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COMPANY NO. 25335.
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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Delhi
4th Fioor, IFC| Tower 61, New Delhi, Delhi, India, 110019

Corporate Identity Number: L19201HR1 986PLC033185

- SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution -C()nﬁrmin‘g Alteration of -
_ Object Clause(s)
The shareholders of M/s LIBERTY SHOES LIMITED having passed Special Resolution in the Annual/Extra Ordlnary General

Meeting held on 24-08-2018 altered the provisions of its Memorandum of Association with respect to lts objects and complied
with the Sectlon 13(1) of the Companles Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandumr of Association as altered has this
day been registered. '
Given under my hand at New Delhi this Fourth day of October Two thousand eighteen.

Ministry of
rporate Affairs
(Govt of | Indla) 23 g

'SH,OBHITVSRIVASTAVA

Registrar of COmpanies
RoC - Delhi

Mailing Address as per record.available ih‘Regist:rar of Companies office:
LIBERTY SHOES LIMITED

LIBERTY PURAM 13TH MILESTONE, GT KARNAL ROAD KUTAIL, PO ’
BASTARA KARNAL HARYANA, Haryana, India, 132114 & J
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.day of SEPTEMBER one thousand mne hundred and EIGHTY SIX.
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' (SOORAJ KAPOOR)
Registrar of Companies
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(THE COMPANIES ACT, 2013)
(PUBLIC coMPANY LIMITED BY SHARES)
'MEMORANDUM OF ASSOCIATION
i ap

LIBERTY SHOES LIMITED

I. The Name of the Company is LIBERTY SHOES LIMITED.

Il. The Registered Office of the Company will be situated in the State of Haryana.

.. The objects for whlch the Company is establlshed are 7

'(A) MAIN OBJECTS TO0 BE PURSUED BY THE COMPANY ON lTS lNCORPORATlON ARE -

1. To carry on the busmess of manufacturers retallers -on- Ime sales, wholesalers exporters &
|mporters of all types of footwear and footwear accessories and to establish, maintain, manage and
acquire retail stores, chain stores, exclusive stores and to enter into tie ups and other arrangements
for selling; marketing; distributing and retailing of all types of footwear and footwear accessones and
other consumer products of S|m|lar nature and descnptron ,

2. To prepare ‘import, export buy, sell market and carry on business as manufacturers dealers in
all kinds of footwear, components and accessories, lasts, moulds, boot-trees, laces, buckles, rivets,
eyelets, shanks, shoe hams, leggings, boot polishes, toe cap, shoe tacks, zips, thread, blndlngs
adheswe colour batches lubrlcants leather rubber and plastlc goods

3 To carry on the busmess of manufacturers dealers; wholesalers, on- -line sales retallers exporters
-and importers of all types of leather and other bags - including luggage and travel goods, leather.
- goods, leather furnishings & other home furnishings accessories including blankets, leather & other
jackets, leather & other garments including sweaters, clothing accessories- and all types of socks,
fashlon accessones and other consumer products of similar nature and descnptlon . _

4. To carry on busmess as Manufacturers retallers on-line sales, suppller |mporter exporter,
wholesaler franchise, distributors or otherwise deal in Perfumes and essences, fine- fragrances,
deodorants, body sprays, fresheners, soaps, aerosol, essential and other oils, all klnds of Cosmetic
and proprietary products, lotions, extracts, creams, greases, salves, ointments, pomades powders,
cologne, toiletries, toilet requisites and preparations, cleansing compounds, hair, skin, nall and other
beauty preparatuons baby products, all kinds of bath products, all kinds of perfumery and other
compounds, preparations, materials and products care products, heir dyes, pigments, detergents
Clothmgs Garments and Garment accessories, wearing apparel, belts, wallets, headgear, time wear,
eye wear, Jewellery and all kinds of gifts and lifestyle products, beauty specialties, preparations, aids

and accessories thereof.”

5. To fabricaté, prepare, import; export, buy, sell; market and carry on busmess as manufacturers
and dealers of leather, leather board, textile, jute, rubber, PU, PVC, leather cloth, polyurethane,
thermoplastic rubber, chemicals and all other raw materials, plant, machinery, lasts, moulds,
equipments for manufacturing footwear components, leather goods, rubber goods plastic goods and

accessories thereof.



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

1. To acquire and undertake the whole or any part of the business, goodwill and assets of any
person, firm or company carrying on or proposing to carry on any business which this company
is authorised to carry on and as part of the consideration for such acquisition, to undertake all or

- any of the liabilities’ of such person;. firm orcompany or to acquire an interest in, amalgamate

. with  or enter into any arrangements for. sharing profits or for cooperatron or for mutual

- assistance with any such person, firm or company and to give or accept by way of consideration

for any of the acts or things aforesaid or property acquired by any shares, debentures,
debenture - stock or securities, that may be agreed upon and to' hold, and to retain or-sell;,.
‘mortgage and deal with any shares, debentures, debenture- stock or securrtles so received in
connectron with the busrness of the Company.

2. To acquire, build, construct, alter, maintain, enlarge, pull down, remove or replace and to work,
manage and control any buildings, offices, factories, mills, shops, machinery, engine, roadways,
tramways, railways, branches or sidings, bridges, reservoirs, ‘water courses, ‘wharves, electric
works and such: other works and conveniences which may seem necessary to advance the
'|nterests of the Company and to- jom wrth any other person or company in domg any of these

.thlngs

3.  To expend money in experlmentlng on and testlng and rmprovmg or seeklng to rmprove any
* patents, rights, inventions, dlscovenes processes or information of the Company or which the

‘Company may acquure or purpose to acqulre

4. To enter into’ arrangements with any Government or Authontles Munrcrpal local or othervwse
that may appear to the Company conducive to the Company's main objects or any of them and
to obtain from any such Government or Authorities, any rights, privileges and concessions which
the Company may think desirable to obtain and to carry out, exercise and comply with any such
‘arrangements, rights, pnvrleges and concessions. -

5. To purchase take on lease in exchange h|re or otherwise acquire: any movable or rmmovable
property mcludlng land, buildings, basements, stock--in- trade, plant and machinery of every
kind and any right or pnvrleges which the Company may think necessary or conivenient for the

purpose of |ts busrness

6. Subject to Section 73, 179 and 180 of the Compames " Act, 2013 and Regulatrons made there
under and the directions issued by Reserve Bank of India, to borrow,. raise or secure the
payment of money or to receive money on'deposit at interest, for any of the purposes of the
‘Company and at such time or times as may be thought fit by promissory notes, by takmg credits
in or opening current accounts with-any person, firm, bank, company or fi nancral institutions and
whether with or without any security or by such other means as the dlrectors may in their
-absolute discretion- deem expedlent and in particular by the issue. of debentures or debenture-
stock perpetual or otherwise and as security for any such money so borrowed, raised, received
and if any such debentures or debentures or debenture- stock so issued, to mortgage, pledge or
charge the whole or any part of the property and assets of the Company both present and
future, lncludrng its' uncalled capltal by special assignment or otherwise or to transfér or convey
the same absolutely or in trust and to give the Ienders powers of sale and other powers as may
seem expedient and to purchase, redeem or pay off any such securities, provided that the
Company shall not carry on banking busmess as defined in Banking Regulation Act, 1949 or
other applicable Acts and Enactments from time to time including any amendment and

substitution thereof.

7. To acquire and dispose of Trademarks / Labels, Copyrights, Rights of Representation,
Manufacturing Licenses and any other Rights or Interest in any product & services related to



10.

11.

12.

13.

14.

15.

16.

‘the main object of the Company and to grant’ licenses or rights in respect of any mtellectual
property of the Company to any other person, firm or company. -

To acquire, hold, use, sell, assign, lease, grant licenses, mortgage, pledge or otherwise dispose
of in India or any part of the world any patents, patent rights, licenses, privileges, inventions,
improvements, and processes, copy rights, trademarks, designs, licenses, privileges, inventions,

grmprovements ‘and processes; copyrights, trademarks and trade names whatsoever and apply
- for purchase or otherwise acquire and protect and renew in any part of the world any patents,
_patent rights, invention, trademarks, designs, licenses ‘and like, “conferring any exclusive or

nonexclusive or limited right to their use or any secret or other information as to any invention

‘and to use, exercise develop or grant licenses in respect of or otherwise turn to account the
property rlghts or information so acquired, to expend moneys in experimenting. upon testrng or
improving any such patents, inventions and rights. -

To acqurre and dispose of copyrights, rights of representation, licences and any other rlghts
‘or-interest in any book, paper, pamphlet drama, play, poem song composmon (musical or
otherwrse) plcture drawrng work of art or photograph and to print, publrsh or cause to be
“printed or published anything of which the Company has a copyrlght or right to print or publish
and to sell, distribute and deal with any matter so pnnted or published in such manner as the
Company may think fit and to grant licenses or rights .in respect of any property -of the

Company to any other person firm or company

To establlsh for any of the purposes of the Company any branches or to establlsh any firm or
firms or promote any company or companres or divisions thereof at places in or outsrde India as

the. Company may think fit. .

To promote or assrst in the promotion of any company or compames or division or leISlonS for
the purpose of acquiring all or any of the propertles rights and liabiiities of the Company

To invest in other than investment in ‘Company's own shares and deal with the money of the
Company not |mmed|ately requrred rn any manner as may, from time to time, be determmed by

the Board.

To lend and advance money or give credit to such persons or compames and on such terms as
may be expedient and in particular to customers of and others havmg dealrngs with the
Company and to guarantee the performance of any contract or oblrgatlon and the payment of
money by any such persons or companies provrded that the Company shall not do any banking
_business, as defmed in Banking Regulation Act, 1949 or other appllcable Acts and Enactments
from time to trme including any amendment and substitution thereof.

To remunerate any person or company for services rendered or 10 be rendered in or about the
formation or promotion of the Company or the conduct of its business.

To open account with any banks or financial institutions mid to draw, make, accept, endorse,
discount, execute and issue promissory notes, bills of exchange letters of credit hundies, bills
of lading, railway receipts, warrants, airway bill, - lorry/railway receipts, bank guarantee,
debentures and other negotiable or transferable instruments of all- descriptions including
electron'i'c banking and to buy, sell and deal in the same.

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



17.

18.

19.

20.
, trusts and conveniences calculated to benefit the employees or ex-employees of the Company

21.

22.

23.

24.

Subject to provisions of Companres Act or other applrcable Acts and Enactments in force from
time to time including any amendment and substitution thereof, to sell, lease, mortgage or
otherwise dispose of the property, assets or any undertaking of the Company or any part thereof
for such consideration as the Company may think fit.

To distribute, among the members in specie or in kinds any property of the Company in the

- event of winding up of the Company or any proceeds of sales or drsposal of any property of the

Company, subject to the provisions of the Companies Act, 2013 or other applicable Acts and
Enactments from trme to trme mcludlng any amendment and substltutron thereof.

