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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): U19200MH1977PLC019449

I hereby certify that the name of the company has been changed from METRO SHOES LTD to METRO BRANDS
LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name METRO SHOES PRIVATE LIMITED.

Given under my hand at Mumbai this Sixth day of September two thousand eighteen.

DS MINISTRY
OF CORPORATE ;
AFFAIRS 23

V T SAJEEVAN

Registrar of Companies

RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
METRO BRANDS LIMITED
401, ZILLION, 4TH FLOOR,, LBS MARG & CST ROAD JUNCTION, KURLA (WEST),, {:;

MUMBALI, Mumbai City, Maharashtra, India, 400070
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GOVERNMENT OF INDIA - MINISTRY OF COMPANY AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name on
Conversion to Public Limited Company
Corporate Identity Number : U19200MH1977PLC019449
In the matter of M/is METRO SHOES PVT LTD

I hereby certify that METRO SHOES PVT LTD which was originally incorporated on Nineteenth day of January
Nineteen Hundred Seventy Seven under the Companies Act, 1956 (No. 1 of 1956) as METRO SHOES PVT LTD
having duly passed the necessary resolution on 21/03/2007 in terms of Section 31/ 21 read with Section 44 of the
Companies Act, 1956; the name of the said company is this day changed to METRO SHOES LTD and this
Certificate is issued pursuant to Section 23(1) of the said Act.

& :
\ Ny \.: \Z \f’k'{’ﬁ[
(VEERASWAMY SELVARAJ)

H1 ¥R / Registrar of Companies
Y., s

Maharashtra, Mumbai
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Mailing Address as per record available in Registrar of Companies office:

METRO SHOES LTD

3RD FLOOR, METRO HOUSE,, SHAHID BHAGAT SINGH ROAD, COLABA CAUSEWAY,,
MUMBAI - 400001, :

Maharashtra, INDIA
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1 hereby certify that METRG SHOES PRIVATE
LIMITED is this day imcorporated under the Companies Act,
1956 (No. 1 of 1956 ) and that the Company is Limited.

Given under my hand at Bembay this
NINETEENTH | day of JANUARY ONE THOUSAND
NINE HUNDRED and SEVENTY-SEVEN.

Seal-of . W) sdf-
Registrar of 1§ - «(D. J. BISWAS)
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al  Companies,

" Registrar of Companies,
Muharashtra,
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MEMORANDUM OF ASSOCIATION

OF

METRO BRANDS LIMITED*
[.  The name of the Company is METRO BRANDS LIMITED*

II. The Registered Office of the Company will be situated in the
State of Maharashtra.

III.  *The objects for which the Company is established are:-

(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:-

1. To carry on the business of manufacturers, dealers, importers,
exporters and commission agents of footwear, leather goods,
rubber goods, tanner and surriers.

2. To carry on the business of manufacturers, dealers, importers,
exporters and commission agents of hides, skins, leather,
runner.

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE
OF THE OBJECTS SPECIFIED IN CLAUSE III (A) ARE:-

3. To carry on any other business whether manufacturing or
otherwise which may seem to the Company capable of being
conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of or
render profitable any of the property or rights of the Company.

4. To purchase, take on lease or in exchange, hire or otherwise
acquire, any real and personal property and any rights or
privileges which the Company may think necessary or
convenient for the purposes of its business and in particular
any land, buildings, easements, machinery, plant and stock-in-
trade.

*Amended vide special resolution dated 3rd August, 2018



S. To build, construct, alter, maintain, enlarge, pull down, remove
or replace, and to work, manage and control any buildings,
offices, factories, mills, shops, machinery, engines, bridges or
siding bridges, water-courses, wharves, electric works and
other works and conveniences which may seem calculated
directly or indirectly to advance the interests of the Company,
and to join with any other person or company in doing any of
these things.

6. To apply for, purchase, or otherwise acquire, and protect and
renew in any part of the world, any patents, patent rights,
brevets d’invention, trade marks, designs, licenses,
concessions, and the like, conferring any exclusive or non-
exclusive or limited right to their use or any secret or other
information as to any invention which may seem capable of
being used for any of the purposes of the Company, or the
acquisition of which may seem calculated directly or indirectly
to benefit the Company, and to use, exercise, develop or grant
license in respect of, or otherwise turn to account the property,
rights or information so acquired, and to expend money in
experimenting upon, testing or improving any such patents,
inventions or rights.

7. To acquire and undertake the whole or any part of the
business, property and liabilities of any person or company
carrying on or proposing to carry on any business which the
Company is authorised to carry on, or possessed of property
suitable for the purpose of the Company, or which can be
carried on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to benefit the
Company.

8. To amalgamate, enter into partnership or into any arrangement
for sharing profits, union of interests, co-operation, joint
adventure or reciprocal concession, or for limiting competition
with any person or company carrying on or engaged in, or
about to carry on or engage in any business or transaction
which the Company is authorised to carry on or engage in, or
which can be carried on in conjunction there-with or which is
capable of being conducted so as directly or indirectly to benefit
the Company.

9. To improve, manage, develop, grant rights or privilege in
respect of, or otherwise deal with, all or any part of the
property and rights of the Company.

10.Subject to the provision of the Act, to vest any real or personal
property, rights or interest acquired by or belonging to the
Company in any person or company on behalf of or for the
benefit of the Company, and with or without any declared trust
in favour of the Company.

11.To subscribe for take or otherwise acquire and hold shares,
stock, debentures or other securities of any other company



having objects altogether or in part similar to those of the
Company, or carrying on any business capable to being
conducted so as directly or indirectly to benefit the Company.

12.To invest and deal with the moneys of the Company not
immediately required in any manner.

13.To lend and advance money or give credit to such persons or
companies and on such terms as may seem expedient, and in
particular to customers and other having dealings, with the
company, and to guarantee the performance of any contract or
obligation and the payment of money of or by any such persons
or companies and generally to give guarantees and indemnities.

14.To receive money on deposit or loan and borrow or raise money
in such manner as the Company shall think fit, and in
particular by the issue of debentures, or debenture stock
(perpetual or otherwise) and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge or lien
upon all or any of the property or assets of the Company (both
present and future), including its uncalled capital, and also by
a similar mortgage, charge or lien to secure and guarantee the
performance by the Company or any other person or company
of any obligation undertaken by the Company or any other
person or company as the case may be. Provided that the
Company shall not do any banking business within the
meaning of Banking Regulation Act 1949.

15.To draw, make, accept, endorse, discount, execute, and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

16.To apply for promote and obtain under Act of Parliament,
charter, privilege, concession, license or authorisation of any
Government, State or Municipality, provisional order or license
of the Board of Trade or other authority for enabling the
Company to carry any of its objects into effect or for extending
any of the powers of the Company or for effecting any
modification of the constitution of the Company or for any
other purpose which may seem expedient, and to oppose any
proceedings or applications which may seem calculated directly
or indirectly to prejudice the interests of the Company.

17.To enter into any arrangements with any Governments or
authorities, supreme, municipal, local or otherwise, or any
person or company that may seem conducive to the objects of
the Company, or any of them, and to obtain from any such
government, authority, person or company any rights,
privileges, charters, contracts, licenses and concessions which
the Company may think it desirable to obtain and to carry out,
exercise, and comply with any such arrangements, rights,
privileges and concessions therewith.



18.To pay out of the funds of the Company all expenses which the

Company may lawfully pay with respect to the formation and
registration of the Company or the issue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring
the underwriting of shares, debentures or other securities of
the Company.

19.To pay for any rights or property acquired by the Company,

and to remunerate any person or company whether by cash
payment or by the allotment of shares, debentures or other
securities of the Company credited as paid up in full or in part
or otherwise.

20.To establish and maintain or procure the establishment and

21.

maintenance of any contributory or non-contributory pension
or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company
which is a subsidiary of the Company or is allied to or
associated with the company or with any such Subsidiary
Company, or who are or were at any time Directors or Officers
of the Company or of any such other Company as aforesaid
and the wives, widows, families and dependents of any such
persons, and also establish and subsidies and subscribe to any
institution, associations, clubs or funds calculated to be for the
benefit of or to advance the interests and well-being of the
Company or any of any such other Company as aforesaid, and
make payments to or towards the insurance of any such
person as aforesaid and do any of the matters aforesaid, either
alone or in conjunction with any such other company as
aforesaid.

To procure the Company to be registered or recognized in any
part of the world outside India.

22.To establish or promote or concur in establishing of promoting

any company or companies for the purpose of acquiring all or
any of the property, rights and liabilities of the Company or for
any other purpose which may seem directly or indirectly
calculated to benefit the Company and to place or guarantee
the placing of underwrite, subscribe for or otherwise acquire all
or any part of the shares, debentures, or other securities of any
such other company.

23.To sell, lease, mortgage, or otherwise dispose of the property,

assets or undertaking of the Company or any part thereof for
such consideration as the Company may think fit, and in
particular for shares, stock, debentures, or other securities of
any other company whether or not having objects altogether or
in part similar to those of the Company.



24.To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of
the Company, as provided by Companies Act, 2013.

25.To act as agents or brokers and as trustees for any person or
company and to undertake and perform sub-contracts and to
do all or any of the above things in any part of the world and
either as principals, agents, trustees, contractors, or otherwise
and either alone or jointly with others, and either by or through
agents, sub-contractors, trustees or otherwise.

26.To collaborate with foreign firms for acquiring or offering
technical know-how, or to employ foreign technicians or
experts or advisers on a contract basis or otherwise and to loan
on suitable terms the Company’s technicians, experts and
other parties in or outside India for developing allied industries
and to send out to foreign countries the Company’s own
technicians, plants and machinery, tools etc., for developing
industries in foreign countries on a joint venture basis or
otherwise to send out Company’s men to foreign countries for
further training.

27.To provide technical know-how and management services to
parties in India or elsewhere for the manufacture or processing
of goods or materials or for installation or erection of
machinery or plant for manufacture or processing of such
goods as mentioned in main objects of the Company.

28.To be interested in, promote or undertake the formation and
establishment of such institutions, business or Companies,
whether industrial, trading, manufacturing or otherwise, which
the Company is authorised to do and as may be considered to
be conducive to the profit and interest of the Company and to
carry on other business, trading, manufacturing or otherwise,
which may seem to the Company capable of being conveniently
carried on in connection with any of these or otherwise
calculated directly or indirectly to render any of the Company’s
properties or rights, for the time being profitable and also to
acquire, promote, aid foster, subsidise, or acquire interests in
any industry or undertaking.

29.To carry on the business of manufacturers, dealers, importers,
and exporters of plant, machinery, tools, equipments, raw
materials, fittings, accessories for products as may be required
in connection with companies business.

30.To carry on business on printing and manufacturing of boxes,
card paper or cardboard containers, other packing materials,
printing of labels, advertising materials, pamphlets and
literature of sales campaigns of the company.

31.To insure against loss of moneys, principal and interest lent
invested or secured as mortgage debenture, debentures



deposits and loans of every kind of banking, property,
investment or financial Companies.

32.To make gifts or grant bonuses to the Directors or any other
person who are or have been in the employment of the
Company and to provide for the welfare or persons in the
employment of the Company or formerly in its employment and
the widows and children of such persons and dependent upon
them, by granting money or pensions, making payments
towards insurances or by instituting a pension scheme or
pension schemes, providing schools, residing room, places of
recreation, sub-scribing to sick or benefit clubs, hospitals and
other institutions or societies or otherwise as the Company
shall think fit, and generally to make donations, contributions,
grants or subscriptions to such persons or objects for such
purposes and in such cases as may seem expedient.

33.To provide for the welfare of any employee or employees (past
or present) of the Company their wives, widows and families or
the dependants or connections of such persons by grants of
money, pension, allowances, bonus or other payment or by
creating and from time to time subscribing to provident
institutions or associations, funds or trusts and by providing or
subscribing or contributing towards places of instruction and
recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Company shall think fit
and otherwise to assist or guarantee money to any moral or
other claim to support or aid by the Company either by reason
of locality of operation or utility to the Company or its
employees.

34.To adopt such means of making known the products of the
Company as may seem expedient and in particular by
advertising to the press, by circular, posters, by purchase and
exhibition of works of art or interest, by publications of books
and periodicals and by granting prizes, rewards and donations.

35.To subscribe to or otherwise aid benevolent, charitable or other
institutions or objections of a public character or which have
any moral or other claim or support or aid by the Company by
reason of the locality of its operations or otherwise.

36.To create any Depreciation Fund, Sinking Fund, Insurance
Fund or any other Special Fund whether for depreciation or for
repairing, improving, extending or maintaining the business or
any of the property of the Company or for any other purposes
conducive to the interests of the Company.

37.To remunerate (by cash or otherwise or by other assets, or by
allotment of fully or partly paid up or in any other manner) any
person firms, associations or companies for services rendered
or to be rendered in giving technical aid and advice granting
licenses or permissions for the use of patents, trade secrets,
trade marks process and in acting as trustees for debenture-



holders or debenture stock holders of the Company or for
subscribing in or agreeing to subscribe subscriptions whether
absolute or conditional for any shares, debentures or
debenture-stock, or other securities of the Company or for
services rendered in or about the formation or promotion of the
Company or any for guaranteeing payment of such debenture-
stock or other securities and any Company promoted by this
Company or in introducing any property or business to the
Company or in or about the conduct of the business of this
Company or interest thereon.

38.To open current, overdraft, loan, cash, deposit or Savings Bank

39.

Account with any Bank, Company firm and or any person and
to draw and endorse cheques, pay-slips, telegraphic transfers
and to withdraw moneys from such accounts and otherwise to
operate thereon.

To carry on business of manufacturers of, dealers in and
importers and exporters of hide, leather, leather articles,
chemicals, compounds, rubber goods, rubber soles, insoles,
shoe lasts, water proof articles, buckles, gaiters, laces, and
other such accessories as may be required in connection with
companies business.

40.To apply or join in applying to any Parliament, Government,

41.

Local Improvement Trust or other authority or body, National
or Foreign, for and to obtain or in any way act of Parliament,
Laws, decrees, concessions, order, rights or privileges or
advantages that may seem conducive to the object of this or
any other Company or for enabling this or any other
Company’s constitution to oppose any proceedings, or
applications which may seem calculated directly or indirectly to
prejudice the interest of this or any other Company, to prove
this or any other Company to be legalized, registered or
incorporated if necessary in accordance with the laws of any
country, State or Place in which it may propose to carry on
operations, to establish and maintain any agencies of the
Company and to open and keep a foreign registered or registers
of this or any other member of these or any other Company to
such register or registers.

To develop and turn to account any land acquired by the
Company or in which the Company is interested, and in
particular by surveying, laying out and repairing the same for
building purposes, designing, constructing, re-constructing,
altering, pulling down, developing, decorating, maintaining
furnishing, fitting up and improving buildings, and by planting,
paving, draining, farming, cultivating, letting, giving on
building lease or building agreement and by advancing money
to and entering into contracts and arrangement of all kinds
with building, tenants and others.

