
l. (7) ln these regulations-

ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY SHARES
The Name of Company is Rudra Ecovation Limited&

lnterpretation

(a) "the Act" means the Companies Act, 2013,

(b) "the seal" means the common seal of the company.

(c) "Securities" mean the securities as defined in clause (h) of section 2 of the Securities Contracts (Regulation) Act, 1956
(42 of 1956):

(2) Unless the context otherwise requires, words or expressions contained in these regulations shall bear the samemeaning as in the Act or any statutory modification thereof in force at the date at which these regilations become binding on the
company.

(3)The Company is a "Public company'within the meaning of Section 2(71) of the Companies Act, 2013 and accordinglymeans a company which is not a private company;

(4) The Articles contained in these Articles of Association shall applicable in addition to the regulations contained in Table ,F inthe Schedule-l to the Companies Act, 2o13. The Articles of Association referred to in thls piragraph sn"fl ou subjecl to anyexercise of the statutory power of the Company in reference to the repeal of alteration oi, or-ad'dition to, its regulation byordinary/special Resolution, as prescribed by the companies Act, 2013, and the Articles of Association shall refer to the Articlesas existing from time to time.

Share capital and variation of rights

ll' 1' Subject to the provisions of the Act and these Articles, the shares in the capital of the company shall be under the control ofthe.Directors who may lssue, allot or otherwise dispose olthe same or any. of ina, to such persons, in such proportion and onsuch terms and conditions and either at a premium or at par and at such time as tney may from time to t,me inirir nt.

1' A The Authorised Share Capital of the Company shall be such amount; divided into such class(es) denomination(s) andnumber of shares in the company as stated in Clause v of the Memorandum oi Rssociailon ot tne'crimpanv; with power toincrease or reduce such capital from time to time and power to divide the shares in the capital for the time being into otherclasses and to attach thereto respectively such preferential, convertible, oeterreo, qualifled or other special rights, privileges,conditions or restrictions.and to vary, modify or abrogate the same in such mannei as may be oetermineo oy oi in accordancewith the regulations of the Company or the provisions of the company or the pioririon. of the law for the time 6eing in force.

2' (f Every person whose name is entered as a member in the register of members shall be entifled to receive within two monthsafter incorporation, in case of subscribers to the memorandum or after allotment or within one month ateilne application for theregistration of transfer or transmission or within such other period as the conditions of issue snarr oe provioeo,j"

(a) One certificate for all his shares without payment of any charges; or

(b) Several ce(ificates, each for one or more of his shares, upon payment of twenty rupees for each certificate after thefirst.

(n) Every certificate shall be under the seal and shall specify the shares to which it €lates and the amount paid-up thereon.

(ff).ln respect of any share or.shares held jointly by several persons, the compar.:y shall not be bound to issue more than onecertificate, and delivery of a certificate for a share io one of several joini holde;; ;[eli be sufficient Jair"[ to urfsuch holders.

3' Q) lf any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the back for endorsementof transfer, then upon production and surrender thereof to the company, a new certificate may be issued in lieu thereol and ifany certificate is lost or destroyed then upon proof thereof to the satisfa6tion oi tn" .orprny and on execution of such indemnityas the company deem adequate, a new certificate in lieu thereof shall ue jiven. Every certificate under this Article shall beissued on payment oftwenty rupees for each certificate.

(ir) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the company.

4' Except as required by la.w, no person shall be recognised by the company as holding any share upon any trust, and thecompany shall not be bound by, or be compelled in any.'way to recognlsb leven wnen iravin! notice iilr"otiuny equitable,contingent, future or partial Interest in any sirare, or any inteiest i"any tri.ti'onui'prrt or a share, or (except only as by theseregulations or by law otherwise provided) any other rights in respect of ln/rnii" 
"i."pt 

an absolute right to the entirety thereofin the registered holder.
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5 (t) The company may exercise the powers of paying commissions conferred by sub-section (6) of section 40, provided that the
rate per cent. or the amount of the commission paid or agreed to be paid shall be disclosed in the manner required by that
section and rule made thereunder.

(i) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules made under sub-section (6)
of sectior. 40.

(,/i) The commission may be safisfied by the payment of cash or the allotment of fully or partly paid shares or parly in the one
way and partly in the other.

6. 0 lf at any time the share capital is divided into different classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions of section 4g, and wheiher or
not the company is being wound up, be varied with the consent in writing of the holders of three-fourths of the issued shares of
that class, or with the sanction of a special resolution passed at a separaG meeting of the holders of the shares of that class.

(n) To every such separate meeting, the provisions of these regulations relating general meetings shall mufatrs mutandis apply,
but so that the necessary quorum shall be at least two persons holding at leasione-third ofthi issued shares ofthe claii in
question.

7.. The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be varied by tie creation or issue of
further share ranking pari passu therewith.

8. Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary resolution, be issued on
the terms that they are to be redeemed on such terms and in such manner as the company before the issue of the shares may,
by special resolution, determine.
8A a. Subject to the provisions of Companies Act, 2013 and Articles of Association, the Company shall have power to issue

cumulative and Non-Cumulative Redeemable Preference Shares(Redeemable Preference Shares) liable to be redeemed out ofprofits which would othenruise be available for dividend or out of the proceeds of a fresh issue of shares made for the purpose ofsuch redemption and the Board may, subject to the provisions of Section 55 of the Act, exercise such power in such manner as
it may think fit.
b. Notwithstanding anything contained in sub-clause (a) above the Redeemable Preference Shares may be redeemed at anytime by the Board of Directors or at the option of any preference Shareholder provided written consent of not less than threefourth of the holders of the preference shares is received for redemption.
c. (i) Whenever the Board of Directors decide to redeem any of Preference Shares, they shall give notice in writing of theirintention to redeem the said preference shares and time and flace for redemption and suriender tir certirrcateliy of preference
shares to be redeemed.
(ii) at the time place so fixed each holder of the said preference shares shall be bound to surrender the certificate(s) to beredeemed to the company, and the company shall pay to him the amount payable in respect of such redemption. 