To give publrcrty to the busrness and productlon of the Company by means of advertisement in
the press, pamphlets, handbilis, circulars, cinema slides or by publication of books, pamphlets
catalogues instructions book, technical articles, periodicals and exhibition of works of art by
granting rewards, prizes and donations or by participating 'in technical conference, symposia or
the Irke orin any other suitable manner. .

To establrsh or support or ard in establrshment or support of associations, institutions, funds,

of the dependents of such persons and to grant pensrons and allowances and to subscribe or

- grant money for charitable or benevolent objects or for..any exhlbltron or for any publrc general

or useful objects _

To pay alI costs charges expenses incurred in connectron with incorporation of the Company,
‘including prelrmrnary expenses of any krnd and incidental to the formation and incorporation of
the Company, costs, charges and expenses of negotiating contracts and arrangements made
prior to and in anticipation of the formation.and incorporation of the Company.

To do all or any of the above things and all such other things as are incidental or may be thought
conducrve to the attarnment of the above objects or any of them in any part of the world and

_ either as principals, agents, consultants, contractors, trustees or otherwise and by or through
‘ trustees agents, consultants or othenrvrse and either alone orin conjunctlon wrth others.

To form rncorporate 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 control, management or
development of the Company or any other object or objects which. in the opinion of the
Company could or might assist the Company in the management of its. business or the
development of its propertres or otherwise prove advantageous to the Company and to pay all
or any of. the. costs and expenses rncurred in connection with any such promotion or
lncorporatron and to remunerate any person or Company in any manner it shall think fit for
services rendered or to be rendered, in obtarnrng subscrlptron for or placing or assisting:to place
or to obtain subscription for or for guaranteerng the subscription of or the pIacrng of any shares
in the capital of the Company or any bonds, debentures, obligations or securities of any other
Company held or owned by the Company or in which the Company has any mterest in or about
the formation or promotron of the Company or the conduct of its business or in or about the
‘promotion of any other Company in which the Company may have an interest.

To undertake and execute any trust, the undertaking of which may seem to the Company
desirable and either graturtously or otherwise and vest any real or personal property, rights or
interests acquired by or belonging to the Company in any person or Company on behalf of or
for the benefit of the Company and with or without any declared trust in favour of the Company.



25.

26.

27.

28.

Subject to the provisions of Section 182 of the Companres Act, 2013, to subscrlbe or guarantee
money for any national,  charitable, benevolent, pubhc general or useful object or for any

exhrbrtron

To establish and maintain or procure the establishment and maintenance of any contributory or
non - contributory pension or superannuation funds for the benefit of and give or procure the
giving of donations, gratuities, pensions, allowances or emoluments to any-persons who are or
were at any time in the employment or service ‘of the Company or is allied to or associated with
the Company or with any, such Subsidiary Company or who are or were at any time directors or
officers of the Company as aforesaid and the wives, widows, families and dependents of any
such persons and also establish and subsidise and subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or to advance the interest and well being of the
Company or of any such other Company as aforesaid and make payments to or towards the
insurance of any such persons as aforesaid and do any of the matters aforesaid, either alone or
in conjunction with any such other Company as aforesaid..

To undertake financial and commercial obllgatrons transactrons and operatlons of all in
connection with the busrness of the Company

To guarantee the payment of money unsecured or secured or payable under or in respect of
promissory notes, bonds, debenture- stock, contracts, mortgages, charges obligations,
instruments and securities of any Company or of any authority, supreme, municipal; local or
otherwise or of any persons whomsoever, whether. incorporated or not incorporated and to
‘guarantee or become sureties for the performance of any contracts or oblrgatrons as may be

necessary for the purpose of the Company

' 29. To apply for purchase or othenmse acqurre and protect prolong and renew in any part of the

world, any patent, patents rights, brevets d'inventions, trade mark, designs, ' licences,
protections, concessions and the like conferring any exclusive or non-exclusive or limited right
to their use or of any secret or such other information as to any invention, process or privilege
which may seem in use for any of the purposes of the Company or the acquisition of which may
seem calculated directly or indirectly to benefit the Company and to use, exercise, develop or
grant hcences or privilege in respect of or otherwise turn to account the. property, rights and
information so acqurred and to carry on any busrness in any way connected therewith.

30. To establlsh state of art cash and carry outtets own create and manage onllne shopprng

31.

32.

33.

ecommerce websites, portals and mobile applrcatrons to create a virtual shopping mall- with
online catalogue and to carry out all other means of ecommerce actrvmes to. provide a
convenrent shopping expenence for sale to B2B and B2C.

To recelve payment in cash cheque bank drafts RTGS/NEFT or any other electronic form
through banking channel or payment gateways in- Indian or foreign currency or in kind of
electronic money, wallets from business assocrates customers including market place of online

distribution channel

To merge, amalgamate with or enter into an arrangement or partnershrp or any Jomt venture or
profrt sharing arrangement with or cooperate in any way with any company, firm / association or
person carrying on or proposing to carry on any business, for attainment of the objects of the

Company.

To buy, sell; exchange, alter, improve; ‘prepare for market and otherwise deal in all kinds of
plant & machinery, furniture and fixtures, decorative, computer hardware and software,
apparatus, equipments, tools, substances, materials, articles and things necessary or



34.

35.

36.

37.

38.

39.

40.

41 .

42.

43.

convenient for carrying on any of the above business or processes of the Company.

To carry out the activities of storage, warehousing, transportation and ‘handling of all kinds of
products, goods and articles from ’one place to another.

To acquire and undertake on any terms and subject to any conditions, the whole or any pait of
the business, property or liabilities of any person, firm, association or company, carrying on any

' busrness mcrdental to the purpose of the Company

To mvest in, subscribe. for, underwnte purchase or othen/vlse acquire, and to hold dispose of

and deal in shares, stocks, securities or other similar documents issued by any government,

authority,- corporation or body, or by any company or association of persons ‘and to invest
surplus funds of the Company in any manner.

To refer or agree to refer any claim, demand, dispute or any other question by or against the
Company or in which the Company is interested or concerned and whether between the
Company.and the member or members or his or their representatives or between the company
and third parties to arbitration in India or at any. place outside India and to observe and perform
and to do all such acts, deeds, matters and things to carry out or enforce the awards or to

challenge the same

To mstltute prosecute defend, oppose appear or appear in-any surt arbltratron arrangement,
compromise, composition or other proceedings; to refer to arbitration, abandon or subrit to
judgment, decision award, to become non suit in any proceedings and. demands for the
recovery of any. debt, claim, sum of money, -or for exercise of any right privilege, demands for
the recovery of any debt, claim, sum-of money or for exercise of any right privilege, demand,
settiement of any claim whatsoever due or payable or in any wise belonging to the Company or
others in respect of whom the Company is an agent,

To insure the whole or any part of the Current and Fixed Assets of the Company at fair market
price, either fully or partly, to protect them from any kind of risk of theft, burglary, dacoity and
damage from fire, earthquake and any kind of natural calamity and act of God and to.take
rnsurance cover for covenng the rlsk of thlrd partles

To do all or any of the above thmgs and all such other things as are |nC|dentaI or may be
thought conducive to the attainment of the above objects or any of them in any part of the world
and either as principals, agents, consultants, contractors, trustees or otherwise and by or
through trustees, agents consultants or. otheanse and elther alone or in conjunction with

others.

To do all and everything necessary, suitable or proper for the accomplishment of any of the

objects or the ‘furtherance of any of the power herein before set for either alone or in
association with other persons, corporate bodies, firms or individuals and to do every other act
or acts, thing or things incidental or appurtenant to or connected with the aforesaid business or

power or any part thereof. -

To help, support or undertake _directly or otherwise, in cash or in kind, social or economic
programis for relief and rehabilitation work amongst the victims / people affected by natural
disasters/ calamities, or contribute to various organizations/funds engaged in providing such
relief activities and for the said purpose may receive/ accept donations /-contributions, in cash
or in kind, from third parties mcludmg foreign individuals or entities.

To create any depreciation fund, reserve fund, sinking fund, insurance fund or any special or
other fund, whether for. depreciation or for repairing, improving, extending or maintaining any of



44,

45,

46.

47.

48..

49.

the property of the Company or for redemption of debentures or redeemable preference shares
or for any other purpose whatsoever conducive to the interests of the Company.

To invest or deal with the surplus funds of the Company in such manner and upon such
securities as shall from time to time be thought necessary and to create any reserve fund,
sinking fund, insurance fund, depreciation fund or provident fund thereof.

Subject to the provrsrons of the Companles Act, 2013 or any other enactments in force to
indemnify and keep indemnified officers, Directors, agents and servants of. the Company
against proceedings, costs, damages claims and demands in respect of anything .done or
ordered to be done by them for and in the iriterest of Company and for any loss, damage, or
misfortune, whatsoever and which shall happen in the execution of duties ‘of their office or
made in relation thereto.

To hire all kinds of office equipment and other equipment, appliances and vehicles of all types
and descriptions in relation to the Company’s business.

To appomt thlrd partres to provrde consultatlve and technrcal services relatlng to the busmess of

- 'the company or related business or activity, by way of market survey, preparing feasibility and

project reports, and to enter into any arrangements of licensing, chartering, brokerage,
technical, business or financial collaboration with any other party or concern, for singular or
mutual benefit of in-taking or out flowing of know-how, whether exrstlng or newly developed
techmques rncludrng rights or speC|aI methods and trade secrets.

To undertake carry out, promote and sponsor rural development mcludrng any programme for

promoting the social and economic welfare of, or the uplift of the people, in any rural area and

to incur any expenditure on any programme of rural development and to assist execution and

promotion thereof either directly- or through. an independent agency or in any other manner.

Without prejudice to the generality of the forgoing, "programme of rural development” shall also
include any programme for promoting the social and economic welfare of, or the uplift of the
people in any rural area to promote and assist rural development, and that the words "rural

area” shall include such areas as may be regarded as rural areas under the Income-tax Act,

1961, or any other law for the tlme being in force and in order to implement any of the above
mentioned objects or purposes transfer without consideration or at fair or concessronal value

and divest the ownership of any property of the Company to or in favour of any Public or Local

Body or Authority or Central or State Government or any Instltutlon or- trust

To. undertake carry out promote and sponsor or assrst -any actlvrty for the promotion and
growth ‘of the national economy and for discharging what is considered to be the social and
moral responsrbrlrtnes of the Company to the public or any section of the public as also any
activity which is consrdered likely to promote national welfare or social, economic or moral uplift
of the public or any section of the public. Without prejudice to the generality of the foregoing, to
undertake, carry out, promote and sponsor any activity for pubhcatron of any books, literature,
newspapers or for organising lectures or seminars likely to advance these objects or for giving
merit awards, for giving scholarships, loans or any other assistance to deserving students or
other scholars or persons, to enable them to pursue their studies or academic pursuits or
researches and for establishing, conducting or assisting any institutions, funds or as one of its
objects, by giving donations, or otherwise, or in any other manner, ‘and in order to implement
any of the above mentioned objects or purposes, transfer without consideration or at fair or
concessional values and divest ownership of any property of the Company to or in favour of any
public, local body or authorlty or Central or State Government or any public institution or trust.



