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BSE LIMITED NATIONAL STOCK EXCHANGE OF INDIA
Phiroze]Jeejeebhoy Towers Exchange Plaza, C-1, Block G

25t Floor, Dalal Street BandraKurla Complex

Mumbai - 400001 Bandra(E), Mumbai-400051

BSE Scrip Code- 526987 Ref: NSE Symbol -URJA

Subject: Intimation of amendments in Memorandum of Association and Articles of Association
of the Company

Dear Sir/Madam

This is to inform you that the shareholders at the 29th Annual General Meeting (AGM) of the Company
held on 25t August, 2021, duly approved the amendments to Memorandum of Association (MOA) and
Articles of Association (AOA) of the Company. Pursuant to Regulation 30 read with Para A of Part A of

Schedule III of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Brief details of amendments made thereof are mentioned below:

1. Amendments in Memorandum of Association

Brief highlights of amendment in the MOA are as follows:

S.No. | Changes
1 The following new Clauses III (A) 5 and 6 be hereby added to the existing main clauses be
numbered accordingly.

“5. To carry on the business of manufacturing, dealing, trading, fleet operating, leasing and
renting of all:

[. Electric Vehicles i.e. Two, Three, four and multi wheeler including electric Cycle, electric
Scooters, Electric cars, Electric Buses, Electric heavy weight vehicles and other battery
operated vehicles that can be charged through solar energy or electricity generated
through any renewable/ non-renewable source of power and

[I. Spare parts thereof inclusive of any equipment (like motors, controllers, power trains,
batteries or any advanced energy storage devices like lithium-ion battery, Aluminium--
ion battery, lead acid battery, super capacitors, which can store energy in form of
electrical, chemical and mechanical.
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[II. To carry on business such as manufacturing, installation, import, export, re-licenses,
periodic inspections of sweeping/ charging station of all kinds of electric vehicles &
batteries and to provide fleet services.

6. To open Urja Kendra to provide training to the unemployed youth for trading, marketing
of solar products, panels, batteries, e-vehicles and other products including installation of
charging stations.”

2. Amendments in Articles of Association (AOA)

Brief highlights of amendment in the AOA are as follows:

S.No. | Changes
1 Following new Article no. 10 and 11 shall be inserted in the existing AOA:

“Further issue of share capital”

10. (i) The Company, as the case may be, may, in accordance with the Act and the Rules, issue
further shares to:

a. 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

b. employees under any scheme of employees’ stock option, subject to approval by the
shareholders of the company by way of a special resolution; or

c. any persons, whether or not those persons include the persons referred to in clause (a) or
clause (b) above, subject to approval by the shareholders of the company by way of a special
resolution.

(ii) A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

“Sweat equity shares”

11. Subject to the provisions of the Act and other applicable provisions of law, the Company
may with the approval of the shareholders by a special resolution in general meeting issue
sweat equity shares in accordance with such rules and guidelines issued by the Securities and
Exchange Board of India and/or other competent authorities for the time being and further
subject to such conditions as may be prescribed in that behalf.”

2 Further the existing Article no. 14 be deleted and replaced with the New Article No. 16
“Calls on shares” (Article no. 14 changed to no. 16 due to addition of new Articles) as
follows:

16. The Board may, from time to time, subject to the terms on which any share may have been
issued, and subject to the provisions of Section 49 of the Act, make such calls as the Board
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 thereof made payable at fixed times, and
each member shall pay the amount of every call so made on him to the persons and at the
time and places appointed by the Board. The joint holders of a share shall be jointly and
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severally liable to pay all calls in respect thereof. A call may be made payable by instalments
and shall be deemed to have been made when the resolution of the Board authorizing such
call was passed.

Provided that not less than twenty-one days’ notice of any call shall be given specifying the
time and place of payment and to whom such call shall be paid.”

This is submitted for your information and records.
Thanking You
Yours Sincerely

For URJA GLOBAL LIMITED
N EHA Digitally signed
by NEHA SHUKLA
S H U KLA Date: 2021.08.31
13:00:05 +05'30'
NEHA SHUKLA
Company Secretary/Compliance officer

M. No. 46721

Date: 31.08.2021
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(THE COMPANIES ACT, 2013)

MEMORANDUM OF ASSOCIATION
OF
URJA GLOBAL LIMITED
(COMPANY LIMITED BY SHARES)

1. The name of the Company is URJA GLOBAL LIMITED.

1. The Registered Office of the Company will be situated in the Union
Territory of Delhi.

1. The objects for which the Company is established are:

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

_To carry on all or any of the business of producers, manufacturers,

generators, suppliers, distributors, transformers, converters, transmitters,

processors, developers, stores, procurers, carriers and dealers in electricity

or otherwise deal in all forms of energy and any such product and by-

products derived from such business Including without limitation, steam,
coal, solar power, fuels; ash, and any product derived from or connected
with any other form of energy, including, without limitation to conventional
such as heat, thermal, hydel and / or from non-convention sources such as
tidal wave, wind, solar, geothermal, biological, biogas and bio-fuel or any of
the business of purchasers, creators, generators, manufacturers, producers,
procurers, suppliers, distributors, converters, processors,
developers, stores, carriers and dealers in, design or otherwise acquire to
use, sell or transfer or otherwise dispose of electricity, steam, oil, gas, hydro
or tidal, water, wind, solar, hydrocarbon, coal, fuels, handling equipments
and machinery and fuel handling facilities thereto and an products or by
products derived from any such business(including without limitation,
distillate. fuel oil and natural gas whether in liquefied or vaporized form), or
other energy of every kind and description and solar energy equipments and
other energy devices, cells, new and renewable energy developers and
researchers like solar, wind, magnet, radium and others devices, solar
plates, photovoltic and photosynthesis plates and equipments, stoves,
cookers, heaters, geysers, biogas, plants, steam turbines, boilers, generators,
alternators, diesel generating sets and other energy devices and appliances
of every kind and description.




2.To carry on in India and elsewhere in the world the business of

I1.

prospecting, extracting, mining, dredging, quarry, working, crushing,
dressing, processing, beneficiating, refining, selling, amalgamating,
holding, stockpiling, marketing, distributing, retailing, exporting,
importing, trading, developing, maintaining, transporting or other wise
dealing in «coal, coke, lignite, bitumen minerals ores, minera

_lconcentrates, fireclay in all their various forms, oil petroleum

andpetroleum products in all its branches, all types of ores, mines,
andmineral deposits, mining and processing of iron ore, chrome
ore,quartz, feldspar. Sicica sand, manganese ores, bauxite, coal,
preciousand semi-precious gem stones and other mineral deposits.

. To Carry on the business of production, development and marketing

ofbio-fuel, bio-energy scientific and hi-tech farming in all its forms
andapplications for promoting the business of plantation, non-edible
oils,seeds, extraction of Bio-Diesel and o0il from agriculture,
horticulture,floriculture, medicinal herbs, Jatropha Circus for
commercial and Non-commercial purpose and to cultivate, establish,
maintain, carry on thebusiness of growers, cultivators, producers,
planters, blenders, buyers,sellers, exporters, importer of Jatropha,
Karanja, Sal, Neem tree and

-other plants for production of Bio-diesel and ethanol and to acquire

bypurchase and otherwise Jatropha Estate and to set-up expeller unitsfor
extracting oil from Jatropha seeds and other all seeds and to set-upa Bio-
diesel refinery plant and to set-up such industries as may berequired for
production of soaps, bio-fertilizer pesticides and otherpharmaceutical
products out of the bi-products of Bio-diesel.