42.To purchase, take on lease or in exchange, hire or otherwise

acquire any moveable and immoveable property, any rights or



privileges which the Company may think necessary or
convenient for the purpose of its business and in particularly
any lands, buildings, works, collieries, coal mines, minerals,
mining rights and metaliferous lands and any interest therein
easements, machinery, plant, stock-in-trade rolling stocks,
wherever warehouses and offices.

43.To apply for, tender, purchase or otherwise acquire any
contracts, sub-contracts, licenses and concessions for or in
relating to the objects or business herein mentioned or any of
them and to undertake, execute, carry out, dispose of or
otherwise turn to account the same.

44.To sub-let all or any contracts from time to time and upon such
terms and conditions as may be thought expedient.

45.To establish, provide, maintain and conduct or otherwise
subside research laboratories and experimental workshops for
scientific and technical research and technical researches,
experiments and tests of all kinds and to promote studies and
research both for scientific and technical investigations and
invention, by providing, subsidising, endowing or assisting
laboratories, workshops, libraries, lectures, meetings and
conferences and generally to encourage, promote and reward
studies, researches, investigations, experiments, tests and
invention of any kind that may be considered likely to assist
any of the business which the Company is authorised to carry.

46.To establish, maintain and run, chain shops, depart-mental
stores, sales depots, stalls, show rooms etc., for the purposes of
companies business.

47.To undertake and execute any trusts, the undertaking whereof
may seem desirable either gratuitiously or otherwise.

48.To appoint engineers, contractors, managers, brokers,
canvassers, agents and other persons and to establish and
maintain agencies or branches in any part of India or elsewhere
for the purpose of the Company and to discharge and to
discontinue the same.

49.To do all or any of the above things either as principals, agents,
contractors, trustees or otherwise and by or through trustees,
agents, or otherwise and either alone or in conjunction with
others.

50.To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of
them.

51.To carry on the business of warehousing, handling,
transporting and clearing and forwarding agents on behalf of



individuals, firms or companies for clearing their products at
docks, railways, state transports or other Goods Stations Ports
or any other public places, and to carry on the business as
transport, agents, carriers, hiring of trucks, cranes and all
types of handling equipments, in short, to do every-thing as per
transporters work.

52.To grow, cultivate, produce, raise, manufacture, purchase, sell,
import, export or otherwise handle or deal in pulp, timber,
wood, cotton, lintas, droppings, fly, cotton-waste, cotton-sheds,
bamboo grass, jute, sticks, sisal, fibre, hemp, hessain, gunnys,
sugar-cane, bagassee, leather, asbestos, rags, waste paper,
water hyacinth or any other vegetable mineral, chemical or any
other substance and things of whatsoever nature and kind,
necessary or useful for the business of the Company.

53.To carry on the business as manufacturers and producers of
and dealers in fats, fungicides, medicines, and remedies of all
kinds for agricultural fruit growing or other purposes or as
remedies for mean or animals and whether produced from
vegetable or animal matter or by any chemical process.

54.To invest money at interest on the security of land or any
tenure, Dbuildings, farming stock shares, securities,
merchandise and any other property and generally to lend and
advance money to any persons, firms or companies with or
without security and upon terms, and subject to such
conditions as may be deemed expedient.

55.To carry on all kinds of commission agency business and to act
as selling agents, buying agents, distributors, dealers and
stockists for goods, produce articles and merchandise of any
kind.

56.To carry on all or any of the business as plumbers iron and
wood merchants, importers and exporters ship and large owner
and dealers in all kinds of plants and to purchase, take on
lease or otherwise acquire, plant and machinery and deal in
forest or timber lands and estate of every description.

S57.To make and deal in furniture of all description and styles in
all classes of work and with and without metal work, glass,
porcelain or other additions and fittings including all materials
and workmanship required for the proper finishing, polishing,
painting, upholstering and completing of all and any kind of
furniture.

58.To do all sorts of machining and other works necessary for the
preparing and working of whether by machinery and/or hand
labour, timber and wood-work, building and constructional
work of all descriptions offices or shop fittings and fittings of all
kinds with mouldings castings, scrapings and other appliances
of electric and other cables and for sundry parts and
appliances.
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59.To purchase, acquire, take on lease, sub-lease or license or
exchange, hire, construct, repair, adopt, overhaul conduct,
manage, control and superintendent in whole or in part any
property, studies, theatres, places of amusement or
entertainment, music halls, cinemas, picture house and
concert halls, solely or in partnership, periodically or
permanently for producing, improving, testing, stocking,
exhibition or displaying cinema films materials, commodities
taking and silent pictures, machinery, apparatus, appliances
and accessories.

60.To carry on business as proprietors, or lessesor of sub-lessees
or licenses of laboratories, studies, theatres, places and halls,
cinematographic, shows and exhibitions and other
entertainments, artistic, musical or otherwise which can be.

61.To carry on the business as proprietors, lessees, tenants to
mortgages of theatres, studios, places and halls,
cinematograph, shows and exhibitions, hotels, restaurants and
cabarets and permit the company’s premises to be used for
such other purposes as may seem expedient.

62.To carry on business particularly relating to film trade
including take of playing time contracts in cinemas slider and
shots.

63.To carry on the business of exhibitors, producers, advertising
agents, distributors, exploiters and financiers of cinemas films.

64.To present, produce, manage, conduct and represent at any
theatres, places of amusement or entertainments, music halls,
cinemas, pictures places and concert halls, such films, plays,
operas, burlesques, pantomines, peromenades and other
concerns, musical or other pieces, revues, ballets, dancers,
dramas, television and other shows, exhibitions, variety and
other performances and entertainments as the Company from
time to time may think fit.

65.To carry on business as printers, carriers, contractors and
merchants and to buy and sell, manufacture, repair, convert
alter, let on hire and deal in machinery, rolling, stock metal
and hardware of all kinds and to carry on any other business
(manufacturing or otherwise) which may seem to the Company
capable of being conveniently carried on in connection with the
above or otherwise calculated directly or indirectly to enhance
the value of the Company’s property and rights for the time
being.

66.To buy, sell, refine, manipulate, repair, manufacture, import
and export and deal (both wholesale and retail) in commodities
of all kinds whether solid or liquid which conveniently be dealt
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in or manufactured by the Company in connection with any of
its objects.

67.To transact or carry on all kinds of agency business and in
particulars in relation to the investment of money, the sale of
property and collection and receipt of money, and the floating
of companies and issue of loans.

68.To manage land, buildings and other property whether
belonging to the Company or not, and to collect the rents and
income, and to supply to tenants and occupiers and others,
refreshments, attendants, messengers, lights, waiting room,
reading rooms, meeting rooms, wash-rooms, laundry
conveniences, electric conveniences, stables, telephones,
swimming pools, play grounds, gardens, parking spaces and
other advantages and conveniences.

69.To carry on the business of an investment Company or an
investment Trust Company and to undertake and to transact
all kinds of trust and agency business, to carry on business as
financiers and for that purpose to lend or invest money and
negotiate loans in any form or manner to draw, accept,
endorse, discount, buy, sell and deal in bills of exchange,
hundies, promissory notes and other negotiable instruments
and securities and also to issue on commission to subscribe or
underwrite, take, acquire and hold, sell, and exchange and deal
in shares stocks, bonds, or debentures or securities of any
Government or public authority or Company, gold, silver and
bullion, and to form, promote, subsidise and assist companies,
syndicates and partnership of all kinds and also to give any
guarantee for payment of money or performance of any
obligation or undertaking and to undertake and execute any
trust and generally to carry on and under any business
undertaking to carry on and undertake any business
undertaking transaction or operation commonly carried on or
undertaken by capitalists, promoters, financiers and
underwriters, but not to carry on the business of banking
within the purview of the Banking Regulation Act 1949 or the
Insurance Act 1938.

70.Generally to carry on business as financiers and guarantors
and to undertake and carry out all such operations and
transactions, except insurance business within the meaning of
the Insurance Act and business of Banking within the meaning
of the Banking Regulation Act 1959 as an individual capitalist
may lawfully undertake and carry on.

71.To exchange, sell, convey, mortgage, assign or let on lease or
leases the whole or any part of the property (whether moveable
or immoveable) of the Company and to accept as consideration
for or in lieu thereof other land or cash or government
securities or securities guaranteed by the Government of India
or State Governments or Municipal Port Trust Railway or other
authority or’ shares, debentures, stock, bonds or securities of
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any other joint stock, company or companies or partly the one
or such other property or securities as may be determined by
the Company and take back or reacquire any property so
disposed of by repurchasing or leasing the same for such price
or prices and on such terms and conditions as the Company
may think fit.

72.To guarantee or become liable for the payment of money or for
the performance of any obligations and generally to transact all
the kinds of guarantee business, also to transact all kinds of
trust and agency business.

73.To construct, maintain, develop, work, manage, carry out or
control any offices, buildings, warehouses, factories,
laboratories, garages, shops, stores and erections of every
description and any roadways, tramways, railways, branches
or sidings, bridges, reservoirs, water courses, wharves and
other works and conveniences which the Company may think
directly or indirectly conducive to the objects or interest of the
Company and to contribute or otherwise assist to take part in
the construction, improvement, maintenance, working,
management or development or carrying out on control thereof.

74.To acquire and take over any business or under-taking carried
on, upon, or in connections with, any land or building which
the Company may desire to acquire as aforesaid or become
interested in and the whole or any of the assets and liabilities
of such business or undertaking and to carry on the same or to
dispose of, remove, or put an end thereto, or otherwise deal
with the same as may seem expedient.

75.To establish and carry on, and to promote the establishment
and carrying on, upon any property in which the Company is
interested of any business, which may conveniently be carried
on, upon or in connection with such property and the
establishment of which may seem calculated to enhance the
value of the Company’s interest in such property or to facilitate
the disposal thereof.

76.To purchase or take on lease any business and/or any
manufacturing unit producing any article as may be permitted
under the law of the land.

77.To carry on the business of poultry farming, agricultural,
fruits, vegetables.

78.To carry on the business of manufacturers, dealers of cement,
paper, chemicals, dyes, pigments, textiles, yarn, garments,
jewellery, gems, pearls, diamonds, engineering goods, oils, food
preparations, eatables, cosmetics etc.

AND It is hereby declared that:-



(i)
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The Company shall not carry on any Banking or Insurance
business in contravention of the Banking Regulation Act, 1949
or Insurance Act, 1938.

The word “Company” save when used in reference to this
Company, in the Memorandum shall be deemed to include any
authority, partnership or other body or persons whether
incorporated, whether domiciled in India or elsewhere.

The objects in each of the paragraphs of this clause shall be
regarded as independent objects and accordingly shall be in no
way limited or restricted in its application except where
otherwise expressed in such paragraphs by reference to or
inference from the objects of any other paragraphs or the name
of the Company but may be carried out in as full and ample
manner and construed in as wide a sense as if each of the said
paragraphs defines the objects of a separate and distinct
Company.

IV. The liability of the members is limited and this liability is
limited to the amount unpaid, if any, on shares held by them**.
V. **The Authorised Share Capital of the Company is

Rs.150,00,00,000/- (Rupees One Hundred and Fifty Crore only)
divided into 30,00,00,000 (Thirty Crore) Equity shares of Rs.5/-
(Five) each with power to the Company to increase or reduce
the said Capital, to divide the shares in the Capital for the time
being into several classes, and to attach thereto respectively
such preferential or special rights, privileges or conditions as
may be determined by or in accordance with the regulations of
the Company and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may for the time
being be provided by regulations of the Company and to
consolidate or sub-divide the Shares and to issue Shares of
higher or lower denomination.

**added  vide  special resolution dated 3 August, 2018
***The Authorised Share Capital has been increased vide special resolution
dated 29th September, 2018 and the face value of shares has been sub-
divided vide special resolution dated 30th March, 2021
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We the several persons whose names and address are sub-scribed are
desirous of being formed into a Company in pursuance of these
Memorandum of Association and respectively agree to take the
number of shares in the capital of the Company set opposite our

respective names :

Number of
Name, Description, address and Equity
occupation of the subscriber shares Witness of
taken by
each
subscriber
RAFIQUE ABDULMALIK TEJANI 10
S/0.ABDULMALIK TEJANI (Ten)
4/10, Fair Lawn,
Maharshi Karve Marg,
Bombay — 400 020.
Business.
Sd/- R.A. Tejani
English Translation of Subscriber No.2 10 MOHANLAL BHANDARI
RAMCHANDRA BANDU MANE (Ten) S/0.SHRI GHEWARCHAND
S/o. BANDU VITHU MANE BHANDARI
7, Proctor Road, 12-B, Baldota Bhavan,
7, Kotwal Mansion, 117, M. Karve Road,
Bombay - 400 007. Bombay — 400 020
Business
Chartered Accountants
Sd/- Ramchandra Mane
20
Total | (Twenty)
Equity
Shares

PLACE: BOMBAY, DATED THIS 11T™ DAY OF JANUARY, 1977




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION!
OF

METRO BRANDS LIMITED

Interpretation clause.

1. In the interpretation of these Articles, unless repugnant to the subject or context :

a) “The Company” or “this Company” means “Metro Brands Limited”.

b) “The Act” or the “Companies Act” means the Companies Act 2013, as amended.

C) “Articles” means these Articles of Association of the Company, as originally framed and as
amended from time to time and which is in force for the time being.

d) “Agreement” means the Subscription and Shareholders Agreement between the Rafique A.
Malik, Aziza R. Malik, Rakesh Jhunjhunwala and the Company dated January 18, 2007, as
amended from time to time.

e) “Auditors” means and includes those persons appointed as such for the time being by the
Company.

) “Beneficial owner” shall mean beneficial owner as defined in clause (a) of sub-section (1) of
Section 2 of the Depositories Act, 1996.

0) “Board” or “Board of Directors” means the requisite number of Directors of the Company
collectively assembled at a duly called valid meeting of the Directors.

h) “Board Meeting” means a meeting of the Board of Directors convened and held in accordance
with these presents and the applicable provisions of the Act.

i) “Chairman” shall mean the Chairman of the Board of Directors

j) “Debenture” includes debenture-stock.

K) “Depositories Act, 1996 shall include any statutory modification or re-enactment thereof.

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

m) “Directors” means any director of the Company, including alternate directors, independent

directors and nominee directors appointed to the Board of a Company in accordance with law
and the provisions of these Articles.

! By a Special Resolution passed at the Annual General Meeting of the shareholders of Metro Brands
Limited held on September 19, 2024 these Articles were adopted as the Articles of Association of the
Company in substitution for and to the exclusion of existing articles of the Company.
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i)

“Dividend” includes any interim dividend.