50.

51.

52.

53,

54,

55.;

56.

57.

58.

59.

To establish branches or appoint agents in or outside India for or.in connection with any of the
objects of the Company.

To train or to pay for training in India or abroad of any of the Company's employees or any
other candidates in the rnterests and for the furtherance of the Company's objects and

busrness

To undertake, carry out, promote  and _sponsor or assist any actlvrty for the promotion and
growth. of national economy and for discharging- the socral and moral responsibilities of the
-Company to the public or any section of the public as also any activity likely to promote national
welfare or social, economic-or moral uplift of the public or any section of the public.

To acquire and secure membership, seat or privilege -e.ither in the name of the Company or its
nominee or nominees in and of any association, exchanges, market, club or other institution in
India or any part of the world for furtherance of any business, trade or industry.

Subject to the provisions of the Companres Act 2013 or any other enactments in force, to

indemnify and' keep indemnified officers, Directors, agents and servants of the Company

against proceedings, costs, damages, claims and demands.in respect of anything done or -
ordered to be done by them for and in the interest of Company and for any loss, damage, or

misfortune, whatsoever. and which shall happen in the execution: of duties of their office or.
made in relatron thereto.

Subject to the provision of the Companies Act, 2013, to’ place reserve or drstrrbute as bonus
shares among the members or otherwise to apply, as the Company may from time to time think
fit, any moneys received by way of premium on share or debentures issued at a premium by
the Company and any money received in respect of forfelted shares '

To exercise all or any of its corporate powers, tights and privileges and to conduct its business

_in all or any of its-branches in the Union.of India and in any or all states, territories and

dependencies thereof and in any or all foreign countries, and for this purpose to have and
maintain and to drscontrnue such number of offices and agencies therein. as may be

convenient.

To carry out in any- part of. the world or all or any part of the Companys objects as prmcrpal
agent, insurer and trustee.

To insure the whole or any part of the property of the Company, either fuily or partially, to
protect and indemnify the Company from liability or loss in any respect, either fully or partially,
and also to insure and to protect: and indemnify any part or portron thereof elther on mutual

principle or otherwise.

To procure the recognition of the company in any country, state or place outside India and to
establish and maintain local registers and branch places of business in any part of the world.

IV. The liability of the members is limited and this liability is limited to the amount unpaid, if any, on

V.

the shares held by them. .

The Authorised Share Capital of the Company is Rs. 63,50,00,000/- (Rs. Sixty Three Crores Fifty
Lakh Only) divided into.6,35,00,000 (Six Crores and Thirty Five Lakh) Equity Shares of Rs. 10/-
(Rs. ten) each.



We, the several persons whose names and addresses are subscribed below are desrrous
of being formed into a Company in pursuance of this Memorandum of Association and

we respectwely agree:to take the number of shares in 'Ca

opposite our respectrve names —_—

pital of the ‘Company, set

T Name, Descnptron” ' Numbef_of'EqUIty  Signature 'Srgn'a'ture of Witness
Occupation and Address | Shares taken by _of ‘with address
- of Subscribers ~each Subscribers | Subscriber and Occupation
1. | Parshotam Das Gupta . 400 Sd/-
Sfo Sh. Lajja Ram - (Four - .
Occupauon Busmess Hundred Only)
2. | Dhram Pal Gupta 1 400 - - Sdl-
*Slo Sh, Laya Ram . (Four - ; '
| Oecupation Busmess | Hundred Only
3 ‘.{Harish Kumar Gupta ' -400 Sd/- -
- | Slo $h. D.P. Gupta ‘ (Four : Y
| - Occupation : Business : Hundred Only)
AddasLberwl-btse,KAMAL s _ :..E-E
' (Four o ~0 g‘g”
Hundred Only' s .‘ g :
: Lo oxX =
. Yo E g = o
o Sl N '&gﬁg%
. BB
I s ' G e &93‘-
6. | 'RajKumarBafsal | Sdi o 3% '
:Slo Late:L..Madan Lalji.. (Four 7 ; g '§
';‘.Occupatuon -Business Hundred.Only) Bt
jAddress"Sar'aswab Bhawan f (R S '
7. :Sunil Bansal Sdi= .
‘Slo Sh:R.K; Bansal (Four
Occupatlon Business.; . Hundred Only
Address SaraswahBhawan
200
(Two Thousand
Eight Hundred
Equity Shares)
Place: New Delhi Dated the 25th day of August, 1986
16




(THE COMPANIES ACT, 2013)
(PUBLIC COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION

. OF "

LIBERTY SHOES LIMITED

The foltowmg regulatlons compnsed in these Artlcles of Association were adopted pursuant to
members’ resolution passed at the Annuat General Meeting of the Company held on 29th
September 2014 in substitution for, and to the entire exclusion of, the earlier regutat:ons
comprised in the extant Artacles of Assocratron of the Company

_ INTERPRETATION

1. In these Amcles-unless the context otherwrse requtre

(a) "the Company" or "thrs Company" means LIBERTY SHOES LIMtTED

(b) "the Act" ‘rneans the "Compames Act, 2013" and every statutory modlf' catlon or
‘reenactment thereof and references to Sectrons of the Act shall be deemed t6 mean
-and . inciude references o sectrons enacted m modrf catlon or reptacement

- thereof. = ‘ v
(c) “the Rules” means the Rules made under the Companies Act, 201 3 and every statutory

- modification or reenactment thereof and references to Rules shall be deemed to mean
and include references . fo Rutesv erracteo in modl_f cation or rep!acement

- thereof

" '(d) “these Artlcies" means: these Artrcles of Assoclatron as ongmaﬂy framed or as altered
from trme fo trme . . . , N

(e) "the Oﬁ” ce" means the Regrstered Off” ice for the time bemg of the Company
{1) "the seal" means the common seal of the -Company

'-(g) Words rmpartmg the smgular shail mctude the plurai and vice versa, words rmpartmg
the masculine gender shall include the feminine gender and word, imparting persons
shall include bodles corporate and all other persons recognised by law as such. -

~(h) ‘monthf‘ an_d;'yeer" means a calendar month and aca_ie__ndar y_ear respectwely, .

(i) - Expressions referring to writing shall be construed as including references to printing,
. lithography, photography and other modes of represenimg or reproducmg words in a

visible form

) Unless and context otherwrse requrres the words or expressions contamed in these
regulations shall bear the same meaning as in the Act or any statutory: modifications
‘thereof, in force at the date at which these regutatrons become binding on the

Company.



TABLE "’r-'” EXCLUDED

2. (1) The Regulations contained in Table Fin Schedule—l to the Compames Act, 2013 shall not
apply tothe Company, exceptin so far asthe same are repeated contained or expressly made

applicable in these Articles or by the said Act.

(2) The Regulatlons for the. management of the Company and for the observance of its
mermbers.and their representatives, shall, subject to any exercise of statutory powers of the
Company with reference to the deletion or alteration of or addition to its regulations by
resolution as prescnbed or permitted by the Companles Act, 201 3, be such as are contained in
these Aricles. They shall be binding on the Cor'npany and rts members as if they are the terms

of an agreement between them.

SHARE CAPITAL AND VARIATION OF RIGHTS

3 The Authorrzed Share Caprtai of the Company rs Rs 63 50 00 000/— (Rs Slxty Three Crores
Fifty Lacs) drwded mto 6, 35 00, 000 (Six Crores Thirly Five Lacs) Equity Shares of Rs. 10/-(Rs.
ten) each wrth powers to mcrease or decrease its Caprtal and with power fo issue any Shares
of an ‘_new Capltat time to time wrth and subject to any preferentlal qualrf ed or specral rights,
,prrvrleges or conditions as may be thought fit and to vary, modify or abrogate any such rights,
privileges or condrtrons in such manner as may be determmed by the Company’ af the time of

lssue thereof

4, Subject to. the prowsrons of the Act as well as the rules made there under and these
"Articles, the shares in the ‘capital of the Company shall be under the control of the Board of
Directors, who may allot or otherwise dispose of the same or-any of them to such persons, in
such proportron and on such terms and conditions and at such time as they think fit and with-
full power to give any person the optron to call of or be aﬂotted shares of the Company of any
_class, either at a premium or at par or at a dlscount and for such tlme and for such

' consnderatron as the Drrectors thlnk fit.

5. Any apphcatron srgned by oron behalf of an apphcant for shares in the Company foilowed

_ by an allotment of any shares therein, shall be an acceptance of shares wﬁhm the meaning of
these Articles; and'every person who thus or otherwise accepts any shares and whose name
ison the regrster shall, for the purposes of these: Artrcles bea member ’

6. (1) 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 relevant provisions of the Act and Rules made there under and
‘whether or not the Company is being wound up be varied with the consent in writing of the
holders of three fourth of the issued shares of that class or with a sanc’aon of a reso!uuon
passed at a separate meetmg of the holders of the shares of that class.

2) Subject to the. relevant provrsrons of the Act and Rules made there under, to every
such separate meetmg, the provisions of these Articles re!atmg to meetings shall mutatis



mutandis apply, but so that the necessary quorum shall be such number of Members as
prescrrbed under the provrsrons of the Act and Rules made there under.

7. The rights conferred upon the holders of the shares of any class issued with preferred or
other rights shall not unless otherwrse provided by the terms of issue of the shares of that
class be deemed to be varled by the creation or lssue of further shares rankmg pan passu

therewrth

8 (1) The Company may exercrse the powers of paymg commrssron conferred by the
relevant provisions of the Act and Rules made there under, provided that the rate percent or
the amount of the commission pald or agreed to be paid. shall be disclosed in the manner
required by the relevant provrslons of the Act and the Rules made there under ’

~(2) The rate ofcommrssnon shalf not exceed the rate or amount prescnbed in the Act and'
'Rules made there under. : i v , e N .

. (3) The. commlssron may be satrsﬁed by payment in-cash or by allotment of fully or partly '
_ pald shares or partly in one way and partly in the other v

(4) The Company may also on any rssue of shares pay such brokerage as may be lawful

9. Subject to the prov:srons of the Companles Act, 2013 and the Rutes made there under, no
'person shall be recognised by the Compariy as holdmg any share upon any trust and the
Company shall not be bound by or be compelled in any way to recogmse (even when having
notice thereof) any equitable, contingent future or partrat interest in any share or any interest
in any fractional part of a share or any other rights in respect of any share ‘except an absolute
nght to the entlrety thereof in the reglstered holder ' . v

10. (1) Every person whose name is entered asa member in the reglster of members shall be
' entitled to receive within two months after allotment or within one month from the date of

recerpt by the Company of the applrcatron for the registration of transfer or transmrssron or
within such other penod as the conditions of the issue shall be provrded e

(a) one cerht' cate for all hls shares wrthout payment of any charges; or

{b) severai cerhf cates each for one or more of hrs shares; provnded that any sub—drwsron.
consolidation or spllttmg of certlf cates requrred tn marketable lots shall be: done by the

Company free of. eny charges I

(2) Every cert:ﬂcate shall be under the seal and shall specify and shares to whlch it relates
and the amount paid up thereon

(3) Inrespect of any share or shares held jointly by several persons the Company shall not
be bound 1o issue more than one certificate, and dellvery of a certifi cate for a share fo one of

several josnt holders shall be sufﬁcrent delrvery to all such holders.