. To establish laboratories, research and development facilities, conductre

search and survey and to act a consultant, broker, advisors for all orany
of the activities as mentioned under the aforesaid object clause 1to 3.

. To carry on the business of manufacturing, trading, fleet operating, leasing

and renting of all:

Electric Vehicle i.e. Two, Three, four and multi wheeler including electric
bicycle, e-cart, Electric cars, Electric Buses, Electric heavy weight vehicles
that can be charged through solar energy or electricity generated through
any renewable/ non-renewable source of power and

Spare parts thereof inclusive of any equipment (like motors, controllers,
power trains, batteries or any advanced energy storage devices like lithium-




ion battery, super capacitors, fly wheel, GPS systems and its variants which
can be store energy in form of electrical, chemical and mechanical form
like battery, capacitors, fly wheel, and its variants.

[1l. To carry on business such as import, export, re-licenses, periodic
inspections of sweeping/ charging station of all kinds of electric vehicles &
batteries and to provide fleet services.

6. To open Urja Kendra to provide training to the unemployed youth for trading,
marketing of solar products, panels, batteries, e-vehicles and other products
including installation of charging stations.”

(B)Matters which are necessary for furtherance of the objects specified in
Clause III (A) are:

1. To purchase, otherwise acquire, own, import, in all materials,
substances, appliances, machines, containers and such other articles
and apparatus and things capable of being used in any of the business
and to own, lease and otherwise acquire and use facilities of whatever
kind as may be conducive to the effective working of the main business
or any part thereof.

2. To acquire, build, construct, alter, maintain, enlarge, pull down remove
or replace and to work, manage and control any building offices,
factories, mills, shops, machinery and conveniences which may  seem
necessary to achieve the main objects of the company.

3. To buy, repair, alter, improve, exchange, let on hire import, export and
deal in all factories, work plants, machinery, tools, utensils, appliances,
apparatus, products, materials, substances, articles and things capable
of being used in any business which this company is competent to
carry on and to manufacture experiment, with rendered market and deal inall
products residual and by-products incidental to or obtained inthe business

carried on by the Company.

4, To purchase, take on lease or tenancy or in exchange, hire take, options
over or otherwise acquire any estate or interest, whatsoever and to
hold, develop, work, cultivate deal with and turn to account
concessions grants, decrees, licences, privileges, claims, options,
leases, property, rights or powers of any kinds which may appear to be
necessary for the business of the Company.




5. To pay for preliminary and pre-incorporation expenses of the Company.

6. To sell, exchange, let on lease mortgage, royalty or tribute, grants
licenses, easements, options and other rights over and in other
manner deal with or dispose of the whole or any part of the
undertakingproperty, assets, rights and effects of the Company for
considerationas may be thought fit and in particular for stocks, shares
debentureswhether fully or partly paid-up or securities of any other
companyhaving main objects whole or in part similar to those of the
Company.

7. To pay for any rights or property acquired by the Company and to remunerate
any person, firm or body corporate rendering services to theCompany either by
cash  payment or by allotment to him or them of

. shares or securities of the Company as paid up in full or in part
otherwise.

8. To lend and advance money, in connection with the main business
either with or without security and give credit, to such persons
(including Government) and upon ‘such terms and conditions as
the Company may think fit, provided that the Company
shall not carry on banking business within the meaning of Banking
Regulations Act 1949.

9. To undertake financial and commercial obligations, transactions and
operations of all kinds in connection with the main business of the Company.

10.To guarantee the performance of any contractor obligations and the
payment of money or dividends and interest on any stock, shares or
securities of any company, corporation, firm or person in any case in

* which such guarantee may be considered directly or indirectly to fur-
theringthe main objects of the Company.

11.To guarantee the payment of money unsecured or secured or payable
under or in respect of promissory notes, bonds, debentures, stocks,
contracts, mortgages, or charges, obligations, instruments, securities
of any company or of any authority, supreme, municipal, local or of
any persons whether incorporated or not incorporated, and generally
toguarantee or become securities for the performance of any contracts
or obligations as may be necessary for the main business of the
Company.




12.To subscribe for acquire, hold and sell shares, share-stocks debentures,
debenture-stocks,  bonds,  mortgages, obligations, securities of
any kind, issued or guaranteed by any company (body corporate
undertaking) of whatsoever nature and howsoever constituted to carrying on
the business and to subscribe for, acquire, hold and sell shares,debentures and
debenture-stocks and debenture-bonds, mortgages,obligations and other
securities issued or guaranteed by anyGovernmentsovereign ruler,
commissioners, trust. Municipal, local or otherAuthorityor body of whatsoever
nature, whether in India or elsewhere as may beconductive to the main
business of the Company.

13.To invest in other than investments in company's own shares any moneyof the
Company not immediately required, in any investments, movableor immovable
as may be deemed proper and to hold, sell
or invest in shares or stock in the company as may be necessary for the
business of the Company.

14. Subject to the provisions of Section 73 to Section 76 and 179 of the Companies
Act, 2013 and the Regulation made thereunder and the directions issued
byReserve Bank of India, to receive money on deposit or loan and borrowor
money in such manner as the Company shall think fit, and inparticular by the
issue of debentures or debenture-stock (perpetual orotherwise) and to secure
the payment of any money borrowed, raisedor owing on the mortgage, charge
or lien upon all or any of the propertyor assets of the Company (both present
or future) including its uncalledcapital and also by similar mortgage, charge or
lien to secure andguarantee the performance by the Company or any other
such person orCompany, or any obligation undertaken by the Company.

15.To draw, make, accept, endorse, negotiate, execute and Issue-
bills of exchange, promissory notes, bills of lading, debentures and such
other negotiable or transferable Instruments or securities of all types.

16.To apply for, purchase or otherwise acquire and protect, prolong and
renew in any part of the world, any patents, and patent rights, brevets
" d'inventions, trademarks, designs, licences, protections and conces-
sions, conferring any exclusive or non-exclusive or limited right
to their use or other information as to any invention, process or
privileges which may seem capable of being used for any of the main
objects business of the Company or the acquisition of which may
seem calculated directly or indirectly, to benefit the company and to
use, exercise, develop or grantlicences or privileges in respect of the




property, rights and information so acquired.

17.To spend money in experimenting upon and resting end in improving
or seeking to improve any patents, rights, inventions, discoveries,
processes or information of the Company or which the Company may
acquire or propose to acquire.

18.To do all or any of the above things either as principals,

~ agents, trustees, contractors or otherwise and either alone or in con-
junction with others and either by or through agents, sub-contractors,
trustees or otherwise.

19.To acquire and takeover all or any part of the business, property and
liabilities of any person, firm of company carrying on or proposing to
carry on any business which this Company is authorised to carry
on or possess property, suitable for the main business of the Company.

20.To procure the registration or recognition of the company in or under
the laws of any place outside India.

21.To form, incorporate or promote any company Or companies whether
in India or elsewhere having amongst its or their objects the acquisition
of all or any of the assets or controls, management or development of
the Company or any other objects which in the opinion all the
Company could or might directly or indirectly assist the Company in the
management of its main business or the development of its properties
or otherwise prove advantageous to the Company and to pay all or any
of the costs and expenses incurred in connection with any such
promotion or incorporation and to remunerate any person or company
in any manner it shall think fit, for services rendered or to be rendered
in or about the formation or promotion of the Company or the conduct
of its main business or in or about the promotion of any other such
company In which the Company may have an interest.

