THE COMPANIES ACT, 2013
{Comipany Limited by Shares)

ARTICLES OF ASSOCIATION
OF

MEGA NIRMAN & INDUSTRIES LIMITED

The regulations contained in these Articles shall apply to the extent they are not
inconsistent with the provisions of Table *'F* of the Companies Aet, 2013,

INTERFRETATION

2.

In these regulations:-

4} Unless the context atherwise requires, words or expressions contained in these Articles
shall have the same mesning as in the Companics Aet, 2013 or any statulory modification
thereof in foree at the date at which these Articles become binding on the Company.

by “The Act” means “the Companies Act, 20137 as amended from time to time and statulory
modifications thereof.

¢l “Regulations™ means these Articles of Association as oripinally framed or allered [rom
lime 1o time and include the Memorandum of Association where the context so reguines.

d) *The Aricles™ means the Articles of Association of the Company.
e} “The Memorandum” means the Memorandum of Association of the Company.

i “The Company” or ‘This Compeny’ means MEGA NIRMAN & INDUSTRIES
LIMITED.

g} “The Office” means the Registered Office for the time being of the Company.

k) “Directors™ means the Directors for the time being of the Company and includes any
person appointed by the Boand occupying the position of dircctor by whatever name
called

i) “The Managing Director” means the Managing Director for the lime being of the
Company.
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i) “Whole time Director / Exceutive Direclor” means the Whole time Director for the time
being of the Company.

k) “The seal” means the Common Seal for the time being of the Company

[y “In writing” or “written™ includes printing, lithography and other modes of representing

or reproducing words in visible form.

4. “Depositorics Act” shall mean the Depositories Act, 1996 and include where the
context so admits, any re-enactment or statutory modification thereof for the time

being in [orce.

h. “Depository” shall have the meaning assigned thereto by Clause (e) of Sub-
Section (1) of Section 2 of the Depositories Act, [996,

“Beneficial Owner” means a person or persons as defined in Section 2 of the
Depositories Act and whose name is recorded as such with a depository.

d. “Member(s) or Shareholder(s)” - unless otherwise provided, means the duly
registored holder, from time to time, of the shares of the Company amd includes
the subscribers to the Memorandum of Association of the Company and also one
whose name is entered as Beneficial Owner of the shares in the records ol a

depository.
m) “Share” means a share in the share capital of the Company and includes stock, except
where a distinction hetween stock and sharcs is expressed or implied.

n) “Capital” means the capital for the time being raised or authorised to be raised l'or the
purpose of the Company.

a. “Paid-up™ means and includes credited as paid-up.

“|'he Regisler™ means the Register of Members to be kept pursuani 1o Section 58
of the Act.

b.

c. “Dividend” includes Interim Dividend.
d. “Month™ means the Calendar Month.

o) “Year” means the “Financial Year” shall have the meaning assigned thercto by scclion
2(41) of the Act.

p) “Annual General Meeting™ means a general meeting of members held in accordance with
the provisions of section 96 of the Act or such other relevant provisions of the Act or Acts

related to incorporated companies for the time being in force in India.

q) “Extra-ordinary Meeting” means an Extra-ordinary general meeting of the members duly
called and constituted and any adjoumned holding thereof.
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r} “Ordinary Resolution” and “Special Resolution™ .
respectively under section 2( 63) of the Act. n” shall have the meanings assigned thercto

1) “Key Managerial Personmel” means the:

i Chiel Executive OfTicer or the managing director or the manager;
ii.  The Company Secrefary: ' &
fii.  The Whole-time director:
iv.  The Chief Financial OfTicer.

u) Words importing the singular number include the plural number and vice-versa

" Sul'.:_ie:l 45 alnresaid any words or expressions defined in ‘the Act’, where the
suhject or contexl forbids. bear the same meaning in these Articles.

T_-'nlessllhe context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statulory

medification thereto.
i, Words and expressions nol defined anvwhere in the Act and in these articles,

those words and expressions shall have same meaning as defined in any other law
for the lime being in force in India.

SHARE CAPITAL AND VARIATION OF RI1G HTS

Article 3*:

Subject to the provisions of the Companies Act, 2013, these Articles and other applicable laws, the shares
in the eapital of the Company shall be under the control of the Board of Directors, who may issue, allof ar
atherwise dispose of the same or any of them Lo such persons, in such proportion and on such terms and
conditions, cither at a premium or al par, and at such time as they may deem fit, including persuant o
Employee Stock Option Schemes (ESOS), Restricted Stock Units (RSUs), Sweal Equity Shares and other
employee share-based benefit schemes as permitted under applicable law.

antained in these Articles, the Company shall have the power, subject to the
thercunder, the Gecprities and Exchange Board of

} Regulations, 2021, as smended from time Lo

Notwithstanding anything ¢
sravisions of the Companies Act, 2013, the rules made
India (Share Based Employec Renchils and Sweat Equity
time, and other applicable laws, to formulate, implement, administer and operale employce share hased
henefit schemes, including Employee Stock Option Sehemes (ESOS), Employee Stock Purchase Schemes
(ESPS), Restricted Stock Units (RSUs), Stock Appreciation Rights (SARs), Sweal Equity Shares and such
other share-hascd incentives, henefits or schemes as may be permitted under appl'lﬂ:.{thlc law, The
Company may issue, allot, transfer, acquire or atherwise deal with shares or other securities pursuant 1o
such schemes through such modes as miy be permiticd under applicable law, subject to such limits and
approvals as may be prescribed by law or approved by the charcholders [rom time to time.

ated 25-08-2026

*inserted by way of special resolution passed in Annual General Meeting d
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a) Every person whose name i5 ¢
eillliiludflcf‘ r:; : it ame is entered as a member jn the register of members shall be
ive within two mnnllhs.l aller incomoration, in case of subseribers to the
I'FII:..‘THI:]J'EI.Hd'IJJ'I:'I or after allotment or within one month afler the application for the registrati
of transfer or transmission or within such oth ; s ZistrEkan
. ! - er period as the conditions of iss
provided, — issue shall be

i. One certilicate for all his shares without payment of any charges; or

Lh} W EI . ’

ii. Several certificates, cach for one or more of his shares, upon payment of twenty
rupees for each certificate aller the first,

b} Every certificate shall be under the seal and shall specify the shares to which it relates and
the amount paid-up thereon.