11. The Company agrees that it wifl not charge any fees exceedmg those which may be
agreed upon with the Stock Exchange



(i) for issue of new certificates in replacement of those that are torn, defaced, lost or
destroyed

(ii)- for sub-dwrston and. consolrdahon of shares and “debenture "certificates - and for
sub-division of Letters of Allotment and Spiit, Consolidation, Renewal and Pucca Transfer
Recelpts mto denommatrons other than those fixed for the market untts of tradrng

12. The Company may issue such fracttonal certificates as the Board- may approve in respect
of any of the shares of the Company on such terms as the Board thinks fit as to the period
within whrch the fractronat certrf cates are to be converted mto share certmcates '

i

. 13 If any share stands in the names of two or more persons the person ﬁrst named in the
register of members shall, as regards recelpt of dividends, the service of notrces and subject
to the provisions of these Articles, alf or any other matter connected with the Company except
the issue of share certificates, votrng at meetrng and the transfer of the share; be deemied the

_ sote holder thereof R S S

| v DEMATERtALfSATION OF SECURITtES

14; (1) For the purpose of thrs Adticles-* '

'"Beneﬁcra! Owner Beneficial Owner shal! have the meanmg a"" ughea thereto in“‘s‘ection é’(t)

(a) of the Deposrtorres Act 1996

"Deposrtones Act“ ) Deposﬂones Act shall mean the Deposrtones Act 1996 and mcludes any
statutory modat' catron or re-enaotment thereof for the trme bemg in force ' v

“Deposrtory' -Depository shall mean a Deposrtory as det” ned in sectlon 2(1)(e} of the
DeposrtonesAct 1996 : o D . e

"Member‘“— Member shatl mean a duty regrstered hotder from trme to trme of’ the secunty of the
Company and iricludes every person whose name is entered as benet‘ cral owner in the
records of the deposrtory . _ G .

“Secunty"-Secunty shalt mean such securrty as may be speclﬁed by SEBt

"Dematenalrsatron of secuntres“ (2) Notwrthstandang anythmg on the contrary contamed in this
Artrcle‘ the Companrly shall be entitled to dematenahse its securities: and to offer securities ina
dematerialise form and further to rematenalrse the secuntres hetd in deposrtory pursuant to the

Depositories Act, 1996.

"Optron to ‘hold secuntres in physrcal form or with depository" (3} Every person holding
securities of the Company through attotment or otherwise shall have the option to receive and
hold the same in form of security certrfrcates if permrtted by law, or to recexve and hold the

same in the dernatenairsed form wrth deposxtory

“Benef cial Owner may: opt ouf of a depository" (4} Every person holdrng securrtres of the
Company with a depository, being the beneficial owner thereof, may at any time opt out of the
deposrtory in the manner provide under the provisions of the Depositories Act and the Rules if -

1



ty

any, prescribed there under and on fulfiliment of the conditions prescribed by the Company
from trme to time, the Company shall issue the relevant security certificates to the benef cial

owner thereof

"Secuntres in deposrtory to be in fungible form" {5) All securities held by a deposrtory shall be
dematerialised and shall be in fungible form. Nothing contained in the relevant provisions of
the Act and Rules made there under, shall apply to a deposrtory in respect of the securmes
held by iton beha!f of the beneﬁcral owners.

"Rights of depository and benef cial owners" (6) {a) A deposrtory shall be deemed to be the
registered owner for the purpose of affecting the transfer of ownership of securities on behalf of
the beneficial owners and shall not have any voting.rights or any other rights in respect of the

securities held by it.

(b) Every, person ho!dmg securrtres of the Company and whose name is entered as the
“betieficial owner in the records of the deposrtory shall deemed to be-a member of the
Company. The beneficial owner of the securities shall be ent:tled to all thé rights and.
‘benefits and be subject to all lrabrhtres in respect of hnsl her secuntres whrch areheld by

. { za deposrtory

"'Transfer of Secuntres" (7) Transfer of secuntres heid ina deposutory wrll be governed by the

provisions of the Deposrtones Act, 1996. Nothing contained in the relevant | provisions of the Act

“ and Rules' made there under, shalt app!y to a transfer of securities effected bya transferor and

transferee both of whom are entered as beneficial owners in the records of a depository.

"Register and index of beneflcral owners" (8) The Regrster and index of beneficial owners
maintained by a depository under the Depositories Act, 1996 shall be deemed to be the
Regrster and Index of Members and secunty ho!ders for the purpose of these Artrctes ’

"Other Matters“ (9) Notwrthstandmg anythmg contarned in these Artrcles the provrs:ons of
Deposrtones Act 1996 relatmg fo dematenalrstron of securities, mcludmg any modrﬁcation(s)
or re-enactment thereof and Ruleszegulatrons made thereunder shall prevarl and app!y

accordrngly
| LiEN

16. (1) The Company shall have a fi fi rst and paramount lren upon share (not bemg a fully paid
up share), for all money (whether presently payable or not)-called or payable at a fixed time in-
respect of that share. Unless otherwise agreed the regrstratron of & transfer of a share shall
operate as a waiver of the Company's lien if any, on such shares. The Drrectors may at any
time deciare any shares {0 be wholly or in part to be exempt from the provrsrons of this artrcie

~ (2)The Company's lien, if any, on a share shall extend to ail drvrdends payabie thereon .
subject to the relevant provrsrons of the Act and Rules made there under.

16. The Company may sell, m such manner as the. Board thlnks fit, any share on which the
Company has a lien provrded that no sale shall be made -

(@) unless a ‘sum in respect of which the lien exists is presently p_'ayable:'or



(b) until the expiration of Fourteen days after a notice in writing demanding payment of
such part of the amount, in respect of which the lien exists as is presently payable, have been
grven to the reglstered holder for the time being of the share or the person entitled thereto by
reason of his death or insolvency or other wise and stating that amount so demanded if not
paid wrthm the penod specrf“ ed at the Reglstered Off' ce of the Company, the said shares shall

,be sold

17.(1 )T o} nge effect to any such sale, the Board may authorrse some person to transfer the
shares sold to the purchaser thereof ’

(2) The purchaser shall be regrstered as the shareholder of the shares compnsed in anyf
such transfer.

(3) The purchaser shall not be bound to see the applrcatron of the purchase money, nor
-shall hrs title to the share be affected by any lrregulanty or mvahdrty in the proceedmgs in
k'reference to the sale : n B ha : e

18. (1) The proceeds hof the sale shall be recewed by the Company and applled m payment of
the whole or a part of lhe amount in respect of whlch the lren exlsts as is presently payable

(2) The resrdue |f any, shall subject to a Ilke lren for sums not presently payable as exrsted
upon the shares before the sale be pard to the person entrtled to the shares at the date of the

sale.
CALLS ON SHARES

1 9 {1 ) The Board of Dlrectors may, from trme to trme make calls upon the members in respect
of money unpaid on their shares (whether on account of the nornmal value of the shares or by
way of premlum) and not by the condttlons of allotment thereof made payable at fi xed trmes

‘ (2) Each member shali subject to recervrng at least fourteen days notrce spectfymg the
time or tlmes and place of payment of the call money pay to the Company at the tlme or times
and place sO specrf ied, the amount called on hls shares -

(3) A call may be revoked or postponed at the dsscretlon of the Board

20. A call shall be deemed to have been made at the fime when the resolutlon of the Board
authonsmg the call was passed Call money may be required fo be pald by rnstallments

21. The jomt holder of a share shall be jomtly and severaliy liable to pay all calls in respecl
thereof. :
22. {1 ) ifa sum called in respect of a share is not pald before or on the day appomted for

payment thereof, the persen from whom the sum is due shall pay interest thereon from the
day appomled for payment thereof to the time of actual paymenl at such rate of mterest as the

Board may determine.

(2) The Board shall be at liberty to waive payrnent of any such interest wholly or in part,



23. (1) Any sum which by the terms of issue of a share become payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium, shall
for purposes of these Atticles, be deemed to be a call duly made and payable on the dateon

which by the terms of i rssue such sum becomes payable

(2) ln case of non-payment of such sum all the relevant provrsrons of these Artrcles asto
payment of interest and expenses, forfeiture or otherwise shall apply as rf such sum had
become payable by virtue ofa call duly made and notlf ed IR RN

24. (1) Subject to the relevant. provrslons of the Act and Rules made there under, the Board
may, if it thinks fit receive from any member willing to advance all or any part of the money
uncalled and unpard upon any sham held by him; and Tl =T s

_ (2) if rt thmks f £, may pay mterest upon all or any of the monles advanced on uncalled
‘ and unpald shares (untrl the same would but for such advance become presently payable) at
) such rate not exceedmg, unless the Company in General Meetrng shall otherwise direct, 12%
(Twelve percent) per annum as may be agreed upon between the Board and the members
paymg the sums or advances money sopaid in advance shall not confera nght to clrvrdend or

to partrcrpate in profits or any votmg Rrghts

25 On the tnal or heanng of- any surt or proceedmgs brought by the Company agamst any
member or. hrs representatrve to recover any debt or money clarmed to be due to the
_Company in respect of his share, it shall be sufficient to prove that name of the defendant is or
was, when the claim arose, on the Register of Members of the Company as a holder or one of
the hoiders of the number of shares in respect of whlch 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 appomtment is not entered as paid in the books of the Company and it
shall not be necessary to prove the appomtment of the Directors who resolved fo make any
call, nor that a quorum of Dlrectcrs was present at the Board Meetrng at which any call was
resolved to be made, nor that the meetmg atwhich any call was resolved to be made was duly
convened or constituted nor any other matter but the proof of the: matters aforesaid shall be

conclusrve ewdence of the debt

26 Neither the recelpt by the Company of a portron of any money whrch shall from ttme to

time, be due from any member to. the Company in respect of his shares, either by way of
pnnclpal or mterest nor any mdulgence granted by the Company in respect of the payment of
any such money; ‘shall, preclude the Company from  thereafter proceeding fo enforce a

forfeiture of such shares as hereinafter provided.

TRANSFER AND TRANSMISSION OF SHARES
27. The Company shall keepa "Reglster of Transfers", and there in shall falrly and distinctly
enter particulars of every transfer or transmlssron of any share.

