules and Annexures,

" “Agrzed Form" any refersnce to 2 document In Agresd Form is a referénce to a document in aform
agreed between the Parties and Initialled for the purposes of identification by or on behalf of each of
them {in each cass with such amendments as.may be agread by or on behalf of the Parties);

‘B;La'im:ss Day" means & day (excluding Saturdays and Sundays) on which banks generslly are
open In jNew Delhi, Indiaj, and Port Louls, Mauritius for the transaction of nomal banking busineas;

‘Charter Decuments” shall mean the Memorapidum of Association and these Aicles of
Assoclation of the Campany; ' : :

‘Connected Person/Coneern®.of Ihe Company means;-
(@) ' anycompany unter the same management;
(b} * the Promaters and their Affilates;

(©) any Directar of the Company or any director of any holding or subsidlary company of the éampany‘
or of any Afflliate of the Company; : = g

(d}  any director of any helding or subsldiary company of any Affilate of the Fromoters; any Affiliats of
fhe Company, or of 2 ditector raferred to ahove (“sush director); ;

- (&) any fim or unfisted company In which the Company, the Promotars, any such director or any.
Affliate or partner of any such director, Promoters or Affiliale is a partner, shamshalder or direclor of .
has any shareholding exceeding 1% of the peid up share capital of sueh company, any cantrol or .
any interest; - X 5 :
(  any listed company in which the Company, the Promotars, any such director or any Affiliate or
2] partner of any such diractor, Promolers or Affillale is & directoror holds shares excegding 1% of the
pald-up equity share capilal of such listed company; . : e

(g} - any r:l:im'pany. the board of dirsctors, managlng direstor or manager whereof acts or is acsustomed
¥ 0 ' 32 B L ik ey




T E R,

SO et i A I e it

10 @ct In acoordance with'the directions of instructions of the Board of Diregiors of the Company, of
. the Promolers of any such diractor or of any Affiiats mentioneq above; '

. NOTE; For the purpose of the abova, the Investor Ditectars ghal) not be deamed to be “directers” of the

Company; : :
Disclosure Letter means the disciosura iotter In Agreed Fom provided by ths Company and the

- Promoters to the Inbestor mnwiumnusly with the exsculinn of the Agreemant:

"Encumbrance” means any encumbrance [ricluding withowut Imitstion any security interest, elaim,
dehaniurg, morigage, pladge, charge, hypothecation, lien, depasit by way of sedurlty, bill of sala, opfion:
ar right of pre-emption, bensficlal ownership (Including usufyst and similar eniilements), public right

&orn;mza night, way tsave, BNy provisional or executional attachment and any other intsrast held by 5
Td party; ;

“Equity Shargg" maans the equily sharea of tha Company, having a face value af Rs. 10/ (Rupees ten

. only} eqoh;’
. "Exchange" means the Bombay Stock Exchange Limited:
' “Gévernance Matters” shall mean the matters set out below:

L . Acquislion of shares, assels, business, business organization or divisien of any other Persgn,
creation of legal entities, fuint venturas ar partnarships, mergers, de-mergers, epin-offs andg
consolidations, emsation of any new subsigiaries,

. Any changes il class rights for shares (dirsctly or indlregtfy),

It Commancement of Ay new iine of business, which is unrelated to the business of the Company,
- or making of any investment {other than shor-tarm dsposlis with banking or financial Instinstions),

¥ Any change in the issued, subscribed or paid Up aqulty or preference shars capltal of tha

Company, or Reorganlsation of the share capital of the Company; including nesy issuance of ,

shares o other securities of the Company or redemption, relirsment or repurchase of any shares
ar ofher sacurities, lssuance of convertible debenturgs O warrants, or grant of 2My options over ils
shares by the Gompany. :

v Sale, transfer or other :Irspoiitinn of, the Company, any of s subsidiariss ar any other change in
the capital structurs of the Company and its subsidiaries.

vl.  Lsting { de-listing of the Company or any subsidiary on any siock-exchangse op change in legal
status e.g. public to private company status stc.; the taking of steps towards ar appoinimant of any
advisers In connaction with a patential sale or flofation (on A7y new stock exchangss) of securlties -
‘of the Company or any subsidiary;

vii.  Declaration or Payment of dividends or oiher digtibutions on any cless of equity securities of the
© Company,

vili.  Approval, adoption, amsndment gr Mmodification of the annyal buagst, or the taking of any action
thet would be inconsistent with the budget then in effect, z E

ix. © Creatien or adoplion of any new or additional equily eption plan, or any change, medificalion gr .

+ emendment to any existing equity option plan.

Iag or rsorganization which has a simiiar affect.

X Dissolulion, winding-up or iquidation of the Company or any of its subsidiaries, whether or net

voluntary, er any restructur

d. Any transactions, agreements or arangements betwaen the Company and any of its Gonneetad

Persons/Concerns having & valug greater than Rs.5 lacs,

Xl Any smendment, supplemarit; medification or restatement of (e memarandum o articles of
asgociation of the Company or any of jte subsidiasies as In effect on'the dale hereof

i  Material changes to aceounting or tax policles, procedures or practices or changs of internal er
statutory auditors, :

dv.  Changs of fegisterad offica,

XV, Providing guarantees or making any loans (other than In the ardinary coursa of business and
' subjsct to an agresd maximum iimit}. : S¥ %

*vl. Sale, transfer, asslgnment, m

o e,



vk,

w0l

xix

],

xxiii.

; single tmqsacﬂon, or Rs. 5 crores on an Bpgregate baels, in any calendar year,

Ineurrence, lssuancs or assumption of any form of Indebledness in excess of the |evels :
uponin the ennual budget i e

Capital experditire, including constructions and leases, mare than Rs. 2 5 cromes per mﬁm in.
excess of the levals agreed Ugon in the annual budget.

Entering into, Bmendment of lermiration of any agreement or commilment that Imposes ar is fiksly
to Impose obligetions or liabiliies on the Company o any of s subsidiaries tg Pay an amount of
2.5 erores or more orpravids services o7 products generaling revenuss of R, & CIOreE OF more, in
one calendar year, or imposes or is likely to Impese on the Company or any of its subsidiaries any
obligation or llabllity, which is not capabls of belng quantified [ monetary tarms,

. The .appointment or removal and dstermination of the terms of employment Including

compensation of key ‘management personnel incluging Chief Exacutive Office, Chief Financial
Qfficer, Chlef Marketing Officer, Oparations Head and any significant changes n the tems of their
employment agresmants,

The prosscution or setilement of legal acéons or claims whers the aggragate amouni of all elaims
80 prosecuted or setfled would sxceed Rs, 80.00,000/- within asy financial year.

Any agreement, airangement, transaction or gssignmant of any assefs of the E-bompany wilh a
valus of more than Rs, 2.6 crojes.

Delsgation of authority or any of the powers relsting to any matter cantained in this definition of
the Board or the board of the Company andior its Affifiales io any individual or commillee and any
commitment or agreement to dg any of the foreguing.