''

9 . (r) The company shall have a first and ,rrurorn,ll;f-

- (a) on every share (not being a fully paid share), for all monies (whether presenfly payable or not) called, or payable at afixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a single person, for all monies presenly
payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to wholly or in part exempt from the provisions of thisclause.

(it) The, company's lien' if any, on a share shall extend to all dividends payable and bonuses declared from time to time inrespect of such shares.

10' The company may sell, in such manner as the Board thinks fit, any shares on which the company has a lien: provided thatno sale shall be made-

. a. unless a sum in respect of which the lien exists is presenily payable; or

r b' until the expiratio-n of fourteen days after a notice in writing stating and demanding payment of such part of theamount in respect of which the lien exists as is presently payaSb, has-been given to tne iejisteieo nolder for the timebeing of the share or the person entitled thereto by reason oi his death or insolvency.

1 1' (t) To give effect to any such sale, the Board may authorise some person to transfer the shares sold to the purchaser thereof.

(i/) The purchaser shall be registered as the holder ofthe shares comprised in any such transfer.
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(/'4 The purchaser shall not be bound to see to the application of the purchase money, nor shall his title to the shares beaffected by any irregularity or invalidity in the proceedings in reference to tni: laie. 
- -

1 2' @ The proceeds of the sale shall be received by the company and applied in payment of such part of the amount in respectof which the lien exists as is presenily payable.

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

Cal/s on shares

13' (r) The Board may, from time to time, make calls upon the members in respect of any monies unpaid on their shares(whether on account of the nominal value of the shares or by way or pr"*irrl'and not by the conditions of allotment thereofmade payable at fixed times:

Provided that no call shall exceed one-fourth ofthe nominal value ofthe share or be payable at less than one month from thedate fixed for the payment of the last preceding call

(lt) Each member shall, subject to receiving at least fourteen days' notice specifying.the time or times and place of payment,pay to the company, at the time or times and [lace so specified, tnd amount caileJ 6n rris srrares.

(/a A calr may be revoked or postponed at the discretion of the Board

llrt"'?:;Jlfl|oti"""il,Jff ll1[3:;?.:',e 
at the time when the resorution orthe Board aurhorisins rhe car was passed and

{ 5' The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

16' (/) lf a sum called in respe.ct, of a. share is not paid before o1 
9n jle day appointed for payment thereol the person fromlvhom the sum is due shall pay interest thereon from'the day appointed ror prvrlli tnureof to the time of actual payment at tenper cent per annum or at such rower rate, if any, as the Board miy oeGrmin!. ' -"'

(n) The Board shail be at riberty to waive payment of any such interest whoily or in part.

{7' (t) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date, whether on account ofthe nominal value of the share or by way of premium,lnatt, r"rin6 purpos"s'oi'ii"." ,"grrrtions, be ou"*"J io be a call dulymade and payabre on the date on wi.rich 
'by 

the terms 6iir.rl, ,r"n ,I.i.""r""prv"or".
(/) ln case of non-payment of such sum, all the relevant provisions of these regulations as to payment of interest andexpenses' forfeiture or otherwise shall apply as if such sum nao become payuoiu-if rirtr" of a call duly made and notified.

18. The Board-

(a) may' if it thinks fit' receive. from any'member willing to advance the same, all or any part of the monies uncalled andunpaid upon any shares held by him; and

(b) upon all or any ot tne 
19ni9s 10 

advanced,..may (until the same would, but forsuch advance, become presenly payable)pay interest at such rate not exceeding, unless ihe 6drpuny in general rn""ting-rnrrr otherwise dlrect, tvvelve per cent. perannum, as may be agreed upon between the Board and tnb mi:mbJr puving th";r"rin advance.

Transfer of shares

19' (t) The instrument oF transfer of any share in the company shall be executed by or on behalf of both the transferor andtransferee. -- "r-"'

*"[1"lf,X?1i1313,,,fl:ij'Jr" 
deemed to remain a holder or the share until the name or the transferee is entered in the resister of

20' i' The Board may, subject to the right of appeal conferred by section 5g decline to register-
ii. the transfer of a share, not being a fu[y paid share, to a person of whom they do not approve; or

iii. any transfer of shares on which the company has a lien.

21. The Board may decline to recognise any instrument of transfer unless_
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(a) the instrument of transfer is in the form as prescribed in rules made under sub-section ( 7) of section 56;
(b) the instrument of transfer is accompanied by the certificate of the shares.to which it relates, and such other evidence asthe Board mav reasonably require to snow itie right of the ir;iriiiiJ',i"rr." the transfer; and
(c) the instrument of transfer is in respect of onry one crass of shares.

22' On giving not less.than seven days' previous notice in accordance with sectjon g1 and rules made lhereunder, the
;:t:tffiHl 

of transfers mav be trip"ira"o-ii such times ;;;;;;#';eriods as the Board may rrom time to rime

il;l ifiry:l;&[:?ff]il shall not be suspended ror more than thirtv days at any one time or ror more than rorry-five

Transmission of siares
23' 0) on the death of a member, the survivor or survivors where the member was a joint horder, and his nominee or nominees
;ilt#,:i::ifiT:t3[Hr:n*" he was a tr,r'.ur,oio"i, shall be tu-onrv p"otn-, iecosnizeo by the company as havins any ti,e to

*"X'l"irili';3'il#ifiJ|).f :fl'"'."i:?::,lf 
*"" or a deceased joint horder rrom any riabirity in respect or any share which had

2a' (i) Any person becoming entitled to a share in consequence of the death or.insorvency of a member may, upon such:illi"r: 
being produced as hav rrom tlr" t" ti'.r'" p,op","-litl i"il,'l"i o, ,]rT[f ." uno ,roj6.i u, h;;;;", provided, erect,

(a) to be registered himself as holder of the share; or

(b) to make such transfer ofthe share as the deceased or insolvent member could have made.

(ri) The Board shall' in either case' have the same. rlght to decline or suspend registration as it would have had, if thedeceased or insorvent member had tra;;fe;;;; in" #.- o"irr"'ni, i"rir, # ;rJo-ril".v.
25' (r) lf the person so becoming entitled shall elect to be registered as holder of the share himsell he shall deliver or send tothe company a notice in writing si-gneO iy f,in strirg ilrt he s-o elects.

