MEMORANDUM OF ASSOCIATION
OF

PATEL INTEGRATED LOGISTICS LIMITED

L The name of the Company 8 PATEL INTEGRATED LOGISTICS LIMITELD

1. The Registered office of the company will be situated in the State of Maharashies

. (A)

THE OBIECTS TO BE PURSUED BY THE COMPANY ON [TH

INCORPORATION

b

To carey on and o operate the busingss of motor mansport of all kmds neluding
the leaging or hiring for any number of journevs, lomies, trocks and cars,

To camry on the business of piving trucks and motar formes for the carriage of al!
types of goods,

Tocomstruct, equip, maintain and work motr trucks and lorries and other vehucles
appraprisie for the camage of goods.

Tocarry on the business of omnibs proprictors and carriers of passenpers

T'o construct garages and store houses and other buildings for the housing or repairs
of trucks lorries and omnmibuses, and for the storape of Ffoel and othéer oils reguired
fior the working of e said vehicles, 1he wirehousing of the poods earfed amd the
sooommodation of the persons intending 1o be passengers, To vepair malntain ol
types and maintain all tvpes of vehicles necessary for carrying on carrisge of
passenpers and poods,

T cany on business of carriage of goods on commission basis,

Torcarry on the business of generdl camiers and forwarding agenrs, warehousenen.
bonded warehousemen and carriers,

A, To carry on the business as domestic and international courners imvolving carmao:

and delivery of parcels, samples, commercial documents, printing matters o iny
other ponds or things, which are legally capable of being carned by any mode of
transport, by land, sce, inland woterway and air answhere in Imdin end throughoe
the world, inrcluding the business of Co-Lasding, or such other vanation and / or
exienzion of the business of couriers gs is presently known ar which may ceme in
o esistence af any future dote

T carry on the business of owning, runming, managing and Tanchising sond w do.
undermke: and carry on all the belivities. processes, tmuning, consulaney of
gymnasio ond Mress, healthcare ad wellness centers and to render or periom all
ypes ol fitness, healthcare and beauty care services and o run all kinds of
gymnasiums, health clubs, beauty parlours and saloons, pathology, disgnostic and
medical centers in India or anywhere in the world.

(laserted vide Special Resolution passed by the shaveholders of the Compan
thraugh Postal Ballot as o §2.01.20240)

To carry on the busmess 1o own, establish, aequire, ran, operate, manage, mainain,
develop, promote, administer, advertise, either on its ovwn or through franchisee,
schools, collages, educational imstituies, wniversities ineluding deemed or
dutonemous univecsities, to promote and disseministe knowledge, crente gvareaeas
and provide a common forum of inlgruction amongst academicions, professiongls
und government agencies, establish effective co-ordination. 1o erganise training
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courses and speclil progrmmes W imparn taining, education in ail disciplines.
online. distincl. corespondence courses, coaching classes for any steam, any
sevel, any protession, aind also o provide consultancy relating thereto, and 1o assist
the promotion and advincemen of rade, commnmere, [k science, Lﬁ:hnulng:r- ir
whatsocver

Hnserted vide Spectal Kesolubivn passed by the sharefiolders of the Company
Mirough Postal Ballor as on §2.00.2020)

l'o estahlish, operate, powvide, undertake, develop, msnspe, promote. own
orgamse, conduct or wind up, facilities management and services in relation 1o
fully or partly furnished staffed and equipped or otherwise, property, premises,
nuildings, commercial and resdeatial aceommodation. including one or more
individual offices, eybercafés and offering ancillary business services, space
mansgement and communications infrustructure (including  video and  mudio
eonferencing facilities), building mainenance, admipistration and  contract
mignagement, provide fociliues for serviced offices, business centers, co -working
mid shared office spaces, meeting and
teaining roems snd virtual offices, sophisticated video and telephony services,
internet and mobile kchnology services,

{lnserted vide Specinl Resolution passed by the shareolders of the Company
through Postal Ballot av on 02,01, 2024)

10 A. Toinvest in, acquire, hold. sell shares, stocks, enits, debentures, debenture-stock,

bond, morignges. obligations and other seeurities, by oniginal subscription,
participation, tender and io subscribe for the same either conditionally or
atherwise and 10 widerlake or puarantee the subscription thereod.

tlnserted vide Special Besolution passed by e shareholders of the Company as
e 23,008, 20220

LB} MATTERS WHICH ARE NECESSARY FOR FURTHERAMCE OF THE
ORJECTS SPECIFIED IN CLALSE 11 {A);

Ll

e
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{lnsevied sub clanse 11 to 18 vide Special Resolution passed by the shareliolders
af tfie Comipaniey trowgh Postal Baffor as on 02.00.2020)

l'o enter mito negotiation, collaboration, technical or otherwise with any person,
fim company, body corparate, nstitutions or Government for ebtaining by Brani,
license or on other ferms and to obtain technical information, know-how and
erpert sdvice.

To acquire from time to time and deal or trade in all such stock-in-trade, chattels,
patents, trade mark. brevets, invention, licenses, concession and effect as may he
necessary or cenvenient for business for the time being, carried on by the
Company.

. To undertuke contracts for system siudy, ystem analysis, system design and

software development, muaintenance for various companies business hours
institutions and Govermment ageneies both abroad and lecally in both multimedia
ard database

To borrow money from banks, institution and other dgencies for the ohject of the
Company. at such terms as may be decided by the board of directors Irom time to
lime,

o open aceount or acoounts either current or overdraft with any banker, bank and
1o draw, make, accepl, endore, diveount, execute and isspe chaques, promisgory
notes, hundies, bills of exchunge, bill of landing warrants, debentures, and other
negotiable instrumens in the course of the Company’s business,

Toapply Tor purchase or otherwise acquire any patents, licences, concessions and
the like, conferring any exclusive or not exclusive or limited right 10 use, exercise,
davelop or grant or licences in or any secret or other information as w any
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mvention for the purpose of the Company, and 10 use, exercise, deveiop or grant
or licences i respect of or otherwise tum 1o account the: property. nghts o
mfarmsion s acguired.

T'o appuoism agents o promete the busimess of the Clompany.
Toopen branch offices throughiwt India and abroad.

lo pay forany property acquired by the Company and remunaerate any persons
firm o body corporaie rendering services o the company eithe: by eagh payimen
or by allotment o him or them of share or seeurities of the company pad i ful
OF I part o otherw se.

Tao ket on lease or on hire-purchase system or o lend or otherwise dispose of dny
property helonging to the company

To gell. morignge, let on lease. royally or mbute, grant, Hecnees, sasements
options and other rights over and in any other manner deal with or dispose of the
underisking. property, assets, rghts and cffect of the Company or and pars
thereal for such amount as may be thought £t and in particuler for stock. shares,
whether fully or partly paid up securities of any other company having objects in
whaole or 1 pirt similar to those of Company,

Teracguire and underiake the business, propenty and lishilines of any persan o
COMPANY CATYINgE oh Or proposing to carmy on any business which this CaImpany
& authorsed toocarmy on.

Subject to the provisions af the Companies Act, 2013, 1o amalgamate or (o ester
e partrecship or into any agreement for share profits, anion of imleres:, oo-
operativn. ol venture of reciprocal concession or for limiting competition with
ANy PETSON OF PECSONS OF COMPAny O COMPEanies Gy on or engage in dany
bussiness lunsaction on of gngagmg in which this Company is authorised fo carry
orengage in of which can be carried on i conjunction therowi b,

To engage n business or tansaction - connection with @ny other persan
corporaticn, company or 1 hold shares, stocks, or bonds imany such COMpanY ot
corporaton. the bosiness which this company s authorised 1o carry on.

To procure the recognition of the company in or under the laws of any place
outside fndia.

To undertake and execute any trusl, the undenaking of which may seem o the
company desirable and either gratstiously or etherwise and vest any real oo
personal property, nghts or interest acquired by or belonging to the EOMpENY 1
any person or company or componies on behalf of or for the beneiit of ihe
company and with or without any declared rost in fvoor of the company e 1l
purpase of the business of the company..

Subject o provisons of the Companies Aci, 2013, (0 accept gifis and 1o gve iy
und denstions, o create trusts for the welfare of employees, member, divector and
# or their dependents, heirs and chiliien and for any deserving ohject and for othes
persons also aml [0 sl as rustees.

Ta subseribe or puarantee money for nationgd, chartable, relious, educalscnal,
berevolent or other institutions, societses, clubs, funds, association. public penetal
or useful objects or for an exhibision but not imended to serve any political couses
ar PUrpse

- To communieate with the chambers of commerce and sther mereantile and public

bodies throughout the world and promote measures for protection ol wade.
industey and persons enguged therein.




b Vi subseribe for, become 8 member of pesociation and cooperate with any other
assoeiation, whether incorporated, or not, whese objects are altogether or m part
similar 1w those of the company, wxl o procure from and communicate to any
such association. such information as may be likely o further the objects of the
Coimpany

1. To pay Tor any progecty, nght or privileges sequired by the company or for
services rendered or 1 be rendered m connection with the promotion, formation
of the business of the company or for services rendered or to be rendersd by any
person. firm or body corporate in plaging or assisting 1o place or guarantecing the
placing af. any of the shares of the company or any debentures, or other securities
ol company or otherwise wholly or partly tn cash or in shares, bonds, debentures,
it other securities of the company and to issue such shares either as fully paid up
or with wimotnt eredited gg paid up there in a3 may be apgresd upon 1o charge any
such bonds, debenturcs or other securities upon all or any part of the property of
e comprny

LN,
el

I'o gppoinl agents, commission agents, and 1o engage lawyers and solicitors and
to prrart term of any of them necessary power of atlomey,

13 To pay out of the funds cof the company, all eosts, charges and expenses
preliminary and. incidental @ the promotion, formation establishment and
registration ol the cofmpany.

14, Toadopt suech means of making known services, business, interest of the company
as it moy deem expedient and in particulor by advertising i the press, radio.
television and cinema, by circulars, by purchases, construction and exhibitions of
woik or ot gencral intercst by publication of books and periodicals, and by
pranting prizes. rewards and donations sebjects to provisions of Companies Act,
A,

35, In the event of winding up, o disiribute all or any of the company’s assets to the
members in specic or kinds or any proceeds or sales or disposal ol any property
ol the company, subjest te the provisions of the Compimes Act, 2013,

36, To undertake, carryoul, promote and sponsor development includimp  any
programime Tor the social and economie welfate or the uplift of the public in any
rural srea and 10 incur any expenditure on ony programme of rural development
and o assist execution and promotion thereof ecither direetly or through an
independent agency or in any other manner without prejudice te the generality of
the promoting af sl development shall also incloding any programime fon
promoting the social and economic wellare of ar the uplift of the public in any
rural areas which the Direclors considers: it likely  promote assist rurml
development and that woed rural ares shall inelude such area as may be regarded
#5 rural arcas under provisions of the Income Tax Act, 1961 or any other law
relating fo rural development for the time being in force or as may be regarded by
the Director as rural areas

37, Tooinvest and deal with moneys of the Company in any investment movable or
immovable in such manner a8 may from time to time seem expedient.

I8 To st as principals. agents, contractors, trustees, or otherwise by ar through
frustess, altorneys, bpends or otherwise and either along or in conjunctien with
wthiers and o establish eifficers, agencies or branches for carrying on uny of the
alpresaid objects i India or ehsewhere i the world

I%. The Liability of members is linited and this Hability iz limited to the amount unpaid, i
amy, on the shares held by them.
(Substiteied and fnserted vide Speclal Resolution passed by the shareholders of ithe
For { s wre 0201, 20200
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e Authansed Share Capital of the Lompany (8 Bs. 70,00,00.000- (Rupees Sevenn,
Crores) divided o 70000000 (Seven Crore) vquity Shares of Rs. 104 (Rupess Ton)
eacht with such ordinary privilepes and otier conditions mtaching thereto 25 moy he
provided by the Anticles of’ Assoctation of the Comipisny for the time being in foree with
poswEr 40 incresse its share capital by such smoumnt s 5 thinks expedien by issun 12 iy
Shires, consohdate and divide all or any of itz ghare capital into shares of leger ginoumnt
thin s existing shares, convert all o any of its fully pod-up shares of oy desoiinetion,
sub-divide its shares. or any of them. ino shares of smaller amount than is fixed by the
Memorandum, so Browever that in {ae sub-division. the proponion between the IR RH
paid and the amount. iF oy, unpaid on euch peduced shares shall be the SHME 18 11 WY in
thet case of the shure from which the reduced shime is derived, cancel shares which. al the
date of pataing of the resolution it sehulf, have nol heen takop or agreed o he taken
By any person, and diminish the anoont of i share capital by the amount of the shares o
cincelled.

(Nubstitwted amid inserted vide Speciud Resolution passed by the sharehoiders af the
Cmpany Wirough Postal Ballor as on 02082027
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W, thi deveral persons whose names and sildeesses e subseribed dre desirous of being formesd
ey 8 Company in pursuance of this Memorandum of Assoviation and we respectively agree W
tinke thie number of shares in the capital of the Company set opposile our respective naumes;

Name,  address and | Sipnature  of | Number  of | Wimess
Desenpiion of subkeriber Subsénber Shares taken i
Subseriber
| M. ASCARALL ti.L, MOHAN
SHARCHME PATTL Sl Kamal Block,
Asear Ali 361 Shares 0l Cadel] Koad,
Ellesdene,' Shakoor Paiel | (Fifty only) Bombay=100 01 6.
146.Perry Road, Bandrs .
Bombay-400050, {Service)
I
son of Shakoor Hasham Patel
Rl |
| M.L. MOHAN
|
|
MRS, YASMIN PATEL
Sd/- 500 Shares ARBAR ALl
"Ellesdene! Yasnin i Fifty only) PATEL
|46, Perry Road, Bandra Fatel 6, Perry Road,
Bombay- 400 B350, Ferrlay House
Bandm
Bombay-4000350
Wite of Asgaali Shakoor (Lund Lord)
Puel
adl
A5 Paiel
1 (0 Shaves (One
e o — S S Hundred Shores)
Dated Bombay this 11" dey of Jupe, 1963,
LOGIETICS LITED
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&RTICLES OF ASSOCIATION
Oor - .
PATEL INTEGRATED LOGISTICS LIMITED

The following Regulations compnsed in these Articles of Association were adapted pursiant to the
livmbers’ Resoiution passed af the Annuel General Meeiing of the Campany held aa Seplember, 28, 2006
i substitution for, and fa the entire exclusion of, the earlier Regulations comprised in the extont Aricles

af Association of the Company.

Applicability of
Table 'F

“the company" or
“This Company™

et o “The Act”

*These Anicles™ or

o

The regulations contained in Table ‘F* in Schedals | to the Companies
Act, 20413 shall not upply o the Campany except iy so far 5z the same
are rep.atizd, contaned or expressly made applicable in these Anicies of
Association or by 12 Companies Act, 2013, The repulations for the
management of the Compony and for the observance of the members
thercof and thelr répresentatives, shall, subject to any exercise of the
statutory powers of the Company with refererce 10 the repeal or
alteration of, o addition to, its regulations by special resolution, as
preseribed by the Companies Act, 2013, be such as are contained in
these Articles of Associarion.

Imterpretation

“the Company or “This Company” means Patel Integrated Lopistics
Limmitadl,

YAt or "The Act® shall mean the Companies Act, 2003 or any
statutory: modification(s] or enactment(s} thereat far the time being in

fiorce.

“these Articles” or “the Articles” meons these Articles of Association

“the Articles of the Compnny, &5 amended or altered fromy time to time.
“Alter and “Aler" and “Alterstion” shall inclede the making -of  additions,
Altemtion® omizsions, d=letons nnd substitutions,

“Board” or “Bodrd

“Board of Directoes”, herstnafier referned to a5 the Board, menns the

of Dirzctors™ collustive body of the Directors of the Company for the time being.
"Depositories A “Depositories Act” meana the Depositones Act, 1996, including ooy
statuiory modifications ov re-emctment thereof for the time baing in
farce
: "Depogitony™ ineans 1 company formes and registered under the
“Depostory” Companies Act, 1955 and which has been granted a cemificate of

“Execiioror —

registration under sub-section (1A) of section 12 of the Sezurities and
Exchange Boord of Indiz Act, 1992,

"Exvcutor or Administrator”™ means a peraon who has obizined crobate
or letter of admunistration as the ease may be, from a competent court
apd shzll inclufe a holder of succession certificate authonsed o

Administrator” negoliate or transfer the ghares of the decensed members and the holder
of a cedificate granted o the Administrator General of any State of
[ndia,

Gender Oender words imparting the masauling gender shall also be read 10

ko wratkng™ and

inelude the feminine gender ard the neater gender.

In writing end written shall include printing, lithegraphy and other

N riten™ modes, Including ekestronis made, of representing or reproducing words
in & visible form,
“Legal Legal reprasentalive memes o persen wha in-law represeats the estale of

Represzntative™

a decansad or incompetent member




sCiznernl Masting™

*“ndangh™
“(1ffice”

sither  Applicable
Provisiohls)"

apaid - up capital”

“Darsans”

SRElring diregor”

WThe Ragistrar’”

“Records”

Hhples”

"‘S‘L'ﬂlj"
“Cocuritles”
Sinpular chiall
jnclude plursl

e ST Tl

Wlerning ofwords

@or mpmssi-::-na nict
dafined heraimn

Saveraklity

Genernl Mesting means any meeling of the members of the Company
duly convened and copstitured and shall include the Annual Geferal
hceting.

Menth means the galendar smenth,

OHfice imeans the registerad affice, for the time being, of the Conpany.

Onher applicable provisionis) means applicable provision(s) from any
act, rules, regulations, guidelings ete., other than the pravisions from the
act or the Rules as defined Lereinbefore,. promulgated oy AmYy
legislature or issued by By competent apthority and having a legal
force and shall include the applicable provisiens from the Listing
Agresiignt ik amended from tise o Gme,

Paid - up capital means such aggregate amount of money credited as
paid-up a8 is eouivalent to the Ginount reegivad as paid-up i FESPOC ol
shares issued g also includes any amount credited as paid-up i
respeut of sharcs af the Compaily, but dees nol include any other
amoum received 1) respeet of gush shares, by whatever name eilled.

Parsons inelodes finms anl corparations as well &5 individuals.

“Retiring director” mens 4 digector subject to petirement Dy rofation in
aceordonee with the provisions af Section 152 of the Act but does not
include an independent director appointed pursuant o the provisions of
Lection 140 (47 of the AL

The Regstrar means the Regiatear of Companies of the State in which
she office of the Company is foe the time being situated. v

Records means the recards relating o the Company mainained in the
forun of books, registers, vouchers, leters, eorrespondence Sic. ard
includes the data relating to the Compeay Stored in compulers ar o
ather peripheral devicas like hard discs, computer discs ete. or in such
other foem os muy be determined or prescribed by law from time (o
time.

Rules means the applicable Rules, far the time being, as fre prescribed
under the relevant sections af the Act If the Rules referred to in the
Aricles are amended, the Articles will be read together with the
amended provislonis} and the provision(s) of the amendments) shall
pravail.

Geal menns the pommon seal, far-thie time being, of the Company

Sapqrities means e Securities s Aéfined in clause (h) of section 2of
{he Securides Contracls [Hegulation} Acl i056.

Words importing the singular numusr include, where the context pdmits
ar Tequires, the plural niinber and vice Verst.
L]

Year shall either mean the Fipmcial Yesr' or ‘Calendar Year'
depending vpon the contest i which the word is used.