“Government” shall include the Fresident of India, the Gavernment of India, the Governer and the
Government of any Stals in Indla, any Ministry or Depariment of {he same and any local or other
suthonity exerclsing powers conferrad by Law and shall inciude, without limitation, the Sacurilies
and Exchenge Board of Indla ("SEBI'), the Reserve Bank of India (‘RBI") and the Forelgn
Investmant Promolion Board {'FIPB"); < ’

‘Government Approvals” means any consent, epproval, aulliorization, waiver, p;umﬂ. grant,
franchise, concession, agroement, licensa, certlficats, exarmption, order, registration, daclaration,
fillng; report er notice of, with or o any Government; :

. “Indobtedness” ss appliad to any Persan, means, without duplication, (a) all indebledness for

bomowad monay, {b) ail obligations evidenced by d note, bond, debenture, letter of credit, drak or
simifar instrument, (c|} that portion of obligalions with fespect to capital leases that is properly -

. classlfied as a labjity on a balancg sheel In conforrnity with [Indian] Generally: Accepted

been assumed by that Person or ks non-recourss to the credit of that Person; -
“Investor' meens Ciligroup Venture Capitat Intarrational Growth Partnership Mauritivs Limited:
“Investor's Consent' méans the prior writien consent of the Investor, '
“Investor Group” means the Investor and il Affiltates;

- “Investor lhirn;'l maans the Equity Shares held by the Investor andior any memper of tha

Shares'and all Equily Shargs acquired by the Investor pursuant Io the Takeover Offer (0; defined

. below} and, until their exercise, includes the Investor Warranis;

“Investar Subscription Shares" means @i 17,500,000 (Seveptésn Million Five Hundred
Thouzand) Equity Shares to be subscrived o by the Invester on and subject ta the terms and

. cenditlons of the Agreement at the Shares Subscription Price;

, maximum of 18 (eightesn) months from the dete of their issus;

“Investor Warrants® means 1,750,000 (@na million Ssven Hundred and Fifty Thousand) warrents
(in the form ‘and having the characteristics provided in the board resolution allctting the Investor
Wanrants) representing a right to subscribs to an apgregate of 1,750,000 (One milllon Seven
Hundred and Fifty Thousand) Equity Shares to be igsusd by the Company to the Invastor a? the -
Warrant Exarcisa Price, and.shall be exercizable at any time al the optien of the mwslpr w!thln_a
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“Investor Warrant Sharss” means Equity Shares subsoribed to by the Investor pursuant to the
axarclse by the Investor of the Investor Wamants;

“Law® Includes 2l statites, enactments, acts of legislature or parliament laws, ordinances, rules, -
bye-laws, regulations, notifications. guidelines, policies, directions, directives and orders of any

nt. statutory authority, tribunal, board, court or recognised stock exohange and, if
spplicable, Intemational reaties and regulations;

‘Lossas” includes all losses, claims, costs, and damages (whether direct, indirec!, gensral ar
special, absolute, accrued, conditional or olherwise and whether or net resulting from third party
claina), Including interesls and penaltiss with raspsct thereto and out-of-pocket expenses, -
including reasonable attorneys’ and accountants' lees and dishursements:

*Partios™ means collectivaly tha Company, the Investor, and the Promoters and “Party” shall be
construed accordingly, .

"Person(s)’ meang any individual, sole proprietorship, unincomorated association, unincorporated
organization, body corporats, comporation, company, partnership, limitad llabllity company, joint
venture, Government autherlty or Lust or any pther entity o organization:

“Pmmulem" means the Persons set out hereunder
i Alay Chovdhary;
i, Mukund Choudhary;

il Kapll Choudhary;

iv.  Jyoti Chioudhary,
V. Ritu Choudhary I
 “Relative” shall have the meaning azsigned ta the tamm in sub-soition 77 of Section 2 of the Act;

“Reorganisation” means every issue by way of capltalisalion of profits or raserves and every
Issue by way of rights or bonus and every consalidation or sub-division ar reduction of capital,”
buy-back of secyrities or-capltal distrinution or other reconstruction or adjustment relating to the
€quity share capltal of the Company and any amalgamation or reconsluclion affeoling the aquity
share capftal of the Company, ;

‘Required Govemmental Approvals® means such Govemment Approvals, if any, as may be
necsssary or acvisable for the subscriplion to the Investor Subscription Shares and the Investor
Warrants and the Equity Shares to be issued on exercise of the Investor Warrants by the |nvestar
on the terms contalned herain, the acquisition of Equity Shares by the Investor pursuant o the
Takeover Offer, including, without limitalion, any Govetnmenl Approvals which are granted
automatically contingent upon requisite filing of spacified documents andfor reports being made;

“Share Subscription Price” means a price of Rs.[38,54]/- per Equity Shars {including a premium
of Rs.26.54/- per-Equity Share): . : 2

“Strategle Invesior” means any Person whose pnncipal business |s (a} the manufacture and sale

- of textliea In lndla, er (by tha provision of goods or services in Indla that compate with the

husiness of tha Campany;
"subsidiary” has the maaning given to such tem In the Act;

“Transfer” shall inean {in elther the noun or the verb form including, with respact bo the vert form,
-all conjugations thereof within their comslative meanings) with respect fo any Equily Sharss or

Warranls, the sale, assignment, transfer, Encumbrance, or other disposition (whether for or .~

without corsideration, whether direclly or indirectly, and whether voluntary, involuntary or by

-, operation of Law) of any such Equity Shares or Warranls or any interest therein;

“Warrant Shares” means Equity Shares to be issued and ellottsd by the Company pursuant to the '
exerclsa by the Investor of tha Investor Warrants: 1 ]

"Warrant Subscription Price” means a price of Rs.[3.654)- per Investor Warrant; and:
“Warrant Exerclae Price” means price of Rs. [32. B8BY- per Investor Warrant,

Articla 188 THE BOARD AND THE INVESTOR DIRECTOR : ) .
188.1. The Board of the Company shall at all times comprise of such aumber of Direotors as the Parttes -

may agree, of whom the investor shall, subject to Article [188.3], he entitied fo nominate and .

. maintain in. office 1 (one) non- retiting Director (the “tnvestor Diroctor’) and the Promoters shal - -
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ats and maintain in office 4 four) Directars, The Company shall obtain al

bs enfitied to nomin
. requisite Govemmant Approvals for the appointment of the Investor Diretor, The Promoters shaj

i88.2,

18as,

188.4.

nominste 5 (ive} Independent Directars (as such expression. |s defined in the Msling agreemant
between the Company and the Exchanges (*Listing Agreement’) to'the Board, pro eﬁ that the
Independent Dicectors gre Persons acceptable to the Investor

In the event that the pemnission of. the Cenlral Govemmant Is required for the appoinimént of the
Invastor Director as & Non-refiring Diractor, then til sych lime as the pemmission of the Central
Government Is abtained for the appointment of the Investor Director as a non-relicing Director, the

‘Investor Direclor  shall be appoinied as & retiring Director. The permission of the Ceniral

Govemmant for. the appointment of such non-retifing Director shall be promptly obtained by the:
Company ¥ :
To the extent permissible by Law, the sppointmaent of the Invester Diractor shall be by direct
nomination by the Invastor ang any appointment. or removal under this Article shall, uniess the
conlrary Intenkion appears, lake effect from the dala it Is, notified to the Company In writing. If the
Law does not Im’rnlt tha person ndm|nated by the Investor to be appointed as 3 Diractor merely by
nemination by the Investor, the Company and the Promolars shall eneurs that the Board forthwith
{and In any evant within 7 (saven) days of such nemination or at the naxt Board meeting, whichaver
Is sarller) appoints such person as a Direntor and further that unless the Investor changes or
withdraws stich nominatlon, such person Is alao elected as a Director 2t the next general meeting
ofthe shanshoiders of the Company : 1

The Promoters agrae fo usé all their fights, including their rights as and in respect of Dirsctors and
thelr voting rights Ia relation fo any Equlty Shares held by them, to eflectuate the appointment and
election of the Investor Director as contemplated herein, '

i the Investar desites that the Investar Director appointed andior nominatad by it should cease to
be a Dirsctor, the Pramalers shall exercise all thelr rights, including their fights as or In respeet of .
Directors anct  their vating rights In rslation to the Equify Shares held by them in the Company in
8UCh mannes 8o as {o ensure such remeval as Scon as may be practicabls, The Investor shal| have
& right to recommend any other person fo be appointed as Investor Direclor in place of lts original
nomines as Inuestor Director, The Parties shall ensure that only such persons are appolated in

© placg of the Invester Dirsclor as gre recommended by the Investor. All nominafions far the

188.6.
188.7.