(tr) Ifthe person aforesaid shall elect to transfer the share, he shail testif,T his erection by executing a transfer ofthe share.
(t;it) All the limitations' restrictions and provisions 

"1,["::,i:grr.rtions rerating to th.e right to transfer and the registration of;i:X'J:[::j,1i3IT.,,',fl[?:,Hf?|J;.,,:..TL:T1,J**,1;mfi[:;*filyo,", ir tnE o""tn .i_i.i.il;;y or t_ne memoei

26. A person becomino::ltd.]" 
3.s,frgre by reason of the death or insolvency of the holder shall be entiiled to the samedividends and other advintages to which ne wouto oe eniitrlJ iin" *"*'iiJr"g*%*a hord.er of the share, except that he sha,['J;tffiJi,li3,:",'t#iT"J"ffi&Lflff'ff:l;"tiitn" 'n,'", d;;iii;iH'il:pect or it to exercise ui,v iignt conrerred by

Provided that the Board may' 
.at any time, give notice requiring any such person to erect either ro be registered himserf or totransferthe share' and lf the notice is r9tdr,".rpri.Jwt1 

iritn,l ii""iv;;;;,'ilArrd.mayrhereafterwii-hhoro payment of arldlvidends' bonuses or other moni"s pivruie ,'i5.p".ift t" snare, uiltiiiije iuqii[r"nt. of the norice have compried wth.
27. ln case ofa One person Company_

.. [*lJl[,ifftj],:[Tr'.t::Iiilj:l;Hij."""" nominated bv such member shar be the person recosnized by the company

t"g'/rt:?,il:Tffie 
on.becoming entitled to such shares in case of the member's death shail be informed of such event bythe

..,1{Hit**Tffi:.tir'[ii"ititled to the same dividends and other rishts and riabirities to which such sore member or the

,n:',n."iH:i"#11 iffiT::ii:i:xJ#ff:.'[3ffiTlffi,;illr::r#;:,;:l,Ij,xrthe prior written consenr or such person who,
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Fofieiture of shares

28. lf a member fails to pay any call, or installment of a call, on the day appointed for payment thereof, the Board may, at any
time thereafter during such time as any part of the call or installment remains unpaid, serve a notice on him requiring payment oi
so much of the call or installment as is unpaid, together with any interest which may have accrued.

29. The notice aforesaid shall-

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

(b) state that, in the event of non-payment on or before the day so named, the shares in respect of which the call was made
shall be liable to be forfeited.

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

3'1. (f A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the Board thinks fit.

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

32, (D A person whose shares have been forfeited shall cease to be a member In respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable_ to pay to the company all monies which, af the date of forfeiture, were presenly
payable by him to the company in respect of the shares.

(n) Th-e liability of such person shall cease if and when the company shall have received payment in full of all such monies in
respect ofthe shares.

33 (/) A duly verified declaration in writing that the declarant is a director, the manager or the secretary, of the company, and
that a share in the company has been duly forfeited on a date stated in the declarauon, shall be conclusive evidence ofthe facts
therein stated as against all persons claiming to be entifled to the share;

(/) The- company may receive the consideration, if any,.given for the share on any sale or disposal thereof and may execute atransfer of the share in favour of the person to whom the share is sold or disposed oi;

(r,/) The transferee shall thereupon be registered as the holder of the share; and

(rv) The transferee shall not be bo{nd to see to the application of the purchase money, if any, nor shall his tifle to the share beaffected by any irregularity or invalidity in the proceedingi in reference to the forfeiture, iale or disposal of the share.

34. The provisions of these regulations as to forfelture shall apply in the case of nonpayment of any sum which, by the terms ofissue.of a share, becomes payable at a fixed time, whether on aicount of the nominal value of the rhar" o1. nv *"V of premium,
as if the same had been payable by virtue of a call duly made and notified.

Alteration of capital

35. The company may, from time to time, by ordinary resolution increase the share capital by such sum, to be divided into
shares of such amount, as may be specified in the resolution.

36. subject to the provisions of section 61, the company may, by ordinary resolution,-

r consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

' convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up shares of anydenomination;

o sub-divide its existing shares or any of them Into shares of smaller amount than is fixed by the memorandum;

o cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken byany person.

37, Where shares are converted into stock,-

r the holders of stock may transfer the same or any part thereof in the same manner as, and subject to the sameregulations under which, the shares from which the itbck 
".r" 

rigrrib"roie the conversion have be6n transferred, oras near thereto as circumstances admit:
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' Provided that the Board may, from time to time, fix the minimum amount of stock transferable, so, however, that suchminimum shall not exceed the nominal amount of the shares from which the stock arose.

' the holders of stock shall, according to the am,ount of stock held by them, have the same rights, privileges andadvantages as regards dividends, voting at meetings.of the company, anO oifrer matterq ,tlf tf,"V held the sharesfrom which the stock arose; but no such privilege or advantage (eice[i participation in the dividends ano profits ofthecompany and in the assets on winding up) shall be conferred by an amoun[ of stock which would not, if existing inshares, have conferred that privilege or advantage.

' such. of the regulations of the company as are applicable to paid-up shares shall apply to stock and the words ,,share,,
and "shareholder" in those regulations shall include "stock" and "stock-holderi'*ip"iti'r"fy. - '- - "

38' The company may, by special resolution, reduce in any manner and with, and subject to, any incident authorised andconsent required by law,-

. its share capital;

. any capital redemption reserve account; or

. any share premium account.

Capitalisation of profits

39. (t) The company in general meeting may, upon the recommendation of the Board, resolve-

(a) that it is desirable to capitalise any part of the amount for the time being standing to the credit of any of the company,sreserye accounts, or to the credit of the profit and loss account, or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in clause (l) amongst the members whowould have been entitled thereto, if distributed by way of dividend ano in tre siine fioportions.

