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MEMORANDUM OF ASSOCIATION 

AND 

ARTICLES OF ASSOCIATION 
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GOVERNMENT OF INI)IA
MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Pune

PCNTDA Green Building,BLOCK A, 1st & 2nd Floor Near Akurdi Railway Station,Akurdi, Pune, Maharashtra, lndia, 411044

Corporate ldentity Number: U241 1 4P N2003 PLCO 1 8532

SECTTON 13(1) OF THE COMPANIES ACT,2013

Certificate of Registration of the Special Resolution Confirrning Alteration of
Object Clause(s)

The shareholders of Mis CLEAN SCIENCE AND TECHNOLOGY LIMITED having passed Special Resolution in the Annuali
Extra Ordinary General Meeting held on 27-03-2021 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section 13(1) of the Companies Act, 2013.

I hereby certily that the said Special Resolution together with the copy of the Memorandurn of Association as altered has this
day been registered.

Given under my hand at Pune this Sixth day of April Two thousand twenty-one.

M i n ist ry of Flgifr.;ggig;-
1^rai6 S-*S-i*.lL
lfs / ffi,"""""-

Wagh Tushar Mohan

Registrar of Companies

RoC - Pune

Mailing Address as per record available in Registrar olCompanies office:

CLEAN SCIENCE AND TECHNOLOGY LIMITED

Otfice No. 503, Pentagon Tower P-4,, Magarpatta City, Hadapsar,, Pune,
Pune, Maharashtra, lndia, 411013 $}



Certificate of lncorporation Consequent upon conversion to Public Limited Company

trgirq -;r;rif
GOVERNMENT OF INDIA

NIINISTRY OIT CORPOITA'I'B AIiIiAIItS

Registrar of companies, Pune

PCNTDA Green Building,BLOCK A, 1st & 2nd Floor Near Akurdi Railway Station,Akurdi, Pune, Maharashtra, lndia, 411044

Corporatc ldentity Nunrber: U241 14PN2003P1C01 8532

Fresh Certificate of lncorporation Consequent upon Conversion from Private Company to Public Company

IN'IIII] MAI_I'EI{ OF CLEAN SCIENCE AND TECHNOLOGY PRIVATE LIMITED

I hereby certify that CLEAN SCIENCE AND TECHNOLOGY PRIVATE LIMITED which was originally incorporated on Seventh day
of November Two thousand three under the Companies Act, 1956 as CLEAN SCIENCE AND TECHNOLOGY LIMITED and upon
an intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of
Central Government signified in writing having been accorded thereto by the RoC - Pune vide SRN T07168925 dated 04.03.2021
the name of the said company is this day changed to CLEAN SCIENCE AND TECHNOLOGY LIMITED.

Given under my hand at Pune this Fourlh day of March Two thousand twenty-one.

Ministry of

7 l-,--.*--.-,---

CHEREDDY JAGANADH REDDY

Registrar of Cornpan ies

RoC - Pune

Mailing Address as per record available in Registrar of Cornpanies office:

CLEAN SCIENCE AND TECHNOLOGY LIMITED

Office No. 503, Pentagon Tower P-4,, Magarpatta City, Hadapsar,,
Pune, Pune, Maharashtra, lndia, 41 1013 ffi



GOVERNMENT OF INDIA

Pune PMT Building, 3rd

MINISTRY OF COMPANY AFFAIRS

Maharashtra, Pune
Floor, Deccan Gymkhahs, ,  Pune - 411004, Maharashtra, INDIA

Corporate ldentity Number . U24114PN2003PTC01gS3Z

Fresh Certif icate of Incorporation consequent upon
Change of Name

i

lN THE MATTER oF M/s sRt DtslKEMt pRtvATE LtMrrED

I hereby cert i fy that SRI DISTIKEMI PRIVATE LIMITED which was original ly incorporated on SEVENTH
day  o f  NOVEMBER TWO THOUSAND THREE under  the  Compan ies  Ac t ,  1956  (No .  1  o f  1956)  as  SRI
DISTIKEMI PRIVATE LIMITED having duly  passed the necessary resolut ion in  terms of  Sect ion 21 of  the
Companies Act, 1956 and the approval of the Central Governmeni signif ied in writ ing having been accorded
thereto under Section 21 of the Companies Act, 1956, read with Government of India, Department of Company
Affairs, New Delhi,  Noti f icat ion No. G.S.R 507 (E) dated 2410611985 vide SRN A02685832 dated Z' l0gt2006
the name of  the said company is  th is  day changed to CLEAN sc lENCE AND TECHNOLOGY pRlvATE
LIMITED and th is  Cer t i f icate is  issued pursuant  to  Sect ion 23(1)  of  the said Act .

Given under my hand at Pune this TWENTY FIFTH day of AUGUST TWO THOUSAND SlX.

i ,f\
\r'.\ \ t' )-Y
\ Y \  j V -  I
V V \ , ,
L \-/

(KATKAR VISHNU
PANDURANG)
Maharashtra, Pune

V. P. KATKAR
Reglstrar of ComPanics

Pune, 0laharashtre
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I lrerebl' certify that SRI DISTIKEMI PRIVATE LIMITED

i s  th is  dav

Incorporated under the companies Act, 1956 (No. 1 of 1956) and that the companf is

l inr i tcd.

*t urareru d :rrs ar. mt ftq aror I

Given unden my hand at

Of NOVEMBER

Day

a'q'ftcil tn ztrr<'.' gd'
REGISTRAR OF COMPANIES. PUNtr.

PUNE this SEVENTH

Trvo Thousand Three.
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THE COMPANIES ACT,2013

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

CLEAN SCIENCE AND TECHNOLOGY LIMITED

(lncorporated under the Companies Act, 1956)

IhjSseLpJ.MenqgIXlU_pl.AtSgSlUlp!_hSt_hSS! opptovgd pursuant tilbq_WpyJ1lpo;_of_Section.lg_aI

!b9.*e.-aupgn!esA$.20tr3-gntbu- o.spsggl resolution pgssed ot the ExlraQlglinarv Generol Meetinq of
!-lp ek:qn_S.qe!98_gnd Tecblpl.oqv Limfud-lthe "Coryp-any") held on 25tt feb_ruarv, 202J. TheSS Atie]SS

bsv s -b e e0- a dp$s!-ssJhe-Meoeurdla-afAge@0tlb s ilaip nJpt-q!ileJhe
qqlqsiqq p-f qL! .th-e..exittin-s AElcleL th-e!.g.aL

Ihe name of the Company is CLEAN SCIENCE AND TECHNOLOGY LIMITED (herein referred to as

..'the 
Company')

Tlre registered office of the Company shall be situated in the State of Maharashtra within the
jurisdiction of the Registrar of Companies, Pune.

l-he objects for which the company is established are:

(a) The Objects to be pursued by the Company on its incorporation are

L. l-o carry on in lndia and in any part of the world the business as manufacturers, buyers, sellers,

dealers, merchants, importers, exporters, stockists, agents, brokers, factors, converters,
processors, producers, refiners, formulators or of distrihuting, exchanging, altering, improving,
rnixing, using or otherwise handling or dealing in organic and inorganic chemicals, heavy chemicals
including inser:ticides, pesticides, fungicides, weedicides, rodenticides and other agro-chemicals,
disinfectants, fumigants, pubiic health products and fine chemicals, industrial chemicals, leather

-'chemir:als, petrochemicals and natural and chenrical fertilizers, including ammonia, urea, dyes and

dyr:wares, coloures, paints, pigments, tanning agents, varnishes, oils, plastics, methanol, melamine
and derivatives tltereof whether liquid, solid or gaseous and including specifically benzene,
ethylene propylr:ne, propane, ethane, butenes, butadience, isoprene, oxides, glycols and
polyglycols of ethylene, propylene and butylene, chlorinated hydrocarbons, aliphatic and aromatic
alcohols, aldehydes, l<etones, aromatic acid, anhydrides, vinyl acetate, vinyl chloride acrylics,

ti.
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esters of ortho, meta and terphthalic acids, synthetic chemicals, acids, alkalies and compound
ingredients, mixtures and derivates.

**To carry on the business of generation, transmission, distribution and dealing in energy and
power through solar, or any other form, kind or description.

special resolution passLd -at. the Extra-Ordinorv.

Gsngral Meetinq of the rnerAbers of the Company held on 2Vh March, 2021.

(b) Matters which are necessary for furtherance of the objects specified in clause 3 (a) are

^ r I A 1_ 
'Io act as consultants, traders, importers, exporters, technologists and dealers in chemicals,(lbfloy1 Ooop 'ro':=-l process plants, effluenttreatment plants and pollution controlequipments.

2. Io print and publish textbooks, study material, literatures, magazines, periodicals and publications
in connection with the main objects of the company.

3. I'o hold, organize, co-clrdinatc, arrange training programmes, workshops, seminars, conferences,
shows, demonstrations, fares and functions for the purpose of attainment of the main objects.

4. 'Io repair, service, install, let on hire or lease, buy or sell, trade and deal, in plants, equipments,
machinery, apparatus, tools, utensils, other substances, articles and things necessary or useful for
carryirrg on any of the above business or usually dealt with by persons engaged therefore.

5. 'l-o apply for, purchase or otherwise acquire, own, process, hold, use, utilise, exploit, develop,
protect, prolong and renew whether in lndia or elsewhere any patents, patents right, invention,

-'license, trademarks, copyrights, designs, schemes, concessions, techniques and inventions which
may seem capable of being used in any industries, trade and commerce or business anrj to sell

transfer dispose off, let out or grand licenses or privileges in respect thereof or otherwise
commercially use or turn to account any patents, patent rights, licenses, concessions, trademarks,
designs, scht:mes, inventions or rights in respect thereof relating to the objects of the company.

6. l'o take part in management, supervision and control of business or operations of any company or
undertal<ing having similar objects and for the purpose to appolnt and remunerate any director, or
directors, trustees, accountants or other experts.

'/. -Io draw, make, issue, accept, transfer and endorse, discount, execute and negotiate promissory
notes, hundies, bills of exchange, cheques, drafts, bills of lading, letter of credit, delivery orders,
dock'.warrants, railway or transport receipts, warehouse-keepers certificate and other negotiablc
or comnrercial or merr:antile instruments connected with the business of the Company.



B.

9.

10.

T'o open accounts with any bank or banks and to deposit money therein and to draw and endorse
cheques on and to withdraw moneys from such accounts and generally operate upon same

.(whether overdraft or not) as may be required for pursuance of any of the objects or purposes of
the Company.

To establish and maintain agencies, branches or, appoint representatives, agents, canvassers,

selling and buying agents in lndia or abroad for sale, purchase, exchange, hire, distribution or for
any one or more of the objects of the Company and to regularize and or discontinue the same.

To acquire for purchase or on lease or assignment or under any other arrangement or
understandings upon payment of consideration by way of outright payment or by rent, royalty or
otherwise forever or for certain period the Trade name, Trade mark, Gooclwill or any other rights
of and from any other concern or concerns in carrying on the business or dealing in the products,
goods and commodities for which Company is authorised,

1"1-. I'o acquire and take over as a going concern by purchase of or lease or hire, hire purchase an<j to

.,pay for the same by shares, debentures, debenture-stock, bonds, cash or otherwise and to
undertake to carry on the whole or any part of the business together with the goodwill. Trade
name, trade mark, property rights and liabilities of any person or persons, firms or any company
carrying on any business or any part thereof within the objects of the Company or which the
Company is authorised to carry on.

t2-. f o pay all preliminary expenses of any Company promoted by the Company in which this Company
is or may contemplate being interested and preliminary expenses may inclurJe all or any part of
the costs and expenses of owners of any business or property acquired by the Company.

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

14. I'o dedicate, present or dispose of either voluntarily or for value any property of the Company' 
deemed to be of national, public or local interest to any national trust, public body, museums,
Corporations or authority or any trustees for or on behalf of any of the same or on behalf of the
pu blic.

15. To acquire by purchase or erect, build, construct, alter, maintain, enlarge and to work, manage
any buildings, offices, factories, shops, warehouses, depots, showrooms, refreshment rooms and
other works and conveniences and to construct or contribute to the conveniences and to
construct or contribute to the construction of houses, dwellings or quarters for the employees of
the Company and to join with any other person or Company which may seem necessary and
convenient for the purpose of the business of the Company.



i6. Io appoint Attorneys for and on behalf of the Company and to execute the necessary power

the said attorneys to act for and in the same and on behalf of the Company and to revoke all

any sur:h powers and appointments as may be deemed expedient.

17'.'1'o advarrce rnoney to persons, firms, trusts, institutions, companies or anybody on such terms and

conditions as may be dt-.emed expedient and to draw, make accept, endorse, execLtte, warrant,
discount, buy, sell and deal in bills, notes, coupons, debentures, money market instruments,

cheques and other negotiable or transferable securities and instrurnents and not to carry on the
business of Banking with the meaning of ,Banking Regulation Act, 1949.

18. To enter into Partnership or into agreement for sharing profits, union of interest, co-operation,

collaboration, joint ventLrre, reciprocal concessicn, amalgamation or otherwise with any person,

firm or company carrying on or engaged in any business or transaction which the Company is

authorised to carry on.

19. To enter into any agreements, arrangements, contracts, with the Government or authorities,
suprenrctr, municipal, local railways and otherwise that may seem conductive to the Company's

objects or any of thenr ancl to obtain from any such Government or authority any rights, privileges,

.'orders, concessions, licenses or permits which the Company may think desirable to obtain and to
carry out exercise and comply with any such arrangement, right, privilege and concessions,

20. Io sell, and in any other manner deal with or dispose of the undertaking of the Company or any

properties or assets thereof (rnovable or immovable) for such consideration and generally upon

such terms and cr:nditions as the Company may think fit and in particular for shares, stocks,

debentures ancl other securities of any other Company having objects altogether or in part similar

to thosr: of the Company.

2-L. f o indemnify directors, agents and servants r:f the Company again:;t pror:eedings, costs, damages

in respect <lf anything rlorre: or ordered to be done by them for ancl in the interest of the Company

or any loss cJamage or misfortunes, whatever which shall happen in execution of the duties of
their office or in relation thereof.