1888,

replacement Investor Direalor mare by the Investor shall be in writing and shall take effect on its
receipt at the office of the Company and shall be given effect to in the manner mantionad above,

The Investor shall be entitled (o nominate persans to be appainisd as the allernate directors to the
Investar Director and the Company and the Promoters shall ensure that such parsons are appointad
‘as the Investor Direcior's allsmate Director.

The Diraclors or the Obsarver {as the case may be) shall be pald al Qut of pocke! expenses -
(including traval, bearding and iodging sxpenses) by the Gompany for attending any shareholdsrs'
meeling and Board meeling of the Company and any other expenses incurred by the Directors or
the Observer in the course of fulfilling their dutles and obligations as directors of the Company.

The lvestor Direclor shall be a non-axecutive Director, shall not bs responsible for the day-to-day
manegement of tha Company and shall not be lable for any fallue by the Company to

under applicable Law, The Investor Director shall nat be requirad to be an Independsnt Direclor and -

. the Company shall have such number of Independent Direstars {other than the Invester Director) as
nt.

188.8.

are required under the pravisions of the Listing Agreeme . )
The Company shall, on or befors the appeintment of the Tnvestor Director, obtain diractors ability

- Insurance for 2n amount ard on terms salisfaciory Io the Invesior,

188.10.The Invastor Director shall not be required o hold any,@allﬂﬁﬁm sﬁar_as.

188,11,

188.12.

Tha Invester Director shall be entied to be (unless restrictad by Lav) 8 mermbsr of, or.at the option
of the Investar, an inviles on any of the commitises of the Bonrd andfor the Company,- __

The: lnwsstor shall be entitlad to nominate & nen-veting observer {an "Qbserver”) to the Board end
to all the commitiees of the Board, The Dbserver shall be an employes or director of the lvestor or
its Affiliste and it is clarified that the Obsarver shall treat all informatian imparted to It at the Board |
mestings ‘as ‘strietly. confidential.: The Investor undertekes o execute a binding confidentiality
agreament with the Observer. ! . :
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Aticle 4
180.1.

1892,

188.3.

189.4,

83 Corporate Governance

Al least [7 :amen)] Business Days notice of each Board meeting shall be glven to each Direclor
unless, in any pariicular cass all the Directors (inoluding the Investor Director) agree fo 2

shofter notica, A detailed agenda for & Board mestin . setling cut the ltems of business -

proposed o be transacted at the meeling {he ‘Agenda”} and enclosing all supperting documents
in relation hereto, shall be sent to all the Directors at least [7 (seven)] Business .Days before
the date of the meeting of the Board, uniess zil the Diresiors {inciuding the Invesior Director)
agree i¢ a shorter parled. The tems not spacified In the Agenda may not be discussed st eny
Board meefing save and excopt with the consent of the Investor Director.

'The quorum fora meeting of the Board shal includa the Investor Dirsctor {if.the Invester Director

has bezn appointed), If the Investor Director (or the altemate Ciractor) is nat present for 2 {iwo}
conseculive Board . meefings, despite having adequate nolice as above, (he Board meseting
convened shal ret bs inquorafe and, [subject to the provisions of Articte [191] (Govemances
Malters) ] any docision taken by the Board in relation to the Agenda shall ba binding.] ]

The quorum for & meeting of the shareholders of the Company shall include & representative of the
Investor, prasent threughout the meeting whetherin person or by proxy, unless otherwise agreed
with the Investor's Gonsant, ; : '

The Chaiiperson of the Board or of any - commites thereof, or of any meeting of the
shareholders of the Company shall not have a casting, vole. o

Article 190 Information Rights Lk

120.1,

The Company and the Promoters shall procure that the Company maintalns high standards of

-govemence and reporting to the Boamd, the shareholders of the Company and znalysts. The

1802,

1903,

1604,

Article 1
T 1814,

: 1é1.2

 Adtigle 1
Nulf and
1921,

“1822.

Company shall oiganize  prosentation to .the Board, the shareholders of the Company and
analysts, from ime to time, as may be directed by the Soard. .

In addition to the information (hey are entitled to teceive under the provisions of applicable Law, the
Investor, the Direalors (including the Invastor Director) and the Observer shall also be entiled to
recelve, from the Company such additional informaticn as may be requestad by any of them.

The Investor shall be entitied to discloss any of the information recalved by it to any Affiliats or any
pariner or investor or prospective Investor in an Affiliate. Provided that lhis clause shall nat apply lo
un-publisiied price sensitive information which has been provided to ihe Investar pursuant to the
Speific request of the Invastor for such Information (Specified Information). The Investor shall only
ba entitled to disclose the Specified Informabion with Citigroup Venturs Capita! Intemational (a uni
cf Ciligroup Alternalive Invastments) and any manager, advisor or sub advisor and gensral pariner
otthe Investor or any person whe holds the share capital of the Investor,

Without prejudics to the above, the Company shall, ensuras that the [nvestor is not provided with any

Unpublished price sensitive information” {except for Specified Information), unless- the Investar’

specifically requests for such Information and for:this purpess shall, prier providing any
ungublished price sensitive information fo the Investsar, publish sush information In sccordance with
Law In order to enable the investor'or any member of the Investor Group to deal in the, Equity
Shares, : ) 5 ;

81 Govemnance Matters

From the Intimation Date (as such date is deflned below) the Investor would have he right to e

require that any action or decislon relating to any Govemance Matlershall be taken {whether by the
Board, any commitiee, the shareholders of the Company, or any of the omploysas, officers or
managers of the Company} only with the Investor's Consent (Governence Right).

The previsions of Article 1914 shall come info effact from such date 8s may be specified by the

Investor in accordance with the Agreement (Intimaticn Dafs).
92 ‘Transfer Provislons
Vold Transfers |

Any Transfor or atiempt to Transfer any Equily Shares in viclation of this Adicle [192] shall be null
-and void ab Inifio, end the Company shall not régister such. Transfar and shall reject ‘eny such
Transler made or attempted, suo male without necessity of & Board decislon and may insfitute

proceadings for this purpass if required by Law.

Notwithetanding anything contained in the Agresment, the Promotars shali not be entitied to, ehd
- shall not, Trarisfer or create any Encumbrance {olher han.any Encumbrance created.in favour of
. banks / fmancial institutions securing any finance. availed of by the Company and disclosed in the -
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shares fo Relatives and Affillates of tha Pmmoters, provided that (a) tha proposed fransferees

exacute desds of adharancs in Agreed Form and (b} so long as (i) the Promoters continus to hold.

at least 51% of fhe pald up equily share capital of the Cempany subsequent to suc) Transfer and
(i) the aggregate shareholding of Mr, Atay Kumar Choudhary, Mr. Mukund Choudhary and Mr. Kapil
Choudhary continues to represent at least 38% of the paid Up equity capital of the Company.