"r,J*rlj."i" 
aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in clause (lr), either in

(A) paying up any amounts for the time being unpaid on any shares held by such members respectively;

(B) paying up in full, unissued shares of the company to be allotted and distributed, credited as fully paid-up, to and amongstsuch members in the proportions aforesaid;

(c) partly in the way specified in sub-clause (A) and parily in that specitied in sub-ctause (B);

(D) A securities premium.account and a capital redemption reserve account may, for the purposes of this regulation, beapplied in the paying up of unissued shares to be issued to members or tne companv as fully paid bonus shares;

(Q The Board shall give effect to the resolution passed by the company in pursuance ofthis regulation.

40. (, whenever such a resolution as aforesaid shall have been passed, the Board shall_

(a) make all appropriations and applications of the undivided profits resolved to be capitalised thereby, and all allotments andissues of fully paid shares if any; anci 
'

(b) generally do all acts and things required to give effect thereto.

(l) The Board shall have power-

(a) to.make such provisions, by the issue of fractional certificates or by payment in cash or otherwise as it thinks fit, for thecase of shares becoming distributable in fractions; and

(b).to authorise any person to enter, on behalf of all the members entifled thereto, into an agreement with the companyproviding for the allotment to them respectively, credited,as fully paio-up, oiinv irrtn"r" shares to which they may be entiledupon such capitalisation' or as the case may require, for tne,paynri:nt oy'ti.l" 
"onipanv 

on their oerrarr, nv ine i'ppiication theretoof their respective proportions of profits resoived'to be capitalised, or trre amount dii,iy purt of the amounts remlining unpaid ontheir existing shares;

(tfl) Any agreement made under such authority shall be effective and binding on such members.



Buy-back of shares

41' Notwithstanding anythlng contained in these articles but subiect to the provisions of sections6gtoz0and any other
3|!!,-#:5::l,lt:T 

of the Act or anv other law for the time beins in rorce, tte c6mpany may purchase irs own shares or other

(a) The company-may buy back its shares by one of the foilowing methods:i. from its existing shareholders
ii. from open market through
iii. book building process
iv. from odd lot holders

(b) The company shall not buy back its shares from any person through negotiated deals, whelher on or of the stock exchangeor through spot transactions or. through any private arrangement. nn-v perion oi on inside shall not deal in securities of thecompany on the basis of unpubrished 
'informaiion 

rerating td ouy_oic[ 
-r " - -". oi tn" company.

42. Ail senerar meetinss other than annuar senerar ,"ilT;;'jl',,10 
"r,,r.,o,nary 

generar meetins.

a3. (r) The Board may, whenever it thinks fit, cail an extraordinary generar meeting.

(/) lf at any time directors capable of acting who are sufficient in number to form a quorum are not within lndia, any directoror any two members of the company may call-an extraordinary generat m"etingrin t" rar" manner, as nearly as possible, asthat in which such a meeting may be called Oy tne eoiio.

proceedings at generat meetings

*j|#i}:ffii: ;l|l#rlransacted 
at anv general meetins untess a quorum or members is present at rhe rime when rhe

(/) save as otherwise provlded herein, the quorum for the general meetings shall be as provided in section 1 03.
45 ' The chairperson, if any, of the Board shall preside as chairperson at every general meeting of the company.
46' lf there is no such chairperson, or if he is not present within fifteen minutes after the time appointed for holding the meeting,
,T"s,H[l'ilt 

to act as chairperson of the meeting, ine oirectors pr.r"nt'rniii"i"Jt one of their members to be chairperson of

47' lf at any meeting no director is willing to act as chairperson or if no director is present wthin fifteen minutes after the timeappointed for holding the meeting, the mehbers pr"t.ni inrii.n;il ;.;;;i, ,i"rn"r, to be chairperson of rhe meeting.
48. ln case ofa One person Company_

@ the resolutlon required to be passed at the general meetings of the company shall be deemed ro have been passed if the
lrtl*:U:.'?reed 

upon by the sole member ani communicatu-o to tn" .o.i*f and entered i" tn" ,i.rL. nook maintained

(ll) such minutes book shall be signed and dated by the member;

(tri) the resolution shall become effective from the date of signing such minutes by the sole member.

Adjournment of meeting

a9' (D The chairperson may' with the consent of anv meeting at which a quorum is present, and shall, if so directed by themeeting, adjourn the meeting from time to time and troir place t6 place.

*'"[H"r3,[tJL?Hl,xlffi,#:acted at anv adiourned meetins other than the business teft unfinished at the meetins from

"r,n1'flLH.",jl,i#eeting 

is adjourned for thirty days or more, notice of the adjourned meeting shail be given as in the case of an

(iv) save as aforesaid' and as provided in section 103 of the Act, it shall not be necessary to give any notice of anadjournment or of the business to be transacted ,i un uO;orrn"O meeting.

Voting rights

50' subject to any rights or restrictions for the time being attached lo any class or classes of shares,-



(a) on a show of hands, every member present in person shail have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity share capital of thecompany.

51' A member may exercise his vote at a meeting by electronic means in accordance with section 1 0g and shall vote only once.

52' (t) ln the case ofjoint holders, the vote ofthe seniorwho tenders a vote, whether in person or by proxy, shall be accepted tothe exclusion of the votes of the otherjoint holders.

(/,) For this purpose, seniority shall be determined by the order in whlch the names stand in the register of members.

53' A member of unsound mind, or in respect of whom an order has been made by any court.having jurisdiction in lunacy, mayvote, whether on a show of hands or on a poll, by his committee or other tejat-gu;roian, and any such committee or guardianmay, on a poll, vote by proxy.

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

55' No member shall be entitled to vote at any general meeting unless ali calls or other sums presenily payable by him inrespect ofshares in the company have been paid. -

56' (/) No obiection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at which the voteobjected to is given or tendered, and every vote not oisalloGo attu.n ri""iingina]ioe vatio for all purposes.

,.0(:L#LtJ.:h 
objection made in due time shall be referred to the chairperson of the meeting, whose decision shail be finat

Proxy

57' The instrument appointing a proxy and the power-of-attgl!.9y ol other authority, if any, under which it is signed or a notarisedcopy of that power or authority, shallbe deposiied at the registered omce oiine cilmpany not Iess than 48 hours before the timefor holding the meeting or adj'o-urned meeting at which the person named in the instrument proposes to vote, or, in the case of a
flsiiJit Stlilan 

24 hours before the time ippointed for the taking of th; poii:;ilin o"raun the instrument of proxy shal not be

58' An instlument appointing a prory shall be in the form as prescribed in the rules made under section 105.