28, (1) The instrument of transfer of any share in the Company shail be executed by or on
behalf of both transferor and the transferee



(2) The transferor shall be deemed to remain a holder of the share until name of the
transferee is entered in the regrster of members in respect thereof

. 29. The mstrument of transfer shall be m wntmg and all the relevant provrsrons of the Act and
Rules made there under and of any modll' cation thereof for the time bemg shall be complred
wrth |n respect of alt transfer of shares and regrstratron thereof R

30 Untess the Drrectors decrde otherwrse when an rnstrument of transfer is tendered by the.
transferee, before regrsterrng any such transfer, the Directors shall give notice by letter sent
by regrstered acknowledgment due post to the registered holder the such transfer has been
lodged and that unless objection is taken the transfer will be registered. if such regrstered
holder fails to lodge an objection in writing at the office’ within ten days from the posting of such
notice to him, he shall be to have admitted the validity of the said transfer. Where no notrce is
recelved by the regrstered holder, the Directors shall be deemed to have decrded not to give

nbtl,oe d- i ln any event the non-recerpt by the reglsfered holder of. any notrce shall not entitie
~him#t y clarm to any kmd agarnst the Company or the Drrectors in respect of such
. non-recelpt . ; : ot

TRANSFEROFSHARES et

31 The Board of Drrectors may, subject to the rrght of appeal as conferred under the relevant
provrsrons of the Companres Act 2013 and Rules made there- under decllne to regrster i

(a) the transfer of a share not bemg a fully pard up share toa person of whom they do
not approve, or s
(b) any transfer of the share on Wthh the Company has a lien, provrded that the

regrstratron of transfer ‘shall not be refused on the ground of transferor berng either alone or
jorntly wrth any person or persons rndebted to the Company on any account except a lien,

32 The Board may also declme to recognrze any mstrument of transfer unless -

(a) the |nstrument of transfer is duly executed and is- in. the form as prescnbed in the
‘Rules made under the Act :

(b) the rnstrument of transfer is accornpamed by the certrftcate of the sharés to whrch it
retates and such other evadence as the Board may. reasonably Tequire to show the nght of the

ransferor to make the transfer; and
(c) the mstrument is in respect of only one class of shares

,33 Al instruments of transfer which shall be regrstered shall be retained by the Company, but
may be destroyed upon the expiration of such period as the Boards may from time to time
determme Any instrument of transfer which the Board declines to regrster shall (except in any

case of fraud) be returned to the person deposrtmg the same.

34 (a) on grvmg not less than seven days previous notice in accordance with Section 91 and
the 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 regrstratlon shall not be suspended for more than forty- five days in the
aggregate in any year or for more than thrrty days at any one time.

(b) There shall be no charge for |
(a) Reglstratron for shares or debentures;

(b} Sub— dwrslon andl or: consolldatlon of shares and debenture certlﬁcates and
subdivision of Letters of Allotment and split consolxdatron renewal and pucca
transfer receipts into denominations correspondmg to the market unit of trading;

(c) sub-~ division of renouncible Letters of Right

(d) issue of new certificates in replacement of those which are decrepit or worn out
“or. where the cages on the reverse for recordmg transfers have been fully utlllzed

i (e) regtstratron of any Powers of Attorney, Letter of Admrmstratlon and srmtlar other'
i documents i il ‘ - Sl omE . o

e TRANSMISSION OF SHARES R

35 (1) On the death ofa member, the survivor or survivors where the member was a jornt

holder and-his legal representatwe where he was a sole holder shall be the only person
recogmsed by the Company . as havmg any title to hls mterest in the shares '

(2) Nothmg in clause (1) shall release the estate of a deceased jornt holder from any
’lrabmty in respect of any share whlch hacl been jomtly held by him wrth other person

36. (1) Any person becommg entttled to a share in consequence of the death or insolvency
of a member may, upon such evidence being produced as may from time to tune properly be
requared by the: Board and subject as hereinafter provided elect either:= -~ -~ i

(a) fo be regrstered hlmself as holder of the shares. or

(b) to make such transfer of the shares as the deceased or msolvent member could have
made v , v

: (2) The Board shall, in either’ case ‘have the same nght to declrne or suspend
registration as it ‘would have had, if the deceased or msolvent member had hrmself

transferred the share before hrs death or msolvency

37 (1) lf the person SO becommg entrtled shall elect o be— regrstered as holder of the share ‘
himself, he shall deiiver or send to the Company a notice in writing srgned by him stating that

he SO eiects v

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

{3) Al 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 insclvency of the member had not occurred and the

notice of transfer were a transfer srgned by that member. -

38.0Onthe transfer of the share being registered in his name a person becoming entitled toa
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 was the registered holder
of the share and that he shall not, before being registered as a member in respect the share,
be entitled in respect of it to exercise any right conferred by membershrp in relatron to

meetings of the Company;

Provided that the Board may, at any time, give notrce requrrrng “any such person to elect

either to be registered himself or to transfer the share and if the notice i is not cornplied within -

‘90 (nmety) days, the Board may thereafter withhold payment of all dividends, bonus or other
monies payable in respect of the share, until- the requrrements of the notice have been

complled with.
NOMINATION

39. Notwrthstandrng anythlng contamed in Arhcles 3410 38 or m any other law for the time
being in force, a holder or joint holders of shares or debentures, may nominate, in
accordance with the pmvssrons of the relevant section of the Companies Act; 2013, and inthe
manner. prescnbed there under, a person to whom all the rights in the shares or debentures
. of the Company shall vest in the evént of death of such holder(s). Any nommatlons so made

shall be deslt with by the Company m Accordance with the relevant provrsrons of the

’ Companies Act 2013
FORFE!TURE OF SHARES
40 lf a member faris to pay any call or mstallment of a call on the day appomted for payment
thereof, the Board may, at any time thereafter dunng such time as any part of the call or

installment remains unpaid, serve a notice on him requiring payment of so much of the calf or

mstallment as is unpaid together with any interest which may have accrued and aH expenses
that may have been mcurred by the Comoany by reason of such non-payment :

41. The notrce aforesaid shall .. . % ;
(a) name a further day (nof earlier than the exprry of 14 {fourteen} days from the date of

service of nohce) on or before which the payment required by the notice is to be made; and
{b) state that in the event of non-payment on or before the day so named the shares in
respect of whrch the call was made wa!l be Irab!e to be forfetted .

42 if the requrrements of any such notrce as aforeseld are not comphed wrth any share
in respect of which the notice has been given may, at".any time, thereafter, before the
payment requrred by the notice has been made, be forfeited by a resolution of the Board
to that effect. Such forfeiture* shall include all dividends declaredin respect of the
forfeited shares and not actually paid before the date of forfeiture, which shall be the date
on which the resoiutron of the Board is passed forfeiting the shares. -

43, { 1) A forfe:ted share may be soid or otherwrse drsposed of on such terms and in such
manner as the Board thmks 1it,

(2) At any trme before a saie or disposal, as aforesaid, the Board may anhul the
forfeiture on such terms as rt thinks fit. : o

44.(1) A person whose shares have been forfeited shall cease tobea member in respect
of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
Company all monies which, at date of forfeiture, were presently payable by him to the



Company in respect of the shares together wrth interest thereon from the time of
forfeiture until payment at such rate of rnterest as determlne by the Board from time to
time. -

{2). The Irabrlrty of such person shall cease if and when the Company shall have
recerved payments in futl of ail such money’ in respect of the shares.

45 (1) A duly verrt" ed declaratron in wrrtmg that the declarant is a dlrector 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 stated therem stated
as against all persons claiming to be entitled to the share.

(2) The Company may receive the consideration, if any, gwen for the share on any
sale or disposal thereof and may execute a transfer of the share in favour of the person
to whom the share is sold or disposed of... :

.(3) The transferee shall thereupon be regrstered as the holder of the share.

R ) The transferee shall not be bound to see to the applrcatlon of the purchase
: :'money, if any, nor shatl his title to the share be affected by any irregularity or mva!rdrty in.
the proceedrngs rn reference to the ferferture. sale or drsposal of the share ' e

46. The provnsrons of these Artrctes as to forferture shal! apply. ln the case of non-.
- payment of any sum which, by the terms of i rssue ‘ofa share, becomes payable ata fixed-

time; whether on. ‘account of the nominal value of the share or by way of premlum. as tf
‘the same had been payable by vrrtue of a calt duly made and notrﬂed e

47. The fon’erture of a share shall mvolve the extmctron of all interest in ancl aiso of aH
- claims and demands agamst the Company in respect of the share, and all other rights
incidental thereto except on!y such‘,. fthose nghts as. by these Artrcles are expressty
saved ok iR A ) Sy RS Ak

48, Upon any sale after forfelture or for enfercmg a lren m purportecl exercise of powers
here in before given, the Board may appoint some person to execute an instrument of
transfer of the shares sold and cause the purchaser's name to be entered in the Register
in respect of the. shares sold and the purchaser shall not be bound to see to the regularity.
of the proceedmgs or to the application of the purchase money and after his name has
been entered in the Regsster in respect of such shares, the validity, of the sale shall not
beimpeached by any person and the remedy of any person aggneved by the sale shall
bein damage only and agalnst the Company exclusrveiy s

v49 Upon any sale re-anotmeni or other dlsposal under the provrsrons of these Artrcies
relating to lien or to forfeiture, the certificate or certificates originally issued in respect of
the relative shares shall (unless the same shalf on demand by the Company have been
previously surrendered to it by the defaulting member) stand cancelled and become nult
and void and of no effect, When any shares, under the powers in ‘that behalf herein
contained are sold by the Board and the certificate in respect thereof has not been
delivered up to the Company by the former holder of such shares, the Board may issue a .
new certificate for such shares’ drstmgurshmg it in such as it may think fit from the

cemfrcate not so dehvered

50, The directors may, subject to the provrsrons of the Act; accept from any member on
such terms and conditions as shall be agreed, a surrender of his shares or stock or any

part thereof.



BUY- BACK OF SHARES

51. Notwrthstandmg anything contamed in these Articles; in the event it is permrtted by
law for a Company fo purchiase its own shares or securities, the Board of Directors may,
when & if thought fit, buy-back such number of the Company s own shares or securities
‘whether fully, paid up or partly paid up as it may think necessary, subject to such limits,
upon such terms and cond:trons and sub;ect to such approvals as may be permltted by

law."

SHARE WARRANTS

52. The Company may rssue share warrant subject to and in accordance with, the
provisions of relevant provisions of the Act and Rules made there under and accordmgly -
the Board may in its discretion, with respect to_any share ‘which is fully paid up, on
application in writing ‘signed by the person regrstered as holder ‘of the share and
authenticated by such evidence (if any) as the Board may, ‘from time to time, require as
to the rdentrty ofthe person signing the apphcatron andon receiving the certificate (if any)

" of the share: and the amount of the stamp duty on the warrant and such fee as the Board
may, from time to trme require rssue a share warrant s o .

