THE COMPANIES ACT, 2013

e T T P P,

COMPANY LIMITED BY SHARES
{Incorporated under Companies Act, 1958)

ARTICLES OF ASSOCIATION
OF
GEEKAY WIRES LIMITED

1. The regulations contained in Table F of the first schadule 1o the Companies Act,
2013 (hereinafter referred as Table F) shall apply to this Company in so far 8s ae
applicable to Public Company and are not amended, modified or substituted by the

icliowing Artlcles.
INTERPRETATION
2 v the: intarpretation of thesa Articles, unless repugnant to the subject or confext-

a) The company or this company

“The company or this company” means Geekay Wiras Limited,

b The Act

“The Act’ means the Companies Act 2013, or any statutory modifization ar re-
enactment thereof for the time being in force

) Audifor

“Auditor’ means and includes those persans appointed as such for the fime being by
the Company.

d) Board Mesting

“Board Meeting” means meeting of the Directors duly and constituted or as the case
may be, the Directors assemblad at 2 Board,

e} Capital !

“Capital” means the share capital for the time being raised or authorized to be raisad,
for the Company.

f) Debenture

‘Debentura” includes the Debenture stock.

g} Dreciors

“Directors” mean the Directars for the time baing of the Company of as tha case may
be the Directors assambled at as Board.

i) Dividend

‘Dividend” inchudes bonus.

i) Gender

Word importing the masculine gender alsa includes the faminina gender.

i In Writing or Written

In Whiting® or "Wrillen" includes prinfing, lthography and other modes of
representing or reproducing words in a visibie form,

k) Member

"Member” means the duly registered holder from lime to fime of the shares of the
Company and includes the subscriber to the Memorandum of the Company

I} Maeting or Annual General Meseting

*Annual Ganeral Me€ting” means a Ganaral Mesting of the members duly called and
conslituted and any adjourned holding thereof in accordance of section 96 of the Act

) Meeting or Extraordinary general mesting

“Extraordinary General Meeting® means Extracrdinary General meeting of the
Mambers duly called and constituted and eny adjourned holding thereof,

n} Month

"Month” means a calendar month

a) Offica

“The Word “Privore” deleted from the same of e congiany upow coreerion ey the compery fram Pripate
Linrited to Public Limited, in the EGM Ield on 28 December 2014,



‘Office” means the registered  office for the ime being of the Company.
p) Paid up

Paid up” includes cradited as paid up.

q) Fersins

"*Persons” includes corporation and finma as well as individuals,

1} Regisfar of members

“Register of member” means the Register of mambears (o be kept pursuant to the
Act.

5) The Regisirar

“The Regisirar” means the Registrar of the Companies of the siate in which the
office of the Company is for the lime being situated.

f Officar

"Officer” includes any director, manager or secretary, or any person in
accordance with whose direction or instrection the board of Director or any or
more of the directors is accustomed to act

i) Seal

“Saal” means the common seal for the fime being of the Company.

¥} Shara

"Share” means share In the share caplital of a company and Includes siock
axcept where a distinction between stock and share is expressed or implied,

W) Special Resolufion

“Spedal Resolution”™ shall have the meaning assigned thereto by section 114 of
Compandes Act, 2013,

x) Yearamnd Financial Year,

Year” means the calendar year and “fimancial year” shall have the meaning
assigned thereto by section 2(41) of the Act.

3 The company s a Public Company within the meaning of section 2{71) of the
Companies Act, 2013 with a minimum paid up capital of Rupees Five Lakhs or
such higher amount a5 may be préscribed from fime to time.

SHARE CAPITAL AND VARIATION OF RIGHTS

_h'

(i The Authorized Shara Capital of the Company shall be as lsid down in
Memorandum of Association of the Company,

(i) Bubject to the provisions of the Companies Act 2013 and the applicable Rules
made there under, the Company / Board shall have power to issue [ allot shares,
whedhar on preferantial basis or otherwise, from time to time and the shares shall be
under the contral of the Directors who may allot or ofherwise dispose off the same fo
such persons, on such terms and conditions and al such times as the Directors think
it *

5. Subject to tha provislons of the Act and these Articlas, the shares in the capital of
the company shall be under the coniral of the Directors who may issue, allat or
otherwise dispose of the same or any of them fo such persons, in such proportion
and on such terms and conditions and either at a8 premium or at par and at such
time as they may from time to time think fit