22. Subject to the provisions of Companies Act, 1956 and Companies Act, 2013 to
amalgamate or to enter into partnership or any arrangement forsharing profits,
union of interest, co-operation, joint venture or reciprocalrights with any
person or persons or company or companies carrying on orengaged in the

~ main business of the company.

23.To enter into any arrangements and take all necessary or proper steps
withGovernments or with other authorities supreme, national, local,




municipalor otherwise of any place in which the Company may have
interestsandto carry on any negotiations or operations for the purpose of
directly orindirectly carrying out the main objects of the Company or effecting
anymodification in the constitution of the Company or for furthering the
interestsof the members and to oppose any such steps taken by any other
Company,any firm or person which may be considered likely, directly or
indirectlyto prejudice the interest of the Company or its members and to assist
inthe promotion whether directly or Indirectly of any legislation which
mayseem advantageous to the company and to obtain from any such
Governmentauthority and company any charters, contracts, decrees, rights,
grants, loans,privileges, or concessions which the company may think fit

. desirable to
obtain and carry out, exercise and comply with any such arrangements,
charters, decrees, rights, privileges or concessions.

24.To adopt such means of making known the main business of the
Companyasmay seem expedient and in particular by advertising in the press
bycirculars, by purchase and exhibition of works of art or interest, by
publicationof books and periodicals and by granting prizes, rewards and
donations.

25. (a) To undertake and execute any trust, (the undertaking of which mayseem to
the Company desirable and either gratuitously or otherwise andvest any real
or personal properly, rights or interests acquired by orbelonging 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 favor of the Company.
(b) To accept gifts including by way of Awards/prizes from Govt, and semi-
Govt. bodies and to give gifts and donations to create trusts for the
welfare or employees, members, directors and/or their dependants, heirsand
children for deserving objects and such other persons; also
to act as trustees.

26.To apply the assets of the Company in any way in or towards the establishment,
maintenance or extension of any association, institution or fund in any way
connected with any particular trade or business or with trade orcommerce and
particularly with the trade, including any association,institution or fund for the
interest of masters, owners and employersagainst loss by bad debt, strike,
combustion, fire, accident or otherwiseor for the benefit of any employee,




workman :
W or others at any time employedby the Company or any of its

27

28.

predecessors in business or their families ordependants and whether ti
common with other persons or classesof persons and in particular ofoéizgd;n
co-operative and other society,reading rooms, libraries, educational an{i
charitable institutions, diningand recreation rooms, churches, chapels, schools
and hospitals and togrant gratuities, pensions and allowances and to cc;ntrihutei
to any fundsraised by public or local subscription for any purpose.

.To aid peculiarly or otherwise, any association, body or movement havingfor an

object the solution, or settlement of industrial or labour problemsor troubles or
the promotion of industry or trade.

To subscribe or guarantee money for any national, charitable, benevolent,public
general or useful object or for any exhibition subject to theprovisions of Section

182 of the Companies Act, 2013.

29.

30.

Subject to the provisions of Gift Tax Act, 1956 and the statutory
amendments, thereof, the Company has power to make and receive gifts
either in cash or other such movable or immovable properties.

To establish and maintain or procure the establishment and maintenanceof any
contributory or non-contributory pension or superannuation funds for the
benefits of and give, procure the giving of donations, gratuities,pensions,
allowances or emoluments to any persons who are or were atany time in the
employment or service of the Company or are allied to orassociated with the
Company or with any such subsidiary Company or whoare or were at any time
Directors or officers of the Company as aforesaidand the wives, widows,
families and dependants of any such persons andalso establish and subscribe to
any institutions, associations, clubs or fundscalculated to be for the benefit of or

to advance the interest and well-beingof the Company or of any such other

31.

Company as aforesaid and makepayments to or towards the insurance of any
such persons as aforesaidand do any of the matters aforesaid, either alone or in
conjunction withany such other company as aforesaid.

To distribute among the members in specie or otherwise any property orthe
Company, or any proceeds of sale or disposal of any property of theCompany, in
the event of its windingup but so that no distribution
amounting to a reduction of capital be made except with the sanction (if

any) for the time being required by the Companies Act, 1956 read Companies
Act, 2013.




32.To c?o all such other things as may be deemed incidental or conducive for the
attainment of the main objects or any of them,

IV. The Liability of the members is Limited.

V. The Authorized Share Capital of the Company is Rs. 100, 00,
00,000(Rupees One Hundred Crore only) divided into 90, 00, 00,000
(NinetyCrore) Equity Shares of Rs. 1/- (Rupee One) each and
10,00,00,000 (Ten Crores) Preference Shares of Rs.1/- (Rupees One)
each.




[ sr.
No

e
Names, Address,

Occupation and
Description of
the Subscribers

-___-_____———-
Name and S

ignature
Type of of

Equity

Subscri
Shares ribe

rs

Name, Addresses
Description and

Signature of the Witness

Sanjay Mittal
S/o Late Sh. RK
Mittal

R/o 250, Viveka
NandPuri

Sarsi Rohilla,
Delhi-110007
Occupation:
Service

100 Sd/-

Prahlad Kishore
S/o Suraj mal
Prajapti
14/2369
Gurudwara Road,
Karol Bagh

New Delhi-
110005

M.K Agarwal

S/o Sh.RK
Agarwal
14/2369
Gurudwara Road,
Karol Bagh

| New Delhi-

110005

Place: New Delhi

100 sd/

100 Sd/

I witness of all the signature who have

Sd/
Sunil sarin C.A
S/o Sh. B.R.Sarin
M.No0.83498

Sign in the presence of me

14/2369 Gurudwara _Karol Bagh ,New Delhi-110005

10

Dated: 18-05-1992




THE COMPANIES ACT, 2013
{Company Limited by Shares)

ARTICLES OF ASSOCIATION
OF

URIA GLOBAL LIMITED

Preliminary

1. The Regulation contained in Table F in Schedule 1 to the Companies Act, 2013 shall
apply to this company except as hereinafter provided.

b.

“Act” means the Companies Act, 2013, or any statutory medification thereof and

the rules made there under.

"These Articles® means these Articles of Association as originally framed or as
altered by Special Resolution from time to time.

“The Board” or "The Board of Directors” means a meeting of the directors duly
called and constituted or as the case may be, the Directors Assembled at a Board,
or the requisite number of Directors entitled to pass a circular resolution in
accordance with these Articles,

d. “The Company” or "this Company” means URJA GLOBAL LIMITED.
e. “Directors” means Directors of the Company for the time being.

- =

“Members” mean members of the Company holding a share or shares of any
class.

“Month” shall mean a calendar month.

“Paid -up" shall include “credited as fully paid -up”®.

"Person” shall include any corporation as well as individual.

“Section” or "Sec” means Section of the Act.

"Words" importing the masculine gender shall include the feminine gender.
"Words” importing the singular shall include the plural and the words importing
the plural shall include the singular.

"Special Resolution” means special resolution as defined by Section 114 in the
Act.

“The Office” means the Registered Office for the time being of the company.