“Investor(s)” mean Estate of Late Mr. Rakesh Jhunjhunwala, Rekha Rakesh Jhunjhunwala,
Aryavir Jhunjhunwala, Discretionary Trust, Aryaman Jhunjhunwala Discretionary Trust and
Nishtha Jhunjhunwala Discretionary Trust.

“Independent Director” shall mean the independent director as defined in the Act;

“Member or Shareholders” means the duly registered holder from time to time of Shares of the
Company and includes the subscribers to the Memorandum of Association of the Company and
the Beneficial Owner(s).

“Meeting” or “General Meeting” means a meeting of Members.

“Annual General Meeting” means a general meeting of the Members held in accordance with
the provisions of Section 96 of the Act.

“Extraordinary General Meeting” means an extraordinary general meeting of the Members duly
called and constituted and any adjourned holding thereof.

“Month” means a calendar month.

“Office” means the registered office for the time-being of the Company.
“Paid-up” includes credited as paid-up.

“Proxy” includes attorney duly constituted under a power of attorney.

“Promoter(s)” shall mean, collectively, Rafique A. Malik, Alisha Rafique Malik, Farah Malik
Bhanji, Rafique Malik Family Trust and Aziza Malik Family Trust.

“Promoter and Promoter Group Shareholders” shall mean, collectively, the persons named
under Schedule 1 of these Articles.

"Register of Members" means the Register of Members to be kept pursuant to the Actand includes
index of Beneficial Owners maintained by the Depository.

“Rupee” means the lawful currency of India.

“Registrar” means the Registrar of Companies of the State in which the registered office of the
Company is for the time-being situated.

“Secretary” means a Company Secretary, within the meaning of clause (c) of sub-section (1) of
section (2) of the Company Secretaries Act, 1980, who is appointed by the Company to perform
the functions of the Company Secretary under the Act.

“Seal” means the Common Seal for the time-being of Company.

“SEBI” shall mean the “Securities Exchange Board of India” constituted under the Securities
Exchange Board of India Act, 1992.

“SEBI Listing Regulations” shall mean the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, any statutory amendment thereto and any listing
agreement entered into by the Company with the Stock Exchanges.

“Securities” means the Securities as defined in Clause (h) of Section 2 of Securities Contracts
(Regulation) Act, 1956.

“Share Capital” or “Capital: means the share capital for the time being raised or authorised to
be raised for the purposes of the Company.
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kK)

a)

b)

c)
d)

e)

9)

“Ordinary Resolution” and “Special Resolution” shall have meanings assigned thereto in the
Act.

“Year” and “Financial Year” shall have the meaning assigned thereto by Section 2(41) of the
Act.

Except where the context requires otherwise, these Articles will be interpreted as follows:

headings are for convenience only and shall not affect the construction or interpretation of any
provision of these Atrticles.

where a word or phrase is defined, other parts of speech and grammatical forms and the cognate
variations of that word or phrase shall have corresponding meanings;

words importing the singular shall include the plural and vice versa;

all words (whether gender-specific or gender neutral) shall be deemed to include each of the
masculine, feminine and neuter genders;

expressions “hereof”, “herein” and similar expressions shall be construed as references to these
Articles as a whole and not limited to the particular Article in which the relevant expression appears;

The title or marginal notes used in these Articles shall not affect the construction hereof.

Save as aforesaid, any words or expressions defined in the Act shall, if not inconsistent with the
subjector context bears the same meaning in these Articles.

Table F to apply to the Company in the absence of express provisions in the Articles hereinunder.

3. The Regulations contained in Table 'F' in Schedule 1 to the Companies Act, as applicable to a public
company limited by shares and shall apply to the Company insofar as they are not inconsistent with any
of the provisions contained in these Articles or modifications and only to the extent that there is no
specific provision in these Articles. In case of any conflict between the provisions of these Articles and
Table 'F', the provisions of the Articles shall prevail.

SHARE CAPITAL AND ALTERATION OF CAPITAL

Authorised Share Capital.

4, The Authorised Share Capital of the Company shall be as stated in Clause (V) of the
Memorandum of Association of the Company. Subject to these Articles and Section 61 of the Act, the
Company may, by an Ordinary Resolution in General Meeting from time to time, alter the conditions
of its Memorandum as follows:

a.

b.

increase its Share Capital by such amount as it thinks expedient.

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 stocks, and reconvert that stocks into fully paid up
shares of any denomination.

sub-divide its existing shares, or any of them, into shares of smaller amount than is fixed by the
Memorandum, so, however, that in the sub-division the proportion between the amount paid and the
amount, if any, unpaid on each reduced share shall be the same as it was in the case of the share from
which the reduced share is derived; and



e. cancel its shares which, at the date of the passing of the resolution in that behalf, have not been taken
or agreed to be taken by any person, and diminish the amount of its Share Capital by the amount of
the shares so cancelled. Cancellation of shares in pursuance of this Article shall not be deemed to be
reduction of Share Capital within the meaning of the Act.

Kinds of Share Capital.

5.

The Company may issue the following kinds of shares in accordance with these Articles, the Act, the
Rules and other applicable laws:

i. Equity share capital:
a. with voting rights; and/or
b. with differential rights as to dividend, voting or otherwise in accordance with the Act and
Rules;

ii. Preference share capital

Further issue of Share Capital.

6.

The Board or the Company, as the case may be, may, in accordance with the Act and the Rules, issue
further shares to:

persons who, at the date of offer, are holders of equity shares of the Company. Such offer shall

be deemed to include a right exercisable by the person concerned to renounce the shares offered

to him or any of them in favour of any other person; or

employees under any scheme of employees’ stock option; or

i any persons, whether or not those persons include the persons referred to in clause (i) or clause
(ii) above.

The Company may also exercise the powers of issuing sweat equity shares of a class of shares already
issued in accordance with the Act, the Rules and other applicable law, if any.

Increase in Capital by the Company and how carried into effect.

7.

A further issue of shares may be made in any manner whatsoever as the Board may determine, subject
to and in accordance with the Act and the Rules.

New shares to rank pari-passu with existing shares.

8. Except so far as otherwise provided by the conditions of issue or by these presents, any share capital raised
by the creation of new shares shall be considered as part of the existing capital, and shall be subject to
the provisions herein contained, with reference to the payment of calls and instalments, forfeiture,
lien, surrender, transfer and transmission, voting and otherwise.

Buy back of shares.

9. Notwithstanding anything contained in these Articles, in accordance with the provisions of Sections 67

to 70 of the Act or any statutory modification thereto and such other regulations and guidelines as may
be issued in this regard by the relevant authorities, the Board of Directors may, if and when deem fit, buy
back such of the Company’s own shares, stocks or securities, whether or not they are redeemable, as it
may decide, subject to such limits, upon such terms and conditions, and subject to such approval, as are
specified in this regard.

The Article shall not be deemed to affect the power of the Company to enforce repayment of loans to
Members or to exercise a lien conferred by Article 41.
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Debentures and other securities.

10. Any debentures, debenture-stock or other securities may be issued subject to the provisions of the Act and
these Articles, at a premium or otherwise, and may be made assignable free from any equities between
the Company and the person to whom the same may be issued and may be issued on the condition that
they shall or may be convertible into shares of any denomination.

Redeemable or Convertible Preference shares.

11. Subject to the provisions of Section 55 and other applicable provisions of the Act, the Company shall
have power to issue or re-issue Preference Shares which are or at the option of the Company are liable
to be redeemed or converted to equity shares on such terms and conditions and in such manner as
determined by the Board in accordance with the Act and Rules

Reduction of Capital.

12. The Company may (subject to Section 66 of the Act, as and when notified) from time to time, reduce its
capital and any Capital Redemption Reserve Account or Share Premium Account in any manner for the
time being authorised by law by following the procedure prescribed by the Act.

Sub-division, consolidation and cancellation of shares.

13. Subject to the provisions of the Act, the Company in its General Meetings may, by an Ordinary
Resolution from time to time:

a. increase the share capital by such sum, to be divided into shares of such amount as it thinks expedient;

b. divide, sub-divide or consolidate its shares, or any of them, and the resolution whereby any share is
sub-divided, may determine as between the holders of the shares resulting from such sub-division
one or more of such shares have some preference or special advantage in relation to dividend, capital
or otherwise as compared with the others;

c. cancel shares which at the date of such General Meeting have not been taken or agreed to be taken
by any person and diminish the amount of its share capital by the amount of the shares so cancelled;

d. consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares; provided that any consolidation and division which results in changes in the voting percentage
of Members shall require applicable approvals under the Act; and

e. convert all or any of its fully paid-up shares into stocks and re-convert that stocks into fully paid-up
shares of any denomination.

Variation of Shareholders’ rights.

14. If at any time the share capital is divided into different classes of shares, the rights and/or privileges
attached to any such class (unless otherwise provided by the terms of issue of the shares of that class)
may, subject to the provisions of the Act, and (whether or not the Company is being wound up) be varied
with the consent in writing of such number of the holders of the issued shares of that class, or with the
sanction of a resolution passed at a separate meeting of the holders of the shares of that class, as prescribed
by the Act.

The Company may pay such sum for commission or brokerage as may be lawful and reasonable.

SHARES AND SHARE CERTIFICATE
Register of Members.

15. The Company shall cause to be kept a Register and Index of Members in accordance with all applicable
provisions of the Companies Act, 2013 and the Depositories Act, 1996 with details of shares held in
physical and dematerialized forms in any medium as may be permitted by law including in any form of
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electronic medium. The Company shall be entitled to keep in any state or country outside India, a Register
of Members residing in any state or country outside India.

Shares under control of Directors.

16.

Subject to the provisions of these Articles and of the Act, the shares (including any shares forming part
of any increased capital of the Company) in the capital shall be under the control of the Board of
Directors, who may issue, allot or otherwise dispose of the same or any of them to such persons in such
proportion on such terms and conditions and either at a premium or at par or (subject to the compliance
with the provisions of the Act) at a discount and at such times as the Board of Directors think fit and
subject to the sanction of the Company in General Meeting with full power, to give any person or persons
the option or right to call for or be allotted shares of any class of the Company either (subject to the
provisions of Section 52 of the Act) at a premium or at par and such option being exercisable for such
time and for such consideration as the Board of Directors think fit, and may issue and allot shares in the
capital of the Company on payment in full or part of any property sold and transferred or for any services
rendered to the Company in the conduct of its business and any shares which may so be allotted may be
issued as fully paid up shares and if so issued, shall be deemed to be fully paid shares. The Board shall
cause to be filed the returns as to allotment provided for in Sections 39 and 42 of the Act. Provided that
t h e option or right to call of shares shall not be given to any person or persons without the sanction
of the Company in the General Meeting.

Powers of Company to issue shares in General Meeting.

17.

In addition to and without derogating from the powers for that purpose conferred on the Board by these
Avrticles, the Company in the General Meeting may, subject to the provisions of Section 62 of the
Act, determine that any shares (whether forming part of the original capital or of any increased capital
of the Company) shall be offered to such person (whether Members or not) in such proportion and
on such terms and conditions and either (subject to compliance with the provisions of Section 52 of the
Act) at a premium or at par, as such General Meeting shall determine and with full power to give any
person (whether a Member or not) the option to call for or be allotted shares of any class of the Company
either (subject to compliance with the provisions of Section 52 of the Act) at a premium or at par such
option being exercisable at such time and for such consideration as may be directed by such General
Meeting or the Company in General Meeting may make any other provision whatsoever for the issue,
allotment or disposal of any shares.

Acceptance of shares.

18.

Any application signed by or on behalf of an applicant for share in the Company, followed by an
allotment of any share therein, shall be an acceptance of shares within the meaning of these Articles, and
every person who pays or otherwise accepts any shares and whose name is entered in the Register of
Members shall for the purpose of these Articles, be a Member.

Deposit and call etc. to be a debt payable immediately.

19.

The money, if any, which the Board shall, on the allotment of any shares being made by it, require or
direct to be paid by way of deposit call or otherwise in respect of any shares so allotted, shall immediately
on the insertion of the name of the allottee in the Register of Members as the name of the holder of such
shares, become a debt due to and recoverable by the Company from the allottee thereof, and shall be paid
by him accordingly.

Liability of Members.

20.

Every Member, or his heirs, executors or administrators, shall pay to the Company, the portion of capital
represented by his share or shares which may, for the time being remain unpaid thereon, in such amounts,
at such time or times, and in such manner as the Board shall, from time to time in accordance with the
Company's regulations, require or fix for the payment thereof.

Share Certificates.

21.

Every Member or allottee of shares shall be entitled without payment to receive one or more certificates
in marketable lots, for all the shares of each class or denomination registered in his name, or if the

6



Directors so approve (upon paying such fee as the Directors so time determine ) to several certificates,
each for one or more of such shares within such time limits after allotment or after the Company receiving
the application for the registration of transfer or transmission as prescribed under the law for the time
being in force.

Any two or more joint allottees of a share shall, for the purpose of this Article, be treated as a single
Member, and the certificate of any share, which may be the subject of joint ownership may be delivered
to anyone of such joint owners on behalf of all of them. For any further certificate the Board shall be
entitled, but shall not be bound, to prescribe a charge not exceeding Rupees Twenty for each certificate at
first. The Company shall comply with the provisions of Section 46 of the Act.

Renewal of Shares Certificate.

22.

(a) If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the back

for endorsement of transfer, then upon production and surrender thereof to the Company, a new
certificate may be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof
to the satisfaction of the Company and on execution of such indemnity as the Board may deem adequate,
a new certificate in lieu thereof shall be given. Every certificate under this Article shall be issued on
payment of such fees not exceeding Rupees Twenty for each certificate.

(b) Provided that notwithstanding what is stated above the Directors shall comply with such rules or regulation

or requirements of any Stock Exchange or the rules made under the Act or rules made under Securities
Contracts (Regulation) Act,1956 or any other Act, or rules applicable thereof in this behalf.

(c) Subject to the provisions of the Act, the provisions of this article relating to issue of certificates shall
mutatis mutandis apply to issue of certificates for any other securities including debentures of the
Company.

Power of Board of Directors to regulate sub-division or consolidation.

23.

Notwithstanding anything contained in Article 22, the Board of Directors or any committee thereof shall
be entitled to refuse any application for sub-division or consolidation of shares into denominations of
less than ten except when such sub-division or consolidation is required to be made to comply with a
statutory order or an order or a decree of a competent court of law or a request from a Member to convert
his holding of odd lots of shares into transferable/marketable lots, subject, however, to necessary
verification by the Company.

The first named of joint-holders deemed sole holder.

24.

If any share stands in the names of two or more persons, the person first named in the Register of
Members shall, as regards receipts of dividends or bonus or service of notices and all or any other matter
connected with the Company, except voting at meetings, and the transfer of the shares and be deemed
the sole holder thereof but the other joint-holders of a share shall be severally as well as jointly be liable
for the payment of all installments and calls due in respect of share and for all incidents thereof according
to the Company’s regulations.