In respect of any share or shares held jointly by several persons, the company shall not be
one certificate, and delivery of a certificate for a share to one of
fficient delivery 1o all such holders.

hound to issue more than
several joint holders shall be su

4. a) If any share certificale be womn out, defaced, mutilated or torn or if there be no [urther
space on the back for endorsement of transfer, then upon production and surrender thereof to
the company, a new certificate may he issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof 1o the satisfaction of the company and on execution of
such indemnity as the company deem adequate, a new certificate in lieu thereof shall be

aiven within Six weeks [rom the submission of complete documents 1o the Company. Every

certificats under this Article shall be issued on pavment of twenty rupecs for cach certificate.

b) The provisions of Articles (5} and (6) shall mulatis mutandis apply to debentures of the

company.
shall be recognised by the company a5 halding amy

hall not be bound by, or be compelled in any way o
¢, conlingent, future or partial
(except only as by
pect of any share

5. Except as required by law, no porson
share upon any trust, and the company s
recognize (even when having notice thereof) any equitabl
interest in any share, or any interest in any fractional part of a share, or
these regulations or by law atherwise provided) any other rights in res

excepl an absolute right 1o the entirety thereof in the registered holder.

wercise the powers of paying commissions conferred by sub-section
41 the rate per cent of the amount of the commission paid or
losed in the manner required by that section and rules made

5. a) The company may <
(6) of section 40, provided th
apreed 1o be paid ghall be disc

(here under.

of the commission shall not exceed the rate or amount prescribed in

b) The rate or amount
b-section (6) of section 40,

rules made under su
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¢} The commission may be satisfied by the payment of cash or the allotment of  fully or
partly paid shares or partly in the one way and partly in the other.

a)If at any time the share eapital is divided into different classes of shares, the rights attached
to any closs (unless otherwise provided by the terms of issue of the shares of that class) may,
subject 1o the provisions of section 48, and whether or not the company is being wound up,
be varied with the consent in writing of the halders of three-fourths of the issued shares of
that class, or with the sanction of a special resolulion passed 2t a separate meeting of the
holders of the shares of that class.

hiTo every such separate meeting, the provisions of these regulations relating o general
meetings shall mutatis mutandis apply, but 50 that the necessary quorum shall be at least two
persons holding at least one-third of the issued shares of the class in question,

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, he deemed to be varied by the creation or issue of further shares ranking pari

passu therewith.

Subject to the provisions of section 33, any preference shares may, wilh the sanction of an
ardinary 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,

delermine.
LIEN
10, The company shall have a first and paramount hen—
i, Om every share (not being a fully paid share), for all monies {(whether presently

payahle or not) called, or payable at a fixed time, in respect of that share; and

ii. O all shares {not heing fully paid shares) standing registered in the name of a single
persan, for all monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share (o be whally or in
part exempt from the provisions of this clause,

11, The company’s lien, if any, on a share shall extend to all dividends payable and honuses
declared from time to time in respect of such shares.

12. The company may sell, in such manner as the Board thinks fit, any shares on which the
company has a lien;

Provided that no sale shall be made—

i.  Unless a sum in respect of which the lien exists s presently payahle; or
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_ﬁ

:n writing stating and demanding
he lien cxists as is presently
he sharc or the

i, Until the expiration of fourteen days aller a notice
payment ol such parl ol the amount in respect of which t
payable, has heen piven (o 1he registered holder for the time being of t
person entitled thereto by reason of his death or insolvency.

i. To pive effect lo any such sale, the Board may authorize some person 10 ransfer the

shares sold to the purchaser thereof.

ii.  The purchaser shall be repistered as the holder of the shares comprised in any such

transier.
ifi. The purchaser shall not be bound ta sec ta the application o
shall his title to the shares be affected by any imegularily or nvalidit

proceedings in reference to the sale.

{ the purchase money, 00T
y in the

14, i, The proceeds of the sale shall be received by the company and applied in payment of

such part of the amount in respect of which the lien exists as is presently payable.
5. The residue, if any, shall, subject to a like licn for sums not presently  payable as
existed upon the shares before the sale, be paid to the person entitled to the shares, ut

the date of the sale.

15 The Board may, rom time to time, subjeet to the lerms on which anv sharc may have bean
sesued, and subjeet to the provisions of Section 49 of the Acl, make such calls as the Board
ihinks fit upon the members in respect of all monevs unpaid on the shares held by them
respectively, and not by the conditions of allotment thereof made payable at fixed tmes,
and each member shall pay the amount of every call 50 made on him to the persons and at
the lime and places appointed by the Board. The jaint holders of a share shall be jointly and

calls in respeel thercoll A call may be made payahle by

gseverally liable 1o pay all
when the resolution of the Board

actallments and shall be deemed to have been made
authorizing such call was passed.

Provided That Not less than twenty-one days’ notice of any call
time and place of payment and to whom such call shall be paid.

chall be given specifying the

if the sum pavable in respect of any call or installment be not paid on or before the
day appointed for payment thereof, the holder for the time being in respect of the
share for which the call shall have been made or the installment shall be due shall
pay interest for the same at the rate of 12 (twelve) per cent per annum from the day
appointed for the payment thereat to the time of the actual payment or at such lower
rale {if any) as the Board may delermine.

ii.  The Board shall be at liberty to waive payment of any su

part.