22,.1 o aid per:uniary or any association, body or movement having for an object, the solution,

settlentent or surmounting or industrial and Labour problems, disputes or troubles or the
promotion of industry, science, education, knowledge, art of trade

23. 'l o purchase or acquire the whole or any part of the business property, undertakings, along with or

without liabilities of any other Company, association, corporation, firnr or individual carrying on

wholly or in part any business which this Company is authorised to carry on.

to

or



24. To pay for any property or rights acquired by the Company either in cash or fully or partly paid

shares or by the issue of securities or partly in one mode and partly in another and generally on

such terms as the Company may deem expedient

To advertise and adopt means of making known the business activities and products of the

Company, in any way as may be expedient including posting of bills, issue of circulars, books,

pamphlets, price lists, conductinB competitions and Biving prizes, rewards, donations

To establish or support or aid in establishment or support of association, institutions, funds, trusts

and conveniences calculated to benefit the employees or ex-employees of the Company or the

dependents of such persons and to grant pensions, allowances and to subscribe or guaranteed

money for charitable or benevolent objects or any exhibition or for any public, general or useful

obiects

To establish, maintain or procure the establishment and maintenance of any contributory of or to
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 of service of the Company, or of any time

Directors, Officers or employees of the Company or and the wlves, wldows, families and

dependents to any such person, and also establish and subsidies to any lnstitutions, associations,

clubs or funds, calculated to be for the benefit of and to advance the interest and well being of
the Company or and make payments to or towards the insurance of any such persons as aforesaid.

28. To create any reserve fund, sinking fund, insurances fund or any other special fund whether

depreciation or the repairing, improving, extending or maintaining any of the property of the

Company or for purpose conductive to the interest of the Company

To apply for purchase, or acquire any patents, brevetted inventions, licenses, concessions and the
like conferring any exclusive or non-exclusive or limited right to use, or any secret or other

information which may seem capable of being used for any of the purpose of the Company, and to
use, exercise, develop or grant licenses in respect or otherwise in turn to amount the property,

right or information so acquired

To send any members, directors, officers or apprentices for studying, working and/or training in

any technical institution and/or laboratories or factories in foreign countries and meet the

expenses thereof from the funds of the Company.

To promote any other Company or Companies having similar objects or firms for the purposes of
carrying on any of the above objects of the company.

32. To apply for and obtain any order or Act or Legislature or other authority for enabling the

Company to carry on any of its objects into effect or for effecting any modifications for the

25.

26.

27.

29.

30.

31.



33.

34.

Company's constitution or for any purpose, which may seem expedient and to make

representations against any proceedings or applications which may seem calculated directly or
'indirectly or prejudice the Company's interest.

'Io appreciate any part or parts of the property of the Company and to build or let shops, offices

and other places of business and to use or use any part of property of the Company not required

for the purposes aforesald for any purpose for which it may be conveniently let or utilized on

taken advantage of.

Io sublet contracts from time to time and upon such terms and conditions as may be thought

exped ient.

35. To purchase, take on lease or tenancy or in exchange, hire, renew or otherwise acquire and hold

any estate or interest and to let or sub-let in whole or in part, develop, manage and exploit any

lands, buildings, machinery, easements, rights, privileges, plans, stock--in-trade, business concerns,

options, contracts, claims, chooses-in-action and any real and personal property of any kind

.,necessary or convenient for the business of the Company and either to retain the same for the

purpose of the Company's business or to turn the same to account as may seem expedient

36. T'o register, apply for, obtain, purchase or acquire, project, prolong and renew any shares,

debentures or securities of any other Company having objects altogether or in part similar

37. I'o register, apply for, obtain, purchase or acquire, project, prolong and renew any patents, patent

rights, brevets, invention processes, trademarks, trade Secrets, scientific or other assistance,

manufacturing processes, know-how and other information, designs, patterns, copyrights,

trademarks, licenses, concessions, and the like, the benefit of the right of use thereof which may

seem capable of voting used for or in connection with any of the purposes of the Company and to

use, exercise, or develop the same and manufacture, undertake or grant licenses in respect

thereof or sell or otherwise deal with the same and to improve, manage, develop, grant, right or

la nd sites.

38. Subject to the provisions of the Companies Act and directives from time to time for Reserve Bank

of lndia, to receive, raise or borrow money from time to time for any of the purposes of the

Company or deposits, loans, bonds, debentures or promissory notes or by taking credit in or

opening current accounts with any individual or firm or with any Bank or Banks or any Financial

lnstitutions/Venture Capitalists, both national and international, subject to the government

approvals, and whether with or without giving any security, goods or other articles or by

mortgaglng, pledging, charging, hypothecating any lands, buildings and machinery goods, assets or

revenue of the company present or future including its uncalled capital or by the issue of

debentures, debenture-stock, perpetual or otherwise including debenture or debenture-stock,

convertible into shares of this or any other Company partly or wholly or to convey the same



absolutely or in trust and give lenders powers of sale and other powers as may be expedient and

to purchase redeem or pay of such securities,

lV. the Liability of the member(s) is lirnited and this liability is limited to the amount unpaid, if any, on

the shares held by them.

V. x'T'he Authorized Share Capital of the Company is Rs, 1-5,00,00,000/- (Rupees Fifteen Crore) divided
"into 1.1i,00,00,000/- (ttupees Fifteen Crore) Equity Shares of Re, 1"/- (Rupee one only) each.

*The Cctmpany has amended its Capital Clause of lvlemorondum of Association by Possing an Ordinary

resolution at the 1 Extra-Ordinary General meeting of the Members held on, Saturday, 24th March,

2007 there by oltering Clouse no. V by increasing its existing, Authorized Share Capital of
Rs,.1"0,00,000/-(Rupees'len Lac) Divided into 1",00,000 (One Lac) Equity Shares of Rs..1,0 (Rupees Ten)

each to Rs.2,00,00,000/-(Rupees T'wo Crores) divictt:cj into 20,00,000 (Twenty Locs) Equity Shares of
Rs.10/- (Rupees T'en) each.

Altered by passing an Ordinarv Resolution at on Extra Ordinary General Meeting held on 24/03/2007

*'l-he Company has altereri its Capital Clause V of Mernorandum of Association by Passing Ordinary

resolution at the Extra-Ordinary General meeting of the Members hetri on 2-4th December 2020 by

increasing its r:xistingl Authorizerl Share Capital to Rs. .L5,00,00,000/- (llupees Fifteen Crore) divided

int.o.1-,50,00,000 (One (-rore'Fifty Lakh) Equity Shares of INR .L0/- (Rupees Ten only) each

*The Compony hos oltereti its Capitat Clouse V of Memorandum of Association by Passing Ordinary

resolution at the Extra-Ordinary General meeting of the Members held on 25th February, 202L for Sub

dividinq thc: face value of Equity Shares from Rs. 10 ('Rupees Ten) per share to Re. I (Rupee One) per

share.



Vl. We, thr: several person:j, whose names anci addresses are subscribt-.d, are desii'ous of being formed

into a cornpany in pursuarlce of this rnemorarrrJum of association, arrrd we respectively agree to

take the number of shares in the capital clf tlre cornpany set against Respective names

SR.NO I
INAM[,

DESCRIPTION,

OCCUPATION

SU I]SCRIBERS

&

OF THE

SIGNATURE

OF

SUBSCRIBER

sicrrrAiunr,
NAM ES,ADDRESSES,DESCR

IPTIONS

OCCUPATIONS

WITNESSES

"sd/-
tlhagirath C.

,1
I

l(rishna R;m;;r;t;; iloor, l

Son of Shri Ramnarayan

Boob Shubham, i\avin Nagar

Rd., Vidhya naga r,

Sangamner

l>in - 42?. 605.

Ocr.upation: Business

/$h;[- Rr;;;ity;; B;b
Son'of Ramnarayan Boob

Shubhanr, Navin Nagar Rd,,

Vidhyanagar, Sangamner Pin

.422605.

Occrrpation : []usiness

5000

(Five Thousand)

Equity

5000

(Five Thousand)

Equity

AND

OF

Chhaya niram

Narayan Peth,

slo
183

Pune- 30. Business

Witness to All

sd/-
Vishvas Uokil

Son of Mr. V. H. Bokil
Plot No. L2O, Mahesh
Society, Bibwewadi, Pune-

4tta37.

Company Secretary
No. 3449

l(a sa t

l(a sat

i*_-_--* -,r*_i r i n,i2.

I

i

i

I

I
......'..,,,...'.,, --',*''.-,1.-..

Total

I
I

I

I
I

I-i 
iooorr

I

| (t'en
I' T housa nd )

i!ui!v_

Place: Sangamner

Date: 2-11-?-003.

ArlDRrSS, , NUt/tBER

S[IARES

I

._l
I



THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIAT!ON

OF

CLEAN SCIENCE AND TECHNOLOGY LIMITED

(lncorporated under the Companies Act, 1956)

1-his set oJ Articles of Association has been approved pursuant to the provisions of Section 14 of the

Cornpunies Act, 20.L3 and by a special resolution passed at the Extraordinary General Meeting of the

Ciean Science and"fechnology Limited (the "Compony") held on 25tt'February 202.1. |'hese Articles

have been adopted as the Articles of Association of the Company in substitution f or and to the exclusion

oi al! the existing Articles thereof .

PRELIMINARY

TABLE 
,F, 

EXCLUDED

Iire regulations contairred in the Table marl<ed'F'in Schedulc lto the Conrparries Act,2013,

as arnended from time to time, shall not applyto the Company, except in so faras the same

are repeated, contained or expressly made applicable in these Articles or by thr: said Act.

1'hc regulations for the nranagement of the Company and for the observance by the rnernbers

thereto and their representatives, shall, subject to any exercise of the statutory powers of tire

Company witlr reference to the deletion or alteration of or additiorr to its regulations by

resolution as prescribed or permitted by the Companies Act, 2013, as amended from tirne to

tirne, be such as are contained in these Articles.

DEFINI IONS AND INTERPRETATION

ln these Articles, the following words and expressions, unless repugnant to the subject, shall

mean the following:

"Act" means the Companies Act, 2013 or any statutory modification or re-enactment thelreof

for the time being in force and the term shall be deemed to refer to the applicable section

thereof which is relatable to the relevant Article in whir-h the said term appears in these

Articles and any previous conlpany law, so far as rnay be applicable.

"Annuul Generol Meeting" means the annualgeneral meeting of the Company convened and

held in accordance with the Act.

"Articles of Associatic)n" or ".Articles" mean these articles of assor:iation of the Company, as;

rnay be altr:red frorn lirrre to tirre in accordanc.e with the Act.

"\oord" or "Boord af Directors" m(,,ans the br:ard of direcrors of the

applicable lirnes.

?_.
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4.

"Compony" means Clean Science and Technology Linrited, a cornpany incorporated under the

laws of lndia.

"Depository'' means a depository, as defined in clause (e)of sub-section (1)of Section 2 of the

Depositories Act, l-996 and a company formed and registered under the Companies Act, 2013

and which has been granted a certificate of registration under sub-section (1.A) of Section l-2

of the Securities and Exchange Board of lndia Act, 1"992.

"Directo/' shall mean any director of the Company, including alternate directors, lndependent

Directors and nominee directors appointed in accordance with and the provisions of these

Articles.

"Equity Shores" shall mean the issued, subscribed and fully paid-up equity shares of the

Company of Rs. 1 each;

"Exchange" shall mean BSE Limited and the NationalStock Exchange of lndia Limited.

"Extroordinory General Meeting" means an extraordinary general meeting of the Company

convened and held in accordance with the Act;

"General Meeting" means any duly convened meeting of the Shareholders of the Company

and any adjournments thereof;

"lPO" means the initial public offering of the Equity Shares of the Conrpany;

"Member/ Shareholders" means the duly registered holder from time to time, of tlre shares

of the Company and includes the subscribers to the Memorandum of Associalion and in case

of share s held by a Depository, the beneficial owners whose nanres are recorded as such with

the Depository;

"Memorondutn" or "Memorandum of Associqtion" means the memorandum of association

of the Company, as may be altered from time to time;

"Office" means the registered office, for the time being, of the Company;

"Officel' shall have the meaning assigned thereto by the Act;

"Ardinary Resolution" shall have the meaning assigned thereto by the Ar:t;

"Register of Members" means the register of members to be maintained pursuant to lhe

provisions of the Act and the register of beneficial owners pursuant to Section 11 of the

Depositories Act, 1996, in case of shares held in a Depository; and

"Shqres" or "shares" shall mean equity shares or securities convertible into, or exchangeable

or i:xercisable for such shares, or option, warrants or other rights to acquire such shares, which

may be issued by the Directors of the Company pursuant to tht-,se Articles, and each shall be

a "Share" or "share";

"Speciol Resolution" shall have the meaning assigned thereto by the Act.

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

(a) headings are for convenience only and shall not affect the construction or

interpretation of any provision of these Articles.

whc.re a word or phrase is defined, other parts of speech and grammatical forms and

the c-ognate variations of that word or phrase shall have r:orrr:sponding meanings;

words importing the singirlar shall include the plural and vice'versa;

all words (whether gender-specific or gonder rreutral) shall be deemed to inclucle each

of the masculine, femin!ne and neuter genders;
fscier;'.)---tA/:n

(b)

(c)

(d)

f[,rs][*l <:,,n
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(e)

(f)

(c)

the expressions "hereof", "herein" and similar expressions shall be construed as

references to these Articles as a whole and not limited to the particular Article in which

the relevant expression appears;

lhe ejusdem generis (of the same kind) rule will not apply to the interpretation of

these Articles. Accordingly, include and including will be read without limitation;

any reference to a person includes any individual, firm, corporation, partnership,

company, trust, association, joint venture, government (or agency or political

subdivision thereof) or other entity of any kind, whether or not having separate legal

personality. A reference to any person in these Articles shall, where the context

permits, include such person's executors, administrators, heirs, legal representatives

and permitted successors and assigns;

a reference to any document (including these Articles) is to that document as

amended, consolidated, supplemented, novated or replaced from time to time;

references made to any provision of the Act shall be construed as meaning and

including the references to the rules and regulations made in relation to the same by

the Ministry of Corporate Affairs. The applicable provisions of the Companies Act,

1956 shall cease to have effect from the date on which the corresponding provisions

under the Companies Act, 2013 have been notified.

a reference to a statute orstatutory provision includes, to the extent applicable at any

relevant time:

(i) that statute or statutory provision as from time to time consolidated,

modified, re-enacted or replaced by any other statute or statutory provision;

and

(ii) any subordinate legislation or regulation made under the relevant statute or

statutory provision;

references to writing include any mode of reproducing words in a legible and non-

transitory form; and

(l) references lo Rupees, Re., Rs., lNR, < are references to the lawful currency of lndia.