Unlass the context requires ailerwise, the words or expressions not
defined hersin shall have the sume meanings s are aseribed to them in

e Act or Rules, as the case may be.

[§ any provision ar previsions of thess Amicles shall be held to be
invalid, illegal, or uneaforceable far any renzon whalsoever, then:

fa) the validity, legality and epforcenhility of the remaining provisions
of thess Articles (including, without limitation, ] portions o any
paragriphs ol those Artcles containing any such pravision held to
ba invalid, filegal, or uienfoseesble that are not themssives invalid,
illegal, of unenforceahle] shall not i any way be affected or

For PATEL L OEETICS LSITED
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() b the Cellest extern? possihle, the provisionds af these Aricles
{inzluding, without limimtion, all portions of any pasagraphs of
these Articles containing any such provision held to be invalid,
illegal or unenforceable, that see not themsebves invalid, iMemal or

wnenforcenble) shall be constried se as 1o give effect o the intent
manifested by the provision held invalid, illegal or unenforecable

ansl 1 pive clMocl to these Ariclos

Share Capital

Lad

Autherizad and paid The Authorized share capital of the Company shall be of such amount

=i p share capial and of such description gs s staed in Clavse V' of the Memorin Jum of
Asseciation of the Company from time to time. The Company shall
always have quch: miivnmen paid « up share capitnl 25 5 prescribed by
the Act or Kules from time o time,

fncreass in the Share 4 The Company i Gereml Meeting may, from tims 1o time, increase iis

Capital share copitnl by the ceention of further shares, Such Increase shall be of
such sggregnte emount and be divided into sueh shares of such
respeclive amounts, a8 the resalution shall prescribe.

Differential vating 5 Subject to the provisions of the Act or Rules, the new shares shall be
rights issued wpon soch tenns and conditions and with such rights mnd
= privileges annexed thereto, as the Creneral Meeting resolving upon the

creation thereol shall deect, #nd if no direction be given, as the Board
shall determing; and in particylar, such shares, elther equity or amy ather
kind, may be igsued with differentinl rights as 10 dividend, vating or
otherwise in accordonee swith such rules and sebiject o such conditions,
prudemstial or qualified ight te dividends and in the distibetion of
pasets of the Company as may be preseribed by the resolution of ihe
miembers, sulyject 10 the provisions of the said sections and the Acr

Furiher issue af i The Board or the Compfany, as the rase may be, may, in accordancs witls
shares the Actand the Rules, tsae further shares 0 — :

(&) persons who, at flie date of offer, ure holders of equity shares of the
Company; such offer shall be desmed to include 3 right exercisable
by (he person soncemed ta rencunce the shares offened to him or any
of them in favour of any cther person; or

b} eniployess under any sehenie ol employess” stock oplion; or

(e any persons, whether ar ot those persons’ includs the persons
rederred te i elouwso (a) or clouse (b} abawve,

and the fiher issue :-I'Ishan:s- miy be made i any manner including the
proferential offer or private flammem sibject to and in accordance with
the Azt and Ralesand / ar ather applicable provision]s) in this regard.

Horwithsmnding 4111?1]:1“5 sioted Lierminabove, but suE-an::L however, 1o
Bection 62 (3} of the Act, the Company may inerease its subseribed
capital on exercisz of an option attached 10 the debentuses isgued or
laans mizad by the Company to convert such debentures or such loans

into shinas,
Fower o |55 7 The Comaaay in Geneval bMeeiing may, subject to the provigions of
ghares, oLher Section G2 of the Aet and subject 1o the provisions of any other lnw ar
securites ¢ fnancial statute ivcleding the Guidslines issued by Securities and Exchanpe

instruments Baard of Indin in this connection, as are appiicable at that time,

oot vasti e I ditertnine thot any shores {whether forsing port of the originnl or of amny
Eauity Shares ihgrepsed capita! of the Company) or any other security / fancial
N fnatrurirent which woauld he senverted into or exchanped with Equity
Shares at n Inter date, including but nod lmited o, parly or fully

convertible debentures, converiible preference shares, convertible

banis, foreign currency convertible bondg, equity warrints with a right

exercisnble by the wanant holder to subseribe Eqoity Bhares: of the

Company ets., shall be issued / offered to such seleet proup of persons

ineleding but not limived 1o Promaters, ledian Mutual Funds, Qualified

(AVINASH PALIL RAJ)
COMPANY SECRETARY




Shores o be under
the contiel aod at
vhe disnossl of the

Board

Faymeni by
regisiered holder or
legai representative

Acceplance of
shuires

Dieosits and calls
el o bt il
payable

wnanediately

Linbiligy ot
neEnlsers

Prefersnce Shares

CERTIFIED TRUE COPY

11

12

Instituticnal Buyers, Banks, Comarate Bodies, Insurance Coanpanies,
Pension Funds, Non Resident Tndians, Forsign [nsitutional Investors
etc., whether such persons are members of the Company o not, in such
proportion and on sueh terms and conditions and, subject 1o the
compliance of sections 42 and 62 of the Act, elther m premium or &t par
with full power ta grant any person, whether a member or not, an option
to eqill ¢ mpply for and be alloted Equity Shares of the Company at such
timels) and & such price [ congideration as may be determined by such
General Meeting having regard 10 (he applicable reguiatany provisions
in this connection, especially the Secusities and Exchange Board of
India (Isswe of Capital and Disclosure Requirements) Reguliticns, 2002
ar such other Guidelines, Rules, Regulations cle. a5 may be fssued
framed by Securities and Exchange Board of India or any other
reaulatory authority, from time to tme,

Suhjeet 10 the provisions of the Act and these Articles, the shores in the
Capital of the Company for the time being shall be snder the control of
the Board wheo may issve, allot or otherwise dispase of the some or any
af them to such persons, in such proporiion gnd on such terms and
conditions and either at a premium or gt par and at such time os they
may think 1it and with the sanction of the Company in General Maeting
to give to any person the option to call for any shares either ab par ox at o
premium during sueh time and for such consideration as the Board think
fit, and may issuc and aliot shores in the share capitai of the Company
ms payment in full or part for any property soid and trunsferred, goods ar
miachinery supplied or for services veadered 1o the Conpany or for any
ather consideration other than cash in the conduct of its business and
nny shares which are so allottzd may be issued as fally paid - up shares
and if so fssued shali be deemed to be fully paid shares,

If by the terms of issue of any secuiines or otherwise, the whole op any
part of the amount or issue price theceof shall be payable by installments
at fined time, every such installment shall, when due, ke paid fo the
Campany by the person who tor the time being and frem time fo tme i3
tie regisiered holder of the securitiss o by his legal representatives.

Subject 1o the provisions of these Articles, any application signed by ar
on behall of an applicant for shares in the Company followed by
allotment thereaf, shall be an acceptance of the shares within the
meaning of these Articles, and every person whe thus d atherwise
accepls any shares and whese name i on the Register af members,

shall, for the purposes of these Articles, be a member.

The money, if any, which the Board shall on the allstmeut of any shares
being made by it, require or direct 10 be puid by way of deposit. call or
otherwise, in respect of any shares alloted by it shall immadistely, on
the intoription of the name of the allottes in the Register of members as
the holder of sl shares, become @ dedt due w and reeoverable by the
Compony from the allettee thereof, and shall be paid by him
necorsingly,

Every member or hie heics, executors or admisistrators, shafl pay to the
Company the proporion of the Slare Capital represented by his share ar
shares which maey, for the time being, remain anpaid therson, in such
amoenis, at spch tice af times oud in such mavner, o3 the Beasd shall,
fram time te time, require or fix fur the paymsnt thereal.

The Boasd shall have the power to issue or re-issue preference shavss of
one ar more classes which gre Hable to be redeemed, exther ut par or at
preiium, of senverted into equity slares and whethes cumulative or
non-cumulative, on such terms and conditions and i such manner o
may be determined by the Board or the members, as the epse may be, in
aecordance with the Act or Rules and / or in accordance with the
regulotions / guidelines issued in this behalf by ihe Sscuritizs and
Exchange Board of Tndia or any other competent authoriy.

P For PATEL INTE TED LOGISTICS LIMITED
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Excapt so far as otherwise provided by the conditions of the issus ar by
these Articles, any capital rased by the crastion of new shinres shall be
considered part of the existing share capital and shall be subject 1o the
gime provisions with raspect 1o the payments of calls and nstallments,
transfer and  feonsmission, forfeivere,  lien, seerepder, voting  and
otherwise, us hersin containad.

Except to the extent permitied under any of the provisions of the Act ar
Roles, the Company shall not give wheiber directly or indirsctly and
whether by mmeans of o lonn, gearaniee, the provisions of security or
otherwise, any Tinancid assistance o the purehose of, or in conr.ction
with the purchase or subseriptivn made or to be made by any peson of
o for any shares in the Comipany,

MNothing i thiz Article shall affect the right of the Company o redeem
oy redeemable preferencs shares or o buy back its shares a5 and to Lhe
eattent it is pesmitted under the Act or Rules and ¢ or the Rogulations
issuad by the Szeurities and Exchange Board of India.

If and whenever as o result of the issue of new sheres or of any
cansadidation or sub-division of shares, mentber(s) becoms antitled 1o
fraction of shares. the Board shall, subject to the provisions of the Act,
and the Articles and subject to the directions of the Company in General
Mesting, if any, sell those shares which members hold i fractions for
the hest price ressonably obininnble and shall pay and disirbute to and
amonsgst the members entitled 1o such fractional shares m due

propartions the net proceeds of the sale thereall Fer the purpose of
givinp effect 1o any such sale the Board may asuthorize any persan 10

trarsfer such froctional shares and the purchaser shall not be bound 12
spe o the spplicotion of the porchose money ror shiall his Gile to The
shares be affected by any irregularity or imvalifity in the proceedings
with relérense 1o e sale

W l=never the share eapital, by reason of the issue of preferonce shares
or otherwise, is divided into different classes of shares, all or any of the
rights and privitopes atnshed to any ¢lass may, subject to the provisions
of the Act or Rules, be modified, commuted, affected or abrogated, or
denly with by consent lu writing af the holders oF not less than Hhnee-

fourths in nominal value of the issned shares of that class or by o speciai
res¢lution passed af o sepamate meeting of the holders of the issued
chares of that class and all the provisions contaited o these Arixles as
i General Meetings shall mutatis andandis apply to every sugh imesting
but so that if af any sdjoumed mesting of such holders @ quorum as
defined in the Act or Rules or these Articles is not present, those persons

whoare present shall be the guerum, This article is not to derogate from
any power the Company would have if this nriicle wers omitied.

The rights and privileges conferved upon the halders af the shores l::-f-“llnz.’
class tssued with preferential or other right shall not, unless piherwise
expressly provided by the terms of the issue of the shares of that cluss,
he aesmed to be varied by the creation or issue of further shares ranking
par-passy therewith

Matwithstanding anything contained in these Anicles the Company faay
by back such of the Company’s own shares or other secunnhes 4s itmay
sengider aporopriste subject to such approvals, linits, restrictions, terms
and conditions e, 28 may he required under the provisions of the At
apd Rules snd / ar cther applicable provision(s) in this regard.

Subjoct to the provisions. of l_..Iu: Act or RBules, the Company mny, by

grdimary regelution

() increase the share cepital by such sum, fo be divided into shores of
euch mmount as it thinks exprdient;

b consolidate and divide all or amy of its share capital mto shares of
larger amount than it existing shares] Provided that nny
canselidation and civision which results in changes in the voting

(AVINASH PAUL RAJ)
COMPANY SECRETARY
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pereeniage of members shall requise applicnble approvals under the
Azl
{¢} convert all or any of its fully paidup shares into stock, and

reconvert that  stock  fneo fully  pald-up shares of any
denormination;

() sub-divide its E:i.iﬁfili% shares or any of them into shares of smaller
wiowint tham 15 fixed by the memorandum;

{2} eancel any shares which, at the date of the passing of the reselution,
have not heen teken or agreed to be taken by any person.
The canceliation of shares shall not be deemed to be a reduction of
ghare capital. _
Subject to 1he provisions of the Act, the new shases shall be isshed
vpon such torms uad conditions and with such rights and privileges
anpexed theretn ns direcied by the General Meeting and if no
direction be given, as ihe Directers shall determing; and In
particular, such sharss may be issued with a preferential or qualified
richt to dividerds and in the distribution of assets of the Company,
provided plwoys, that any prefereuce shires may be issued cn the
terms that they are or at the option of the Company are to be liable
o be redecmed.

The Boord shall kave power to convert the shares of the Company into
stack and vice-a=versa, with the approval of members and where shares
ane eomteriad Into stock:

in) the hatders of stock may transfer the same or any part theseof in the
same masner as, and subjeet o the same Articles under wiineh, the
shares from which the stock arose might before the conversion have
been transfiorred, or g8 near (hereio a5 cirgumstances admid:

Pravided that the Board may, from time 1o tive, fix the minimum
areunt of siock fransfersble, o, hovwever, that such minimum ghali
ot axened the pomiinal amount &f the sharms from which the stock
arose; :

(b} the holders of stock shall, according to the amount of stock held by
ther, have the same rights, priviieges and advantages as regards
dividends, voting at mestings of the Company, and other matters, as
if they held the shares from which the stock srose; but no such
peivilege or ndvontage (except participation in the dividends and
profits of the Company &nd in the assets on winding up) shall be
canferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage;

fe} ruch of thess Articles of the Company as aré applicable to paid-up
ghares shall apply to stock and the words “shame™ and
“charehalder member” snatl inclode "steer” snd “stock-holdes™

respettively,

The Company may, after obtainiug the necessery approvals &8 may be
preseribed in the Act or Reles in this regard, incleding the members’
appraval by way of such a resolution as may be prescribed, reduce in
any manner 15 is nermissible one or more of the following:

(a} Itz shore capital ;

(b1 Any capitl redemplion restive aocoumc,

(o) Any securifies preamium accouni;

(d) Anyother reserve in the nature of share eapital.

Subject to the provisions af the Act, Hules and otheér apphcable
provision(s), the Beard slall have power to:

{a) formulate o scheme detailing the terms of Employees’ otock
Optian Plan (ESOP? or Employess Share Purchase Scheme
{ESPS]) and implementing the snme.

6 For PATELI LOGISTICS LISITED
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fhY issued swent eqinty shares of o class of shares alesady issued
wpan gatiafeing the coneinons prescribed snder dection 34 of the
Aot and the relevnnt Bnles in this bekalf. The rights, limitations,
restrictions and provizsions as ore applieable o the aquity shores
af the Company, for the time being, shall also be applicable to
the swent eguity shares and the holders of sweal equity sheres
shall rank pari passe with the other equity share holders of the

Compitng.

(nl) The Company oy Ssske shores ab premium ond the share
premium ascount may be utilized by the Company &5 may be
panuiited vunder the provisions of section 532 of the Act

(b The Company shall not issue shores at o discount exeept the
sweil eyuity shares
i

Shares and Certificares

Every person whose name is entered as a member in the register of
rmamibers shall ba entitled 1o feceive within two months nfter nlloiment or
within one month from the dae of recoipt by the Company of the
application for the registrtion of tresfer or (ransmission or within such
other period as the conditions of 1ssue shall provide:

(n) one cerfilicate [or all his shares withous pavinent of any chargas; or

() several certificetes, each fur ane or more of his shares, upon paymeil

of such charges as may be fixed by the Board / any commitize of
ihe Bomsl Tor each. certiileae aiber the first.

The shaces in the capital shall be nunibered progressively according to
their severnl denominations, and exeept in the meanner herehy before
mentioned 1o share shail be sub-divided. Every focfeited or surrendersd
share shall continue to bear the number by which the same was erigmally
distinguished,

Every share cerfificate shall bear the common seal of the Company and
shall specily 1he shares 10 which it relstes and the amount paid-up
thereon,

Any two or more joint allottees oe holders of ehares shall be reated s 2
single member and in respect of shures hald by mors than one persans,
the Company shall not be bound to issue several share cerificates. The
certifiente for any shave, which may ba under joint ownership, may be
delivered to nnyans of such joint swaers on behalf of all of them.

A cartifizete of shares may be rencwed or & duplieate issued in lieu of
sueh originat share certifieate In accordance with the provislons of the
Act or Rules and upon the payment of such charges as may be prescribed
in this regard by the Béard or any committee thereaf

1t any share stande in the it of hang Or mMoTe pEraong, the person flesi
named in the Repister of membaers, shall ag regerds recpipt of dividends
or bonus ér service of notics and F oe any other matter connected with the
Company, axeept vating ot General Meetings and the transfer or the
shares, ba deamed (he sofe holder thereof, but the joint holder(s) of a
ghéire chall T severally ns wall as jointly liable for the payment of all
nstallments and calls due in respect of such shaes, and for all incidents
thereof necording o these Articles.

Except as ordered by 4 Court of cempetent jurisdictson ¢ a8 |.'l}' Law
equirgs, the Company shall noe be bound to recognize any equitable,
contingent, futurs ar partinl interest in any share (except otherwise
provided by tiess Asticles) and right in respect of a sharc other than an
aban.uie right therreo, in negg wifl these Asticles, in the person

LOGISTICS LIMITED
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CERTIFIED TRUE COPY  COMPANYBECRETARY



issue of new
gertifieare in plage

of cne defaced |, Los
g destroyed

Provizions to apply
L debenllines

Canditions of issne
of deberiueess otz

Tremntersiization of
cacyrities

CERTIFIED TRUE COPY

33

i

i

q

iy

from time to time registered as the holger theseof, but the Board shall be
ot liberty st its sole discretion 10 vegister any share in the joint names of
afy bwa of more persans Je the survivar or survivors of them. Mo netice
of any fTust, eXpress, implied o constrietive, shall be entered on the
register of menibers.

If any share centificate he worn out, defazed, mutilated or tom of i Lhers
be no furher space en the back derwaf for endorsement of transfer, fhen
upon production and surrencer thereof 1o the Company, & BEW share
certificate may be tasped in lew thereal, and if any share ceriificalc be
lgst or destroyed, then upan proof thereof 1o the satisfaction of the
Compasny, and an execution of such idemnity as the Company deems
prdeguate, & new share certificate in lieu thereof shall be issued to the
persun gatitis o such lost or destroyed share certificate. Every share
artif sate under this Article shall be ccued without payment of fees if
e Direators o decide, or en prymenk of such feas ag the Board shatl
preseribe but which saali not expped the maximum payment in this
regird prescribed in the At or Rules. Dut of pockel expenscs inzurred
by the Company in jvestigating the evidence as to the loss ar
dmetruction shall be paid 1o the Company if 50 preseribed by the Board.

Provided thal norwithstending what s sated shove, the Board ghall
eamply with the provisions of the Act Rules and / or athet opplicable
provision(s) with regard 1o the 1s5ue of new f duplicate share pertificates.

The provisions of the foregning Arficles relating 1o issue of certificates
shall nutotis mutindis apply Lo igsus of certificntes for amy DLLET
spourities includjng debentures {excepl where the Act otherwise
requires) of the Company.