53, (1) The bearer of a share warrant may at any time deposrt the warrant atthe office of
“the: Company and so long as the warrant’ remains” so depc:srted the depositor shall
have the same right of srgnlng a requ:srtron for calling a meetmg of the Company and of
attend:ng and voting and exercising, the other privileges of a.member at any meeting
held after the expiry of fwo. clear days from the time of deposit as if his name were
inserted i inthe regrster of members as the holder of the shares rncluded in the deposrted

- warrant

(2) Not more than one person shall be recogmzed as deposator of the share warrant

(3) The Company shall, on two days wntten notzce return and deposrted share
warrant to the deposrtor : A . o

-54 (1) Subject as herem otherwxse expressly prowded no person shall a bearer of a
share warrant, sign a requisition for calling meeting of the Company or attend or vote or
exercise any other privilege of a member ata meetrng of the Company or be entrtied

to receive any notice from the Company

 +{(2) The bearer of a share warrant shall be entitied in all other respects to the same
pnvnleges and advantages as if he was named in the register of member as the holder of
the shares included in the warrant and he shall be deemed to be a member of the

Company in respect thereof.

55. The Board may, from time to time, make rules as to the terms on which (if it shall think
fity a new share warrant or coupon may be issued by way of renewal in case of
defacement, loss or destruction of the original.



ALTERATION OF CAPITAL

56 The Company may, from time to t:me by ordmary resolution increase its share
capital by such sum, to be dtvnded mto shares of such amount as may be spec:f ied in the:

resolut:on

57. Subject to the provisions of the Act the Company may from time to txme by ordmary
resotutton -

(a) consohdate and dwnde atl of any of tts capttat into shares of targer amounts than its
exrstmg shares ! s i £

: (b) The Company may, by an ordmary resotutlon _
- * {iy convert any patd-up shares into stock: and - A e : ; 2
(it) re-convert any stock mto patd—up shares of any denommauon authonsed byv

these Arhctes

‘(c) sub-dee lts shares or any of them, into shares of smaller amounts than rs f xed by
the Memorandum of Association; Y. ._ VE e

() cancet any-share which, at the date of. the passmg of the resoluhon in that behatf
have not been taken or agreed by any person and dlmlmsh the amount of its share
capntal by the amount of the shares so cancetled Foth i

58 Where shares are converted mto stock

(a) . the hotders of stock may transfer tbe same or any part thereof in the same manner
"'as, and sub;ect to the same regulations under which, the shares from which the
stock arose might before the conversion have been transferred oras near thereto as

g clrcumstances admlt

Provtded the Board may. from tlme to tame fix the mmzmum amount of stock
transferable, so, however, that such minimum shati not exceed the nominal amount

of the shares from which the stock arose.

{b) .the holders of stock shatt according to the amount of stock held by them, have the'
same rights, privileges and advantages as regard dividends voting and meeting 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 ex:stmg in shares, have conferred that privilege

or advantage

(c) - Such of the regulatnons of. the Company (other than those relating to share
warrants), as are applicable to paid-up- shares shall apply 6 stock and words



"share" and “shareholders” in those regulations shall include “stock‘ and
"stockholders" respectively.

59. The Company may, from time to time, by special resolution and on compliance with
the relevant provisions of the Act and Rules made there under, reduce its Shara Caprtal
and Caprtal Redemptron Reserve Account or Secunt;es Premrum Account :

60 The Company shall have power to establlsh Branch Ofﬁces subject fo the relevant
prowsrons of the Act or any statutory moduﬂcatrons thereof

61. The Company shall have power to pay mterest out of its capital on so much of shares
which were issued for the purpose of raising money to defray the expenses of the
construction of any work or building or the provisions of any plant for the Company in
accordance wrth the applicable pro\nsrons of the Act.. : | Bt

62. The. Company, if authorised by a specral resolutlon passed at a General Meetmg may, ;
» amalgamate or cause itself to be amalgamated with any other person or body corporate
‘ _-subject however 10 the provrsrons of the Companles Act. R _

GENERAL MEETINGS

'63 Al General Meetrngs other than the. Annual General Meetmgs of the Company shall_, :
be called Extra ordmary General Mesetings.

64 ('l) The Board may, whenever rt thlnks t" t, cail an Extraordmary General Meetlng

(2) lf at any trme dlreclors capable of actmg who are suﬂlclent in number to form a,
quorum directors 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 possrble to
vthat in whlch such a meetrng may be called by the Board

CONDUCT OF GENERAL MEETINGS

'65 No General Meetrng Annual or Extraordrnary, shall be competent to enter upon
discuss or fransact any busmess whrch has not been stated i in the notrce by whlch it

’wasconvenedorcalled R gt a o ]

66 (1) No busrness shall be transacted at any General Meetmg. uniess a quorum of
members is present at the ttme when the meetrng proceeds to busmess

(2) The quorum of General Meetlng shall be as provrded in the Compames Act,
2013 and Rules made there under. : . o

67. The Chalrman if. any, of the Board snall preside &s Chalrman at every General
Meéeting of the Company S

68. If there is o such Chairman or if he is not present within fifteen minutes of the time
appointed for holding the meeting or is unwilling to act as Chairman of the meeting,



the Directors present shall elect one of their members {0 be the Chairman of the
meeting.

69. If at any meeting no director is wil.[ing to act as Chairman of if no c'l"i_r‘ec,t’o’ri is present
within 156 (fifteen) minutes of the time appointed for holding the meeting, the members
present shall choose one of their members to be the C:hairm_an of the meeting. -

70. No business shali be discussed at any genéral ﬁ'\eet-in_g éxc_ept‘ the election of 2
Chairman, while the chair is vacant. ' Ch s

71. On any business at any General Meeting, in case of an equality of votes, whether
on a show of hands or electronically or on a poll or otherwise as permitted under the
provisions of Companies Act, 2013, the chairman of the meeting shall have second or
castingvote, . . - o oo L i T

72. Any business ofher than that upon which a poll has been demanded, may be
‘ procéqdéd with, pending the takiﬂng_}of.;he poll.. e '

- ADJOURNMENT OF MEETING

73. (1) The Chairman may with the consent of an;y:meé'fih‘g'ai'\a)_hi-{::hi‘a' quorum is present
and shall, if so directed by the meeting, adjourn the meeting, from time to time and place
to place. B A L Y O N P S g
" (2) No business shall be ﬁa‘_nsééféd at any adjourned’ meeting, other than the
business left unfinished at the meeting from which the adjournment took place.
(3 When a meeting is adjoumned for thity days or more, fresh notice. of the
adjourned meeting shall be given as in the case of an original meeting.
| (& Save as aforesaid and as provided under the relevant provisions of the Actand
Rules made there ‘under, ‘it shall not be necessary to give any notice of any .
‘adjournment or of the business to be transacted at an adjourned meeting. -
VOTING RIGHTS

74. Subject to any rights: or restrictions for the time being 'attavchéd-_to‘ any class or
classes of shares:-. g : ’

(@) on a show of hands, every member present in person shall have one vote;
and .. T B R .
(b) on a poll, the voting rights of members shall be in proportion io his share in
the paid-up equity share capital of the company. o '

75. In the case of joint holders, the vote of the senior who tenders a vote whether in
person or by proxy,.shall be accepted to the exclusion of the votes of the other joint
holders. For this purpose, seniority shall be determined by the order in which the
names of joint holders stand in the Register of members.



76. 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, provided that such evidence as the Board may require of the
authonty of the person claiming to Vote shall have been deposnted at the office not
fess than 24 hours before the time of holdmg the meetmg or adjoumed meetmg at
‘whlch such person ctalms to vote on poll '

77. No member shau be entltled to vote at any general meetmg untess al! catls and
other sums presently payable by him in respect of shares in the Company orin respect
of shares on which the Company has exercrsed any nght of lien, have been paid

78 (1) No objectron shall be raised to-the qual:ﬂcatlon of any voter except at the
meeting or adjourned meeting at which the vote objected is to be given or tendered
and every vote not dlsaltowed at such meetmg shail be vahd for alt purposes

(2) Any such objectlon made in due tlme shaﬂ be referred to the Chalrman of the'
meetmg whose decision thereon shall be f nal and conclus:ve o o

79. A member may exerc:se his vote at a meetmg by electromc means m accordance
w" ' Act andi's atl vote only once 1 v S

"'80 In the case of an equalrty of votes whether on a show of hands orona poll the
. chairman of the meeting at which the show of hands takes place or at which the poll is
demanded shall be entrtted toa second or castlng vote , ‘

' ; PROXY :
81, The mstrument appomtmg a proxy and the power of attorney or other authonty, if
any. under whrch it is signed or a notarised copy: of that power or authority shall be
deposated at the reglstered office of the Company, not less than 48 hours before, the
fime for holding the meeting or adjourned meeting at which the person named in thé
instrument proposes to vote, or in the. case of a poll, ‘not less’ than 24 hours before
the time appointed for the takmg of the polt and in defautt the mstrument of

proxy shall not be treated valud

82 An instrument appomtmg a proxy shall be'in the form as prescribed in the rules
made under sectron 105 of the Act L o o :

83, A vote given in accordance wrth the terms of an- rnstrument of proxy shall be valid
notw:thstandmg the previous death or insanity of the pnncxpal or the revocation of the
proxy or of the authority under which, the proxy was executed or the transfer of ‘the
shares in respect of which the proxy is given, if 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 meetlng or adjourned meeting at which the proxy is

used.



BOARD OF DIRECTORS
84, The number of Dnrectors of the Company shall not be less than three and not more than

fifteen.

85 The foliowmg shatl be first dxrectors of the Company

E Dharam Pal Gupta _
_ 1l. Parshotam Dass Gupta
HL Raj Kumar Bansal

86 At every Annuai General Meetmg of the Company one-thlrd of such of the Drrectors for
the time being as are liable to retire by rotation in accordance with the relevant provisions of
the Act of if their number is not three or a multiple of three, then the number nearest of one
third shall retire from ofﬁce m accordance wsth the prowsrons of the Act and Rules made

: there under

87 (1 ) The Dzrectors other than the Whole Tme Drrectors of the Company shall be pa:d such
.smmg.tee for attendmg the meeting of Board and. committee thereof as may be decidéd by
“the Board of Directors from time to time: However such sxtbng fee shall not any tinie exceed:
.the maximum amount of sitting fee prescnbed under the Compames Act 2013 and rules

made there under as amended from tlme to trme e PARREE: ey :

A {2y Subject to the vapphcabte provrszons of the Act the Drrectors shaﬂ be pald such further
remuneratron whether _in the form of monthly payment or by a percentage of: profit or
~othenmse as the Company in General meetmg may, from trme to time, determme and such

manner as the Board may, from trme to trme determ:ne and m default of such determmatron,
shaﬁ be dlvaded among the Directors equally or Ef so determmed pald ona monthly basis. -

(3) The remuneratron of the. Drrectors shall in'so far as ﬁ consrsts of a monthly payment
- be deemedto accrue from dayto day it y S 55 =1 A

(4) Subject to the relevant provasnons of the Act if any Drrector be caﬂed upon to perform
any extra services or make special exertions or efforts (WhiCh expression shall include work .
done by a Director as a member of any | committee formed by the Directors) the Board may
pay such Director spemal remuneration for such extra services or special exertions or efforts
either by way of a fixed sum or by percentage of profit or otherwise and may allow: such
Director at the cost and expense of the Company such facilities or amenities (such as rent
free house fee medrcal aid and free conveyance) as the Board may determlne from time io

time.