SHARE CAPITAL AND VARIATION OF RIGHTS

AUTHORISED SHARE CAPITAL

The authorised share capitalof the Company shall be such amount, divided into such class(es),

denomination(s) and number of shares in the Company as stated in Clause V of the

Memorandum of Association, with power to Increase or reduce such capital from time to time

and power to divide the shares in the capital for the time belng into other classes and to attach

thereto respectively such preferential, convertible, deferred, qualified, or other special rights,

privileges, condltions or restrictions and to vary, modify or abrogate the same in such manner

as may be determined by or in accordance with the Articles of the Company, subject to the

provisions of applicable law for the time being in force.

NEW CAPITAL PART OF THE EXISTING CAPITAL

Except so far as otherwise provided by the conditions of issue or by these Articles, any capital

raised by the creation of new shares shall be considered as part of the existing

(h)

(i)

(i)

(k)

5.

6.

Uo,
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7.

shall be subject to the provisions herein contained, with reference to the payment of calls and

installments, forfeiture, lien, surrender, transfer and transmisslon, voting and otherwise,

KINDS OF SHARE CAPITAL

The Company may issue the following l<inds of shares in accordance with these Articles, the

Act and other applicable laws:

(a) Equity share capital:

(i) with voting rights; and/or

(ii) with differential rights as to dividend, voting or otherwise in accordance with

the Act; and

(b) Preference share capital.

SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject to the provisions of the Act and these Articles, the shares in the capital of the Company

shall be under the controlof the Board of Directors who may issue, allot or otherwise dispose

of all or any of such shares to such persons, in such proportion and on such terms and

conditions and either at a premium or at par and at such time as they may from time to time

think fit and with the sanction of the Company in General Meeting give to any person the

option or right to call for any shares either at par or at a premium during such time and for

such consideration as the Board of Directors think fit.

CONSIDERATION FOR ALLOTMENT

The Board of Directors may issue and allot shares of the Company as payment in full or in part,

for any property purchased by the Company or in respect of goods sold or transferred or

machinery or appliances supplied or for services rendered to the Company in the acquisition

and/or In the conduct of its business; and any shares which may be so allotted may be issued

as fully paid up shares and if so issued shall be deemed as fully paid up shares.

SUB-DIVISION, CONSOLIDATION AND CANCELLATION OF SHARE

Subject to the provisions of the Act, the Company in its General Meetings may, by an Ordinary

Resolution, from time to time:

8.

9.

10.

(a)

(b)

increase the share capital by such sum, to be divided into shares of such amount as it

thinks expedient;

divide, sub-divide or consolidate its shares, or any of them, and the resolution

whereby any share is sub-divided, may determine that as between the holders of the

shares resulting from such sub-dlvision one or more of such shares have some

preference or special advantage in relation to dividend, capital or otherwise as

compared with the others;

cancel shares which at the date of such General Meeting have not been taken or

agreed to be tal<en by any person and diminish the amount of its share capital by the

amount of the shares so cancelled;

consolidate and divide all or any of its share capital into shares of larger amount than

its existing shares; provided that any consolidation and division which results in

changes in the voting percentage of Members shall require applicable

the AcU ano

(c)

(d)
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1.1..

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

fully paid-up shares of any denomination.

FURTHER ISSUE OF SHARES

( l) Where at any time the Board or the Company, as the case may be, propose to increase

the subscribed capital by the issue of further shares then such shares shall be offered,

subject to the provisions of section 62 of the Act, and the rules made thereunder:

(A)

(i) To the persons who at the date of the offer are holders of the Equity Shares of

the Company, in proportion as nearly as circumstances admit, to the paid-up

share capital on those shares by sending a letter of offer subject to the

conditions mentioned in (ii) to (iv) below;

The offer aforesaid shall be made by notice specifying the number of shares

offered and limiting a time not being less than fifteen days or such lesser

number of days as may be prescribed and not exceeding thirty days from the

date of the offer, within which the offer if not accepted, shall be deemed to

have been declined.

Provided that the notice shall be dispatched through registered post or speed

post or through electronic mode or courier or any other mode having proof

of delivery to all the existing Shareholders at least three days before the

opening of the issue;

The offer aforesaid shall be deemed to include a right exercisable by the

person concerned to renounce the shares offered to him or any of them in

favour of any other person and the notice referred to in sub-clause (ii) shall

contain a statement of this right;

After the expiry of time specified in the notlce aforesaid or on receipt of earlier

intimation from the person to whom such notice is given that the person

declines to accept the shares offered, the Board of Directors may dispose of

them in such manner which is not disadvantageous to the Members and the

Company;

to employees under any scheme of employees' stock option subject to Special

Resolution passed by the Company and subject to the rules and such other

conditions, as may be prescribed under applicable law; or

to any person(s), if it is authorised by a Special Resolution, whether or not

those persons includethe persons referred to in clause (A)orclause (B)above

either for cash or for a consideration other than cash, if the price of such

shares is determined by the valuation report of a registered valuer subject to

compliance with the applicable conditions of Chapter lll of the Act and any

other conditions as may be prescribed under the Act and the rules made

thereunder;

(ii)

(iii)

(iv)

(B)

(c)

Zscien)
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(2) Nothlng in sub-clause(iii) of Clause (1)(A) shall be deemed:

(i) To extend the time within which the offer should be accepted; or

To authorize any person to exercise the right of renunciation for a second time

on the ground that the person in whose favour the renunciation was first

made has declined to take the shares compromised in the renunciation.

(4)

Nothing in this Article shall apply to the increase of the subscribed capital of the

Company caused by the exercise of an option as a term attached to the debentures

issued or loans raised by the Company to convert such debentures or loans into shares

in the Company or to subscribe for shares of the Company:

Provided that the terms of issue of such debentures or loans containing such an option

have been approved before the issue of such debentures or the raising of such loans

by a Special Resolution passed bythe Company in a General Meeting.

Notwithstanding anything contained in Article 11(3) hereof, where any debentures

have been issued, or loan has been obtained from any government by the Company,

and if that government considers it necessary in the public interest so to do, it may, by

order, direct that such debentures or loans or any part thereof shall be converted into

shares in the Company on such terms and conditions as appear to the Government to

be reasonable in the circumstances of the case even if terms of the issue of such

debentures or the raising of such loans do not include a term for providing for an option

for such conversion:

Provided that where the terms and conditions of such conversiorr are not acceptable

to the Company, it may, within sixty days from the date of communication of such

order, appeal to National Company Law Tribunal which shall after hearing the Company

and the Government pass such order as it deems fit.

A further issue of shares may be made in any manner whatsoever as the Board may

determine including by way of preferential offer or private placement, subject to and

in accordance with the Act and the rules made thereunder.

ALLOTMENT ON APPLICATION TO BE ACCEPTANCE OF SHARES

Any application signed by or on behalf of an applicant for shares in the Company followed by

an allotment of any shares therein, shall be an acceptance of shares within the meaning of

these Articles, and every person who thus or otherwise accepts any shares and whose name

is on the Register of Members, shall, for the purpose of these Articles, be a Member.

RETURN ON ALLOTMENTS TO BE MADE OR RESTRICTIONS ON ALLOTMENT

The Board shallobserve the restrictions as regards allotment of shares to the public contained

in the Act, and as regards return on allotments, the Directors shall comply with applicable

(ii)

(3)

12.

#rq$
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13.

rovisions of the Act.
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1.4, MONEY DUE ON SHARES TO BE A DEBT TO THE COMPANY

The money (if any) which the Board shall, on the allotment of any shares being made by them,

req uire or direct to be pa id by way of deposit, ca ll or otherwise in respect of any shares allotted

by them, shall immediately on the inscription of the name of allottee in the Register of

Members as the name of the holder of sucir sl'rares, become a debt due to and recoverable by

the Company from the allottee thereof, and shall be paid by him accordingly.

INSTALLMENTS ON SHARES

lf, by the conditions of allotment of any shares, whole or part of the amount or issue price

thereof shall be payable by installments, every such installment shall, when due, be paid to

the Company by the person who, for the time being and from time to time, shall be the

registered holder of the share or his legal representative.

MEMBERS OR HEIRS TO PAY UNPAID AMOUNTS

Every Mernber or his heirs, executors or administrators shall pay to the Company the portion

of the capital represented by his share or shares which may, for the time being remain unpaid

thereon, irr such amounts, at such time or times and in such manner, as the Board shall from

time to time, in accordance with these Articles require or fix for the payment thereof.

VARIAT!ON OF SHAREHOLDERS' RIGHTS

(a) lf at any lirne the share capital of the Company is divided into differerrt classes <.rf

shares, the rights attached to the shares of any class (unless otherwise provided bv

the terms of issue of the shares of that class) may, subject to provisiorrs of the Act and

whetheror notthe Company is being wound up, be varied with the consent in wrlting

of the holders of not less than three-fourth of the issued shares of that class or with

the sanction of a Special Resolution passed at a separate meeting of tlre holders of thc.

issued shares of that class, as prescribed by the Act.

Subject to the provisions of the Act, to every such separate rneeting, the provisions of

these Articles relating to meeting shall mutatis mutandis apply.

18. PREFERENCE SHARES

(a) Redeemable Preference Shares

The Company, subject to the applicable provisions of the Ar:t and the consent of the

Board, shall have the power to issue on a cumulative or non-cumulative basis,

preference shares liable to be redeemed in any manner permissible under the Act,

and the Directors may, subject to the applicable provisions of the Act, exercise such

power in any manner as they deem fit and provide for redemption of such shares on

such terms irrcluding the right to redeem at a prerniurn or otherwise as they deem fit.

Convertible Redeemable Preference Shares

The Company, subject to the appllcable provisions of the Act and the conse nt of the

Board, shall have power to issue on a curnulatlve or non-cumulative basis convertible

redeemable preference shares liable to be redeemed in an1, manner permissible

under tlre Act and the Direciors may, subject to the applicabie provisions oIthe Act,

rcise such power as they deern fit and provide for redemption at a prerrium or

15,

16.

17.

(b)

6r-\"4
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19.

20.

21,.

otherwise andlor conversion of such shares into such securities on such terms as they

may deem fit.

PAYMENTS OF INTEREST OUT OF CAPI'TAL

The Company shall have the power to pa'/ interest out of its capital on so much of the shares

which have been issued for the purpose of raising money to defray the expenses of the

construction of any work or building for the Company in accordance with the Act.

AMALGAMATION

Subject to provisions of these Articles, the Company rnay amalgamate or cause itself to be

amalganrated with any other person, firm or body corporate subject to the provisions of the

Act.

SHARE CERTIFICATES

ISSUE OF CERTIFICATE

Every Mernber shall be entitled, without payment to one or more certificates in marl<etable

lots, for all the shares of each class or denomination registered in his name, or if the Directors

so approve (upon paying such fee as the Drrectors so determine) to several certificates, each

for one or more of such shares and the Company shall complete and have ready for delivery

such certificates, unless prohibited by any provision of law or any order of court, ti"ibunal or

other authority having jurisdiction, within two (2) months from the date of allotment, or

within one (1) nronth of the receipt of application of registration of transfer, transmission, sub

division, c<lnsolidation or renewal of any of its shares as the case maybe or within a period of

six (6) rnonths from the date of allotment in the case of any allotment of Cebenture. ln respect

of any share or shares held jointly by several persons, the Company shall not be bound to issue

more than one certificate, and delivery of a certificate for a share to one of several joint

holders shall be sufficient delivery to all such joint holders.

Every certiflcate shall specify the shares to which it relates and the arnount paid-up thereon

and shall be signed by two directors or by a director and the company secretary, wherever the

conrpany lras appointed a conrpany secretary and the common seal it shall be affixed irr the

presence of the persons required to sign the certificate.

RULES TO ISSUE SHARE CERTIFICATES

The Act slrall be conrplied with in respect of the issue, reissue, renewal of share certificates

and the format, sealing anrj signing of the certificates and records of the certificates issued

shall be maintained in accordance with the Act.

ISSUE OF NEW CERTIFICATE INI PLACE OF ONE DEFACED, LOST OR DESTROYED

lf any certificate be worn out, defaced, mutilated or torn or if there be no further space on the

back thereof for endorsement of transfer, then upon production and surrender thereof to the

Company, a new certificate may be issued in lieu thereof, and if any certificate is lost or

royed then upon proof thereof to the satisfaction of the Company and on execution of

indcrnrrity as the Company deem adequate, being given, a new ce rtificate in lit u thereof

22.

23.

f:e"G,*7 \"2
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'24.

shall be girren to the party entitled to such lost or destroyed certificate. Every certificate under

this Article shall be issued upon payment of such fees for each certificate as may be specified

by the Board (rvhich fees shall noi exceed the maximum amount permitted under the

applicable law). Provided that no l'r:e shall be charged for issue of new certificates in

replacement of those which are old, defaced or worn out or where there is no further space

on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above, the Directors shall comply with such rules

or regulation clr requirements of any stock exchange or the rules made under the Act or the

rules made under Securities Contracts (Regulation) Act, 1956 or any other act or rules

applicable in this behalf,'Ihe provision of this Article shall mutotis mutandis apply to

debentures of the Cornpany.

UNDERWRITING & BROKERAGE

COMMISSION FOR PLACING SHARES, DEBENTURES, ETC.

(a) Subject to the provisions of the Act and other applicable laws, the Company may at

any time pay a commission to any person for subscribing or agreeing to subscribe

(whether absolutely or conditionally) to any shares or debentures of the Company or

underwriting or procuring or agreeing to procure subscriptions (whether absolute or

conditional) for shares or debentures of the Company and provisions of the Act shall

a pply.

The Company may also, in any issue, pay such brol<erage as rnay be lawful.

l'he commission may be satisfied by the payment of cash or the allotment of fully or

partly paid shares or partly in the one way and partly in the other.

(b)

(c)

25,

LIEN

COMPANY'S LIEN ON SHARES / DEBENTURES

The Cornpany shall subject to applicable law have a first and paranlount lien on every share /
debenture (not being a fully paid share / debenture) registered in the name of each Member

(whether solely or jointly with others) and upon the proceeds of sale thereof for all mone'7s

(whether presently payable or not) called, or payable at a fixecl time, in resprect of thai share

/ debenture and no equitable interest in any share shall kre created upon the footing and

condition that this Article will have full effect. Unless otherwise agreed, tht-. registration of

transfer of shares / debentures shall operate as a waiver of the Conrpany's lien, if any, on such

shares / clelrentures.

Provided that the Board rnay at any time declare any share to be v.rholiy or in part exempt

from the provisiclns of this Articie.

