ANNEXURE I1i




[Note: Proofing to be done closer to finalization of the drafl. |

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARFS
ARTICLES OF ASSOCIATION
OF

' bhe regulations comained in Table F. in the First Schedule 1o the Companics | Tuble F not io uppi~ |
Ner 200 4 shull not apply o the € cmpasy, ]

In the Articles, unless there be something in the subject or contex! inconsistent ‘ Imerpretciion
therewith B

She marginal notes hereto shall ol alVect the constivction hereof.

nAet” means the (Indian) Companies Act, 2013 read with the rules framed 1
thereunder. to the extent applicable or any statutory madiflcation or re-cnactment
thersof.

“Afticles” means the anticles of association as originally framed or as aftered
{rom time to time by in accordance with the applicable provisions of the Act.

““Auditors” means and inclides those persons appomied as the auditors, for the |
| tIme Bon g of the ¢ DIMpAany.

“Heneficial Owner™ means the bencficial owner as delined in clause {n) of sub :
section | ) of section 2 of the Depositnnies Act 1996

+

“Bowd” or “Board of Directars™ or “Directors” means the hoard of directors of [

the Company, |
Closing Date” shall mean the closing duie as defined m the IVA.

“Depositery™ shall mean a depositony as defined under clause (€) of the sul- |
ection (1} of section 2 of the Depositories Act, 1996

Ehvidend mcludes bonus unless otherwise staled.

“GOS" means the Government of State |
“JVA" means the Joint Venture Agrecment dated [___| executed by and between |
. MOR and GOS

“Member' means the duly regisiered holder, from time 1o time, of the sharcs of
the Company and includes the subscribers 10 the Memorandum and Articles of
Assaciation and the Benclicial Ovwncr. but does not include a hearer of a share
warrant.



“Memorgndum™ mcaos the memaorandum of swsociiien of the € TR
MO mans Minisis of rdifway s
Oifee means the registered office for the time being of the Company.

CUBroxy” aweans anowestrument wherehy sy persan s autharised o vate for a
b ofe ponerish meeting on @ poll

Regiser means the register of membets to be kept pursuant to the Act.
' “RBI™ means the Reserve Bank af India.

Seal” means the common seal. for the time WHng of the {_'-,.ulp.'ul}.

“Secretary” ar "Company Secretary” means a Company Secretary within the

meaning ol clause (¢} of subsection (1) of section 2 of the Compuny Secretarics
Act, 1980 and iucludes any other individunl possessing the prescribed
qualifications and appointed by the Company (o perform the duties which may
be performed by the secrctary under the Act and anv other administrative duties.

“Special Resolution” and “Ordinary Resolution” shall have the meanings

assigned thereto respectively by Section 114 of the Act.

Super Mot Fesolution inoeleion to a Fundamental lssue (as defined in

Adticle |__] ol the Articles) moans a spocial resolution us defined in the Act in
the case of u general meeting of the Campany, and in the case of a meeting of Lhe
Board, a resolution on which all Directors present and representing each of the
parties to the VA and being entitied 1o vote on such matter, vote unanimously in
favour of the resolution with respect 1o such Fundomental lasuc as defined in

!' JARICIC £

E Interpretation,

i (1) “lnowennge or “written” include words printed, typewritten, represented

or iepraduced 10 any mode in visible form.

) Words importing the masculine gender include the feminine gonder and
words importing the singular number include where the context admits or
ryunes [llUl‘&l aumber and vice versa.

(i) Words impening  persons  shall  include  the central or  state |

govermment. corporations, corporate bodies, firms. urban local budies,
municipalities. panchayats. individuals, societies and other budiey

PO S0y o Ol

Subyect as afuresaid, any words or expressions defined in the Act ¢
where it is repugnamt 10 the subject or context shall beer the same
EETTHIT in ithe Articles.

' Copies ol the Memorandum and Articles of the Compan_\-‘ shall be furnished by
the Company 10 every Member ot his iequest, within the period and on pay menl

Capies

Memineaini s



" The authacised share capital of the Company. shall be as provided in clause V af

of such sum as may be prescribed by the Act

CAPITAL

the Menworandum of the Company. The ahorised share capital of ihe Company
may b increased oy reduced with or without any priovity ar speciat privilege
subject to the vesiretions, al any. as may he determined by o in secordance with
the Articles and 10 vany, modify or abrogate any such  right, privileges,
conditions of testrictions in such manner as may for the time being permitted by

| the Articles or the lepislature provisions Tar the lime beng in foree in that behall.

Articles of Assocraion
of the Company 10 be

| Lvent 1o e Membhers

Capined

The Company, in a general meeting may, from time o time, incicsse the capital | Power 0 imcrease
iy the creation of new shares of such amount as mzy be deemed expedient | coputeit
Subject 1o the provisions of the Act, the pew shares shall be issued upon such | Conditions  regording

terms tnd conditions and with such rights and privileges s the Members may
preseribe in 2 general meeting, and in particutar, such shares may be issued with
a special or qualitied right to dividend and in the distiribution of assets of the

(o

Except in so lur as otherwise provided by the condivons of issus or by the
Articles, any capital raised by the creation of new shares shall be considered as
pant of the existing capital, and shall bc subject to the proyisions herein
comained with reference to the payment of calls and instalments, forfeiture, lien,

surrender, wransies and transmission, voiing and otherwise

Subjext 10 the provisions of Section S5 of the Act and the Articles, any
prelerence sharc-may he issued on the lerms that they are liable to be redeemed
on such w¢rms and in such manner as the Company may decide belore the issue
of the shares.

- The Company may {subject to the provisions ol Sections 52 amd 55 of the Act

'

and Sections 100 to 105 of the Companies Act, 1956 or such other provisions as
maybe applicable) from time to time , reduce the share capital and any capital
redemplion reserve account or premium account in any manner for the time
being authorised by law, and in particular capital may be paid off on the footing
that it may be called up again ve otheswise. This Article is not 1o derogate from
iy power the Company would have if it were omitied.

Subject to the provisions of the Act, the L"@u:qt.:u_x in o general meeling may:

(LI} consohidate aud divide all or any of its share capital mio shuces of laiger

amount than its existing sl

new issue of shares

New shares 10 runk
puti passy with sheres
n existing capiiel

hsie  of  preference
shares

" Redviction of v«

Siilvelivisisin

consalidcution

el
| &y i

iy convert all or any of s fully paid:up shares inlo siock and reconvert that |

stock into fully paid-up shares of any deasnination:

() sub-divide its shares or any of then into shares of smaller amount than is

.



fiaed by e Memorandum. so howeser, that in the subdivision 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 share 1s derived

cance) shares, which, at the date of 1he passing of the resolution
fve 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.

MOBDIFICA OF CLASS RIGHTS

IF av any time the share capital hy any reason is divided into  ditferem | Clasy Riglus

classes of sharcs, all or any of the nghts and privileges attached to cach class
will be eflective and binding after approvals. if any. required from the Centeal
Government and iy subject 10 the provisions of the Act, whether or not  the
Compuny s being wound up. be varied. moditied. abrogated or dealt with
m accordance with the Act. The rights conferred  upon  the holders of the
sharcs of any class issued with prefemred  or other rights shall not, unless
otherwise expressly prohibited by the 1enus of issue of the shares of that
class. be deemed 10 be varied by the creation or issuc of luriher shares
| ranking pari passy therewith,

SHARES

When at the lime subsequent 1o the hirst alotment of shares by th
Company. it is proposed to increase the subscribed capital of the
Company by issuc of new shares, then, subject to any divections (0 the
conteary which may be given by the Company in the general meeting,
issumice or allotment of such further shares of the Company will be first
iade to the existing Mambers, in proportion to their shareholding on the
dae of such issue and allotment. Such offer to the existing Members
shall b recondynce with the provisions ol Section 62 of the Aet

The new shares  above referred shall  be offered 1o (he  exising |
Members, in proportion, 1o the pad-up capital a1 that date and such
offer shall be makde by a notice specifying the number of shares offered
in accordance with Section 62 of the Act. The oifer aforesaid shall be
deemed (0 include right exercisable by the person concerned to renounce
Ure shares oflered to him or any of them in favour of any other person;
und the nolice referred w in Section 62 of the Act shall comain a
stulement of this right. After the expiry of the time specified in the notice
aforesald or on receipt of earlier intimation from the person to whom such
notice is given, that he declines to accept the shares offered, the Board
may dispase of such shares in such manner it thinks most hencficial 1o
AN in accordance with the provasien hereol

(i) Notwiilisi tling eremn contmmed, andl, subjedt 1o clavse (i)
sbove referred hereol, the aew shurs aloresaid may be oflered 10 any |
persons, whether or not 1hose persons include the persons who, at the
date of the offer, arc halders  of the ¢quity shares of the Company, in
any manner whatsoever, in accordsnce with the procedure prescribed
under the Act

e i e Srbele shall \|-|_‘- to the incwense of the subsceribed ¢ TR |



ol e Company caused by the exercise of an option attached to the
debentuses issued or Toans ressed oy the Company

ta} o ert such debentures or loans into shares of the Company, or

tby 10 subseribe to shares in the Company. provided that the 1erms ol ssue |
al such debentures or the terms of such loans include a teem providing
fuc such optien and such lerm in the  case of  debentuies or  foans |
ather  than debentures issued to, or toans obtained from the Cemral
Govermment or any institution specilicd by the Centieal Ciovernmient in
this behuit, has also been approved by a Special Resolution passed
hy the Company in general meeting betare the issue of  the debentures
ar i rmising of the Joans,

The Company in o general meeting may determine that any shares (whether | Power o issie Viores
forming part of the original capital or of any increased capital of the Compooy)  wr a premiun:
shall be oitered 1o such persons (whether Members ar  not) i such proportion
and  on such  tenms and conditions and  (subject ta compliance with e
provisions of Section 52 of the Act) either a1t a premium or at par s such
geaersl weeting shall delermine and  with full pawer 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 at a premiom or al par {subject 1o compliance with the
provisions of Section 52 of the Act) such option being exercisable at such times
and for such consideration as may be directed by such gencral mecting: or the |
Comnpany in general meeting may make any other provision whatsoever for the
| issue, alloiment or dispass!l of any shares.