6. () Every person whose name s enfered as a member in the register of members
shall be entitied to recelve within lwo maonths after incorporation, In case of
subscribers (o the memarandum or after allotment or within ane month after the
application for the registration of fransfer or transmission or within such othar
pariod as the conditions of issue shall ba provided;—

* Article No.4 has been amended vide s pecial resolution passed at Extra ordinary
General Meeting of the Company held on 18™ February 2019,

—
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(a) one cedtificate for all his shares without payment of any charges: ar

{bB) several cerilicates, sach for one or more of his shares, upan payment of
twenty rupees for each cerlificate after the first,

(i) Every certificale shall be under the seal and shall specify the shares to which
it relztes and the amount paid-up tharaon,

(i) In respect of any share or shares held |aintly by saveral persons, the
company shall not be bound to Issue more than one cedificate, and celivery of a
certificate for a share to one of several joint holders shall be sufficlant delivery lo
all such holders,

{i) I any share cerlificale be wom out, defaced, mutitated or tarn or if there be no
further space on the back for endersemant of fransfer, then upan production and
surmander thereof to the company, a new certificate may be issued in lieu thereof,
and If any cedificate is lost or destroyed then upon proof thereof to the
sallsfaction of the company and on execution of such indemnity as the company
deem adequate, a new certificate in lieu thereof shall be given. Every cerificate
under this Article shall be issued on payment of twenty rupees for each
cartificate,

(i} The company may issue new share cartificates pursuant to consolidation or
sub-division of share carlificatels) upon written request received from sharehalder
together with preduction and surrender of respective orlginal share cartificate(s).
Every cerificate under this Article shall be issued on payment of lwenty rupees
for each cartificate,

(i) The povisions of Aricles (5) and (6) shall mutalis mutandis apply fo
debentures of the comparny,

Exeept as required by law, no perscn shall be recognized by the company as
haiding any share upon any trust, and the company shall not be bound by, or be
compedled in any way to recognize (even when having nofice thereof) any
equitable, contingent, future or partial interest in any share. or any interast in any
fractional part of a share, or {except only as by thess regulations or by law
etherwisa provided) any other rights in respect of any share except an absalute
right to the entirety thereof in the registered holder.

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

(ii) The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under sub-section (8) of section 40,

i) 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.

(i} If at any time the share capital is divided into different classes of shares, the
fghts attached lo any class {unless otherwise provided by the larms of iszua of
the shares of that class) may, subject 1o the provisione of section 106 & 107 of
Companias Act, 1858, and whether or not the company i baing wound up, be
varied with the consent in writing of the holders of three-fourths of the =sued
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12.
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14.

14.

16.

shares of that class, or with the sanction of a special resolution passed af a
separate meefing of the halders of the shares of that class.

{iiy To every such separale meeting, the provisions of these regulations relating fo
general meetings shall mutatis mutandis apply, but so that the necessary quarum
shall be at least wo parsons holding at least one-third of the issued sharas of the
class in queslion,

The rights conferred upon the holders of the shares of any class issued with
preferred or other righte 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.

Subject fo the provisions of section 55, any preference shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are lo be
redeamed on such terms and in such manner as the company before the issus of
the shares may, by special resolution, detemmine.

LIEM
{i} The company shall have a first and paramount lign—

(a) on every share (not being a fully paid share), for all monies (whether presently
payable or not) called, or payable at a 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 hiz estate to the

company;

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

(i)} The company's lien, Il any, on a share shall extend to all dividends payahle
and bonuses declared from time to time in respect of such shares.

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

Provided that no sale shall be mada—

{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 wriling stating and
demanding payment of such part of the amount in respect of which the lien exisis
as is presently payabile, has been given to the registered holder for the time baing
of the share or the person entitied thereto by reason of his death or insolvency,

(i) To give eflect to any such sale, the Board may authorise some person o
transfer the shares sold to the purchaser themsal.

(iiy The purchaser shall be registered as the hokder of the shares comprised in
any such transfer.

(i) Tha purchaser shall not ba bound to sea to the application of the purchase
maney, nor shall his title to the shares be affected by any iregularity or invalidity
in the preceedings in referance to the sale,

{1} Tha proceeds of the sale shall be réceived by the company and applied in
payment of such part of the amount in respect of which the lien exists as |s

presently payvable. {
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19.