5

ch interest either wholly o1 in
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36, If by the lerms of igsue of any share or otherwise any amount is made payable at any fixed
iime of by installments at fixed times, whether on aceount of the amount of the share or
by way of premium, every such amount or installment shall be payable as if it were a call
duly made by the Board and of which due notice had been given, and all the provisian
herein contained in respect of calls shall relate to such amount or installment accordingly.

suit brought by the Company againsl any
y claimed 1o be due to the
the

17, On the trial or hearing of any aclion, or
charehoelder or his representalives o recover any debt or mane
Company in respeet of his share, it shall be sulTicient to prove that the name of

the claim arose on the Register of Members a5 a holder, or one

of the holders of the number of shares in respect of which such claim is made, and thal the
amount claimed is not entered as paid in the Baoks of the Company and it shall not be
necessary 1o prove the appointment of the Board who made any call, nor that a quorii
was present at the Board meeting at which any call was made nor that the mecting at
which any call was made was du any other matler

whatsoever but the proof of the matlers 2

defendant i, or was, when

ly convened or constituted, nor
foresaid shall be conclusive evidence of the debt.

receive from any member willing to advance the same, all
pon the share by him beyond the sums actually called for.
sfied in advance, or so much thereof as from time to ime

exceeds the amount of calls then made upon the share in respect of which such advance
has been made, the Company may pay Inierest at such rate not exceeding, unless the
Company in gencral meeting <hall otherwise direct, 12{twelve) per cent per anmim as the
member paying such sum in advance and the Board agrees upoi. Money so paid in eXcess
ol the amount of calls shall not rank for dividends or eonfer a right to participate in profils

1%, The Board may, if it thinks fit,
ar any part of the money due u
and upon the money paid or sati

19, A call may be revoked or postponed at the discretion ol the Board.

+amended in the AGM dated ns5.08.2021

TRANSFER OF SIARES

20, . The instrument of transfer of any share in the company shall be executed by or on

hehalf of both the transferor and transferce.

ii. The transferor shall be deemed 1o remain a holder of the share until  the name ol the

transieree js entered in the register of members in respect thereof.

2l The Board may, subject to the right of appeal conferred by section 58 declinc to register-

4}  The transfer of a share, not being a fully paid share, to a person of whom they do not
approve; ar

b} Any transter of shares on which the company has a lien.
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The Board may decline to recognise any instrument of teansfer unless—

a)  The instrument of transfer is in the f
: , ; : orm gz prescribed ;
section (1) of section 56; prescribed in Tules made under sub-

b)  The instrument of transfer is accompanied by the certificate of the shares 1o which it
rtﬂ_]me:-:._ and such other evidence as the Board may reasonably require o show th
right of the transferor to make the transfer; and :

¢l The instrument of transler is in respect of only one class of shares
On giving not less than seven working days’ previous nolice in sccordance with section

*.ilfl and rules made there under, the registration of transfers may be suspended at such
times and for such periods as the Board may from time to lime determine:

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

TRANSMISSION OF SHARES

24, a) On the Death of a Member, the survivor or survivors where the member was a joint
holder, and his nominec o nominees or legal representalives where he was a sole holder,
shall be the only persons recognized by the Company 85 having any litle to his inferest in

Shares.

the estate of a deceased joint holder from any liability

b} Moting in clause (b) shall release
been jointly held by him with other persons.

in respect of any Shares which had

enlitled 1o Shares ‘n consequence of hc death ar
-dence being produced as may from time 10
hereinafter provided, elect, gither:-

76, aj)Any [Lrson becoming
insolvency of a member may, upon such v
time properly be required by the Board and subjeot as

i To be registercd himself as holder of the Share; or
ii. To make quch transter af the Shares a3 the duceased of insalvent member colid

have made.

hall, in either case, have the same right t© decline or suspend regisiration 25
transferred the Shares

b) The Board s
insolvent member had

-t would have had, if the deceased or
before his death or insnlvency.
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26, i Il the person so becoming entitled shall eleet 1o be registered as holder of the sh
: : : T o
himself, he shall deliver or send 10 the company a nolice in writing signed b ‘-ilfn:_
stating that he so clects. T i

i, If the person aloresaid shall elect to transfer the share, he shall testily his election by
executing o transfer of the share.

iii. All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be El]]pli:’:-'lbl{tutl::l any such
notice or transfer as aforesaid as if the death or insolvency of the member had not
aceurred and the notice or transfer were a transfer signed by that member.

27, A person becoming entitled to a Share by reason of the death or insolvency of the
halder shall be entitled 1o the same dividends and other advantages o which he would
be entitled if he were the registered holder of the Shares, excepl that he shall not,
before being registered as a member in respect of the Share, be entitled in respect of it
1o exercise any right conferred by membership in relation to meetings of the Company.

Provided (hat the Hoard may, at any time, give notice Foquiring any such person 10
elect cither to be registercd himself or o transfer the Share, and if the naolice is not

th within ninety days, {he Board may thercaller withhold payment of all

complicd wi
i of the share, until the

dividends, bonuses or other monies payable in Tespec
requirements of the notice have heen complied with.

FOREFEIT

or installment of a call, on the day appointed for

hereafter during such time as any part of
of s0

28. If & member fails to pay any call,
pavment thereot, the Board may, at any time {
the call or installment remains unpaid, scrve a notice on him requiring payment

imuch of the call or installment as 18 unpaid, logether with any interest which may have

aecrused.