Subject 10 the provisions of Section 54 ol the Act, the Company may Issue swenal | o 10 dssue vwew
sqquity shares ol n class of shares already issued, | equity 3

Subject 1o the provisions of Section 68 and Section 70 of the Act. the Company | Power (0 fn-inwk
[ iy prchise (Buy back) its shares o othe spet ified securitics. | slumes

Sabyect o the provisions ol the Act and the Articles, ihe shares in the capital of |

the Company for the time being (including any shares forming part of uny | of Direciors
increased capital of the Company) shall be under the control of the Directors

who may issue. allot or otherwise dispose of the same or any of them o such

persons, in such proponion and  on such wrms and  conditions, vither st a

promium or at par and at such bwes as they sy from time to time think it and

proper, and with Tull power with the sanction of the Company in general

meeting. to give 10 any person the option 10 call for or be allored shases of any

class of the Company, either al par or at premium, such oplion being excrcisable

_ a1 such time and for such consideration as the Dicectors think fit,

Any application signed by, the applicant for shares in  the Company.  Acceprance of sires
Howed by an alloument of any share thercin. shall be an acceptance of the

shares by him within the meaning of the Articles; snd every porson who thus or

athenwise secepts any shares and whose name is on the Register shall. for the

| puiposes at the Act and the Anticles. be a Member of the Company.

The money (if' any) which the Board of Directors shall. on the allotment of | Deposit amd
sharcs being made by them, require or direct to be paid by way of deposit, call or | 10 be o <leb
olherwise. in respect of any sharcs allotted by them. shall immediately on the | inmediaet

mscripiaon of the name of the ailottee in the Register as the holder ol such



shares. become a debt due 1o and recoverable by the Company [rom the allouee
Ctheren. and shall be paid by them accordingly.

fvery Member shall pay to the Compuany the partion of the capital rcprcsemc(l Liahility ot Membos
by ity sizie or shares swhich may, for the 1ime being remain unpaid thereuf, in

such amounts, at such time or times and in such manner as the Board of

Directors shail. (rush time 10 dme, m accordance with the Articles, require or Jix

Tor the s tient thercof.

The Company sonll cause w be keplt a Register of Members, an index ol Registers of Members,
Members. a register of debenturcholders and an mndex of debenturcholders in - Debentere haldves ois!
accordance with Section 88 of the Act, provided that the register and index ol - lnddex thereaf
bencficial owners of shares and debentures avaintained by a Depository under
Section |1 of the Depasitories Act. 1996 shall be deemed to he a Register of
Members. an index o) Members, & register of debentureholdens and an index of

| debenturcholders as the case may '

Register of Members, the inden of Members, the register of | Mspection of Regisiers !
debenturcholders and index of debenturcholders and copies of all annual
returns, Registers prepared under Section 92 of the Act together with the copics
of certificates and documents required to be annexed thereto under Section 92 of
the Act shall. (excepr when the Register o' Members or debenturcholders is
clased under the provisions of the Act ur these presents), be open to inspection,
on any working day between 11.00 a.m. 1o 1.00 p.m. or such other time as the
Board may determine, from time to time, for any Member or debentureliolder
without any charges and (o inspection of any other person on payment of such
sum as way be prescribed by the Act or the Board. Any such Member,
debenturcholder or other person may take extracts therefrom withoul fee or
sdditional fee as the case may he or require a copy of such register, index or
copy or of any part thereof on payment of such sum as may be prescribed by the
Act or the Board. The directors may at their discrelion reduce or waive the sums
s bl for each inspeetion or exiesct

IV crein otherwise provided, the Company shall be enntled 1o teat the ' Not do reCURnise
person whose asmc appeals on the Register of Members as the holder of any = denami trist
share or whose name appears as the benelicial owner of shares in the records
of the Depository, es Lhe absolute owner thercof and accordingly shall not
(except as ordered by o court of competent jurisdiction or as by law required) be
bound to cecognise any benami trust or equily or equitable, contingent or othcr
clamm to or interest in such shares on the pant of sny viher person whether or not
i ':'::u“ haye CAPIUSs O 'uf:lhti_l notice thereond

The Company shall be entitted (o dematerialise its shares and securities pursuant | Campean

10 the Depositories Act, 1996 and o offer its shures. debentures and other | demererialise

securitics tor subscription in a dematerialised form, The Company shall further i shares

be entitled 10 maintain the Register with the details of Members holding sharcs |

both in material and dematerialised form in any media including any form of
| electronic media.

SHARE CERTIFICATES'

" IS Conimaar: 1 witcopt of Guctronad ceraficates =3 wed paiaied’ i Indic docovdingly. every aglervnye 1 pach cxrtfic whes Ras Sean
dhelened feone rhose drneles



R

T e cenihcates o titie 1o shares sizatl be sssued under the Sval ol the Company | Corttfican: of vhire:

which shall be affined in the presence of 1we Directors or - persais acting on
*ochall of the Directors wider o duly registesed power of aforney, and signed by

I | — —
1

| {n iwe Dircetors or persons acimg on hehall ol the Directors under a duly '
| _remstered powcr of atomey. and

L the Campany Seeretary aie some other person appointed by the Board for
e vsrpuese, Prasided thar eteast one of the aforesaid o Dircctors shall
feoopersoz asher than & managing o wholetime Director A Director
Wiy gt a share centificate by aftining fus signature thereon by means of
any machme, equipment os other mechanical means such ns CHYraving n
metrl or lithogeaaphy.

ROVIDED ALWAYS that novwithstanding anvtiung contgined m this article

[ the contificates of title 10 shares may be exeented and issued in necordance with

such ather provisions of the Act or the rules made thercunder as may be in farce
for the tine being wd trom time Lo time.

Evens Member or aliotice of shares shall be entitled, without any payment. o
receive oie certificate 1or all the shares of cach class or  denomination
registered m his noame ar, if the Directors may from time W time determine. to
: severnd such certificates each torone o moie such shares. |

Share certiheates shall be generally issued in marketable lots and whewe share
certificates are issued in lots other than marketable lots, subdivision/
consolidalion of share certificaics into markelable lots shall be done by Lhe

s I'|[i|....i

Every certilicate shall specily the name of the person in whose Favour it is | Comtemns of ¢ i
issucd, and shares 1o which it relates and the smount paid up thercon. Every |
share <hall be distinguished by its appropriate number.

centificates shall be delivered 10 the Members, within 60 (sixty) days after the  slaere corvificams
allotment of any shares, aud within thirty days months after the application lor

the registatton of the wansfer of any such shares has been ladged wath the
Company,

{a} No certilicate of any share or shares shall be issued cither i ceplacement or Replacemen
exchange for those which are sub-divided or consolidated or in replacement of | cervificares
those which are defaced, tom, old, decrepit, worn vut or where the pages on the

reverse fur recording transfers have been duly utilised. unless the certificate in

| liew of which it is issued is surrendered ta the Company.