Company not bound to recognise any interest in share other than that of registered holder.

25.

Except as ordered by a Court of competent jurisdiction or as required by law the Company shall be
entitled to treat the person whose name appears on the Register of Members as the holder of any share
or whose name appears as the Beneficial Owners of shares in the records of the Depository, as the absolute
owner thereof and accordingly shall not be bound to recognize any benami trust, equity, equitable,
contingent or other claim to or interest in such share on the part of any other person whether or not it
shall have express or implied notice thereof. The Board shall be entitled at their sole discretion to register
any shares in the joint names of any two or more persons or the survivor or survivors of them.



CALLS

Directors may make calls.

26. The Board may, from time to time, subject to the terms on which any shares may have been issued and
subject to the conditions of allotment by a resolution passed by the Board in respect of all moneys unpaid
on the shares held by them respectively and each Member shall pay the amount of every call so made on
him to the person or persons and at the times and places appointed by the Board. A call may be made
payable by instalments.

Notice of calls.

217. Fourteen days’ notice in writing of any call be given by the Company specifying the time and place of
payment and the person or persons to whom such call shall be paid.

Calls to date from resolution.

28. A call shall be deemed to have been made at the time when the resolution authorising such call is passed
at a meeting of the Board.

Call may be revoked or postponed.

29. A call may be revoked or postponed at the discretion of the Board.

Joint-holders, jointly and severally liable to pay calls.

30. The joint-holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
Power of Board to extend time for payment of calls.

31. The Board may, from time to time at its discretion, extend the time fixed for the payment of any calls
under Article 26.

Calls to carry interest.

32. If any Member fails to pay any call due from him on the day appointed for payment thereof, or any such
extension thereof as aforesaid, he shall be liable to pay interest on the same from the day appointed for
the payment thereof to time of actual payment at such rate as shall, from time to time, be fixed by the
Board not exceeding 10 per cent per annum but nothing in this Article shall render it obligatory for the
Board to demand or recover any interest or interest calculated at a lower rate from any such Member.

Sums deemed to be calls.

33. Any sum, which by the terms of issue of a share becomes payable on allotment or on any fixed date,
whether on account of the nominal value of the share or by way of premium shall for the purpose of these
Avrticles be deemed to be a call duly made and payable on the date on which by the terms of issue the
same becomes payable, and in case of non-payment all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable
by virtue of a call duly made and notified.

Proof on trial of suit for money due on shares.

34. On the trial of or hearing of any action or suit brought by the Company against any Member or his
representatives for the recovery of any moneys claimed to be due to the Company in respect of whose
shares the money is sought to be recovered, appears entered on the Register of Members as the holder,
at or subsequently to the date at which the money is sought to be recovered is alleged to have become
due on the shares in respect of which such money is sought to be recovered that the resolution making
the call is duly recorded in the Minute Book and that notice of such call was duly given to the Member
or his representatives sued in pursuance of these Articles and that it shall not be necessary to prove the
appointment of the Directors who made such call, nor that a quorum of Directors was present at the Board
at which any call was made nor that meeting at which any call was made was duly convened or
constituted nor any other matters whatsoever but the proof of the matter aforesaid shall be conclusive
evidence of the debt.



Partial payment not to preclude forfeiture.

35.

Neither receipt by the Company of a portion of any money which shall from time to time be due from
any Member to the Company in respect of his shares, either by way of principal or interest nor any
indulgence granted by the Company in respect of the payment of any such money, shall preclude the
Company from thereafter proceeding to enforce a forfeiture of such shares as hereinafter provided.

Payment in anticipation of calls may carry interest.

36.

(@) The Board may, if it thinks fit, agree to and receive from any Member willing to advance the
same, all or any part of the amounts of his respective shares beyond the sums actually called up
and upon the moneys so paid in advance, or upon so much thereof, from time to time, and at
any time thereafter as exceeds the amount of the calls then made upon and due in respect of the
shares on account of which such advances are made the Board may pay or allow interest, at such
rate as the Members paying the sum in advance and the Board agree upon. The Board may at
any time agree to repay any amounts so advanced or may at any time repay the same upon
giving to the Member three months' notice in writing. Provided that moneys paid in advance of
calls on any shares may carry interest but shall not confer a right to dividend or to participate in
profits.

(b) No Member paying any such sum in advance shall be entitled to voting right in respect of the
moneys so paid by him until the same would but for such payment become presently payable.

(c) Subject to the provisions of the Act, the provisions of this article relating to issue of certificates
shall mutatis mutandis apply to issue of certificates for any other securities including debentures
of the Company.

LIEN

Company to have lien on shares.

37.

The Company shall have a first and paramount lien upon all shares (other than fully paid up shares) /
debentures registered in the name of each Member (whether solely or jointly with others) and upon the
proceeds of sale thereof for all monies (whether presently payable or not) called or payable at a fixed
time in respect of such shares/debentures, and no equitable interest in any shares shall be created except
upon the footing and the conditions that this Article shall have full effect and such lien shall extend to all
dividends and bonuses from time to time declared in respect of such shares/debentures. Such lien on
partly-paid shares shall be restricted to moneys called or payable at a fixed time in respect of such
shares unless otherwise agreed the registration of a transfer of shares shall operate as a waiver of the
Company's lien, if any, on such shares. The Directors may at any time declare any shares/debentures
wholly or in part to be exempt from the provisions of this clause.

Enforcing lien by sale.

38.

For the purpose of enforcing such lien, the Board may sell the shares subject thereto in such manner as
they shall think fit and for this purpose may cause to be issued duplicate certificate in respect of such
shares and may authorise one of their Members to execute a transfer thereof on behalf of and in the name
of such Member. No sale shall be made until such period aforesaid shall have arrived and until notice in
writing of the intention to sell shall have been served on such Member or his representatives and default
shall have been made by him or them in payment fulfilment, or discharge of such debts, liabilities or
engagement for fourteen days after such notice.

Application of proceeds of sale.

39.

The net proceeds of any such sale be received by the Company and applied in or towards payment of
such part of the amount in respect of which the lien exists as is presently payable and 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 persons entitled to the shares at the date of the sale.



FORFEITURE OF SHARES

If money payable on share not paid notice to be given to Members.

40. If any Member fails to pay any call or instalment of a call on or before the day appointed for the payment
of the same or any such extension thereof as aforesaid, the Board may at any time thereafter, during such
time as the call or instalment remains unpaid, give notice to him requiring him to pay the same together
with any interest that may have accrued by the Company by reason of such non-payment.

Form of notice.

41, The notice shall name a day (not being less than fourteen days from the date of the notice) and a place or
places on and at which such call or instalment and such interest thereon at such rate not exceeding 10 per
cent per annum as the Directors shall determine from the day on which such call or instalment ought to
have been paid and expenses as aforesaid are to be paid. The notice shall also state that, in the event of
the non-payment before the time and at the place appointed, the shares, in respect of which the call was
made or instalment is payable, will be liable to be forfeited.

In default of payment, shares to be forfeited.

42. If the requirements of any such notice as aforesaid shall not be complied with, every or any share in
respect of which such notice has been given, may at time thereafter before payment of all calls or
instalments, interest and expenses due in respect thereof, be forfeited by a resolution of the Board to that
effect. Such forfeiture shall include all dividends declared or any other moneys payable in respect of the
forfeited share and not actually paid before the forfeiture, provided that there shall be no forfeiture of
unclaimed dividends before the claim becomes barred by law.

Notice of forfeiture to a Member.

43. When any share shall have been so forfeited, notice of the forfeiture shall be given to the Member in
whose name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date
thereof shall forthwith be made in the Register of Members but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make any such entry as aforesaid.

Forfeited share to be the property of the Company and may be sold, etc.

44, Any share so forfeited shall be deemed to be the property of the Company, and may be sold, re-allotted,
or otherwise disposed off, either to the original holder thereof or to any other person, upon such terms
and in such manner as the Board shall think fit.

Member still liable to pay money owing at the time of forfeiture and interest.

45, Any Member whose shares have been forfeited shall notwithstanding the forfeiture, be liable to pay and
shall forthwith pay to the Company on demand, all calls, instalments, interest and expenses owing upon
or in respect of such shares at the time of the forfeiture, together with interest thereon from the time of
the forfeiture until payment, at such rate not exceeding ten percent per annum as the Board may determine
and the Board may enforce the payment thereof, if it thinks fit.

Effect of forfeiture.

46. The forfeiture of a share shall involve extinction at the time of the forfeiture, of all interest in and all
claims and demands against the Company, in respect of the share and all other rights incidental to the
share, except only such of those rights as by these Articles are expressly saved.

Evidence of forfeiture.

47. A declaration in writing that the declarant is a Director or Secretary of the Company and that a share in
the Company has been duly forfeited in accordance with these Articles on the date stated in the
declaration shall be conclusive evidence of the facts therein stated as against all persons claiming to be
entitled to the share.
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Validity of sale under Articles 38 and 44.

48.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers hereinbefore
given, the Board may appoint some person to execute an instrument of transfer of the shares sold and
cause the purchaser's name to be entered in the Register in respect of the shares sold, and the purchaser
shall not to be bound to see the regularity of the proceedings, or to the application of the purchase money
and after his name has been entered in the Register in respect of such shares, the validity of the sale shall
not be impeached by any person and the remedy of any person aggrieved by the sales shall be in damages
only and against the Company exclusively.

Cancellation of share certificates in respect of forfeited shares.

49.

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificate of shares originally issued in respect of the relative share shall (unless the same shall on
demand by the Company have been previously surrendered to it by the defaulting Member) stand
cancelled and become null and void and of no effect, and the Directors shall be entitled to issue a
duplicate certificate or certificates in respect of the said shares to the person or persons entitled thereto.

Power to annul forfeiture.

50.

The Board may at any time before any share so forfeited, shall have been sold, re-allotted or otherwise
disposed off, annul the forfeiture thereof upon such conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

Transfer or transmission of shares.

51.

In the case of transfer or transmission of shares or other marketable securities where the Company has
not issued any certificates and where such shares or securities are being held in an electronic and fungible
form in a Depository, the provisions of the Depositories Act, 1996 shall apply.

Register of Transfer.

52.

The Company shall keep a ‘Register of Transfer’ and therein shall be fairly and distinctly entered
particulars of every transfer or transmission of any share held in material form.

Form of transfer.

53.

The Company shall use a common form of transfer.

Transfer form to be completed to and presented to the Company.

54.

The instrument of transfer shall be in writing and all provisions of Section 56 of the Act shall be duly
complied with in respect of all transfer of shares and registration thereof. The instrument of transfer duly
stamped and executed by the Transferor and the Transferee shall be delivered to the Company in
accordance with the provisions of the Act. The Instrument of Transfer shall be accompanied by such
evidence as the Board may require to prove the title of Transferor and his right to transfer the shares and
every registered instrument of transfer shall remain in custody of the Company until destroyed by order
of the Board. The transferor of shares shall be deemed to be the holder of such shares until the name of
the Transferee shall have been entered in the Register of Members in respect thereof. Before the
registration of a certificate or certificates the shares must have been delivered to the Company.

Suspension of Transfer.

55.

Subject to the provision of Section 91 of the Act, the registration of transfers may be suspended at such
times and for such periods as the Board may from time to time determine.

Restrictions on Rights to Transfer of Shares.

56.

The shares in the Company shall be freely transferable but subject to the following restrictions :-
Subject to the provisions of Sections 58 of the Act, these Articles and other applicable provisions of the
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Act or any other Law for the time being in force, the Board may, refuse to register the transfer of, or the
transmission by operation of law of the right to, any Securities or interest of a Member in the Company
or where the Company has a lien on shares.

Dematerialisation of Securities.

57. Company to recognise interest in dematerialised securities under Depositories Act.

a)

b)

c)

d)

e)

0)

h)

)

k)

The Company may exercise an option to issue, deal in, hold the securities (including shares)
with a Depository in electronic form and the certificates in respect thereof shall be
dematerialised, in which event the rights and obligations of the parties concerned, and matters
connected therewith or incidental thereof, shall be governed by the provisions of the
Depositories Act, as amended from time to time or any statutory modification thereto or re-
enactment thereof.

Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialise its existing securities, dematerialise its securities held in the Depository and/or
offer its fresh securities in the dematerialised form pursuant to the Depositories Act and the
rules framed thereunder, if any.

Every person subscribing to or holding securities of the Company shall have the option to
receive security certificate or to hold the security with a Depository The Company shall intimate
such Depository the details of allotment of the security, and on receipt of the information, the
Depository shall enter in its record the name of the allottee and the Beneficial Owner of the
security.

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

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

Same 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.

Every person holding securities of the Company and whose name is entered as Beneficial Owner
in the records of the Depository shall be deemed to be the Member of the Company. The
Beneficial Owner of securities shall be entitled to all the rights and benefits subject to all the
liabilities in respect of his securities which are held by a Depository.

Except as ordered by a court of competent jurisdiction or as required by law, the Company shall
be entitled to treat the person whose name appears on the register of Members as holders of any
share or where the name appears as Beneficial Owner of shares in the records of the Depository
as the absolute owner thereof and accordingly shall not be bound to recognise any benami trust
or equitable, contingent, future or partial interest in any share, or (except only as is by these
Articles, otherwise expressly provided) any right in respect of a share other than an absolute
right thereto in accordance with these Articles, on the part of any other person whether or not it
has express or implied notice thereof, but the Board shall be at their sole discretion to register
any share in the joint names of any two or more persons or the survivor or survivors of them.

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

Upon receipt of certificate of securities of surrender by a person who has entered into an
agreement with the Depository through a Participant, the Company shall cancel such certificate
and substitute in its records the name of Depository as the registered owner in respect of the
said securities and shall also inform the Depository accordingly.

If a Beneficial Owner seeks to opt out of a Depository in respect of any security, the Beneficial
Owner shall inform the Depository accordingly. The Depository shall on receipt of information
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0)

P)

a)

as above make appropriate entries in its records and shall inform the Company. The Company
shall, within thirty (30) days of the receipt of intimation from the Depository and on fulfilment
of such conditions and on payment of such fees as may be specified by the regulations, issue
the certificate of securities to the Beneficial Owner or the transferee as the case may be.

Notwithstanding anything in the Act or these Articles to the contrary, these securities are held
in a Depository, the records of the beneficial ownership may be served by such Depository on
the Company be means of electronic mode or by delivery of floppies or discs.

Except as specifically provided in these Articles, the provisions relating to joint holders of
shares, calls, lien on shares, forfeiture of shares and transfer and transmission of shares shall be
applicable to shares held in Depository so far as they apply to shares held in physical form
subject to the provisions of the Depository Act.