29, The notice aforesaid shall—

an the expiry of fourteen days from the date

o Name a further day (not being earlier th
ich the payment required by the notice is to

of service of the nolice) on or hefore
be made; and

vent of non-payment on or hefore the day so named, the shares in

h. State that, in the ¢
all be liable to be forfeited

respect of which the call was made sh

y such notice as aforcsaid are not complied with, any sharc in

. If the requirements of an
anry time thercafter, before the

respect of which the notice has been given may, b
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payment required by the notice las bee el
A ) n made, be forfeited by a resolution of the

i, A ﬂ:'lrrcﬂm-l- Hl‘lElTE Ty b’e Sﬂtd ar ﬂthErWiHE d'iﬁi']ns:d Df an such terms H[:II:I. in zuch

manner as the Board thinks fit.
i, At-any time before a sale or disposal as atoresaid, the Bioard may cancel the forfeiture
on such tenmns as it thinks [it.

i. A person whose shares have been farfeited 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 monics which, al the date of forfeiture, were presently payable by him to

the company in respect of the shares.

shall cease if and when the company shall have received

i, The liability of such person
5 in respect of the shares

payment in full af all such monie

i. A duly verificd 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 declaration, shall be Conclusive evidence of the facts (herein stated as

against all persons claiming to be entitled to the share.

iven for the share on any sale or

may receive the consideration, if any, g
gon 1o whom

ii. The company
a transfer of the share in favour of the per

disposal thereol and may erecute
the share is sold or disposed of.
Ider of the share.

iii. The transferee shall thereupon be registered as the ho

ication of the purchase money. if

bound o see to the appl
nvalidity in the

chare be affected by any irregularity or |
disposal of the share.

iv. The transferee shall not be
any, nor shall his title to the

proceedings in reference to e [orfeiture, sale or

apply in the cast of non-
payable at a fixed
as if

sions of these regulations as 10 forfeiture shall

um which, by the lerms of issuc of a share, becomes
account of the nominal value of the share or by way of premium,

irtue of a call duly made and notified.

3. The provi
payment of any s
time, whether on
the same had been payable by v

ALTERATION OF CAPITAL

35 The company may, from time 10 1
hy such sum, to he divided inio shares of such amouni, as My be specified in the
resolution.
16. Subject to the ProviSIOns of section 61, the company maY, by ordinary resolution, ===
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B

il

(a) increase 115 authorised share capital by such amount as it thinks  expedient;

() Conselidate and divide all or any of its share capital into shares of larger

than its existing shares:

(¢) Convert

amounl

_ . all or any of its lully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination;

(d) Sub-divide its existing shares or any of thetr into shares of smaller amount than is

fixed by the memorandum;

(¢} Cance! any shares which, ai the date of the passing of the resolution, have not becn

taken or agreed to be taken by any person.

Where sharas are converted into stock, ——

o The holder of stock may iranster the same or 4Ny
and subject to the same regulations under whicl

part thereol in The sams MANTET &5,
. the shares from which the stock

arose might before the comversion have been transferred, or as near thereio &5

circumstances admit:

Provided that the Board may, from tume 10 {ime,

fix the minimum amount of stock

ransferable, 50 however, that guch minimum shall not exceed (he nominal arnownt of

the ghares from which the stock arnse.

b. The holders of stock shall, according 10 the amount of stock held b them, have the

same rights, privileges and advanlages & regard
company and other matiers, a5 if they held the shares
wo such privilege or advantage (expect parti
company and in the assets on winding up) §
which would not, if existing in shares, have confe

¢, Such of the regulations of the company 85

s dividends, voting &t meeting of the
from which fhe stock arose; but

the dividends and profils the

nall be conferred by &0 amount of slock
rred that privilege of advantige.

are applicable to paid-up sharcs shall

apply Lo stock and the words “ghare” and wghpreholder”™ in those resulations shall

nclude “stock™ and sqock-holder” respectively.-

The company may, by special tesolution, reduce
any ineident quthorised apd consent reguired DY

{u)lis share capital;
(byAny capital redempiion pEserve accounl; o
(¢ Any share pr-:mh.uﬂ pecounl,

in any mannet and with, and subject 1o,
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| CAMITALISATION OF PROFITS

9, & The Company in pencral meeting may, upon the recommendation of the Board,

resolve:

time being

That it is desirable to capitalize any part of the amount for the
s, or 1o the

standing to the credit of any of the company’s reserve account
credit of the profit and loss account, or stherwise available for distribution;

and

manner specified

"I'nat such sum is accordingly set free for distribution in the
{led thereto, if

¢ (h) amongst the members who would have heen enli
and in the same proportions.

i,
n claus
distributed by way of dividend

paid in cash but chall be applied, subject 10 the

b. The sum aforesaid shall not b
either in or towards —

provision contained in clavse (i),
i.  Paying up any amounts for the time being unpaid on any shares held by such
members respectively;

ing up in full, unissued shares of the company to he allotted and

. Pay
distributed, credited as fully paid-up, to and amongst such members in the
proportions aforesaid;

i, Partly in the way specified in sub-clause (i) and partly in that specified in sub-
clause (ii);

plion Teserve account may,
the paying up of unissued
ly paid bonus shares;

w. A scourilies premium gceount and a capital redem
for the purposcs of this repulation, be applied 1n
shares 1o be issued to members of the company as fu

The Board shall give effect 0 the resolution passed by the company in

pursuance of this repulation.

o ag aforesaid shall have been passed, he Toard shall -

440, g, Whengver sch a resolutio

ns of the undivided profits resolved 0

i Make all appropriations and applicatio
nts and issues of fully paid shares if

he capitalized thereby, and all allotme
any; and

required tir give eiteel thereto.

i, Cienerally do all acts and things

2. The Board shall have power =
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i _Tu make such provisions, by the issue of fractional certificates or by payment
in cash or otherwise as il thinks fit, for the case of shares *bbl:ﬂ-ming

distributable inlractions; and

the members entitled thereto,

% To authorise any person to enter, on behall afall
s allotment o them

into an agreement with the company providing for 1l
respeetively, credited as fully paid-up, of any further shares to which they
may he entitled upon such capitalisation, or as the case may require, lor the
payment by the company on their behalf, by the applicalion thereto of their
respective proportions of profits resolved to be capitalised, of the amount or
any part of the amounts remaining unpaid on their cxisting shares;

b, Any agrecment made undee cuch authority shall be elTective und binding on

such members.