59' A vote given in accordance with the lerms of an instrument of prory shall be valid, notwithstanding the previous death orinsanity of the principal or the revocation of the proxy or of the autnority unoei'*ni.n tn. proxy was executed, or the transfer ofthe shares in respect of which the prory is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been received by the companyat its office before the commencement of the meeting or adjourned meeting at which the proxy is used.

Board of Directors

60' The number of the directors and the names of the first directors shall be determined in writing by the subscribers of thememorandum or a majority of them.
First Directors of the Company were:

i. Mr. M.L. Sodhani
ii. Mr. S.C. Jain
iii. Mr. N.L. Surekha

6{' (/)Teremunerationofthedirectorsshall,insofarasiteonsistsofamonthlypayment,bedeemedtoaccruefromday{o-

(/,) ln addition to the remuneration payable to them in pursuance of the Act, the directors may. be paid all travelling, hotel andother expenses properly incurred 6y them_

(');ffiffiXiill and returning from meetings of the Board of Directors or any commitree thereof or generat meetings of the

(b) in connection with the business of the company.

62' The Board may pay a, expenses incurred in getting up and registering the company.

63' The company may exercise the powers conferred on,it by section BB with regard to the keeping of a foreign register; and the
|rtfli flrfl(rt"$,lfft.to 

the provisions of that (section) mat<e ino *rv t*n ."griit,:oi, u, it may tnlnxs Rt i"ri".iing the keepins



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

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

66. @ Subject to the provisions of section 149, the Board shall have power at any time, and from time to time, to appoint a
person as an additional director, provided the number of the directors and additional directors together shall not at any time
exceed the maximum strength fixed for the Board by the articles.

(tr) Such person shall hold office only up to the date of the next annual general meeting of the company but shall be eligible
for appointment by the company as a director at that meeting subject to the provisions of the Act.

Proceedings of the Board

67. @ The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its meetings, as it thinks fit.

(tr) A director may, and the manager or secretary on the requisition of a director shall, at any time, summon a meeting of the
Board.

68. (r) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shall be decided by a
majority of votes.

(lt) ln case of an equality of votes, the Chairperson of the Board, if any, shall have a second or casting vote.

69. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long as their number is reduced
below the quorum fixed by the Act for a meeting of the Board, the continuing directors or director may act for the purpose of
increasing the number of directors to that fixed for the quorum, or of summoning a general meeting of ihe company, bui for no
other purpose.

70. (/) The Board may elect a Chalrperson of its meetings and determine the period for which he is to hold office.

(lD lf no such Chairperson is elected, or if at any meeting the Chairperson is not present within five minutes after the time
appointed for holding the meeting, the directors present may choose one of their numberto be Chairperson of the meeting.

71. 0) The Board may, subject to the provisions of the Act, delegate any of its powers to committees consisting of such member
or members of its body as it thinks fit.

(/) Any committee so formed shall, in the exercise of the powers so delegated, conform to any regulations that may be
imposed on it by the Board.

72. (/) A committee may elect a Chairperson of its meetings.

(rt) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five mlnutes after the time
appointed for holding the meeting, the members present may choose one of their members to be Chairperson of the meeting.

73. Q) A committee may meet and adjourn as it thinks fit.

(lt) Questions arising at any meeting of a committee shall be determined by a majority of votes of the members present, and
in case of an equality of votes, the Chairperson shall have a second or casting vote.

74. All acts done in any meeting of the Board or of a committee thereof or by any person acting as a director, shall,
notwithstanding that it may be afterwards discovered that there was some defect in the appointment of ariy one or more of such
directors or of any person acting as aforesaid, or that they or any of them were disqualifled, be as valid as if every such director
or such person had been duly appointed and was qualified to be a director.

75. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the members of the Board or of a
committee thereof, for the time being entitled to receive notice of a meeting of the Board or committee, shall be valid and
effective as if it had been passed at a meeting of the Board orcommittee, dulyLonvened and held.

76 i. ln case of a One Person Company-

ii. where the company is having only one director, all the businesses to be transacted at the meeting of the Board shall be
entered into minutes book maintained under section 1 1g;

iii. such minutes book shall be signed and dated by the director;

iv. the resolution shall become effective from the date of signing such minutes by the director.



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

77. Subject to the provisions of the Act,-

(r) A chief executive officer, manager, company secretary or chief financial officer may be appointed by the Board for such
term, at such remuneration and upon such conditions as it may thinks fit; and any chief executive officer, manager, company
secretary or chief financial officer so appointed may be removed by means of a resolution of the Board;

(rl) A director may be appointed as chief executive officer, manager, company secretary or chief financial officer.

78. A provision of the Act or these regulations requiring or authorising a thing to be done by or to a director and chief executive
officer, manager, company secretary or chief financial officer shall not be satisfied by its being done by or to the same person
acting both as director and as, or in place of, chief executive officer, manager, company secretary or chief financial officer.

The Seal

79. Q) The Board shall provide for the safe custody of the seal.

(/) The seal of the company shall not be affixed to any instrument except by the authority of a resolution of the Board or of a
committee of the Board authorised by it in that behalf, and except in the presence of at least iwo directors and of the secretary or
such other person as the Board may appoint for the purpose; and those two directors and the secretary or other per;on
aforesaid shall sign every instrument to which the seal of the company is so afflxed in their presence,

Dividends and Reserve

80. The company in general meeting may declare dividends, but no dividend shall exceed the amount recommended by the
Board.

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

82. (/) The Board may, before recommending any dividend, set aside out of the profits of the company such sums as it thinks fit
as a reserve or reserves which shall, at the discretion of the Board, be applicable for any purpose io which the profits of the
company may be properly applied, including provision for meeting contingencies or for equalizing dividends; and pending such
application, may, at the like discretion, either be employed in the business of the company or be invested in such investments
(other than shares of the company) as the Board may, from time to time, thinks fit.