(n) Duplicate share certificates shall be issued in lieu of those share centificates |
thal are iost ar desteayed, with the prior consent of the Board or such autharity as
the Board may direet. and on swch reasanable terms, if any, as to evidencce,
indemnily and the payment of out-of-pocket expenses incurred by the Company

| momvestipating evideace as the Board may think fiL

Il any shares stand in the names of 1w or more persans, the person (st named | The  fiest pemd

| Unless the conditions of issue of the sharcs or the Act provide otherwise. such | Time and detivery

i

o

in the Register of Members shall, as regards reccipt of dividends, or cash bonus, | jiint badders devined

or service of notice, or any other matter connected with the Company except 1o be sole holder



Loty 2t meetings and wansler of the shares. be deemed the sode halder thereof.

f
i

Sl e it helders of a share shall be severath as well as jointly liable for the
epaynent of all vstalments or calls and athes pavments dug in espect of such
shares

Phe shaes certiliome registered i the nmes of tvo or mare persans shall be
bebivorad o ahie porsons Hest named o e Repister af Manbers

ot the Ak othersase provided, the Compiny shall e entitled

leegisteral helder of any e as (he absolute osner thereet. and
weord gt sbadl et except as ordered by a Cowrt of competent jurisdiction. o

o o ke Act be hannd o recopnise any equitable. beneficial o other
A e o ey inosach shace oin the pagt ol any other peeson

N Membo whe shall change his name. <hall he cutitled 10 receive any
dividend or 1o vate w the same ather than the vne regastered with the Company,
until notice of the change of name. as the case may be is given w the Company

| in order 1 the same be registered afler production ol sansfaclory evidence

UNDERWRITING OF BROKERAGE

Subject to e Act the Compitny iy, o1 any Lk, Ry 3 COmmuasion to any

persan T subseribing or ageeeing 10 subseribe (whether absolutely  or
conditionally) w any shures, debentures or other securities ol the Company - or
procining o agreeing W pracure  subscriptions (whether absolute or
conditionzil o any shares, debentures or other securitics vl the Company sa that
it the commission in respect of the shares. debentwies or other sccurities shall be

*
CCrrttican
didiverd

sduer

Naviee

i

e of ey

preted

said ar payvable out of capital, the statatary conditions and requirements shall be

obscived snd  complied with and  the smount o eate of commission shatl not
exceed the rates prescribued by the Al

CALEN

The Boarsi may, from time 1o time, by a resofution passed at a meeting of the
Board mshe such calls as it thinks fit, upon the Members in respect of all moneys

unpaid on the shares held by them respectively and not by the conditions of

allotment thereol made payable ar Hixed times. 2kl each Member shall pay the
amount of evers call so made on him 10 the pessons and at the time and place
appuaied by the Buard A call may be iade pryable by instalments, A catl may
e vevehed o posiponed at the discretion af the i3oarnd.

A call shall be deciied 10 have bees made from the tine when the reselution of
the [hrecroes authorsing such call was passeo and may be made pasable by

S Members on such date or al the diseretion of the Directors on such subsequent

daic as shalt be fixed by the Dircews.

fay  Nat dess than 13 (fourtceny dave” notice of evers call shall bu given

specifying e tine and place ol payment peovided that before the time for
pasme {such call the Divectars may by setice in writing 10 the Members
FevOke of pastpons e same

(b) The Directors may, tram nme 10 time, i Lheir discietion excend the time
fixed lor the pasment of any call by such Member(s) for such cause as the

. € atls

I {cdls 10
resofiig

Connnisaion

i

W

s

N

Jae



et vy deen b dut no Menbar shid! Beoensitied 1o such exiension save

a5 a lei cace amd tavour

1) iy the terms of tssue of any siare or atheavise any eoum is made payable |
atany Tived e o by mstalnwents ai faed mes, whether on account of the |
assannt b e share of by way al premium evers sueh amount or instaliment shall
e prvable s il wee a call doby mde by tie Dweators and of which due
Aol Bas een waen and atl e provedons hieeen contamned inoespeet of calls

“Farte e saet arnon e msiahinent accetding b

cdr 1 e s prasinee i respect ol wns cali ok msealment s not paid on o hetose
the v pavment sheveoll e Judder for the time being o the
photies ol the shiaee in respeet of which @ call has been made or the instabment
walite shait pay st on the same st osuchorate as the Directors shall fis from
ame o tane Teom e tast das appaintzd for she payment thereot e the diste of
sl pavimient. but the Divectors mas i thenr absalute discretion waive

AN

aeamant cisuch sitenest willy o in past

fer Noe Memiber shal! he entitled 1o ceccive any dividend or wa excicise any
privilepe s o Member ontit e shall bive paad all calls Tor"the time being, due
and payable on cveey share heid by b shether alone or gointly with any

Subjee: o e Act. the Board of Directors may. if o thinks fit, agree 10 and | Pavaents
receive Trons any Member wallmg 10 advance the same, all or any pant of the | wniicipsion
amounis of heir respective shares beyond the sum actually called up: and opon | men cors e e
ne meney s sepuid moadvance v oapaen se maeh thereof From time 10 e and at
anv lune thereaiter exceeding tite amount of the catls then made and due o
aesprect ub the shares on account al which such advances are made. the Board of
Divectons may pay o altow interest, at such eate as the Member paying the sum
in advance and the Board of Dicectors agree spon. The Bowrd of Directors may.
at ther mbsolute discretion, repay aiany time any amount so advanced. Provided
that menes s patd o advance of catis shall nat 11 respect thereal confec a right w
Cdividend oo parucipate in the produs ol the Campany.

FORFEITURE, LIEN AND SURRENDER

ICany Member {5 w pay any call o wstaiment of a call on or before the <lax 7, MOy el
gppoinied 1or tic pavinent of the same a: any such extension thereol as | vare won puied ot
aforesaid. the Boud ol Directors may, at any time thereabter whale the call or 1o he gven g wtenihe
mstaimeni remains wnpasd, give nolice w hing reyuiting lim o pay the same

togetives with any interest thal may have acenied and all eapenses that may have

twen itcurred by the Campany by reason ol such non payment

M|
.
|

I The notice <iall name a day O being less than T founeen) days from the date  Termy of Mo
ol the soteed ad a piace or places an and at which such call or instalment and
such nieieat and expenses s aloresaid are o be pud. The notwe shall also
siale I the event of von-pavineat on or  pelore the time and at the place
apporated, the scases inorespect of which the catl was made or instalment is
| payable. viil be linble to be forfened.
Woihe reguwvemoents, of any such notice as atosesand are aot complicd swith, any | o defomnds of poy i
shares inoespees ol which such stotice By been given may, at any - tme  shieres e he focto !
tesealier and  before pasment of all calls or instaliments. nterest and expenses



U lorfeited sanres

due n.sp vredl
that clicet. such o
and nal

AT d by o e

D vpie hnter o

o et
SHF

actually pawd Before the

feriine I

ilure.

slutien of the Baard o) Directors lnT
vicends declared in respect of the

Wihert any share shalt have been se lorteiled. notice of the forderture shall be  Notiee of forfeiiie i

given o tie Member in whose name it stood immediately prior 10 the forleiture
and ao ciurs of the forleiture. with the date thereol. shall forthwith be made in
the Register of Members.

Any share so farfeited. shall be deemed 10 be the propenty of the Company. and
may be sold re-alloned or otherwise dispased ol cither o the original holder
thereot ar i amy other person, upon such lenns and i such manner as the Board
ol Directors may Gunk Ni

The Beard of [irectirs may. ai eny linw belore any share so lorfeited shall have

been sold, re-allotied or otherw ise disposed al, annal the torfeiture thercol upon

| such conditions, as 1 thinks fit

vicmber  whose  shares  have  been
the forfeimre, be fiable 10 pay and shatl forthwith pay 1o the Company, on
demand, ali calls. instadments., interest, expenses and other moneys owing upon
or in respecs of such shares at the time of the forfeityre 1pgether with lurther
int¢rest thereon frons e time of the forfeiture until payment at such rate as the
Directors may determine and the Directors may enforce the paymemt of the
whole or a portion thereof if they think [it bui shall not be under mty obligation

| 1o do so

| The Compi

| dividends i

On the trial or hearing of any action or suit hrought by the Company against any

o Member

Forfened  shpre o
he sobd, re-alionsd oy
desposed of

Power it sl
torfeiture

forfeited  shall, notwithstanding

Members or their representatives for the recovery of any moitey claimed o be |

due w the Company in respect al' whose shares the money is sought 10 be
recovered, appears entered on the Register of Members as the holder, at or
subsequent to the date at which the money songhi to be recovered is alleged to
liave become due on the shires in cespect of which such money is sought to be
recovered in the minutes books; and that notice of such call was duly given to
the Member or his representatives in pursuance of the Articles; and thag it shall
nol he necessary 10 prove the appointment of Directors who made such eall. nor
that & quorom of Directors was present al the Board at which any call was made
was duly convened or constituled nor any  other inatters whatsoever, bt the
woo! of the matters alvresaid shall de conclusive evidence of the dely
shadl v |- axbichion
alh interest in ond all claims and demands against the Company, in respect of the
shares being forfeited and all other riglis muduual to the share, cxcepl only
ol thuse rights as by the Articles are express y saved.

he lorierue of 5 share

such

Member liabic 10 puy
maney ;wming  fime
of  forfeitre and
inerest

at the time of the forfeilure, of | Effect of joriv)

amy shall have no lien on its Tully paid up shares. In e case of panly ‘ Company's  Lien  on

paid up shares, the Company shall have a lien only to the extenl of all moneys | trares

called or payable a1 a lixed time. Otherwise such partly paid up shares shall be
free from any lien of the Company.  Aay licn on shares shall extend to all
ime deg 2t o1 such shares.