DEMATERIALIZATION OF SECURITIES

Option to dem gterialise Securities:

ol in these Articles, the Company may in

[ the Depositories Act 1996, be entitled to

[Ter the same for \he share holders ot member
dematerialised form} and on

Notwithstanding anything contain
qccordance with the provisions o
dematerialise its securities and 10 0

of the Company present and future (subscription in a
the same being done, the Company shall maintain a Register of Members holding

various securities both in material and dematerialised form in any media as
permilled by law including any form of elecironic media, either in respect of
existing shares or any gharcs either by tself or agency appol nted for the purpose.

{Option for Investors:
gyuhscribing 10 securities
ive security cerificates or
bencficial owner of
o of any security in
the Company ghall, i
al owner the requi

affercd by the Company shall have the

to hold the securitics with a Depository.
the securitics can at any timne opl oul

the manner provided by the
n [he manner and within the tme

red Certificates of Securities.

Every person
option te recs
Such a person who 15 the
of depository, in TESpE
Depositories Act, 1996; and
prescribed, issue 10 the benefic

eld in Fungible form:

Securities in Depositorics to be b
Al sceurities held by a Depository shall be dematerialised and be in fungible
form. Mothing contained in Seetions g0 and 186 of the Act shall apply o 2
Depository in respect of the securities held by it on behall of the bencficial
PWTIETS.
iv. Rights of Depositories and Beneficial (wners:

{a) Notwithstanding anything 10 the contrary contained

hall be decmed to be the rcg

Arlicles, a Depository S
purposes of cffecting transfer of ownership of security on

beneficial owner.

iil.

in the Act or these
istered owner for the
behalf of the
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(b) Save asfc:hemise provided in (a) above, the Depository as the registered
awner of the securities shall not have any voling rights or any other rights |
respect of the securities held by it. ’ 8 ne ! B

{c) Ewvery person _huhiil]g securitics of the Company and whose name is entercd
~« the beneficial owner in the records of the Depository shall be deemed to be
a member of the Company. The beneficial owner of sceurilies shall be entitled
to all the rights and benefits and be subject to all the labilities in respect of
his / her securitics which arc held by a Depository.

Scervice of documents:

Notwithstanding anything contained in the Act or these Articles to the contrary,
where securitics are held in Depository, the records of the beneficial ownership may
he served by such Depository on the Company by means o’ electronic mode or by

delivery of floppies or discs.
Transfer of Securities:

Nothing contained in Section 5
of securities affected by a trans
beneficial owners in the records of a Depository.

Allotment of Securitics dealt with in a Depository:

Notwithstanding anything contained in the Act or these Articles, where securilies arc
dealt with by a Depository, the Company shall intimate the details thereof to the
Deposilory immediately on allotment of such securities,

curities held in a Depository:

or ihese Articles regarding the o
ued by the Company shall

& of the Act or these Articles shall apply to a transfer
feror and transferce both of whom are entered as

¥ii.

wiii.  Distinetive numbers of se
Nothing contained in the Act ecessity of hﬂ":-"i.l'.lg
distinctive numbers [or scourities 155 apply to securities
held with a Depository.

Register and index of beneficial owners:
The Register and Index of heneficial owners maintained by a Depository under
Act, 1996; shall he deemed 1o be the corresponding

section 11 of the Depusitories
Regisier and Index of Members and Security holders for the purpose of these

Articles.

Subject to the provisions of Se
thereunder, a Company may kee
of Members as referred to in sub
names and particulars of the members, debenture

heneficial owners residing oulside India.

ix.

clion BR of the Companies Act. 2013 and rules made
p in any country outside India, a part of the Register
_saction (1), called “foreign register” containing the
holders, other sceurity holders or

BUY BACK OF SHARES

se articles but subject to the provisions

visions of the Acl or any other law for
cified

42, Nothing withstanding anything contained in the
of section 68 (o 70 and any other applicalion pro
the time heing in [oree, the company may purchase its own shares or other spe

securilies,
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45,

46,

47.

48,

—

18

. MEETINGS

GENERAZEEEEEEE

All general rljﬂﬂillgﬂ other than annual general meeting shall be called extraordin:
gansr.al meeun%. The Board whenever thinks fit calls an Extra Crdinary Gr::::g
Meeting. A Notice of clear twenty one days (unless a shorter peried consented by nut
less t!]ﬂn 95% of the members_entitled to vote at that mecting) of every General
M nutmg_inclmling annual general meeting specifying the place, day and the hour of
the meeting and the general nature of business to be transacted there at shall be given
io such persons as are under these regulations entitled 1o receive Lhem.

Motice will be deemed 1o have been sent if they are sent cither in writing or through
electronic mode to the members who are entitled (o receive such notice.

A General meeting of the Company may be called by the Managing Direclor or by the

Board
of members 15

a. No business shall be transacted at any general meeting unless a quoruim

present at the time when the meeting proceeds to business.

b, The quorum for the general meetings shall be -

five members personally present £ the number of members as on the datc of
mecling is not more than one thousand;

fifteen members personally present if the number of members as on
meeting is more than one thousand but up to five thousand;

thirty members personally prescnt il the number of members as on the date of

the meeting excecds five thousand;

i.
the date of

i.
iil.

The chairperson, il any, of the Roard shall preside as Chairperson at every general
meeting of the company.

If there is no such Chairperson, or if he is mot present within fifteen minutes after the
time appointed for holding the meeling, OF i unwilling to act as chairperson of the
meeting, the directors present shall elect one of ther members to be Chairperson of the
mecling.

Jling to act as Chairperson or it no director is present
nted for holding the meeting, the members

be Chairperson of the meeting.