Tha Company, With necesiary approvials and congeats as are presaribed
in the Ack, Rules or other applicahbe provislon(s), +an FTLAT S E
debentures, debenture-stock or ather securitics @t gar or premium and
may tssue them on e adition that they shall be convertible meo shares of
any  denomematicn and with omy privileges and copditicns as 00
redemgtion, surrender, drawing, alipiment of shares, attending (but not
voting) st the Geaenl Meetings, oppointment of Ehirectors and
otherwise,

{3) Motwithstanding anyihing comained in these Articles, the Company
ghall be entitied 10 dematerinkize ts exisling gecurities anddor offer
frech securities for subseription in a dematerialized fonn,

{b) Every person subscribing to seeuritics offered by the Company shull
have the option 3 receive security  certificates or Ro wnld the
securities with a depository. Such @ perSad who i3 the beneficial
owner of the sesurities can Al any time opt cut of a depositony, if
permited by the Law, in respect of securities in the manner providad
in the Depositories Act, 1946, r ather applicable legislation, and the
Company shall in thg manmee and within the time preseribed, iggue 1o
the beneficial owner, e required certificates of securities.

(¢y Tf o person opts 1o hold lis securities with @ depusitory, the
Company shall intimage such depository the desils of allgement of
(1= sacurities ond on receipt of the information, the depository slall
emter i its secord, Jie nate of the nllotiee 18 the benelicial ovmer of
thie spCuniny. N

(d) Maobwithstanding atyything conUwy contained in the Act or these
Articles, a depository shall he deemed to be the Registered Chwiner
for e purpess of sffecting rransler of ownership of gacyrities on
behalf of the benaficial owner.

(g) Save as provided sub-clause {d) above, the Lepasitoiy a8 the
Registered Qwner of he securities, shall not have any voting rights
or any other rights in respect lveldl by L.

?  For PATEL TED LOGISTICS LIMTED
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(ft  Every person holding sscurities of the Company and whese name is
antered ns the bencficial owner in the recoeds of e Depogitory shall
be deemed to be & member of the Company. The beneficial owner of
securilies sholl be entitled 1o all the rights and benefitzs and be
subject 1o all the liabilities in respest of his securities, which are held

by a depository.

(g} Mothing conigined in the Agl or these Articles regarding the
necessity of having distinetive numbers for securities issued by the
Company shall apply 10 securities lield with a Depositary.

h}  All securities held by a depasitory shall be dematerialized and shall
bz in fungible form,

(1 In case of wansfer or transmission of the securities, whare the
Company has ot issied any Certificates and where sueh sezurities
are being held in an elettronic and fingible form with a depository,
the provisions of the Depositones Act, 1996, as amended from Hme
to time or other spplicable legislation, as the case may he, shatl

apply.

(i) whesa the sezurities are beld in o depository, the records of the
beneficnl owneeship may be served by such depository on tlw

Company by menns of zlectronic moda or by dalivery of floppies or
tlizes,

(k) MNotwithstanding anything contained in the Act or these Aricles,
whete the serurities are deult with by a depository, the Company
shnll intimate the details thereaf o the depusiiory nmmadiately on
allotment of such ascuritics

(I E # beneliia! owner seeks 10 opt out of a depository in respect of
niry Security, the beasficial ewner shall jnform the depository
nccordingly. The Depository shall, an receipt of such iotimation,
moke appropriate entries in it rocords and shall inform e
Company. The Company shall within thirty days of the receipt of
intimation from the depositery, or such other time as may be
preseribed from time (o tinee, and on fulfillinent of such conditions
and o payment of such fees as may be specified by the regulations,
izsue the centificate of secueities to the beneficial cwner or the

transteree, ns the case may be.

(i} The Register and index of beoeficial nwners mainained by a
depository under section 11 of the Depositories Ack, 1994 shall be
dosmed fo the Register and Index of members for the purpases of
ihe Aot

{n) Save as hersin ctherwise provided, the Company shall be entitled to
treat the persen whose nume appears on the Register of Members as
the holder of any shars as also ths Bewaficial Owner of the shaze (i
rosards of the Depository s the absolute owner thereof s regands
eecaipt of dividends or borus or service of Motiess and wll or By
other mutters connectsd with the Company and sceerdingly, the
Compuny shall not, except o5 ordered by a Courl of competant
Jurisdiction or as by Inw required, be bound to recognize any benami
Erust o aguity- or equitnble, contingent te ather claims o interast in
such share on the part of any other person whether or not it shall

have expressed or implied notice thereof,

(o Mo stamp duty would be payvable in vespect of transfer of shares and
securities held in deinaterislized form in any medium as may be
permitted by I including any form of electronic mediom.

ipd  In ease of transfer of shores, debennires and oth=r merkziabie securities,
whera the Compoey has net issued any cestificnte and where such shores,
debenmures of securitizs are being held in an electroni and fungible form in
n Gepositary, the provisions of the Depositories Act, 1995 shall nppiy.

For PATEL LOGISTICS LITED
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The Company may, subject bo the provisgions of the Act apnd Rules, ot any
fime pay & cominissius 80 Ay persen in cengidesation of his subscribing
or agresing to subseribe  (whether abeolutely or conditionally) or m
congiderntion of his procudng o sgresing lo procure subsi plons
{whether absolutely o conditionally) for any shares in, or debentures, of
the Compeny. The commission may be gatizfied by the payment of cash
or allatment of fully or partly paid - up shares or debentures or partly in
thie one way and partly in the other.

The Company may pay & reasonable sum for brokerage on any issue of
shares and debeniires, Mething in these Articles shall affect the power of
lhe Compary 1o pay such brokerage, as it has herste before been lavvfial
for the Campany to pay.

Where any shares arz issued for the pupose of raising money to defray
the expenses of the consteuction of any works or buildings or the
provision of any plant or vessel or Rig which cannet be made prefitable
for a lengthy period, the Compiuny may pay interest on 50 musch of that
shave capital as s for the time being peid - up, for the poriod, at the rate
and subject to the condifions and restrictons, if any, contained in the
Act or the Rules, and mjay chargs the same to eapital as part of the cost
of construction of the work of bullding, or the provision of the plant or
the consiruction of the vessel or Rig ic

Calls va shares

The Bosed of Directors may, frem time o time, subject 10 the provisicns
in this regard i the Act or Rules and subject o the terms on which
shares may Bave been issued or allotied , by a resclution passed at a
Board meeting * make such call as they may think fit upon the members
in respect of all moneys unpaid on the shares (whether on account cf the
nosminz! vaiue of the shares or by way of premivm] and each member
shall pay tha amount of every call so mads on him o (he persens and at
the tinies and place appointed by the Board. A call may be mode
payable by mstallments,

Wihere any calle are made on shanes; such calls shal! bo wade on =
unifarm Basis on all sheres falling under the same class. For the purpess
of this Article, shares of the samz nominal value on which different
amounts have seen paid - up, shall not be desmed to fall uadar the same
lasg;

Minimum foareen days’ notice in writing shall be given by the
Company of every call, payable otherwise thin on allotment, specilying
the time and place of payment, and to whom the ameunt calicd shall b
paid, Provided that the Board may, at its discretioa, revoke the call or

pastpone it.

A call shall be deemed to have betn made at the tnne whea
resalution of the Board authorizing such call was passed and may be
made payable by the members on a subsequent date to be I!'l:-:ed:py the
Board,

The Board of Directars, may from time to time, at its discretion, extend
the gime for the payment of any call, and may extend such time as to all
or any of the members, whom owing to reasons such a3 residence at &
distonce or other cause, the Board may deem fairly entitled 1o such
extension: but po member shall be entitled to such extension Sive a5 a

matter of grace and favor.

Any sum, which by the terms of ssus of a shareideberiure  beoomes
payalle on allotment or at any fised date, whether on accounr Jf the
nominal value of the share/debenture or by way of premium, shall, for the
propases of these Avticles, be deemead 10 be a call duly made and payable
aml in coge of non-payment. all the relevant provisions of these Articles as
to puyment of interes? and expenses, forfeiun: or olherwise, shail apply as
if uch siem had become payable by vietoe of o call duly made asd notified.

o For PATEL TED LOGISTICS LIMITED
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IT by ke conditien of slioument of any shures, the whole or part of il
amouit of issue price thersaf bocomes pavable by installmentg, every
such installment shall, when due, be paid to the Company by the persun
wha, for the time being and, foan tine to tme, shall be the registered
halder of the shares or hiz l2gal reprrsentative.

If any member fals to pay a eall due from him on the day appointed for
payment theredf, or any soch extension thereof as aforesaid, he hall be
table 1o pay intersst on the same from the day appainied for the
payment thereaf to the tme of petosl payment 3t such rade as shall form
e 1o time be fixed by the Board, but nothing in this Article skall
render It compulsery upon the Board fo demand ar recover any interest
froun any such member,

Any mouey due from the Company to & member mey without {he
conzent of such member, be applied by the Company in or fowards
payment of any money due fiom him 1o the Company for colls or
ctherwise, :

The joint hoiders of & share shall be severally as well as jointly [nble for
the payment of all installments and calls due in respect of such shares.

IT the sum payable in respect of any call or installment i not paid on or
before the day eppointed for payment thereof or any extensicn thareof,
the holder for the time being or allottes of the share in respect of which
a call is made or the installment is dua, shall pry interest as shall be
fixed by the Board from the day appointed for payment but the
Directors may winive payment of such interest whally or in part,

Subject 1o the provisions of the Act, Pules and these Articles, on the
trial or hearing of any action of suit brought by the Company against
any meamler or his legal representatives for the recovery of any debt or
gy manay claimed 10 be dus tothe Company in respect of nny shares,
it shall be sufficient to prove thar tie names of the member(s) it respect
af whose shares the money is sought fo be recovered, appears in the
repistar a4 the holder ot or subsequent ta the date at which the money is
sought 10 be mecovered; that the resolution making the eall iz duly
recarded 0 the minute book; and that the notice of such call was dulv
given to the member or iz fegal representatives in pursuance of thesa
Articles, and it shall not be necessary to prove the appointment of tha
Directars whe ninde such call, nor that a quorom was present ot the
Board meeting at which any call was made, ror that the meeting at
which any enll wes made was duly convened or constituted nor any

almer matier whatioever, but the prool of the matters aforeszid shall be
conclazive avidense af the debl,

The Board may, if it thinks fit, receive from any member, willing to
advinee the same, afl or any purt of the amounts of his respective shares
beyond the sums actunlly called up or the whole ur part of the amount
remniing winaid cn any ghares sven if no part of thet amount has been
called up and upon the moneyvs 20 paid o advance or dpon so much
fleereal, thom Hme 1o lme, s0d ol any tims thereafter, exceads the
amaunt of the calls then made asd due m respect of the shares oo
pecounl of which such advances dge made, the Board may pay or allow
interest at such rate as the member paving the sum in advance and the
Board may agres upod, provided slvwiays (hat &t any time after the
payment of &y such mongy so paid inadvance, it shall be lawful for the
Bogrd From time o tme to Ji“.gm].r to such member so much of such
nioney as shall exceed the pmdunt of the calls mede vpon shares unless
Wiere bean expiess agreemen) o the contracy, and aller such repnyment,
suwch memiber shall be lobls to pay and such shares shall be charged
wilh the poynient of all further enlls ps if no sueh advange payment had
been made. The mamber making such advance payment shall not,
howwever, be entit'ed to dividend or tp participrie in profits or e sy
viting righis in respect of the moneys so paid by him, until the same
wiollldy bus For such payment, become presently pavable,
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The provisions of the Anicles witl respect to ealls on shires shall
riatis mvtamdis apply to debentures uf the Compay,

Farleiture / Surrender of shaves; re-allotment, sale or disposal of
farfeted 7 surrendesed suares; Lien on ghuares

I any member fails fo pay any call or instaliment of a call in respeuc af
any share on or before the day appiinted for the payment of the sume ar
any such extension thereaf as aforesaid, the Board may, at amy time
thereafier, durng steh time as the call or installment remains unpaid,
serve 1 notice on such member of on the person {if ariy) eatitlad to tha
share by transmission requising him to pay the same, together with any
interest that may have sessucd and all expenses that may have been
incurred by the Company by reasca of sueh non-payment

The notica shall name o day (nos being earlier then the expiry of
fourteen days from the date of service of the netice) and 2 placec or
piaces oa and &t which such money, lecluding the c2il instollment ard
such interest and expenses as aforesaid, s 1o be paid, The notice shall
also state that in the oveit of non-paymeit on or before the time and at
the place appointed, the shares in respect of which the call was made or
installiment was paynble, will be liakle to he forfeited,

If te requirctsents of any such netiee as aforesaid are not complicd
with, nny share in respect of which e notice has been given may at any
Gime thereafize, balope the wcnlls or installments ond interest and
expenses due in raspect thereof are pald, be forfetted by a resofution of
the Boawed to thee effeet. Suel forfeiture shall mmotuds g1l dividends nnd
borus deciared in respest of the Torfeited shares and not actuatly paid
before Fopleibors

When any sharo ghall have been sa forfeited, notice of the resolution
shall be given o the member in whose nume it stood immediately prior
to ihe forfeiture sad an entry of the forfeiture, with the date thereof,
shall forthwith be made in the register of members: provided howover
it the Failure o give the notice of the shares having been forfeited will
nat in any way invalidate the forfeiure.

Any sharves so foefeited shall be deemed to be the pioperty of the
Company and the Board may sell, re-allot or otherwise dispose of the
same in such manner as it deems [l

The Boerl may, ot any time before any share o forfeited snall have
been sold, re-sllotted or otherwise disposed ol annul the forfeiture
thereof upoa such terms and couditions. a8 it thinks fit provided
however (ot annulment of forfeiture chall not be considered a. the right
of a shareliolder and shall absolutely. be at the discretion of the Board.

Any member whoss shares have heen forfeited shall, notwithstanding :
the forfeiture, be liable te pay and shall furthwith poy to the Company
all calls, instaliments, interest, expenses andl ather moneys DWing upon
or in respect of such shares at the tine of the foefeiture together with
interest therson from the tine of forfeiture untl the paymentat such rate
5 the Board may determine and the Doard may enforee the paymernt of
eych moneys o any part thereef, bur sholl fot be under any ohligation
g0 to da

The forfeiture of a share shall invalve the extinetion, at the time of the
forfeiture, of all interest in and also of all ¢laims and demands against
the Company in respect of the share 1nd all other rights incidental to the
chare, excapt only such of those riglhts as are by thess Articles expressly
spveed, y

‘The met proceads of any sale of shazes upon foefeiture shall be applied
i or towneds satisfaction of the debt, Tabilities or engageme.s due on
such forfeited shares and the residue (i any shall) be adjusted by the
Poard as it mey deem fit,
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Evidenceof . 61 A declaration in writing signed by o Director or the Seerctary of the

{urfesture Company that the pall i rdspect of a shure was made and natice thereaf
given, and that the default m payment of the call was made, and that the
forfeiture of the shares was made by o resolufion of the Board 63 that
effect. shall be conclusive evidence of the fact stated themin as against
nll paesans entitled to sueh chare.

Validity of sale 6F 67  The Company may receive the consideration, if any, on any sale, re-
forfeited shares allotment or other disposal thereof and may éxeécuie p transfer of the
chare in faveur of the person to whom the share is sold, re-allctied or
disposed of and the person to whom such share is sold, re-nllotted or
disposed of may be registered as the holder of the share. Any such
parchaser or allattee shall pot {unless by express agreement fo the
conteary) be Tinble to pay any calls, amounts, installments, interest and
expenses owing 10 the Company prior to such purchases or allotment,
nar shall ke be entitled {unless by express agreement to the contrary) 10
any of the dividends, inersst or honuses accrued or which might have
acerued upon the share before the time of completing such purchase or
hefore such allotment, Such purcheser or allottee shall ot be bowhd 10
sae to the application of the purchase money, if any, nor shall his title to
the slare be affected by any irrezularity or invalidity in the procesdings
with refarence to the forfeiture, sale, re-aflomment or disposal of the

shre.
Razeipt of part 63 Meitlier a judgement nor a deceee in favour of the Company for calls or
Eount or grant of other maneys due in respeet of ony shares nor pry part payment O
indulgence not o citisfaction thereof nur the reveipt by the Company of & portion of any
affeat forfeinre money which shell from time 1o time be due from an membar in respect

of mny shares <ither by way of principal oz interest nor any indulgence
grarted by the Compuny in respet of pryment of any such money shall
prechiude the Campany from thzrenfier procseding to enforce a forleiture
of such shares 4s hergin provided

Application of &1 The provisiens of these Articles a5 to farfeiture shall apply to the case
provisions of of now-payment of any sum which by the terms of issue of a share
Articles as Lo becomes paynble ai a fixed time, whether on account of the nominal
forfeiture to apply to value of the share of by way of premium, ag if the same had been
pon payvrsent of paynlhile by vire of o call duly mnde and notified.

other stHns as

specified hereln

Swrender of shored 65  The Bowrd may ae any tine, sybjeet to the provigions af the Act ar

Rusles, accept the surrénder of sny share fram or by any member
desironas of surreadering the ama on sigh serms ag the Board may deem
£t

First angd parnmosint 66 The Company shall kave a first 2cd pammount lien upon all the shares
lien upon oll shares fother than fully paid - up shares] registerad in the name of each
member {whether salely or joinily with others) and upon the procesds of
sale thersof for all monsys called or paynble at o fixed tine in respect of
guch sharcg and no equitahle interest in any shares shall be-created
eeept upea the fonting and condition that this Article will have full
affact anc such lien shall extend te all dividends & bonuses froa tive 12
time daclored in respeat of such shares, Unless otherwise agresd, the
registration of a wansfer of shares gliall operite a3 a waiver of the
Coenpany's lien, on such shares. The Beard may at any time declare any
shhares to be whoihy ar in part exempt from the provisions of this Article.
Enforcement of Lien 67 For the purpose of enfoscing such lien, the Beard may sell the shares
sitbject thereto in such manner as it deans fit, but no sale shall be mada
wtil suel ime fxed g5 oforesdid shalt have arrived and unti] the fatice
in writing of the ingntion to sell shall Lave been served on such
siember, his  heirs, executors, administrators o other legal
representatives, as the case miy be, and default sholl have been made by
him or them in payment, fulfilhnest or discharge of such debts,

o

(Av:




Yalidity of sale
W gurn.-rl.ﬂ-\?r l:!-'F
shares o
eriforeement of lien

Caneelation of share
cerificates sold/re-
allatted by the
Board

Provistons e apply
L febentures

Tnstrument of
transter to comply
with 21l legal
Provisiens

Signing of
istrument af
fransfer of sl ey

Power af the Botrd
Lo refuse transfer of
shares

Bannd may declineg
L0 reCogrize
instrament of
tnsfer

Hoard may decline
transfer of shares in
case of multiple
JOinT OWnErs.