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

The shares in the capital be numbered progressively according to their several denominations,
provided however, that the provision relating to progressive numbering shall not apply to the
shares of the Company which are dematerialised or may be dematerialised in future or issued in
future in dematerialised form. Except in the manner hereinbefore mentioned, no share shall be
sub-divided. Every forfeited or surrendered share held in material form shall continue to bear
the number by which the same was originally distinguished.

The Company shall cause to be kept a Register and index of Members and a Register and index
of Debenture holders in accordance with Section 88 of the Act respectively, and the Depositories
Act, with details of shares and debentures held in material and dematerialised forms in any
media as may be permitted by law including in any form of electronics media. The Register and
index of Beneficial Owners maintained by a Depository under Section 11 of the Depositories
Act shall be deemed to the Register and index of Members and Register and index of Debenture
holders, as the case may be, for the purpose of the Act. The Company shall have the power to
keep in any state or country outside India a branch Register of Members resident in that state or
country.

The Company shall keep a Register of Transfer and shall have recorded therein fairly and
distinctly particulars of every transfer or transmission of any share held in material form.

Nomination of Securities.

58. (@)

(b)

(©

In accordance with and subject to the provisions of Section 72 of the Act, every holder of shares
in or holder of debentures of, a company may, at any time nominate, in the prescribed manner,
a person to whom his shares in or debentures of the Company shall vest in the event of his death.

Where the shares in or debentures of, the Company are held by more than one person jointly,
the joint holders may together nominate, in the prescribed manner, a person to whom all the
rights in the shares or debentures of the Company shall vest in the event of death of all the joint
holders.

Notwithstanding anything contained in any other law for the time being in force or in any
disposition, whether testamentary or otherwise, in respect of such shares in or debentures of,
the Company, where a nomination made in the prescribed manner purports to confer on any
person the right to vest the shares in or debentures of the Company or as the case may be, on
the death of the joint holders become entitled to all the rights in the shares or debentures of the
Company or as the case may be, all the joint holders, in relation to such shares in or debentures
of the Company to the exclusion of all other persons, unless the nomination is varied or
cancelled in the prescribed manner.

Death of one or more joint-holders of securities.

59. Every holder of share(s) in and/or debenture(s) of the Company may at any time nominate in the manner
prescribed under the Act a person to whom his share(s) in and/or debenture(s) of the Company shall vest
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60.

61.

in the event of his death.

Where the share(s) in and /or debenture of the Company, are held by more than the one person jointly,
all the joint holders may together nominate in the manner prescribed under the Act a person to whom all
the rights in the share(s) and/or debenture(s) of the Company, as the case may be shall vest in the event
of death of all the joint holders.

Notwithstanding anything contained in any other law for the time being in force or in these Article or in
any disposition, whether testamentary or otherwise, in respect of such share(s) in , and/or debenture(s)
of the Company, where a nomination made in the manner prescribed under the Act purports to confer on
any person the right to vest the share(s) in and/or debenture(s) of the Company, the nominee shall, on the
death of the Member and/or debenture holder concerned or on the death of all the joint holder, as the case
may be, became entitled to all the rights in relation to such share(s) and/or debenture(s) to the
exclusion of all other person unless the nomination is varied cancelled in the manner prescribed under
the Act.

Where the nominee is a minor, the holder of the share(s) in and/or debenture(s) of the Company, can
make a homination in the manner prescribed under the Act to appoint any person to become entitled to
the share(s) in and/or debentures(s) of the Company in the event of his death during the minority.

Notwithstanding anything contained in these Articles any person who became a nominee by virtue of the
provision of Article 58 upon the production of such evidence as may be required by the Board and subject
as hereinafter provided may elect either.

a. To be registered himself as holder of the share(s) and/or debenture(s) as the case may be or

b. To make such transfer of the share(s) and/ or debenture(s) as the case may be as the deceased
Shareholder and debenture holder as the case may be could have made.

If the person being a nominee becomes entitled and elects to be registered as the holder of the share(s)
and/or debenture(s) himself, he shall deliver or send to the Company, notice in writing, duly signed
by him stating that he so elects and such notice shall be accompanied with the death certificate of the
deceased Member and/or debenture holder, as the case may be.

All the limitation restriction and provision of the Act relating to the right to transfer and the registration
of transfer of share(s) and/or debenture (s) shall be applicable to any such notice or transfer as aforesaid
as if the death of the Member/ debenture holder had not occurred and the notice or transfer were a
transfer signed by that Member and/or debenture holder as the case may be.

A person, being nominee becoming entitled to the share(s) and/or debenture(s) by reason of the death of
the Member shall be entitled to the same dividend and other advantage to which he would be entitled if
he were the registered Member in respect of his share(s) and/or debenture(s) except that he shall not,
before being registered a Member in respect of his share(s) or debenture(s) be entitled in respect of it to
exercise any right conferred by membership in relation to meeting of the Company.

Provided that the Board may, at any time give notice requiring any such person to elect either to be
registered himself or to transfer the share(s) and/ or debenture(s) and if the notice is not complied with
within ninety days, the Board may hereinafter withhold payment of all dividend, bonuses or other moneys
payable in respect of the share(s) and/or debenture(s) until the requirement of the notice have been
complied with.

No transfer to infant, etc.

62.

No share shall in any circumstances be transferred to any infant, insolvent or person of unsound mind.

Registration of persons entitled to share otherwise than by transfer.

63.

Subject to the provisions of the Act and Articles 58 and 59, any person becoming entitled to shares in
consequences of the death, lunacy, bankruptcy or insolvency of any Member or by any lawful means
other than by transfer in accordance with these Articles may with the consent of the Board (which it shall
not be under any obligation to give), upon producing such evidence that he sustains the character in
respect of which he proposes to act under this Article or of such title as the Board thinks sufficient, either
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be registered himself as the holder of the shares or elect to have some person nominated by him and
approved by the Board registered as such holder provided nevertheless, that if such person shall elect to
have his nominee registered, he shall testify the election by executing in favour of his nominee an
instrument of transfer in accordance with the provisions herein contained and until he does so, he shall
not be freed from any liability in respect of the shares.

Persons entitled may receive dividend.

64. A person entitled to a share by transmission shall, subject to the right of the Directors to retain such
dividends or money as hereinafter provided, be entitled to receive and may be given a discharge for, any
dividends or other moneys payable in respect of the share.

Fee on transfer or transmission.

65. There shall be paid to the Company, in respect of the transfer or transmission of any number of shares to
the same party, such fee, if any, as the Directors may require.

Company not liable for disregard of a notice prohibiting registration of a transfer.

66. The Company shall incur no liability or responsibility whatsoever in consequence of its registering or
giving effect to any transfer of shares made or purporting to be made by any apparent legal owner thereof
(as shown on appearing in Register of Members) to the prejudice of persons having or claiming any
equitable right, title or interest to or in the said shares, notwithstanding that the Company may have had
notice of such equitable right, title or interest or notice prohibiting registration of such transfer, and may
have entered such notice or referred thereto, in any book of the Company and the Company shall not be
bound or required to regard or attend or give effect to any notice which may be given to it of any equitable
right, title or interest, or be under any liability whatsoever for refusing or neglecting so to do, though it
may have been entered or referred to in some book of the Company but the Company shall nevertheless
be at liberty to regard and attend to any such notice and give effect thereto if the Board shall so think fit.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBER
Copies of Memorandum and Articles of Association to be sent by the Company.

67. Copies of the Memorandum and Articles of Association of the Company and other documents referred
to in Section 17 of the Act shall be sent by the Company to every Member at his request within seven
days of the request on payment of the sum of Rupees five per page of the document requested for.

BORROWING POWERS
Powers to borrow.

68. Subject to the provision of Section 179 of the Act, the Board may, from time to time at its discretion by
a resolution passed at a meeting of the Board accept deposits from Members either in advance of calls or
otherwise and generally raise or borrow or secure the payment of any sum or sums of money for the
purpose of the Company. Provided however, where the moneys to be borrowed together with the moneys
already borrowed (apart from temporary loan obtained from the Company's bankers in the ordinary
course of business) exceed the aggregate of the paid up capital of the Company and its free reserves (not
being reserves set apart for any specific purpose) the Board shall not borrow such moneys without the
consent of the Company in General Meeting.

Power to receive deposit.

69. The Directors may receive deposits on such terms and conditions and bearing interest at such rates as
they may decide and fix and which may be made payable monthly, quarterly, half yearly or yearly
subject to Section 73 of the Act and the regulations made thereunder and the notifications issued from
time to time by the Department of Non-Banking Companies Reserve Bank of India, if any, and also
subject to Companies (Acceptance of Deposits) Rules, 1975

Payment or repayment of moneys borrowed.

70. Subject to the provisions of Article 70 hereof, the payment or repayment of moneys borrowed as
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aforesaid may be secured in such manner and upon such terms and conditions in all respects as the
Resolution shall prescribe including by the issue of debentures or debenture-stock of the Company,
charged upon all or any part of the property of the Company (both present and future), including
its uncalled capital for the time being and debentures, debenture-stock and other securities may be made
assignable from any equities between the Company and the person to whom the same may be issued.

Terms of issue of Debentures.

71.

Any debenture, debenture-stock or other securities may be issued at a discount, premium or otherwise
and may be issued on condition that they shall be convertible into shares of any denomination, and with
any privileges and conditions as to redemption, surrender, drawing, allotment of shares and attending (but
not voting) at General Meetings, appointment of Directors and otherwise. Debentures with the right to
conversion into or allotment of shares shall be issued only with the consent of the Company in General
Meeting.

Statutory Registers.

72.

The Company shall subject to the provisions of the Act and the Rules, keep and maintain at its Office or
such other places as the Board may, decide, the statutory registers including register of charges, register
of members, register of debenture holders, register of any other security holders, the register and index
of Beneficial Owners and annual return, register of loans, guarantees, security and acquisitions, register
of investments not held in its own name and register of contracts and arrangements for such duration and
in such manner and containing such particulars as prescribed by the Act and the Rules.

Inspection by Members.

73.

The Register of charges, Register of investments, Register of Members, books of accounts and the
minutes of the meeting of the Members shall be kept at the office of the Company and shall be open,
during business hours, for such periods not being less in the aggregate than two hours in each day as the
Board determines for inspection by any Member without charge. In the event such Members conducting
inspection of the abovementioned documents requires extracts of the same, the Company may charge a
fee which shall not exceed Rupees five (Rs. 5/-) per page or such other limit as may be prescribed under
the Act or other applicable provisions of Law.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Shares may be converted into stocks.

74.

The Company in General Meeting may convert any paid-up shares into stocks and when any shares shall
have been converted into stocks, the several holders of such stocks may henceforth transfer their respective
interest therein or any part of such interest in the same manner and subject to the same regulations as,
and subject to which shares from which the stocks arose might have been transferred, if no such conversion
had taken place, or as near thereto as circumstances will admit. The Company may at any time reconvert
any stocks into paid-up shares of any denomination.

Right of stock-holders.

75.

The holders of stocks shall, according to the amount of stocks held by them, have the same rights, privileges
and advantages as regards dividends, voting at meeting of the Company, and other matters, as if they
held the shares from which the stocks arose, but no such privilege or advantage (except participation in
the dividends and the profits of the Company and in the assets on winding-up) shall be conferred by an
amount of stocks which would not, if existing in shares, have conferred that privilege or advantage.

MEETINGS OF MEMBERS

General Meetings.

76.

The Company shall in each year hold a General Meeting as its Annual General Meeting in addition to
any other meetings in that year. All General Meetings, other than Annual General Meetings shall be
called “Extraordinary General Meetings”.
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77. A General Meeting of the Company shall be held in accordance with the provisions of the Act.

Extraordinary General Meeting.

78. The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shall do so upon a
requisition in writing by any Member or Members holding in the aggregate not less than one-tenth of
such of the paid up capital as at that date carries the right of voting in regard to the matter in respect of
which the requisition has been made.

Requisition of Members to state object of meeting.

79. Any valid requisition so made by Members must state the object or objects of the meeting proposed to
be called, and must be signed by the requisitionists and be deposited at the office provided that such
requisition may consist of several documents in like form, each signed by one or more requisitionists.

On receipt of requisition Directors to call meeting and in default requisitionists may do so.

80. Upon the receipt of any such requisition, the Board shall forthwith call an Extraordinary General
Meeting, and if they do not proceed within twenty-one days from the date of the requisition being
deposited at the Office to cause a meeting to be called on a day not later than forty five days from the
date of deposit of the requisition, the requisitionists, or such of their number as represent either a majority
in value of the paid-up share capital held by all of them or not less than one-tenth of such of the paid-up
share capital of the Company as is referred to in Section 100(2) of the Act, whichever is less, may
themselves call the meeting, but in either case any meeting so called shall be held within three months
from the date of the delivery of the requisition as aforesaid.

Meeting called by requisitionists.

81. Any meeting called under the foregoing Articles by the requisitionists shall be called in the same manner,
as nearly as possible, as that in which meetings are to be called by the Board.

Twenty one days' notice of meeting to be given.

82. At least twenty-one days' notice of every General Meeting and by whomsoever called specifying the
day, place and hour of meeting, and the general nature of the business to be transacted thereat shall be
given in the manner hereinafter provided, to such persons as are under these Articles entitled to receive
notice from the Company. Provided that in the case of an Annual General Meeting, with the consent in
writing of all the Members entitled to vote thereat, and in the case of any other meeting, with the consent
of Members holding not less than 95 percent of such part of the paid up share capital of the Company
as gives a right to vote at the meeting, a meeting may be convened by a shorter notice.

Omission to give notice not to invalidate a resolution passed.

83. The accidental omission to give any such notice as aforesaid to any of the Members or the non-receipt
thereof, shall not invalidate any resolution passed at any such meeting.

General Meeting not to transact business not mentioned in the notice.

84. No General Meeting, Annual or Extraordinary, shall be competent to enter upon discuss or transact any
business which has not been mentioned in the notice or notices upon which the meeting was convened.

Quorum at General Meeting.
85. The provisions relating to Quorum shall be governed by Section 103 of the Act.
If quorum not present meeting to be dissolved or adjourned.

86. If at the expiration of half an hour from the time appointed for holding a meeting of the Company, a
quorum shall not be present, the Meeting if convened by or upon the requisition of Members, shall stand
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dissolved, but in any other case the Meeting shall stand adjourned to the same day in the next week or if
that day is a national holiday until the next succeeding day which is not a national holiday at the same
time and place or at such other time and place within the city town or village in which the Registered
Office of the Company is situated as the Board may determine, and if at such adjourned meeting, a
quorum is not present at the expiration of half an hour from the time appointed for holding the meeting,
the Members present shall be a quorum, and may transact the business for which the Meeting was called.
It shall not be necessary to give any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

Chairman of General Meeting.