(/D The Board may also carry forward any profits which it may consider necessary not to divide, without setting them aside as
a reserve.

83. (D Subject to the rights of persons, if any, entitled to shares wlth special rights as to dividends, all dividends shall be declared
and paid according to the amounts paid or credited as paid on the shares in respect whereof the dividend is paid, but if and so
long as nothing is paid upon any of the shares in the company, dividends may be declared and paid according to the amounts of
the shares.

(ll) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of this regulation as
paid on the share.

(lt) All dividends shall be apportioned and paid proportionately to the arnounts paid or credited as paid on the shares during
any portion or portions of the period in respect of which the dividend is paid; but if any share is issued on terms providing that i't
shall rank for dividend as from a particular date such share shall rank for dividend accordingly.

84. The Board may deduct from any dividend payable to any member all sums of money, if any, presenily payable by him to the
company on account of calls or otherwise in relation to the shares of the company.

85' @ Any dividend, interest or other monies payable In cash in respect of shares maybe paid by cheque or warrant sent
through the post directed to the registered address ofthe holder or, in the case ofjoint hold-ers, io theiegistered address ofthat
one of the joint holders who is first named on the register of members, or to such person and to such aidress as the holder orjoint holders may in writing direct.

(n) Every such cheque orwarrant shall be made payable to the order ofthe person to whom it is sent.

86. Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses or other monies
payable in respect of such share.

87. Notice of any dividend that may have been declared shall be given to the persons entiiled to share therein in the manner
mentioned in the Act.

88. No dividend shall bear interest against the company.



Accounts

89. @ The Board shall from time to time determine whether and to what extent and at what times and places and under whatconditions or regulations, the accounts and books of the company, or any of them, shall be open to tn" irip"ction of members
not being directors.

('/) No member (not being a directoQ shall have any.right of inspecting any account or book or document of the companyexcept as conferred by law or authorised by the Board or by tne company irigeneral meeting.

Vwnding up

90. Subject to the provisions of chapter XX of the Act and rules made thereunder-

Q) lf the company shall be wound up, the liquidator may, with the sanction of a special resolution of the company and anyother sanction required by the Act, divide amongst the members, in specie or kind, the whole orcny prrt of the assets ot tnecompany, whether they shall consist of property of the same kind or not.

(/) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to be divided asaforesaid and may determine how such division shall be carried out as between the members or different classes of members.

. (tli) r1e liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon such trusts for thebenefit of the contributories if he. considers necessary, but so that no member shall be compelled to accept uny .nur", or othersecurities whereon there is any liability.

lndemnity

91 ' Every officer of the company shall be indemnifled oul of the assets of the company against any liability incurred by him indefending any proceedings, whether civil or criminal, in which judgment is given in'trisiav-our or in which he is acquitted or inwhich relief is granted to him by the court or the Tribunal.

92' Notwithstanding anything to the contrary contained in^the^seA1f.b3ffffis as any-moneys remain owing by the company tothe lndustrial Development Pr?f 9r lndia (lDBl), lndustrial Finance Corp.irrltn of India (tFCt), The tndustriat credit andlnvestment corporation of lndia Limited (lclcl), The Industrial neconsiruciiJn Cor-poration or t;dia ilmit; iiCcil, Lir. tnsuranceCorporation of lndia (Llc), Unit rrust of lndia (uTI), ceneral tnsuranc" coipor"t'oi ot lndia (Glc), trtationai insurance companyLimited (Nlc), The oriental Fire and General insurance.comprnv LiriGJ [orCU, rnu ruew tnoia nrirrrn.u Corpany Limited(NlA), The New lndia Assurance cglnany Limited (NlA), uniteo lnoia risurarice company Himachal pardesh Mineral andlndustrial Development corporation Limited-(HPMIDiI oi a state rinancial Coiporation or any financial Institution owned orcontrolled by the central Government or a siate Government or the Reserve Bink of lndia oiby t*o oi moie of them or byCentral Government or State Government by themselves (each of the above is hereinafter in this Article referred to as thecorporation") out of any loans/deb^enture asslstance granted.by them to the company or so long as the corporation holds orcontinue to hold Debenture/share company as a resuit of underwriting or^ ov oir".i"rro..ription oiprivai" pL.Jr"nt, or so longas any liability of the company arising out of any cuarantee tumlsndo oyine coiporation on behalf ot the company remainsoutstanding, the corporation shall.hav_e a right to appoint from time to timL, anv pJrson or persons as a Directors or Directors,whole time or non-whole-time, (which Director or Diiectors, is/are hereinaftei retlrieo to as tominee Dir;do;Uion the Board ofthe company and to remove from such office any person or persons so appointed and to appoint ."v p"i*r'"r'persons in his ortheir place/s.

The Board of Directors of the. Company shall have no power to remove from office the Nominee Directors At the option of thecorporation such Nominee Directors shall not be requiied.to hold any snure qrrintation in the company, also atthe option fothe corporation such Nominee Directors shall not be liable to retir6m"ni uv roi.iion of Directors. subject as aforesaid, theNominee Directors shall be entitled to the same rights and privileges ,no to .,1oju.t io the same obligation as any other Directorof the Company.

The Nominee Director/s so appointed shall hold the said ffice only so.long as any moneys remain owing by the company to thecorporation or so long as the corporation holds or continues to hotd debentrires or shares in the company as a result ofunderwritng or by direct subscription or private placement or the liability oith;C;;;ry arising or,rt of the is outstanding and theNominee Directors so appointed. in exercise ofihe said po-wer shall ipso facto vacaie sucn office immediately the moneys owingby the company to the corporation are paid off or on the corporatiori ceasinj r* n"lo Debentures/shar", in'ti," corpany or onthe satisfaction of the liability of company arising out of the guarantee ;riltid ;y il" corporation,

The Nominee Directors appointed under this article shall be entitled to receive all notices of and attend all General Meetings,Board Meetings and of the Meetings of the committee of which the Nominee biieciors Isiare member,s as also the minutes ofsuch meetings. The Corporation shall be entitled to receive all such notices anfminuies.