20,

21,

(iiy The residue, If any, shall, subject fo a like lien for sums not presently payable
as existed upon the shares before the sale, be paid lo the person entitled to tha
shares at tha date of the sale,

CALLS ON SHARES

{i} The Board may, from lime to time, make calls upon the members in respect of
any monies unpaid an their shares {whether on account of the nominal value of
the shares or by way of premium) and not by the conditions of alloiment thereaof
made payable at fixed times:

Provided that no call shall exceed one-fourdh of the nominal value of the share or
ba payable al less than one month from the date fixed for the payment of the last
preceding call,

(i) Each member shall, subject to receiving at least fourteen days' nolice
specifying the time or limes and place of payment, pay ta the company, at tha
time or times and place so specified, tha amount called on his shares.

(I} & call may be revoked or poslpaned =t the discretion of the Board.

(v} Company may delegate power to make calis on shares subject to approval of
the shareholders in a general meating of the company.

A call shall be deemead to have been made at the time when the resoiulion of the
Board authorising the call was passed and may be required to be paid by
instalments

The joint holders of a share shall be jointly and severally liable 1o pay all calls in
raspact theraof,

(i} If a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum Is due shall pay interest
thereon from the day appeinted for payment thereef 1o the time of actual payment
at ten per cent. per annum or at such lower rate, if any, as the Board may
determing,

(it} The: Board shall be al liberty to waive payment of any such interest wholly ar in
part.

(I} Any sum which by the terms of Issue of a share becomes payable on
allolment or at any fixed date, whether on account of the nominal value of the
share or by way of premium, shall, for the purposes of these regulations, be
deemed to be a call duly made and payable on the date an which by the terms of
issise such sum becomes payable.

(it} In case of non-payment of such sum, all the relevant provisions of thess
reguiations as to payment of interest and expenses, forfeitura or otherwise shall
apply as if such sum had become payable by virte of a call duly made and
notilied,

The Board—

(a) may, if it thinks fit, recekve from any member willing 1o advance the same, all
or any part of the monies uncalled and unpaid upon any shares hald by him; and
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23.

24.

25
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28.

{b) upon all or any of the monies so advanced, may {until the same would, but for
such advance, become presenfly payable) pay interest =t such rate not
excaading, unless the company in general meefing shall otherwise direct. twebve
per cent. per annum, as may be agreed upon between the Board and the
member paying the sum in advance bul shall nol confer a right to dividend ar ta
participate in profits,

TRANSFER OF SHARES

(i} The instrument of transfer of any share in the company shall be exacuted by or
on behalf of both the transferor and transferee.

{il) The transferor shall be deemed to remain a holder of the share until the name
of the transferee is entered in the register of members in respect thereo,

The Board may, subject to the right of appeal conferred by section 58 decline 1o
ragistar—

(8) the transfer of a share, not being a fully paid share, 1o a person of wham they
do not approve; or

{b) any transfer of shares on which the company has a fien,

The Board may decline fo recognise any instrument of tfransfer unless—

(a) the instrument of fransfer Is In the form as prescribed in rules made under
sub-section (1) of section 58;

(b} the instrument of transfer is accompanied by the cerificate of the shares fo
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

{c) the instrument of transfer is in respect of only one ciass of shares.

On giving not less than seven days’ previous nelice in accordance with section
81 and rules made thereunder, the registration of transfers may be suspended al
such imes and for such pericds as the Board may from time to time detemine:

Provided that such registration shall not be suspended for more than thirly days
at any one fime or for mora than forly-five days in the aggregate in 2Ny year,

Subject to the provisions of Section 59 of Companies Act, 2012, the Board may
decline to register any transfer of Shares on such grounds as It think fit in the
benefit of the company (notwithstanding that the proposed transferee be already
@ Member}, but in such case it shall, within two {2 manths from the date tha
instrument of transfer was lodged with the Company, send to the lransferee and
the transferor nolice of the refusal to register such transfer giving reasons for
such refusal. Provided that registration of a fransfer shall not be refused on the
ground of the transferor being elther alone or Jointly with any other person or
persons indebted to the Company,

N ION OF RES

(i} On the death of a member. the survivor or survivors where the membar was a
Jeint holder, and his nominee or nominees or legal representatives where he wae
a sole halder, shall be the only persons recognised by the company as having
any title to his intarest in the shares. .

%,
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30.

31,

{Ii) Mothing In clause (i) shall release the estate of a deceased joint holder fram
any liabilty in respect of any share which had been jointly held by kim with other
persons

- (i} Any person becoming entitked to a share in conseguence of (he death or

msoivency of 8 member may, upon such avidance baing produced as may from
time to time propery be required by the Board and subject as hersinafter
provided, elect, aithar—

(&) 1o be registered himself as holder of the share! ar
{b) to make such transfer of the share as the deceased or insolvent member
could have made.