The ft.rlly paid-up shares shall be free from all lien and in the case of partly paid up shares the

Company's lien shall be restricted to moneys called or payable at a fixed time in respect of

such shares.

LIEN TO EXTEFID TO DIVIDENDS, ETC.

'l"he Company's !ien, if any, on a share shall extend to all dividends or intcrest, as the case rnay

.o,\\o
, payablc and bonuses declared frorn time to time in respect of such shares / debentures.62:q*
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27. ENFORCING LIEN BY SALE

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

Company has a lien:

Provided that no sale shall be made-

(a) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen (14) days'after a notice in writing stating and

demanding payment of such part of the amount in respect of which the lien exists as

is presently payable, has been given to the registered holder for the time being of the

share or to the person entitled thereto by reason of his death or insolvency or

otherwise.

No Member shall exercise any voting right in respect of any shares registered in his name on

which any calls or other sums presently payable by hlm have not been paid, or In regard to

which the Company has exercised any right of lien.

VALIDITY OF SALE

To give effect to any such sale, the Board may authorise some person to transfer the shares

sold to the purchaser thereof. The purchaser shall be registered as the holder of the shares

comprised in any such transfer. The purchaser shall not be bound to see to the application of

the purchase money, nor shall his title to the shares be affected by any irregularity or invalidity

in the proceedings with reference to the sale.

VALIDITY OF COMPANY'S RECEIPT

The receipt of the Company for the consideration (if any) given for the share on the sale

thereof shall (if necessary, to execution of an instrument of transfer or a transfer by relevant

system, as the case maybe) constitute a good title to the share and the purchaser shall be

registered as the holder of the share.

APPLICATION OF SALE PROCEEDS

The proceeds of any such sale shall be received by the Company and applied in payment of

such part of the amount in respect of which the lien exists as is presently payable and the

residue, if any, shall (subject to a like lien for sums not presently payable as existed upon the

shares before the sale) be paid to the person entitled to the shares at the date of the sale.

OUTSIDER'S LIEN NOT TO AFFECT COMPANY'S LIEN

Irr exerclsing its lien, the Company shall be entitled to treat the registered holder of any share

as the absolute owner thereof and accordingly shall not (except as ordered by a court of

competent jurisdiction or unless required by law) be bound to recognise any equitable or

other claim to, or interest in, such share on the part of any other person, whether a creditor

of the registered holder or otherwise. The Company's lien shall prevail notwithstanding that

it has received notice of any such claim.

PROVISIONS AS TO LIEN TO APPLY MUTATIS MUTANDIS TO DEBENTURES, ETC.

provisions of these Articles relating to lien shallrnutatis mutandis apply to any other

r!!ies, including debentures, of the Company.

28.

29.

?o

31.
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33.

CALLS ON SHARES

BOARD TO HAVE RIGHT TO MAKE CALLS ON SHARES

The Board may subject to the provisions of the Act and any other applicable law, from tlme to

time, mal<e such call as it thinks fit upon the Members in respect of all moneys unpaid on the

shares (whether on account of the nominal value of the shares or by premium) and not by the

conditions of allotment thereof made payable at fixed times. Provided that no call shall exceed

one-fourth of the nominal value of the share or be payable at less than one month from the

date fixed forthe payment of the last preceding call. A call may be revoked or postponed at

the discretion of the Board. The power to call on shares shall not be delegated to any other

person except with the approvalof the Shareholders'in a General Meeting.

NOTICE FOR CALL

Each Member shall, subject to receiving at least fourteen (1"4)days' notice specifying the time

or times and place of payment, pay to the Company, at the time or times and place so specified,

the amount called on his shares.

The Board may, from time to time, at its discretion, extend the time fixed forthe payment of

any call in respect of one or more Members as the Board may deem appropriate in any

circu msta nces.

CALL WHEN MADE

The Board of Directors may, when making a call by resolution, determine the date on which

such call shall be deemed to have been made, not being earlier than the date of resolution

mal<ing such call, and thereupon the callshall be deemed to have been made on the date so

determined and if no such date is so determined a callshall be deemed to have been made at

the date when the resolution authorizing such call was passed at the meeting of the Board and

may be required to be paid in installments.

LIABILITY OF JOINT HOLDERS FOR A CALL

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

CALLS TO CARRY INTEREST

lf a Member fails to pay any call due from him on the day appointed for payment thereof, or

any such extension thereof as aforesaid, he shall be liable to pay interest on the same from

the day appointed for the payment thereof to the time of actual payment at the rate of ten

percent or such other lower rate as shallfrom time to time be fixed by the Board but nothing

in this Article shall render it obligatory for the Board to demand or recover any interest from

any such Member. The Board shall be at liberty to waive payment of any such interest wholly

or in part.

DUES DEEMED TO BE CALLS

Any sum which by the terms of issue of a share becomes 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

he purposes of these Articles, be deemed to be a call duly made and payable on the date on

ich by the terms of issue such sum becomes payable.

34.

35.

36.
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39.

40.

EFFECT OF NON-PAYMENT OF SUMS

ln case of non-payment of such sum, allthe relevant provisions of these Articles as to payment

of interest and expenses, forfeiture or otherwise shall apply as if such sum had become

payable by virtue of a call duly made and notified.

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST

The Board -
(a) may, subject to provisions of the Act, if it thinl<s fit, receive from any Member willing

to advance the same, all or any part of the monies uncalled and unpaid upon any

shares held by him; and

upon all or any of the monies so advanced, may (until the same would, but for such

advance, become presently payable) pay interest at such rate as as may be agreed

upon between the Board and the Member paying the sum in advance. Nothing

contained in this Article shall confer on the Member (i) any right to participate in

profits ordividends; or (ii) anyvoting rights in respect of the moneys so paid by him,

until the same would, but for such payment, become presently payable by him. The

Directors may at any times repay the amount so advanced.

PROVISIONS AS TO CALLS TO APPLY MUTATIS MUTANDIS TO DEBENTURES, ETC.

T'he provisions of these Articles relatlng to calls shall mutatis mutandis apply to any other

securities, including debentures, of the Company.

FORFEITURE OF SHARES

BOARD TO HAVE A RIGHT TO FORFEIT SHARES

lf a Member fails to pay any call, or installment of a call or any money due in respect of any

share, on the day appointed for payment thereof, the Board may, at any time thereafter

during such time as any part of the call or installment remains unpaid or a judgment or decree

in respect thereof remains unsatisfied in whole or in part, serve a notice on him requiring

payment of so much of the call or installment or other money as is unpaid, together with any

interest which may have accrued and all expenses that may have been incurred by the

Company by reason of non-payment.

NOTICE FOR FORFEITURE OF SHARES

The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of fourteen days from the date

of services of the notice) on or before which the payment required by the notice is to

be made; and

state that, in the event of non-payment on or before the day so named, the shares in

respect of which the callwas made shall be liable to be forfeited.

lf the requirements of any such notice as aforesaid are not complied with, any share in respect

of which the notice has been given may, at any time thereafter, before the payment required

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

(b)

41.

42.

43.

(b)
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44. RECEIPT OF PART AMOUNT OR GRANT OF INDULGENCE NOT TO AFFECT FORFEITURE

Neither a judgment nor a decree in favour of the Company for calls or other moneys due in

respect of any shares nor any part payment or satisfaction thereof nor the receipt by the

Company of a portion of any money which shallfrom time to time be due from any Member

in respect of any shares either by way of principal or interest nor any indulgence granted by

the Company in respect of payment of any such money shall preclude the forfeiture of such

shares as herein provided. There shall be no forfeiture of unclaimed dividends before the claim

becomes barred by applicable law.

FORFEITED SHARE TO BE THE PROPERTY OF THE COMPANY

Any share forfeited in accordance with these Articles, shall be deemed to be the property of

the Company and may be sold, re-allocated or otherwise disposed of either to the original

holder thereof or to any other person upon such terms and in such manner as the Board thinks

fit.

ENTRY OF FORFEITURE IN REGISTER OF MEMBERS

When any share shall have been so forfeited, notice of the forfeiture shall be given to the

defaulting member and any entry of the forfeiture with the date thereof, shall forthwith be

made in the Register of Members but no forfeiture shall be invalidated by any omission or

neglect or any failure to give such notice or make such entry as aforesaid.

MEMBER TO BE LIABLE EVEN AFTER FORFEITURE

A person whose shares have been forfeited shall cease to be a Member in respect of the

forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay, and shall pay,

to the Company all monies which, atthe date of forfeiture, were presently payable by him to

the Company in respect of the shares. All such monies payable shall be paid together with

interest thereon at such rate as the Board may determine, from the time of forfeiture until

payment or realization. The Board may, if it thinks fit, but without being under any obligation

to do so, enforce the payment of the whole or any portion of the monies due, without any

allowance for the value of the shares at the time of forfeiture or waive payment in whole or

in part. The liability of such person shall cease if and when the Company shall have received

payment in full of all such monies in respect of the shares.

EFFECT OF FORFEITURE

The fclrfeiture of a share shall involve extinction at the time of forfeiture, of all interest in and

all claims and demands against the Company, in respect of the share and all other rights

incidentalto the share, except only such of those rights as by these Articles expressly saved.

CERTIFICATE OF FORFEITURE

A duly verified declaration in writing that the declarant is a director, the manager or the

secretary of the Company, and that a share in the Company has been duly forfeited on a date

stated in the declaration, shall be conclusive evidence of the facts therein stated as against all

persons claiming to be entitled to the share.

45.

46.

41.

48.

49.
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50. TITLE OF PURCHASER AND TRANSFEREE OF FORFEI'TED SHARES

The Company may receive the consideration, if any, given for the share on any sale, re-

allotmr:nt or disposalthereof and may exec.rlte a transfer of the share in favour of the persorr

to whom the share is sold or disposed of. 
-l-ho 

transferee shallthereupon be registe red as the

holder of the share and the transferee shall not be bound to see to the application of the

purchase money, if any, nor shall his title lo the share be affected by any irregulariiy or

invalidity in the proceedings in reference to the forfeiture, sale, re-allotment or disposal of the

share.

VALID|TY OF SALES

Upon any sale after forfeiture or for enforcing a lien in exerr:ise of the powers hereinabove

given, the Board may, if necessary, appoirrt some person to execute an instrument for transfer

of the shares sold and cause the purchaser's narne to be entered in the Register of Members

in respect of tlre shares sold and after his name has been entercd in the Register of Members

in respect of such shares the validity of the sale shall not be impeached by airy person.

CANCELLATION OF SHARE CERTIFICATE IN RESPECT OF FORFEITED SHARES

Upon any sale, re-allotrnent or other disposal under the provisions of the preceding Articles,

the certificate(s), if any, originally issued in respect of the relative shares shall (unless the same

shall on demand by the Company has been previously surrendered to it by'the defaulting

menrber) stand cancelled and become null and void and be of no effect, anC the Board shail

be entitled to issue a duplicate certificete(s) in respect of the said shares to the person(s;

cntitled thereto.

BOARD ENTITLED TO CANCEL FORFEITURE
-l-he 

Board may at any time before any share so forfeited shall have thern sold, reallotted or

r:therwise disposed of, cancelthe forfeiture thereof upon such conditions at it thinks fit.

SURRENDER OF SHARE CERTIFICATES
-l-he 

Board rnay, subject to the provisions of the Act, accept a surrender of any share from or

by any Menrber desirous of surrendering them on such terms as they think fit.

SUMS DEEMED TO BE CALLS

'Ilre provisions of these Articles as to forfeiture shall apply in the case of non-paynrent of any

sum i,vhich, by the terms of issue of a share, becomes payable at a fixed tirne, whether on

account of the nominal value of the share or by way of premium. as if tire same had been

payable by virtue of a call duly made and notified.

PROVISIONS AS TO FORFEITURE OF SHARES TO APPLY MUTATIS MUTANDIS TO DEBENTURES,

ETC.

-l'he 
provisir"rns of these Articles relating to forfeiture of shares shall mutatis mutandis apply to

any other securities, including debentures, of the Company.

51.

52.

53.

54.

55.

56.
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57.

58.

TRANSFER AND TRANSMISSION OF SHARES

REGISTER OF TRANSFERS

The Company shall keep a "register of transfers" and therein shall be fairly and distinctly

entered particulars of every transfer or transmission of any shares. The Conrpany shall also

use a cornmon form of transfer.

ENDCIRSEMENT OF TRAI\SFER

ln respect of any trarrsfer of shares registered in accordance with the provisions of these

Artir:les, the Board may, at its discretion, direct an endorsernent of the transfer and the name

of the transfr:ree and other particulars on the existing share certificate and authorize any

Director or Officer of the Company to authenticate such endorsement on behalf of the

Company or direct the issue of a fresh slrarre certificate, in lieu cf and in r;ancellation of the

existing certificate in the name of the transferee.

I NST RUMIiNT OF TRANSFER

(a) The instrument of transfer of any share shall be in writing and all the provisions of the

Act, and of any statutory modification thereof for the tirne being shall be duly

compiiecl with in respect of all transfer of shares and registration thereof. The

Company shall use the form of lransfer, as prescrihed under the Act, in ali cases. ln

case of transfer of shares, where the Company has not issued any certificates and

where the shares are held in demateriallzed form, the provisions of the Depositories

Act, 1996 shall apply.

The Board may decline to recognize any instrument of transfer unless-

(i) the instrument of transfer is in the fornr prescribed under the AcU

(ii) the instrunrentof transferisaccompanied bythecertificateof sharestowhich

it relates, and such other evidence as the Board may reasonably require to

show the right of the transferor to make the trarrsfer; and

(iii) the instrument of transfer is in respect of only one class of shares.

No fee shall be clrarged for registration of transfer, transrnission, probate, succession

certificate and letters of administration, certificate of death or rnarriage, power of

attorney or similar other docurnent.

EXECUTION C,F TRANSFER INSTRUMENT

Every such instrument of transfer shall be executed, both by or on behalf of both the

transferor and the transferee and the transferr.lr shall be deemed to remain holder of tlre

shares urrtil the nanre of the transferee is errtered In the Register of Mernbers in respect

tlrereof .

CLOSING REGIS'I'ER OF TRANSFERS AND OF MEMBERS

Subject to con.rpliance with the Act and other applicablc law, the Board shall be empowerecl,

on giving not less ilran seven (7) days'notice or such period as rnav be prescribed, to close the

tran:;ftr bool<s, Register of Meinbers, the register of debentrrre holcJers at such time or times,

59.

(b)

(c)

60.