I DHTRY ( .i'Cl.LIIIP'.“i.'..

Far the purpose of enforcing such lien, the Hourd of Directors may sell the | Enforcencn nf

Laew

shares subject thureto in such manner as they shall think i1, but no sale shall be  Ar sale

made uiless a sun in respect of which the lien exists is presently  payable and



until notice in writing ol the intention to scil, shindl have heen served on such

Member, or the person (if any) eotitled by transmission 1o the shares and defauh

shall have been made by him in pavment of the sum payable as uforesaid for 14
| (fourteen) days afier such notice

The st procceds of any such sale after payment of the casts of such sale shall be  Applicatson
applicd in o 10wards satisfaction of atl moneys catled  and payable in respect of proveeds of sale
such shares sud the residue (il any) paid 1 such Member ot the person {if any)

entitled by transinission to the spares so sold.  Provided that the amount so paid

Lo siech Member or person shall not exceed the nsount received by the Company

rom such Member or person towinds such shaves.

Lpon any sale after forfeiture or for enforcing u lien in purpenied exercise ol the | Volidity of swle offer
puwers herembelore given, the Board of Dircctors may appoint some person (o | furfeiture

execute an instrument of transfer of the shares so sold and cause the purchaser’s

name to be entered in the Register in respect of the shares sold. and the purchaser

shali not be bound 10 see 1o the regularity of the proceedings or to the application

of the purchase money and alter his name has been entered it the Register in

respect of such shares, the validity of the sale shall not be impeached by any

person and the remedy (it any) of any person aggrieved by the sule shall be in |

| damiges only and agasnst the Company exclisively

Neither n judgement nor a decree in favour of the Company for calls or other
| moneys due in respect of any shares nor any part payment or  safisfaction
thercundér nor the receipt by the Company of a portion of any money which
shall from time 1w time be due from any Member in respect of any sharcs
cither by way ol principal or interest nor any indulgence granted by lhe
Company in respect of payment of any money shall preclude the forfeiture of

. such shares as horein provided, |

[_ ceritlionte in WTiling under _i.lu hand of any Director or ihe ( SUTHETTY [

Secretary or such other person as may be authorised, from time Lo time that, the
call in respect of a share was made and that the forfeiture of the share was
| made by a resolution of the Directors ta that effcct, shall be conclusive evidence |

the fact sted  therein as against all parsens eniitled ta such share,

The provisions ol the Adicles as to forfeiture shall apply in the case of non | 1p/icai v
payment of any sum which by the terms of the issue of a share becomes payable | forfeitire
a1 a fixed time, whether on account of the amount of the share or by way of |

premium as if the saine had been payable by virlue of a call duly made and

aotified.

The Drrectors may. subject to the provisions of  the Act, accept. the surrender of
any shares from or by any Member desirous of surrendering on such terms. as
| the Directors may think fit,

TRANSFER AND TRANSMISSION OF SHARES X
= = - !

In the case of wansfer of shuics or other marketable securities where the | Hvposina
Company has not issued any cerfificates and where such sccurities are being held | /o qpply
in an clectronic and fuagible form, the provisions of the Depositories Act, 1996

shiatl apply

The Members shall not pledge. mortgage, hypothecale. charge or otherwise | Fledse of shar

1



encumber vz grant any securily interests of anv kind whatsouser on any of the

Mhares nor atherwise uise such Shares as collaicral secunty tor #ny purpose

whiatseever whici could result in an involuntary ransles of such Shares in favour
Cofamy Persan. including but not Hiited . wny leuders of the Company

None of the Members shall Transfer any part of the Shares acquired by them . foack-in periad
;pursuans tohe provisions of the INA for o period of [} from the Closing |
[ Date.
i
: .
thdn ease MOR desires o diluie s sharchokding in the Company. then GOS — Rizhi of first rejisv
shall agve the nght of st refositd 1o acquire the Shares propased e be sold by
MOR andtw 1o cequre MOR W seli or atherwise transfer soch Shares o a
nontinee of GOS as the trunslense:

() I cuse GOS desires to dilute its shareholding in the Company, then MOR
shall have the right of first refusai 1 acquire the Shares proposed o be sold by
GOS and'or 10 require GOS, 10 sell or otherwise teanster such Shares 10 a
aominee of MOR as the wansferec: |

(3} The price a1 which the Shares shalt be sold, wansterred or acquired by any of
the Partics shall be at s price as may he mutually agreed to by the wransacting
Persons

(4) Subject 1o the provisions of the JVA. no transfer of any Shares shall be made
to any third party unless such third pany shall have agreed in writing 10 be bound

by the provigions of the JVA h) exceuting the deed ol adherence

1
In the cuse o transler of shares where the Company has issued share certilicates, | Fvecarton o
no transfer shall he repistered wnless a proper instrument of tansfer has been regisiration of sransier
delivered o the Company. Every such instriment of tansfer shall be duly | et

' stamped and executed both by the transleror and transleree and duly attested.
The transferor shabl be deemed (o remain as the holder of such share until the |

| name of the transleree shadl have been entered in the Regisier in respect thereol’

Phe instrusent of wansfer of any share shall be in the prescribed form and in | Form of tremyfer
accordance with the requirements of  the A¢i. Provided that where on an

application in writing miade 10 the Company by the transterce and bearing the

stamp required far an instrument of anster, it is proved w the satisfaction of the

Board of Directors that the instrument of transfer signed by or on behall’ of the

transferoe and by or on behalf of the wansferee hus been last, the Company may

cgster the transter o such terms a5 1o indemnity as the Board may thiok fit

Notwithstanding anything contained hercin, bt subject 10 the provisions ol Direcior s righe
law as spplicable from time 1o time. the Directars may at their absohwte  dectine 10 rogicer
discretion decline w register o schnowledge any transfer of shares under the | vonsfer

followi i Corcumstances amd no other:

whese the nstrument of transfer is not proper or has ned heen duly
i | and excouted

(b} where the transier 1s violative oF or contsenes any law in firce in India

(¢} where the transter has been prohibited by an order of any court! iribunal
authariiy under any faw,



vy S e e R —
Lidl Where the transter if effected sould change the composition of the Boand
| or tre controlling interest and such change s detrimental to the interest ol

ihe Company or the pubiie interest -

i

[

(o resester o transler of any shares, it shall,

T Tl Bt of Diccctors ietise
within v manihs Frome Gie divet on which  he transfer was lodged with the
CCampan ol o ate transferes @ e transleor notice of the etusal
In tae Gine ol eanslee of  shares where the Company has issued certifiales.
every irsins e of ganstfer shall be presented i the Company duly stamped for
cegrsiratior accompuiied by the certiticate or cerbificates ol the shares w be
Cwransterned and seeh other evidence as tie Board  of Directors may icquire (o
Cprove Cue nile of Gae aansterer, his tight(s) s ansier the shares and generally
unde: e subyect 1osuch condition and eegnlztion as the Board - ol Direct s
shalt Trom ame e dme preseribe: and overy registered instrument of - iransler
shall ceiwm in the custedy of the Company watil destrosed by - order of the
Hoard of  Dircetrs But any instrument of tansfer, which the Bosrd of
Directors way dechine to register. shall be retuined to the person lodging the
same

54 No fee shall be charged for regsstration of wrunsker or fur eflecting transmission  Noo Jev an v fer
or for negistering any probates, letters of adunnistration and other similar | (eansmission vie.
documients.

The Roard of Directors shal) have power an giving nat less than 7 {seven) days | Transfer books when

arevions colice by advertisement in some newspaper circulating in the distret i cfosed

which the OlTiee is siuated. o close the transfer buoks, the Register and’ o the

register of debenture holders at sueh time oe times and tor such period or

periods. not exceeding thirty days at a time and wot exceeding in the aggregate
| fory five days in each year. as the Board may deem eapedient,

The Company  shall incur no lability o responsibifity. whatsoever in U Company e {adle
cousegerce of registecing or giving any effect woany wanslfer of shares, made or | diseegard  af i
o ourpasiing i he utade by any apparent  legal owner  thereof (as shown or - prokibiting
Cappeating in the Registen w the prejudice oF o person having or claiming any  regiviranon
equitable 1ight, ntle or interest 10 or in the said shaves potwithstanding that the | frausjer
Company may have had notice of such eguitable right, title or interest. or notice
prohibiting registration of such transfer and  may  have entered such uatice
referred hereto in any book or record of the Compuny, and the Company shall
not be bonnd or reyuired to regavd or 1o attend o give effect 1o any notice which
may be givea ta it of any equitable right, title or interest, or be under any liability
whaisoever Tor refusing vr neglecmig so o do. notwithstanding thar the notice
atay hive been entered in or relesred to m some book o recerd of the Company .,
put iie Campany shail nevertheless, be at liberty 1o regard and attend 1o any such
aotice. and wive effect thereto il the Banrd of Directors shall so think fit.