(i) Tha Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvenl member had
transferred the share bafore his death or insolvency,

{i) I the person so becoming entitled shall elect to be registared as holder of the
share himself, he shall deliver or send to the company a notice in writing signed
tyy him stating that he so elects,

(i If the person aforesaid shall elect to transfer the share, he shall testify his
glaction by executing a transfer of the share.

(iiiy All the imitations, restrictions and previsions of these regulations relating to
the right ta transfer and the registralion of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or insolvency of tha
member had nol occurred and the nofice or fransfer were a ransfer signed by
that member.

A person becoming entitled to a share by reason of the death or insolvency of the
helder shall ba enlitied to the same dividends and other advantages to which he
wiould be entitied if he were the registered holder of the share, except that he
shall nel, before being registerad as a member in respect of the share, be entitied
in respect of it to exercise any right conferred by membership In relation to
meetings of the company:

Frovided that the Beard may, at any time, give nolice requiring any such person
to elect elther 10 be registered himself or to transfer the share, and if the notice is
not complied with within ninety days, the Board may thereafter withhold paymant
of all dividends, bonuses or other monles payable in respect of the shara, until
the requirements of the notice have been complied with.

FORFEITURE OF SHARES

. It a member fails to pay any call, or instaliment of a call, on the day appointed for

payment thereof, the Board may, at any time thereafler during such time as any
part of the call or inslallment remains unpaid, serve a nolice on him requiring
payment of so much of the call or instalment as is unpaid, together with any
interaat which may have accrued.

The notica aforesaid shall—

{a) name a further day (not being earlier than the expiry of fourteen days from the
date of servica of the nolice) an or before which the payment required by the

notice is to be made; and Ial.'
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(b} state thal, 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.

If the raquirements of any such notice as aforesaid are nol complied with, any
share In respect of which the notice has been given may, at any time thereafter,
befora the payment required by the notice has been made, be forfeited by a
resclution of the Board to that affect.

A} A forfeited share may be sold or etherwise disposed of on such terms and In

guch manner as the Board thinke fit,

(i} At any fime before a sale or disposal as aforesaid, the Board may cancal the
farteiture on such terms as it thinks fit

i} A person whose shares have been forfaited shall cease to be a member in

respect of the forfeited shares, bul shall, notwithstanding the forlaliure, remain
fable to pay lo the company all montes which, af the dale of forfeiture. wera
prasenily payabie by him io the company in respect of the shares,

(i} The liability of such person shall cease If and when the company shall have
recened paymant in full of all such menies in respect of the shares.

(i} A duly verified declaration in writing that the declarant is a director, the
manager ar the secretary, of the company, and thal a share in the company has
been duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facls therein stated as against all persons claiming o be entitied
fo the share,

(ii} The company may receive the consideration, If any, given far the share on any
sale or dispozal therao! and may execule a transfer of the share in favour of the
person to wham the share is sold or disposed of,

{ill} The transferee shall thereupon be registered as the holder of the share

{iv} The transferee shall not be bound o see fo the application of the purchase
money, if any, nor shall his tithe o the share be affected by any irmegularnily or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the
share,

- The provisions of these regulations as to forfeiture shall apply in the case of

nonpayment of any sum which, by the lerms of issue of a share, becomes
payable at a fiwed time, whether on account of the nominal valug of the share ar
by way of premium, as if the same had been payable by virtue of & call duly made
and notified,

ALTERATION OF CAPITAL

The compary may, from fime lo time, by ordinary resolution increase the share
capital by such sum, to be divided info shares of such amount as may be
spadified in the resolution. Capital will be as per the dause V of Memorandum of
Association of the company.

Subject o the provisions of seclion 61, the company may, by ordinary
resofution,—

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

f
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42,

43,

(b) convert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denamination;

{c} sub-divide its existing shares or any of them into shares of smaller amount
Ihan Is fixed by the memorandum,

{d} cancel any shares which, al the date of the passing of the resolution, have not
been laken or agreed to be taken by any parson.