61.
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62.

and for such period or periods, not exceeding thirty (30) days at a time and not exceeding an

aggregate forty five (45) days in each year as it may seem expedient.

DIRECTORS MAY REFUSE TO REGISTER TRANSFER

Subject tc the provisions of these Artir:lers and other applicable provisions of the Act or any

other law for the time being in force, the tioard may (at its own absolute and uncontrolled

discretion) decline or refuse by giving reasons, whether in pursuance of any power of the

Cornpany under these Articles or otherwise, to register or acknowledge any transfer of, or the

transmission by operation of law of the right to, any securities or interest of a Mernber in the

Comoany, after providing sufficient cause, witlrirr a period of thirty days from the date on

wlrich the instrument of transfer, or the intimation of such transmission, as the case may be,

was deii'rered to tlre Company. Provided that the registration of transfer of arry securities shall

not be refused on the ground of the transferor being alone or jointly with any other person or

persons, indebted to the Conrpany on any account whatsoever except where the Company

has a lien on shares. fransfer of shares/debentures in whatever lot shall not be refused.

TRANSFER OF PARTLY PAID SHARES

Where in the case of partly paid shares, an application for registration is made by the

transferor alone, the transfer shall not be registered, unless the Company gives the notice of

the application to the transferee in accordairce with the provisions of the Act and the

transfr:ree gives no objection to the transfer within the time period prescribed under the Act.

TITLE TO SHARES OF DECEASED MEMBERS

The ext-.cr.rtors or administrators or the holders of a succession certificate issued in respect of

thr: sirares of a deceased Memberand not being one of severaljoint holders shall be the only

persor) whom the Comparry shall recognize as having any title to the shares registered in the

name of such Members and in case of the death of one or more of thc joint holders of any

registered share, the survivor or survivors shall be entitled to the title or interest in such shares

but nothing herein contained shall be taken to release the estate of a deceased joint holder

frorn any liability on shares held by him jointly with any other person. Provided nevertheless

that in case the Directors, in their absoiute discretion think fit, it shall L,e lar,vful for thi:

l)irer:tors to dispense witlr the production of a probate or letters of administration or a

sucr;ession certificate or suclr other legal representation upon sutcn terms (if any) (as to

inderrrnify or ctherivise) as the Directors may consider necessary or desirable.

TRAI\SFSB.S NifT PFRN4 ITTED

No share shall in aity circumstances be transferred to any infani, insolvenl. c,r a person of

unsound mind, except fully paid shares through a legal guardian.

I"RANSMISSIOT{ OF SHARES

Subject to il'ie pror,,isions of the Act and these Articles, any person beconting enlitleci to shares

irr consequence of the death, lunacy, bankruptcy or insolvency of any lr/lembers, or by atry

iawful means other than by a transfer in accordance with these Article.s, may with tire consent

of the Board (whictr it shall not lre under any obligation to give), upon producing such evidence
o^\
\+ s thr: []oiird ihinks sufficient, that he sustains the character in respect of rvhich lre proposes

63.

64.

65.

f*R-
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67.

to act under this Article, or of his title, elect to either be registered himself as holder of the

shares or elect to have some person nominated by him and approved by the Board, registered

as such holder or to make such transfer of the share as the deceased or insolvent member

could have made. lf the person so becoming entitled shall elect to be registered as holder of

the share himself, he shall deliver or send to the Company a notice in writing signed by him

stating that he so elects. Provided, nevertheless, if such person shall elect to have his nominee

registered, he shall testify that election by executing in favour of his nominee an instrument

of transfer in accordance with the provision herein contained and until he does so he shall not

be freed from any liability in respect of the shares. Further, all limitations, restrictions and

provisions of these regulations relating to the right to transfer and the registration of transfer

of shares shall be applicable to any such notice or transfer as aforesaid as if the death or

insolvency of the Member had not occurred and the notice or transfer were a transfer signed

by that Member.

RIGHTS ON TRANSMISSION

A person becoming entitled to a share by reason of the death or insolvency of the holder shall,

subject to the Directors'right to retain such dividends or money, be entitled to the same

dividends and other advantages to which he would be entitled if he were the registered holder

of the share, except that he shall not, before being registered as a Member in respect of the

share, be entitled in respect of it to exercise any right conferred by membership in relation to

meetings of the Company.

Provided that the Board may at any time give a notice requiring any such person to elect either

to be registered himself orto transferthe share and if the notice is not complied with within

ninety (90) days, the Board may thereafter withhold payment of all dividends, bonus or other

moneys payable in respect of such share, until the requirements of notice have been complied

with.

SHARE CERTIFICATES TO BE SURRENDERED

Before the registration of a transfer, the certificate or certiflcates of the share or shares to be

transferred must be delivered to the Company along with (save as provided in the Act)

properly stamped and executed instrument of transfer.

COMPANY NOT LIABLE TO NOTICE OF EQUITABLE RIGHTS

The Company shall incur no liability or responsibility whatever in consequence of its

registering or giving effect to any transfer of shares made or purporting to be made by any

apparent legal owner thereof (as shown or appearing in the Register) to the prejudice of

persons having or claiming any equitable rights, title or interest in the said shares,

notwithstanding that the Company may have had notice of such equitable rights referred

thereto in any books of the Company and the Company shall not be bound by or required to

regard or attend to or give effect to any notice which may be given to it of any equitable rights,

title or interest or be under any liability whatsoever for refusing or neglecting to do so, though

it may have been entered or referred to in some book of the Company but the Company shall

nevertheless be at liberty to regard and attend to any such notice and give effect thereto if

the Board shall so think fit.

68.

69.

ce{}
'6T \"1
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70, TRANSFER AND TRANSMISSION OF DEBENTURES

The provisions of these Articles, shall, mutatis mutandis, apply to the transfer of or the

transmisslon by law of the right to any securities including, debentures of the Company.

ALTERATION OF CAPITAL

RIGHTS TO ISSUE SHARE WARRANTS

The Company may issue share warrants subject to, and in accordance with provisions of the

Act. The Board may, in its discretion, with respect to any share which is fully paid up on

application in writing signed by the person registered as holder of the share, and

authenticated by such evidence (if any) as the Board may from time to time require as to the

identity of the person signing the application, and the amount of the stamp duty on the

warrant and such fee as the Board may from time to time require having been paid, issue a

wa rra nt.

BOARD TO MAKE RULES

The Board may, from time to time, make rules as to the terms on which it shallthink fit, a new

share warrant or coupon may be issued by way of renewal in case of defacement, loss or

d estructio n.

SHARES MAY BE CONVERTED INTO STOCK

Where shares are converted into stock:

(a) the holders of stocl< may transfer the same or any part thereof in the same manner as,

and subject to the same Articles under which, the shares from which the stock arose

might before the conversion have been transferred, or as near thereto as

circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock

transferable, so, however, that such minimum shall not exceed the nominal amount

of the shares from which the stock arose;

(b) the holders of stock shall, according to the amount of stocl< held by them, have the

same rights, privileges and advantages as regards dividends, voting at meetings of the

Company, and other matters, as if they held the shares from which the stock arose;

but no such privilege or advantage (except participation in the dividends and profits

of the Company and in the assets on winding up) shall be conferred by an amount of

stock which would not, if exlsting in shares, have conferred that privilege oradvantage;

(c) such of the Articles of the Company as are applicable to paid-up shares shallapply to

stock and the words "share" and "shareholder"/"Member" shall include "stock" and

"stock-holder" respectively.

REDUCTION OF CAPITAL

The Companv mav, by a Special Resolution as prescribed by the Act, reduce in any manner and

in accordance with the provisions of the Act-
(a) its share capital; and/or

(b) any capital redemption reserve account; artd/or

7L.

72.

crl \a#*s
w

74.

any share premium account
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75.

and in particular without prejudice to the generality of the foregoing power may be: (i)

extinguishing or reducing the liability on any of its shares in respect of share capital not paid

up; (ii) either with or without extinguishing or reducing liability on any of its shares, (a) cancel

paid up share capital which is lost or is unrepresented by available assets; or (b) pay off any

paid up share capitalwhich is in excess of the wants of the Company; and may, if and so far as

is necessary, alter its Memorandum, by reducing the amount of its share capital and of its

shares accordingly.

DEMATERIALISATION OF SECURITIES

(a) The Company shall recognise interest in dematerialised securities under the

Depositories Act, 1996.

Subject to the provisions of the Act, either the Company or the investor may exerclse

an option to issue (in case of the Company only), deal in, hold the securities (including

shares) with a Depository in electronic form and the certificates in respect thereof

shall be dematerialized, in which event, the rights and obligations of the parties

concerned and matters connected therewith or Incidental thereof shall be governed

by the provisions of the Depositorles Act, 1"996 as amended from time to time or any

statutory modification(s) thereto or re-enactment thereof, the Securities and

Exchange Board of lndia (Depositories and Participants) Regulations,20l-8 and other

applicable law.

De m ate ria lisat!_o n/Re:materialig4!p1-gL.:ecu rities

Notwithstanding anything to the contrary or inconsistent contained in these Articles,

the Company shall be entltled to dematerlalise its existing securities, re materialise its

securities held in Depositories andf or offer lts fresh securities in the dematerialised

form pursuant to the Depositories Act, 1"996 and the rules framed thereunder, if any.

Option to receive security certitjlOte or hold secufities Wjth the Depltsilo-ry

Every person subscribing to or holding securities ofthe Company shall have the option

to receive the security certificate or hold securities with a Depository. Where a person

opts to hold a security with the Depository, the Company shall intimate such

Depository of the details of allotment of the security and on receipt of such

information, the Depository shall enter in its Record, the name of the allottees as the

beneficial owner of that Security.

$e cg!_!lss i n clerIrc_ruelqo
Allsecurities held by a De pository shall be dematerialized and held in electronicform.

No certificate shall be issued for the securities held by the Depository.

Be_rclicral owner deemed as

Except as ordered by a court of competent jurisdiction or by applicable law requlred

and subject to the provisions of the Act, the Company shall be entitled to treat the

person whose name appears on the applicable register as the holder of any security

or whose name appears as the beneficial owner of any security in the records of the

Depository as the absolute owner thereof and accordingly shall not be bound to

(b)

(c)

(d)

f,Pq}er \,)
W

(e)
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recognize any benami trust or equity, equitable contingent, future, partial interest,

other claim to or interest in respect of such securities or (except only as by these

Articles otherwise expressly provided) any right in respect of a security other than an

absolute right thereto in accordance with these Articles, on the part of any other

person whether or not it has expressed or irnplied notice thereof but the Board shall

at their sole discretion register any security in the joint names of any two or more

persons or the survivor or survivors of them.

(f) &egUlefe!d -1ndex of beneficial owners

The Company shall cause to be kept a register and index of members with details of

securities held in materialised and dematerialised forms in any media as may be

permitted by law including any form of electronic media. The register and index of

beneficial owners maintained by a Depository under the Depositories Act, 1996 shall

be deemed to be a register and index of members for the purposes of this Act. The

Company shall have the power to keep in any state or country outside lndia, a Register

of Members, resident in that state or country.

BUY BACK OF SHARES

Notwithstanding anything contained in these Articles, but subject to all applicable provisions

of the Act or any other law for the time being in force, the Company mav purchase its own

shares or other specified securities.

GENERAL MEETINGS

ANNUAL GENERAL MEETINGS

76.

(a)

(b)

The Company shall in each year hold a General Meeting as its AnnualGeneral Meeting

In addition to any other meeting in that year.

An Annual General Meeting of the Company shall be held in accordance with the

provisions of the Act.

79.

80.

78. EXTRAORDINARYGENERALMEETINGS

All General Meetings other than the Annual General Meeting shall be called "Extraordinary

General Meeting". Provided that, the Board may, whenever it thinks fit, call an Extraordirrary

General Meeting.

EXTRAORDINARY MEETINGS ON REQUISITION

The Board shall, on the requisition of Members, convene an Extraordinary General Meeting of

the Company in the circumstances and in the manner provided underthe Act.

NO'I-ICE FOR GENERAL MEETINGS

Ali Gencral Meetings shall be convened by giving not less than clear twenty one (21) days'

notice, in such manner as is prescribed under the Act, specifying the placc., date and hour of

the meeting and a statement of the business proposed to be transacted at such a meeting, in

he manner mentioned in the Act. Notice shall be given to all the Members and to such

rsons as are under the Act and/or these Articles entitled to receive such notice from the

ny but any accidental omission to give notice to or non-receipt of the notice by any
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81.

Memhrer or other person to whom it should be given shall not invalidate the proceedings of

any Ge neral Meetings.

The Members may participate in General Meetings through such modes as permitted Lry

applicable laws.

SHORTER NOTICE ADMISSIBLE

Upon compliance with the relevant provisiorrs of the Act, an Annual General Meeting or any

Generai Meeting may be convened by giving a shorter notice than twenty one (21-) days.

CIRCULATION OF MEMBERS' RESOLUTION

The Cornpany shall comply with pro'risions of Section 1,1,1 of the Act, as to giving notice of

resolutions and circulating statements orr the requisition of Members.

SPECIAL AND ORDINARY BUSINESS

(a) Subject to the provisions of the Act, all business shall be deemed special that is

transacted at the Annual General Meeting with the exception r:f declaration of any

dividend, the consideration of financial statements and reports of the Directors and

auditors, the appointment of Directors in place of those retiring and the appointment

of and fixing of the remuneration of the auditors. ln case of any other rneeting, all

business shall be deemed to be special.

ln case of special business as aforesaid, an explanatory statement as required under

the applicable provisions of the Act shall be annexed to the notice of the meeting.

QUORUM FOR GENERAL MEETING

Five (5) Members or suclr other number of Members as required untjer the provision of

section 103 the Act or the applicable law for the time being irr forr:e prescribes. personally

present shall be quorum for a General Meeting and no business shall be transacted at any

General Meeting unless the requisite quorum is present at the commencemcnt of the meeting.

TIME FOR QUORUM AND ADJOURNMENT

Subject tri the prr:visions of the Act, if rryithin half an hour from the iime appointed for"a

rneetirrg, a quorurn is not present, the meeting, if called upon the requisition of Members,

shall be canceiled and in any otlrer case, it slrall stand adjourned io the sanre day in thr: next

weel< at Ihe same time and place or to such other day and at such other time and place as tl're

Directors may determine. lf at the adjourned meeting also a quorum is not present viiithin half

an hourfrom the tirne appointed forthe meeting, the Members present shall be quorum and

ma'l transa(;t thr: business for which the meeting was called.

