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Form 1
Certificate of Incorporation

Corporate Identity Number : U65923UP2012PLC051433 2012 - 2013
| hereby certify that JINDAL POLY INVESTMENT AND FINANCE COMPANY
LIMITED is this day incorporated under the Companies Act, 1956 (No. 1 of 1956)

and that the company is limited.
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Given at Kanpur this Eleventh day of July Two Thousand Twelve.

Registrar of Companies, Uttar Pradesh
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*Note: The corresponding form has been approved by SANJAY BOSE, Assistant Registrar of Companies and this
certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the
Companies (Electronic Filing and Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in). I
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Mailing Address as per record available in Registrar of Companies office:

JINDAL POLY INVESTMENT AND FINANCE COMPANY LIMITED 3
19TH K M HAPUR BULANDSHAHR ROAD, P.O.: GULAOTHI, DISTT.: BULANDSHAHR, .
BULANDSHAHR - 245408,

Uttar Pradesh, INDIA
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Certificate for Cornmencement of Business
Pursuanl of Saction 149031 of s Commmiie Act, PRGA

Corgorate Idanlity Number : UBSO2IUPZ0LIPLCOG 1433

| hareby cartify thal the JINDAL POLY INVESTMENT AND FIKANCE
COMPANY LIMITED which was incorporated undar he Companies Acl,
1985 {Mo. 1 of 1958) on the Elevenih day of July Tweo Thousand Trshva |, and
witich has this day filad or duly verifeed deckaralon in (he prescited Fntm Wt
the condifions af the Seclion 149(2)a) 1o {c} of the sald acl, heve Seen
caompliad with and iz entilled o commenes butlrsas,

Given at Kanpur this Seventh day of Augus| Twyo Thowssnd Twmlvs.
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MEMORAMDUM OF ASSOCIATION
OF

JINDAL POLY INVESTMENTS AND FINANCE COMAPANY LIMITED

.
(A}

(Ircarparated wunder COMPRNIES ACT. 19568)
(COMPANY LIMITED BY SHARES)

The Namse of the Company is JINDAL POLY INVESTMENTS AND FINANCE COMAPANY
LINITED

The Registared Office of the Company will be situsted in the State of Utter Pradesh
The objacis for which the Company is established are -

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:-

To act as & holding Company and Io give guaraniees and indemnities. to invesi monies in
Companies and to acquire and either in the namea of the Campany or in thal of any somines,
shares, debentures, debentures stocks, bonds, notes, obligations and securifies issued by
any Companias,

To irvest in, acquire and hald aither in the name of tha Company ar in that of any nominags
of the Company, shares, stocks, debenlures, debenture stock, bonds, noles, obligations or
cther gecunles wsusd and quarantesd by any comgany, body corporate and debentures
debentures stock, bonds, noles, obligelions or other securities issued and guerantesd by
any Govemment, public bedy or autharity or corparstion whether central, siate or municipal
lacal or ctharwisa whether in India or slsswhere,

To provide inwvestmeni advisory senicas.




(B8) 'MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE IIfA)

1. Te purchase and octherwise scquire, own, smport, &l maferals, swbstances,
appiances, machines, containeras and auch olher articles and apparatus and things capable
of being used In any of the main business and to own, otherwise acquire and use
Facilities of whatevar kind as may be conveniant of useful or conducive to thea

effactiva werking of the main business of the Company,

2 To scguire, build, allar, mairiain, enlarge, ramove or replace and [0 work, mangge
and control eny buildings, offices, factorigs, mills, shops, machinery and
conveniences which may seem necessary to achizsve the main objests of the

company

3. Tocarry on and (rensact evary kind of guarantee, corporale guarantes and counier
guarantes business and to guaraniee the paymentrepayment of loans bormowings

of any nature whatsoever grantad by any institulions andiar any person o any
individual, firm{s}, HUF, company(e}, assccialion of person and money secured by

or payable under or in respect of stocks, bonds, debentures debenture stocks,
contracts, mortgages, charges, cbligations and securibes of any company
whomsoaver whalher incorporatad or nol

4  To purchase or in exchange, hire, take, options over or otherwise acguire any
estate or interests, whatsosver and to hold, develop work, concessions, grants,
decraes, licenses prvieges, clams, cpbons, properly real or personal ar rights or
powers of any kinds which may appear to be necessary for the main business of the