Where shares are converted Into slock —

(2} the helders of stock may transfer the same or any part thereof in the same
manner as, and subject io the same regulations under which, the shares from
which the: slock arose might before the conversion have been iransferred, or as
naar thereto as circumstances admit:

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

(b) the holders of stock shall, according o the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voling at
mealings 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 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 af the regulations of the company as are applicable to paid-up sharas
shall apply to stock and the words “shars™ and “sharehokder” in those regulations
shall include “stock” and "stock-holder” respectivaly,

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 redemplion reserve account; or

(e} any share premium account.

CAPITALISATION OF PROFITS

(i} The company in gensral meeting may, upon the recommendation of the
Board, resolve—

(a) that it is desirable lo capitalise any part of the amount for the time beaing
standing to the credit of any of the company’s reserve accounts. or to the credit of
the: profit and loss accounl, or otherwise avaliable for distributicn; and

{b) that such sum be acoordingly sel free for distribution in the manner specified
in clause {liy amongst the members who would have been entitled thensta, if
distributed by way of dividend and in the same proportions.

(if) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provisian contained in clausa (), afther in or towards—

(a) paying up any amounts for the fime belng unpaid on any shares held by such
mambers raspectively;

(b) paying up in full, unissued shares of the company o be alotted and
distributed, credited as fully paid-up, to and amongst such members in the
properions aforesaid;
(c) partly in the way specified in sub-clause (A) and partly in that specified in sub-
clause (B); 4
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(d} A securities premium account and a capital redemption reserve account may,
for the purposas of this reguiation, be applied in the paying up of unissued shares
lo be issued to members of the company as fully paid bonus shares:

(e} The Board shall give effect to the resolution passed by the company In
pursuance of this regulation,

{i} Whenever such a resolution as aforesaid shall have been passed. the Board
ghall—

(a} make all appropriations and applications of the undivided profits resolved to
be capilalised thereby, and all alivtments and issues of lully paid shares if any;
and

{k) generally do all acls and things required to give eflect thereto,

{iiy The Board shall have power—

(@} to make such provisions, by the issue of fractional certificates or by payment
In cash or atherwise as it thinks fil, for the case of shares becoming distributable
infractions; and

{b) to authorise any person to enter, on behalf of all the members entitled therets,
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 par of the
amaurts remaining unpaid on their existing sharas;

(i) Any agreement made under such authorily shall be effective and binding on

such members,
DEMATERIALISATION OF SECURITIES

{ll  Forthe purpose of this Article:-

“Beneficial Owner”; Beneficial Owner shall have the meaning assigned
therate in section 2(1)(a) of the Depasitories Act, 1558,

"Depositories Acl": Depositories Act shall mean the Depositaries Act,
1896 and includes any statutory modification or re-enactment thereof for the
tima baing in force. .

"Depository™: Depository shall mean a Depository as defined in section
Z{1}(e) of the Depositories Act, 1096,

"Member": Member shall mean a duly registered holder from time to time
of the security of the company and includes every person whose name is
entered as beneficial owner in the records of the Depository.

"Security": Security shall mean such security as may be specified by SEBI,

(ii) "Dematerialisation of Securities™ Notwithstanding anything on the
contrary contained in this Article, the company shall ba enlitied to
dematerialise its securities and to offer securities in & dematerialised form and
further to rematerialise the securities held on depository pursuant to the
Depositories Acl, 1996 or any amendmeant thereof.

{
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(lii} "Option to hold securities in physical form or with depository™:
Every person helding securifies of the company through allotment or
otherwise shall have the option to receive and hold the same In the
dematarialised form with a depository.

(iv) "Beneficial Owner may opt out of a Depository”; Every person
holding securities of the company with a deposilory, being the beneficial
owner thereof, may al any time opt out of the deposilory in the manner
provided under the provisions of the Deposilories Act and the Rules, if any,
prescribed there under and on fulfilment of the conditions prescribed by the
company from time lo Ume, company shall Issue the relevant sacurity
cerlificates |o the baneficial owner theraof.

{v)  "Securities in Depositaries to be in fungible form": All securities
held by a depository shall be dematerialised and shall be in fungible form.
Mothing contained in Sections 153, 1534, 1538, 1878, 187C and 372A of the
Companies Acl, shall apply to a depository in respect of the securities held by it
on behalf of the beneficial owners.

(vi) "Rights of depository and beneficial owners": A depository shall be
deemed to be the registered owner for the purposes of affecting the transfer of
ownership of securities on behall of the beneficial owners and shall not have
any vating rights or any other rights in respect of the securities held by |1,

(vii) Every person holding securities of the Company and whose name is
eniered as the baneficial owner in the records of the depositary shall be deemed
to ba a mamber of the Company. The beneficial owner of securities shall be
entitled 1o all rights and benefits and be subject to all the liabilities in respect
of histher securities, which are held by a depository.