CHA!RMNN OF GENERAL MEETING

Thr: chairman, if any, of the Board of Directors shall preside as chairman ar every General

Mceting of the Corn;,'any.

EI.ECTION OF CHAIRMAN

Subjer;t io the provisions of the Act, if there is no such chairman or if at any meeting he is not

pri'eseni witltin fifteen minutes after the time appointed for holding the meeting or is unwilling

82.

oJ.

(b)

84

ar:

86.

i
I
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88.

to act as chairman, the Directors present shall elect another Director as chairman and if no

Dii"ector be present or if allthe Directors declirre to tal<e the chair, then the Members present

shall choose a Member to be the chairrrran.

ADJOURNMENT OF MEETING

Subject to the provisions of the Act, the chairman of a General Meeting may, with the consent

given in the meeting at which a quorum is present (and shall if so directed by the meeting)

adjourn that nreeting from time to time and from place to place, but no business shall be

transacted at any adjourned meeting other tlran the business left unfinished at the meeting

from which the adjournment tool< place. When the meeting is adjourned for thirty (30) days

or more, notice of the adjourned meeting shall be given as nearlyto the original meeting, as

may be possible. Save as aforesaid and as provided in Section L03 of the Act, it shall not be

necessary to give any notice of adjournment of the business to be transacted at an adjourned

meeting.

VOTING AT MEETING

At any General Meeting, a demand for a poll shall not prevent the continuance of a meeting

forthe transac-tion of any business otherthan that on which a poll has beern demanded. The

dernand for a poll nray be withdrawn at anytime by the person or persons who made the

dernand. Fur'thcr, no objection shall be raised to the qualification of any voter-except at the

General Meeting or adjourned General I\4eeting at which the vote objected to is grven or

tendered, and every vote not disallowed at suclr meeting shall be valid for all purposes. Any

such objection made in due time shall be referred to the chairperson of the General Meeting,

whose decision shall be final and conclusive.

DECISION BY POLL

lf a poll is duly demanded in accordance with the provisions of the Act, it shall be taken in such

manner as the chairman directs and the results of the pollshall be deemed to be the decision

of the meeting on the resolution in respect of which the pollwas derranded.

CASTING VOTE OF CHAIRMAN

ln case of equal votes, whether on a show of hands or on a poll, the chairrnan of the General

IVleeting at which the show of hands takes place or at which the poll is demanded shall be

entitled to ar second or casting vote in addition to the vote or votes to which he may be entitled

to as a Member.

PASSING RESOLUTIONS BY POSTAL BALLOT

(a) Notnritlrstandirrg any of the provisions of these Articles, the Company n)ay, and in the

r.arsc of resolutions rclating to such business as notified under the A.ct, to be passed by

postal ballot, shall get any resolution passed by means of a postal b'alloi, instead of

tr;rnsacting the business in the General Vleeting of the Cornpany.

Wlreru the Cornparry decides to pass any resolution by resorting to postal ballot, it

shall follow 'tlrr-. procedures as prescribeC under the Act.

89,

90.

91.

92..
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93.

(c) lf a resolution is assented to by the requisite rnajority of the Shareholders by means

of postal ballot, it shall be deenred to have been duly passed at a General Meeting

convened in that behalf.

VOTE OF IVIEMBERS

VOTING RIGHTS OF MEMBERS

Subject to any rights or restrictions for the time being attached to any class or classes of shares:

(u)

(b)

(c)

On a show of hands every Member holding Equity Shares and present in person shall

have one vote.

On a poll, every Member holding Equity Shares therein shall have rroting rights in

proportion to his share in the paid urp equity share capital.

A Member may exercise his vote at a meeting by electronic means in accordance with

the Act and shall vote only once.

94,

95.

96.

VOTING BY JOINT-HOLDERS

ln case of jolnt holders the vote of first named of such joint holders in the ileglster of Members

who terrder a vote whether in person or by proxy shall be accepted, to the exclusion of the

votes of other joint holders.

VOTING BY MEMBER OF UNSOIJND MINI)

A Member of unsound mind, or in respect of whorn an order has berrr nrade by any corrrt

having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his

committee or other legalguardian, and any such committee or legalguardian may, on a poll,

vote by proxy.

NO RIGHT TO VOTE UNLESS CALLS ARE PAID

No Member shall be entitled to vote at any General Meeting unless all calls or other sums

presently payable by him have been paid, or in regard to which the Company has lien and l'ras

exercised any right of lien.

PROXY

Any Member entitled to attend and vote at a General Meeting may do so either personally or

through his constituted attorney or through another person as a proxy on his behalf, for that

meetirrg.

INSTRUMINT OF PROXY

Arr instrirrnerrt appointing a proxy shall be in the form as prescribr:d under the Act for this

purpose. lhe instrurnentappointingaproxyshall beinwritirrgunderthehancl of appointeror

of his attr;,rney duly authorized in writing or if appointed by a body corprorate either under it:

comn'ron st:al or urider the hand of its officer or attorney duly authorized in writing by i-i. Any

person whether or rlo'i [re is a Member of the C'omr;any may be appointed as a proxy.

it he irrstruntcni appointirrg a proxy and por,ver of attclrrrey or other"ar,rtht.rritr,r (if any) urtder

ich it is signed oi'a notarizeci copy of that power c.rr authority must br,: cieposited at thc.

of the Company not less than forty eight (a8) hours priorto the tinre fired for holding

97.

9B
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99.

the meeting or adjourned meeting at which the person named in the instrument proposes to

vote, or, in case of a poll, not less than twenty four (24) hours before the time appointed for

the taking of the poll, and in default the instrument of proxy shall not be treated as valid.

VALIDITY OF PROXY

A vote given in accordance with the terms of an instrument of proxy shall be valid,

notwithstanding the previous death or insanity of the principal or the revocation of the proxy

or of the authority under which the proxy was executed, or the transfer of shares in respect

of which the proxy is given, provided that no intimation in writing of such death, insanity,

revocation or transfer shall have been received by the Company at its Office before the

commencement of the meeting or adjourned meeting at which the proxy is used.

1OO. CORPORATE MEMBERS

Any corporation which is a Member of the Company may, by resolution of its Board of

Directors or other governing body, authorize such person as it thinl<s fit to act as its

representative at any meeting of the Company and the said person so authorized shall be

entitled to exercise the same powers on behalf of the corporation which he represents as that

corporation could have exercised if it were an individual Member of the Company (including

the right to vote by proxy).

DIRECTOR

101. NUMBER OF DIRECTORS

Unless otherwise determined by General Meeting, the number of Directors shall not be less

than three (3)and not more than fifteen (15), and atleast one (1.) Director shall be resident of

lndia in the previous year.

Provided that the Company may appoint more than fifteen (15) directors after passing a

Special Resolution.

The following shall be the first Directors of the Company

(a) Mr. Ashok Ramnarayan Boob; and

(b) Mr, Krishna Ramnarayan Boob

1,O?., SHARE QUALIFICATION NOT NECESSARY

Any person whether a Me mber of the Company or not may be appointed as Director and no

qualiflcation by way of holding shares shall be required of any Director,

103. ADDlTIONALDIRECTORS

Subjer:t to the provisions of the Act, the Board shall have power at any time, and from time to

time, to appoint a person as an additional director, provided the number of the directors and

additional directors together shall not at any time exceed the maximum strength fixed for the

Board by the Articles.

ALTERNATE DIRECTORS

The Board may, appoint a person, not being a person holding any alternate

directorship for any other director in the Company or holding directorship in the
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Company, to act as an alternate director for a director during his absence for a period

of not less than 3 (three) months fr<lm lndia (hereinafter in this Article called the

"Original Director").

An alternate director shall not hold office for a period longer than that permissible to

the Original Director in whose place he has been appointed and shall vacate the office

if and when the Original Director returns to lndia. lf the term of office of the Original

Director is determined before he returns to lndia the automatic re-appointment of

retiring directors in default of another appointment shall apply to the Original Director

and not to the alternate director.

105. APPOINTMENT OF DIRECTOR TO FILL A CASUAL VACANCY

lf the office of any Director appointed by the Company in General Meeting is vacated before

his term of office expires in the normal course, the resulting casual vacancy may,.be filled by

the Board of Directors at a meeting of the Board which shall be subsequently approved by

members in the immediate next general meeting. The director so appointed shall hold office

only upto the date which the director in whose place he is appointed would have held office

if lt had not been vacated.

106. REMUNERATION OF DIRECTORS

(a) A Director (other than a managing Director or whole-time Director) rnay receive a

sitting fee/commission not exceeding such sum as may be prescribed by the Act or the

Central Government from time to time for each meeting of the Board of Directors or

any committee thereof attended by him. The remuneration of Directors including

managing Director and/or whole-time Director may be paid in accordance with the

applicable provisions of the Act.

The Board of Directors may allow and pay or reimburse any Director who is not a

bonafide resident of the place where a meeting of the Board or of any committee is

held and who shall come to such place for the purpose of attending such meeting or

for attending its business at the request of the Company, such sum as the Board may

consider fair compensation for travelling, and out-of-pocket expenses and if any

Director be called upon to go or reside out of the ordinary place of his residence on

the Company's business he shall be entitled to be reimbursed anytravelling orother

expenses incurred in connection with the business of the Company.

The managing Directors/whole-time Directors shall be entitled to charge and be paid

for all actual expenses, if any, which they may incur for or in connection with the

business of the Company. They shall be entitled to appoint part time employees in

connection with the management of the affairs of the Company and shall be entitled

to be paid by the Company any remuneration that they may pay to such part time

employees.

REMUNERATION FOR EXTRA SERVICES

lf any Director, being willing, shall be called upon to perform extra services or to make any

al exertions (which expression shall include work done by Director as a Member of any

jgee formed by the Directors) in going or residing away from the town in which the

(b)

(b)

(c)

#Ea
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Office of the Company may be situated for any purposes of the Company or in giving any

special attention to the business of the Company or as member of the Board, then subject to

the provisions of the Act, the Board may remunerate the Director so doing either by a fixed

sum, or by a percentage of profits or otherwise and such remuneration, may be either in

addition to or in substitution for any other remuneration to which he may be entitled,

1OB. CONTINUING DIRECTOR MAY ACT

The continuing Directors mayact notwithstanding anyvacancy in the Board, but if the number

is reduced below three, the continuing Directors or Director may act for the purpose of

increasing the number of Directors to three or for summoning a General Meeting of the

Company, but for no other purpose.

1-09. VACATION OF OFFICE OF DIRECTOR

The office of a Director shall be deemed to have been vacated under the circumstances

enumerated under Act.

ROTATION AND RETIREMENT OF DIRECTOR

110. ONE-THIRD OF DIRECTORS TO RETIRE EVERY YEAR

At the Annual General Meeting of the Company to be held every year, one third of such of the

Directors as are liable to retire by rotation for time being, or, if their number is not three or a

multiple of three then the number nearest to one third shall retire from office, and they will

be eligible for re-election. Provided nevertheless that the managing director appointed or the

Directors appointed as a debenture director under Articles hereto shall not retire by rotation

under this Article nor shall they be included in calculating the total number of Directors of

whom one third shall retire from office under this Article.

1"11,, RETIRING DIRECTORS ELIGIBLE FOR RE-ELECTION

A retiring Director shall be eligible for re-election and the Company, at the Annual General

Meeting at which a Director retires in the manner aforesaid, may fill up the vacated office by

electing a person thereto.

1,1.2, WHICH DIRECTOR TO RETIRE

The Directors to retire in every year shall be those who have been longest in office since their

last election, but as between persons who became Directors on the same day, those to retlre

shall (unless they otherwise agree among themselves) be determined by lots.

113. POWER TO REMOVE DIRECTOR BY ORDINARY RESOLUTION

Subject to the provisions of the Act, the Company may by an Ordinary Resolution in General

Meeting, rernove any Director before the expiration of his period of office and may, by an

Ordinary Resolution, appoint another person instead.

ovided that an independent director re-appointed for second term under the provisions of

p Act shall be removed by the company only by passing a Special Resolution and after giving

a reasonable opportunity of being heard.
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1,1,4. DIRECTORS NOT LIABLE FOR RETIREMENT

The Conrpany in General Meeting may, when appointing a person as a Director declare that

his continued presence on the Board of Directors is of advantage to the Company and that his

office as Director shall not be liable to be determined by retirement by rotation for such period

until the happening of any event of contingency set out in the said resolution.

115. DIRECTOR FOR COMPANIES PROMOTED BY THE COMPANY

Directors of the Company may be or become a director of any company promoted by the

Company or in which it may be interested as vendor, shareholder or otherwise and no such

Director shall be accountable for any benefits received as a director or nrember of such

company subject to compliance with applicable provisions of the Act.

11.6.

PROCEED!NGS OF BOARD OF DIRECTORS

MEETINGS OF THE BOARD

(a) The Uoard of Directors shall meet at least once in every three (3) months with a

maximum gap of four (4) months between two (2) meetings of the Board for the

dispatch of business, adjourn and otherwise regulate its meetings and proceedings as

it thinks fit in accordance with the Act, provided that at least four (4) such meetings

shall be held in every year. Place of meetings of the Board shall be at a location

determined by the Board at its previous meeting, or if no such determination is made,

then as determined by the chairman of the Board.

The chairman may, at any time, and the secretary or such other Officer of the

Company as may be authorised in this behalf on the requisition cf Director shall at any

time summon a meeting of the Board. Notice of at least seven (7) days in writing of

c.very meeting of the Board shall be given to every Director and every alternate

Director at his usual address whether in lndia or abroad, provided always that a

meeting may be convened by a shorter notice to transact urgent business subject to

the condition that at least one independent director, if any, shall be present at the

meeting and in case of absence of independent directors from such a meeting of the

Board, decisions tal<en at such a meeting shall be circulated to all the directors and

shall be finalonly on ratification thereof by at least one independent director, if any. .

The notice of each meeting of the Board shall include (i) the time for the proposed

meeting; (ii) the venue forthe proposed meeting; and (iii) an agenda setting out the

businr:ss proposed to be transacted at the meeting.

To the extent permissible by applicable law, the Directors may participate in a meeting

oi the Board or any committee thereof, through electronic mode, that is, by way of

video conferencing i.e., audio visual electronic communication facility. The notice of

the meeting must inform the Directors regarding the availability of participation

through video conferencing. Any Director participating in a meeting through the use

of video conferencing shall be counted for the purpose of quorum.