Il at any mecting no director is wi
within fifteen minutes after the time appol
present shall choose one of their members 10

)yJOURNMENT OF MEETING

i, The Chairperson may, with the consent of any

meeting al which a quarum is prescnf,

and shall, if so directed by the meeting, adjourn the meeting from time to time and

from place to place.
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T blllﬁinl:ﬁs shall be tf“ﬂnsmtecl al any adjourned meeting other than the business lefl
unfinished at the meeting from which the adjournment ook place :

iii.f'i'v'hen a_m::clmg is adjourned for thirty days or more, notice of the adjourned meeting
pall be BiveR as in the case of an original meeting,

Save as aforesaid, and provided in section 103 of the Act, 1t shall not be necessary (o

iv.
aive any notice of an adjournment or of the business to be transacted at an adjourned

meeting.

vOTING RIGHTS

sl Subject to any rights or restrictions for the time being attached to any class or classes of
shares,—

1) On a show of hands, every member present in person shall have one vote; and

by On a poll, the voting rights of members chall he in proportion to his share in the paid-

up equity share ca pital of the company.

52. A member may exercise his vote at a meeting by clectronic means in accordance with

section 108 and shall vole anly once.

niar who lenders a youe, whether in

ers, the vote of the se
of the other joint

a) In the casc of joint hold
| he accepted o the exclusion of the voles

person ar by proxy. shal
hinlders.

b) For this purpose. seniority shall be determined by the order in which the names stand

in the register of members.

pect ol whom an order has been made by any court

having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee oF guardian may, on a poll,

vote by proxy-

A member of unsound mind, or 1o res

Any business ather than that upon which a poll has been demanded may be preceded

with, pending the taking of the poll.

cral meeting unless all calls or other sums

No member shall be entitled to vote at any gen
the company have been paid.

St
presently payable by him in respect of shares in

a), No objection shall be raised to the qualification of any voter except at the mecting of
adjourned meeting at which the vote objected to is aiven or tendered, and every vole
not disallowed at such meeting shall be valid for all purposes.

AT

CE Scanned with OKEN Scanner



b).Any such objection made in due tim
; ¢ shal rred .
meeting, whose decision shall be final and mizth:hT L

The mﬁtmr.m;m appointing a proxy and the power-of-attorney or other authority if amy
"’“d“_"“'h‘“h it is signed or a notarised copy of that power a authority shall be
deposited at the registered office of the compaty ot fess ihan 48 hours before the time
t;m holding the meeting or adjourned meeting at which the person named in the
l?mmmm proposes to vote, or, in the case ol'a poll, not less than 24 hours before the
time appoinied for the taking of the poll; and in default the instrument of proxy shall

ot be treated as valid.

Aq instrument appointing a proxy shall be in the form as prescribed in the rules made
under seetion 105.

A vole given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the
chares in respeet of which the proxy is given.

Provided that no iplimation in Wriling of such death, insunity, revocation or transler
ghall have been received by the company at its affice before the commencement of the
meeting or adjourned meeting at which the praxy is used.

BOARD OF MRECTORS

al. Unless otherwise determined by the Company in General Meeting the number of

Directors of the Company chall mot be less than three or MOTE than fifteen including

the nominated technical or special [Hirectors, additional, altemate and Debenture
Directors if any.

62, The First Direclors of the Company are -

Clause (a): The Following are the First Directors of the Company

1. Shri Arvind Jain
2., Shri. Atul Thapar
3 Shri. Rajiv Kumar Helan

g3, @ The remuneration of the directors shall, in 0 far as it consists of monthly payments, he
deemed to accrue from day-to-day.
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1 addition 10 the remuneration payable to them i

: . A €m 11 Pursu ' :

qay be paid all travelling, hotel and other expenses pmpu;:rﬂ:n:urredi - tﬂl;hm —
' y them-

1:1 auel,ndlmg and returning from meetings of the Board of Directors or an
committee thereof or general meetings of the company: of '

i, Ty conmection with the business of the company

The Board may pay all expenses incurred in getting up and repistering the comtpany.

wers confermed on it bY section 88 with regard 10 the
rovisions of Lha section)

¢ keeping of any such

The company may exercise the po
kecping of a foreign register; and the Board may {subject Lo the p
make and vary such regulations as it may {hiriks fit respecting b

rejisier

tes, drafls, hundis, bills of exchange and ather negotiable
hall be signed, drawi.

[or monies paid to the compaiy, 3
as the case may be, by such person and in such

by resolution determine.

g6, Al chegues, promissory 0o
nstruments, and all receipls

accepled, endarsed, or otherwise executed,
or a3 the Board chall from time 10 Hme

any THCELNg of the board or of a comm
epl for that purpaose-

maTn
itice thereof shall sign

g7,  Ewery Direclor present at
his name in & boak 10 bek
section 149, The Board shall have power of wny time and
a person as an additional directors, provided the number of

rectors together chall mot at any time  exceed the
rd by the articles-

i, Subject to the provisions ol
from fime 10 fime o appoint
(e direclors and additional dli
e imum streagth fixed Tor the boa

8-

erul meeting of

dute of the next anmual g0
director at thal

hold office only up to the
ument by the company as &

hall be eligible for appein
provisions of the Act.

i, such porson shall
the company but §
meeting subject to the

have power & appoint a person % Chief executive olficer. chiel

frcer, chist security officer

chiel seeounts officet, chicl operating @

i, the Board shall
financial officer,
and President, viee president.

wore shall also have poweT

d shall hold oflice only
d occurred.

of Section 161, The Board ol Dhiree

{he Board. Any Director S0 appointe

iv. Subject to the provisions
|d the same if no vacancy ha

to fill & casual VaCaNEY in
a0 bong as the vacating Dinsctor would have he

ution which gives or agee oy give any loan of ather form of
f the agreement in respect of such loan

v, any financial instit
the agreement in respect of

il assistance to the Company may, i

financ
the Compiny Y, if

or such financial assismance W
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R ] L‘v
\‘l.'ﬁ' cuch loan 0O such financial assistance so stj ,
; pulates, nominate s

Director, @ s ; representalive
poard ufl . r:.lul: I'*-uch Dmitur{s} shall cease to be the ﬂirentuw: e
sopuginent-of such Joan o SHplre o the term. sipulated i G s . b
jermination of such rights of nomination. Such nominating body may .E.;ﬂﬂm.:ln r
 aabed : ’ 3 . from time to
"]rm n; Fh_iltshnmmneef_sj and appoint another nominee or nominees in their
place and while olding such office such nominees shall not be hiabl i
by rotation. ¢ to retirement

vi. as and whe[mw:r a special director vacates office, whether upon request aforesaid or
by death EIE’E“"'“““ or otherwise, the person, firm, corporation or body who appointed
sq-;;h Special Director may appoint any other Director in his place. The Special
Director may al time by notice in writing to the Company resign his office. Subjcet as
aforesaid the Special Director shall be entitled o the same rights and privileges and be

subject to the same obligations as any ather Directors of the Company.