The company shall pay to the Nominee Director/s sitting fees and expenses to which the other Directors of the company areentitled, but if any other fees, commission, monies or reriuneration ln inv roim is piyable to the Directors oi t-ne company, tnefees commission, monies or remuneration in relation to such Nominee Directors ihall ,c.rue to the corporation and the sameshall accordingly be paid by the company directly to corporation. nny exp"nses ir,J rry be incurred by the corporation or such



Nominee Directors in connection with their appointment or Directorship shall also be paid or reimbursed by the Company to the
Corporation or, as the case may be, to such Nominee Directors.

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

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

Sii'. DEMATERIALIZATION OF SECURITIES

Definitions:
Beneficial Owner "Beneficial Ownei' means a person whose name is recorded as such with a Depository.

SEBI "SEBI'means the Securlties and Exchange Board of lndia.
Bye-Laws "Bye-Laws" mean bye-laws made by a depository under Section 26 of the Depositories Act, 1996;

Depositories Act "Depositories Act" means the Depositories Act, 1996 including any statutory modifications or re-

enactment thereof for the time being in force;

Depository "Depository" means a company formed and registered under the Companies Act, 1956 and which has been
granted a certificate of registration under sub-section (1A) of Section 12 of the Securities and Exchange Board of lndia

Act,1992;
Record "Record" includes the records maintained in the form of books or stored in a computer or in such other form as may

be determined by the regulations made by SEBI;
Regulations "Regulations" mean the regulations made by SEBI;

"Securities" mean thesecurities as defined in clause (h) of section 2 of the Securities Contracts (Regulation) Act,
1956 (42 of 1956);

(a) Dematerialization:
Notwithstanding anything contained in this part of Articles, the Company shall be entitled to dematerialize its existing Securities,
rematerialize its Securities held in the Depositories and/or to offer its fresh Securities in a dematerialized form pursuant to the
Depositories Act, and the rules framed thereunder, if any.

(b) Subject to the applicable provislons of the Act, either the Company or the investor may exercise an option to issue,
dematerialize, hold the securities (including shares) with a Depository in electronic form and the certificates in respect thereof
shall be dematerialized, in which event the rights and obligations of the parties concerned and matters connected therewith or
incidental thereto shall be governed by the provisions ofthe Depositories Act.

(c) lf a Person opts to hold his Securities with a Depository, the Company shall intimate such Depository the details of allotment
of the Securities and on receipt of the information, the Depository shall enter in its record the name of the allottee as the
Beneficial Owner of the Securities.

(d) Securities in Depositories to be in fungible form:

All Securities held by a Depository shall be demalerialized and be held in fungible form. Nothing contained in Sections 88, 89
and 186 of the Act shall apply to a Depository in respect of the Securities held by it on behalf of the Beneficial Owners.

(e) Rights of Depositories & Beneficial Owners:

(i) Notwithstanding anything to the contrary contained in the Act or this part of Articles, a Depository shall be deemed to be the
Registered Owner for the purposes of effecting transfer of ownership of Securities on behalf of the Beneficial Owner.

(ii) Save as otherwise provided in (i) above, the Depository as the Registered Owner of the Securities shall not have any voting
rights or any other rights in respect of the Securities held by it.

(iii) Every person holding shares of the Company and whose name is entered as the Beneficial Owner in the records of the
Depository shall be deemed to be a Shareholder of the Company.

(iv) The Beneficial Owner of Securities shall, in accordance with the provisions of these Articles and the Act, be entitled to all the
rights and subject to all the liabilities in respect of his Securities, which are held by a Depository.

(f) Transfer of Securities:

(i) Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of Securities effected by transferor and
transferee both of whom are entered as Beneficial Owners in the records of a Depository.



(ii) ln the case of transfer or transmisslon of shares or other marketable Securities where the Company has not issued any
certiflcates and where such shares or Securities are being held in any electronic or fungible form in a Depository, the provisions
of the Depositories Act shall apply.

(f1 Allotment of Securities dealt with in a Depository:
Notwithstanding anything in the Act or this part of Articles, where Securities are dealt with by a Depository, the Company shall
intimate the details of allotment of relevant Securities thereof to the Depository immediately on allotment of such Securities.

(g) Certificate Number and other details of Securities in Depository:

Nothing contained in the Act or these Articles regarding the necessity of having certiflcate number/distinctive numbers for
Securities issued by the Company, if any, shall apply to Securities held with a Depository.

(h) Depository to furnish information:

Every Depository shall furnish to the Company information about the transfer of securities in the name of the Beneficial Owner at
such intervals and in such manner as may be specified by Law and the Company in that behalf.

94. BORROWING POWERS

a. Power to borrow:
Subject to the provisions of Sections 73, 74 and 179 of the Companies Act, 2013 and these Articles, the Board of Directors
may, from time to time at its discretion by a resolution passed at a meeting of the Board, borrow, accept deposits from
Members either in advance of calls or otherwise and generally raise or borrow or secure the payment of any such sum or
sums of money for the purposes of the Company from any source.

b. The payment or repayment of moneys borrowed
The payment or repayment of moneys borrowed as aforesaid may be secured in such manner and upon such terms and
conditions in all respects as the Board of Directors may think fit, and in particular in pursuance of a resolution passed at a
meeting of the Board (and not by circular resolution) by the issue of bonds, debentures or debentures stock of the Company,
charged upon all or any pafi of the property of the Company, (both present and future), including its un-called capital for the
time being and the debentures and the debenture stock and other securities may be made assignable free from any equities
between the Company and the person to whom the same may be issued.

c. Bonds, Debentures, etc. to be subject to control of Directors
Any bonds, debentures, debenture-stock or other securities issued or to be issued by the Company shall be under the control of
the Directors who may issue them upon such terms and conditions and in such manner and for such consideration as they shall
consider being for the benefit of the Company.

Terms of issue of Debentures
Any Debentures, Debenture-stock or other securities may be issued at a discount, premium or otherwise and may be issued on
condition that they shall be conve(ible into Shares of any denomination, and with any privileges and conditions as to
redemption, surrender, drawing, allotment of Shares, attending (but not voting) at the General Meeting, appointment of Directors
and othenryise. However, Debentures with the right to conversion into or allotment of Shares shall be issued only with the
consent of the Company in the General Meeting by a Special Resolution.