5)In addttlon to the remuneration payable to them in pursuance of the Act, the Directors
may be paid in accordance with Company's rules to be made by the Board all traveling, hote!

and other expenses properly incurred by them:-
(a) In attending and returning from_ meetangs or adjourned meetmg of the Board of

Dlrectors or any committee thereof or. :
’ (b) In connect:on with ihe busmess of the Company

88. The Drrectors shall not be requured to hoid any quahfxcatton shares in the Company.

89: Subject 1o the re!evant provrsxons of Act and Rules made there under, the Board of
Directors shall have power at any time, and from time to time, to appoint & person as'



additional Director, provided the number of directors and additional directors together shall
not at any time exceed the maximum strength fi xed for the Board by the artlcles

90. Ifit is provrded by any trust deed securing or othenmse in connectron with any. issue of
debentures of the Company that any person or-persons shall have power to nominate a
Director of the Company then in the case of any and every such issue of debentures, there
persons: having such power may exercise such power,; from time to time and appoint a
Director accordingly. Any Director so appointed is herein referredto as a Debenture Director.
A Debenture Director may be removed from office at any time by the person or persons in
whom for the time being is vested the power under which he was appornted and another
Director may be appointed in his place. A Debenture Director shall not be liable to retare by
'rotatton but he shall be counted in detenmnmg the number of retrrtng Drrectors :

91. .In the course of if its busmess and for its beneﬂt the Company shatl subject to the
provisions of the Act, be entitled to agree with any person, fim, corporation, government :
'fmancmg institution or other authority that he or it shalt have the right to appoint his or its
nominee on the Board- of the Company upon such terms and conditions as the Directors may.
deem fit. Such nominees and their suiccessors in office appointed under this Artlcle shall be-
called. Spectat Dtrectors ‘Special Dtrectors shall be entitied to hold office until requested to .
retire by the government authonty, person, firm, institution or corporation who may have.

. ‘appointed them and will-not be bound fo retire by rotation. As and whenever a. Specral;‘-
Director. vacates office whether upon request as aforesaid or by death, resignation or
otherwise the government ‘authority, person, firm, mstrtutlon or ‘corporation who appointed
such Special Director may if the agreement so- provrde appomt another Dlrector in hrs place
' But they shatt be counted in determrnlng the number of rettrmg Dlrectors L ,

92 Sub;ect to the relevant provrsrons of the Act and Rutes made there under the Board of}
Directors shall-have power to appoint ah alternate Director to act for a Drrector durmg hts
absence for a penod ‘of not tess than three months from tndra s ,

'93. A Director may be or become a dtrector of any company promoted by the Company orin

which it may be mterested as a vendor, shareholder or otherwise and no such Director shall
be accountable for any benet' ts received as director or shareholder of such’ company Such

‘Director;. before receiving or enjoying such benefits in cases in which the. provisions of
Section 188 of the Act and Rules’ made there under are attracted wrtl ensure that the same

have been comptred wrth

94 Every nommatlon appolntment or removal ot a Specrat Drrector shatl be in wrrtmg and
shall in the case of a govemment or authonty be under the hand of secretary to such-
-government or authonty and in the case of & corporation under the hand of a director of such
corporatton duly authorised in that behalf by a resolution of the Board of Directors. Subject as
aforesaid a Special Director shall be entitled to'the same rights and prw:teges and be subject
to same obligations as any other Dlrector of the Company. .

95 The office ot a Director shall become vacant:»,

~ (iy on the happenmg of any of the events prowded for in the Act and Rules made there
under, -

(n) on contravent;on of the provrstons of Section 188 of the Act and Rues made there
under, or any statutory modrﬁcation thereof

(i) :f a person is a Dlrector of more than twenty Compames at a time;



(iv) in the case of alternate Director on return of the original Director to India, in terms of
Section 161 of the Act and Rules made there under, or I -

v) pﬁ resignaﬁbn of hisj bffice by notice in .writihg and is.acé'epted, by the Board,

96. Every Director present &t 'ahy fheeting of the Board or a committee thereof shall sign his
name in a book to be kept for that purpose, to show his attendance thereat. -~ '

- POWERS OF BOARD OF DIRECTORS

67. The Board may pay all expenses incurred in the formation, promotion and registration of
the Company. - . o L s

98,.' The Company may exércise the .-p"owers_ conférréd by relevant h_rovisi‘ons of the Act-and
Rules made there under, with regard to having an official seal for use ‘abroad and such

_powers shall be vested in the Board. * . -

99. The Comparly may exercise the powers conferred on it by the relevant provisions of the.
Act and Rules made there under with regard of the keeping of a foreign register and the
‘Board may (subject to the provisions of those Sections) make and vary such regulations as it

‘may think fit with respect to the keeping of any such register.

100. The Directors may enter into contracts or arrangements on behalf of the Company
subject fo the necessary disclosures required by the Act, being made wherever any Director
is in any way, whether directly or indirectly concerned or interested in the contract or
arrangement. - i W

* BORROWING POWER

-101. Subject to the applicable provisions of the Act, the Directors may exercise all the powers
of the Company to borrow money and to mortgage or charge its undertaking, property (both
present and future) an uncalled capital, or any part thereof and to issue debentures,

_ debenture-stock and other securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party. : S ’ )

102. The payment or repayment of moneys borrowed as aforesaid may be secured in such
manner and upon such terms and conditions in all respects as the Board may think fit and in
particular by & resolution passed at a meeting of the Board {and not by circulation) or by the
issué of debenture or debenture stock of the ‘Company, charged upon all or any of the
‘property.of the Company (both present and future), including its uncalied capital for the time-
being. - TR SR P

103. Any debentures, debenture-stock or other securities may be issued at a discount,
‘premium or otherwise, may be made assignable free from any equities beiween the
Company and person to whom the same may be issued and may be issued on the condition
that they, shall be convertible into shares of any authorised denomination, and with privileges
and conditions as to redemption, surrender, drawings, allotment to shares, attending {but not
'voting) at general meetings, appointment ~of Directors and otherwise, provided that
debentures with the right to allotment of or conversion into shares shall not be issued except
with the sanction of the Company in General Meeting.



104, All cheques, promissory notes, drafts, hundies, bills of exchange and other negotiable
instruments and all-receipts for monies paid to the Company, shail be signed, drawn,
accepted, endorsed - or otherwise executed, as the case may be; by such person and in
such manner as the Board may, from trme to- trme by resolutron determme

PROCEED!NGS OF' THE BOARD

108. Subject to the apphcable provrsrons of the Act the quorum for a meetmg of the Board of
Directors shall be one third to its total strength (any fraction contained in that one third bemg
-rounded off as one) or two Directors, whichever is higher; provided - that where at any
time the number of interested Directors exceeds or is equal to two thirds of the fotal strength,
the number of the remaining Directors; that is to say, the number of Directors, who are not
interested, present at the meeting, being not less than two, shall be the quorum during
such time. For this purpose the participation of directors through video conferencmg or by
vother Audro vrsuat means shatl atso be counted for the purpose of quorum T

' 106 If a meetmg of the Board coutd not be hefd for want of quorum whatever number of ,
" Directors; . not bemg less than two, shall be present at the adjourned meetmg, notrce :
g whereofshatl be grven to alt the Drrectors shall forma quorum D W

: 107 (1 ) Save as otherwrse expressly provided in the Act questrons ansrng at any meetmg of -
the Board shall be decrded by a majonty of vote : FCR SN e

(2) tn case of an equalrty of votes the Chalrman of the meetmg shall have a second or '
_castrng vote G \ TSRS

108. The contmumg Drrectors may act notwrthstandrng any vacancy in the Board but if and
so long as their number is reduced below the quorum fixed by the Act for a meetmg of the
Board, the continuing Directors or Directors may act for the purpose of i increasing the number.
of Directors to that fixed for the quorum or for summomng a General Meetmg of the

‘Company, but for no other purpose

v 109 (1) Save as provrded in these Artrctes the Board may etect one of lts members as g
Chairman of its meetings and determine the perrod for which he is 1o hold ofﬁce as such: .
(2) i no such Chairman is elected or if at any meeting the Chairman is not present
‘within fifteen minutes after the time appointed for holding the meetmg Drrectors present may
choose one of their members to be Charrman of meetsng e :

’110 Subject to the restrlctrons contalned in the Act the Board may delegate any of rts_
powers o commtttees of the Board consisting of such member of its body as it thinks fit and
it may, from time to time, revoke such detegatron and drscharge any such committee of the
Board either whoally or in part and either as persons or purposes, but every.committee of the
Board so formed shall in the exercise of the powers so delegated conform to any regulations
that may from time to fime be imposed on it by the Board. All acts done by any such
Committee of the Board in conformity with such regulations and in fulfiliment of the purposes
of their appomtment but not otherwise, shall have the like force and effect as if done by the

Board.

111. The meetings and proceedrngs of any such commrttee of the Board, consisting of two
or more members shall be governed by the provisions herein contained for regulating the
meetings and proceedings of the Directors so far as the same an applicable thereto and are
not superseded by any regulations made by the Directors under the last p.r,eceding Adicle;



112. (1) A commitiee may elect a Cha“irm'an, of its meetings.