PROCELDINGS OF THE BOARD

. e Board of Direclors may meel for the conduct of husiness, adjourn and olherwise

G
o, a8 it thinks fit.

regulate its meetin
manager or seerelary on the requisition of a director chall, at

ii. u director may, and the
f the Board.

any time, summon a meeting o
. { Save as otherwise expressly provided in ihe Act, guestions arising al any meeting of the
Board shall be decided by a majornty of votcs.

ii. 1n case of an equality of votes, the Chairperson of the Board, ifany, shall have s second

ar casting vole,

| potwithstanding any vacancy in the Board: but, it and
ed helow the quorn fixed by the Act for & meeting of
¢ director may act for the pUrpase of increasing the
the quorum, of of SumMmMoning a general meeting of

The continuing directors may 3¢
<o long as their number is reduc
the Board, the continuing directors o
number of directors Lo that fixed for
the company, but for no other purpose.

1.

i, The Board may clect a Chairperson ol 115 (meetings and determing the period for which

he is 10 hold olfice.

f at any mecting the Chairperson is not present
pointed for holding the meeting, the directors
he Chairperson of the mechng.

= If po such chairperson is elected, or i
within five minutes after the time ap
present may choose one aof their numbers Lo

The Board may, subject 1o the provisions of the Act, delegale any of jts powers 10

. k
euch member or members of its hody as it thinks bt

comimittecs consisting of
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TR

.

il.

i.

i.

Any cumleEuu so formed shall, in the exercise of the powers 80 delegated, conform
to any regulations that may be imposed on it by he oo

A committee may elect a Chairperson of its meetings.

If “hai : 2 : ; .
no such Chairperson is elected, or if at any mecting the Chairperson is nol present

within five minutes aﬁ_er the time appointed for holding the mecting, the members present
may choose ane of their members 1o be Chairperson of the mesting,

il.

A commillee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be determined by @ majerity of

voles of the members present, and in case of an equality of votes, the Chairperson shall
have a second or casting vote.
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 defeet in the appointment of any one or more of such directors or of
uny person acting as aforesaid, or that they or any of them werc disqualilicd, bo as
valid as if every such director or such person had been duly appointed and was
qualificd to be a director.
Save ns olherwise expressly provided in the Act, a resolution in writing, signed hy all
the members of the Board or of a committee thereof, for the time being enlitled to
reecive notice of a meeting of the Board or commitice, shall be valid and effective as if
it had been passed at n meeting of the Board or committee, duly convened and held.

KEY MANAGERIAL PERSONNEL

TE.

e

Subject 1o the provisions of the Act,—

A chiel 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,

A director may be appointed as chief cxecutive oflicer, manager, company secretary
or chief financial officer.

A provision of the Act or these regulations requiring or authorizing a thing to be done
by or to a director and chief executive officer, manager, company Secretary or chiel
financial officer shall not be satisfied by its being done by or to the same person acling
hath as director and as, or in place of, chief exccutive officer, manager, company
secretary or chief financial officer.
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RORROWING

&0 Grch:crbaﬂlﬂ[:dd;:i:;:?:: r“h“:' fmf:;;'ﬂﬂ_lu time but with such consent of the company, in
PR pmvid:d} : rf?;ll'-ll ralse any moneys or sums money for the purpose of
temporary Joans obtained ;: idniediadrs hﬂm'%d gty sl

s rom the company bankers in the ordinary course of business
shqall not without the sanction of the company at a General Meeting exceed the apgrepate
of the paid up capital of the company and ils free reserve that is to say reserve not scf
apart for any specific purpose and in particular but subject 1o the provisions of the Act
the Board may from time to time at their discretion raise or borrow or secure the payment
by the issue of debentures perpetual or otherwise including debenture convertible mto
shares of this or any other company or perpetual mortgage, pledge or charges the whole
of any part of the property assets or revenue ol the company present o future including
its uncalled capital by special assignment or otherwise or to transfer or convey the same
absolutely or in trust and to give the lenders powers of sale and other powers as muy be
expedient and to purchase redeem or pay off any such securities.

Provided that every resolution passed by the company in General Mecting in Relalion to
the exercises of the horrow as stated abave shall specify the total amount wp to which

maneys may be borrowed by the Board of Dircetors.

81. The Directors may by a resolution at a meeting of the Board delepate the above power to
borrow money otherwise than on debentures to a committed of directors or the
managing directors if any within the limits prescribed.

82. Subject to the provisions of the above sub-clause the direetors may from time at their
discretion raise or borrow or secure the repayment of any sum or sums of money for the
purpase of the company al such time and they think fit. And in particular by promissory
notes or by opening current accounts or by receiving deposils and advance with or
without security or hy the issue of bonds perpetual or redeemable debentures of
debenture stock of the company (both present and future) including its uncalled capital
for the time being or by mortgaging or charging or pledging any lands buildings geods
or other property and securitics of the company or by such uther means as them may
scen cxpedient.
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Lr_lﬁ,ﬁi".l-&'i

o
i The Board shall provide for the safe custody of the seal

ii.  The scal of the company shall not be affixed w any instrument except by the

?:tll;]n:l:;:[ﬁ PesoLutOn n_“h'l Board or of a cornmittee of the Board authorised by it
o _ﬂ & ﬂ'ht‘ and except in the presence of at least two dircetors and of the secretary
such other person as the Board may appoint for the purpose; and those two

directors- : ; ' i i
i h-;:rs and the secretary or other person aforesaid shall sign every instrument 1o
which the seal of the company is so affixed in their presence.