CERTIFIED TRUE COPY

a8

oo

T

71

72

T3

74

73

Upon iy sumrender of shares or wpon enforeing o lizn in purperied
exercize of the pawers hereinbefore granted, the Board may Appoint
some person(s) o execule an mstrument of transfer of the shares sold
and cause the purchaser’s name to be entered in the register In respect of
the shares sold nnd the purghaser shall not be bound to see L0 the
regularity of the proceedings or 12 the application of the purchase
maney and atter his name has been entered in the register of menbers in
respect of the shares, the validity of the sale shall not be impenched by
any peeson and the remedy of any person aggneved by the sale shall be
in damagrs enly and azainst the Company exclusively,

‘Where any shares are sold or re-alletted or otherwise disposed by the
Boasd, the certifieate or certificates originally isswed in respect of the
relative shares (uhless the same shall voluntarily or on demand by the
Company, have'been previoosly surremdered to the Company by the
defaulting member) sind cancelled and become null and void and of no
eifiect, and the Dourd may issue new certificate or certificntzs for such
shares distinguishing it or them in such manner a3 it may deem fit from
the certificate or certificates previcusly issued in respect of the siid
ghares,

The provisions of these Articles with regard 1o forfeiiure of shares;
surrender of shares; re-allotment, sale or otherwise disposal of forfeited
{ surrenderad shares and lien on shares shall mutatis mutandis apply to
debentures of the Company

Transler of shaves

The instrument of transfer shall be in writing and all the applicable
provisions of the Act, Rules and other applicable provision(s) shall be
duly compiied with in respect of a!l transfer of shares and registration
thereof in the prescribed form and the tramsfer form shall be duly
stamped and delivered to the Company in accordance with the
applicable provisions.,

Every instrument of transfer shall be signed both by the transferor and
transferee and the transferor shall be deemed to remain the holder of
shares comprissd in the instrument of transfer until the name of the
transferee is eatered in the remister of members in respeet of such
shaies, Provided that in respect of shares held in dematerialized form,
the -depository shiall be deemed to be the registered owner for the

parpase of effecting transfer of nwnership of shares on behalf of the
beneaficial ovmner,

The Banrd may, subject ta the right of appeal conferred by the Act or
Hules, decline to register:

ia) the teansfer of o share, not being a fully paid share, o a persan of
whenni they do not approve; oF

(h) any transfer of shares on which the Company has a lien.

In case of sharzs held in physical form, the Board may dechne to
recagtiize any instrument of waRsher uless ;

{a} the instrument of tansfer is duly executed and is in the form es
preseribed in the Rules;

(e the instrument of tmnsfer fs accompanied by the certificats of the
shares to which it relates, and such other evidence as the Hoard may
raagonably require to show the right of the transferor to make the
translzr; or

() the insieument of wansfer &5 in respect of only one class of shares,

Subject to the applicable provisions, the Beard may decline the transter
of shares in the joint sames of more than four persons. '
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Cin giving of previous notics of at least seven dnys or such ather period in
accordancs with the Aet snd Rules and other applicable provisions, the
registration of trunsfers may be suspended at such times and lor such
pertods as he Board may from time ta time determine.

Pravided that sueh registration shall pot be suspenuded for mare than thiro
days it ony one bme or for more than fety- five days 2 the BUEFCEALE in

any year or such other time as may be presceibed under the provisions of
the Act, Rules or the Listing A gréement

The provizions of these Articles relating to transfer of shares shall
mutatis matandis apply to any other securitics including debentures of
the Compeny

i

Transmission of shares

O the death of a member, the surviver or sarvivars wheee ths mem bt
was o jging holder, nnd his nominee or nominess or legal representatives
wherg he was a sole holder, shall be the only persons recognized by the
Company as having any title to his intersst in the shares,

Nething in article 77 shall releass th= estate of o decensed joint holder
tram any liability in respect of any share which had been jointly b_Id by
him with ather persans.

Any person becoining entitled to a share in consequence of the death or .
imsmivency of & member may, upon such evidence being produced as
may fram time ta time properly be required by the Board and subjeet as
hergimiltar provided, eleat, either

{a} tabe regictered himeelf os holder of the share; or

(b)) 1o make such transfer of the shore as the deceased or insplvent
mamber could have nmde.

The Bowrd shall i either cise, have e same righi 1o declise aor
suspend registration as it would have had, if the deceassd or insalvent
member hiad tinsfemed the shure before his dzath or insalvency

The Company shall be fully indemnified by such person from nll
linbility, if any, by actions taken by the Board w0 give effect 19 such
registration or ranzler,

Ifthe person so becoming entitted shall elect to be registerad ag holder of
the share himself he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects,

B the person aforesaid shall clect to transter the share, he shall tstify his
election by executing a ransfier of the share.

AlL the limitations, restrictions and provisions of these rezutations
relating ta the right o tronsfor and  the registration of ronsfers
0t shaves shell be npplicable ta any such notice or ransfer vy aforesald s
ef the denth or insslvency of the meinbar had nat securred gnd the notioe
ar transfer were a transfer signed by that member.

A persan becoming enfitled to o share by renson of the desth or
ingalvency of the holder shallibe entitled to the siume dividends  and
other advantages to which he would be entitled If ke were the
registered holder of the share, extept that he shall net. befora being
registerad ag a member in respect of the share, be eatitled in regpact of it
to exercise ey right sonferced by membership in relation to mestings of
the Coapmasty.

Provided that the Bowrd may, al any tine, give notice requiring sy such
person 10 elect either (o be registered himsalf or to transfer the share, and
if the notice is not complied with within ninety days, the Doord miy
thereafler withhold payment of all dividends, bonuses or oliier monies

TE0 LOGISTICS LAETED

(A H PAUL RAJ)
COMPRAY SECRETARY




Prosvisians ms 1o BT
LAl sE s 1o

apply miatis

rtandis o

debentures, ale

M arian B3

payanle in respect of e share, wniti] the requirements of the notice have
been comiplied with

The provisions of these Articles redling 1w trunsmisslon by operation of
law shall meatatis mutandis apply 1@ any other securites including

debentures of the Company,

ay Ewvery shareholcer or Sebanture halder of the Company may, ab amy
time, nominate in the prescribed Manner, & persc in whom his shares
in the Company shall vest in the event of his death,

b) Where the shares in, er debentures of the Campany are beld by more
then ene persen jointly, the joint holders may togather nominate, in
the presepibed ‘meoner, o perscis) in whom nll the dghts in the
shares of tha Company held by them shall vest in the cvent of death
af all the jemne hofders,

£} Notwithstanding anything contnined in Ay oather low for the time
being in foree or in any disposition, whether testamentary or
otherwist, In respect of sheres in or debentures of the Compamy,
where i nomination made in the preseribed manner purparts to confer
on any peraen the might to west the shares it the Company, the
aominee shall, on the desth of ihe shareholder o1 debenture holdar as
the case may be, on the death of the joint holders, besoma entitled to
all the rights in such shases or debaptures as the cose may be, all the
jolat holdars, in relation ta such shaves to the exclusion of nll ether
pefsons, unless the pomination i varied  er cancclled in the
pregenlyed manner:

d) Where the nominee is o slnor, It shall be lawful for dhe holder of the
shares or debentures o appeint, in the presgribed manner, any porsan
1o become entitled 1@ shares In or debentuses of the Compnny held by
him, in the event of his death, during the minarity of e nominee.

) A nomines, upon production of such evidence as may be reired by
the Board and subject as hereinafer provided, ¢lect, aither:

(i) 1o be registesed Pimsel§as holder of the shares or debentures; or

(i) to muke such transfer of tie shares a3 he deceased shurehalder
ae debanture bolder coyld have made,

[} If the nominee elects to be registered us holder of the shares or
debentures himsell, as the case may be, he shall deliver or sead 1o the
Compary, 2 notice in writing signed by him stating that he so elects
and such notice shall be accompanied by the death certificate of the
deceased sharshalder,

g) 4 nomines shall be estitled to the same dividends and other
adivantages to which he would be entltled to, if he wera the Tegistensd
lizlder of the shares except that he shall not, before being registered
ag a member in respect of his shares or debentures, be entitled in
respect of it to exescise any right conferred by membership in relation
to meetings af the Company.

Provided ﬁérﬂw that the Baard may give notiee requiring amy such
person to clect eitiver 10 be registered himself or to transfer the shares

or debentures and if the notice is not complied with within ninety '

dovs, the Board may thereafler withhold the payment of all
dividends, bonuses or ather moneys payable ar rights aceruing in
respect of the shaies until the requirements of the notice have been
complized witls,

I} The provisions of these Artizles with regard 10 nomington for shases
snall apply mutatis mutandis 1o the nomination for debentures of the
Coimpany.
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Jaint holdegs 89 {a) Where two ar mere persons are registered as joint holders (not more
thun Tour) of any shase, they shall be desmed (sa far 05 the Company
is concernred) to hold the same as joint tenants with benefits of
survivership, subject to the fellowing and other provisions contained
in these Arficies,

(b} On the death of any one or more of such joint holders, the
sipvivor or survivors shall be the enly person or persons recopnized
bv the Company as having any title 1o the share but the Direciors
may require soch evidence of death as they may deem fit, and
wething hersin conmined shall ba taken to release the estate of o
decensed jaint-holder fram any liahility on shares held by him jointly
with any other persan.

(c) Any onc of such joint helders may give effectual recelpts of any
dividends, interests or ather muneys payable in respeet of such chare,

{dy Only the person whose noms stonds first dn  the register of
mcmbers as one of the joint holders of any share shall be entitied o
the delivery of certificate, if any, relating to such share or to receive
potice {which e shall be deemed to include oll relevant
doguments) and ony netice scrved on or sent to such person shall be
deemed service on all the joint-holders,

(¢] Aay one of two or more joint holdeis may vote ot any meeting cither
personally or by atterney or by proxy in respect of such shares as if
lie were solely entitled thereto and if more than one of such jamnt-
holders be present ot any meeting personally or by proxy or by
pttorney tisen that one of such pessons so present whose nnme stands
first ar higher (as the case may be) on the register in respect of such
shares shall alone be entitled 1o vote in Tespect thereol but the ather
ar others of the joint-helders shall be entitled 10 vote in preference 1o
a joins-teabder present by attorney or by proxy although the name o
such joint-holder present by any atiomey O proxy stands Lirst o
ligher {5 the cass may be) 3o the register in respec of such slnres,

()} Severl executors or administratoss of & deceassd member i whose
ideceased member) sole name any share stands, shall fur the plrpese
af Usis clause be deemed joint-holders,

(g} The provisions of these Articles' relating to joint halders of shares
chall mutatis mutandis apply 1¢ any other securities including
debentures of the Compony registerad in jeant names.

Capitelization of 00  The Company, it gencral meeting, miy, upon the recommendation of
profits the Board, regolve ; ¢
{a) that i1 15 desimble to capitalize any part of e amount far the tme
being standing o the credit of any of the Company's reserve
accouits, of to the credit of the profit and loss szcount, or otherwise
availnble for distribution; and

(b3 that sach sum be sccordingly set free Jfordistribution in the
manner specified in Article 91 below amongst the members wha
would have heen entiled thereto, i disteibuted by wey of dividend
and in the same proportions.

Sum bow agplisd @1 (a) The sum aforessid shall not I?r:eEnjd in cash but shall be applied,
upon eapitalization subject to the provision contained in clawese (b) below, aither in or
of profiis Lawards

(i paying up any amounts for ihe fime being unpaid on any shares
held by such imembers respeetively; .

(ii} paying wp in full, unissued shures or ather tecurities of the

" Campany o be allotted and distributed, credited as fully paid-up, to
and nmongst sush members in the propartions nforesaid;

{iily pactly in the way specified m gub-clauss (i) ond partly in that
spagified oy sub-clause (i}

(b} A securilies premium Loouin and a copital redemption resérve
aceoint o any other pertinizsible resecve account may, for the
priepases of this Article, be applied in the payiag up of unizsued
chares to be issued to members of the Company os Tully pald boous
glinres,
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(¢} The Board shall give effect to the resolution passed by the Company
in prrsuanee of this Articie.

91 Whenever sieh p resolution as aforesaid satl have hesn passed, the
Bomid shall :

(a7 make all appropristions and applications of the amounts resoived [
be eapitalised thereby, and all alloiments and issues of fully pad
shares or other securities, if any | and

(k) gererally do and exccute all acts, matlers. things, deads, documents
eto. réquired to give effect therdto,

Meetings of members

93 (a) Sulject to tht provisions in this regard in the Act and Rules, the
Company shall in cach year hold i addition to any other meesings of
members, o Ganeral Mecting s 113 annual geners] mesiing and shall
specify the mesting as sush n e netice culling it, and not more than

Tiecn months shell lapse betwean the date of cne annual general
meeting of the Company and that of e nexs, subject however to the
right uF[h: Reglstrar under the Act to extend the time within which
any anntal general meeting may be held,

ik} Every annus: genersl meeting shall be called for a time during
business howrs on o day that s not a national holiday and shall be
held either at the regiserad affice of the Company or at some other
place within the ey, wwn or village in which Sm registered office of

the Compnny is situated,

94 All the meetings of members other than the annual general mertirg shall
be called extraordinary peneral meEerings,

95 Tle Board may, whenever it thinks fit, call an extraordinary general
meeting of the Company. The board shall, on the requisition of the
halders of not less than one-tenth of such of the paid - up capital of the
Cempany as on the date of calling of the Mram'dina?'h general meeting
carrv voting rights upen which all calls or other sums that due haove been
paidl, Torthwith proceed to convens un extraordinary geaesal meeting af
the Company, =zod i fhe cose of such requisition the provisions of
ceclion 100 of the Azt shall apply. No sharsholder or members shall
liave right to call & meeting of the Company except by or uporn a valid
requisition as hevein provided,

96 A Geners! Meeting may be called after giving not less than clear twenty
one days’ nowce in writing in such manner az may be prescribed in the
Act ar Rules, A gereril 1|.-.==Lin'g. ey be ealled after grving a shorter
notice if consant is wiven in writing by not less than ninety five per cent

of the members entitied 12 vote ot such meetmg.

&7  {a) Every notiec of tle meeting of the Company shall specify the placs
and the dny, date and hour of the meetng, and shall conam a
slatement of the Husipess 10 be lmnsacied threat,

ib) Motice of every eeting of the Company shall be given to

[} every member of the Company: legal represantaiive of any
decezsed member or the assignee of an insolvent mermber,

i) the auditor or avditors of tee Company; and

i) every director of the Campany.

(¢] Every notice convening u meeting of the Company shall state that &
member entitled to atend and vote at the meeting 15 entifled 1o
app: 3inlt @ prosey and & proxy need not be & rember of the Company.

S8 The accidental mission ta give Actice 10 or nan-receipt of notice by uny
member or etler person 1o whom it chould e given shall not invalidate
the proceedings atl the meeting.

18
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{a)  All business ta be transacted a1 an annual generd] mecting with the
exception of business relating to (i) the consideration of rhe
financiol statements ued the reports of the Board and auditors (D
ihe deciarelion of any dividend (i) the appeintment of directors in
plaoe of these retiring and (iv) the appointment of, and the fixing of
he remunerafion or, the aoditors, thall be desmed “Special
Buosinass™,

(b} i ease ~f extraordinnry general mestings all the business ghall be
deemed 1o be "Special Business”™,

{e} Whers by any provisions rontained in the Act or thege Articles;
special notice is required of ung resolution, notiee of the intention 1o
move snch resofution shdll be given to the Company by such
qumber of members holding not less than one per cent of folal
voring power or holding shores on which such aggregale sum Bod
sxceeding five lukh rupess, as may be preseribed, hos boou poid -
up and the Company shall give its members notice of the regolution
ns may be preseribed in the Azt or the Rules.

Where any ifem of basiness ot any Genezal Meeting of the Compuny 15
deewned 1o be special as atoresaid, thers shall be annexed to the notics of
ihe meeting an explanatory statement seting out all material facts
conceraing such item of buginess including, in particulur, the nature and
axtent of the ioterest, financial or otherwise, If any, therein, of every
Ditcctor and the manager, if any, every key managersal personnel and
relatives of every director, muneger or key managerial parsorinél other
information end facls that moy eneble members to undergtand  the
meaning, scops and implications of the items of buginess and to 12ke
decision thereon nnd shall specify, where any item of business consists
of the according of approval to any document by the meeting, the time
and place, where 1he document ean be inspected.

Provided that where any sech item of special business at the meeting of
the Company relates to of affects any other company, the extent of
sharehalding intersst in that other company of every promeder, director,
manager, il wny and of every key maza erinl personnel of the Company
shall alss bo set oul in the statement, if the extent of such shan:hulléing
interest ie not less than twe per cent of the paid - up share capital of thar
cither company,

Mo general meeting, annual or extraordinary, shall be competenl w enter
upns , discuss or transact any business, ich has not been specifically
mentioned i the notice uTnn which it i& convened except as otherwise
atated in any provisien of he Act or Ryles.

Save 1z otherwise provided herein, the quorum for the general mestings
shiall e 83 provided in seation 103

Mo business shall be transacted at any General Meeting unless H
reqliisite quanam is present & e commentement of the business.

{a) 1f within half an hour fromm the time appointed for holding the
inEeting @ quorum is not proesent the meeting ifealled upon the
regquisition of members shall stand dizsatved, bt in any other ease, it
shobl stand adjourned 1o the same day m the next week, a1 the seme
e nnd place, os 1o such otz day, time and place as the Board
may delenming.

(k] I¢ nt the adjourned nuetmi;.nlm, quorum 15 not present within balf an
houvr from the fime appointed for holding the meeting, the members

., present shall be a quorum nnd may transact the business for which
the meeting was called.

[g] The Chairman with the sonsent of the members mnay adjourn the
mieeting from time (e tme and from place 10 place in the city or 10wil
in which the registered oifize of the for the time heing situate but no
buisiness shall be transacted a: any adjourned meeting other than the
business left unfinished at the meeting from which the adjomernment
ook place.
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() When & meeting s adjouned for thiny days or mare, notice of the
wdjonrned meeting shall be given as in the cise of the ariginal
meClng.

{e} Suve as aforesaid, it sholl rot be necessary to give any notics of an
adjournment ot or of the business ta be ransacted at any adjeurned
meeting.

A resolution shall for all purpose be treated o5 having been passed on the
daie an wivieh it was in fact pagsed end ghall not be deemed to be passed
o any earlierdnte.

The Chairmun of the Board, shall preside over as the Chadvmman al eve
Feneral Meeting. If there be ne Chairman of the Board or 1f Chairman 15

ned present within fifieen minutes afier the time nppointed for holding
such meeting, the Directors present may ¢lccl one of them 1o be a
Chairman ang in default of doing so, the members prasent shall £.2c1 cne
oF thie Directors to be o Chaimman and if no Director he preseat or be

willing to take the chair, then the members present shall elect one of
ihemsalves 1o be the Chairman of the meeting, If a poll is demanded on
the election of the Chairman it shal! be taken forthwith in accordancs
with the provigions of the Act or Rules and these Articles, and the
Chairinan clected on a show of hunds shall, for that ineeting, exereige all
the pawers of the Chairman. If as a result of the poll, some other person
i3 eleated Chairman, be shull be the Chaieman for the rest of the mesting,

Mo business shall be transacted st any General Mesting except the
aloction of tha Chairman while the Chair 5 vacank

At any General Meeting, a resalulion pul te the vite of the meeting shall
he decided on a show of hands unless o poll is demanded under the
provisions of the Act or the veting i2 carvied out elegtronically.

A declaration by the Chaimman that ona show of hands, o resolition has
ar hns not been carries, or has been carled unanimously or by a
particular majoeity, 1nd wn entry to that effect in the minutes of fhe
proceedings of the Company shall be conclusive evidence of the fact,
withaut proof of the number o praporticn of the voles casl in favour aof
or agninst sueh resolution.

Defore or on the declaration of the result of the voting an any resolution
ani siiw of hands; poll may be ardered to be taken by the Chairman aof
the meting of his own motien or shall be ordered to be taken hy hum on
i demand made In that Behald by any member or mambers present in
persan of by proxy end holding shares i the Company which canfer a
power o vete on the resolution, nol bang lezx than one-tenth of the total
voting power in‘respect of the resolution, or oa which an aggregale sum
of not less than five lokh rupeeg or guch higher sum as may ]
prescrived has beun paid - up. -

Any poll demianded an the election of the chairman of the mecting or o
any .;:Eur:g:inn of ndjoucnment of the meeting shall be taken farthwith. A
poll demanded on any ather businiss being transected ot the meeting
ahall be trken at such time nat excesding 43 (forty eight) hours from the
time when the demnad was made, as the chairman of the meeting may

chirest.