. (2)Ifnosuch chairman is,! elected or if at any meeting the -cha'ifﬁdan is not :pte_sentwithin
five minutes to the time appointed for holding the meeting, the members present may choose
one of their members to be chairman of the meeting o

113.01) A committée may ﬁieet_ and adjourn as it thinks propér,

(2) Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present and in case of aft equality of votes, the Chairman shall have
been second, or casting vote. - DT e R R _ LB
114, All acts done by any meeting of the Board or by a committee thereof or by any person
acting as a Director shall, notwithstanding that it shall afterwards be discovered that there
‘was some: defect in the appointment or. continuance in office of any. such Directors, or
“persons acting as aforesaid or that they or any of them. were disqualified or had vacated
office or were not entitied to act as such, or that the appointment of any of them had been
terminated by virtue of any provisions contained in the Act or in these Articles, be as valid as -

*if every stich pérson had been duly appointed, had duly continued in office, was qualified,

- had continued to be a Director, his appointment had not been terminated and he had been . -
- entitled to be a Director provided that nothing in this Article shall be deemed fo give validity to -
“any act done by a Director after his appointment has been shown fo the Company to. be
invalid or to have teminated. =~ R B e e ey ™

- 115. Subject to the applicable provisions of the Act, and except a resolution which the Act
requires specifically o be passed in any board meeting, a resolution in writing, signed by the

requisite majority 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 as valid as a effectual as if
it had been passed at a meeting of the Board or committee, duly convened and held. -

'MANAGING DIRECTOR(S) AND WHOLE TIME DIRECTOR(S)

116. Subject to the relevant provisions of the Act and Rules ‘made there under, the Board of

" Directors may from time to time, appoint one or more of their body to the office of Managing
- Director/s or whole time Director/s for a period not exceeding 5.(five) years at a time and
" on such terms and conditions as may thirnk fit and subject to the terms of any agreement
- entered into with him, may revoke such appointment, ‘and making revoke such appointment
~and in making stich appointment the Board shall ensure compliance with the requirements of
the Companies Act and obtain such approvals as are prescribed by the Act. The office of such

- Directors shall be liable to retire by rotation and shall be reappointed if eligible. ' E

117. The Board may entrust and confer upon Managing Director/s or Whole time Director/ s
any of the powers of management which would not otherwise be exercisable by him upon
such terms and conditions and with such restrictions as the Board, may think fit, subject
always to the superintendence, control and direction of the Board may, from time to time,
revoke, withdraw, aiter or vary all or any of such powers. ' o '

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
ST T T FINANCIAL OFFICER S

118. Subject to the provisions of the Act.-



(i} A Chief Executive Officer, Manager, Company Secretary or Chlef Financial Officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it may .
thinks fit; and-any Chief Executive Officer, Manager ‘Company Secretary or Chief Frnancral
Officer so appmnted may be removed by means of a resolutron of the Board; ’

(i) A director may be appointed as Chief Executrve OfF icer, Manager Company Secretary or
Chref Frnancral Officer. o S

119. (1) Any provrsion in the Actor these Articles requmng or authorising a thmg to be done by or
to a Director and Chief Executive Officer, Manager Company Secretary ‘or Chief Financial
- Officer shall not be safisfied by its being done by or to the same person acting both as director
and as, orin place of Chref Executrve Ofﬂcer Manager Company Secretary or Chref Frnancral

Ofﬁcer

(2) Any such objectlon made m due trme shaH be referred to the Charrman of the meetrng
’ whose decrsron thereon shaii be ﬁnat and conclusrve s ; A

rne SEAL s

' 120 (1) The Board shaﬁ provrde a common seal for the purposes of the Company and shall
have power, from time- fo time, to vary or ¢ancel the same and substitute a new seal m heu
thereof The Board shaﬂ provrde for the safe custody of the seal for the trme bern\ g

(2) Subject to any statutory requrrements as to Share Certrf cates or otherwrse, the seal of the
Company shall not be affixed to any instrument except by 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 one Director and of the Secretary or of two Directors who shait srgn every mstrument to
.whrch the seai of the Company rf so afﬁxed |n therr presence i . 1

» (3) The Board shaﬂ aiso be at hberty to have an off cial seai in accordance wrth relevant
' provrsrons of the Act, for use in any terntory, drstnct or place outsrde indra

DIViDENDS AND RESERVES

121 The Company in Generai meetmg may deciare dzvrdends but no dlvrdend shaﬂ exceed the
. amount recommended by the Board ) _ A At 3 S

122 Sub;ect to the appircable provrsrons of the Act and Ruies made there under the Board may,
.~ from time to time, pay to the members such mtenm drvrdends as appear it to be justif ed by ihe

profits. earned by the Company

123 (1) The Board may, before recommendmg any dlvrdend set aside out of the profns of thel
Company, such sums, as it may think proper, as reserve or reserves which shall at the discretion
of the Board, be applicable for any of the purposes to which the profits of the Company may be
‘properly applied, including provision for meeting contingencies or for equalising dividends and
pending such applications may at the fike discretion either be employed in the business of the
Company or be invested in such rnvestments (other than shares of the Company) as the Board

may. from time to time, thinks f 1.

(2) The Board may also carry forward any profits whrch it may think prudent not to dwrde
without setting them aside as a reserve.



124. (1) Subject to the rights of the persons, if any, holding shares with special rights as fo
dividends, all dividends shall be declared and paid according to the amounts paid or creclrted as
pard on the shares in respect whereof the deend is paid.

(2)No amount pard or credited as pald ona share in advance of calls shall be treated for the'
purposes of thrs Artlcle as havmg been pard onthe share ORI

(3) All dlwdends shall be apportloned and pa:d proportlonately to the amounts pard or
credited as paid onthe shares dunng 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 partrcutar date such share shall rank for dwrdend accordlngly -

125 The Board may deduct from any drvrdend payable to any member all sums of money. lf any,
presently payable by hlm_ to the Company on account of calls or otherwrse in relatron to the

shares of the Company

126. (1) Any dwrdend |nterest or. other moneys payable in cash in respect of shares may be
pard by cheque or warrant sent through the post direct to the registered address of the holder or, :

in case of joint holders, to the registéred address of that one of the joint holders who is first
amed on the register of members, or to such person and to such address as the f rst named

holder or jolnt holders may ln wntlng drrectr .

(2) Every such cheque or warrant shall be made payable to the order of the person to whom
rtlssent RS e . , T ety o

"’:127 Any one of two or more jomt holders of a share may grve effectual recelpts for any
.divrdends bonus or other moneys payable m respect of such share : v

128 Notrce of any drvrdend that may have been declared shall be grven to the persons entltled fo

~ share therern ln the manner mentloned in the Act.

'129 No drvndend shall bear rnterest agamst the Company, lrrespectrve of the reason for whlch it

has remamed unpald C
e e e Accoums

130 ( . The Board shall cause. proper books of accounts to be maintamed under the relevant

provrsrons of the Act and Rules made there under

(2) The Board shali from time’ to time, determlne whether and to what extent and at what times
and places and under what conditions or regulations, the accounts and books of the Company or
any of them shall be open to the lnspectlon of members not belng Dsrectors o

{3) Subject to the appllcable provisions cf the Act and Rules made there under, 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 law or authorized by the Board or by the Company in General

Meeting.
BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

131.Balance Sheet and Prof‘ t and Loss Account of the Company will be audited once in a year
by a qualified auditor for correctness as per provisions of the Act. o



AUDIT

132 (1) The fi rst audrtor of the Company shall be appomted by the Board of Drrectors wrthrn one
month after its rncorporauon who shail hold office trll the conciusson of Flrst Annual General

 Meesting:
(2) The Board of Dtrectors may f ll up any casuat vacancy in the ofﬁce of the Audrtors

. {3) The remuneratron of the audrtors shall be fixed by the Company in general meetmg except-
that. remuneratron of the ﬁrst or any aud:tors appomted by the drrectors may be fixed by the:

B ,drrectors &
A CAPITA’L)SAT ION OF FROFITS

. ‘133 (1) The Company m General Meetmg may, upon the recommendatlon of the Board
' -.'resolve‘ ’ et v 1 A BE : 2

| "’ ’(a) 'that rt is desrrabie to capltalrse any part of the amount for the trme being standrng to |
- the credit of any of the Company' s reserve accounts orto the credlt of the Profi t and-
_ Loss Account or otherwnse avarlab!e f |

.\\--

' (b) that such sum be accordmg!y set free for drstnbution in the manner specrﬂed in
- clause 2) among the members who would have- been entrﬂed thereto, n‘ distnbuted by
“way of drvrdend and in the same propomons yth- i 24

- {2) The sum aforesard shall not be pard in cash but sha!i be app!red sub}ect to the
provrsrons contamed in clause (3) erther ln or towards B L _

(a) paymg up any amounts for the tlme bezng unpaad on any shares hetd by such'
members respechvely, : ek : -

(b) paymg up in full, umssued shares of the Company to be allotted and drstnbuted
credlted as fully pard up, to and amongst such members in the propomons aforesard or

H{e) Parﬂy inthe way specrfred in sub—ciause (a) and parﬂy in that ns spec:f ed m sub
clause (b) Rt R , : ) :

-

(3) Any Secuni:es Premrum Account and any Capﬂa! Redemptlon Reserve Account may,
for the purpose of this Article, only be applied in the paying up of umssued share to be lssued to
members of the Company as fully paid bonus shares = _

(4) The Board shall give eﬁect to the resoluhon passed bythe Company in pursuance of this
Arhcle

134. (’E) whenever such, a resoiu'tion as aforesaid "sha‘lt have been passed the Board shall'—

(a) make all appropnatrons and applications of the undivided profits resolved to be
capltallsed thereby and aliotment and issue of fully pard shares, if any; and

(b) do all acts and thmgs requrred to grve effect thereto



(2) The Board shall have full power:-

" (a)tomake 'su_i:_h‘pfovisién, by the issue of ﬁab_t-_ibria_l_ certificates or by payment in cash or
“otherwise as it thinks fit in the case of shares becoming distributable in fractions; and also,

~ (b) to authorise any person to-enter, on behalf of all the members- entitied 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 that may be entitied 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 the profit resolved to be capitalised, - of the
amounts . or any part of the amounts remaining unpaid on their existing shares.

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

SECRECY

135. Subject to the provisions of law of land and the Act, no member - or other person (not
being a Director) shall be entitled to visit or inspect the Company's works without the permission
of the Board of Directors or the Managing Director to require discovery - of any information
respecting any details ofthe Company's business, trading or customers or any matter which
is or.may be in the nature of a trade secret, mystery of trade ~ or secret - process orany other
‘matter -which may relate to the conduct of the business of the Company or which in the
opinion of the Directors, it will be inexpedient in the interest of the Company to disclose.

WINDING UP
136. Subject to the appicable provisions of the Act and the Rules made there under-

(a) If the Company shall be wound up, the liquidator may, with the 'éanctfon of a special
rresolution 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» assets of the Company, whether they

‘shall consist of property of the same kind or not. -

(b) For the purpese aforesaid, the liquidator may set such values 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. ' R S

+ '(c) The liquidator may, with the like sanction, vest the whole or any-part of such assets in
trustees upon such trusts for the benefit of the contributories as-the liquidator, with the like
_sanction, shall think fit but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability. R | o

" INDEMNITY

137.  Subject. to the applicable provisions of the Act, - every Director, Auditor,
Secretary and other officer or servant of the Company (all of whom are hereinafter referred to
as officer or servent) shall be indemnified by the Company and it shall be the
duty ofthe Directorsout of the funds of the Company to pay, all bonafide costs, losses
and expenses, and which any such officer - or servant may incur or become liable to by
reason of any contract entered into or act or thing done or omitted by him as such officer or
servant or in-any way in the discharge of his duties; and in particular and so as not to limit the



generality of the foregoing provisions, against any liability incurred by such officer or servant in
defending any bonafide proceedings whether civil or criminal in which a judgment is given in his
favour or in which he is acquitted or discharged or in connection with any application under the
relevant provisions of the Act in which relief is granted to him by the Court. The amount for which
such indemnity is provided shall immediately atiach as a charge on the property of the

| B
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