(viil) "Transfer of securities™: Transfer of security held in a
depository will be governed by the provisions of the Depository Act,
1896. Nothing contained in Section 108, of the Companies Act, 1956 or
these Articles shall apply lo a transfer of securities effected by a transferor
and transferee both of whom are entered as beneficial owners in the records of
a depository,

(ix) "Register and Index of beneficial owners™: The Register and | ndex of
beneficial owners maintained by a depository under the Depositories Act,
18956 shall be deemed fo be the Register and Index of Members and Security
holders for the purpose of these Aricles.

(x}) “Other matters”: Motwithstanding anything contained in these
Arlicles, the provision of Depositories Act, 1996 relaing to dematerialisation
of securiies including any modification(s) or re-enaciment thereof and
Rules/Regulations made there under shall prevall accordingly.

(xi)  Motwithstanding anything contained in the Act or the Articles, whare
securlites are held in a depository, the records of the beneficizl ownership
may be served by such depository on the company by means of electronic
made or by delivery of floppias or disks.
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46,

NOMINATION

MNolwilhstanding anything contained In Arlicles, every holder of shares(s} or
debeniura{s) of the Company may, at any Ume, nominate, in the prescribed
manmner, a parson fo whom thase shame(s) shall vest in the event of his death
and the provisions of Seclion 1084 and Section 1088 of the Companies Act,
1956 shall apply in respect of such nomination,

The provisions of this Aricle shall apply mutatis mutandis to a depository of money
with the Company as per the provisions of Section 58A of the Act.

47.

48.

48,

30.

1.

52.

BUY-BACK OF SHARES

Motwithstanding anything contained in these aricles bul subject to the
provigions of sections 68 to 70 and any other applicable provision of the Act or
any other law for the fime being in foree, the company may purchase its own
shares or other specified securities,

MEETINGS

All general meetings other than annual general meeting shall be called
exiraordinary general meeting.

() The Board may, whenever it thinks fit, call an extracrdinary genaral meeting.

{1iy 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 twa meambers of the company
may call an extraordinary general meeting in the same manner, as nearty as
possible, as that in which such a meeting may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

{iy No business shall be fransacted at any general meeting unless a quorum of
members s present at the time when the meeting proceeds ta business. (i)} Save
at olherwise provided herein, the quorum for the general meetings shall be as
provided in section 103,

The chairperson, if any, of the Board shall preside as Chairperson at every
general maeting of tha eompany.

if there is no such Chairperson, or if he is not present within fifteen minutes after
the time appointed for hokding 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.

- I al any mesting no director Is willing to act as Chairperson or If no director is

presant within fifteen minutes after the time appointed for holding the mesting,
the members present shall choose one of thelr members to be Chairperson of
the meeting.
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58,
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61.

ADJOURNMENT OF MEETING

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

() Mo business shall be ransacted atl any adjourned meeting other than the
business left unfinished al the meeting from which the adjournmant took place,

(i) When a meeting ls adjourned for thirly days or more, notice of the adjoumed
meeting shall be given as in the case of an original meeting.

(iv} Save as aloresaid, and as provided in section 103 of the Act, it shall not be
necessary to give any notice of an adjpumment or of the business o be
transacted at an adjournad meeting,

VOTING RIGHTS

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

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

{b) en a pell, the veting rights of members shall be in proportion to his shara in
the paid-up equity share capital of the company.

. A member may exercise his vole al a mesting by electronic means in

accordance with section 108 and shall vote only once.

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

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

A member of unsound mind, or in respect of whom an order has bean mada by
any court having jurisdiction In lunacy, may vole, whether on a show of hands or
on a poll, by his committes or other legal guardian, and any such commitlee or
guardian may, on a pall, vote by proxy.

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

. No mamber shall be entitied 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.

() No objection shall be raised to the gualfication af any voter excepl al 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.

{iiy Any such objection mada in due time shall be referred to the Chalrperson of
the meeting, whose decision shall be final and conclusive.
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65.

6.

a7.

&,

63,

70.

.