Articla 193 Tag Along

183.1.  Subject o the provisions speoified in Article [182.2], In the avent that the Promaters {or any of themy
Propase to Transfer any of their Equity Shares {and warrants held by the Promoters) such that e
Transfar wauld result in the aggregate shareholding of the Promotars in the Company falling below
51% of the equily share capilal of the Company on a fully diluted basis (s “Change in Control}:

(a)

(b)

@ {e)

C

the Promolers shall first give a written notice (hereinafier referrad to as the *Offer Nofice") ta
the Investor, The Offsr Natice shall state {I) the number of Equily Shares (and warrants)
proposed 1o be Transferred (hereinaftef referred to as the “Sale Shares*) and the number
and class of Equlty Shares the Promelers own at that time, (ii) the name and address of thes
proposed transferee, (iii) the Proposed price, including the proposad amount and farm of
consideration end terms and conditions offered by such proposed fransferee, (iv) the date of
constmimalion of the proposad Transter, (v) a representation that the prépesad fransferaa
" has been informed of the rights provided to the Investor under this Article [193] and has
agread fo purchase all the securities requlred to be'purchased in aceordance with the tenms
of this Article, and (vi) a represantation that no consideration, tanglble or intanglble, and
whether designated towards the purchese price for the Sale Shares or otherwise, is baing
provided to| the Promaters that will not be reflected in the price peid lo the Investor on
exercise of its g-alang rights under this Arlicle [183]. In the event that the prepossd
congideration for the Transfer includes cansideration other than eash, the Offer Nolice shall

+ Inelude &'eaicutation of the fair market valus of such consideration and an explanalion of the

basis for suph calculation. Ths total vaiue of the consideration for the preposed Transfsr of
the Sele Shares (including &ny non-compstg fea or other cansidaration payable to the
Promaters in respact of the Transfer), caleulzted per Sale Share, Is referrad to hersin as the
"Offer Price”. Such Offer Notice shall be accompanied by a true and complets copy of alf

. documents consliuting'the agreement: between the Promotars end ihe propased transferse
regarding the proposed Transfer. A ¥

* The Investors shall be entified to respond fo the Offer Notice by serving a wiilen notice {the
“‘Response Natlae").on the Promoters prior 10 the expiry of (21 (twenty)] Business Days from
the.date of raceipt of the Offer Notice (the "Offer Perlod") requiring the Premoters to ensure

- that the propcsed lransferee of the Sale Shares 8lso purchases all the Equily Shares
{including the Investor Warrants) held by the Invastor Group (as mentioned ji the Respense
Notice) (the “Offered Shares”) at the Offer Price and an the same tems as are mentioned in
the Offer Nofice. Al ey :

tha Offered Shares for the same congideration and upon the sams tams and conditions as

epplicable o the Sale Shares, provided that the Investor may choose to recaive (he cash- .
equivalent of any such consideration which Is in a form other than cash and the Investor shall

not be required to provide any representations and warranties In respect of the Dffered

Shares olher than with respact to its fitle fo the Offered Shares, Where the Invastor has’

praperly elecled to oxerciee its tag-along right and the proposed transforee fails lo purchass

from the investor the Offered Shares which it is entitied to sell undsr this Aicle, the

Promoters shall hot make {he proposed Transfer of the Sale Shares, and if purported to be
"made, such Transfer shall bs void and the Company shall not register any such Transfer of
. Ihe Sale Shepes, » ..1f

In the event ite Investor doss not deliver o Response Notice 1o the Promatars prior to fhe
expiry of tha Offer Period, then, upon the expiry of the Offsr Period, the Promater shall be
entiied to sell and Jransfer the Sale Sharss fo the propesed trensfense mentioned In the

Offer Notice on'the same tarms and conditions &nd for the same consideration as | specified .

In the Offer Nntics. Any transferee purchasing the Sale Shares shall deliver o the Premeoters

an or bafore the date of consumemation of the proposed Transfer specified In the Offer Notice .

paymant in full of the Offer Price: In respect of the Sale Shares [n accordance with the terms

set forth in the Offer Notice and of any renuisita transfer Taxas, If complelion of the sale and ..
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1932,

Transfer to the proposed transferse does not take place within the perlod of 30 (thity) days
following fhe expiry of the Offer Period, the Promolers' right 1o sell the Sals Shares lo such
proposed lransfsree shal lapse and the provisions of this Article [193] shall ance again apply
to the Sale Shares. Additionally, ot least six (6) months should pass batwaen two succassive
OfferNotlees for sale of the Offered Sharas. : :

Wilhout prejldics to the ciher provisions hereof, in the event that the Prorneter(s) Transler any
Equlty Shares (ofher than a Transfer which glves rige to a Change of Control) then:

(3)  The Promoters shall provide the Investor with an Offer Nolice containing (he items {) to (v
merilioned at Aricle {163.1(a)} above, :

{B)  The Investor shall be entitlod to respond to the Offer Notice by sarving the Response Notice
on tha Pramaetsr prior to the axpiry of tha Offer Period requiring the Promoters o ensure that
the proposed transferee of the Sale Shares also purchases such number of the Equity
Shares {including the Investor Warranis) held by the Investor Group as mentioned In the
Responsa Notice (the "Offared Securities™) at the Offer Price and on the same terms as are
mantioned in the Offer Notice, A

{e) . If tne proposed trensferee is unwilling or unable to acquire all of the Offered Securitiss
mentioned in the Response Nolice upon such lems, then the Promoters may elect aither to
cancel such proposed Transfer or to allocate the maximum number of Eqully Shares of the
Company which tha proposad Fansferee Is willing o purchase among the Saie Shares and
the Offered Securiies spadifiad hy the Investor Group In the Responsa Notics, pro-rata in the
ratio of the equity sharehalding in the Company at such time of the Promolers and the
Investor Group, and to consummale such Transfer. on such terms. The Promotars shall not
be entitlad to sell or Transfer any of the Sals Shares o any proposed transferse unless the
proposed fransferee simultaneously purchases and pays for the required number of Offerad
Securlties in accordance with the provisians of the Agreerment.

(d) The Promoters shall ensure fhal, along with the Sale Shares, lhe proposed transferee also
acquires the Offered Securities specified in each Response Notice for the Offer Prics and
upen the. seme tems and conditions as applicable to the Sale Shares, provided that the
Investor may choose to receive the cash equivelent of any such coneideration which is In a
form other than cash and Ihe Investor shall not be required Io provide any representations
and warranties in.respect of the Offerad Shares other than with respect to ils title to the
Offersd Secuntiss. Whers the Investor has properly elected to exercise its tag-glong right ~
and the proposed transfaree falls to purchase from the Investor the Offered Securities which
itis entitled to sell under this tag eleng provision, the Promoters shall not make the proposed
Transfer of ihe Sals Shares, and If purported to be made, such Transter shall be vold and the
Company shall not register any such Transfer of the Sale Sharss. :

{8}  In lhe event lhe Invastor doss not deliver @ Response Notice to the Promoters prior I the
axpiry of the 'Gffer Period, then, upon the expiny of the Offer Period, the Promolers shall be
enfifled to sell and transfor tha Sale Sharss fo the proposed transferee mentioned in the
Offer Notlee on the same terms and conditions and for the same consideration s is specifisd

" inthe Offer Notics, Any transferee purchasing the Sale Shares shell deliver to the Promoters
on of befors the date of consummaiion of the propesed Transfer specified in the Cffer Notice
payment [n full of the Offer Price in respect of the Sele Shares in accordance with the terms
set forth in the Offer Notles and of any requisite transfer Taxes. If completion of the sale and -
Transfer to the proposed transferse does not take place within tha perind of 30 (thiry) days
following the expiry of the Offer Period, the Promoters’ right {o sell the Sale Shares to such
third party shall lapss and the provislans of this Article [183) shall once agaln apply {o the
Sale Shares. Addilionally, st least six (8) montha should pass between two successive Offer

. Notices for sale of the Olfersd Securllies, .