87. The Chairman of the Board shall be entitled to take the chair at every General Meeting whether Annual
or Extraordinary. If the Chairman is unable or unwilling to take the chair or if he is not present within
fifteen minutes of the time appointed for holding such meeting, then the Vice Chairman shall be entitled
to take the chair at such meeting. If there be no such Chairman and/or Vice Chairman if he/they are
unable/unwilling to take the chair, or if he/they are not present within fifteen minutes of the time
appointed for holding such meeting, then the Directors present shall elect another Director as Chairman,
and if no Director is present, or if all the Directors present decline to take the chair, then the Members
present shall elect one of their number to be the Chairman.

Business confined to election of Chairman whilst Chair vacant.

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

Chairman with consent may adjourn meeting.

89. The Chairman with the consent of the Members may adjourn any meeting from time to time and from
place to place but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

Questions at General Meeting how decided.

90. Before or on the declaration of the result of the voting on any resolution on a show of hands, a poll may
be ordered to be taken by the Chairman of the meeting on his own motion and shall be ordered to be taken
by him on a demand made in that behalf by any Member or Members present in person or by proxy, and
holding shares in the Company, which confer a power to vote on the resolution not being less than one-
tenth of the total voting power in respect of the Resolution or on which an aggregate sum of not less
than fifty thousand rupees has been paid up. The demand for a poll may be withdrawn at any time by the
person or persons making the demand, unless a poll is so demanded a declaration by the Chairman that
a resolution has, on show of hands, been carried or carried unanimously or by a particular majority or
lost; and an entry to that effect in the Minutes Book of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour of or against the resolution.

Chairman's casting vote.

91. In the case of an equality of votes, the Chairman shall both on show hands and at a poll (if any) have a
casting vote in addition to the vote or votes to which he may be entitled as a Member.

92. If a poll is demanded as aforesaid, the same shall subject to Article 89 be taken at such time (not later
than forty-eight hours from the time when the demand was made) and place in the city or town in which
the Office of the Company is for the time being situated and either by open voting or by ballot, as the
Chairman shall direct, and either at once or after an interval or adjournment or otherwise and the result
of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded. The
demand for a poll may be withdrawn at any time by the person or persons who made the demand.

Scrutineers at poll.

93. Where a poll is to be taken the Chairman of the meeting shall appoint two scrutineers to scrutinise the
vote given on the poll and to report thereon to him. One of the scrutineers so appointed shall always be
a Member (not being an officer or employee of the Company) present at the meeting, provided such a
Member is available and willing to be appointed. The Chairman shall have power at any time before the
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result of the poll is declared to remove a scrutineer from office and fill vacancies in the office of scrutineer
arising from such removal or from any other cause.

In what case poll taken without adjournment.

94. Any poll duly demanded on the election of a Chairman of a meeting or on any question of adjournment
shall be taken at the meeting forthwith.

Demand for poll not to prevent, transaction of other business.

95. The demand for a poll except on the question of the election of the Chairman and of an adjournment shall
not prevent the continuance of a meeting for the transaction of any business other than the question on
which the poll has been demanded.

Passing of resolutions by postal ballot

96. Subject to the provisions of Section 110 of the Act read with the Companies (Management and
Administration) Rules, 2014, the Company may pass resolutions by way of postal ballot from time to
time.

VOTES OF MEMBERS
Members in arrears not to vote.

97. No Member shall be entitled to vote either personally or by proxy at any General Meeting or meetings of
a class of Members either upon a show of hands or upon a poll in respect of any shares registered in his
name on which any calls or other sums presently payable by him have not been paid or in regard to which
the Company has, and has exercised, any right of lien.

Number of votes to which Member entitled.

98. Subject to the provisions of these Articles and without prejudice to any special privileges or restrictions
as to voting for the time being attached to any class of shares for the time being forming part of the capital
of the Company, every Member, not disqualified by the last preceding Article shall be entitled to be
present and to speak and vote at such meeting, and on a show of hands every Member present in person
shall have one vote and upon a poll the voting right of every Member present in person or by proxy shall
be in proportion to his share of the paid-up equity share capital of the Company. Provided, however, if
any preference Shareholder be present at any meeting of the Company, save as provided in Section 47
(2) of the Act, he shall have a right to vote only on resolution placed before the meeting which directly
affects the right attached to his preference shares.

Casting of votes by a Member entitled to more than one vote.

99. On a poll taken at a meeting of the Company, a Member entitled to more than one vote, or his proxy or
other persons entitled to vote for him as the case may be, need not, if he votes, use all his votes or cast in
the same way all the votes he uses.

How Members of unsound mind and minor may vote.

100. A Member of unsound mind or in respect of 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 or guardian may, on poll, vote by proxy, if any Member be a minor the
vote in respect of his share or shares shall be by his guardian, or any one of his guardians if more than
one, to be selected in case of dispute by the Chairman of the meeting.

Votes of joint-members.

101. If there be joint registered holders of any shares, any one of such person may vote at any meeting or may
appoint another person (whether a Member or not) as his proxy in respect of such shares, as if he were
solely entitled thereto but the proxy so appointed shall not have any right to speak at the meeting and, if
more than one of such joint holders be present at any meeting that one of the said persons so present
whose name stand higher on the Register shall alone be entitled to speak and to vote in respect of such
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shares, but the other or others of the joint-holders shall be entitled to be present at the meeting. Several
executors or administrators of a deceased Member in whose name shares stand shall for the purpose of
these Articles be deemed joint holders thereof.

Voting in person or by proxy.

102. Subject to the provisions of these Articles, votes may be given either personally or by proxy. A body
corporate being a Member may vote either by a proxy or by a representative duly authorised in accordance
with Section 113 of the Act and such representative shall be entitled to exercise the same rights and
powers (including the right to vote by proxy) on behalf of the body corporate which he represents as that
body corporate could exercise if it were an individual Member.

Votes in respect of shares of deceased and insolvent Member.

103. Any person entitled under Article 63 to transfer any share may vote at any General Meeting in respect
thereof in the same manner as if he were the registered holder of such shares provided that forty-eight
hours atleast before the time of holding the meeting or adjourned meeting as the case may be at which
he proposes to vote he shall satisfy the Directors of his right to transfer such shares and give such
indemnity (if any) as the Directors may require or the Directors shall have previously admitted his right
to vote at such meeting in respect thereof.

Appointment of proxy.

104. Every proxy (whether a Member or not) shall be appointed in writing under the hand of the appointer or
his attorney or if such appointer is a corporate body under the common seal of such corporation, or be
signed by an officer or any attorney duly authorised by it, and any committee or guardian may appoint
such proxy. The proxy so appointed shall not have any right to speak at the meetings.

Proxy either for specified meeting or for a period.

105. An instrument of proxy may appoint a proxy either for the purpose of a particular meeting specified in
the instrument and any adjournment thereof or it may appoint for the purpose of every meeting of the
Company, or of every meeting to be held before a date specified in the instrument and every adjournment
of any such meeting.

Proxy to vote only on a poll.
106. A Member present by proxy shall be entitled to vote only on a poll.
Deposit of instrument of appointment.

107. The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is
signed or notarised/certified copy of that power or authority, shall be deposited at the office not later than
forty-eight hours before the time for holding the meeting at which the person named in the instrument
proposes to vote, and in default the instrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve months from the date of its execution.

Form of proxy.

108. Every instrument of proxy whether for a specified meeting or otherwise shall as nearly as circumstances
will admit, be in the form as prescribed in the Act.

Validity of votes given by proxy not-withstanding death of Member.

109. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal, or revocation of the proxy or of any power of attorney under
which such proxy was signed, or the transfer of the share in respect of which the vote is given provided
that no intimation in writing of the death or insanity, revocation or transfer shall have been received at
the office before the meeting.
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Time for objections of votes.

110.

No objection shall be made to the validity of any vote, except at any meeting or poll at which such vote
shall be tendered and every vote whether given personally or by proxy, not disallowed at such meeting
or poll shall be deemed valid for all purposes of such meeting or poll whatsoever.

Chairman of the meeting to be the judge of validity of any vote.

111.

The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at such
meeting. The Chairman present at the taking of a poll shall be the sole judge of the validity of every vote
tendered at such poll.

Minutes of General meeting.

112.

113.

The Company shall cause minutes of all proceedings of every General Meeting (including meetings of
any class of Members or creditors) and every resolution passed by postal ballot to be prepared and
signed in such manner as may be prescribed by the Act and the Rules.

The minutes of the meeting kept in accordance with the provisions of the Act shall be evidence of the
proceedings recorded therein.

DIRECTORS

Number of Directors.

114.

115.

Until otherwise determined by a General Meeting of the Company and subject to the provisions of
Section 149 of the Act and the provisions of the SEBI Listing Regulations, the number of the Directors
shall not be less than three nor more than fifteen.

Nothing contained in this Article shall be deemed to restrict or prevent the right of the Board to revoke,
withdraw, alter, vary or modify all/or any of such powers, authorities, duties and responsibilities
conferred upon or vested in or entrusted to such whole-time Directors.

Power to appoint ex-officio Directors.

116.

Whenever Directors enter into a contract with any Government, Central, State or Local, any bank or
financial institution or any person or persons (hereinafter referred to as “the appointer”) for borrowing
any money or for providing any guarantee or security or for technical collaboration or assistance or for
underwriting or entering into any other arrangement whatsoever, the Directors shall have, subject to the
provisions of Section 161 of the Act, the power to agree that such appointer shall have the right to appoint
or nominate by a notice in writing addressed to the Company one or more Directors on the Board for
such period and upon such conditions as may be mentioned in the agreement and that such Director or
Directors may not be liable to retire by rotation nor be required to hold any qualification shares. The
Directors may also agree that any such Director or Directors may be removed from time to time by the
appointer entitled to appoint or nominate them and the appointer may fill any vacancy that may occur as
a result of any such Director or Directors ceasing to hold that office for any reason whatsoever. The
Directors appointed or nominated under this Article shall be entitled to exercise and enjoy all or any of
the rights and privileges exercised and enjoyed by the Directors of the Company including payment,
remuneration and travelling expenses to such Director or Directors as may be agreed by the Company
with the appointer.

Debenture Directors.

117.

If it is provided by the Trust Deed, securing or otherwise, in connection with any issue of debentures of
the Company, that any person or persons shall have power to nominate a Director of the Company, then
in the case of any and every such issue of debentures, the person or persons having such power may
exercise such power from time to time and appoint a Director accordingly. Any Director so appointed is
herein referred to as Debenture Director. A Debenture Director may be removed from office at any time
by the person or persons in whom for the time being is vested the power under which he was appointed
and another Director may be appointed in his place. A Debenture Director shall not be bound to hold any
qualification shares.
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Appointment of Alternate Director.

118.

The Board may appoint an Alternate Director to act for a Director (other than an Independent Director)
(hereinafter called “the Original Director””) during his absence for a period of not less than three months
from India. An Alternate Director appointed under this Article shall not hold office for a period longer
than that permissible to the Original Director in whose place he has been appointed and shall vacate the
office if and when the Original Director returns to India. If the term of office of the Original Director is
determined before he so returns to India, any provisions in the Act or in these Articles for the automatic
re-appointment of retiring Director in default of another appointment shall apply to the Original Director

and not to the Alternate Director. No person shall be appointed as an Alternate Director in place of an
Independent Director.

Directors' power to add to the Board.

119.

Subject to the provisions of Sections 149, 152 and 161, the Board shall have power at any time and from
time to time to appoint any other qualified person to be an additional Director, but so that the total number
of Directors shall not at any time exceed the limits fixed under Article 113. Any such additional Director
shall hold office only up to the date of the next Annual General Meeting.

Directors’ power to fill casual vacancies.

120.

Subject to the provisions of Section 149, 152, 161, 165 and 169 the Board shall have power at any time
and from time to time to appoint any other qualified person to be a Director to fill a casual vacancy. Any
person so appointed shall hold office only up to the date upto which the Director in whose place he is
appointed would have held office if it had not been vacated by him.

Remuneration of Directors.

121

a. Subject to the provisions of the Act, the Chairman or a Managing Director or Director, who is in

the whole-time employment of the Company may be paid remuneration either by way of a monthly
payment or at a specified percentage of the net profits of the Company or partly by one way and
partly by the other.

. A Director (other than a Managing Director or Whole-Time Director) may receive a sitting fee not

exceeding such sum as may be prescribed by the Act or SEBI Listing Regulations from time to time for
each meeting of the Board of Directors or any committee thereof attended by him. The remuneration of
Directors including Managing Director and/or Whole-Time Director may be paid in accordance with the
applicable provisions of the Act.

The Board of Directors may allow and pay or reimburse any Director such sum as the Board may
consider fair compensation for travelling, and out-of-pocket expenses and if any Director be called upon
to go or reside out of the ordinary place of his residence on the Company’s business, he shall be entitled
to be reimbursed any travelling or other expenses incurred in connection with the business of the
Company.

. All fees/compensation to be paid to Non-Executive Directors including Independent Directors shall be

as fixed by the Board subject to Section 197 and other applicable provisions of the Act, the Rules
thereunder and of these Articles. Notwithstanding anything contained in this Article, the Independent
Directors shall not be eligible to receive any stock options.

Directors may act notwithstanding any vacancy.

122.

The continuing Directors may act notwithstanding any vacancy in their body but if, and so long as their
number is not reduced below the minimum number fixed by Article 113 hereof, the continuing Directors
not being less than two may act for the purpose of increasing the number of Directors to that number, or
for summoning a General Meeting, but for no other purpose.
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When office of Directors to become vacant.

123. A person shall not be eligible for appointment as a Director of the Company if he incurs any of the
disqualifications as set out in Section 164 and other relevant provisions of the Act. Further, on and after
being appointed as a Director, the office of a Director shall ipso facto be vacated on the occurrence of
any of the circumstances under Section 167 and other relevant provisions of the Act.

Related Party Transactions and Disclosure of Interest.

124. The Company shall comply with the applicable provisions of the Act, Rules framed thereunder and other
relevant provisions of Law in respect of related party transactions and the Directors shall comply with
the disclosure of interest provisions under the Act.

Eligibility for re-election.
125. A retiring Director shall be eligible for re-election.

Provision in default of appointment.

126. (@) If the place of the retiring Director is not so filled up and the meeting has not expressly resolved
not to fill the vacancy, the meeting shall stand adjourned till the same day in the next week, at
the same time and place or if that day is a national holiday, till the next succeeding day which
is not a public holiday, at the same time and place.

(b) If at the adjourned meeting also, the place of the retiring Director is not filled up and that
meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall be
deemed to have been reappointed at the adjourned meeting unless:

(i) at that meeting or at the previous meeting resolution for that reappointment of such
Director has been put to the meeting and lost;

(i) the retiring Director has, by a notice in writing addressed to the Company or its Board,
expressed his unwillingness to be re-appointed;

(iii) he is not qualified or he is disqualified for appointment;

(iv) a resolution, whether special or ordinary, is required for the appointment or re-
appointment by virtue of any provisions of the Act; or

(v) the proviso to sub-section (2) of Section 162 of the Act is applicable to the case.