(b)

(c)

(d)

+l -lr
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117, QUESTIONS AT BOARD MEETING HOW DECIDED

Questions arlsing at any time at a mcr:ting of the Board shall be decided by majority of votes

a nd in case of equa lity of v<.rtes, thc Chairman, in his absence the Vice Chairma n or the Director

presiding shall have a second r:r casting votr:.

118. QUORUM

Subject to the provisions of the Act and other applicable law, the quorum for a rneeting of the

Board shall be one third of its total strength (any fraction contained in that one-third being

rounded off as orre) or two Directors vrrhicherrer is higher and the participation of the directors

by video conferencing or by other audio visual means shall also be counted for the purposes

of quorum.

At any tinre the nurnber of interested Directors is equal to or exceeds two-thirds of total

strength, tire rrrrrnber of rernaining Directors, that is to say the ntrrnber of Directors who are

not iritr:rested, preserrt at the meeting being not less than two, shall Lie the quorurn during

such tirne. 'fhe total strength of the Board shall mean the number of Directors actually holding

office as Directors on the date of the resolution or meeting, that is to say, the total strerrgth

of Board after deductlng there from the number of Directors, if any, whose piaces are vacant

at the tinre.'Ihe term'interested director'means any Director whose presence cannot, by

reason of applicable provisions of the Act be counted forthe purpose of forming a quorum at

meeting uf the Board, at the time of tlre discussion or vote on the concerned matter or

resolution.

119. ADJOURNED MEETING

Subject to the provisions of the Act, if within half an hour from the tirne appointed for a

nreeting of the Board, a quorum is not present, the meeting, shallstand adjourned to the sarne

day in the next week at the same time and place or to such other day and at such other time

and placr: as the Directors rnay determine.

120, ELECTION OF CHI\IRIV{AN OF BOARD

The Board may elect a chairman of its meeting and determine the period for which he

is to hold office.

lf rro sucl-r chairman is elected or at any meeting the chairnran is nct present witFrin

flve minutes after the tlme appointed for holding the meeting the Dirr:ctors present

rniry r;hocse one among themselrves to bc the chairman of the meertinB.

1.2.L, POWERS OF DIRECTORS

(a) 'lhe Board may exei^cise allsuch powers of the Company and do allsuch acts and things

as are not, by tne Act or any other applicahle law, or by the N{emorandurn or bv the

,(rticles required to ht,'exr:rcised by tlre Comparry in a General l/leetirrg, subject

rievertheiess to these Articles, to the provisions of tlte Act or any other applicable law

and to such regulations being not inconsistent rvith the aforr:said regulations or

provisions, as may be presr.ribe<j by the Company in a General tVleeting; but no

regulation made bv the Comparry in a General Meeting shall invalicjate any prior act

of tiie Uoard which would have been vaiid if that regulation haC not been nrade.

(a)

(b)

#xS
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(b) All cheques, promissory notos, rJrafts, hundis, bills of exchange ancl other negotiable

instruments, anciall receipts lbr nrr.rnir:s paid to the Company, shall be signed, drawn,

accepted, endoi'sed, orotherrvise executed, asthe case maybe, by such person and in

suclt manner as the Board shall froni tinre to time by resoltrtion determine.

1.22, DELEGATION OF POWERS

l-he Board may, subject to ttre provisions of the Act, delegate any of lts powers to

comnrittees consisting of such members of its body as it thinks fit.

Any cornmittee so formed shall, in the exercise of the powerso delegated conform tr.r

any regulations that nray be imposed on it by the Board.

(a)

(b)

'12:). ELECTION OF CHAIRMAN OF COMMITTEE

(a) A cornmittee may elect a chalrman of its meeting. lf no such chairman is elected or if

at any meeting the chairman is not present within five minutes after the tirne

appointed for holding the meeting, the members present may choose cne of their

menrbers to be the chairman of the committee meeting.

(b) 'T-hr: quorum of a committee may be fixed by the Board of Directors.

1.24. QUESTTOFJS HOW DETERMTNED

(a) A ccmmittee rnay meet and adjourn as it thinks proper.

(b) Questions arising at any rneetiirg of a committee shall be detci"rnirred by a rrralority of

votes of the members present as the case nray be and in case of equaliiv r..f vote, the

chairnran shall have a second or casting vote, in addition to his votc as a rnember of

the committee.

T25, VALIDITY OF ACTS DONE BY BOARD OR A COMMII"TEE

Allacts done by any meeting of the Board, of a cornrnittee therc.of, or by any'person actitrg as

a Director shall notwithstarrding that it may be afterwards discovr:red that tirere \/as sonle

defer:t ln the appointrnent of any one or more of such Directors or of any person acting as

aforesaid or that they or any of them were disqualified be as valid as if even such Director or

sucl^r person has L.een duly appointed anC was qualified to be a Director.

1,?.6, RESOLIJTICIN BY CIRCULATION

Save as otherwise expressly provided in the Act, a resolution in writing circulated in draft

Lo;iether with the necessary papers, if any, to all the Directors or to all the rnembers of the

comrnittee then in lndia, not being less in number than the quorum fixed of the meeting of

tht: Board or i.he committee, as the case mar,/ be arrd to allother Directors or Members at their

usual add,ess irr lndia ancl approved by such of the Dircctors as are ilten in lrrdia or by a

majoi'ity of such of them as are entitled to vote at the resolution slrall br: valid ancl effectua!

as if it harj beerr a resolutiorr duly passecl at a meeting of the Uoarcl or committee duly

ct-rrrvened and held.tr\*[ 
^ _]d

%#
f']age 29 of 40



127, MAINTENANCE OF FOREIGN REGISTER

Ihe Company rnay exercise the powers conferred on it by the Act with regard to the keeping

of a foreigrr register; and thr: Board nray (srrbject to the provisioris of ihose Sections) make

and vary such regulations as it may think i'il respecting the l<eeping of any register.

1,28. BORROWING POWERS

(a) Subject to the provisions of the Act and these Articles, the Board may from time to

time at their discretion raise or borrow or secure the payment of any such sum of

money for the purpose of the Cornpany, in such manner and upon such terms and

conditions in all respects as they think fit, and in particular, by promissory notes or by

receiving deposits and advances with or without security or by the issue of bonds,

debentures, perpetual or otherwise, including debentures convertlble into shares of

this Company or any other company or perpetual annuities and to secure any such

money so borrowed, raised or received, rnortgage, pledge or charge the whole or any

parr of the property, assets or revenue of the Company presel-lt or furture, including

irs uncalled capital by special assignment or otherwise or to transfer or convey the

sanre absolutely or in trust and to give the lenders powers of sale and other powers

as rnay be expedient and to purchase, redeem or pay off any such securities; provide d

however, that the moneys to he borrowed, together"with the m()ney already

borrowed by the Conrparry apart from temporary loans (as rlefined un,jer Section

180(1) of the Act) obtained frcm the Company's bankers in the ordinary course of

business shall not, without the sanction of the Company by a Special Resolution at a

Gene ral [Vleeting, exceed the aggregate of the paid up capitalof the Conrpany- itsfree

reservesi and securities premium. Provided that every Spet.ial Resolurioi-r passed by

the Company in General Meeting in relation to the exercisr: of the power to borrovu

shall specify the total amount up to which moneys rnay be Llorrowed by tlre Board of

Directo rs.

Ilre Directors may by resolution at a nreeting of the Board delegate the-. above power

to borrow rnoney otherwise than on debentures to a committee of Directors or

rnanaging Director or to arry other person permitter:l hy applicable law, if any, witlrin

thc limits prescribed.
-lo 

thc extcnt permitted urrder the applicable law and subject to cornpliance with thc

r"equirements thereof, the Directors shall be empowered ro grant loans to strch

errtities at such terrns as they may deem to be appropriate and he sarne shall be in the

interests of the Cornpany.

Any bonds, cle[:entures, Cebenture-stock or other securities marT if permissible under

applicable law be issued at a Ci-.courrt, premium or otherwise by tlre Company and

sirall with the consent r:f the Board be issued upon suclr tei"rns and conditions and in

:;uch rnanncr and for such consideration as the Board shall consider to be for the

benefit of the Company, and on the condition that thev or any part of them may be

convertible into Equity Shares of any denominatiorr, and with any privileges and

itions as to the reclemption, surrender, allotrnent of sh;lres, attending (but not

voting) in the Generai Meetirrg, appointment of [)irectors or r:tlrerwise. Prcvided that

rJehentui'es with rights tc allotment of or conversion intt-. [cr-rity Sharr:s shall not be

(b)

(c)

(d)

.#*\
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1.29.

issued except with, the sanction of the Company in General Meeting accorded by a

Special Resolution.

NOMINEE DIRECTORS

(a) Subject to the provisions of the Act, so long as any moneys remain owing by the

Company to Financial lnstitutions regulated by the Reserve Bank of lndia, State

Financial Corporation or any financial institution owned or controlled by the Central

Government or State Government or any Non-Banking Financial Cornpany regulated

by the Reserve Bank of lndia or any such company from whom the Company has

borrowed for the purpose of carrying on its objects or each of the above has granted

any loans / or subscribes to the debentures of the Company or so long as any of the

aforementioned companies of financial institutlons holds or continues to hold

debentures /shares in the Company as a result of underwriting or by direct

subscription or private placement or so long as any liability of the Company arising out

of any guarantee furnished on behalf of the Company remains outstanding, and if the

loan or other agreement with such institution/ corporation/ company (herelnafter

referred to as the "Corporation") so provides, the Corporation may, in pursuance of

the provisions of any law for the time being in force or of any agreement, have a right

to appoint from time to time any person or persons as a Director or Directors whole-

time or non-whole-tlme (which Director or Director/s is/are hereinafter referred to as

"Nominee Directors/s") on the Board of the Company and to remove from such office

any person or person so appointed and to appolnt any person or persons in his/their

p lace(s).

The Nominee Director/s appointed under this Article shall be entitled to receive all

notices of and attend all General Meetings, Board meetings and of the meetings of

the committee of which Nominee Director/s is/are member/s as also the minutes of

such Meetings. The Corporation shall also be entitled to receive all such notices and

minutes.

The Company may pay the Nominee Director/s sitting fees and expenses to which the

other Directors of the Company are entitled, but if any other fees commission, monies

or remuneration in any form is payable to the Directors of the Company the fees,

comrnission, monies and remuneration in relation to such Nominee Director/s may

accrue to the nominee appointerand same shall accordingly be paid bythe Company

directly to the Corporation.

Provlded that the sittlng fees, in relation to such Nominee Director/s shall also accrue

to the appointer and same shall accordingly be paid by the Company directly to the

a ppo i nte r.

130. REGISTER OF CHARGES

The Directors shall cause a proper register to be l<ept, in accordance with the Act, of all

and shall duly

mortgages and

mortgages and charges specifically affecting the property of the Company

ply with the requirements of the Act in regard to the registration of

(b)

(c)

(d)

#xs
d\v

\hT

rges therein specified.
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131. MANAGTNG DTRECTOR(S)AND/OR WHOLE TtME DTRECTORS

(a) The Board may from time to time and with such sanction of the Central Government

as may be required by the Act, appoint one or more of the Directors to the office of

the managing director and/ or whole time directors for such term and subject to such

remuneration, terms and conditions as they may think fit.

(b) The Directors may from time to time resolve that there shall be either one or more

managing directors and/ or whole-time directors.

(c) ln the event of any vacancy arising in the office of a managing director and/or whole

time director, the vacancy shall be filled by the Board of Directors subject to the

approval of the Members.

lf a managing director and/or whole time director ceases to hold office as Director, he

shall ipso facto and immediatelycease to be managing director/whole time director.

The managing director shall not be liable to retirement by rotation as long as he holds

office as managing director.

I32, POWERS AND DUTIES OF MANAGING DIRECTOR OR WHOLE-TIME DIRECTOR

The managing director/whole time director shall subject to the supervision, control and

direction of the Board and subject to the provisions of the Act, exerclse such powers as are

exercisable under these Articles by the Board of Directors, as they may think fit and confer

such power for such time and to be exercised as they may think expedient and they may confer

such power either collaterally with or to the exclusion of any such substitution for all or any

of the powers of the Board of Directors in that behalf and may from time to time revol<e,

withdraw, alter or vary all or any such powers. The managing Directors/ whole time Directors

may exercise all the powers entrusted to them by the Board of Directors in accordance with

the Board's direction.

133. REIMBURSEMENT OF EXPENSES

The managing Directors/whole-time Dlrectors shall be entitled to charge and be paid for all

actual expenses, if any, which they may incur for or in connection with the business of the

Company. They shall be entitled to appoint part time employees in connection with the

management of the affairs of the Company and shall be entitled to be paid by the Company

any remurleration that they may pay to such part time employees.

1"34. CHTEF EXECUTTVE OFF|CER, MANAGER, COMPANY SECRETARY AND CHIEF FINANCIAL

OFFICER

Subject to the provisions of the Act-
(a) A chief executive officer, manager, company secretary and chief financial officer may

be appointed by the Board for such term, at such remuneration and upon such

conditions as it may think fit; and any chief executive officer, manager/ company

secretary and chief financial officer so appointed may be removed by means of a

resolution of the Board.

A director may be appointed as chief executive officer, manager, company secretary

appointed or reappointed asr chief financial officer. Further, an individual may be

(d)

(e)
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(c)

the chairperson of the Company as well as the managing Director or chief executive

officer of the Company at the same time.

A provision of the Act or the Articles requiring or authorising a thing to be done by or

to a Director and chief executive officer, manager, company secretary or chief

financial officer shall not be satisfied by its being done by orto the same person acting

both as a Director and as, or in place of, chief executive officer, manager, company

secretary or chief financial officer.

COMMON SEAL

].35. CUSTODY OF COMMON SEAL

The Board shall provide for the

shall have power from time to

the reof.

safe custody of the common seal for the Company and they

time to destroy the same and substitute a new seal in lieu

136. SEAL HOW AFFIXED

The Directors shall provide a common seal for the purpose of the Company and shall have

power from time to time to destroy the same and substitute a new seal in lieu thereof, and

the Directors shall provide for the safe custody of the sealfor the time being and the sealshall

never be used except by or under the authority of the Directors or a committee of the

Directors pre.viously given, and in the presence of atleast two Directors and of the company

secretary or such other person duly authorised by the Directors or a committee of the

Directors, who shallsign every instrumentto which the seal is so affixed in his presence.

The Company may exercise the powers conferred by the Act with regard to having an official

sealfor use abroad and such powers shall accordingly be vested in thc Directors or any other

person duly authorized for the purpose.