Where the Investor requires pricr legal, Government, regulatory or sharehclders consent for the
disposal of s Equily Shares andfor Investor Warrants pursuant to the Agreement or these Articles
then notwithstanding any efher provislen of the Agreemant and these Arficles, the invester shall -
only be cbliged dispose of s Equily Shares andfor Investor Warranis once such consent or .

approval is obtalned, and the Partigs shall use Ineir regsenable endeavours to obtain any such
required epprovals. Any period within which & transfer of Equlty Shares end/or Investor Warrants by
the Investor has to be complsted shall be extended by such further petiod as is:reasonably
necessary for the purpose of obtaining the above approvals. Provided. that if any of the above
mentioned approvals are withhald or refused then the Invastor shall ba desmed not to have offared

to sell the concernad Equity Shares andfor Investor Warrants,
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Article
1841

194.3,

C184.4;

. Warrants free of such restrictions, Any Transfer, issuance or other disposal of any shares (or other
interest) resulting in any change in the conlrol, direclly or Indiracily, of the Promolers, or of any

provisions of the Agreement that 2pply in respect of the Transler of Equity Shares and/or Warrants
shall thereupon apply In respect of the Equity Sharea angfor Warrants so hgld. '

184 Invéstor's Right to Actuire and Transfer Shargs

tights to mers than two etber PErsons simultaneously and in any event, all such two parsons -
togeiher shall not be entitied to appaint in ‘excess of 2 directors on the Board of the Company
pursuant to the transfer of rights undsr this Agreement

In the event that the Investor propodes to Transfer ite securities in the Company athsr than on or
“through any stock exchangs, then the Invastor shall provide the Promotars with a right of first offer
in the manner mentionad helow (the *Right of Firat Offer"),

Fer this purpose, prior to any Transfer of the securities of the Company held by it, the Investor shall
inform he Promoters of the number .of sacuiities (the *ROFO Securities") proposed to be
Transferred by the nvestar {the "ROFO Notice®),

Within [16 (fifteen)] Business Days of the raceipt of the RCFO Nelice, the Promoters shall be
antillsd to respond by notifying the Investor of the price at which thay are willing to purchase ai| {and

- notless than all) the ROFO Securities {the "ROFO Price"}.

1648

194.6.

1649,

 Thereupon, tha Investor shall be entilled to accept. the ROFO Price, and Transler the ROFO -
Securitiés to the Promoters at the ROFQ Price, which Transfer shall be complsted within (30 (thirty)}
days of the intimatlon of the ROFQ Price.

If the Promoters do not speclfy & ROFO Price within the -aforamentioned psriod, of tha tnvestor
rejects the. ROFC Prics, then the Invastor shall thereafter, be entifled to sell the ROFO Sequrities to
any Person at a price highér than the ROFO Price. ¥ : A5

The Investar hareby agress that it shall nat be entitled to Transfer any Equity Shares or Invesior
Warrants held by it o a Strategle Inveslor, without the prior witien. consant of the Promoters.
Providad that (i) frls Article shall not apply to any Transfer of Equity Shares.or Investor Warrants on
or through a stoek exchange and (i) the Investor shal not transkerits rights hereunder to & Strategic

* invastor through a sale on or threugh a stack exchange.
" It Is clarified that, notwilhstanding anything contained in this Article, the Investor shall ba entitled to

freely Transfer any or all its Investor Shares, Investor Warranls and ils rights and ohbfigations
hereunder to any of its Affligtes and to any invester or i:rbspeotiya invsstor in such Affiliale. Further,
any of the fights of the Inveslar hereundar may be exercised by any of its Affiliates on bahalf of such
Investor. ’ ] .

I s further clarikad that without prejudics to the above, the Investor shal be entiled to assign alt or

any of its rights hereundar ta zny Person or Persons to whom any shares of the Company ars

if it were party to the Agreement in place of endfor in addition to the tavasor,

| 194.10,if any equily shares or ather securities of the Company are listed o proposed ia be listed an one or

194,11,

mare stock exchenges overseas, then on the Investor's racprest, the Company shall fake alf sueh
steps, do all such things, executs all such wiilings and make all reguiatory applications and flings

The Compary and the Promoters shall executs 4 registralion jights agreament in favor of the
Investor that is customary In the market in which the.securilies of the Company sre being lisled
within thirty {30) days'of recelving a request to do so from the Inveslor. |

It any equlty shares ar olher securities of the Company ara listed or proposed to be (fsted on one or
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more stock exdnanges overseas, then the invesior shall be entitled to demand that all or part of the
shares held by it in theCampany be converted Into American Depository Receipts ar Global
Deposltory Regeipts (Full Funpibility), in any manner permissible under Indian Law, The Investar
shal also ba entitied to demand, from time o time, that the Company registar the securities of tha
Compsqy held by such Investor with appropriate and nacessary regulatory authonties required in
conngction with such offsring to ensure unlimited transfenability of such ADRa and GDRs and
securitios: The Company will, subject 1o applicabls Law, pay the expenses of the Investor in ail
demand ragistrations (incfuding the fees and expensss of one legal counsel/fim of legal counsels
for the Investor, but excluding uncenwriters' discounts and selling commissions).

194.12. The Invasior- will {unless prohibited by applicsble Law) be entitled to unlimited Pigayback dghis (to
‘make an offar for sale simultanecusly) in al| Pprimary offerings and all other secondary offerings of
the Compaay. The Company will, subject to applicable Law, pay the expenses of the Inveslor In all
. Piggyback registrationg (including the fees and expenses of ohe lagal counselfir af logal counsals
Tor the Investor, but axcluding undsrwritere' discovints and salling commissions), v

184.13.The Company shall not grant ether regisiration rights, othar than rghts that are gﬁarl passy ér
subordinated to the rights of the Investor,

Artizle 195 More Favourable Righis

195.1.  No person shall be granted any righls, other than rights which are pari paséu of subordinate to
lhase granted to the Investor
Article 196 Ethical Businsss Practices

188.1. The Promoler, the Company and ils subsidiaries covenant that they, their respectiva affiliales and
principals and anyone acting on their behalf-

(8) shall not, whether in connection with the proposed investiment contemplated herein or
otherwise: :

)] knowingly act in violation of any Laws and regulations g& applicable to tham; or
) " maks improper payments to public officats in order to sesure a business advantags; and

{b) shall continue to have, in place antl-monay laundeting praclices that are compliant with all
- applicable Laws; and _ :

{ shell cantinue to follow, highest standards of ethical business praclices,
Article 197 ‘Exerciss of Investor Warrants 3 i ;

197.1. The Company and the Promolers shall co-opsrate fully with ths Investor, to enable {he Investor to
. exercise the Investor Warrants and cause the corversion of the Investor Warrants into the Investor
Warrant Shares, at the request of the Investor. . '

197.2. The Company shall issue the Investar Warrant Shares ta the Investor upon exercise by the Investor
of the lnvestor Warrants and shall enter the name of the Investor in the register of members of the
Company in respect of the Investor Wamant Shargs, The Cempany shall take al! acfions (ineluding -

aclions requested by the Investor} which are requirad in order that in any event the |nvestar
Wairant Shares gre listed on the Exchanges within 30 days of their issue. y ;

197.3. The Promcters chall exerclse all the righls Snd powers aveilsbie fo them, including, without

limiitation, (helr rights In respect of Directors and il vating rights in respect of shares, in accordance
with the provisions of this Agreement and shali ensurg that the Company complles with the -
provisions of this Agreament with respect {o the Investor's rights in the Investor Warranls. '

197.4. The Invester shall not exercise the Inveslor Warrants and the Promoters shall not exeicise any

warrants of the Company, untll the sariier of (i) completion of 45 (forty five) days from the
campletion of e Takeovar Offer and (i) the expiry of 16 menths from Lhe dats orﬁaisagmumqnt.

- Article 198 Exarcise of Rights -

188.1.° The Promotars shall exercise all the fights and powsrs availsble to tnem, neluding, viithout
; Iimitation, thair rights In respact of Directors arid all veting rights in respect of shares, |n accordance
with'the pravisions of the Agresment and shall exgrcise all their righls and powars as mentioned
abovs 1o ensurs the Company complies with the proviglons of the Agraement, = !

Articla 199 Antl Dilution . . : .
189.1, The Company shall'not, without (he Investor's Consent issue any Equlty Shares or equity linked

sacurities to any Person on terms more faveurable than those offerad to the Investor or at @ price - .
' 4 S




per security lower than the Share Subscription Price;

" Articla 200 Pre-¢mptive Rights

200.1.