Company may increase or reduce the number of Directors.

127. Subject to Section 149 of the Act, the Company from time to time, increaseor reduce the number of
Directors, and may, (subject to the provisions of Section 169 of the Act) removeany Director before the
expiration of his period of office and appoint another qualified person iinsteadThe person so appointed
shall hold office during such time as the Director in whose place he is appointed would have held the same
if he had not been removed.

Notice of Candidate for office of Director except in certain cases.

128. @) No person not being a retiring Director, shall be eligible for appointment to the office of Director
at any General Meeting unless he or some Members intending to propose him has, not less than
fourteen days before the meeting, left at the office of the Company a notice in writing under his
hand signifying his candidature for the office of Director or the intention of such Member to
propose him as a candidate for that office along with a deposit of Rupees One Lakh which shall
be refunded to such person or, as the case may be, to such Member, if the person succeeds in
getting elected as a Director.

(b) Every person (other than a Director retiring by rotation or otherwise or a person who has left at
the office of the Company a notice under Section 160 of the Act signifying his candidature for
the office of a Director) proposed as a candidate for the office of Director shall sign and file
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with the Company, the consent in writing to act as a Director, if appointed.

(©) A person other than a Director re-appointed after retirement by rotation or immediately on the
expiry of his term of office, or an Additional or Alternate Director, or a person filling a casual
vacancy in the office of a Director under Section 161 of the Act, appointed as a Director or
reappointed as an Additional Director/Alternate Director, immediately on the expiry of his term
of office, shall not act as a Director of the Company unless he has within 30 days of his
appointment signed and filed with the Registrar his consent in writing to act as such Director.

Disclosure by director of appointment to any other body corporate.

129. Every Director, Managing Director, Manager, or Secretary of the Company shall within twenty days of
his appointment to any of the above office in any other body corporate, disclose to the Company the
particulars relating to his office in the other body corporate which are required to be specified under sub-
section (1) of Section 170 of the Act.

Disclosure by a Director of his holding of shares and debentures of the Company, etc.

130. Every Director and every person deemed to be a Director of the Company by virtue of Section 170 of
the Act, shall give notice to the Company of such matters relating to himself as may be necessary for the
purpose of enabling the Company to comply with the provisions of that section.

INDEPENDENTDIRECTORS
Appointment of Independent Directors

131. The Company shall have such number of Independent Directors on the Board of the Company, as may
be required in terms of the provisions of applicable law. Further, such appointment of such Independent
Directors shall be in terms of, and subject to, the aforesaid provisions of applicable law and subject to
the requirements prescribed under the SEBI Listing Regulations.

MANAGEMENT
Board may appoint Chairman and Managing Directors

132. Subject to the provisions of the Act and of these Articles, the Board shall have power to appoint from
time to time any of its members as Chairman, Managing Director or Managing Directors of the
Company for a fixed term not exceeding five years at a time and upon such terms and conditions as the
Board thinks fit, and the Board may by resolution vest in such Chairman, Managing Director or
Managing Directors such of the powers hereby vested in the Board generally as it thinks fit, and such
powers may be made exercisable for such period or periods, and upon such conditions and subject to
such restrictions as it may determine. The remuneration of the Chairman, Managing Director or Managing
Directors may be by way of monthly payment, fee for each meeting or participation in profits, or by any
or all these modes, or any other mode not expressly prohibited by the Act. The Chairman shall not
be required to retire by rotation. Notwithstanding anything contained in this Article where no
Chairman is appointed as such, the Board of Director may elect, from time to time, any of its members,
as Chairman. Subject to the provisions of the Act and of these Article, the Board shall have the power to
nominate from time to time, any of its members as Vice-Chairman on such terms and conditions as the
Board thinks fit. The Directors may whenever they appoint more than one Managing Director, designate
one or more of them as “Joint Managing Director” or “Joint Managing Directors” or “Deputy Managing
Director” or “Deputy Managing Directors”, as the case may be, and accordingly the expression
“Managing Director” shall also include and be deemed to include “Joint Managing Director” or “Deputy
Managing Director” as the case may be.

Powers and duties of Managing Directors and Whole-time Directors

133. The Managing Director or Managing Directors or Directors who are in the whole time employment in
the Company shall subject to supervision and control of the Board and exercise such powers as are

vested in them by the Board.
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Certain persons not to be appointed as Chairman or Managing Director or Whole-time Director.

134. The Company shall not appoint or employ, or continue the appointment or employment of a person as
its Chairman or Managing or Whole-time Director who,

©) is an undischarged insolvent, or has any time been adjudged an insolvent;

(b) suspends, or has at any time suspended payment to his creditors, or makes, or has at any time
made, a composition with them, or

(©) is, or has at any time, been, convicted by a Court of an offence involving moral turpitude.
(d) A person who is disqualified under Section 164

CONSTITUTION, APPOINTMENT AND NOMINATION BY INVESTORS, PROMOTERS AND
PROMOTER GROUP SHAREHOLDERS

135. The Investor shall have the right to nominate and appoint 1 (one) Nominee Director (hereinafter referred
to as “Investor Nominee Director”) on the Board of Directors of the Company, provided however that
such right shall be exercisable so long as the shareholding of the Investor does not fall below 5.00% (five
per cent) of the total paid-up share capital of the Company, on a fully diluted basis.

Provided further that the right to appoint the Investor Nominee Director shall be subject to the approval
of the Members of the Company subsequent to the listing and trading of the Equity Shares of the
Company on a recognized stock exchange in India.

The Board of Directors shall meet to appoint such individual as may be nominated by the Investor in
accordance with the Agreement as a Director of the Company, in accordance with Applicable Law (as
defined under the Agreement, as amended).

136. The Promoter and Promoter Group Shareholders shall, collectively have the right to nominate and
appoint such number of Nominee Director(s) (“Promoter Nominee Director(s)”) on the Board of
Directors of the Company, as provided below:

a) So long as the Promoter and Promoter Group Shareholders together hold such number of Equity
Shares which together constitute 25.00% (twenty five per cent) or more of the paid-up share
capital of the Company on a fully diluted basis, they shall, collectively have the right to appoint
2 (two) Promoter Nominee Directors;

b) So long as the Promoter and Promoter Group Shareholders together hold such number of Equity
Shares which together constitute 5.00% (five per cent) or more, but less than 25.00% (twenty
five per cent), of the paid-up share capital of the Company on a fully diluted basis, they shall,
collectively have the right to appoint 1 (one) Promoter Nominee Director;

Such Promoter Nominee Director(s) shall not be bound to hold any qualification shares. It is clarified
that the said rights are for the benefit of the Promoter and Promoter Group Shareholders and such right
of the remaining Promoter and Promoter Group Shareholders shall not be affected in the event of
cessation of one or more of such Promoter and Promoter Group Shareholders and further that the
aforesaid rights cannot be transferred to any other person by any of the aforementioned Promoter and
Promoter Group Shareholders as a result of a sale of their shareholding or for any other reason. Further,
such rights of appointment of Promoter Nominee Director(s) shall not supersede the requirement of
having majority of independent Directors on the Board of Directors of the Company, or any other
provisions of applicable law.

Provided further that such rights to nominate and appoint the Promoter Nominee Director(s) shall be
subject to the approval of the Members of the Company subsequent to the listing of the Equity Shares of
the Company on a recognized stock exchange in India pursuant to the Offer.

The Board of Directors shall meet to appoint such individual as may be nominated by the Promoter and
Promoter Group Shareholders, in accordance with the Agreement as a Director of the Company, in
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accordance with Applicable Law (as defined under the Agreement).

137. Subject to Article 155, the Investor shall have the right to replace or remove the Investor Nominee
Director at any time and from time to time. It is clarified that if the Investor does not propose any person
for appointment as the Investor Nominee Director at any time, then such act will not constitute future
waiver of right to nominate on part of the Investor.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Meetings of Directors.

138. The Directors may meet together as a Board for the purpose of business from time to time, and atleast
four such meetings shall be held in every year. The Directors may adjourn and otherwise regulate their
meetings as they think fit.

139. The Board of Directors may if it considers necessary make arrangements for directors to attend and
participate in a meeting of the Board or a committee thereof through video conferencing or other audio
visual means in accordance with the provisions of Section 173 (2) of the Act.

Notice of Meetings.

140. At least seven days’ notice of every meeting of the Board shall be given by the Secretary of the Company,
if any, or by any person or persons nominated by the Chairman, in writing to every Director at his usual
address. Provided, however, that the Chairman of the Board shall have the powers to convene a meeting
of the Board or to request the Secretary of the Company to convene a Meeting of the Board by giving
a shorter notice. Such notice or shorter notice may be sent by email or hand delivery or post or by cable
or telegram depending upon the circumstances. Any notice shorter than seven days shall be consented
to by all the directors.

Quorum.

141. The Quorum for a meeting of the Board shall be as provided in the Act. The participation of Directors in
a meeting of the Board may be either in person or through video conferencing or audio visual means or
any other mode, as may be prescribed by the Act or Rules. Where a meeting of the Board could not be
held for want of quorum, then, the meeting shall automatically stand adjourned to the same day at the
same time and place in the next week or if that day is a national holiday, till the next succeeding day,
which is not a national holiday, or to such other day and at such other time and place as the Board may
determine.

When meeting to be convened.

142. The Chairman or any one Director may, or the Secretary or some other person authorized by the Board,
upon the request of a Director shall as and when directed by the Directors to do so, convene a meeting
of the Board by giving a notice in writing to every other Director.

Chairman

143. The Chairman of the Board shall be appointed by the Board by majority from time to time. In case the
Chairman is unavailable, any Director may be appointed by the Board as the Chairman for that particular
meeting to act as the Chairman of the Board.

Questions at Board Meetings how decided.

144. Questions arising at any meeting of the Board, shall be decided by a majority of vote and in the case of
an equality of votes the Chairman shall have a second or a casting vote.

Powers of Board Meeting.

145. A meeting of the Board for the time being at which a quorum is present shall be competent to exercise
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all or any of the authorities, powers and discretion which by or under the Act or the Articles of the
Company are for the time being vested in or exercisable by the Board generally.

Directors may appoint Committee.

146. Subject to the restriction contained in Section 179 of the Act and the SEBI Listing Regulations the
Board may delegate any of their powers to Committees of the Board consisting of such member or
members of its body as it thinks fit, and it may from time to time revoke and discharge any such
committee of the Board either wholly or in part and either as to persons or purposes, but every
committee of the Board so formed shall in the exercise of the powers so delegated conform to any
regulations that may from time to time be imposed on it by the Board. All acts done by any such
Committee of the Board in conformity with such regulations and in fulfilment of the purpose of their
appointment but not otherwise, shall have the like force and effect as if done by the Board.

Meeting of Committee how to be governed.

147. The meeting and proceedings of any such Committee of the Board consisting of two or more members
shall be governed by the provisions herein contained for regulating the meeting and proceedings of the
Directors, so far as the same are applicable thereto and are not superseded by any regulations made by
the Directors under the last preceding Article.

Resolution by circulation.

148. Save as otherwise expressly provided in the Act, a resolution in writing, signed, whether manually or by
secure electronic mode, by majority of 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 or Committee, duly convened and held.

Acts of Board or Committee not valid not withstanding informal appointment.

149. All acts done by any meeting of the Board or by a Committee of the Board, or by any person acting as a
Director shall notwithstanding that it shall afterwards be discovered that there was some defect in the
appointment of such Director or persons acting as aforesaid, or that they or any of them were disqualified
or had vacated office or that the appointment of any of them had been terminated by virtue of any
provisions contained in the Act or in these Articles, be as if every such person had been duly appointed
and was qualified to be a Director and had not vacated his office or his appointment had not been
terminated: provided that nothing in this Article shall be deemed to give validity to acts done by a
Director after his appointment has been shown to the Company to be invalid or to have terminated.

Powers of Directors

150. The Board may exercise all such powers of the Company and do all such acts and things as are not by
the Companies Act, or any other act or by the Memorandum or by the Articles of the Company required
to be exercised by the Company in General Meeting, subject nevertheless to these Articles, to the
provisions of the Act, or any other Act and to such regulations being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Company in General Meeting but no regulation
made by the Company in General Meeting shall invalidate any prior act of the Board which would have
been valid if that regulation had not been made. Provided that the Board shall not, except with the consent
of the Company in General Meeting accorded by a special resolution.

@) sell, lease or otherwise dispose of the whole or substantially the whole, of the undertaking of
the Company, or where the Company owns more than one undertaking of the whole, or
substantially the whole of any such undertaking;

(b) remit, or give time for the repayment of, any debt due by a Director;

©) invest otherwise than in trust securities the amount of compensation received by the Company
as a result of any merger or amalgamation.

(d) borrow moneys where the moneys to be borrowed together with the moneys already borrowed
by the Company (apart from temporary loans obtained from the Company's bankers in the
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ordinary course of business), will exceed the aggregate of the paid-up capital of the Company
and its free reserves that is to say, reserves not set apart for any specific purpose. Provided
further that the powers specified in Section 179 of the Act shall subject to these Articles be
exercised only at meeting of the Board unless the same be delegated to the extent therein stated;
or

(e) Subject to Section 181 of the Act, contribute to a bonafide charitable and other funds, any
amounts the aggregate of which will, in any financial year exceed five percent of its average net
profits for the three immediately preceding financial years

Certain powers of the Board.

151.

Without prejudice to the general powers conferred by the preceding Article and so as notin any way to
limit or restrict those powers, and without prejudice to the other powers conferred by these Articles,
The management of the business of the Company shall be vested in the Board and the Board may, subject to
the requirements of applicable laws, exercise all such powers, and do all such acts and things, as the Company
is by its Memorandum of Association or Articles of Association or otherwise authorized to exercise or do.

Key Managerial Personnel in addition to Managing and Whole Time Directors.

152.

153.

154.

Subject to the provisions of the Act, a Chief Executive Officer (CEO), Manager, Company Secretary or
a Chief Financial Officer (CFO) may be appointed by the Board for such terms, at such remuneration
and upon such conditions as it may think fit and any CEO, Manager, Company Secretary or CFO so
appointed may be removed only by means of a Board Resolution.

The Company shall not at the same time appoint or employ a Managing Director and Manager.

THE SEAL

The Common Seal of the Company shall not be affixed to any instrument except with the authority of
the Board of Directors or a Committee thereof, and except in the presence of a Director or any other
person authorized by the Board or Committee for the purpose; and the said Director or person shall sign
every instrument to which the Common Seal of the Company is so affixed in his presence.

DIVIDENDS

Division of profits.

155.

The profits of the Company, subject to any special rights relating thereto created or authorised to be
created by these Articles and subject to the provisions of these Articles, shall be divisible among the
Members, in proportion to the amount of capital paid-up or credited as paid-up on the shares held by
them respectively.