“The Register” ‘'means the Register of Members and other registers to be kept by
the company pursuant to Section 88 of the Companies Act, 2013.

. "Dividend” includes bonus.
. “Proxy” includes Attorney duly constituted under a Power of Attorney.

“The Registrar” means the Registrar of Companies of the state in which the office
of the Company if for the time being situates.

"Year® means a calendar year and the “Financial Year “shall have the meaning
assigned thereto by Section 2 sub clause 41 of the Act.

1




»zpal® means the common seal of the company.

~ *In writing” and “written” include printing or lithography or any other modes or
representing or reproducing the words in visible form.

“Speyrities” means the securities as defined in clause (h) of section 2 of the

Securities contacts (Regulation) Act, 1956.
“Depositories At 1956" shall include any statutory modification or re-

enactment thereol.
"Depository” shall mean Depository as defined under clause v. of sub-section (1)

of section 2 of the Depositories Act, 1996.
Unless the context otherwise requires, words and expressions contained in the
Articles shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these regulations become binding on the

Company.

X

Business

2. The Business of the Company may comprise all or any part of the business object
mentioned.

Share capital and variation of rights

3. (1) The Authorized Share Capital of the Company shall be such amount, and be divided
into such shares as may from time to time be provided in Clause V of the Memorandum
of Association of the Company. The Company will have the power to increase or reduce
the authorized share capital and to divide the shares, for the time being into several

classes and to attach thereto respectively, such preferential, qualified or special right,
privileges and conditions in such manner as may deem fit and consolidate or sub-divide
the shares and to issue of shares of higher or lower denomination or to otherwise

modify the authorized share capital of the Company.
(I1) (@) Every person whose name is entered as a member in the register of members
shall be entitled to receive within two months afterallotment or within one month after
the application for the registration of transfer or transmission or within such other
period as the conditions of issue shall be provided,

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

(i} Several certificates, each for one or more of his shares, upon payment of twenty
rupees for each certificate after the first.

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

(c) In respect of any share or shares held jointly by several persons, the company shall
not be bound to issue more than one certificate, and delivery of a certificate for a
share to one of several joint holders shall be sufficient delivery to all such holders.




4. (/) I 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 company deem adequate, a new certificate in
lieu thereof shall be given. Every certificate under this Article shall be issued on payment
of twenty rupees for each certificate.

[ii} The provisions of Articles (3) and (4} shall mutatis mutandis apply to debentures of the

compsny.

5.Except as required by law, no person shall be recognized by the company as holding any
share upon any trust, and the company shall not be bound by, or be compelled in any way
to recognize (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share, or [except only as by
these regulations or by law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered holder.

6.(i) The company may exercise the powers of paying commissions conferred by sub-
section (6) of section 40, provided that the rate per cent or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required by that section and
rules made there under.

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

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.

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

(ii) To every such separate meeting, the provisions of these regulations relating to general

meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least
two persons holding at least one-third of the issued shares of the class in question.

8. The rights conferred upon the holders of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the




shares of that class, be deemed to be varied by the creation or issue of further shares

ranking pari passu therewith.

9, Subject to the provisions of section 55, any preference shares may, with the sanction of
an ordinary resolution, be issued on the terms that they are to be redeemed on such terms
and in such manner as the company before the issue of the shares may, by special

resolution, determine.
Further issue of share capital

10. (i) The Company, as the case may be, may, in accordance with the Act and the Rules,

issue further shares to:
a, 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

b. employees under any scheme of employees’ stock option, subject to approval by the
shareholders of the company by way of a special resolution; or

c. any persons, whether or not those persons include the persons referred to in clause (a)
or clause [b) above, subject to approval by the shareholders of the company by way of a
special resolution.

(i) A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of preferential offer or private placement, subject to and in

accordance with the Act and the Rules,

Sweat equity shares

11. Subject to the provisions of the Act and other applicable provisions of law, the
Company may with the approval of the shareholders by a special resolution in general
meeting issue sweat equity shares in accordance with such rules and guidelines issued by
the Securities and Exchange Board of India and/or other competent authorities for the time
being and further subject to such conditions as may be prescribed in that behalf.

Lien
12. (i) The company shall have a first and paramount lien:

(a) on every share [not being a fully paid share), for all monies (whether presently
payable or not) called, or payable ata fixed time, in respect of that share; and

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

Provided that the Board of directors may at any time declare any share to be wholly or in
part exempt from the provisions of this clause.
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fii] The: Company's lien, if any, on a share shall extend to all dividends payable and bonuses

declared from time to time in respect of such shares,

13. The company may sell, in such manner as the Board thinks fit, any shares on which the

company has a lien:
Provided that no sale shall be made—
{a) Unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share or the

person entitled thereto by reason of his death or insolvency.

14. (1) To give effect to any such sale, the Board may authorize some person to transfer the
shares sold to the purchaser thereof.
{ii] The purchaser shall be registered as the holder of the shares comprised in any such
triansfer,
(iv] The purchaser shall not be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

15. (i) The proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable.
(ii) The residue, if any, shall, subject to a like lien for sums not presently payable as
existed upon the shares before the sale, be paid to the person entitled to the shares, at
the date of the sale.
Calls on Shares

16. The Board may, from time to time, subject to the terms on which any share may have
been issued, and subject to the provisions of Section 49 of the Act, make such calls as the
Board 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 thereof made payable at fixed
times, and each member shall pay the amount of every call so made on him to the persons
and at the time and places appointed by the Board. The joint holders of a share shall be
jointly and severally liable to pay all calls in respect thereof. A call may be made payable by
installments and shall be deemed to have been made when the resolution of the Board
authorizing such call was passed.

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




17. (1) If the sum payable in respect of any call or installment be not paid on or before the
yment thereof, the holder for the time being in respect of the share for

day appointed for pa
which the call shall have been made or the installment shall be due shall pay interest for

the same at the rate of 12 (twelve] per cent per annum from the day appointed for the
payment thereof to the time of the actual payment or at such lower rate (if any) as the

Board may determine.

(2) The Board shall be at liberty to waive payment of any such interest either wholly or in

part.

18. If by the terms of issue of any share or otherwise any amount is made payable at any
fixed time or by installments at fixed times, whether on account of the amount of the share
or by way of premium, every such amount or installment shall be payable as if it were a call
duly made by the Board and of which due notice had been given, and all the provision
herein contained in respect of calls shall relate to such amount or installment accordingly.

19. On the trial or hearing of any action, or suit brought by the Company against any
shareholder or his representatives to recOVer any debt or money claimed to be due to the
Company in respect of his share, it shall be sufficient to prove that the name of the

defendant is, or was, when the claim arose on the Register of Members as a holder, or one
of the holders of the number of shares in respect of which such claim is made, and that the
amount claimed is not entered as paid in the Books of the Company and it shall not be
necessary to prove the appointment of the Board who made any call, nor that a quorum
was present at the Board meeting at which any call was made nor that the meeting at which
any call was made was duly convened or constituted, nor any other matter whatsoever but
the proof of the matters aforesaid shall be conclusive evidence of the debt.

20. The Board may, if it thinks fit, receive from any member willing to advance the same, all
or any part of the money due upan the share by him beyond the sums actually called for,
and upon the money paid or satisfied in advance, or so much thereof as from time to time
exceeds the amount of calls then made upon the share in respect of which such advance has
heen made, the Company may pay Interest at such rate not exceeding, unless the Company
in general meeting shall otherwise direct, 12(twelve) per cent per annum as the member
paying such sum in advance and the Board agrees upon. Money so paid in excess of the
amount of calls shall not rank for dividends or confer a right to participate in profits.