Mortgage of uncalled capital
lf any uncalled capital of the Company is included in or charged by mortgage or other security, the Directors may, subject to the
provisions of the Act and these Articles, make calls on the Members in respect of such uncalled capital in trust for the person in
whose favour such mortgage or security has been executed.

lndemnity may be given
Subject to the provisions of the Act and these Articles, if the Directors or any of them or any other person shall incur or about to
incur any liability as principal or surety for the payment of any sum primarily due from the Company, the Directors may execute
or cause 1o be executed any mortgage, charge or security over or affecting the whole or any part of the assets of the Company
by way of indemnity to secure the Directors or person so becoming liable as aforesaid from any loss in respect of such liabiliiy. 

-

95. MINUTES
The Company shall cause minutes of all proceedings of General Meeting and of all proceedings of every meeting of the Board
of Directors or every Committee thereof as per the provisions applicable time to time for companies ac|,2013.

96. A lssue of Securities

(i)Without prejudice to the generality of the powers of the Board or in any other Article of these Articles of Association, the Board
or any Committee thereof duly constituted or shareholders may, subject to the applicable provisions of the Act, rules notified
thereunderandanyotherapplicablelaws,rulesandregulations,atanypointoftimemay,offer,issue,allot,alteretc. existingor
further Securities of the Company, or options to acqulre such Securities at any point oltime, whether such options are granted
by way of warrants or in any other manner (subject to such consents and permissions as may be required) to its empioyees,



including Directors (whether whole-time or not), whether at par, at discount or at a premium, for cash or for consideration other
than cash, or any combination thereof as may be permitted by law for the time being in force.

(ii)ln addition to the powers of the Board, the Board may also allot the Securities to any trust, whose principal objects would inter
alia include further transferring such Shares to the Company's employees [including by way of options, in accordance with the
directions of the Board or any Committee thereof duly constituted for this purpose. The Board may make such provision of
moneys for the purposes of such trust, as it deems fit.

(iii)The Board, or any Committee there of duly authorized for this purpose, may do all such acts, deeds, things, etc. as may be
necessary or expedient for the.purposes of achieving the objectives set out in above articles.

(iv) Without prejudice to the generality of the powers of the General Meeting in these Articles of Association, the General
Meeting may, subject to the applicable provisions of the Act, rules notified thereunder and any other applicable laws, rules and
regulations, determine, or give the right to the Board or any Committee thereof to determine, that any existing or further
securities of the Company, or options to acquire such Securities at any point of time, whether such options are granted by way of
warrants or in any other manner (subject to such consents and permissions as may be required) be allotted/granted to its

employees, including Directors (whether whole-time or not), whether at par, at discount or a premium, for cash or for
consideration other than cash, or any combination thereof as may be permitted by law for the time being in force. The General
Meeting may also approve any Scheme/Plan/ other writing, as may be set out before it, for the aforesaid purpose. ln addition to
the powers contained in Articles, the General Meeting may authorize the Board or any Committee thereof to exercise all such
powers and do all such things as may be necessary or expedient to achieve the objectives of any Scheme/Plan/other vwiting
approved under the aforesaid Article.
B. lssue of Shares without Voting Rights
ln the event it is permitted by law to issue shares without voting rights attached to them, the Directors may issue such share
upon such terms and conditions and with such rights and privileges annexed thereto as thought fit and as may be permitted by
law.

C. Employees Stock Options Scheme/Plan
The Directors shall have the power to offer , issue and allot Equity Shares in or Debentures (Whether fully/ partly convertible or
not into Equity Shares) of the Company with or without Equity Warrants to such of the Officers, Employees, Workers of the
Company or of its Subsidiary and / or Associate Companies or Managing and Whole Time Directors of the Company (hereinafter
in this Article collectively referred to as "the Employees") as may be selected by them or by the trustees of such trust as may be
set up for the benefit of the Employees in accordance with the terms and conditions of the Scheme, trust, plan or proposal that
may be formulated , created, instituted or set up by the Board of Directors or the Committee thereof in that behalf on such terms
and conditions as the Board may in its discretion deem fit.

D. DEBENTURES
Debentures with voting rights not to be issued

(a) The Company shall not issue any debentures carrying voting rights at any l,4eeting of the Company whether generally
or in respect of particular classes of business.

(b) Payments of certain debts out of assets subject to floating charge in priority to claims under the charge may be made in
accordance with the provisions of Section 327 of the Companies Act, 2013.

(c) Certain charges (which expression includes mortgage) mentioned in Section 77 of the Companies Act, 2013 shall be
void against the Liquidator or creditor unless registered as provided in Section 77 of the Companies Act, 2013.

(d) A contract with the Company to take up and pay debentures of the Company may be enforced by a decree for specific
performance.

(e) Unless the conditions of issue thereof otherwise provide, the Company shall (subject to the provisions of Section 56 of
the Companies Act, 2013) within six months after the allotment of its debentures or debenture-stock and within one
month after the application for the registration of the transfer of any such debentures or debentures-stock have
completed and ready for delivery the certificate of all debenture- stock allotted or transferred.

(1) The Company shall comply with the provisions of Section 71 of the Companies Act, 2013 as regards supply of copies of
Debenture Trust Deed and inspection thereof.

The Company shall comply with the provisions of Section 2(16),77 to 87 (inclusive) of the Companies Act,2013 as regards
registration of charges.

E. Other Securities

Without prejudice to the generality of the powers of the Board under Article 16 or in any other Article of these Articles of
Association, the Board or any Committee thereof duly constituted may, subject to the applicable provisions of the Act, rules
notified thereunder and any other applicable laws, rules and regulations, at any point of time, offer existing or further Shares
(consequent to increase of share capital) of the Company, or options to acquire such Shares at any point of time, whether such
options are granted by way of warrants or in any other manner (subject to such consents and permissions as may be required)
to its employees, including Directors (whether whole-time or not), whether at par, at discount or at a premium, for cash or for
consideration other than cash, or any combination thereof as may be permitted by law for the time being in force.
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