84 Conunent: Since the Compuny will only have corporaie members,
accordingly. the voncept of death of shareholders has heen deleted from these

5{'.‘.&'(‘.'\ /

ae Honcd minyomoas absalute diseretion, reluse applicatians for the subdivision
Lol stre cetulicares, debenture of dond cerulicales into denominations of less

__Hban e marketable tot except when such subdivision is required 10 be made to |

13



COmp wha saters provision or an order of a competent coun of law,

The proviswons al the Articles shall mutats mutandis apply 1o the transivr of | Fromsfer
debestures and other securitics of the Company or transmission thereof by = Dobentures
wpernlion of law

CONVERSION OF SHARES INTO STOCK

“ta) The Campany may, subijccl to the Act

(1) vimverCany pand-op shares inio sieck; and
iy recunvesiany stock imto paid-up shares of any denomination

(b)) The bolders ol stuck may transfer the smme or any part thercot i the same
Cinunnter as, and subject w the same regulations under which, the shares from
! which the siuck arose might before the conversion have been transferred, or as
¢ near thereto as circusnstances adimit,

- Provided that the Board may, from time to time. lix the minimum amount of
stock transierable. so however. that such mininum shall not exceed the nominal

. amount of Lhe shares from which the stock arose. |
(c) The holders o' stock shall, according to the amonunt ol stock hek) by them,
have the same rights, privileges sind sdvantages as regards dividends, vating ot
meetings of the Company, snd other matters, s il they held the shares from
which the stock arose: bul no such privilege or advantage (except patticipation
in the dividends and profits of the Company and in the assets on winding-up)
shal! be conlerred by an amount of sluck which would not, if existing in shares,

_ bave conferred thal privilege or advantaye -
(d) Such rcgulations of the Company (other than those relating 1o share
warranis), us are applicable to paid-up shares shall apply to stock and the words,

| "shere™ and “sharcholder” in those regulations shall include "stock” and

| stockholder” respectively

|

__ JOINT HOLDERS |

| (8) Where two or more persons ere registered as the holders of any shares 1hey
| shall be decined 10 hold the same as joint tonants with benefits of survivorship

| ) The Company Shull be entitled to decline to register more than 3 persons as

the joint holders of any share .

i (¢) The juint holder, of any share shall be lble sc;cr_nlly as wel| as jointly tor |

and in respect of all catls and other payments, which ought 10 be made In respect
ol such share,

o} Any onc af such joint halders may give offectual receips for any dividends

o other moneys payvable in fespedt ol such shares. y

[ ¢y Only the persan whase name stands first in the Register ss ane of the joint
holders of any share shall be entitled 1o delivery of the certificate relating 10 such
share or o recesve notice (which expression shall be deemed 1o include ali

| documents mentioned in the relevant Article heven) from the ¢ ompany and any |

14



otice given to such person shall be deemed natice 1o all the joint holders.

() Any aae of twe or more joint holders may vote at any meeling cither

personably or by atorney or by proay morespecs ol such share as if he were solely
sititled thereto amd of more than ame of such joint holders be present at any
ineeting peramally or by proxy or by allormes. then that ane of such persons
sa preset whase  aame stands fiesi or highei (as the case may be) on the
Register inespect of such share shal! alone be emitled 1o vate in respeet thereaod
bt the other or others of the jownt holders shall be entitled o be present at the
meeting personatly and shall be entuled 10 vore m preference 1w a joint hokde
present by attomey or by proxs although the namie of such joint holder present
by attasney or proxy stands First or higher (as the case may bel in the Register in
spect or such shaves.

BORROWING POWERS
Subject to 1l prnsons af the Articles and the Act, the Directors may, from

lime 13 time, by @ resolulion passed al a meeting of the Board and not by
| circulation . horrow moneys for the purposes ol the Company

Penver 10 Surraw

Subject to the pravisions of the Act aud the Articles. the [Jirectars may raise and

secure the payment of such sum or sums in such manner and upon such terms

and canditions m all respects as they think fiv and in pacticular by the issue of

bonds or redeemable debentures or debenture-stock. or any mortgage or charge

or other security on the underaking of the whole or any part of the property of

the Company (both present and future). Pravided however that the Company
| shall not create & chusrge upon any wopsid capital ol the Compiiny

lebeniure, debenture stock o other securities may be issued at o |

premium or otherwisc and may be issued on condition that they shall be

convertible into shares  of any denomination. mkl with any privileges snd

conditions as o redemplion, swvender, drawing. allotment of shares and

| attending general meelings of the Company and the right to appoint Directors

sd others.  Debentures carrying the right of conversion into or allotment of

shares iay oe issued to any person pursuant to relevant provisions ol Section 62
the Act nnd the relevant rules framed thereunder.

other sccurities issued or to be issued by the Company shall be under the

control of the Directors wha may issuc them upon such terms and conditions

and in such manner and for such consideration as they shall consider 1o be for
| the benelit of the Compan

ftee from any equities between the Company and the person to whom the same

nay b

Ifthe Direclors for any of them or any other person] shall become personally
liable for 1he paymenm of any sum primarity due from the Company, the
Directors inay execute or cause 1o be executed any morigage, charge or security
over ar affecting the whole or any part of the assets of the Company by way of
indemmty o secare the Direclors or person so becoming liable as aforesad from
iy reapect of such linbili

{era

| debentures

Subject 1o the provisions of the Act. any bonds, debentures, debenture siock or |

Dehentures. debenture stock. bonds or other securities may be made assignable |

Hn ."g'm*un' |

gven
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1 which concerns hin as Auditr.

Fhe Lrrcctors shutl cause a proper register o be kept in accordance with the  Rewisrer of ¢l o
provisions of Section 85 of the At of all morigsges and charges specifically | be mnintaeavdd
allecting the property of the Company, and shall duls comply with requireinents

ol the smd Act in regard to regisiiation of sortgages and charges and in regard

wosnspection to be given fo crediturs or Members ol the register of charges and

ol copies ol imstruments creating charges. Such sum as may be prescribed by the |

Act shali he payable by any person other than o creditor or Meaiber of 1he

Company for vach inspection of the register ol charges

GENERAL MEETINGS '
The annuat general meeting shall be held in accondance with Section 96 of the Al
Act and shall be calied for 4 time during busmess hours, on o day that is not a | weenngs
- public huliday und shall be held cither a the registered office of the Company: or
ot some other place within the city or town in which the registered office of the
Company is situpted a$ the Board of Directors may determine and the notice
calling tie weeting shall specify it as the annual general meciing

Every Member of the Company shall be entilled o atiend vvery general mecting  Righn "
cither i person or by proxy. and the Auditor ol the Company shall have the right | general mecting
to attend and 50 be heard at any general mesting on any part of the business,

Al every annual general meeting of the Company there shall bo lnid on the table  Reports.  Staientesis
the Dircctors’ reports and audited statement of accounts, auditors’ report (il amd Registers 10 he
not - already  incorporated  in  the audited statement of acvounts). the  faid on the bl
proxies lodged and the register of Disectors’ hotdings maintained under the
Act The Aaditors report shall be sead  before the Cuompany in general
dweeting and shall be Open 1o wspection s any Member of the Conzpany, =

All general meetings other Gum snnual gencral meeting shall be called } Extra-ordina
extreordinury general lll\.‘:.'ling:s_._ : general mecing

The Board may. whenever it thinks fil, call an extrsordinary general meeting 16| Who  mav  calt
4l any time they are not within India. the Dicectors capable of ucting who are exrraordinary  ygenerod
sufficient i aumber to form a quotum, may call an extraordinuey general | micering
mecting in the seme manner, as nearfy as possible. as that in which such a
mecting may he called by the Board ar such lune and place as it or they may |
_ determine,

The Board of Direciors of the Company shall an the requisition of such number | Calling
of Members of the Company as is specified in sub- Section (4) of Section 100 of Extraordinary penvead
the Act. forthwith praceed duly to call an extraordinary general meetmg of the ieering on requitsinin
Company, and in respeet of any such requisition and off any meeting 1o be called
pursuant theseto, all the other provisions of Section 100 of the Act and of iy

. statuory modification or re-enactinent thereof for the time being shall apply.

A generai meeting of the Company may be called by giving not less than 21 | Novice af Mecting
] (iweniy one) days” notice in writing. However, a general meeting may be  called

after giving & shorter notice than 21 (twenty onc) days, i consent is acvorded |
| theroto: N
| = !
J in the case of any annual yencral meeting, by all the Members entitled to

vote threal: and '



(it} in the case of any ather mecting, by Members of the Company holding
aol iess than 9% percent of such part of the paid-up sharc capital of the
Company as gives Ihem a right 10 vote at that meeting.  Provided that
whese any Members of G Company are entitled to vote only on some
resclution or esolutions v be passed at the meeting and not an the
otisers: those Members shall be taken into account for the purpase of this
Articie in respect of the former resolution or cesolutions but not in

jredt of the latter

Fvery notice of a meeting ol the ¢ ompany shall specify the place, the date and | Crntennts of Matice
nour of the mectng. and shall contain a statement of the business W be
uansacied threat  Noo openeral meeting, annual or exiraordinany  shall be
competent 1o enter upon, discuss o tramsacl any business. which has not been
peciically menioned i the notice ar notices convening the same.