200.2,

200.3.

In the avent that he Company [ssues any equily shares, or any rights, optians, warrants (othar than

the Warranis), appreclation rights or instruments entitling the holder lo recelve any Equity Shares or
any opilons to purchase or rights to subscribe to securities, by their tarms convertible into, or
exchangaeable for, Equity Shares {a "Dilulion Instrurment’} at any lime, then tha Investor shall be
enlitled to subseribe to sush numbar  of Dilution Instruments =5 wolld enable (he Investor 1o
maintain its: proportion of shareholding in the Gompany, afier the conversion or exarcise of the
Dilution Instruments. The Investar shall also be entitled to subscribe the Dilution Instruments not
subscrived to by the other shareholders of the Cempany, in the same proporion. that its
sharehelding (calculated after giving effect to tha Investor's subscription la the Dilution Instrumants
pursuant to this Article [200.1], but net including the number of squity securities hetd by other

" shareholders of the Company not subsedbing in such issuance) bears ko the total equity

shareholding of the Company.

The Investor shal| be gnfitied lo aequira the Dilution Instruments on the terms on' which the
Compeny proposes to issue e Dilution instruments lo any other Person. The Company agrees

“and undertakes that it shall not lssue any securities in contravention of the provislons of Ariclas

[199. 1] and (20011
The Company and the Promotars shall ensure that:

(). until the relsase of the guarantees provided by ths Cempany in respect of the ohbligations

j of Himalayan Crest Power Limited, and ihe loans provided to Himalayan Crest Power
‘Limited, 100% of the shares of Himalayan Crest Power Limiled shall remain pledged in’
favour of the Gempany as security for the obligations of the Company under such
guarantees; and g |

{ii) . the' Promoters shall indemnify the Company in respect of any losses suffered by the
.+ Company as a consequence of the sbovementioned guarantees and loans, including any
amounts peid out by the Company pursuant to such guarantess and any amounts of the

loans which are not recovered.

Article 201 Assignmant

201,1.

202

No Party shall be entitled to, nor shall they purport to, assign, transfer, charge or otherwise des! with
all or any of ils rights andfor obligations under the Agreement or these Arlieles rior grant, teclare,
creats or disposa of any right or Interési in it, In whola or in patt provided that (he [nvestor shali be.
entitied to assign any or-all of its rights andfor transfer any or &ll of its obiigalions herevndsr andior
under the Agreenment fo any of its Affillates and/or any Investor or praspedlive investor-in an Affiliate
and for this purpose the other Parifes to (he Agresment shall exscute such Instrument as may be
requesled by the [nvestor, i ; B s

In respect of any of the rights under the Agreement which are available on the basis of the number
of Equity Shares hsld by the investor, the Investor shall be entitied to aggregate its shareholding
with the Equity Shares held by the other members of the Investor Group., :

Atticle 202 Future Subsidiaries .

021,

If the Company at any ime has any subsidiaries, fhe provisions of the Agresment shall apply -

mutatis mutandls to such subsidlaries and the Cempany and the Pronioters shall procure that the -
subsidianss actin accordance with ths Agreement in respeet of the-rights-of the Investor Under
Articles [Director, Governance Rights, information, no more favourabls rights]. 1t is clarifisd that the

- Investor shall not be required fo hold any shares of the subsidiaries,

Article 203 Right to Invest

- 20341,

The Company and the Premoters acknewledge thet the Invesior, its Afflletes and the Investor

Group invest and may [nvest in numerous companias, tome of which may be in competition with the
Company and its busingss. The Company and the Promoter confim end acknowledge thst the
Investor and the Investor Group shall nat be llable for eny cleim arising cut of, or based upon (1} the

fact that they hold an investmenl In any Person that competss with the Company, or.(I) any action . '

talken by any of their officers or representativas to assist any such enmpatitivp. Parson, whather ar

- .-+ - ot such aodon has = detimental affect an thé Gompany.
2032,

‘The Campany and the Pramoters hereby ﬁnmndlﬁonél’f and lravocably consents to-the Investor
andior eny member of Inveslor Group at any time and from time to ime [nvesting In the equity of

any Person engagad in the same or & simliar business as the business of the Company or éntaring . . .

inte collaborations or other agreements ‘or arrangements any Parsens in India engaged In the s_ari_m :
- ' - S ZBUs 2l <




or a similar business as the husiness of the Company so long as the Investar Director is not a

director or a person involved in the mansgement of such competing Person, Upon the execulion of :

tims at the request of the Invester, certify that thay do not object to such investment, agreement or
arrangemant with such Persons and in such farm as may be requested by the Investor. .

Artlela 204 Required Government Approvals

. 20414

204.3,

204.4,

2062,

205.3,

206.4.

The Company end the Pramoters shall pramplly obtain all Required Goveramental Approvais
{including for this PUIE0Se such approvals as the tnvastor is required to obtaln and/or in respact of
which the investor requests the Gompany fo so obtain) and shall fumish coples thereof to the
Invastor, Without prejudice to the aforesald, in the event that, at any time, the Investor faquests the
Company or the Promaters to obiain any Government Appravals, the Cempany or the Promoters
(as lhe case may be) shell obtain such Governmental Approvals as soon as Is reasonably
practicable, :

The Company and the Promoters shall obtain and prepare all such forma, reports and dwumanI§
required to be filed to obtain, or comply with, any Required Govarnmental: Appravals with any
authority under any Lew andfor pursuant to any previously obleined Government Approvals,

 Ineluding, without mitation, such documents as Mmay be requirsd under the Forelgn Exchangs

Management Act, 1583 (or any Isgisiation amending or teplacing such staiule) and/or the rules or

‘regulations made thersunder {as then in effect), wilh the. REI. The Company and lhe Promoters

shall make all such filings and reports with any authority as may from tme to tims bs réquired under
any ‘Law in connaction with the tansactions contsmplated hetein and for tha obtaining of all
Requlred Governmental Approvals, i

- The Company and the Promoters shall deliver copies of such forms, reports and documents Lo the

Investor on or prior fo Offer Completion.  The Company and the Promoters shall ansure that ‘all
forms, reperts and documents, io be filed and delivered under ihis Aricle [208], are in ke
prescribed format, are accurately completed and are accompanied by all the required documents,

The Company and the Pramolers shall promply co-operate with any Government authority for the
pumpose of obteining any Required Governmental Approvals. The Investor shall provide the
Cempany with any. filings required by applicable Law fo be obtained by the Gompany from the

Invester in order to obtain the Requlred Gevernmental Approvals,

‘Article 205 Indemnliy
208.1.

The Company and the Fromoters shall jointly and severally indemnily, defend end hold harmless,
the Invester aadior any member of the Investor Group and the |ndemnified Parties {as defined

below}, promptly upon demand at any ime and from time to time, agsinst any and all Losses arising
“out of ar in connection with: L =

1
{&) - .any misweprasentation or any braach of any Warrsnty (as defined in the Agresment) or
' covenant contained herein; andfor :

{b) any Ilahm”ﬁés ﬁncldding contingent ll&:[lf!i'sa. whether-ar not known or contemplated at.te
time of exacution of tha Agreement) of ihe Company not fully disclosed to the Investor in .
writing prier to the exscution of the Agreement, andlor .

{e) " any panding or Mirealened claims against tha Company or any clsims which may be made’
against. the Company ahd which relate to. or ariss out «of, the perlod prior to Offer
- Complation (as defined in the Agreement); andfor ) * i

Ad) ary and all cosls and expsnses incurred by the Investor in respect of a claim under this

- Indemnity,

The Company and the Prometsr heraby joiritly and severally indemnify the Investor and ils Afilllales
and all of their difeclors, affisérs employess and advisors {the *Indemnified Parlies”) and agree to
keap the Indemnified Partles Tully indemnified egainst, all Losses refating to or arising out of or in
cannectian with any actual or threatened clajm, logal action, proceeding, sult, litigation, prosacistion,
fediation, arbitretlon or enquilry (iogsther, & “Claim™} by or against any Indemnified Party, where the

* Claim relates to dny event, malter-or circumstance arising or exlsting In relation 1o (he Company

priar to Offer Compistion.