PROXY

The Instrument appointing a proxy and the power-of-atlorney or other authority, if
any, under which it is signed or a notarised copy of that power or authority, shall
be deposited al the registerad office of the company nol less than 48 hours
before the time for holding the meeling or adjourned mesting at which the person
named in the instrument proposes to vate, or, in the case of a poll, not lass than
24 hours before the time appointed for the taking of the poll; and in defaull the
Instrument of proxy shall not be trealed as valid,

. An instrument appoinfing a proxy shall be in the form as prescribed in the rules

made under saclion 105,

A vole given in accordance with the terms of an instrument of proxy shall be

valid, notwithstanding the previous death or insanity of the principal o the
revocation of the proxy or of the authorily under which the proxy was executed, or
the transfer of the shares In respect of which the proxy Is given:

Provided that no Intimation in writing of such death, insanity, revocatlion or
tranzfer shall have been received by the company at itz office before the
commencement of the meeting or adjourmed mesting at which the proxy is used,

BOARD OF DIRECTORS

The number of the directors and the names of the first directors shall ba
determined in writing by the subscribers of the memorandum or a majority of
therr,

(i} The remuneration of the directors shall, in 50 far &5 it consists of a monthly
payment, be deemed to accrue from day-to-day.

{iiy In addition to the remuneration payable to them in pursuance of the Act, the
directors may be paid all travelling, hotel and other expenses propady incurred by
them—

{a} in atending and retuming from mestings of the Board of Directors or any
committae thersof or general meetings of the company; or

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

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

The company may exercise the powers conferred on it by section 85 with regard
to the keeping of a foreign register, and the Board may (subject to the provisians
of thal seclion) make and vary such regulations as it may thinks fit respecting the
keeping of any such register.

All cheques, promissory notes, drafls, hondis, bills of exchange and other
negofiable instruments, and all receipts for monies paid to the company, shall be
signed, drawn, accapled, 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.

Every director present at any meefing of the Board or of a committee theraaf shall
&ign his name in a book o be kept for that purpose

(i} Subject to the provisions of section 149, the Board shall have power at any
time, and from time to fime, lo appoint a person as an additional diracior,
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id,
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78,

78.

pravided the number of the directors and additional directors together shall not at
any time exceed the maximum strength fixed for the Board by the articles.

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

EEDINGS OF THE BOARD

{i} The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its mestings, as it thinks it

(i) A director may, and the manager or secretary on the requisiton of a direclor
shall, at any lime, summon a meaating of the Board.

(i) Save as otherwise expressly provided in tha Act, questions arsing at any
meeling ol the Board shall be decided by a majority of votes,

(il} In case of an equality of votes, the Chairperson of the Board, if any, shall have
& second or casting vole.

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, Ihe continuing directors ar director may acl lor the purpose
of increasing the number of directors to that fixed for the quorum, or of
summoning a general mesting of the company, but for no othar PO,

(i) The Board may elect a Chalrparson of its meelings and determine the period
for which he s to hold office.

(iiy f 1o such Chalrperson is slected, or if at any meeting the Chaimperson I not
present within five minutes after the time appointed for holding the meeting, the
direclors present may choosa one of their number to be Chairperson of the
meating.

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

(i) Any committes so farmed shall, in the exercise of the powers =0 delegated,
canform to any regulations that may be imposed on it by the Board.

i) A committee may meel and adjourn as it thinks fit.

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

Al acts done in any meating of the Board or of a commitiee thereof or by any
person acling as a director, shall, notwithstanding that it may be afterwards
discovered that there waes same defect in the appointment of any ane or more of
such directars 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 appeinted and was qualified to be a director
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Save as othenwise 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 antitled
to racelve notice of a meating of the Board or committee, shall be valld and
effeciive as if it had been passed at a meeting of the Board or commiltes, duly
convened and heald,

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FFICER

FINANCIAL O

BO. Subject to the provisions ef the Act—

{I} A chiel executive officer, manager, company secretary or chief financial efficer
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 a resolution of the Board:

{i) A director may be appointed as chief executive officer, manager, COMparny
secratary or chief financlal officar,

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

THE SEAL
B2. {i) The Board shall provide for the safe custody of the saal.

(i} The seal of the company shall not be affed to any instrument except by the
authority of a resolution of the Board or of a committee of the Board authorised
by it in that behalf, and except in the presence of at least two directors and of the
secratary or such other person as the Board may appoinl for the purpose: and
those two directors and the secretary or other persen aforesaid shall slgn every
nstrument to which the seal of the company is so affixed in their presance.

DIVIDENDS AND RESERVE

83. The company in general meeling may declare dividends, but no dividend
shall exceed the amoint recemmended by the Board.