{n) Where a poll is to be taken, the Chairman of the maeting shall
pppoint puch pumbey of personsg, s he desams neccocgary, [0
serutinize the pall process and votes given un the poll end o repon
to liim in (s manner a5 may be preseribed in the Aet o Rules. The
Chairman shall have power, at any time, before the result of the
poll is declured to remove & serutinizer from office and to fill
vicancies in the office of the serutinizer arising from such removal
or for any cifier cnuse, Subject to the provisions of the Act and
Rules, e Chairmnn of the metting shall have power to regulate
ghe pmaner in which the pedl shall be taken,
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() The appaintment of the Scratinizer for Postal Ballat or for e-voting
ehall be in accordance with the provisions of the Act and / or the
Rotlas, in dlvis regard.

Tle result of the poll shall be decmed to be the decision of the meeting
an the resclution on which the pall was taken.

The demard for a poll except on the question of the etection aof
chairman or of an odjeurnment shall not prevent fhe contuence of &
mecting for the transaction of any business ather than the question on
which & pall has boen demnnded.

I the ease of cquality of voies, the Chairman shall, whether on o show
of hands or cn a poll or electronic voting, have o second or casting vote
in addition to the vete or vetes to which he may be entitled 25
member.

The Lempany shall if upplicrble in respect of such items of business o3
the Ceniral Government may, by notification, declare to be wansacted
only by means of postal ballot and may i respecl of oy ntem of
business other than ordinary business and any buginess in nespect of
whicll directars or auditors have a right to be heard at sny mesting,
transact by menns of pastal baliot, in such manner ns may be preseribad
undar the Act or the Rules, instead of tansacting such businese ot 4
General Meeting and if & resolution is assented to by the requisite
aajority of the members by mens aof posta] balloy, it shall by desmed 1o
heve been duly passed at o General bleeting gonvened in thit behalf.

Mo meinher shall be entithed 1o vole either personally or by proxcy ot amy
General Meeting 0f meetings of a class of mombers cither upsa a show
of hands or upon & poil or clectruicelly in respeat of any shires
regisiered 1n his name on winch any eulls or other sums presently
payable by him have not bee paid or in regard to which the Cempany
hag exceroised any right of lien.

Subject 14 the provisions of These Articles and without prejudics to any
special privileges r restrictions as 1 voting for the time being sttashed
te wny elass of shares for the tlme beirg forming part of the shese o= pital
of the Company, every member not disgualificd to vote, shall be ensitled
to be present and 1o speak and vote at such meeting, und on o show of
lyands, every mermber prescnt in persan ghall have one vote end wpon a
poll {whether i persch or through proy) o in the elestronic voting e
voting right af every membes shall be in proportion to his share of the
paid-up equity share capital of the Company. Frovided, hewever, if any
preference sharehelder be present ol dny mizeting of the Company; save
75 may be provided in the Act or Rules; e shall have right ta vote culy
an resolutions placed before the meetlng which divestly nffect the rights
aitached to hig preference shares,

If there be joint regiswered holders of any shares, amy ane of such
porsansd moy Yo atoany meeting or may appeint another person
(wheti.cr a member or 1ot as iz proxy in respect of such shares. as if
lie wara solely eatithed theresa, but the proxy 2o appointed shall not have
any right to =peak at the meeling wnd, if more than one such joints
holders be present at mny mecting, that one of the said persons so
present whose name stnds hagher on the Repister of members shall
dlone be entitled o woie mt the imeeting. Several exeoutord of
sdministrators of & deceased member in whose names shares stand shall
far the purpese of these Aniclss ki daemed joint-holders thereof,

Subject ro the pravisions of the At Rutes and these Articles, 8 member
maty voie cither personally or thraugh an attorney or a Droxy. A bady
comporaie being & Member may vola either by proxy or by &
representative duly avlhorized in aecordance wikh the provisions of the
act ar the Rules and such representative shall be entitied 1o exarcise the
s rights and powers (ineiuding the right o vote by proxy) an behatl
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of the hody carparate which he represents as that body could eercise it
if it were an individual member.

Every proxy {whether & member or not) shall be sppointed in writing
under the hand of the appointer or his attomey, or if gach appointer is a
corporation, under the commen seul of such corporation, or be 51'5“*5
by an officer or any attorney duly anthorized by it, and any Committes
or guardian may appoint such proxy, The prexy so appointed shull aat
hiave any right ospeak at the mesting,

The instrument appointing a proxy sad the power of attorney or other
authority {if any) under which it iz sighed ag a notarized certified copy
at that power of attoraey or sathority shall be deposited af the registered
office of the Company fut luter than foty-cight hours before the time
for holding the mecticg or adjourned meeting ot which the prrson
nmed {n the ingtrument propesed Lo vote and in default the instrument
of proxy shall oot be troated as valid. Ne instrument agpointing & proxy
shall ba valid affer the expiration of twelve manths from the date of it
execition.

The form of proxy shall b in such form and shall be executed in such
manner s may be prasecibed by the Act or Bules.

A person shall not act proxy on behalf of such member or number of
smembers and such number of sharzs as may be prescribed by the Aet or

Toulis,

{x} Mo objection shall be made to the validity of any vote, except ot any
migeting or poll 91 which such vole shall be rendered and every vote
whether given persopally or by provy, not disallowed at such
neeting or, poll shall be deemed valid for afl purposes of such
mesting or poll whatsoover.

(b A vote given in accordanze with the terms of an instrument of prosgy
shall bo valid natwithétanding the previods desth oe ineanity of the
principel or revocation of the proky or of the suthority wnder whizh
pigh prony wnz sipeed, or the transfer of the shore in respeet of
which the vote iz given, provided that no intimation in writing of the
deatl: er insanity, revocation or transfzr shall have been recepved at
the registered ¢ffice before the commencement of the meeting or
adjouried meeting o which the prosy is used,

The Chairman of any mecting shall be the sole judge of the validity of
every vots tendered ar such mecting. The Chairmon present ot the taking
of a pell shall be the sole judge of the validity of every vote tendered at
such poll

The Company shall cause minutes of the proceedings of every General
Mzeting of anv_class of members. or creditors and every resolution
passed by postal ballot o be prepared aud sigasd in sueh manner as may
be preseribed by e Rules and kepr by making within thirty days of the
coneclusion of every such mesting sonssrmed or passing of resoiution by
postal bailot eniries thersel in books kept for thet purpose with their
pges consseutively nembered.

There shall not be ingluded i ths minwies asy matter which, in the
epinion of the Chairman of the meeting

(a) is, or could reasoaably be regardisd, as defamatory of any person; or
(b} is irrelevant or immatesial to the proceedings; or

(¢ is detrimamal to the interests of the Company,

The Chairman shall exercise an absolute - discretion in regard to the
ielusion or non-inclusion of any matter in the minutes ou the grounds
specified in the aforespid clonse,
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The misites of e meeting kept in accordance with the provisions of the
At shall be evidence of the provecdings secorded therein,

The books containing the minntes of the procesdings of any General
Meeting of the Company or i resolution passed by pasial ballot shall be
kept ot the registzred office of the Company and be open 10 inspaction of
sy member without chargs, during business howrs on wll warking days,
atner than Saturday's-

Any member shall be ntithed 10 be Turmished, within the time presaribed
by the Act, after he hos mods a roquest in writing in that behalf to the
Compaay and on payment of fee of INR 10 with a copy of minutés
of any General Meeting of the Company.

Pravided that @ member who has made a request for prevision of soft
copy of the minutes of any Jrevious CGeneral Meeting held during the
period immediately preveding threa finuncial years, shall be entitled to
be furnished with the same free of cosl,

Bosid of Directars

The Company shall have minimum three directors and muximum fifieca
dircctoss provided Lhat the Company may pppoint more than fifieen
directors it npproved by members at the General Meeting by wiiy of &
special resolution,

(1) A person shall not be eligible far the nppeinmienl as the Director of
Whe Compiny if he has incurred any of the disqualifications ad e
mentioned in section 164 of the Act

(b} Mo person shall be appointed as o Director of the Cosmpany unless he
has heen allottad the Directar ldentiDeaton Mumber ([N},

{c] Every persen whe e proposed 1o be appointed as the Director shall
Purnish to the Company hiz DIN and a declaration that he is not
disqualified to become n Directar pnder the Act.

(d) A person appoinicd os a Dirsciar shall not ast as a Director unless he
gives his consent to hobd e oflice ns Direvtor ond such ecasent has
bean fGled with the Registmar within thisty days of hiz appointment in
siyely manmer a5 niay be prescribed by the Act or Rules,

(&) A Director shall nave such qualifications, esperience, expertise, eic.,
i and a3 are preseribed in the Act, Rules and / or other applicable
peovisica{sy and as preseribed in any policy. of the Company in
respect (hereol, 88 amended from Limie 10 time.

(f) An indepeadent director shall be i campliones of the conditions of
independeace as maiiio ned uader ssctian 149 [(6) of the Act pror (o
his appointment a5 an independent director and shall submit o
declapation to that effect, as i preseribed undler section 1AM of the
Act i the First Boord meeting in which he participates a5 & Drirector,

() In cuse of appeiniment of an independent director in the General
Meeting, un explanatory statement for such sppointment, annexed to
ihe natice for the Gencral Meeting, shall include o statement that in
the apinion of the Board, he fulbills the eonditions specified in the Act
for such on appoisIIEnNg.

Subject to the provisions of the Act and Rules, the Board shall have
power at any Hme g frem time @ tinte fo appoint an additionai Lirectar,
provided that the totsl number of Directors neluding sich additlanal,
Dirantoss) shall not at any thnes evceed the maximum nember fixed uwode

the Articlas. Any such additional Director shall hedd office oily up 1o the

date of tle nexl cooual genseal mesting but shall be eligible for e

appotntment as the Lirectar.

[f the office of any director appointed by the Company in General
Mee iy is vecated before his term of office expires in the normal course,
the nzaulting casual vacancy iy be filled by the Bowed 5t a Board
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méeting, The direcior su appoinid shall hold office only upto the date
wpto which the dirgetor in whose plocs ke s appointed would have held
affice it ithod net been yacated.

Appointment of an 137 The Board may, in accordande with: and subjcet tn the provision of the

alternate Directar Act and Rules, appoint an alernate Divector to oet for o Director during
Lis aksence For o period of not less than three months from Indin, Every
uch altamaote Directar, shall subject 1o his giving to the coiipany fn
address i India a1 which notice may be s=pved on him, be entitled
aotices of meesings of Directors and 12 attend and vote as a Director and
ke counted for the parpose of quorum and penesally ot such meetings to
have exercise gll tha powers and duties and autherities of the original
Director, The alierpats Directar shell vasate office as and when the
original Director refurns o ldia. If thie terms of office of the arigina
Director ore determined befors he relurns o lndin, any provision in the
Act or in thess Articles for the auiomatic re-appointment of retiring
Mirectar in default of another appoiniment shall apply to the eriginal
Director and not 1o the Alteniile Dircetar.

Mo person shall beappointed as an alternate Director for an independent
Director unless ha @5 himself qualified to be appointed as - an
independeit Tirector ander the provisiong of the Act & Rubes,

Appatntment of 138 Whenever the Company enters into an agreement or conirast with the

Momines Director Central or Smte Govemment, a lecal authority, bank or finnncial
institution or ahy person or persons (hersinafter referred 1o Bs “the
appoinier™) for borrowing any monsy or far providing any guarantee ar
security or for underwriting shares or debentuires or other securities of
the Company, ibe Board shall have, subjest 1o the provisions of the Act,
the pawer to agree that such appointer ghall have if and to the extent
provided by the serms of such dgresment or contract, the right to appaint
af moftEdge, by o noties in woling pddressed te the Company, oo or
more Directors on the Board, for sueh pericd and upon sech conditions
ag may bi mentionsd in the agresment or conteact and that such Director
or Direwiors may niot he liable ta retire by rotation,
The Momines Diiecter's so appainted shall haid the said office only S0
long as aoy noocys rerain awing by the Company to that appointer or
g0 lpni as that appointer holds debsentares of the Company a3 a result of
privaie placement uf 35 lpnz as dat appomter holds shares in the
Company a5 » result of ynderwriting o7 the linbifity of the Comipany
arizing out af any guarnlee i gutstanding and the Momine2 Drirvector!s
s appointed in exercise OF the said power shall ipso facto vacate suzh
affice immediately the moneys owing by the Company to that appointer
is paid off or on that appointer ceqsing to hold debentures/shares in the
Company of an the watisTiction of the liability of the Compary arizing
it of any guaramiee fumished by thist appointer. {
The Board may also agree that any sucl Directer or Dirsctore may be
renwaved from time 1o time by the appainter entitlad to appaint o
sominate them nnd the appainter may sppain another or ethers in his o
their place end also fill any vacancy in thas office caused by any reason
whatsoever, The direciors appeliied or pominated under this Articke
shall be entitled to exercise and enjoy ull o any of the rights end
privilemes exeroised and enjayed by the other Directors af the Company.
ncluding payment of remuneration and traveling expenses to such
Dipectors, s may be apreed by the Company with the appeinter.
Provided also that iy the event of the Mominee Direstor’s being
appointed ns Whale-time Director's, such MNomines Director’s shall
exercise such powers and dities a5 may be appraved by the appointes
and have such rights & are usually exercised or available to a Whole-
vime Ditector, in the management of the affairs of the Compauy, Sush
Voeminee Dircctors siall be entitled to receive such remunsration, fees,
commission wid marics 8 may be approved by that appoiaie,

Appointment of (36 IF it ie provided by the trust deed secuning or otherwise, in connection
Debentuse Dirsctor with any issee of debentures of the Company, that wry person oF
persang shill have power to nominate Dirsetar(s) of the Company, then
o the case of any and every issue of debentures, the person or PRGNS

(AVINASH PAUL RAJ)
COMPANY SECRETARY




Mo gualification
shares

Dirgctors may nat Lal
notwithstnding o

VIERIEY

Remungeation to |42
Dirgetars

having such pawer may exercise such power from time 1o fime and
appoint Direstons) accordingly. Any Director so appointed is heosin
referred 1o as Debenture Dricector, A Debenture Director may be
remaved from offiee ot any time by the person or persens in whon [or
the time being i vestzd the power under which he was appointed and
anctler Director may be appointed in his place and casual vacaney in
that effice. couged by whatever rensan, may also be filled

A Directar need not hald any gualification shares

The continoing DHrector may ack notwithstanding any vaconcy in the
Board, but if and %o long 53 their number is reduced below the quorum
fized by the Act or hy these Articles for a Beard meeting, he gontinuing
Director ¢ Divectors may act fior the purpose of increasing the number
of Direclars o that fixed for the quomm or for sommoning & General
Maetin g of the Campany but for no anather purpose.

(a) Subject to the provisions of the Act ared thie approval of the
Company  in Genprnl  Mesting, i required by the Act, the
remuneration of o Managing Director or Whele-time Director shall
fiom time to tims be fixed by the Board and may be by way af
fixed salary, pemuaisites. benefits or commission or prifis of the
Ceompary, of by partieipation in any such profitor by any or all of
tnese modes or any other maode ot expresshy prolibited by the Act

(b} Subject to the provisiens of the Act and Rules, a Director
{including Managing Directors} and Whale-time Direetor(s) § and
{ or o Manager of the Company miuy be paid remuneration either by
wiy of a menthly poyment or at & specified percentage of the net
profits of the Company o partly by one way and partly by the
other, provided that the remuneration pavsble fo each one of the
directors anc / or the Monogsr or all of them taken together shall
not gxeeed the limits preseribed in the Act, without the approval of
the Cumpany in Genersl Meeting und | or the approval af the
Central Government, as the case may be.

f¢) The remuncaation peyable won Director shall be inclugive of the
per Eneration pivable th luim for the serviced rendered by him
any other capacity provided that any remuneration for sgrvices
rendered by any such Directar in otber capacity shall not be sp

incloded if:
i1 the services rendered are of a professional natuie; and

i1 i the opinion of the Mamination and Remuneration Comimitee
ar tha Board, the Director possesves the requizite quelifications
for the prectice of the profatsion.

(d} An independent Director shall not ba entitled £ any stock option
and may Teceive remunsration by way af fees for atending the
mectings of the Board or Cuommittee thereol, reimbursement of
expenses for participation in the Board snd othes meelings and
profit related commmssion as may be spproved by members.

ie) A Director may regcive rémundrition by way of fes for anending
meetngs of the Dourd or Commitee(s) thereof or for omy other
purnose whateosver as Ly b decided by the Board, provided thet
the emoust of such fees shall not excesd the maximum ceiling on
such amount ns may be prescribed by the Act and the Rules from
e to time. Quch faes shall be exeleded while ealoulating the lNmits
under cluuse () above

(fi A Company may, subjest 2 the provisions of section 202 of the Act
and 10 the extent and in the mannar provided therein, make payment
te o Managing Director or Whols - time Director or Manager, but
not ta wiy other Dizector, by way of compensation for loss of office,
ar s consideration for retirement from office os in connection wilh
sugl loss or reticement.
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(g) If any Director draws or receives, directly or indirectly, by way af
remuneration any such sums in excess of the lmit prescribed by the
Act vide section 187 or without the prier sanction of the Central
Govermnent, where it is required, he shall refund such sums to the
Company and until such sum is refunded, hold it in trust for the
Coimpany

The fee payable 1o a Director for wending w Board mesting or any
Committes thereaf shall be soch sum as may be determined by the
Board fiom rme to time within the ceiling fixed under the Act and
Fales,

The Board may allow and pay 10 uny Director who is not o beaafide
resident of the place where the meetings of the Boord or Committes
thereal are ordinarily hald and who shall come to such place for the
sumase of antending any meeting, such sum as the Board may consider
fair eompensntion for traveling, boarding, lodging and other sxpenses,
in addition to hig fee for atending such meeting as above specified,
and if any Directoe be calied wpon 1o go or reside out of the ardinary
slnce of his residence on the Company’s business, ke shall be entitled to
be repaid and reimbursed oy wavelling, lodging or other expense
menrred in connestion with business of the Company.

{ay A Director of the Company who 15 in any way, whether directly-or

indirecty, conceined or interested in o contragt of armngement. of
proposed contract or arrangement entéred into ar to be entered into
by or on behalf of the Company, shall disclose the nature of his
concem or interest & a Board mesting in the manner provided in
Section 184 of the Azt;
Provided that it shall not be necessary for Director to disclose his
coitearm or interest in any sontriet oF arcnngement entéred into or 1o
be enterad o betvesen two companies whens any of he Directors
of the Company or two or more of them together holds or hold not
mars than two per cent of ihe paid-up share capital in any such
ollier company.