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




Transfer of Shares
22. (i) The instrument of transfer of any share in the company shall be executed by or on
hehalf of both the transferor and transferee.

(i) The transferor shall be deemed to remain a holder of the share until the name of the
rransferee is entered in the register of members in respect thereof,

23. The Board may, subject to the right of appeal conferred by section 58 declines to
register—
{a) the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

(b) any transfer of shares on which the company has a lien.

24. The Board may decline to recognize any instrument of transfer unless—

(a) The instrument of transfer is in the form as prescribed in rules made under sub-
section (1) of section 56;

(b) The instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer; and

(¢) The instrument of transfer is in respect of only one class of shares.

25. If the registration of the transfer of shares or debentures of the company is refused, the
Directors shall within 15 days from the date on which the instrument of transfer was
lodged with the Company, send to the transferee and transferor notice of refusal.

26. On giving not less than seven days' previous notice in accordance with section 31 and
rules made there under, the registration of transfers may be suspended at such times and
for such periods as the Board may from time to time determine:

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

Transmission of Shares
27. (i) On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole holder,
shall be the only persons recognized by the company as having any title to his interest in
the shares.
(i} Nothing in clause (i) shall release the estate of a deceased joint holder from any liability
in respect of any share which had been jpintly held by him with other persons.




28. (i) Any person hecoming entitled to a share in consequence of the death or insolvency
of a member may, upon such evidence being produced as may from time to time properly
be required by the Roard and subject as hereinafter provided, elect, either—

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could have
made.
(if) The Board shall, in either case, have the same right to decline or suspend registration as
it would have had, if the deceased or insolvent member had transferred the share before
his death or insolvency.

29. (i) If the person so becoming entitled shall elect to be registered as holder of the share
himself. he shall deliver or send to the company a notice in writing signed by him stating
that he so elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

(iii) All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or insolvency of the member had not occurred and
the notice or transfer were a transfer signed by that member.

30. A person becoming entitled to a share by reason of the death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which he would be
entitled if he were the registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect
gither to be registered himself or to transfer the share, and if the notice is not complied
within ninety days, the Board may thereafter withhold payment of all dividends, bonuses
or other monies payable in respect of the share, until the requirements of the notice have
been complied with.

Forfeiture of Shares

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




32.The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of fourteen days from the dat
service of the notice) on or before which the payment required by the notice is 1:: : f
made; and E

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

33. If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the payment

required by the notice has been made, be forfeited by a resolution of the Board to that
effect.

34, (i) A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit.

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

35. (i) A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
company all monies which, at the date of forfeiture, were presently payable by him to the
company in respect of the shares.

(i) The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

36. (i) A duly verified declaration in writing that the declarant is a director, the manager or
the secretary, of the company, and that a share in the company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein stated as

against all persons claiming to be entitled to the share.

(ii) The company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute a transfer of the share in favor of the person to whom the
share is sold or disposed of.

(iii) The transferee shall thereupon be registered as the holder of the share.

(iv)The transferee shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.



37, The provisions of these regulations as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable at a fixed
time, whether on account of the nominal value of the share or by way of premium, as |f tl;e
same had been payable by virtue of a call duly made and notified.

Share Warrants

38. Subject to the Provision of the Act and subject to any directions which may be given by
the Company in General Meeting , the Board may issue Share warrants in such manner and
on such terms and conditions as the Board may deem fit.

Alteration of capital

39, The company may, from time to time, by ordinary resolution increase the share capital

by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

40. Subject to the provisions of section 61, the company may, by ordinary resolution,—

(a) Consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares;

(b] Convert all or any of its fully paid-up shares into stock, and reconvert that stock 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;

(d)Cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

41. Where shares are converted into stock,—

(a) the holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same regulations under which, the shares from which the stock
arose might before the conversion have been transferred, or as near thereto as
circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of
the shares from which the stock arose.

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

(¢) such of the regulations of the company as are applicable to paid-up shares shall apply
to stock and the words "share™ and "shareholder” in those regulations shall include
"stock” and "stock-holder” respectively.

42. The company may, by special resolution, reduce in any manner and with, and subject
to, any incident authorised and consent required by law,—

(a) its share capital;
(b) any capital redemption reserve account; or
{c) any share premium account

Modification of Rights

43, a) If at any time the share capital is divided into different classes of shares, the rights
attached to any class [unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of 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.

b) To every such separate meeting, the provisions of these Articles relating to general
meetings shall mutatis mutandis apply.

Borrowing Powers

44. The Board may from time to time and at its discretion, subject to the Provisions of
Section 76 and 179 of the Act and Regulations made there under and directions issued by
the RBI raise or borrow, either from the Directors or from elsewhere and secure the

payment of any sums or sum of money for the purpose of the Company.

45. The Board may raise or secure the repayment of such sum or sums in such manner
and upon such terms and conditions in all respects as it thinks fit, and in particular, by the
issue of bonds,perpetual or redeemable debenture or debenture -stock or any mortgage, or
other security on the undertaking of the whele or part of the property of the Company
(both Present and Future), including its uncalled capital for the time being provided that
debentures with the right to allotment of or conversion into shares shall not be issued
except with sanction of the Company in general Meeting and subject to the provision of the

Act.
11
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46. Any debentures, debentured -stock, bonds or other securities may be issued at 3
discount, premium or otherwise and with any special privileges, as to redemption,
surrender, drawings, allotment of shares, appointment of Directors and otherwise
Debentures, debenture -stock, bonds and other securities may be made assignable free
from any equities between the Company and the person to whom the same to be issued.

47 Save as provided in section 56 of CompaniesAct 2013, no transfer of debenture shall be
registered unless a proper instrument of transfer duly stamped and executed by the
transferor and transferee has been delivered to the Company together with the certificate

or certificates of debentures.

48. If the Board refuses to register the transfer of any debentures, the Company shall,
within one month from the date on which the instrument of transfer was lodged with the
Company, sent to the transferee and to the transferor notice of the refusal.

Capitalization of profits

49.(i)The company in general meeting may, upon the recommendation of the Board,
resolve:

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

(b] that such sum be accordingly set free for distribution in the manner specified in
clause (ii) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

(i} The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (iif), either in or towards:

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

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

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-
clause (B);

(D) A securities premium account and a capital redemption reserve account may,

for the purposes of this regulation, be applied in the paying up of unissued
shares to be issued to members of the company as fully paid bonus shares;




(E) The Board shall give effect to the resolution

passed by the com i
pursuance of this regulation, pany in

50. {i) Whenever such a resolution as aforesaid shall have been passed, the Board shall:

a) make all appropriations and applications of the undivided profits resolved to be
capitalized thereby, and all allotments and issues of fully paid shares if a ny: and
b) generally do all acts and things required to give effect thereto.