84. Subject to the provisions of secion 123, the Board may from time to fime pay
ta the members such interim dividends as appear to it to be justified by the
profite of the eompany.

6. (1) Tha Board may, before recommending any dividend, set aside out of tha
profits of the company such sums as it thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applicable for any purpose to
which the profits of the company may be properly appiled, including provision
for meefing contingencies or for equalizing dividends: and pending such
application, may, at the like discretion, either ba employed in the business of
the company or be invested in such investments (other than shares of the
company) as the Board may, from time to time, thinks fit,

(i} The Board may also carry forward any profits which it may consider necessary
not to divide, without setting them aside as a reserve.
'/('..
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6. (I} Subject to the rights of persons, if any, entitled to shares with special rights
as o dividends, all dividends shall be declared and paid according o the
amounts paid or credited as paid on the shares in respect wheraof the
dividend is paid, but if and so long as nothing is paid upen any of the shares
n the company, dividends may be declared and pald according to the
amounts of the sharas.

(1} No amount paid-or credited as pald on a share in advance of calle shall be
treated for the purposes of this regulation as paid on the share,

(im) All dividends shall be apportioned and paid propartionately 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 shara is issued on lerms
providing that il shall rank for dividend as from a particular date such share shall
rank for dividend accordingly.

87. The Board may deduct from any dividend payable to any member all sums of
manay, if any, presently payable by him to the company on account of calls or
otherwise in refation to the shares of the company.

BE. (i) Any dividend, interest ar other monles payabde in cash in respect of shares
may be pakl by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the
register of members, or 1o such person and to such address as the holder or
joint holders may In writing direct

{ity Every such cheque or warrant shall be made payable to the order of the
person to whom L s sent

8. Any one of twe or more jeint hokders of a share may give effective receipts for
any dividends, bonuses or other monies payable in respect of such share.

90. NMotice of any dividend that may have been declared shall be given to the
persons entitlad to share therein in the manner mentioned in the Act

91. Mo dividend shall bear interest against the company.

82. No unclaimed Dividend shall be forfelted, and undaimed Dividends =hall b
dealt with in accordance with the applicable provisions of the Act

ACCOUNT.

93, (i} The Board shall from time fo time determine whether and to what extent
and al what imes and places and under what conditions ar regulations, the
accounts and books of the company, or any of them, shall be open fo the
inspection of members not being directors.

(i) No member (not being a director) shall have any rght of inspecting any

account or book or document of the company except a8s conferred by law or

authorised by the Board or by the company in general mesting

WINDING

84. If the company shall ba wound up, the liguidator may, with the sanction of a
spacial resoluion of the company and any other sanction required by the Act.
divide amongst the members, in specie or kind, the whole or any part of the
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7.

assets of the company, whether they shall consist of properly of the same
kind or not,

- For the purpose aforesald, the liguidator may set such value as he deems fair

upon any proparty ta be divided as aforesaid and may determine how such
division shall be carrfed out as between the members or different classes of
members.

- The liquidator may, with the like sanction, vest the whole or any part of such

assels in Irusteas upon such trusts for the benefit of the contrdbutories if he
conslders necessary, but so thal no member shall be compelled to accept
any shares or other securities whereon there is any liability.

INDEMNITY

Every officer of the company shall be indemnified out of the assals of the
company against any liability incurmed 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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Sr Name, Address, No. of Equity | Name, Address, |
MNo. | Description, Occupation and Shares Description, Occupat
Signature of the Subscriber | taken by each | ion and Signatures
o subscriber of Witness.
Sdi-
Mrs. GITA 5. GUPTA 100
Wio, Subhash Gupta,
1 507, Srinivasa Tnﬁf-ft;& (G Hlindred
Begumpet, oniy)
HYDERABAD -500 016.
Occ: Business
Sd/-
B.V.SUBBA RAD
Rao & Ravi
Chartered
Accountants
7-1-78, lind Floor
Ameerpet
Sd/- HYDERABAD — 500
K.GOPAL RAO, 0186.
Slo. Koteswara Rao, 100
2. | 10-2, Sowbhagyanagar, {One Hundred
Opp: IDPL Colony, only)
Balanagar,
HYDERABAD — 500 037.
Occ: Business
TOTAL NO.OF EQUITY i -
SHARES 200
TAKEN (Two Hundred
only)

Place: Hyderabad
Dated: 25.07.1989
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