(h) A General notice given to the Board by the Director; to the effect
that he is a director or memsher of 2 specified body comorate o isa
member of o specified firm and is to be regarded a5 copcerned of
interested in any covtract or srrangement which may, nfter the date
af the natiee, be enterad into with that body earporate or firm, shall
be deemed to be 2 sufficient disclosure of concem or interest in
relation to any esatract or armngement s made. Aay guch peneral
notice shill expirs 8 tha end of the financial year in which it is
given hut iy be repewed for o further penad of one financial year
nf & time by o fresh natice given at the first Board meeling i every
finoneial vezr, Mo such General natice and na ranswal thereaf shall
be of effect uiless, either it is given at o Board meeting or the
Drirectar concerned tukes ressonable steps to seeuwrs that it is
broughit up and read ot the first Board meeting atter it is given,

{u} Save @s otherwise provided in the Act, the Company shall mot,
direstly or indirectly, advance any loan, iseluding any  loan
sepresented by a book deby, 1o iy of its Directors or to any other
person in whom the Director i interested, ns defined in section 183
of the Ach or give any guaranies or provide any secority in
cotnection with my loan taken by e Disector or such other person.

(k) Notwithsanding anything nendoned i (a) above, the Camgpany
may give any loan o a Managing or 2 Wheole-time Director a5 a
part of the conditions of servive extended by the Campany 1o all its
employees or pursuasl 1o any scheme approved by the members by
way of a special resohuion.

The Company shall not enter inte an wrngement by which 4 Dircotor

af the Company or a person connected with, him acquires or is o
acquire usavts for consideration ather flun cash, from the Company or
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the Company acquires or is to acquire assets for consideration wther
than wush, from such Director or person so conmected, unless conditions
lnid down under section 192 of the Act are satsstiad,

{#) Mot less than two-thinds of the ol number of Directors shall be
Jersons whose perind of office is Hable 1o determination by
retirement of Directors hy romation and save a3 otherwiss exprassly
provided in the Acl, boe appointed by the Company in Gengral
Meeting,

v
{th) The Independent Directors shall uot ba lishle to retire by rotation
and shall not be counted in the toml number of Diiresters fiov
determining the Directars Hable ta retire b pobation.

(¢ Nominee DHrecton(s) shall not be liable to retice by rotation, 8z may
be provided in 1he respective net, coutrace { armnmement ele, under
which their appointment is madz,

(d} The Board may make any other Direclor nor lizhle o retire by
retation subrect to the provisions of the Act und Rules,

{e) When the Managng Dirsctor or Whale - time Direstar (by
whatever designation called) retires by ratation and is re-gnpainted
as the Director, such retirement hy rotstion ard. re-appointment
shall net constitutz any  break in his service as such Managing
Director or Whole-time Director, as the case may be, and the
onisting terms wxd goaditions of his nppoiniment, including
remuieration, shall be desmed to have continued, and shall. i faet
comtinug, without break, 1ill the end of his existing tenure, unless
specifically voried by the Board or the memboes,

(2) Arevery annuzl genernl meeting, one thivd of such of the Dircclors
for the time being az are liable to retice by rotation, or iF their
number is pot three or 8 multiple of three, then the number nearest
to one-third shall retive from office,

(by The Directors to retire hy rotation af every annual general meeting
shall be thosa who have been longast in the office since their |ast
appaintment, but ns between persons who ahall, in defiult of and
subject to any agreement smong themselves, be derermined by Lt

{e} At the anoual gencral mesting ar which o Dreclor retives as
aforesald, the Company may fili up the vecancy by appiting the
retiring Direstor who shall be eligible for re-appointment or some
other perton tharsto and if the place of rerlring director is not filled
um, the same will be filled wp subject 10 and in the masner
prascribed under ssction 152(7) of the Aet,

(A} Mo motion st any geners] mesting shall be made for the
appointment of rwo or more persons a3 Directors of the Company by
& singhe resohition unless a preposal that it sholl be so made has
been fizst agresd 1o by the meeting without any vate biing cast
ngainst ir.

(b} A resalution moved in conwavention of clavse (0} thall he vaid
whether or not objection was taken when it waz moved. peovided
that where & resolution so moved is passed, no provision for the
autematic re-appaintment shall apply

{¢) Fur the purposs of this Anticle, 8 mation for approving o person's
appointment or for nominating a perscn for appaintment shall be

' treated asa motion for his appainiment,

(a} A persom who iz not noretiving Director shall, gubject to the
provisions of e Act, be eligible for appointment o the office of
Director of any genernl mesting, if he or some member intending to
propase him has, not less than fourteen days before the mesting, left
nt the office of the Company a notlee in writing under lig lkand
signifying his candidature for the office of dirsctor or the intention

af sich members to propost hin as o candidate for thae affics, ns the
P
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cage nay be, nleng with o deposit of ene lakh rupees or srch higher
amaunt gs may be presersibed which ghall be refunded to such person
or, 0 the ease imny be, to sueh member, if the person propased gers
elected as a director & géts mare than twanty five percent voles caogt
eitlier on show of hands or on poll or by way of slectranic voting on
spch resolution.

{(by The Company shall at fenst seven days before the generol meeting,
irform js members of the candidatire of o person For the offee af

Directer or the intention of & member to propose such parson as a
candidate Tar that oflice

i1 by serving individusl notices, ot the: members  through
elestranic mede to such members who have provided their
ermill addeasasy to the Company for communicalinn purposes,
and in writing to all other membess; and

if] by placing notice of such candidature or infention on the websis
of the Company,

Provided that it shall vot be necessasy for the Company 9 serve
individual notices upon the members as aforesaid, if the Company
advertises such candidature or intenticn, rot Jess than seven doys before
the meeting st least once i & vernscular newspaper in the principal
vernacular language of the district in which the registered office of the
Company is sitaated, and cireulating in that distriet, and at lesst once in
English language it an Eaglish newspaper circulating in that distriei.

Pesignation by & 152 {a) A Directer may resign from hiz affice by giving a potice i writing

Directar to the Cornpany and the Board shall, on receipt of such notice, take
pote of the same and the Company shall intimate the Remisirar in
sucli maonner, within sueli time and v such form az moy be
preseribed by the Act or Rules and shall also place the fact of such
resignation in the repoct of Direetors laid in the immediately
fallowing gereral meeting by the Company. Provided that n
Director shall also Forward a copy of his resignation elong with
detailed reasons for the resignation to the Regizstrar within hiry
days of the resignation in such manner rs may be prescribed.

{bi The resignation of & Director shall take affect from the date on
which the notice 15 received by the Company or the date, if mry,
spesified by the Direstor i the notice, whichever is later. Provided
s the Divector shall remain finble for all his actions taken during
his tenure as the Dicector,

{ci If all the Directors of the Company resign from thelr offices, or

vocate wieir offices uader section 167, the promater or, il his
nhisence, the Centeal Government shall appoint the required number

of Dircotars who shall held office till the Directors are appointed
Ly the Company in gensral meeting,

Resoval af a (53 (@) The Company may, by codinery resolution, remove a Drirector,

Director except a Nominee Director, or a Director appeinted by the Hational
Company Law Tribunal under section 242 of the A<t or such ather
Director whoss appaintment and removal is not subject 1o approval
of Direstors./ members, before the expiry of the period of his office
after giving him a reasonahle oppertanity of belng heard, provided
thot nothing contalnsd fn this clwse shall apply where the
Company has availed itself of the option given to it under aection
163 to appeint not less than two-thinds of the total number of
directors according 1o the principle of proportional represeatation.

(b) A special natice shall be required of any resolution, to removs 2

Direator swnder this Article, or 1o appoint somebody in place of @

Director so removed at the meeting at whick he is removed,

ic)  On recsipt of notice of a reselution to remove a Darector under this
Article, the Company shall forthwith send o copy thereal (o Use
Director concerned and the Director, whether or not he is a member
of the Company, shull be entitled 1o be heard on the resolution at
the metting.

(d IF the Director conceened makes a representation with regard to his
removal 1o the Compony and réquests its notification to members
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of the Company, the Company shall da s i, and in the manser,

prescribed in the notified peovisions of Act or Rules,

(el A wacancy creatéd by the removal of & Direstar undar this Article
ray, if he had been appolnted by the Company in geaczal meeting

o by the Board, be filled by the appointment of ancther Director in

liis place a1 the meeting at which he is remaved, nrovides special

natice of the intended appaintment has beer given
(f) A Director so appointed shall hold office i1l the date up o which
his predecessor would have held office if he had not been remaved,
{zl If the vacaney is not filled, it nay be filled a5 o casunl vacancy in
pecordance with the provisions of the Act, provided that the
Director who was removed from office shall not be re-appainted as
4 Director by the Baard,
thl Mathing in this Article shall be taken:

i} as depriving n person removed ender this Aricle of any
campensation o damages payable to him in rospect of the
termunation of his appointrient as Dicector as per the jerms of
contraet o terms of his appointment as Director, ar of any other
sppointment ernimaton with that as Director; or

it} as derogating from any power 1o remove a Director under other
paavisians of the Act,

(a) Theoffice of 3 Director siull become vacant in cage:

(i) heincwrs any of the disqualileations specified in section 'od of

the Act;

Cab  he absens himssll from all the meetings af the Board held
during a period of twelve months with or without seeking leave

of abzenee of the Board:

{111} he wety in contravention of the pravigions of section |84 of the
At rslabing £a EME:'FHE i fa conirnete -:hF:I'I'nnHElﬁE nie in whizh
he iz diresily or indireztly interested;

{1} he fails to diselose his interest in any contract or amangement in
welibeh b s directly o Il'u:li:ecrl:..- intarected, in ecatravéntion of

the provisions of sectiop 184 of the Act;

(v} he becomes disqualified by an order of a court or the National
Company Low Tribuml;

{vi) he is cenvicted by o court of any offencs, whethier involving
maral turpitude or otherwise and sentenced in respect thereof to
'a|11|:|:r'.:|:|:1:nm11 for not less chan six manths, Flwq'-'id{:d that the
nffice shall ba vacated by the Direstor even if he has filed an
appanl aeeinst the arder of guch caur;

Cvithhe is removed pursuant of the provisions of the Aty

(b) Whers all the Direstors of o Company vacate their offices under
pry of the disquelification{s} specified in {a} above, the promoter
or in s abséace the Central Government shall appoiot the requirad
number of dicectors who shall hold office 4l the directors are
pppeinted by the Coempany in the Genernl Mezting,

{a) Subject 10 the prowvisions of the Act and Rules, a Directar of the

Company shall act in accerdance with these Articles of Assocmtion
of the Company,

(b Without prejudice o any other provisions of the Act and Bules;
codes, policies or internal regulations of the Company; Listing
Agreemant or any other aet, rules; regifations, guidelines, standords
as may We applicable for the fime being and from time 10 fime giving
the provisions with regard to the duties and responsibilities of the
directors, and in adéition thersof, 8 Dircctor of the Company shall
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abide by the fallowing:

i1 he shall act in pood faith i order 10 promaie the objects of the
Company for the benefit of its members as a whole, aad i the
hest inteeests of the Campany, it emplovees, the members, the
cammunity and for the protection of environment,

17 he shall exercize his duties as Dircctos with due and reasonable
sare, ckill and diligence and shall exercise independent
judgemeant.

HiY Lie shall ast involve in o siuation in which he may have a direct
or indirect interest that conflicts, or possibly may conflifl, with
tive interest of the Company.

iv} Tve shall ot achieve or atempt to achieve any undue gain ar
sdvaniags either to himself or o s relatives, partners, ar
nssociates and if sush Director is found guilty of meking any
undue pain, he shall be liable o pay an amount equal @ that
gain todhg Company,

vy he shall not assign his effice and any assignment =0 made shall
be void,

Boarid meetings and proceedings

The Boord shall mest fogether for the dispatch of the business, edjoum
and atherwise cepilate its meetings nnd proceedings as itmay dezm fit.

Minfmum four meetings of the Board shall be held every year in such a
mauper that not more han one lnndeed pnd twenty doys shall mlervene
hetween two cnnsecutive Baard meelings.

The Chairman, it any, may at any time, ond the Managing Tirector, if
iy, or the Secretary an the requisition of a Director, shal summon o
Board meeting.:

At least seven days” notice in writing shall be given to every Dicector ol
his-address registersd with the Company and such natice shall be sen

by hand delivery or by post or by electronmic means, provided that o

Board meeting mey be called ar shorer notics o transact urgent
business subject 13 the condition that a1 least one independent diregtar,
i iy, shall be peessnt at the meeting and in case of nbsence of
independent direetars from such a Board meeting, decisions @aken al
such a reeting shall be circulated Lo all the Directors and shall be final
anly on ratification therend by at least one independent director, if any,

The patticipation of a Directar in a Board meeting may be either in
perscn or through video conferencing or other asdio visual means, &5
miay be preseribed by the Act or Rules, which are capable of recording -
and pecognizing the pasticipation of the Directors and or recording and
staring the proceedings of such meetings alang with date and time,
provided that the presence of a Dirsclor shall not count through video
conferencing or other audio visual meals in respect of matters which the
Censtral Governstent specifies as being not to be dealt with in & mesting
through video conferenzing or other audio visual means.

() The quorum for the mectings of the Board shall be one-third of its
total strepgih or two Direciors, whichever i higher, and the
participation of he Dircclors by video conferencing of by ather
auchio visual means shall also be counted for the purposes of qrarum
subyect to the provisions of the Act and Rules in this regasd.

(3 Where at any time the number of interested Directers exceada or is
ecquiss] to twe-thirds of tie tatnl strecgth of the Board, the number of °
Dirsctars wha gre not interested Directors and  present. ot the
meeting, being not less than two, shall be the quarum during such

SUppr PATELIE
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te, The interested director here means o Diroctor within the
meaning of section 184{2) of the Act, Any fraction of & numbes
shall be rounded off as one. Total stremgth shall not include
Lirectons whose places are vacunt,

1€k Where a Board meeting could not be held for the want of querm,
then the meeting shall be adjosmed to such date, time 2nd plize as
may b2 decided by the Directors present at such mesting,

-
Business o be 162 A Board mecting with requisite quortiny being  presant shall be
ransncted at the competent to transael any business and exercise all or any ol the
Board Meeting powers, authornties and discretions which by or under the Act, Rules o

these Articles are for the tme being can be transncted | iz vestad in or
exercisable by the Board generally.

Charrmnan of the 163 (o) The Bosrd may elect a Chairman of the Bosrd wha shill hold affice
Bosird Meetings until stherwise decided by the Board.
Chairman Emeritos
(b} The Chairman shall preside a2 all meetings of the Board and shell
parform such other funcions as are assigned 1o him, ragpactivaly
under these Articles.

(e} IF the Chairman is nat present within fifteen mimstes of the time
appointed for holding a Board Meeting, the Directors prasent iay
elect ane of their number to e the Chairman of the Meating,

Chairman-Emerites 1634 (1) The Booed shall ke éntitled to appaint any Promoter Director who
hns rendered significant or  distinguished services of 25 years or
more to the Company o to the mdustry 10 which the Company's
business relates as the Chairman Emerituz of the Company.

(2) The Chairman Emesitus shall hold office during his lifetime or wnti]
fe resigns his oifice or until such time a3 may be decided by the
Board or a1 specinl reselutfon to that efféet i3 passed by the
shoreholders s a genenl mesting.

{3) The Chainman Emeritas may attend any mestings of the Board or
Committee thereof a5 g2 invitee. He shall not have any right to vote
and sholl nat be desmed 1o be o party 1o any dezision of the Board
or Comimittes theceof.

{4) The Chairman Emerituz shall not be deemed 1o be a director for any
purposes of the Act or any other statute or rules made there under or
these Amteles mchiding for the purpese of determining the

- maximum number of Directors which the Company can appaint and
he shall nat ke linble snd responsible for any astion or lHabilie of
he Commpany,

(5} Suiject to the applicabla statutory provisions, the Board may decide
in make any payment in any monner as it may deem fit for
providing ghidance to the Board by the Chairman Emeritus in
secordance wirk the law,

Maters how Ied  Sulject 1o the provisions of the Act and Fules, the marers at the Boned
decided at the Board Meetings shall be decided by a majority votes and in case of equality of
tleatings votes, the Chaieman of the mesting shall hove 8 second or ensting vate,

Proofof decisicnsat 163 Duily signed minutes of the Board Meeting shall be the proof of the

the Board Meetings proceedings st such meeting and desigions taken theraat,

Pazsing of 168  (n) A resslution which is permitted 10 be passed by circulation snder
resaluticn by the provizions of the Act and duly pageed by sirculntion by the
circuintion Banrd o7 o cammittes thereof under the provizions of section 175 af

the Act shall be sz valid as the vesolution passed by the Board orits
commitize af s meeting,

Mo resclution shall Be deemed to have ben duly passed by the
Board or by a commitfze thereaf by circulation, unlest the
regalution hog been circulhted in draft, togetier with the necassary

(bl
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papers, if any, to 41l he directors, or membars of the commitiee, 25
the gase may be, at their addresscs registered with the Company in
India by hand delivery or by post or by courler, or threugh such
lectronic means g3 may be prescribed by the Act or Eaules and has
been approved by a majority of tha directors ar member, who are
cntisled to vete on the resolution, provided that, where not less than
one-third of e total number of Directors of the Company far the
time being require that any resolution under circulation must be
decided ot a mecting, the Chairusn shall put the resplution to be
decided af o Boerd et Ia

()} The eiveular resolution thus passed chall be noted st subsequent
Bonrd meeting or the committes thereof, as the case may be, and
macde pact of the minutes of such mesling.

The Board shall execcise the following powers only with the consent of
the Company by a spesial resolution:

ia} to sell, lease or otherwise dispose of the whale or substantially the
whate of the underinking of the Company or where the Company
owns more than ane tnderaking, of the whole or substantially the
whole of any of such underakings,

to imvert otherwise thanm in trust securitics the smount of
sompensation received by the Company a5 2 result of any merger
or amalgamaton,

{b)

(e} e barmaw mioney, where the money 1o be barrowed, together with
the money already borrowed by the Company will exceed
ngrreaate of its pasl-up share ca pital and free reserves, Apan from
the termpomry loans obtained from the Company's bankers in the
ordinany course of business;

(d) to remit, ar give time for the repayment of, any debt dus from o
Diirgctor,

The Beord may contribute to bona fide charitable and other fuaneds
pravided that prior permission of the Company in General Meeting shall
o required for such contribution in cass any amaunt the aggregate of
which, in any finaneial year. exceeds five per cont of the Company”s
averngs net profits for the three immiediately preceding financial years,

1§ the Directors or any of them or auy ather person(s) shall become
personally liable for the. payment of any sum primarily due from the
Company, the Booard may execule OF couse to be exccuted any
marlgage, charge or seturity over or affecting the whole orany part of
e nssets of the Company by way uf indemnity against any loss which
the Direcdors or any of hem or sny other pEFs0R My suffer by reasen of
becaming or being surties fur the Company.

Commitiees of the Board

The Board may, sulject to the provizions of the Act and these Articles
delegute any of its powers to commiitess comsigting of such memhber or
meimbers of its bedy us it thinks fiL, .

Any commities so formed shall, in the exercise of the powers §0
delegated, confim 1o sy regulatons that may he imposed on it by the
Baard.