DIVIDENDS ANIY RESERVES

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

#4. Subject 1o the provisions of section 123, the Board may from fime o tme pay to the
members such interim dividends as appear 1o it to be justified by the profits of the
EI;]I'I'IPI-]I'I}'.

L a. The Board may, before recommending any dividend, set aside out af the profits of the
company such sumes as it thinks fit as a reserve or rESCTves which shall, at the diseretion
of the Board, be applicable for any purpose to which the profits of the company may he
property applied, including provision for meeting contingencies or for equalising
dividends; and pending such application, may, at the like discretion, cither be employed
in the buziness 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.

b. The Board may also carry forward any profits which il may consider necessary not (o
divide, without setting them aside as a reserve.

§7. & Suhbject to the rights of persons, if any, entitled to shares with special nghts as to
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respeet whercof the dividend is poid, but if and so
Jong as nothing is paid upon any of the sharcs in the company, dividends may be
declarcd and paid according to the amounts of the shares.

b. Mo amount paid or credited as paid on a share in advance of calls shall he treated
for the purposes of this regulation as paid on the share.,

¢ All dividends shall be apportioned and paid proportionately to the amounts paid or
crediled a5 paid on the shares during any portion or portions of the period in respect of
which the dividend is paic: but if any share is issued on terms providing that it shall
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b g

rank for dividend as from g :
accordinaly: L a4 particular date such share shall rank for dividend

g, The Board may deduet from any dividend payable to any member all sums of money, if

any, presently payable by him t ;
SN 0 cﬂmb:auy, o the company on account of calls or otherwise in relation

29, a. Any dividerd, inferest ' - - :
paid by chem:u or war:n?t?:;lntl:r:ihpq:ﬂ:t;l;:? -;Ia- r;,hl::nd t;u:tf;ﬂ '-‘_[ s he'
: : registered address ol
ThF holder or, in the case of joint holders, to the registered address of that one of the
joint holders who is first named on the register of members, or to such person and to
such address as the holder or joint holders may in writing direct.

b. Ewvery such cheque or warrant shall be madc payable to the order of the  person 10
wham 115 sent.

50, Any one of two or more joint helders of a share may wive effective receipts for any
dividends, bonuses or other monies payable in respect of such sharc.

91. MNatice of any dividend that may have been declared shall be given to the persons entitlod
to share thorein in the manner mentioned in the Act.

g3 Mo dividend shall bear interest against the company

ACCOUNTS

03, i, The Board shall from time to tme determine whether and 1o what extent and at what
times and places and under what conditions or regulations, the accounts and books of
the company, or any of them. shall be open to the inspection of members not being
directors,

i Mo member (not being a dircclor) ghall have any right of inspecling any aceount or
hook or document of the company except 85 conferred by law or authorised by the
Board or by the company in general meeting.

Subject fa provisions of the Ack, Mo member shall be entitled o inspect the
Company's books without permission of the Directors or 1o require discovery of any
information respecting any detail of the Company's trading or any maller which may
relate 1o the conduct of the business of the Company and which in the opinion of the
Diirectors, it will not be expedient in the interest of the members of the Company 10

communicate o the public,
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WINDING UP

o,  Subject to the provisions of Chapter XX of the Act and rules made there under—

If the Wpﬁﬂf shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide
amongst the members, in-specic or kind, the whole or any part of the assets of the
company, whether they shall consist of property of the same kind or not,

For the purpose aforesaid, the liquidater may set such value as he deems fair upon
any property 1o be divided as aforesaid and may determing how such division shall be
carred out as between the members or different classes of members.

il The liquidator may, with the like sanction, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any sharcs or other
segurities whereon there is any liability.

INDEMNITY

s Livery officer of the company shall be indemnified out of the assets of the company
naainst any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in which
refief is granted 1o him by the court or the Tribunal,
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, The Articles shall be signed by each subse
ﬂﬁ'ﬁdd his address, deseription angd oecupa

il
itmess

e
gt

i'-STF_ MNo

|

who shall attest the signature and

Names Address,
Occupation and Description
Of the Subscribers

shall likewise

patiom, if any, and such signaturcs shall be in form spe

! Signature

Of
Subscribers

|".ﬂ]L"|' of the memorandum of associalion who
tion, if any, in the presence of at least one

add his address, deseription and
cilied below:

Name, Addresses
Description and Occupation
and Signature

Witness

af the

=

1

Rajiv Kumar Relan

S/o Shri Parmanad Relan
N-3, Green Park Extension
New Delhi-110016
{Business)

S/

Arvind Jain

Sfo Shri Raj Kumar Jain
C-16, Gulmohar Park
New Delhi-110016
{Business)

Atul Thapar

S5/o Shri Har Parkash Thapar
B-7 Exin/14 A Saldarjung
Enclave

Mew Delhi

{(Chartered Accountant)

Sdi-

Sd/-

MNarinder Kumar Chopra
S/o Sh. Madan Lal Chopra
27/53, Ramjas Road

Karal Bagh

New Delhi-5

(Service)

th

Nitin Nijhawan

S0  Shri Laxmi
Nijhawan

:-131, Sarojini Nagar
New Delhi-110023
{Business)

Naryan

Sd/-

Govind Singh Rawat

S/o Shri Rishi Raj Singh
75, Sarojini Nagar Market
MNew Delhi-110023
{Service)

Aron Thapar

S/o Shri Har Parkash Thapar
B-7  Extw/14A  Safdarjung
Enclave

MNew Delhi

| {Service)

I witness the signature of all the
subscribes
Ranjan Joshi

/0 Sh. Devi Dutt Joshi

RC-18, Sarojini Magar

New Delhi

Decupation:Bervice

New Delhi, dated the 7* day of March 1983

Scanned with OKEN Scanner