" The Investar shal be a'nl_it!sq. n its absalute dlacréiicn._ to take such action as they may deem

necessary to aveid, dispute, deny, resist, appeal, compromise or contest or settle any ciaim

(fneluding without limitation, making claims or counterclaims against third parties),

The indemnifieation rights of the Investor under this Agreement are independant ef, ‘and in gdditjdn i
to, such other rights and remedies as the Investor. may have at Law or in equlty or otherwise,
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2055,

205.8,

2057,

2058,

2054,

including the right 1o seek speclfic periomnance, rescission, restiution or other | ‘unclMs faligl, none
of which rights or remedies shall be affacted or diminizhed thershy. .

Itis clarified that the benefit of the Wamantles and of the indemnities granted under this Article (208
shal  gxend elso 1o any and ail Losses in relation to any Investor Shares and/or mﬁmi
Warrants or Equity Shares acquired by (he Investor, whefher Pursuant 1o any teksover offer, any

rights issue, bonus issua or Reorganisation, or otherwiss at any time on or after.the date of this

Agresment.

The Company and the Fromoters hereby jointly and sevarally underake to pay fo the lnvestor
promplly on demand by the Inveator- v :

{a) an ameunl equal to such proportion of any and all Taxes payable or suffersd by the
. Company In respect of the ltlems mentioned below as is equal to the proportion of the
Invastor Shares In the Company's equity share capilal

m in respect of or anising from any fransaction effectsd or deamed 1o have been
etiectad on or priot Io tha datg of the Agrasment: {

(7] by reference to any profits Bamed, accrued or réceived {or desmed to have basn
earned, aecruad or received) on or before date of the Agreement; and

{ill) any and all Tax arsing by reascn of the unavailabllily of any Tax holiday,
cencassion, banefit or exemptlon at any tme {including after date of tha
Ageement) .where the reasen far Such unavailatility is atiibutable to a

- fransaclion or the naon-compliance with any formalitiss necessary for the
conlinuance of such Tax holiday concession, benafit or exemption on or beforg
the date of the Agreament:

(V) . any and all reasonable cosis and sxpenses propady Incurred by the Investor I
respadtof a claim under this Indemnity. Provided that clause {8) shall not apply to
any Taxes arising out of matlers which are fully, faifly and raasonably disclosed
for this purpose In‘the Digclosure Letter

Each of the Company and the Promolers undertakes to the Investor for itself and s frustee for Its
respective diractors, officers and agents and as to the employess of the Cempany, lo waive any
rights, remedies or cigims which it may have in respact of any misrepresentation, inaccuracy or

emission in or frani any: information or advice supplied or given by either the Company or ifs -

respeclive direclors, officers or agents or thelr employees in connection with assisting tha
Promoters or tha Company In the giving of sny Warranty or the preparation of the Disclosure LeHer.

In respect of any matier in relation to which the Investor is entited 1o be Indemnified by the

Investor as @ consequence of such paymant on account of the shares and warranls held in the
Company by the Invester.

The Company and he Promoters shall not be liable 1o Indemnify the Investor in respect of the
breach of any representations or warrantiss undil the Losses claimed by the Investor for such breach
exceed USD 200,000, Provided thal, thereafter, the Company and the Promotars shall be lizbla
fo indemnify the Investor in accordance with the Agresment and these Articles in respect of al
Losses suffarad by the Investor, :

. 205.10 The aggregale liability of the Promoters and the Company for the breach of any representations ans

warranlies hereundsr shall not exceed Rs, 1,408,?90,[300’-,'

Article 206 Non ~Compety

2081,

206.2,

The Promoters shal devate thsir whole time and attention turifig business hours to the business of

the Company and ths dufies of their smployment with the Company and shall nat hg involved aor

coneerned in any other business, ) =y
As the Promolers, in the courss of their employment and / or directorahp, zre likely frorm fime fo

time o obtain knowledge of trade secrets and other confidential Information of the Company and to’

have dealings wilh the customers and supplisrs of the Company and In erdsr to protest such trade

secsis and other confidential Infarmation and the goodwill of the Company, the Promoters further -
undertake to the Investor and, &s & separate underiaking, to the Company, in the terms set nu;. :

below. o
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2063

206.6.

Each Pramoter undertskss to the Cempany and the Invesior that, except as otherwise agresd fo in
weiling by the Board and with the Investor's Cansent and without prejudice to any athar duty Implied
by Law or equlty, he shall not as long as he holds 8ny shares in the Company andfor during the
period of his employment with the Company and for @ periad of 2 {two} yesre sher the cats on
which he cesses to be employed by the Company or ceases Lo told shares in the Company
{whichever is later) (the “Terminatlon Date®), either persanally er through any agent or Person or
ctherwise in any other manner directly or indirectly: S

{a) be concermad In any business direclly or indirectly manufacturing, oparaiing, selling or
distributing products ar sarvices which compete or may compete with the business carriag
on by the Company;

() except on bahalf of the Company, cenvass or sollcit business or custom for goods of a
similar type to those being manulactured or dealt In or for sorvicss similar lo those being
provided by the Company from any Persan who is a customer of the Company,

{©) induce or attempt to Induce any supplier of the Campany to cease to sUpDlY, oF to restrict
or vary the terms of supply fo, the Company or otherwlze Interfera with the relationship

. between such a supplier and the Company (save and except actions taken by the
. Promoter during the course of his employment with the Company in axsrcise of his power
and authority as an employee of the Company and in, what he reasonably believes to be,

I the interest of the Company); ar .

{d} induca or attempt lo Induce any diracter or key employee of the Company fo leave the
employment of the Company (save and excent actions taken by a Promotsr during the
course of his employrent with the Campany in axgroise of his power end authorly as an
employes of the Company and In, what he reasonably bafiaves to be, In the intsrest of the
Company}. -

The Promoters upderake with the Company and the Investor that, they shall not use (sither’

personally or through an agant or other Parson otherwise, directly or Indirectly) or {insafar as

they can reasonably do so} allow to be used

{a) any Information of & secrel or confidential nature refating to the business or affairs of the
+ Company, or

(B) © eny trada name used by the Company, or any ofher neme calculated or fikely to be
confused with sueh a trade name. 2

" Whare the Promoters cease to be gmplc;yad by the Compsny or ceases to held sharss in the

Comparty (whichever is later)

(a) for the purposss of Arficle 207.3(a) the business carried on by the Company shall be

daemed to be that carried on'as at any fime within the year ending on the Termination )
Date; : . : d

(b) for the pumpases of Arlide 207.3{b), the gaods manuféctured or dealt in or services

provided by, and the customers o, the Company shall be desmed 1o be those as at any
fime within the year ending on the Temmination Dete:

{c for the purposes of Arlicle 207.3(¢) the suppliers of the Company shall be deerned lo be
these as at any time within the yaar ending on the Temmination Date; and =

{a) for thie purposes of Article 207.3(d) references to dirsctors and key employees shall be
X " deemed to be those with whom the Promoter had matedal dealings during the year snding
an the Tetmination Dats. ’ .

For the purposes of Article 207.3 and 207 4, a Promoter is concernad in a business if:

{a8)  hecanies ton as pinclpal oragent; or  * '

{b) he Is a partner, diractor, smployee, secondee, consultant or agent in, of or to any Person
who camiss on the business; or, ) g

(e} he or any of his Affiliates (excluding for this purpese, ary Relatives other than parents snd
children) has any financial Intarest (a5 sharsholder or othsrwise) In any Person who carties
on the business; or : .