The Board shall form all such committees
constitutad under the Act or the Rules,

a5 are required to be

The Committees of the Board, in their constitution and funclioning,
<hall conform to the terms of reterence [ regulations framed by the
Board for them from time to time and the commitices shall alsa cenfarm
1o (e mandatery legal provisicd pursuant [ which they are constituted,

The perticipation in the commities maetings may be elther perscnally or
through video conferencing er other audic visual means 25 gy be
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Luorum for the I75  The quooum for the meetings of the mandatory committees shall be as
committes meotings preseribed in the mandatory legal provisions pursuant to which they are
constituted, if any, In any other case the quorum shall be two members
prescut enier personally or through video conferencing or other midin
vigual means, a5 s permissible.
Bussingss to be 174 The Commiitees inay transact such business as they deem fit within the
transacted at the framework of the terms of reference ! regulations issued by the Roard
committes meetings for them and, in case of mandatory committees 8s is prescribed in the
mandatory legal provision pursuant to which they are constimned.
Elmi”ﬁ““ At the 175 A Cemmibes may elect i Chairman of iie mestings unless the Board,
Femnmiilee mestings while gonsttuling 2 Committee, nns appointed & Cheirmean of soch
Committea. If no such Chairman is electad, of if at acy mesting the
Chasrman is not present within fifteen minutes after the tine appointe]
for holding the meeting, the members present may choose one of thel
members to be Chatrman of the mesting,
Frequency of the 176 A Committes may meet and adjourn a3 i members deem fit or as i
meetings of the necessary for the dispatch of buginess, provided that if the terms of
committes referetce / regulations franied by the Boasd for o Commitice or, in case
of a mandatory committes, the mandatory legal provision pursuant to
which such committee is constituted, provides for the number of times a
Committes shall mect tian the Commitise shall meet those maoy namber
of times.
Marters how 177 Subject 1o the peovisions of the Act and Rules, the maters ol the
decided at the Cammitice Meotings shall be decided by a majosity votes and in case of
Commifiee meslings equality of vomes; e Charrman of e mesting shall have o sscond or
casting vote,
Acts of the Boordor 178 All acts done in zny meeting of the Board or of 1 Commites
Committee valid thereof or by any persen acting as-a divector, shall, natwithstanding that
notwithstnnding it may be afterwards discowered that there was some defect in the
defect in appaintment of any ongor mare of such dirsetors or of any person ~.ating
Uppontmen a9 eforesaid, or that they or sny of them were dizqualified or that his or
. their appointment had terminated, be a5 valid as if every such director er
sucl person had been duly appointed and was qualified to be a directar,
Cortain powerstobe 179 Wornwithstanding the fact that the Ooard can delegate iis powers nnd
exercised by the duties to a Committes thersof and the fact that the Board ¢an pass
Board only at the resolutions by way of circulation, os mentioned hercinbefore, the Board
duly constitufed <hall exercise cerain powers. os are pms&nl:md undar section 179 of the
Board Meetings At and relevant RBuoles or other provisions of the Act, caly of (e duly
constituted meetings of the Board, exeepl in so far o3 the authorily is
granfed under the said section to delegate zoch powers.
General powers of 180 {a) The management of the business of the Company shall be vested in

the Company vestad
i the Board

allewed under fhe Act end Rules, The pr-::-l.rii'mns af Article 161 in thiz
regard shall spply mutatis mutandis o commitice meetings as they are
ipplicuble to Board Meetings.

the Board nid the Board imay exersize all sweh powers, end de all
surh acrs snd things, as the Company iz by the memorandum of
association or otherwise authorized 1o exercize and do, and, nat
heeeby -or by the statute or otherwise directed or required to ba
exercised or done by the Company in General Meeting but subject
teveriheless fo the provisions cf the Act and other laws and of the
memarandum  of association and fhese  Articles ond o any

. regulations, ned being inconsistent with the memérandwn of
asscciation and these Articlzs ar the Act, from time to Bime made by
the Company in Genesal Meeting providad that no such reguiation
shall invalidnte any prior pet of the Baard which wouold have heen
valid of such regulisien had nod been made,

(b Without prejudice to the gencral powers conferred conferred at (a)
above and the other  powers conferred by these Artizles and the
provisions of the Act uid Rules, 50 25 not in any way to limit or
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i)

iii)

¥ii)

vili)

(]

restriel there powers but aubjoet however to the provisions of the
Act, it is hereby expressty declared that the Board shall have the
Fqllu'.-.-"ru.g poAters:

Subject to the proviziors of the Act, to purchate or atherwise
nequire for the Compnray any peoperty; movable or immovable;
rights and privileges whith the Campany iz autharized to acquire
an o for such price or consideration and  generally on sucl. ternis
and conditions s it mey hink fit, and in any such purchase or
ather acquisition 10 accept such title as the Board may beliexs or
may be advised to be reasonable satisfclory,

At ite discretion and subfect 1o the provisions of the Act, 10 pay for
any property, rights and privilepes, acquired by or for services
rendered to the Company, either wholly or partially, in cash or in
shares, bonds, share warrants, debentieres, debenture-stock or other
seourities of the Company and any guch shares may be issued either
az fully paid - up or with such nmout credited as fully paid - up
therson a5 may be pgreed upon ond aoy such boods, debentires,
dabenture-stock or other securitics may be either, specifizally
charged upop all or any part of the property of the Company
incheding its pncalled capital or not so charped,

To secure the [ulfillmzat of any contracts, agreements of
engagements entered intn By the Company by morgage or charge
of all or any ef the propery of the Company and its uncalled
capital for the time belng or in suzh ather manuer as it may taink
ik,

o appoint and at its diseretion, remave or suspend, such managers,
seorataries, offiaers, clorks, agents and employees, for permanent,
temparapy o specinl services as it may fram time 1o time think fit,
siid to determing their powers and duties and fix their salaries,
emoluments or remuneration and to aoquire security in such
instances snd of such emonnts as it may think fit.

Toacgept from any member, subject to the provisions of the Acta
surrender of lig share or any part thereof on such lerms and
eonditions agsho!l be agreed.

To 1ppaint any person Or persons {wllc:hcr in-:mrp-umlnd ot foth to
accept and to hold in trust for the Company any propery
belonging to the Company, orin which [t is interested, or for any
aher purpase, and 10 execute and do all such deeds and things as
may be requived in relaficn o sny such trost and 1o provide for the
reimuneration of such trustee or lrusiees

To institutz, nonduct, defend, compound or abandon any legal
moceedings by or against the Company or its officers, or
atherwise conceming the offiirs of the company and also to
compound and allow time for payment or satisfaction of any debts
due or any elnims ar demanda by or against the Campany, and 10
refer any differences to arbitration and observe the terme of any
awnrds made therein either according to Indion low or according
to foreign law and cither in lmlian or sbroad and observe and
perform or shallenge an award mode therein,

To act on behalf of the Company in all maters relating to
bankruptey and Insolvency.

To make nnd give recelpts, relenses and other discharge for money
payable to the Company and for the clilms end demands of the
Coanpany,

%) To open and operate Bank Ascounts and 1o determine from time to

CERTIFIED TRUE COPY

time who shall be entitled to operate the said bank account and
sign on the Company’s behalfl bills, notes, receipls, acceplances,
endorsements, cheques, hundis,” bills of exchange, negotiable
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#i}

insliuments, leosed  and related documents, dividend worrants,
relenses, contracts and documents and to discount, endorse or co-
pecept bills and to give the neerssary authority for sush purpose.

Subjeat to the provisicos of the Agt and these Articles from Foae 1o
time 10 provide for the management of the affiirs of the Company
in or ouside India in sitch manner as it may fhink fit, and in
particular (o appeint any person Lo be the attomeys or ggents of the
Company with such person (including the power to sub delepgate)
nnd upon such 1@rms a5 may be thoaght fir.

sii) Bubject 12 the provisions of the Act and these Articles, to invest and

chear] with the moneys of the Company not immediately required
for the purpose thereof In or upon such security (nel being shares
im dhis Contpanyy ar withaot securiy and o such manner o3 it IR
think fit, and from time 1o fme to vary or realize sueh investments,
Save od grovided mn the Acy all investments shall be made and
held inthe Company’s own name.

xiii) T execute in the nanw and on behalf of the Company, in favour of

any Dirgelor or othar person who may ineur or be about to incur,
any persenal Dabiliy for the banefit of te Company sech
merigages of the Company's property (present and future) a5 it
thinks it and iy such morngages may confain o power of sala ang
such other powers, covennnts and provizions os sholl be agread
LRI,

®iv) To asribite by way of bomis amongst the stnff of the Company, o

AV

KVl

shipre or shaced in the prafits of the Company, and 1o Elwe 1o any
director, efficer or other person employed by the Company, a
cammission an the profis of any poricular business or ransaction
and 1o charge such bonus of commission as a pant of working
expanses of the Contpany.

To pravide for the welfurs of employees or ex-anplovees of the
Compuny and the wives and fmilics or the dependams or
conteticas of such persons by boilding or contributing o e
building of houses, dwellings or chawls or By grants of money,
pensious, prtuity, snouites, allowances, bonuses o  other
payments or by creating and from time o time subscribiag or
contributing 1o provident fund and other asseciations, instingions,
funds or et and by providing or subscribing or conributing
townrds places of instruction or recreation, hospitals and
dispensaries mecdical & other atendance and assistance as the
Board may deem i

To subscribe, incur expenditre or cther wise tw assist or to
guaruntze money to chariiable, benevolent, religious, scieatifie,
national, political or any other institutions or subjects which shall
have any moral or other claim to support or aid, by the Campany,
either by reason of locality of operation or of public and general
whility or otherwise,

xyil) Befoes cevommending any dividend, to set aside out of the prolits

CERTIFI

of the Company swuch sums a3 it thinks proper for depreciation or
to o depreciation fund or to an insurance fund or as a reserve fund
o siiking  fund or zuy special fuad, 0 meet contingencies to
repay debentares or for debanture stock, or for special dividends ar
for equalizing dividends or for repairing, Improving, extending and
maintzizing any of the property  of the Company and for such
oiher purpozes a5 the Bonrd of Dirdctors may in itz abiolite
discretion think conduciive 1o the interest of the Company. and
subrject to the Act B invest the several sums 50 sel aside or 8o
much thercofl &s is requieed 10 be invested vpon such investments
fether than shaes of this Companyy as it may think 1t and from
time 1o time to deal with or vary such investmenis snd dispose of
and apply and expend all or any part-thersof for the benefit of the




Appointment of
panaging Direster,
W hales - time
Director ar Manager

lemiiieratinmn o
Manageripl
cirsomel

181

(%244

ompany, in such manner and for such purpages as the Board, in
it mhsolule  izcrstion, thinks conducive 1o the Interests of the
Compony, notwithsianding that the matters o which the Board
applies ur upon which it expends the sume or any port thersal may
be macters o or upon which the Capital menevs of the Company
mielt fzitly be spplied or sxpended, and o divide the general
reserve fund into such specil funds as the Board may think fit
with full phwer 1o transfer the whaole erany  pestion of o reserve
fund or division of a reserve fund to another reserve fund and with
tal] power to enuploy the sstets constituting all or any of the abave
funds ingluling the depreclation fund, i the business of the
Cpany o n the porchasa gr Pepoyment af duebenties o
debenture-stock and without being bound to keep the same
separate from the other assess und without being bound to pay
interest on the same, with power however to the Bosrd of
DHrectors ni ts discretion o pay oF allow to the credic of such
fLnds intergat at such roes ag the Board may think proper.

wvilly T pay nowl chacge to the capital wescunt of the Company, any
comniasion or inferest laswlully  payable thereon under the
pravisiens of the Act and Kules and of the provisions contained in
thess Articlas

xix) From time to time to make, vary and repeal internal regulations
including policies, bvelsws, manuals, guidelives, codes, terms af
reference elg. for the regulation of the business sperations of the
Company; committecs of the Board or any other commifiees; any
fugd, trust, sociely eie, constituted by 1he Company; the officers,
employees and servants of the Company or any other person or
entity whish is an integral part of the functioning of the Company.

xx) To redeem the redesmable securities issued by the Company
including the prineipal, intzrest, additionzl interest, peanl iierese,
costs, charges ete, a5 may be due on the same a3 per tha terms afl
the izsue of such security and, wherever necessary, in pecofdance
witl the consent o approval of the competent statutory authoriey.

xni) Subject to the provisions of the Act and these Aricles {or o o
relation o any of the matters aforesaid or othorwise for the
purposs af the 'E-DI]!F'HI'I,':A':. to enter nto all such HEE.EITJ'EIEEEIIIE and
contracts and rescing ond varv all sush sontracts and execute and
do all such act, deeds, and things in the narae snd on behalf of the
Cotupany s it may sensider expedient for or in relulica to any af
the matters aforesaid or otherwise for the purpose of the Company.

xxii) To open any branch, form subsiduries or underske kind of
basiness which the Comgpoay is expressly or by implicalion
authorized to endertake av such lime or times as it shall thick fit;
and to keep in abevance oy such branch, subsidiary or kind of
bBusiness even though it may have beep actually conmenced or
not, o loog as the Board may deem it expedient not o conumencs
ar proceed with such sranch, sebsidiary or kind of business,

Managing Pirectier, Whale - thoe Director and Manager

Sulject 1 the pravisions of the Act and the Rules, the Company may
any tine and from time to time appoint one or more of their body 1o be
Mannging Direetonz) or Wholetime Directors) or may appoint a
Manager, hereinafter; for brevity's sake, collectively refemed to as
‘Manzagerial Persogoel’.

Subject to the provisions of the Ac and i Roles, the remmneratian
payable 1 the managenal persanngl shall be poverned by the provisions
al Alticle 143 of these Articies.
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Company not to 183 The Company shall not ensploy at the same time & Managing Direstor
employ a Managing, ond 2 Manager.
Direcior and o
Manager ut the sune
time
Tenure of LBE  The Company shall not appeint or re-appoint any Managerial Personnel
employment for ntemm exceeding five yeass ot 4 time and no re-apnoiniment shall be
made earlier than ooe year before the expiry of the toem of =such
Managernal Personnel,
Certain persansnot 185 The Company shall not appoint or continee e employment of nny
to be appointed os Managerial Personnel whe ;
Manegerial () s below the age of twenty-one years or hos attained the age of
Fersonnel seventy years, provided tha: appointment of a parson who has
attmined the age of seventy years imuy be made by passing o special
resalution in which caie the explanatory statement annexed to (e
nasice for such motion shall indicars the justifieation for nppointing
such person; or
{b) I3 o0 undischanged insolven! or has at any time beea adjudged 15 an
insslventor
1e)  Hasptany time suspended payment to his credifors or makes. or has
ot any time made, 8 composition with them: ur
{d} Hus at any time been convicted by 0 eourt of an offence and
senteneed for a period of mone than six morths
Board rany appoint 186 (a) Sulyect to the peovisions of section 197 of the Act and Schedule V
Managerial annexe to the Asl, the Bonrd may, subject to the approval b o
Fersonnel subject 10 resalutior af the next General Meeting of the Company end the
the approval by approval of the Central Gavernment, In case the appolutment does
members eio. not conform to the conditions specified in Schedule V), Appering
Managerial Persornél and determing the fenms and conditions of the
agpointment of suzh Mandgerinl Personnel including remuneration
pasenbsle
(b} Bulgject o the provisions of the Act and Rules, where an
appainmznit of a Managerial Fersonnel is not agproved by the
Comipany at i Geneml Meeting, any act done by lim before such
general mecting shall not be deemed to be invalid,
Key Managerial Personnel
The Campany 1o |87 Subiect tu the provisioos of *he Act and Rules and if and s may be
have Key recuired thercunder, the Company shall have following whale - time
Managerial Key Mauagerial Personnel:
Persunnal
8 Managing direcior or Chief Exscutive Offizer or Manager and |n
their absence | n Whole - tima Direeior
(b} Company Sedretory; and
{2} Chigf Financinl Oificer
Appointment of o PBE  {a) Every Whole-time Key Manogerial Personsel shall be nppainied by
Eey Managerial means of o resolution of the Board conmining the terms and
Perzannel gonditicns of the appeintment including e remuneration.

(b} The Whole-time Key Monaperial Persons shall have such
qualification{s}, role, duties and responsibilities as may be decided
ny the Boord from timie o time or if the same are prescribea under
e Act or Rules or any other lepislative provision then the Key
Managerial Persons shall have svch qualificstionis), role efc, as i
preseribed by faw,

() tubject to the prl:l'risil::-n.s of the Act and Rules, the Board shall have
the power to remove the Whole-time Key Managerinl Persons and to
appont anuther Key Managerial Person in place of the ore removed.
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Managing Director /! 18% A Mamping Directos! Whole Time Director’ Chiel Executive Ounicer of
Whote Tine the Company may beappamied a8 the Chairman of the Beard

Directar £ Chist

Executive Oifficer

may be Chainman.

Ststutory registers, minutes, books of aecounds: uspection ol geaeral meeting minutes sad
i'ngi:.:!en:

Stampory Registers, 1900 (a) The Company shall keep and maintain st its registered office nll

Manutes, bocks of stahetory registers numely register of charges, register of mambers,
BECOUND e6g, ta be regisier of debenturs liclders, register of any other seourity holders,
kepn by the the. register and index of bensficinl owners and annual return,
Crmpany register of lowns, gunreniees, security and ncquisitions, register of

myvesynents not keld In its own name and register of contracts and
serangements for sugh duration ag e Board may, unless atherwise
prescribed, decide, and i such masner and containing such
particulars as preseribed by the Act ond the Rules.

The registers pnd copies of anneal veturn shall be open for inspestion
duting business hours on all working days, other than Saturdays at
tha reristersd office of the Company by the prrsons entitied thereto
without payment of feg and by other person on payment, of fee of
RS- but not exseeding the limits prescribed by the Ruales.

Copies of such regisiers, entries therein and returns shall be
furnished to eny member, debentme holder or heneficial ovwner or
any other persen on payment of foe of INRIDA per page within 7
days of deposit of suen lee.

(b} The Company shall causs minutes of all proceedings of every
General Meeting or o resolution passed by postal ballot and of all
proceedings of every meeting of s Board or of every Commitiee of
Hoard 10 be Lept in the manner required by the Actand the provision
af the Act will apply accordingly.

{c) The Company shall prepars and keep at its registered office, books
of account ond other relevant books and papers and financial
statesnent for every financial year which give a true and fair view of
the state of affaits of the Company inclading that of its branch office

or offees, iFany.

Inspeetion of te 123 fa) The provisions regarding the inspection of minute baoks and
Regisers, necounts providing copies thereof, 23 mentioned in Aricles 111 and 132,
e shall mutatis mutandis apply ta the statutory registers raintained by

the Cumpany under the Agt,

{b) The books of account and books @nd papers of the Company, o
any of them, shall be open 1o the inspection of dheciors i
accordance with the applicable provisions of the Actaud the Rules.
Mo member (nct being a director) shall have any right of ingpecting
any hooks of account ¢ books and papers or document of the
Company except 2s conferred by the law or suthorized by the
Baoard.

(¢} A copy of the financial statements including consolidated financial
statemieats, iF any, sditor's repert and every other docur.ant
required by law 1o be annexed or amached 1o the fingncial
statements, which are to be |ail before the annunl general meeting,
shall be cpen for inspection for the members and for the trastee of
the holders of the dehentures, if any, issued by the Company, at the
regislered olfice afthe Company during business hows.




Theseal, its 192
custedy, and use

Seal for use outside 193
lrndia

Provizions for 194
foreipn zeal

Bonks of acceunt 1435
whers to be kapt

Accouns oo be laid 16

before e Annuil
Cieneral Meeling

The Seal of the Company

(8] The Board shall provide for the wafe custedy of the Commaon Seal

(b

of the company

every deed or other insirument excipt a share cemificete 1o which
the Seal of the Company is required to be affixed shall be sigred by
persanfsy suthorized by the Board by way of a resclution and'or by
grintng & spacific power of attorney. Provided that in the cage of
share certificates: the Saal of the Company shall be affized n such
manaer as provided in the Act or the Rules.