(8) |n the case of annual gencral mecting all busincss 10 be transacted al il
neeting shall be decmed special, with the exception of buginess relating to:

(1) the cansidersiion of  the accounts, balance sheet and profit and loss
aecount and the 'l_'!u_ulﬁ ol th Bonrd Ofi Nrectors and Oflhe A“ditﬁls’.

: 111} he e larnon  of g Dividend;

(i) Lre appomiment of Directors in the place ol those retirmg: and

[ (iv)  the sppomtment of and Gxing of e remuneration of the Auditors,

" I the case of any other general meeting all busmess shall be deemed special,

{h) Where any items o/ business (0 be transacted at the mecting are deemed to
be spexinl us afomsald there shall be annexed 10 the notice ol the meeting a
statement: setting out all material facts regarding cach such item of business |
including in particular, the nature and extent of the interest, if any, therein of
every Director and the manager, il any, of the Company. Provided that where
any item of special business as atoresaid o be nunsacted al @ general mecung al
the Company refates 1o, or affects any other compuny. the extent of sharcholding
interest in that other company, of every Director and the manager, if uny, ol the
Company shall also be set out in the Explanatory Statement, if the extent of such
shareholding interest is not less than ewenty percent of the paid-up sharc capital
| Oflh_ll_l other ¢ mpany

(¢) Where any item of business to be transacicd at any general meeting of e '
Company consists of the according of approval to any decument. the time and
place where the document can be inspected shall be specified in the statement
afovesaid

87 | A documcnt may be served by the Company on any Member ‘theceof either |
porsonally, or by sends g it by post o him to its s _'__'I'\{'.n.\[ address

85 | Notice o wvery mceli‘f{é.bol' the Company shall be given to the Audi or Nutice 1o he given

Auditars far the time being of the Company in the manner set out in the relevant | the Awditors

Artigle herein for giving aolice 10 any Member o Mambers of the Compaay.
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Wiere by any provision contaiied ey ihe At orm the Articies. speoral notiee is | Resodidieon

segptarec al any resuhinion, patice in resprct ol the cequiring same shall be given
to the Company aid by the Company as spevial netice provided m Section HS
ol the A

PROCEEDINGS OF GENERAL MEETINGS

WheCT W The minuun rediirements presaritod by the Act ad notwathstaniding
any'tlyyns o cantrgry contmoed in thess Arictes, no busiess chll b
canseched 11 any peneral meeting unless the requisile guorim shall be present al
lie cofipe ieement ol e meetin I svithin s hald hour teom the Hine
ippoitied Tor hokdimg the meeting of the Company quarum 15 AL present the
meeting shgll stad adpoumed to the same dav in the pest week or the nust
bustisess doy thererlies, and the Mentbers present @ such meeting shall constinie

the (uoriag

The Chanman ~shall be enitivd o tase the chair 2Ueveny general mecting of the
Compaony Hothere be o such Charman or il al any meeting the Chairman is not

]

RYL A sard Novwroe

{Juarum

Cluriemun af e

present wichin tiltees minutes atier the hine appownied for - meetings Tor holding l

such meciing or is unwilling w act, the Members present shall choose ane o

themselves to be Chairman ol the meeting. 15 a poll is demanded on the election

of the Chainman, it shall be taken forthwith in accordance with the provisions of
the Anticles. the Chaieman clected on ¢ show of bands shall exercise all the

powers of  the Chatnnan for the purpose ol conducting the poll, under the said

provisions, [ same ather persan is elected Chairman as a result of the poll, he
| shall he Cliataman Tor the vest of the meeting

1 wotlin hatt an hour Trom he ume appointed tor holding the meeting convesed
Cupen g requisiton of Members a quorum is nol present, then such mecting
[ shall stand dessoived
B

Lvery questton submtied 10 a gencrl mecting and eveny resolution put w0 the
vole of @ peneral meenng shatl unless o poll is demanded ws hercinatier

arovided. oe i the st instanee decided by @ show ol hatls

A ceclaraiion by tie Chawman tha: by way of show of hands a resohition has or

has nol been carvied cither unanimousty or by a psrticular majority. and an ¢nry
| o i elsact n the books containing the mimies of the proceedings of the

meeting shall be canclusive evidence of the fact, without proof of the number or
| proporiion of the vores cast in favour of or agaist such resojution.

1 - ; . = "
(@) Before or on the declavation ol the result of the voling on any resolption on o s
: ;

show of hands. & poll may be ordered 10 be wken by the Chaeman ol the |

neeling < it mation. and shall be ordeved 1o b taken by ham an demand
A ot behalt by the persei o1 persons specilied below, that is w0 say h}

any Member present i person or by proxy and holding shares n the Company

(it swhich confers o poser 10 vote on the reselution not being less than one-
ieisth of the tal voting power in respect of the resolution; or

i) ol which an average aggregae sum ol nat less tha INR 50.000 (Rupees

Fifee Thausond has been paid-up).

16

1 (by The cdemand tor a poll may be withdrawn .“l_ﬂ‘}.__‘ﬂl‘;m__"l?. persons or

et

How gquesiion,

hairnuod's

il e
decuded on Mev:ing:

dvclaratiesn of wesil ol
voting by shose of

bosnds 10 He cong

Demand jor puit

/

iy



persuns e made Ui demand

{1 A poll demanded ar guestion of adjournmen: shall be taken forthwath

S A ol cesanded onany othar guestivg {aol being @ question relinting 1o the
ciegtion of ©hsysnany sbhadl Be taken at soch fine st being later than %ty <ghi

Hocds B the Tove s dien the demaisd waos made as the Clairman may direl

The U haitnnen of i goneral mectieg may wath the consent of the wmajonty ol the
F Members present. adiourn the same frem e w ime and from place to place

"t o Desiness shait be transactes i any adjousied meeting other than dusiness |

Fedt s inindund at the meeting al which the adioutmment ok place. When o

mecting is adjowined tor more than 30 (thivty) days, natice of e adjomsieed |
seetsrg shall be piven as in the case ol an ongmal mecting Sive as atoresnd it
shadi net e crvessars 1o give auy notice of the sdjourument or of the business

ceiaeacive 2Uan adjoumed mesting

transacton ol any busingss other han the question an which a poll has been
demamte:|

On a aoil tahen at o meetmg of the Company. a Member entitled 1 maore than
one vote, of his pross or other person eatitted 10 vote tor him. as the case may
pe need not i1 he votes, use all his votes or cast in the same way all the votes he
USCS.

< demand for a podl shall pot prevent the continuance of a mecting for the
j I

i) Where a poll is 1o be taken, the Crairman of the meeting shall appoint two

sermineens W sertinise the votes given on the pall and to repont thereon 1o him

{b1 Vhe Chasirman shall have pawers, at any tine betore the result of the poll is

dectared. W emove a serutineer from offtce and 1o ilt vacancies in the office of

serutinizers arising from such removal or from any other cause.

11 O the Iwo serubineers, one shall always be a Member (not being an ollcer w
emplayee ol the Compunyt present al tiie mecting provided such a Member is
avaifupie azd wilbing 10 be appointed

e wf doking poll

Lowver e TR

2N O wiinn

.Rmh! of Memher

Ty iy
diflerenitly

Scrntemeers at poli

(a) The Chairman of any mecting shatt be the sole judge of the validity of every
wolv fendeed at such meeting by show of hands, The Chairman presen at the
dme of ahing of @ poll shall be i sule judge of the validity of cvery sate
wndered &1 such poll.

by 1 Subeat ta tiie provisians of the Act the Chainman ol the meenng
stall hase powar e regalate tie uanner in which the poil shall be tahen

(i ive resudt of the poll shalt be decmed 1€ be the decision of the meeting
an tne resolution on wlich the poll was taken

{it) In the case at an equality of votes, whether on i show of hands or vna
poll. the Chairman of the Meeting ai which the show  of hands tshes plucc
or »i which e poll s dunandcd shall be entitled 10 a casting vole in
adddition (0 b awn vote o v whiich b may be entitled as 4 Member

lere a resoluniar s passed at an adicurmed meeting af

Choirman «
cmcliseve on
,'J()."P'
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{a}

(bl

the Compry

ihie holders of any class of shares tn the Compaay,

i -
| the resaluiion  shail, for all purposes, be trealed as having been passed on
" the date os which it was in fact passed and shall not be deemed to have been

" Subject to the Act. @ copy of each ol the !

. passed al any earlicr date

copy of the stalenrent of material facts annesed under Section 102 to the notice
of the meeting in which such resolution has been passed) or agreements shall.
within 30 (thirtvy doys after the passing or making thereof, be primed or
iypewritten and  duly certified under  the signature of an officer af the
Company znd filed with the Registrar.