(i) The Board shall have power:

(a) to make such provisions, by the issue of fractional certificates or by payment in cash

or otherwise as it thinks fit, for the case of shares becoming distributable infractions:
and

{b) to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the company providing for the allotment to them respectively,
credited as fully paid-up, of any further shares to which they may be entitled upon
such capitalisation, or as the case may require, for the payment by the company on
their behalf, by the application thereto of their respective proportions of profits

resolved to be capitalised, of the amount or any part of the amounts remaining unpaid
on their existing shares;

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

Buy-back of shares

51, Notwithstanding anything contained in these articles but subject to the provisions of
sections 68 to 70 and any other applicable provision of the Act or any other law for the
time being in force, the company may purchase its own shares or other specified securities.

General Meetings

52. All general meetings other than annual general meeting shall be called extraordinary
general meeting.

53, (i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(ii) If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the company may call _an
extraordinary general meeting in the same manner, as nearly as possible, as that in which
such a meeting may be called by the Board.
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Proceedings at General Meetings

54. (1] No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business,

(if) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

55. The Chairperson, if any, of the Board shall preside as Chairperson at every general
meeting of the company.

56. If there is no such Chairperson, or if he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as chairperson of the meeting,
the directors present shall elect one of their members to be Chairperson of the meeting.

57. If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.

Adjournment of meeting

58. (i) The Chairperson may, with the consent of any meeting at which a quorum is present,
and shall, if so directed by the meeting, adjourn the meeting from time to time and from
place to place.

(ii) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place,

[iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

[iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned
meeting.

Voting rights

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

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

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-
up equity share capital of the company.
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60. A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and shall vote only once,

61. (i) In the case of joint holders, the vote of the senior who tenders a vote, whether in
person ar by proxy, shall be accepted to the exclusion of the votes of the other joint holders,

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

62. 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 a poll,
vote by proxy.

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

4. No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by him in respect of shares in the company have been paid.

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

(ii) Any such cbjection made in due time shall be referred to the chairperson of the
meeting, whose decision shall be final and conclusive.

Proxy

66. The instrument appointing a proxy and the power-of-attorney or other authority, if
any, under which it is signed or a notarised copy of that power or authority, shall be
deposited at the registered office of the company not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before the time appointed

for the taking of the poll; and in default the instrument of proxy shall not be treated as

valid.

67. An instrument appointing a proxy shall be in the form as prescribed in the rules made
under section 105.

15




/8. A vote given in accordance with the terms of an instrument of proxy shall be vali
notwithstanding the previous death or insanity of the principal or the revocation ::t;: ;
proxy ar of the authority under which the proxy was executed, or the transfer of the sham:
in respect of which the proxy is given:

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

Board of Directors
69.Unless otherwise determined by the Company in the General Meeting, the number of
Directors shall not be less than 3 (three) and not more than such number as may be
stipulated by the Act for the time being in force.

=0. The number of the directors and the names of the first directors shall be determined in
writing by the subscribers of the memorandum or a majority of them.

71. (i) The remuneration of the directors shall, in so far as it consists of a monthly payment,
be deemed to accrue from day-to-day.
(ii) In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses properly incurred by them—
(a) in attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the company; or
(b) in connection with the business of the company.

72. The Board may pay all expenses incurred in getting up and registering the company.

73. The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that section)
make and vary such regulations as it may thinks fit respecting the keeping of any such

register,
74. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn,

accepted, endorsed, or otherwise executed, as the case may be, by such person and in such
manner as the Board shall from time to time by resolution determine.

75. Every director present at any meeting of the Board or of a committee thereof shall sign
his name in a book to be kept for that purpose.
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/ 76. (i) Subject to the provisions of section 149, the Board shall have power at any time, and
from time to time, to appoint a person as an additional director, provided the numl.-.:gr of
the directors and additional directors together shall not at any time exceed the maximum
strength fixed for the Board by the articles.

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

Proceedings of the Board
77.(i) The Board of directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.
(ii) A director may, and the manager or secretary on the requisition of a director shall, at
any time, SUMmMon a meeting of the Board.

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

(ii) In case of an equality of votes, the chairperson of the Board, if any, shall have a second
or casting vote.

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

80. (i) The Board may elect a chairperson of its meetings and determine the period for
which he is to hold office.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the directors present
may choose one of their number to be Chairperson of the meeting,

B1. (i) The Board may, subject to the provisions of the Act, delegate any of its powers o
committees consisting of such member or members of its body as it thinks fit.

(i) Any committee so formed shall, in the exercise of the powers s0 delegated, conform to
any regulations that may be imposed on it by the Board.

B2. (i) A committee may electa Chairperson of its meetings.
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(i) If no such Chairperson is elected, or If at any meeting the Chairperson is not
: present

within five minutes after the time appointed for holding the meeting, the members
may choose one of their members to be Chairperson of the moeting present

B3. (i) A committee may meet and adjourn as it thinks fiv

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

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

85. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all
the members of the Board or of a committee thereof, for the time being entitled to receive
notice of a meeting of the Board or committee, shall be valid and effective as if it had been
passed at a meeting of the Board or committee, duly convened and held.Subject to Sections
175 and 179 of the Companies Act, 2013 and the provisions as contained in these Articles,
no resolution shall be deemed to have been passed by the Board or by a Committee thereof
by circulation, unless the resolution has been circulated in draft together with the
necessary papers, if any, to all Directors, or to all members of the Committee, at their
registered address in India (not being less in number than the quorum fixed for a meeting
of the Board or Committee, as the case may be), and to all other Directers or members of
the Committee at their usual address in India and has been approved by all such Directors
or members of the Committee, or by a majority of such of them as are entitled to vote on

the resolution.

B6. (iJThe Board of Directors may appoint an Alternate Director to act for a Director
(hereinafter called the Original Director) during his absence or for a period of not less
than 3 months in India.

(ii) An alternate Director appointed under sub clause (1) above shall vacate office if
and when the Original Director returns to India.

(ifi) If the term of office of the original Director is determined before he so returns to the
india aforesaid any provision for the automatic re-appointment ,shall apply to the
Original and to the Alternate Director,

(iv]The Board may appoint any person as a director nominated by any institution in
pursuance of the provisions of the Companies Act, 2013 and upon such terms and
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conditions as the Board of Directors may deem fit. The institution shall be entitied from

time to time to remove any such Director or Directors and appoint another or others |
his/her or their places. 5 In

g7. (i) The Director may appoint such numbers of Independent Directors are required

under Section 149 of the Companies Act, 2013 or clause 49 of Listing Agreement
whichever is higher.

(ii) Independent Director shall possess shall qualification as required under Section 149 of
the Companies Act,2013 and clause 49 of Listing Agreement.

(v) Independent Director shall be appointed for such period as
prescribed under relevant provisions of the Companies Act, 2013
and Listing Agreement and shall not be liable to retire by rotation.

{vi]  The Independent Directors Appointment and other terms shall
be governed by Urja Independent Director’s Policy.

88, The Board of Directors shall have the power, at any time and from time to time, to
appoint any person as Additional Director in addition to the existing Directors but so
that the total number of Directors shall not exceed the limit specified in the Act. Any
Director, so appointed shall hold office only till the next Annual General Meeting but
shall be eligible for election as Director.

89, The Director shall appoint oneWomen Director as per the requirement of Section 149 of
the Act.