The Company may, subjecs to the provisions of the Act, have for use in
any teritory, diswrict or place nol situate in the Unlon of India, an
official szal which shall b fesunile of the Common Seal of the
Company with the addition on its face of the name of the temwitory,
district or plage where it i3 o be used,

Fellowing provisions shall apply in case foreign seal is kept;

(a] The Company shnll, by a gocument under its Comumon Seal,

()

{c)

{d]

(a1}

ik

5

autlicrizge any person appointed for the purpose in that territory,
distrigt o place to afix the official seal to any deed or lber
documents to which the Company is a party In that territory,
district or plage.

The authorivy: of any agent under the preoeding clause shall, as
between the Company snd apy person dealing with  the agent,
coutinae during the pericd if any mentioned in the document
vanferring the authority, or i w0 period is therein mentioned, until
notice of the revocation or determination of the agent’s antharity
s been Fiven to the person desling with him.

The pergon eflixing sy such official seal, shall certify on the deed
of doswment to which such g seal i affixed, the date on whick apd
the place at wilich; such seal is affixed.

A deed or other document to which an olficial seal is duly affixed
stinll bind the Compay a5 17 10 had been szaled with the Commaon
seal of the Company.

Accounts and aodit

The books of pecounts shell be kept ac the registered office of the
Company oc at such ather place in Indis as the Board may decids,
and when the Board so decides, the Company shall within seven
days of the <ecision, file with the Regstrar a notice in writing
giving the full address of that other place. The Company shall
preserve In good order the books offsccount relating 1o a period of
ol less than eight years or such oler period pravided in the Act or
Ruics together with the vouchers relevant fo any entry in guch
bocks of ascount.

Whera the Company has o beamch offies, whether inoar ouiside
India, the Company shall be deemsd to bove complied with this
Avtizle il proper bocks of sccount relating to the tansacticns
effected ot the branch office and proper summarized returns, made
up-to-date ot itesvals of nol more than three monihs, are sent by
the branch office 10 the company at its office or other plage in
faclisg, it which the books of accounts shiall give 3 'tree and fair view
af the state of atfsirs of he Compsny or branch office as the cpse
may bey and explain its tRAnsastions.
L

At every annual genemt meeting of the Company, the Board shall Lay
before such meeting finencial siatements for M financial year.
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Copies of financizl 197
atutements o b 2ol

o menioers ek,

MAuditof noeounis Lo
and appeointment of
auditers g

Company in Geners] 189
Mleeting moy
decture dividend

Interim dividerncls 200

Dividends only to be 231
paid out of profiis

Divigion of profits 202

Pavment ol callsn 203
advpnce pot to be
caoismerad for
determinng amount

of dividend

A copy of the financinl statements including consolidated fmancinl
stntements, i any, suditor’s reporc and every other document réguired
by law 1o ba annexed or anzched to the financial statements, whizu are
tes be laid hefore the Company in its General Meeting, shall be sent 1o
avary member of the Campany, 1o every trustee for the debenture holder
of e debentures ssued by the Company, 1F any. and to all person other
than such mamber or trustes, being the person so entitled, nat less than
pwerity ong dovg before the date of the pEeting

fn) Ohee at least in every year the accounts of the Company shall be
examined by one or meee auditors who shall report 10 the members
on the acacunts examined by im ¢ them and on every finaneial
gtatements which are required by or under the Aet to be laid before
the Company in General Meeting and the report shall after taking
it necount the provisions of the A, the accoumnting and suditing
standnrds and matters which are required to be included in the audit
re;-art under the provisions of the Act or any Rules or undeér any
order made wider sub sectioa (11) of sestion 143 of the Act and to
the best of his / their informaticn and knawledpe the snid sceount,
financial stitements give a true and fair view of the state of the
Company's affaiis ss ot the end of its financial year and profit ar
loss and cash flow for the year and such other matters as may be
preseribed by Taw,

(&) The appaintment of nuditors; the removal | vesignation of puddars;
eliginility, gualifications and disqualifications of the auditoss;
remuneration of neditors: powers piwl dutics of auditors: and such
ather matters relating to the anditors of the Company chall be in
pecordance with nnd B2 governed by the provisions of the Act and
Rules in this regard.

Diividends

The Company, in Genernl Meeting, may declure dividends, provided
that no dividend shall axeesd the amount recommendad by the Board but
the Company in General Meeting may declars a lesser dividend,

Subjeet to the provisions of the Act, the Board may from time ta time
pay o the members interim dividends of such amaunt on such class of
shires and at such timas as it muy think i,

(&) The Beard may, before recommending ey dividead, set
aside out of the profits of the Company such suns as it thinks fit
as @ ragerve or reserves which shall, ar the disretion of the Board,
be applied for any purpose to which the profits of the Company
may he properly applied, including provision [o musting
zontingencies  or  for equalizing dividends; and pending such
application, may, at the like discretion, either be emplayed in the
business of fie Company o be invested in such investments (other
than shares ‘of the Company) es the Board may, from time 1 Time,
think fit.

fb) The Board may alse carry forward any profits which it may
consider necessary nat o divide, without setting them aside as a

TREETYE.

Subject te the riphts of persons, if any, entitled to shares with spesial
rights a3 ro dividends, il dividends shiail be declured and paid sccording
to the amuunls paid or credited g2 paid on the shares in respact whereol
the dividend is paid, but if and 50 lorg as nothing is paid upon any of the
shares m the Compeny, dividends may be declared and paid scenedin g 1o
the amounts of the sharcs,

Mo umount paid o credited as paid on o share in advance of calls shall
be treated for the purposss of this Article ns paid on the shire,

For PATEL RITEGRATED LOGISTICS LISITED
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All dividends shall be apportioned and paid proportionately te the
amaunts paid cr credited es paid on the shares during any pertion or
portions of the period in respect of which the dividend is paid; bat if any
share 15 1ssusd on terms providing that it shall rank for dividend as from
@ particular date such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any member all
sums of inondy, iF ooy, presently payable by him ta the Company on
account of caills arotherwise inrelation tothe shares of the Company,

The Board may retsin dividends paysble upon shares in respect of
which any person is, ueder he Transmission Clause hersinbafore
comtained, entithed 1o become o member, wntil such persen shall
beeome o memberin respect of such shiares. ’

(o) Any dividend, interest or ather monies payable in cash in ressect of
siares may be pail by electronic mode or by chegue or warrant sent
through the past directed to the registered sddress of the holder or,
i the caze of joint holders, to the registered address of thit one of
the joint hnldews who is fest named on the register of members, oc

to guch person and o seeh addvess as the holder or joint holders
MmaAY in writing difect,

{b) Fuery such sheque or warmnt shall be made payable 1o the ceder of
the person fo whom it is ent,

(&) Payment in npny way urh.:;tzueuer ghall be made st the rigk of 1he
parson entitfed 1o the money paid or to be paid. The Company will
nat be responsible for a payment which 15 lost or delayed, The
Company will be deemed to hitving made a pavment and received a
good discharge for It i & payment using sny of the forepoing
parmissible means & made.

{d) Any one of two or more jeint helders of a share may give effective
receipts for any dividends, bonuses or ather moenies payeble in
respect of such shore,

Mo dividend shall bear iriterest against the Company.

The waiver in whole or m part of any dividend on any share by any
docement (wizther or not under seal) shall be effective anlv if such
decwment i5 signed by the member {or the persan entithed to the share in
consequence of *he desth ¢r bankruptey of the holder) and deliversd to

the Company and if or o the extent that the same is sccepted as such or
acted wpon by the Board.

A transfer of thares shall not poss the right to any dividend declared
thereon belore the regisiration of such transfer,

The treaiment of the unpaid or unclninmed dividend shall be ns prescribe
undier the Act and Rules from time to time.

(a) A document may be served oo the Company or an officer thereof
by =ending it to the Company or the officerat the registered office
of the Company by registered past or by speed post or by courier
service or by leaving it af its registered office or by means of such
elecironic or other mode as may be preseribed, provided that where
seeurities are held with a depositony, the recards of the beneficial
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ewnership may be served by uch depozitory on the Company by
means of electronie o other moda.

Save a3 otherwize provided in the Act or the Rules for filmg of
documents with the Registear in glectronic made, o dociment may
be served on the Registear or any member by sending it to him by
post or by registered post or by speed past or by eourier or by
delivering ot his office or rddress, or by such electronic or other
niede ns may be preseribed, providad that & member may request
fixr delivery of nny document through a particular mode, for which
ha shall pay such fees as

miy be determined by the Company in its annual general meeting.

In case of delivery by post, such service shall be deemed to have
be=n effected;

(i} In the case of a notice of & meeting, at the expiration of forty
eight hours after the leter containing the same is posted; and
(i1 In any other case, at the time at which the letter would be
delivered in the ardinary course of post.
A document or aotice may be served by the Campany om the joint
halders of a share by serving it on the joint holder named first in
the register of members in respect of the share. A dogument or
notice may be' servad by the Company on the persons entitled o 8
share in consequences of the death or insolvency of a member by
sending it through the post in o prepaid letter addressed 1o them by
name, ar by the title of representatives of the deceased or assigness
of the insalvest ar by any ke description, mt the addross, if any, i
India supplied for the purpose by the persons claiming to be so
entitled ar until such =n sddress has been so supplied by serving the
document or netice in any manner in which it might have been
sarved i the death or inselvency had not occarred.

A document advertised in newspaper circuluting in the peighboring
of the registered office of the Company shall be deenied to be duly
served on the day on which the advertisement oppears, on every
member af the Company who has no registercd address in India
and has not sopplied o the Company an address within India for
the giving of satees to him.

A certificate in writing signed by the manager, secretary or ather
officer or employes of the Compeny that the notice wis property
addressed, prepuid and posted shall he concluzive evidence thereof.

The signature w any document or notice to be given by the
Company may be written or printed ar lithographed.

Save as otherwise provided in the Act or Rules, a document or
proceeding requiring authenticafion by the Company or confricts made
by or on behalf of the Company may be signed by any Key Managerial
Personnel ar an officer of the Company duly suthorized by the Boaed in
this beha!t

(a}

(B)

The Company, ot a General Mesting: may resolve that any anrount
standing 1o the credit of the Share Premium Account or the Croatal
Redempiion [eserve Account or any monsys, investments or other
assets forming  part of the updivided profits {including profits or
surplus moneys arising from the realization and whers permitied by
law, from the appreciation in value of any capital asseis of the
Company} standing to the creditof the General Reserve, or any
Reserve Fund or any other fund of the Company or in the hands of
the Company and available for dividend may he capitalized,

Any such amount (excepting the smount standing to the credit of the
Share Premiun Accomnt and for the Capital Redemption Heserve
fecoint) may be capitalized:
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(i) By the issuz mnd distribution s fully paid shares, debentures,
debenture-stozk, bonds or obligations of the Company, or

(i) By erediting the shares of the Company, which may have been
issued and are not fully paid - up, with the whale or any past of
the sum remuining unpaid thereon, Provided dhat any amounts
atanding to the credit of the Share Premivm Account may be
applied o

{ii-a) Paging up unissued shares of the Company to be issued to
metnbers of the Company a3 fully paid boaus shares;

{ii=b} In writing off the preliminary expenses of the Company;

(ii-£) In writing off the expenses of, or the cammission paid or
discountallowed on any issue of shares or debantures of
the Comnpany; or

(ii-d) In previding For the premium payable on the redemption of
nny redeemeble prefersnte shares ar of any debenn:, es of
the Company. Provided thar any amount standing o the
gredit of the Capitel Redemption Reserve Account shall
be applied only 0 payving up unissued shares of the -
Campany to be issved to the members of the Company as
fully paid bonus shares.

{c) Such issee and distibution as mentioned under (1) (i) ahove and
such payment to the credit of unpaid share capital a5 mentioned
undler 1b) (i} above shall be made 1o, ameng and in faveur of the
mensbers nf any class of them or any of them entitled thereto end in
pecordanee with their respective rghts aed intercsts and in
proportion 1o the amaunt of capital paid - up on the shares held by
them respectively in respect of which such distribution under sub-
clause (b) (J) or payment under sub-clause (b) (ii) above shall be
made on the foeting that such members become entitled therets s
capital,

(e} The Directars shall give effoct w any such reselution and apply
pertion of the profits, Genernl Reserve Fund or any other find or
atcount as aforesaid 25 may be required for the purpose of making
pa:erent an fulll for the shares, debentires or debenture-stosk, bands
or other oblipations of the Company s¢ distributed under subs¢lauss
{2 {a) above or {as the case may be ) for the purposs of paying, in
welioke or b part, the amowt remaining vnpstd oo the shares which
miay have been issued and ore not fully peid-up under sub-clanse {2)
(b} above provided that do such distribution or payment shall he
made unless recommended by Directors and if so recommended
sush distribution and payment shall be sccepted by such members nz
atoresakd in full sotisfoction of thelr interest in the snid capitalized
S

(e} For the purposs of glving efTeet ta ey such resalution the Dirsctare
may setle any difficulty which may arise with regard o the
dizteibution or payment, s nforesaid, as they think expedient and in
particular, they may issue fractional certificates or coupons and fix
the valne for distmbution of any specific assets aad miy determine
that swch payments be made to any members on the footing of the
value so fixed and mav vest mny such cash, shares. fractional
cerlificates or coupons, debentures, debemures-stock, bound or
other obfigations in trustess upon such trusts Sor the persans entitfled
Lrale &5 ey seen axpedisni 1o the Directors and gensrally may
ke such arrangément for the ncceptance, allotment and sale of
such shares, debontures, debenture=stock, bands or ather obligations
andd fractional centificates or eoupons ar athenwise as they may think
fir.
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(F1 Subject 10 the provisions of the Act and these Articles, in cases
where some of the shares of the. Company are fully paid and others
are partly peid only, such capitalization may be effected by the
giswribution of further sharss in respect of the fully peid shares, and
by crediting the parily paid shares with the whele or pan of the
unpaid ability therzon but so that as betwesn the holders of fully
paid shares end tse partdy paid shores, the sums a0 applied in the
payment of such furthes sharcs and in ithe extingushmeal or
diminutien of the Hability on dw parly paid shares thall be so
applied prorate in proporticn to the amount then alreody paid of
credited a2 paid on the existing Tully paid and partly paid shares
regpectively, i

{g) When deemed necessary, 8 proper codtract shall be filsd with the
Registror i necordance with the Act and the Bonrd muy appoin?
1y person to gign such contract on behalf of the members entitled,

p= aforesaid, and such appointment shall be effectiva,

() Subject to the provisions of the Ac, every director, manraging
director, whele-tiue director, manager, company  secretary  and
ather office af  the Company shall be indemnified by the
Company out of ks funds of the Company, to pey all coss, losses
and expenses (including tmvelling expense) which such director,
manager, campaiy secretary and officer may ireur or beoome Hable
for by reason of any contract entered into or act or deed done by
him In his capacity as such dirccior, mannger, compainy secretary or
afficer or in any way in the dischasge of his duties in such eapacity
inzloding sxpenses.

¢h)  Subject to {a} above, every director, managing dircctor, whole=time
diregtor, manager, company  secrclary  and  other officer of  the
Company shall be indemnified against any Eability incurred by hin
in defending any proceedings, whether ¢ivil or triminal, in which
Judgement is given in his favor or he s acquitted or discharged or m
conmection with apy application under applicakle povisiors of the
Act in which relief is given to him by the court,

(g1 The Compony mav 1ake aad nalntln any insuranca as the Board
may think it on behalf of its present andfer former Jirectoes, key
managerial persomtel nnd officers for indemunifying ali ocany of
them agamnst any liability for any acts in relation to the Company
for which they may be liable but have acted horesay and
roasonably.

If the Company shall be wound up and the assers available for
distribution among the members a5 such shall be insufficient 10 repay
the whaole of the paid - up capital, such assets shall be distributed so that
a5 nearly a5 may be the losses shall be bome by the members in
proporttion to the capityl paid - up or which ought to hove besn paid - up
ag gt the commencerment of the winding up, on the shares held by them
respectively. IF in 0 winding up of the Company, the assels available for
distribution among the members shall be more than sufTicient to repay
the whabe of the capital peid = up at the commensement of the windmg
up, the excess shall be distributed amongst the members in proportion B
the capital at thy commencement of the winding up, gaid - up or which
gught to have been paid < up on the shares held by them respectively.
However, thizs Artiele is 10 be without prejudice to the right of the
haiders of shares issued upon special terms and conditions. If the
Company shall be wound up, whetier voluntarily or otherwise,
liguidatars may with the sanclion of a special reselution, but subject to
the rights attached ta eny preference capital, divide emongst the
members, in specie or kind, past of the assets of the Company as the
liquodators, with the like sanstion, shall ghink fit. The liquidator may,
with the like sansiion, vest any parts of the assets of the Company in
trustees upon such trusts for the benelit of the members as the hgmdater
shall think fi.

{ny Mo member shall be entitled to require or receive any informution
eoncerning the busivess, tading or customs of the Company, or
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General power

any rade, secrer process wsed up by the Company, bevand such
infarmetion as 10 accounts and business of the Company as it by

these presents or by the Act directed to be Inid before the Company
ineneral Maeting

{(h) Every Director, Manager, Auditor, Treasurse, Trustee, hMember aof
Committes, Officer. Servant, Agent, Accountant or other person
emploved in the business of the Company shsll, if 3o reguired by
the Directars, before entering upon his duties, sign o declaration
plodging himself 1o ohserve a strict sscrecy rTespecting all
traneactions and affairs of the Company, and the state of nccounts
and ! or other matiers relnting thereto, with the customers and
athers and shall by such deciaration pledge himself nat to reveal
any of the marter which muy come 1 his knowledge n the
discharge of his duties except when required to-do so by the Board
ar by law or by the pereon 16 whom such marers relate, axeept in
s Far g5 may be neséssary in arder to comply with any provisions
of thess Artieles,

Wherever in the Act, it has been provided that the Company shall have
asty right, privilege or authority or that the Company copld cormy out sy
wransaction enly if the Comgany is so mtharized by its articles, then and
in thil case, this Aricle auhorizes and empowers the Company o have
such rights, privileges er authorities and to camy such trangactons as
have been permitted by the Acd, withoul thers being any specific Agticle
in that behalf hersin provided,
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We, the sevaral persons, whose names, address and sccopations are siated here under ane desirous
of being formed into 8 Company in pursuance of these Articles of Association.

M, address miied Signature of Mumber o Witness
Liescription of subscriber Subseriber Shares aken
| Subiseriber, .
:: B
| ' '
| MR ASGARAL |
| o AsgarAli | 0 “’Ei" Kamal Black,
i Shakpor | ity only) 161, Cadell Road,
i 140,Perry Road, Bandra { Bambay-400 016
| - :
| Bombay-400050. (Service)
Surlm of Shakoor Hasham Sl
Prates M.L. MOHAN
MRS, YASMIN PATEL AKBAR ALT
| a0 Shares PATEL
'Eilesdens’ Ed"'l (Frfty anly) 60, Perry Road,
1446, Perry Road, Bandra Yasmin Ferrlay House
Brombay= 400 C50, : Fael Bandra
| ' Bombay-400030
' Wike of Aspaeali Shakoor _ (Land Lond).
Putel : |
Sd/-
A 8§ Patel
|
100 Ehares
(Dae Hendred
Shares)
I |

Bated Bombay thiz 11" day of June, 1962,
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