{2
()

(¢)

{d

(e)

(c)

Special Resolutions.

resolutions which have been agreed to by all the Members of the
Company but which, if not so agreed to could not have been effective
for their purpose -unless they had been passed as Special Resolutions;

resolutions af the Board or agreements relating - to the sppointment. re-
appointment or the rencwal of the appointment or varistions af lhe
terms of appointment of 2 Chairman or managing Dircctor; :

resolutions or agreements which have been agreed to by all e Members
af any class of Members but which, if not so agreed 10, would not have
heen effective for their puepose unless they had been passed by soiie
aarticular  majority  and all resalutions er gureemenis whiels elfectively
sind ol the Members o) any ¢lass of Members though naot apreed to by all

thase Members

esolutions requiring the Company 0 be wound up valuntanly passed o
sursunnce of subssection (1) of Section 484 of the Companies Act. 1956
Lor such other provision of the Act ay may be applicable):

resolutions passed by the Company acconding consent to the exercise by
its Board of Directors of any of the powers umder clause {al, <lause (dh
and clouse fohof sub-section (1) ol Seciion 180 of the Act: and

sych other resolutions as mavbe prescribed under the Act.
The Compuny shall cause minites of all the proceedings ol every peneral
peeting 1o be xept by making within 36 {thiy) days of - conclusion ol
every such meeting concemed, eniries theeeof in - baoks kept for tha
purpose with their pages consecutively numbered

Fach page of cvery such book shall be itfvalted o sigaed and the fast
puge of the record of proceedings of each meeting such books shall be
dated and signed by the Chairman of the same meeting within the
pacesid perod of 30 (hiry) davs, o i the evem ol the death or
malibiey of thar Charman, within that period by a Direcior duly
authorised by the Board fer the purposa.

(1 ne case the minutes or proceedings of a meeting shall be attached o
any such buok or aforesaid by pasting or otherwise.

2

Rexolurions
Agreemenis

| Minmiex  of
meelings

Lllow g resolutions (together with & Reglssration of ceriin

A wt
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(di The minutes of each meeting shall contain a fair and correct summary af

ihe vragesdings thereal
ey Al appomiments of officers made at any incetiny atoresmid shall by
chowted e mimites at the mecting
4 ot e contained shall require o be deemed 10 require the

o s sieh minies of any maiter whatsaeyer and in paricular a
matier which in the opinion of the Chairman of the meeting(s).
| () s or could reasonably be regnrded as. defamatoly oliny person, or
(i is ireclevant or immaterial G e inienests of the Company. The
Chairman of  the meeting shall exercme an absolute discretion in
cegizd 10 the inclusion or nonsciusion of any matter it 1he mUNULCs
on the aluresaud graands or otherw ise.
(e} Aoy such onnures shall be evidence of the proceedings reconded therein.

104, ’_'ﬁIe books containing the aforesaid minutes shall be _kcpl at the Office ol the | aspe

Conmipany aid be open to the inspection of any Member without charge between
11,00 a.m. to 1.00 paw. on any working day and any Member shall be furnished
with a copy of any minutes referred to above n accordance with the terms of
[ Section 119 of the Act. B
'| ) VOTES OF MEMBERS

personaily or by an attorney ot by proxy ar. in the casc of 4 body corporate, by a
represeniative duly authorsed under Section 113 of the Act

Subject 1o the provisions of the Act and the Anticles, votes may be given cither |

Books
meetings

= g —_—

Votes may he .
given by Proxy
or Aftorney

1 — . . o ‘ . A =3 1
Subject to any rights ar resirictions for the time being attached to any class or
classes of shaces:

(1)  on a show of hands, cvery Memher present in person shall have one vote;
| and ' |

()  on a poll, the vating rights of Mcmbers shall be as laid down in Section
47 of the Aet.

|

[ A Member not personatly present siall not be entitled to vote on a show of hands I
unless such Member is represcated by an Atlorney or unless such Member is a

body corporale present hy a representative duly authorised under Section | 13 of ‘

the Act in which case such Altarney or representative may vote on a show of |

| lands s i he were @ Miember af the Compuny.

A body corporate (whether a company within the meaning of the Act ar not)
may (f it 15 a Member duly authorised by a resolution of fts Directors or other
goveming body, appoint 8 person 10 4t 8s ils representative al any meeling in |
sccordance with the provisions of Section 113 of the Act. The production at the |
meeting of a copy of such resolution duly signed by one Dircctor of such body |
corporaie or by a Member of its governing body and certified by him as being a
true copy ol the resolution shall on production at the meeting be accepted by the
Company a5 sufficient evidence ol the validiny of his appoimment.

4
Any person entitled under the transmission clsuse (in the relevant Article herein)

to transfer uny shares may vole #l any general meeting in respect thereal in the
same munner as il he were the registered holder of such sheres. provided that st
lcast 48 (forty-cight) hours before the time of holding the meeting or udjourned

Neanther  of vy,

AL 'II i('J‘J
eniilod

e —y e ————

| meeting, os the case may be. at which he proposes to vote, he shall satisly the |

ryl

crion  of }'.kfim;ﬂ
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T'Boar¢ of Birectors or any  persons authorised by the Board ol Direcsors i that |
behalf of bis right o transfer such shares. or the Dircclors shall have previously |
admitted his right o transter such shares or his right to volc at such meeting in |

| respect thereol

Where there are any joint registered holders of any share any one al the joint
holdess may vate &3 any meeting either personally or by an Auorney duly
authorised under a power of attorney or by prody in respect of such share as if he
were sulels entitied thereto: and. il more than one of such joim holders be |

' personally present al any meeting then one of the said persons so present whose |
aamic stands first or higher in the Register in respect of such share shall be
entitled 10 vote in pespeat twreof, B ]

i (&) Any Member of the Company entitled o avtend and vote at a meeting of the
Company shall be entitled w appuint any other person (whether a Member or
not) as bis proxy 1o attend and vote instead of himself, but a proxy so appownted
shall nat have any right to <peak at the meeting

(bt The rstrument appototng the proxy shall be m writing under the hand of
the appainter or af s Attoraey duly autharised in writing or if such appointer is
¢ company. tnder ity common seal or be sighed by an officer or an attomey duly
autherised by it A person may be appointed s proxy though he is not a Member

| of the Company, bul sueh proxy shall net have any right 1o speak at any meeting.

[ Tvery motice convening a8 gencral meeting of ihe Company shall state that e '
Member entitled to attend and vote at the meeting is entitled to appoint proxy to |
| attend and vote instcad of himseif and that o proxy need not be a Member of the |

| Company. -

| The instroment appomting a proxy uul the power of attomey or other authoriy
(if any) under which it is signed or a certified copy of that power of authority
shall be deposited at the Office of the Company naot less than forty-cight hours
before the time for holding the meeting sl which the person named w the
instryient proposes Lo vote, and in default the instrument of proxy shall not be
tiented as valic

|
1

A vole given in accordance willi the terms ol an instrument of proxy shall be '
valid notwithstanding the previous revocation of the proxy or transfer of the
share in respect of which the vote is given provided no inlimation in writing of
the revocation or transfer shall have been received st the Office of the Company
or by the Chairman of the mecting a1 which the voie is given.

Every instrument of proxy whether for a specified meeting o otherwise shall. as |
nearly as circumstances shall admii, be in accordance with Section 105 of the
Act,

| Every Member entitled 10 vote ol a miecting of the Company according to‘
the provisions of the Articles on any resolution to he moved thercat shall be
enitied during the period beginning 1wenty- four hours before the time fixed for
the commencement of the meeting and cnding with the conclusion of the
mecting, 1o inspect the -proxies lodged, at any time during the business hours of
the Company. provided not less than 3 (three) days’ notice in writing of the ﬁ

| intention so 0 inspect is given 1o the Company [

22
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o Member shall be eotitled 1o vole a1 any general imeeting cither personally or
by proxy or as prony tor another Member or be reckoned in a quorum while any
eall or ather sum shall be due and payabile so the Company in respect of any of
the shares ol such Member on in respect of any shares on which the Company has
o1 fiad exercised any right ol lien

DIRECTORS
(l Fhere will be a maximum o 12 (twelve ) Directors 1o the Boarnd

Uiitess otheirwise agreed by and amongst the Parties o the JVA, (he
nuntber of Directors of cach Party will be in proportion o its investments
in equity share capital and subordinated debn,

(3)  Onthe Closing Date. the Board shall cansinuted as ollows:
fal  one Chainman of the Board

) one managing Dircctor {a whole-time Director of the JVA) [who
will be selecied by a committee comprising of the representatives of
MOR and GOS in equal sumbers);

{¢t 2 (two) whole time Directors {with cach of GOS and MOR having
the right 10 appoint one whole time Dircctor];

4y 6 (sin) non-whole wme Directors: {i) 2 (1wo) non-whole time
Directors being nominated by each of GOS and MOR; ond (ii) 2
(1wo) independent Directors drawn from private or public seclor or
cducational institutions who will be expents in their respective
ficlds.