The Company in General Meeting may declare a dividend.

156.

The Company in General Meeting may declare dividends to be paid to Members according to their
respective rights, but no dividends shall exceed the amount recommended by the Board, but the Company
in General Meeting may declare a smaller dividend.

Dividends only to be paid out of profits.

157.

No dividends shall be declared or paid otherwise than out of profits of the financial year arrived at after
providing for depreciation in accordance with the provisions of Section 123 of the Act or out of the
profits of the Company for any previous financial year or years arrived at after providing for depreciation
in accordance with these provisions and remaining undistributed or out of both provided that:

® If the Company has not provided for depreciation for any previous financial year or years it
shall, before declaring or paying a dividend for any financial year, provide for such depreciation
out of the profits of the financial year or out of the profits of any other previous financial year
or years;
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(9) If the Company has incurred any loss in any previous financial year or years the amount of the
loss or an amount which is equal to the amount provided for depreciation for that year or those
years whichever is less, shall be set off against the profits of the Company for the year for which
the dividend is proposed to be declared or paid or against the profits of the Company for any
previous financial year or years arrived at in both cases after providing for depreciation in
accordance with the provisions of sub-section (2) of Section 123 of the Act or against both.

Interim dividend.

158. The Board may from time to time, pay to the Members such interim dividends as in their judgement the
position of the Company justifies.

Capital paid up in advance to interest but not to earn dividend.

159. Where Capital is paid in advance of calls such Capital may carry interest but shall not in respect thereof
confer a right to dividend or participate in profits.

Dividends in proportion to amount paid-up.

160. All dividends shall be apportioned and paid proportionately to the amounts 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 it shall rank for dividend as from a particular date, such share
shall rank for dividend accordingly.

Retention of dividends until completion of transfer under Article 63.

161. The Board may retain the dividends payable upon shares in respect of which any person is, under Article
63 entitled to become a Member or which any person under that Article is entitled to transfer, until such
person shall become a Member, in respect of such shares or shall duly transfer the same.

Dividend etc. to joint-holders.

162. Any one of several persons who are registered as the joint-holders of any share may give effectual
receipts for all dividends or bonus and payments on account of dividends or bonus or other moneys
payable in respect of such shares.

No Member to receive dividend whilst indebted to the Company, and Company's right of reimbursement thereof..

163. No Member shall be entitled to receive payment of any interest or dividend in respect of his share or
shares whilst any moneys may be due or owing from him to the Company in respect of such share or
shares or otherwise howsoever, either alone or jointly with any other person or persons; and the Board
may deduct from the interest or dividend payable to any Member all sums of moneys so due from him to
the Company.

Right to Dividend, rights shares and bonus shares to be held in abeyance pending registration of transfer of
shares.

164. Where any instrument of transfer of shares has been delivered to the Company for registration and the
transfer of such shares has not been registered by the Company, it shall.

(h) transfer the dividend in relation to such shares to the special account referred to in Section 126
of the Act, unless the Company is authorised by the registered holder of such shares in writing
to pay such dividend to the transferee specified in such instrument of transfer; and

0] keep in abeyance in relation to such shares any offer of rights shares under clause (a) of
Section 62 (1) and any issue of fully paid up bonus shares in pursuance of first proviso to sub-
section (5) of Section 123 of the Act.

Dividends how remitted.

165. Unless otherwise directed any dividend may be paid by National Electronic Funds Transfer / Real Time
Gross Settlement (NEFT / RTGS) or cheque or warrant or by a pay slip or receipt having the force of a
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cheque or warrant sent through the post to the registered address of the Member or person entitled or in
case of joint-holders to that one of them first named in Register in respect of the joint-holdings. Every
such cheque or warrant shall be made payable to the order of the person to whom it is sent. The Company
shall not be liable or responsible for any cheque or warrant or pay slip or receipt lost in transmission, or
for any dividend lost to the Member or person entitled thereto by the forged endorsement of any cheque
or warrant or the forged signature of any pay slip or receipt or the fraudulent recovery of the dividend by
any other means.

Unclaimed dividend

166.

No unclaimed dividend shall be forfeited and the same shall be dealt with in accordance with the
provisions of Section 124, 125 and 126 or other provisions, if any, of the Act as may be applicable, from
time to time. Pursuant to Section 124, where the Company has declared a dividend but which has not
been paid or claimed within 30 days from the date of declaration, transfer the total amount of dividend
which remains unpaid or unclaimed within the said period of 30 days, to a special account to be opened
by the Company in that behalf in any scheduled bank, to be called “Metro Brands Limited Unpaid
Dividend Account”. Any money transferred to the unpaid dividend account of the Company which
remains unpaid or unclaimed for a period of seven years from the date of such transfer, shall be
transferred by the Company to the fund known as Investor Education and Protection Fund established
under Section 125 of the Act. No unclaimed or unpaid dividend shall be forfeited by the Board.

No interest on dividends.

167.

No unpaid dividend shall bear interest as against the Company.

Dividend and call together.

168.

Any General Meeting declaring a dividend may on the recommendation of the Directors make a call on
the Members of such amount as the meeting fixes, but so that the call on each Member shall not exceed
the dividend payable to him and so that the call be made payable at the same time as the dividend; and
the dividend may, if so arranged between the Company and the Member, be set off against the calls.

Capitalisation.

169.

(a) The Company in General Meeting, may, on recommendation of the Board resolve:

(i) that it is desirable to capitalise any part of the amount for the time being standing to the credit of
the Company’s reserve accounts or securities premium account or to the credit of the profit and
loss account or otherwise available for distribution; and

(ii) that such sum be accordingly set free for distribution in the manner specified in the sub-clause.

(b) amongst the Members who would have been entitled thereto if distributed by way of dividend and
in the same proportion.

(c) The sum aforesaid shall not be paid in cash but shall be applied, either in or towards:
(i) paying up any amounts for the time being unpaid on shares held by such Members respectively;

(i) paying up in full, unissued share of the Company to be allotted and distributed, credited as fully
paid up, to and amongst such Members in the proportions aforesaid; or

(iii) partly in the way specified in sub-clause (i) and partly that specified in sub -clause (ii).

(iv)A securities premium account and a capital redemption reserve account or any other permissible
reserve account may be applied as permitted under the Act in the paying up of unissued shares to be
issued to Members of the Company as fully paid bonus shares.

(v) The Board shall give effect to the resolution passed by the Company in pursuance of these Articles.
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ACCOUNTS

Directors to keep true accounts.

170.

171.

The Company shall keep at the Office or at such other place in India as the Board thinks fit proper Books
of Account in accordance with Section 128 of the Act with respect to:

()] all sums of money received and expended by the Company and the matters in respect of which
the receipts and expenditure take place;

(k) all sales and purchases of goods by the Company; and

0] the assets and liabilities of the Company.

Where the Board decides to keep all or any of the Books of Accounts at any place other than the office
of the Company, the Company shall within seven days of the decision file with the Registrar a notice in
writing giving the full address of that other place. The Company shall preserve in good order the Books
of Accounts relating to a period of not less than eight years preceding the current year together with the
vouchers relevant to any entry in such Books of Accounts. Where the Company has a branch office,
whether in or outside India, the Company shall be deemed to have complied with this Article if proper
Books of Accounts relating to the transactions effected at the branch office are kept at the branch office
and proper summarised returns, made up to dates at intervals of not more than three months, are sent by
the branch office to the Company at its office or other place in India, at which the Company's Books of
Accounts are kept as aforesaid. The Books of Accounts shall give a true and fair view of the state of the
affairs of the Company or branch office, as the case may be and explain its transactions. The Books of
Accounts and other books and papers shall be open to inspection by any Director during business hours.

Inspection of accounts or books by Members.

172.

The Board shall from time to time determine whether and to what extent and 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 inspection of Members not being Directors, and no Member (not being a Director) shall have any
right of inspecting any account or books or document of the Company except as conferred by law or
authorised by the Board.

Statement of Accounts to be furnished to General Meeting.

173.

The Directors shall from time to time, in accordance with Sections 129, 130, 131 and 134 of the Act,
cause to be prepared and to be laid before the Company in General Meeting such Balance Sheets, Profit
and Loss Accounts, Cash Flow Statement and Reports as are required by these Sections.

Copies shall be sent to each Member.

174.

175.

Auditors

176.

A printed copy of every balance sheet (including every document required by law to be annexed or
attached thereto) which is to be laid before the Company in Annual General Meeting together with a
copy of the Auditors' Report or a statement containing salient feature of such documents in the prescribed
form, as laid down under Section 136 of the Act as the Company may deem fit, shall not less than twenty
one days before the date of the Meeting, be sent to every person entitled thereto pursuant to the provisions
of the said Section.

Every balance sheet and profit and loss account of the Company when audited and adopted by the
Company in General Meeting shall be conclusive except as regards any matters in respect of which
modifications may from time to time be considered proper by the Board of Directors and approved by
the Members at a General Meeting.

Auditors shall be appointed and their rights and duties regulated in accordance with Sections 139 to 148
of the Act.
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DOCUMENTS AND NOTICES

Service of documents or notices on Members by Company.

177. (@) A document or notice may be served or given by the Company on any Member either personally or
by sending it by post to him to his registered address or (if he has no registered address in
India) to the address if any in India supplied by him to the Company for serving documents or
notice on him. Simultaneously, with the dispatch of the notice or documents as the case may
be, confirmation of the same shall be forwarded to all those Members of the Company who may
be outside India.

(b) Where a document or notice is sent by post, service of the document or notice shall be deemed
to be effected by properly addressing, prepaying and posting a letter containing the document
or notice, provided that where a Member has intimated to the Company in advance that
documents and notices should be sent to him under a certificate of posting or by registered post
with or without acknowledgement due and has deposited with the Company a sum sufficient to
defray the expenses of doing so; service of the document or notice shall not be deemed to be
effected unless it is sent in the manner intimated by the Member and, such service shall be
deemed to have been effected in the case of a Notice of a meeting, at the expiration of forty-
eight hours after the letter containing the document or notice is posted and in any other case at
the time at which the letter would be delivered in the ordinary course of post.

By advertisement

178. A document or notice advertised in a newspaper circulating in the neighbourhood of the Office shall be
deemed to be duly served or sent on the day on which the advertisement appears on or to every Member
who has no registered address in India and has not supplied to the Company an address within India for
the serving of documents on or the sending of notice to him.

On joint holders.

179. A document or notice may be served or given by the Company on or to the joint-holders of a securities
by serving or giving the document or notice on or to the joint-holder named first in the Register of
the Members in respect of the securities held.

On personal representatives etc.

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

To whom documents or notice must be served or given.

181. Documents or notices of every General Meeting shall be served or given in some manner herein before
authorised on or to (a) every Member, (b) every person entitled to a share in consequence of the death or
insolvency of a Member, and (c) the Auditor or Auditors for the time being of the Company.

Members bound by documents or notices served on or given to previous holders.

182. Every person who, by operation of law, transfer or other means whatsoever, shall become entitled to any
share, shall be bound by every document or natice in respect of such share, which previously to his name
and address being entered on the Register of Members, shall have been duly served on or given to the
person from whom he derives his title to such shares.

Documents or notice by Company and signature thereto.

183. Any document or notice to be served or given by the Company may be signed by a Director or some
person duly authorised by the Board of Directors for such purpose and the signature thereto may be
written, printed or lithographed.
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Service of document or notice by Member.

184.

All documents or notices to be served or given by Members on or to the Company or any Officer thereof
shall be served or given by sending it to the Company or Officer at the Office by post under a certificate
of posting or by leaving it at the office.

WINDING UP

Liquidator may divide assets in specie.

185.

The Liquidator on any winding-up (whether voluntary, under supervision or compulsory) may with the
sanction of a Special Resolution, but subject to the rights attached to any preference shares capital, divide
among the contributors in specie any part of the assets of the Company and may with the like sanction,
vest any part of the assets of the Company in trustees upon such trust for the benefit of the contributors
as the liquidator, with the like sanction, shall think fit.

INDEMNITY AND RESPONSIBILITY

Directors' and others' right of indemnity.

186.

Every officer or Agent for the time being of the Company shall be indemnified out of the assets of the
Company against all liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgement is given in his favour or in which he is acquitted or discharged or in connection with
any application under Section 463 of the Act, in which relief is granted to him by the Court.

SECRECY CLAUSE

Secrecy Clause.

187.

188.

189.

No Member or other person (not being a director) shall be entitled to visit or inspect any works or
premises of the Company without the prior written consent of the Directors, Key Managerial Personnel
or such other Senior Executives, as may be prescribed.

GENERAL POWER

Wherever in the Companies Act, it has been provided that the Company shall have right, privilege or
authority or that the Company could carry out any transaction only if the Company is so authorised by
its Articles, then and in that case this regulation hereto authorises and empowers the Company to have
such rights, privilege or authority and to carry such transactions as have been permitted by the Act,
without there being any specific regulation in that behalf herein provided.

At any point of time from the date of adoption of these Articles, if the Articles are or become contrary
to the the provisions of the Act and the rules and regulations made thereunder and the general or special
orders, guidelines or circulars made or issued thereunder and any subordinate legislation framed
thereunder, which are administered by any appropriate authority, then the provisions of such applicable
law shall prevail over the Articles to such extent and the Company shall discharge all of its obligations
as prescribed under the applicable law, from time to time.
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SCHEDULE1

PROMOTERANDPROMOTER GROUP SHAREHOLDERS

Promoters

Rafique Abdul Malik

Farah Malik Bhanji

Rafique Malik Family Trust

Aziza Malik Family Trust

Alisha Rafigue Malik

Promoter Group

Aziza Rafique Malik

Zarah Rafigue Malik

Zia Malik Lalji

Sabina Malik Hadi

Rukshana Javeri.

Zarah Malik Family Trust

Farah Malik Family Trust

Zia Malik Family Trust

Sabina Malik Family Trust
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The several persons, whose names and addresses are hereunder
subscribed, are desirous of being formed into a company in pursuance of
this Articles of Association.

Name, Description, address and occupation of the
subscriber Witness of

RAFIQUE ABDULMALIK TEJANI
S/0.ABDULMALIK TEJANI
4/10, Fair Lawn,

Maharshi Karve Marg,

Bombay - 400 020.

Business.

Sd.R.A. Tejani

English Translation of Subscriber MOHANLAL BHANDARI
No.2 | S/0.SHRI GHEWARCHAND

RAMCHANDRA BANDU MANE BHANDARI

S/o. BANDU VITHU MANE 12-B, Baldota Bhavan,

7, Proctor Road, 117, M. Karve Road,

7, Kotwal Mansion, Bombay - 400 020

Bombay - 400 007.

Business Chartered Accountants

Sd. Ramchandra Mane

PLACE: BOMBAY, DATED THIS 11T™ DAY OF JANUARY, 1977
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