Key Managerial Personnel

90. (i}A Chief executive officer, manager, company secretary or chief financial officer may
be appointed by the Hoard for such term, at such remuneration and upon such conditions
as it may thinks fit; and any chief executive officer, manager, company secretary or chief
financial officer so appointed may be removed by means of resolution of the Board;
(ii) A director may be appointed as chief executive officer, manager, company secretary or
chief financial officer.
Except as provided in these articles a provision of the Act or these regulation requiring
or authorizing a thing to be done by ortoa director and chief executive officer, manager,
company secretary or chief financial officer shall not be satisfied when it is being done
by the same person acting in dual capacity.
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Removal of Directors

g91. (1) A company may, by ordinary resolution, remove a director, not being a director
appointed by the Tribunal under section 242, before the expiry of the period of his office
after giving him a reasonable opportunity of being heard:

Provided that nothing contained in this sub-section shall apply where the company has
availed itself of the option given to it under section 163 to appoint not less than two-

thirds of the total number of directors according to the principle of proportional
representation.

[2) A special notice shall be required of any resolution, to remove a director under this
section, or to appoint somebody in place of a director so removed, at the meeting at
which he is removed.

(3) On receipt of notice of a resolution to remove a director under this section, the
company shall forthwith send a copy thereof to the director concerned, and the director,
whether or not he is a member of the company, shall be entitled to be heard on the
resolution at the meeting,

(4) Where notice has been given of a resolution to remove a director under this section
and the director concerned makes with respect thereto representation in writing to th::
company and requests its notification to members of the company, the company shall, if
the time permits it to do s0,—

(a) in any notice of the resolution given to members of the company, state the fact of the
representation having been made; and

(b} send a copy of the representation to every member of the company to whmjn notice of
the meeting is sent (whether before or after receipt of the representation by the
company),

and if a copy of the representation is not sent as aforesaid due to insufficient time or for

the company's default, the director may without prejudice to his right to be heard orally

require that the representation shall be read out at the meeting:

Provided that copy of the representation need not be sent out and the representation
need not be read out at the meeting if, on the application either of the company or of any
other person who claims to be aggrieved, the Tribunal Is satisfied that the rights
conferred by this sub-section are being abused to secure needless puh[idl‘.r for
defamatory matter; and the Tribunal may order the company's costs on the apphﬁ}‘iun to
be paid in whole or in part by the director notwithstanding that he is not a party toit.

(5) A vacancy created by the removal of a director under this section may, if he had been
appointed by the company in general meeting or by the Board, be filled by the
appointment of another director in his place at the meeting at which he is removed,
provided special notice of the intended appointment has been given under sub-section
(2.




(&) A director so appointed shall hold office ti
till the d - .
would have held office if he had not been removed ate up to which his predecessor

(7) If the vacancy is not filled under sub-section (5). it may be

accordance with the provisions of this Act: filled as a casual vacancy in

Provided that the director who was rem
oved from office shall not be i
director by the Board of Directors. erappointed s

(8] Nothing in this section shall be taken—

{a) as deprlving‘a |_:Ermn removed under this section of any compensation or damages
payable to him in respect of the termination of his appointment as director as per the
terms of contract or terms of his appointment as director, or of any other
appointment terminating with that as director; or

(b) as derogating from any power to remove a director under other provisions of this Act.

Power of Directors

92 (a)Subject to the provisions of the Act, the business of the Company shall be managed by
the Directors who shall be entitied to exercise all such powers and to do all such acts and
things as may be exercised or done by the Company and are not hereby or by law expressly
required or directed to be exercised or done by the Company in the General Meeting but
subject nevertheless to the provisions of any law and of these presents .Provided further
that in exercising any such power or doing any such act or thing, the Directors shall be
subject.to the provisions contained in that behalf in the Companies Act, 2013 or any other
act, or in the Memorandum or Articles of the Company, or in any regulations made by the
Company in general meeting. No regulation made by the Company in general meeting shall
invalidate any prior act of the Directors which would have been valid if that regulation had
not been made.

(b) Subject to the provisions of the Companies Act, 2013, the Board may, from time to time,
delegate such of its powers as it may think fit to the Chairman, and/or Managing
Director(s), subject to euch terms, conditions and restrictions as it may deem necessary to
impose and may, from time to time, revoke, amend or vary all or any of the powers 50
delegated.

(c) The Chairman and/or Managing Director(s) may sub-delegate any of the powers
delegated to him by the Board to any officer or other employees of the Company.

(d) Without prejudice to the general powers conferred by Article 90{a) and the powers
conferred by these Articles, but subject to the provisions of Sections 180, 182, and 188 of
the Companies Act, 2013 the Board of Directors shall have the following powers, that is to
say power:

(e) To purchase, take on lease or otherwise acquire for the Company property, rights or
privileges which the Company is authorized to acquire at such price, and generally on such
terms and conditions as they think fit.
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() To pay fflr any property, rights or privileges acquired by
company either wholly or partially in cash or in shares, bonds, debentures, or oth
securities of the Company, and any such shares may be issued either as fully |I:l-a!|:l-:p ;:

with such amount credited as paid-up thereon as may be agreed upon and any such bond

debentures or other securities may be either specificall

. y charged upon all or any part of the
property of the Company and its uncalled capital or not so charged.

or services rendered 1o the

g) To secure the fulfillment of any contracts or engagements entered into by the Company

by mortgage or charge of all or any of the property of the Company and its uncalled capital
for the time being or in such other manner as they may think fit,

h} To create posts of, to appoint persons and at their discretion, remove or suspend general
managers, managers, secretaries, officers, clerks, agents and servants for permanent,
temporary or special services, as they may, from time to time, think fit, and to determine

their powers and duties and fix their salaries or emoluments and require security in such
instances and to such amounts as they think fic.

i} To institute, conduct, defend compound or abandon, any legal proceedings by or against
the Company or its officers or otherwise concerning the affairs of the Company and also to

compound and allow time for payment or satisfaction of any claims or demands by or
against the Company.

i} To refer any claims or demands by or against the Company to arbitration and observe
and perform the awards.

k] To make and give receipts, release, and other discharges for money payable to the
Company, and for the claims and demands of Company.

I} To determine the person(s) who shall be entitled to sign on the Company's behalf, bills,
notes, receipts, acceptances, endorsements, cheques, releases, contracts and documents.

m) From time to time to provide for the management of the affairs of the Company outside
the areas which in the context includes the townships and sites of operations of the
Company Insuch manner as they think fit, and in particular to appoint any person to be the
attorney or agent of the Company with such powers (including power to sub-delegate) and
upon such terms as may be thought fit.

n) To invest in Reserve Bank/State Bank of Indiafany nationalized bank or in such
securities and deal with any of the moneys of the Company upon such investments
authorized by the Memorandum of Association of the Company (not being shares in this

Company) and in such manner as they think fit and from time to time to vary or realize
such investments.

0] To execute in the name and on behalf of the Company in favour of any Director or other
persons who may incur or be about to incur any personal liability for the benefit of the
Company such mortgage of the Company’s property (present and future) as they think fit

and any such mortgage may contain a power of sale and such other powers, covenants and
provisions as shall be agreed upon.
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/i

/o To give to ?n}r person n:rlnplnye-d by the Company a commission on the profits of
grticular business transaction or a share in the general i

ula profits of the Company, and
commission or share of profit shall be treated as part of the working expenses u:i
Company.

q) To enter into all such negotiations and contracts and rescind and vary all such contracts,
execute and do all such acts, deeds and things in the name and on behalf of the Com pany as

they may consider expedient for or in relation to any, of the matters aforesaid or otherwise
for the purposes of the Company.

r] To borrow or raise or secure the payment of money in such manner as the Company
shall think fit and in particular by executing mortgages and the issue of debentures, or
debenture-stock, perpetual or otherwise, charged upon all or any of the Company’s

property (both present and future) including its uncalled capital and to purchase, redeem,
or pay off any such securities.