(@) - heis apartner, direcior, amplayse, secondes, consultant or agant in, of or to any Peraon
who has a direct or indirect financial interest {as sharehslder ar otherwise) in any Persan
who canigs on the business; distagarding (t) any financial Interest of a parson in.securiliss
which are listed or dealt in on any generally recognised stock exchange if the Promotar
and any Person connected with him are intsrested in securities which {wlwuam_nmoum

- to less than one.per cent. of the ssusd securiiies of Ihat class and which, in- all
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208.7.

2068

-206.9,

206.10.

206,11,

cireumstances, camy iess than one par cent of the voting rights (i any} sttaching to (he
issued securlties of that class and provided that none of lish Perzons are involved in the
managament of the business of the issuer of the securilies or any Person connaclad with It
other than by the exargise of voiing rights attaching to the securilies; () the mare
employment of any relative of the Promolers and (i) references fo the Compaay includs its
suceessors n businegs,

Any of the undertakings on the pari of the Promoters under this Article may be refeased sithor
generally or In any particular case with the Investor’s Consant but noi olherwise.

Each covenant contained in each dlause o paragraph above shall be, and s, a separste covenant
by each Promater and shall bg snforceable separataly against each Promoter and independently of
each of tha other covenants and jis validity shall net be affected if any of the othore is invalid; and If
any of the covanants is void but would be valid if some part of the covenant were delsted the
covanant in question shall apply with such modification as may be necessary to make It valid,

The Farfiss harets axprassly acknowledga and agres that In the context of the Company's business
and the Premoters' relationship with the Company as promoters, substantial shareholders and
direclors or employses of the Comgpany, the Promoters’ svnarship ntarest in the Company is a
substanlial owaership inforest, and that the Investor would not procead with the subscription
contemplated in the Agresment but for the Promoters’ covenants hereunder lo ensure ths protection *
of the valua of the Campany,

The Pramoters acknbwledge that the restrictions on competitive aclivity set forth in the Agreement
and tese Arlicles are mainly to secure to the Investor the benefits of this Agrasement and these
Articles and to protect the value of the Company after the subscription by the Invesior fo the
Investor Shares and Invester Wamants, including the goodwill of the Company's business and the
peleatial for expansion of that business,

The Promoters acknowledge the braadth of the gengraphic scope of this Article, but deem the

“Invesiment by the Investor under the terme of the Agreement to be adeguate consideration for the

right 1o engage n a competitive business (hat they are foregaing under the Agreement; end the
Promoters admit and acknowladge that they have varicus sther technologies and skill s&ls which, If
deployad by them afler they caase to be employees of the Company, would not résult in their
competing against the Company FOR |15

208.12.Yhe Promolers, having oblained professional advice. acknawledge and agree that the covenants

contained In {hls Arlcle are no more extensive than ls ressonable fo protect the Investor as
subscrier to.lhe Investar Shares and lo protect the bisiness of tha Company. :

Articla 207 Others

207.1.
207.2.

207.3.
207.4,

| 207.5.

*DELETED

The operating facliiiies of the Campany and its subsidianias will be byill and operatad in compllance
with all applicable natlonal and logal environmental-Laws and worler safety regulations and wilh
due regard for the environment and healih and safely of lts workers. j

All agresmiants and trans&clons bebvean the Company and any end all Persons relatad in any way
to the sharsholders of the Company, including thoss with Cannacted Parties/Concarns, shall be on
an ams length, market terms basis and on lerms not more favourable to such Person than those
with any uncannected { unakiliated third party. WIE d

Ths Company shall utilise the subseription pmceéds of the investor Subscription Shares and the
Investor Warrants (Including the procesds from the issue of the Investor Warrant Shares) (o meel
the equity infusion forits expansion plans. . : i '

The Company and the Promoters shall ansure that:

(M until the release of the guaraniess provided by the Company in respect of the obligatinng

of Himalayan Creat Power Limited, and the retum of all [oans provided to Himalayan Crest '
Power Limitsd, 100% (by way of second charge) of the shares of Himalayan Crest Powar
Limitad shalremain pledged in favour of the Company as securlty for the obligations of the
Campany under such guarantees; and :

{ii) the Promoters shall indemnlfy the Company In"respact of any Lmss'suf{eret_!.l by the
. Company as a consequenca of the abevemantionad guarantess and loans, including any .
amounts pald aut by the Company pursuant to such guaraniees ard any amounts of the .
" Ivans which are net recovered. . i TR |

" Deleted Vide Spartal Resalution dsted 18.01.2010
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Article 208 Dispute Resolutlon

208.1.

208.2.

2083

If any disputs, confroversy or claim between the Farlies arises out of or In connaction with this
Agreement, in¢luding the breach; termination-er invalidity thereol (a “Dispute”), the Partfes shall uge
all reasonable ndeavours to negotiale with a view to resolving the Dispute anilcably. If a Party

Subject to Arlicls 208,1 @bave, any Dispute shall be finally settled by binding arbitration under the
fules of the Sirgapere nlemational Arbifration Gentre. The numbar of arbitrators shall be thres, of
whom the Investor shall appaint ong arbilzator, the other Partias to the Dispute shall appoint the
other arbitrator and the two arbitrators 80 appeinted shall appolnt the third erbitrator, The seat of the _
atbltratien shall ba Singapors, The language of the arbitration ehall be English.

Tha provisions of Clauses 208.1 and 2082 shall sunvive any termination of this Agreament.”
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We, the several palsons whose names and addresses are subsoribed are desirous of being formed inta a
(_:ampan_y In pursuance of this Arllelgs of Assooiation -

Names, Addresses, Descriplions &
OcCUpglions of Subscriberg

Name Addrggses, .
Description and Octupation

of witnesg

Tsa-

8. Goenka (Sanjiy Goenka}

Son of Mr, Rama Prasad Goenka
19, Belvedsre Road, Allpana,
Caleulta - 700 0p7

Occupation - Industriallst
[ T,

P.B. Ghosh (Priya Brata Ghosh)

Son of tate Jnen Chandrq Ghosh -
EC-42, Salt Lake City, B
Calcutta - 700 054
Ccoupation-Sarvica

‘ -1 Occupalion - Servics
Bd-

8. Baneges (Sumantra Bangjjeg)

Son of Dr. Asgk Banragjee

1C, Konark Garden, 8, Burdwan Road,
Caleutta - 760 D27

5.0, Kulkarni {Sharad Madhav Kulkarni)
Son of Late MG, Kullami

161, A Tuin Towsrs Prabhadew,
Bombay - 25

Commpany Exacutlve’

H.C. Mathur (Harish Chandra Mathur}

" - { Son of late Govind Behar] Lal,

Ftat No. 404 Middieton Court,
4/2 Middleton street,
Celeutta - 700 071

Occupation - Service

Sdi.

B.L. Chandak {Bhanwar Lal Chandak)
Son of Mr. Gowsrdhan Chandak

A-33, Lake Gardens {Joy villa) Ftat No.g,
Caleutia - 700 045

Occupation - Service

Witness for SL 1o
8d/- TK. Banarjee
(Tepan Kumar Benerjea)
Son of Dr. N.C. Banerjee,
4A, Little Rusel| Street
Calotitt=-700 071
Qceupalion-Service

Sd/- |

- | TK. Baneies (Tapan Kumar Banedes)
-| Son of Dr, N.C, Baneijee |

44, Littts Rusell Street,
Caleutta - 700071
Occupstion - Servica

Wiiness for SI. No, 7
Sds-

| Tarlt Kumar Sengupta

Sio 8ri Sukumar Sengupta
31, Netaji Subhss Road,
Calcuita-700 001

Oocupation-Sarvice,

Caloutta, dated this 22na day of November, 1991.
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