DIVIDEND

1,37, COMPANY IN GENERAL MEETING MAY DECLARE DIVIDENDS

The Company in General Meeting may declare dividends, but no dividend shall exceed the

amount recommended by the Board.

138. INTERIM DIVIDENDS

Subject to the provisions of the Act, the Board may from time to time pay to the members

such interim dividends of such amount on such class of shares and at such times as it may

think fit and as appear to it to be justified by the profits of the company.

139. RIGHT TO DIVIDEND AND UNPAID OR UNCLAIMED D]VIDEND

Where capital is paid in advance of calls, such capital, whilst carrying interest, shall not

confer a right to dividend or to participate in the profits.

Where the Company has declared a dividend but which has not been paid or claimed

within thirty (30) days from the date of declaration, the Company shall within seven

(7) days from the date of expiry of the said period of thirty (30) days, transfer the total
tr\
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amount of dividend which remains unpaid or unclaimed within the said period of

thirty (30) days, to a special account to be opened by the Company in that behalf in

any scheduled bank to be called "Unpaid Dividend Account of Clean Science and

Technology Limited".

Any money transferred to the unpaid dividend account of the Company which remains

unpaid or unclaimed for a period of seven (7) years from the date of such transfer,

shall be transferred by the Company to the fund known as lnvestor Education and

Protection Fund established under the Act.

No unclaimed or unpaid dividend shall be forfeited by the Board before the claim

becomes barred by law.

All other provisions under the Act will be complied with in relation to the unpaid or

unclalmed dividend,

140, DIVISION OF PROFITS

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends,

all dividends shall be declared and paid according to the amounts paid or credited as paid on

the shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon

any of the shares in the Company, dividends may be declared and paid according to the

amounts of the shares.

T4T, DIVIDENDS TO BE APPORTIONED

All dividends shall be apportioned and paid proportionately to the amounts paid or credited

as paid on the shares during any portion or portions of the period in respect of which the

dividend is paid; but if any share is issued on terms providing that it shall rank for dividend as

from a particular date such share shall rank for dividend accordingly.

T42, RESERVE FUNDS

(a) The Board may, before recommending any dividends, set aside out of the profits of

the Company such sums as it thinks proper as a reserve or reserves which shall at the

discretion of the Board, be applied for any purpose to which the profits of the

Company may be properly applied, including provision for meeting contingencies or

for equalizing dividends and pending such application, may, at the like discretion

either be employed in the business of the Company or be invested in such investments

(otlrer than shares of the Company) as the Board may, from time to time think fit.

The Board may also carry forward any profits when it may consider necessary not to

divide, without setting them aside as a reserve.

1.43. DEDUCTION OF ARREARS

Subject to the Act, no Member shall be entitled to receive payrnent of any interest or dividend

in respect of hls share or shares whilst any money may be due or owing from him to the

Company in respect of such share or shares of or otherwise howsoever whether alone or

jointly with any other person or persons and the Board may deduct from any dividend payable

any Members all sums of money, if any, presently payable by him to the Company on

of the calls or otherwise in relation to the shares of the Company.

(c)

(d)

(e)

(b)

fF?s"-
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1,44. RETENTION OF DIVIDENDS

The Boarcj may retain dividends payable upon shares in respect of which any person is, under

Articles 57 to 70 hereinbefore contained, entitled to become a N4ernber, until such person

shall become a Member in respect c-if sirclr shares.

T45. RECEIPT OF JOINT HOLDER

Any one of two or more joint holders of a share may give effective receipt for any dividends,

bonuses or other moneys payable in respect of such shares.

T46, DIVIDEND HOW REMITTED

Any dividend, interest or other monies payable in cash in respect of shares may he paid by

electronic mode or by cheque or warrant sent through the post directed to the i'egistered

address of the holder or, in the case of joint holders, to the registered address of that one of

the joint holders who is first named on the Register of Members, or to such person and to

such address as the holder or joint holders rnay in writing direct. Lvery such cheque or warrant

shall be nrader payable to the orderof the person to whom it is serrt.

147. DIVIDENDS NOT TO BEAR INTEREST

No dividends shall bear interest against the Company.

L4B, TRANSFER OF SHARES AND DIVIDENDS

Subject to tlte provisions of the Act, any transfer of shares slrall not pass the right to any

diviciend cieclared thereon before the registration of the transfer.

CAPITALISATION OF PROFITS

1.49, CAPITALISATION OF PROFITS

(a) 'the 
Company in General Meeting, nray, on recommendation of the Board resolve:

(i) that it is desirable to capitalise any part of the amount for tlre time being

standing to the credit of the Company's reserve accounts or to the credit of

the profit and loss accourlt or otherwise available foi'distriLrution; and

that such sum be accordingly set free for distribution in the manner specified

in the sub-clause (b) amongst the Members who would have been entitled

thereto if distributed by way of dividend and in the same proportion.
-the sum aforesaid shall not be paid in cash but shall be applied, subject to the

provision containeC in sub-clause (c) below, either in or towards:

(ti)

(h,)

Irl

(ii)

paying up any amounts for the time being unpaid on shares held by such

Members respectively;

paying up in full, unissued sl-rare of the Company to be allotted and distributed,

credited as fully paid up, to and amongst such Menrbc,r"s in the proportions

aforesaid; or

partly in the way specified in sub-clause (i) and partly thar specified in sub -

clause (ii).

A securities p)remiurn account and a capita! rer.iemption reservc account or

any other permissible reserve account may be applrecj as perrnitted unrier the

(iii)

(iv)

#ss
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Act in the paying up of unissued shares to be issued to N/embers of the

Company as fully paid bonus slrares.

(v) 'l'he Board shall give i..ffcr:t to the resolution passed by tlie Company in

pursuance of these Articles.

150. POWER OF DIRECTORS FOR DECLARATION OF BONUS ISSUE

(a) Whenever such a resolution as aforesaid shall have been passed, the Board shall:

(i) irrake all appropriatiorrs and applications of the undivided profits resolved to

be capitalised thereby, and ail allotments and issues of fully paici shares or

other securities, if any; and

generally, do all acts and things required to give effect thereto.(ii)

(b) The Board shall have full power:

(i) to mal<e such provisions, bythe issue of fractional certificates or by paynrents

in cash or otherwise as it thinks fit, in the case of shares or debentures

becoming distributable in fractions; and

to authorize any person to enter, on behalf of all the Members entitled

thereto, into an agreernent with the Company providing for the allotment to

them respectively, credited as fully paid up, of any further shares <-rr other

securities to which they may be entitled upon such capitalization or as the

case rlay requirr_-', for the payrnent by the Company on therir behalf, by the

application thereto of their respective proportions of tlre profits resolved to

be capitalized, of the amount or any parts of the amounts remaining unpaid

on their existing shares.

(c) Any agreement made under such authorlty shall be effective and binding on such

Me mbers.

ACCOUNTS

151. WHERE BOOI(S OF ACCOUNTS TO BE KEPT

The Bool<s crf Account shall be kept at the Office or at such other place in lndia a:; the Directors

thinl< fit !n accordance with the applicable provisions of ttre Act.

1,5?.. IhISPECT|ONI BY DIRECTORS

ihc books of account and bool<s and papers of the Company, or any of them, shall be open to

the. inspection of directors in accordance with the applicable provisions of the Act.

:}53. INSPECTION B'/ MEMBERS

No Mernber (not being a Director) shall have any right of inspecting any account or books or

docurnents of the Conrpany except as conferred by law or authorisr:d by tlie Bt'lard.

(ii)
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SERVICE OF DOCUTVIENTS AND NOTICE

T54. MEMBERS TO NOTIFY ADDRESS IN IIIDIA

Each registered holder of shares from tirne to time notify in writing to the Corrrpany such place

in lndia to be registered as his address and such registered place of address shall for all

purposes be deemed to be his place of residerrce.

155. SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

lf a Menrbcr has no registered adclress in lndia, and has not supplied to the Company any

address within lndia, for the giving of the notices to him, a document advertised in a

newspape:" circulating in the neighborhood of Office of the Company shall be deemed to be

duly served to him on the day on which the advertisement appears.

156, SERVICE ON PERSONS ACQUIRING SHARES ON DEATH OR INSOLVENCY OF MEMtsERS

A document may be served by the Company on the persons entitled to a share in consequence

of the death or insolvency of a Member by sending it through the post in a prepaid letter

addressed to them by name or by the title or representatives of the deceased, assignees of

the insolvent by any like description at the address (if any) in lndia supplied for the purpose

hry the persons claiming to be so entitled, or (until such an address has been so supplied) by

:;erving tlre docurnent in any mann€lr in which the same might hatve heen served as if the death

or insolvency had not occurred.

T57, PERSONS ENTITLED TO NOTICE OF GENERAL MEETINGS

Subject to Lhe prr:visions of the Act and these Articles, notice of Genera! Meetirig shall be given:

(a)

(b)

(c)

(d)

To the lVlt-.mbers of the Cornpany as provided by these Articles

Ic the ilersons entitled to a share in consequence of the death or insolvency of a

Iviember.
'Io the Directors of the Cornpany.

lo the auditors for the time being of the Company; in the manrier aul"horized br,v as in

the case of any Member or Members of the Company.

1.58. NOTICE BY ADVERTISEMENT

Subject to the provislons of the Act any document required to be scrved or sent by the

Contparry on or to the Members, or any of them and not expressly provicied for by these

Article s, shall be deemed to be duly served or sent if advertisecl in a newspaper circulating in

the district in which the Office is situated.

159. MEMBERS BOUND BY DOCUMENT GIVEN TO PREVIOUS HOLDERS

t-ve ry person, who by the ope ratir:n of law, transfer or other rneans whatsoever, shall become

entitlecl to any shares, shall be bound by every document in respect of such share which,

iously to his name and address being entered in the Register of Members, s[-rall have been

rved orr or sent to the person from whom he derived his title to such share.

{vi
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Any notice to be given by the Company shall be signed by the managing Dlrector or by such

Director or Secretary (if any) or Officer as the Directors may appoint. The signature to any

notice to be given by the Company may be written or printed or lithographed.

160.

WINDING UP

Subject to the applicable provisions of the Act-

(a) lf the Company shall be wound up, the liquidator may, with the sanction of a Special

Resolution of the Company and any other sanction required by the Act, dlvide

amongst the members, in specie or l<ind, tlre whole or any part of the assets of the

Company, whether they shall consist of property of the same kind or not.

For the purpose aforesaid, the liquidator may set such value as he deems fair upon

any property to be divided as aforesaid and may determine how such division shall be

carried out as between the Members or different classes of Members.

The liquidator may, with the lil<e sanction, vest the whole or any part of such assets in

trustees upon such trusts for the benefit of the contributories if he considers

necessary, but so that no member shall be compelled to accept any shares or other

securities whereon there is any liability.

Any person who is or has been a Director or manager, whose liability is unlimited

under the Act, shall, in addition to his liability, if any, to contribute as an ordinary

mernber, be liable to mal<e a further contribution as if he were at the commencement

of winding up, a memberof an unlimited company, in accordance with the provisions

of the Act.

161. APPLICATION OF ASSETS

Subject to the provisions of the Act as to preferential payment the assets of the Company shall,

on its winding up, be applied in satisfaction of its liabilities pari passu and, subject to such

application shall be distributed among the Members according to their rights and interests in

the Company.

INDEMNITY

1.62, DIRECTOR'S AND OTHERS' RIGHT TO INDEMNITY

Subject to the provisions of the Act, every Director and Officer of the Company shall be

indemnified by the Company against any liability incurred by him in defending any proceedings,

whether civil or criminal, in which judgnrent ls given in his favour or in which he is acquitted

or in which relief is granted to him by the court or the tribunal. Provided, however, that such

indemnification shall not apply in respect of any cost or loss or expenses to the extent it is

finally judicially determined to have resulted from the negligence, willful misconduct or bad

faith acts or omissions of such Director.

163. INSURANCE

The Company may take and maintain any insurance as the Board may think fit on behalf of its

present and/or former directors and key managerial personnelfor indemnifying all or any of

them agalnst any liability for any acts In relation to the Company for which they may be liable

have acted honestly and reasonably.

(b)

(c)

(d)

,ta
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SECRECY CLAUSE

T64, SECRECY

No Member shall be entitled to inspect the Company's works without the permission of the

managing director/Directors or to require discovery of any information respectively and detail

of the Company's trading or any matter which is or may be in the nature of a trade secret,

history of trade or secret process which may be related to the conduct of the buslness of the

Company and which in the opinion of the managing director/Directors will be inexpedient in

the interest of the Members of the Company to communicate to the public.

GENERAL POWER

165. Wherever in the Act, it has been provided thatthe Company shall have any right, privilege or

authority or that the Company could carry out any transaction only if the Company is so

authorized by its articles, then and in that case this Article authorizes and empowers the

Company to have such rights, privileges or authorities and to carry such transactions as have

been permitted by the Act, without there being any specific Article in that behalf herein

provided.

166. At any point of time from the date of adoption of these Articles, if the Articles are or become

contrary to the provisions of the Companies Act, 2013 or Securities and Exchange Board of

lndia (Listing Obligations and Disclosure Requirements) Regulations,2OtS, as amended (the

"Listing Regulations"), the provisions of the Companies Act, 201-3 and Listing Regulations shall

prevail over the Articles to such extent and the Company shall discharge all of its obligations

as prescribed underthe Companies Act, 2-01-3 and Listing Regulatlons, from time to time.

#*A

Ar#
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Page 39 of 40



We, the several persons whose names and addresses are subscribed below, are desirous of being

formed into a Company in pursuance of this Articles of Association.

Signature, Name, Address, Description &

)ccupation of Subscriber

iignature of Witness with Description &

)ccu patio n

;d/-
(rishna Ramnarayan Boob Son of Shri

Ramnarayan Boob Shubham, Navin Nagar

Rd., Vidhyanagar, Sangamner

?in - 422 605,

Occupation:Business

sd/-

Ashok Ramnarayan Boob Son of

Ramnarayan Boob Shubham, Navin Nagar

Rd., Vidhyanagar, Sangamner Pin - 422 605.

Occupation:Business

Sd/- Bhagirath C. Kasat

S/o Chhayaniram Kasat 1-83 Narayan

)une- 30.

Peth,

Busi ness

Witness to All

Sd/- Vishvas Bokil

Son of Mr. V. H. Bokil Plot No. 120, Mahesh

Society, Bibwewadi,

Pune- 41-1 037.

Occ. : Company Secretary C. P. No. 3449

Place: Sangamner

Date: 2-11-2003

#*\
u#
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