Managing Director

93.The Board may, from time to time and at any time appoint ong or more of their hudymm
be a whole time or Managing Directors to manage and conduct the business of u-:
Company subject to their control, direction and supm‘inteml:lenm, anl::a ::IEI:I::: !:mh?
provision of the Act and the articles. The Managing Director will not be > g
rotation. The Managing Director shall act as the Chairperson ﬂfdthu ompany
purpose subject to the provisions contained in the Act and these articles.

The Seal

94, (i) The Board shall provide for the safe custody of the seal.

to any instrument except by the authority
B H;EH:E ";:::j’ ;:'1 Zlfl : ?:;:n;mf the gnar:l authorized by it in that behalf,
i n:snlutlinn :'m presence of at least two directors and of the seﬂeta.r;.r or such nﬂ::;
- mmpttl:: Board may appoint for the purpose; and those two directors anﬂrm
FE;?;;M other person aforesaid shall sign every instrument to which the seal of the
5€

company is s0 affixed in their presence.

Dividends and Reserve |
95, The company in general meeting may declare dividends, but no dividend shall exceed

the Board.
the amount recommended by | L
i|Subject to the provisions of section 123, the Board may from Em; t;:i:: Dﬂs: s
E‘-el:nhers such interim dividends as appear to it to be justifie

company.
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. at the discretion of

. . \ 0s¢ to which the profits of the company may be

roperl applied, includ n rovisi
properiy plied, includi E provision for meeting contingencies or for li
or equalizing

dividends: and i icati m
pending such application, may, at the like discretion, either be employed i
: in

the business of the com
pany or be invested in such i
company) as the Board may, from time to time mtf:k::ﬂv:smems foter han sharesof the

it} The Board may also ca
£ rry forward any profits whi
divide, without setting them aside as a resirrﬂe, which it may consider necessary not to

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

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

vi) 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.

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

to the shares of the company.

(i) Any dividend, Interest or other monies payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered address of the holder
ar, in the case of joint holders, to the registered address of that one of the joint holders who
is first named on the register of members, or to such person and to such address as the
holder or joint holders may in writing direct.

(ii) Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

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

(iv) Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

(v)No dividend shall bear interest against the company.
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Accounts

97. (i) The Board shall f
rom time to time determi
iR ine whether and to w BX nd
w mes and places and under what conditions or regulations, the acm:::j E;anr ol
' of

F Em| .

(ii) No :
) member (not being a director) shall have any right of inspecting any account or

book or document of the
company except as conferred by |
eI s e y law or authorized by the Board

Service of documents and Notice

98. A document may be served by the company to members either personally or by
sending it by Registered post or in electronic mode in accordance with the provision of the
act to him to his registered address or if he has no registered address in India to the
address, if any, within India supplied by him to the company for the giving notices to him.

(i) Where a document is sent by registered post service of notice shall be deemed to be
effected by properly addressing, preparing and posting a letter containing the
documents provided that where a member has intimated to the company in advance

that the document 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.

(a) In the case of a notice of a meeting at the expiration of 48 hours after the same is

. posted

(b) In any
ordinary course of post.

other case at the time at which the letter would be delivered in the

(i) Adocument (which expression for this purpose shall be deemed to include and shall
include any summons, notice, requisition,process ,order judgment or any other

documents in relation to or the winding up of the company) may be served
personally or by sending it by post to him to his registered address or in electronic
mode in accordance with the provisions of the act,or(if he has no registered address
in India) to the address if any ,within India supplied by him to the Company for the
giving of notices to him. _

(iii}  All notices <hall, with respect to any registered shares to whmh_pea‘mns are entitled
jointly ,be given to whichever of such persons is named first in the register , and
notice so given shall be su fiicient notice to all the holders of such shares.

without Permission

No Shareholder to Enter the Premises of the Company
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g9.No member or any person shall pe entitled to visit
without the permissions of the Director
any information res pecting
may he in

Or inspect the Lompany's works
FECLor or to require discovery of or
s trading or any matter which is or

de or secret process or which may
ompany and which, in the opinion of the

the Company to communicate to the public.

or Managing Di
any details of the company’
the nature of a trade secret, mystery of tra
relate to the conduct of the business of the C

Directors will be inexpedient in the interests of

Secrecy Clause
100. Every Director, Managing Director, Manager, Secretary, Auditor, Trustee, Members of
a Committee, Officers, Servant, Agent ,Accountant or other persan employed in the business
of the Company shall ,if so required by the Directors before entering upon his duties ,or at
any time during his term of office sign a declaration pledging himself to observe strict
secrecy respecting all transactions of the Company and the state of accounts and in matters
which may come in his knowledge in the discharge of duties except when required so to do
by the Board or by any General Meeting or by a Court of Law or by the persans to whom

such matters relate and except so far as may be necessary, in order to comply with any of
the provisions contained in these Articles.

Winding up
101. Subject to the provisions of Chapter XX of the Act and rules made there under—

(i) If the company shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, ol
the members, in specie or kind, the whole or any part of the assets of the company,
whether they shall consist of property of the same kind or not.

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

(iii) The liguidator may, with the like sanction, vest the whole or any pan of such E_SSEHI
in trustees upon such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

Registers, Inspection and Copies thereof

102. (i)Subject to the provisions of the act, Any Director or Member m: Person can inspect
the statutory registers maintained by the company, which may be available fqu inspection
of such Director or Member or person under provision of the act, provided he gives 15 days
notice to the Company about his intension to do so. ﬁ;’n E?‘\_
A \
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" subject to the provision of the act,Director or Member or person can take coples of such
registers of t‘Ene company by paying Rs.10 PEr page to the Company. The Company will take
steps to provide the copies of registers to such person within 15 days of receipt of money,

Indemnity

103. Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in which
relief is granted to him by the court or the Tribunal.
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note: The Articles shall be signed by each subscriber of the memorandum of
association who shall add his address, description and occupation, if any, in the
presence of at least one witness who shall attest the signature and shall likewise add

his address, description and occupation, if any, and such signatures shall be in form
specified below:

| StNo | Names Address, Signature Name, Addresses
Occupation and Description | Of Description and Signatures
| Of the Subscribers Subscribers | Of the Witness

| 1 Sanjay Mittal 5d/-
i 5/o Late Sh. RK Mittal

| R/fo 250, VivekaNandPuri

| Sarsi Rohilla ,Delhi-110007
Occupation : Service

| 2 | Prahlad Kishore 5d/-

| S/ o Suraj Mal Prajapti

| 14/2369 Gurudwara Road,
Karol Bagh

| New Delhi-110005

| Occupation: CA

sign in the presence of me
Sd/-
Sunil Sarin CA
5/o Sh. B.R Sarin
M.No.83498

3 M.K Agarwal Sd/-
§/o Sh. RK Agarwal
142369 Gurudwara Road,
Karol Bagh

New Delhi-110005
Occupation; CA

| witness the signature of all the subscribes who have
14/2369 Gurudwara , Karol Bagh, New Delhi-110005

Place: New Delhi Dated: 18" May, 1992
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