' The persons hereinaficr nameod are the first Directons of the Company:

1 1|

wd

"A Duecior shall not be required to hold any shares 10 qualify him to act as a |
Director ol'the Company

Ifitis provided by any trust deed. securing or otherwise. i connection with any |

msue of debeniures of the Campany. that any person or persons shall have power
lo nowninate a Director of the Company. then in the case of any and every such
issuc of debentures. the person or persons having such power may exercise. such
pewer from time 10 bime and appoint a Dircetor accordingly. Any Direcior so
appointed is herein referved to as a "debenture Director™, A debenture Dircctor
tay be reimoved from office at any time by the person or persons in whom for
the Time being is vesied the power under which he was appointed and another
Director may be appointed in bis place. A debenture Director shall not be bound

10 hold any qualilication shares nor shall he be liable to retire by sotation.

The Company may agrec with any of the Public Financial Institution, any other
authority or person that in consideration of any loan or financial assistance which

Directors

No share qualification

! L "'q'.','!t'i'."&
Director

Nontinee
Director

BN D¢ gro ---_-.-__l Iy it shall have o s 1o nominate a 3rector of lllc_

23



T
L0

Company <o long as moneys remain owing by the Company to such public
imancinl insttution o any other authority or person, or fill any vacancy caused
by death or resignation of such Director and such Director shall not be liable ta

relme oy PoLlson

Ihe Board of Dircctors of the Campany may appoint an aliemate director 1o acl  Appoimmien
for a Ditector (heremalter called "the original Director”) during his absence lor 8 Aernane Oirec o
periad ol not less than 3 (three) months from the Siate in which the meetings of

Board are aedinarily held and such appuoininent shall have eflect and such

uppointes. whilst he bolds aflice as an alternate director shall be entitled 1o

autice o inectings of the Directors and & attead and vote thereat accardingly

An alternawe director appointed under thes Anticle shall not hold office as such for

8 period longer than that permissible to the origanal Director in whose place he

has been appointed and shall vacate office il and when the original Direclor

returns (o the State in which the meetings of the Board are ordinarily held. 11 the |

teem of office of the original Director is determined before he returns to the State

in which the meetings of Board are ordinarily held any provisions in the Act or

W the Articles for the automatic re appointment of retiring Director in defauls of |

anothe: appointment shatl apply 10 the original Director and not to the alierare

lipecton

Subject 10 and in accardance with the provisions of Sections 161 of the Act and Appoimment of
unless otherwise pravided by the Anicles the Directors shall have power at any  Additional  Direciors
rime to appoint any person-as & Director either as an addition to the Board or to  and Jitling of casual
fill a casval vacancy but so that the total number of Direciors shall not excsed the wacancy
_maximum fixed by the Articles.

12} The Members wha have the right to nominate and appoint the Directors o the |
Bonrd shall also have the right 10 remove and replace such Directors.

D) Suigect W the provisions af the Act, the Directors ol the Company shall
tess olserwise provided herein, be appointed for a torm of [___] vears or till |
he Annual General Meeting of the Company held aRter the lapsc of the said

period of | | vears

() Each Director shall be eligible 10 SEIVe conseciuiive ternms il re appointed

[ (d) Any vacancy crested by the retirement or removal of any Director being a

nominee ol any of the Members shall be filled by 4 nominve of such Members |
unless otherwise agreed.

(e) The Members shall exercise thew voting rights and 10 cause their Directors
an the Board 10 exercise their voting righls to carry out and effect the intent of

the provisians of the IV A

| Subject 1 the provisions of the Act, the salary and perks of the Direclors of the | Kenmumeration of

[ Tor summoning & general meeting of 1he ¢ ompany . but for no other purpose

Compuny will be at par with the salary and perks of the officers of the Schedule | Direciors

A publie seenr o mpanies of Ccmml_iu". Lminent |

e coniinving Dircctors may acl notwithstanding any vacancy in the Bourd, but | Direcrors  men
if and so long as their number is reduced below the quorum fixed by the Act for a nonirhstaling
meeting of the Board, the continuing Director or. Directors muy act for the VOCIC)
purpose of increasing the number of Direciors to that fixed for the quoram, or

SEEESubject 1o the provisions of Sections (64 and 167 of the Act the office of a | Facancy of oy

24



Dicectar shall become vacant il Direetory

(53 he w lound w ne of unsound nund by a court of competent jurisdiction:

or
(hi e epphes to be sdjadicated a8 amimsahoent; ai
ter ne e adjudged aninsolvent: o

Py B wads o pay any call o respeat ot shases ol the Company helid by him,
wacther alone or jouttly with cthers wnthin six months from the last date
fised for the payment of the call unless the Central Government has by
petaeation in the Ofticiel CGazetle. semoved  1the disspualification
awcurred oy soch failure; o

{e} he crany abjus selatives ar partners or ans Tion ol which he or any of his
retatives s a partner ar gny privawe company of which he is a Dircctor or
Member. accepts or holds any office or place of profit under the
Comprny, other than that of managing Dircctor or manager or hanker or
trusiee for the holders of Debentures of the Company, except with
the consent ol the Company accorded hy a Special Resolution; or

I e absents himselt from 3 (three) consecutive meetings of the Board off
Dizectors ar from all meetings of the Buard of Directors for  comtinvous
periid of theee months, whichever is tonger, without obtaining leave of
absence from the Board of Directors: or

{R)  heis removed in pursuance of Arnticles 86 or Section 169 of the Act; or

hy  he {whethee by himself or by any person for his benefit or on Ins account)
ar any B which he is a partner o any private company of which
he & @ Director, aceepss o (van, vr any puarmiee or security for a loan
(toen the Company in contravention ol Section 185 of the Act. o1

he acis in cotravention of Section 184 of the Act and by vintue of such
coniravention shall have been decimed 10 have vacated office; ar !

he is convicted by a Court of any oftence involving moral trpitude and !
setenced in respect thereof o imprisanient for not less than six months;
o

(k) he having been appointed a Director by virtue of his holding any olTice
or other employment  in the Company, "ceases to hald such office or
uther emplovisent in the Company, as the case may be: or

h e becomes hisqualified under any faw in force in India
{2 Subject 1o the provisions of the Act and the Awticles, a Director may resign

his office at any time by giving a notice in writing addressed ta the Company or
1 the Board of Directors,

120 A Ditceton ol the Company may he, ar becomes a Director of any company '
promaoted by the Company, or in which it may be interested subject 1o the
wovisions of any law in force and the Anticles, and no such Dircctor shall be |
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| The Company shall observe (he restrictions imposed in the malter of grant of

accountls "o benelits received g irector or Viember of spct COTTPany

lodns 10 Directors and other persons as provided in Scciion 185 of the Act

' The provisions comained in Sections 180. 184, 185 and 188 shall be complicd |

(1) Subject 10 the provisions of Section 188 of the Act, no Direclor shall be |

with i regard to the miaters refened Lo therein.

(1) A pessars will not be eligible for heing appointed as a Director of the
Company or will be disqualified trom being a Director in a company if:

() he is of nasound mind and stands so declared by 1 competent coun:
() he i an undischiarged insolvent;

(¢) he has apptied 1 e adjudiceted as an insvlvent and his apphcation s
pending;

(d) he has been convicted by a count of any affence, whether involving moral
turpitude or otherwisc, and sentenced in respect thereof to imprisonment for not
less than six months and u period of five years has not efapsed from the date of
expiry of the sentence:

Provided 1hat if & person has been convicted of any offence and sentenced in
respect thereol to imprisonment for a period of seven years or more, he shall not
be eligible to be appainted a3 a Divector in any company;

(¢) an_arder disqualifying him for appoiniment as a Director has been passed by
& court or Tribunal and the order is in force:

(/) he has not paid any calls in respect of any shares of The company held by him. |

whether slone or jointly with others, and six months have clapsed from the last
day Nxed for the payment of the call,

(&) he has been convicted of the oftence dealing with related parly wansaclions
vnder scction | 88 at any time during the last preceding five years;

(%) he has not complied with sub-section (3) of section 152 ol the Act:

(i) he has not filed financial statements or annual retums lor any continuous

period of three financial yoars; or

{i) he has failed to repay the deposits accepted by it or pay interest thereon or to
redeem any debentures on the due date or pay interest duc thereon or pay any
dividend declared and such failure 10 pay or redeem continues for one year of
more.

Provided that a Director may resign his office at any lime by giving a notice in
thg sdticssed o the € ompany or to the Board of Dirvetors

disqualified by reason of his office from contracting with the Company cither as
vendor. purchaser, agent ar otherwise, nor shall any such contract or avangement
eatered into by or on hehalf of the Company in which any Director shall be in
any wa interested be avaided nor shall any Director so contracting or being so
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