Company

3. Teo pay for preliminary and pre-incorparalion expenses of the Company.

6. To swchange, mortgage, ~oyally or tribute, grant licensas, sasements, opticns and such
ciher nghts ever and dispoze of the whole or any part of the undertaking, propery
assats, richls and effecls of the Company for such consideration as may be thought fit and
In particular for stocks, shares debentures whethes fuily or partly paid up or securities of any

othar such company having chiects whole or in part similar 1o those of the Company

T. To pay for any rights or property acquired by the Company and bo remunerate any
parscn, firm or body corporate rendering sarvices to the Company either by cash

paymeni or by alloiment to him or them. of shares or securities of the Company as paid up in
full

& Tocpen accourt or accounts with-any Individual, firrm or Company of with any Bank or Banks
or Barkers of Shrolls and 1o pay into and to withdraw meney from such account or sccounts.

8. To undertake financial and comrercial obligalions, transacbors and operations of all kinds.

10 To guarantee the performance of any conlract or obligations and the payment of money or
dividends and interast on any slock, shares or securities of any Company corparabion, firrm or
perscn in any case in which such guarantes may be considered directly or indirectly to

further the main obiects of the Company,

1. Tide Subsibiled vide specel Hasouton 9L 27 Segember, 2018




11,

12.

13,

14,

15

16.

17.

1B:

18

To guaranieg the payment of money unsecured or sacured or payable under or in
raspect of promissory nofes, bonds, debenture slocks, contracts, mertgages,
charges, obligations, instruments and securities of any company or of any
Authority. Suprems, Municipal, Local or of any persons whather incorporated or not
incorporaed and to guarantse or become sureties for the performance of any contracts or
whligations as may be necessary for the main business of the Company.

To subscribe for, acquire shares, share-slock, debeniures, bonds. debenture- stock.
morigages, obligatons, secunties of any kind ssued ar guaranteed by any company
(Body corporate undertaking) of whatever nature and whatsoever constilutad or
carrying om tha main business and t9 subscrbe for, acquire shares, debeniuras and
debenturz-stocks and debenture-bonds, mortgages, obligations and such other
securities issusd of guarantead by eny Governmeant, trust, Municipal, local or such
other authority or body of whatever nature, whether in India or elsewhers as may be
conducive to the main business of the Company

To negotiate andfor enter (nto agraemanls and contrac!s with individusals
companies, corporalions and such eother crganmizations, foreigr or Indian, for
ebtaining or providing technical, or any other assistance for carrying cut all or any
of the maein objects of the Company and aise for the purpose of activating financial
participation and for technical collaboration and to acquire or provide necessary
formulae and patent righls for furthering the main objects of the Company

*Subject 10 Section 179, 180, 185 and 186 of the Act and borrow or raise money In
such mannér as the Company ahall think fit and in particular by the issue of
debentures or debenture-stock {perpetual or otherwise) and to secura the payment
of any money borrowed, raised or owing on the mertgage, charge or lien upon all or
any of tha property or asesets of the Company (both present or fulure) including
its uncalled capilal and alzo by zimilar mortgage. charge or lien lo secure and
guarantee the performance by tha Company. or any other such persan or
Company, of any obligation undertaken by the Company.

To draw, make, accept, endorse, discount, negotiate, execute and issue bills of
exchange, promissory notes, bills of lading, debentures and other nagotiabla or
transferable insituments or securities

To apply for. purchase or otharwise acquire and protect, prolong and ranew in any
pert of the world, any palents patent rights. brevets dinventions, trademarks
designs, licensas, protections, and concessions conferring any exclusive or non-
exclusive or limited right to their use of information aa to any invention, process ar
privileges which may seem cCapable of being used for the main cbjects of the
Company or the acquisition of which may seem calculated directly or indirectly, 1o banafit the
company and o usse, axecise devalop or grant licenses or privilegas in respect af the
praperty. rghis amd information sc acquired.

Ta spend money in experimenting upen and lesting and mproving or seeking to
imprave any patenfs, rights, inventions, discovernias, processes or information of
the Company ar which the Company may acquirs oF propose lo acquire,

To do all or any of the main cojects aither as principals, agenls, rusteas, contractors or
otherwise and edher alone or in conjunction with others and either by or through agents,
sub-contracions, trustess or otherwise.

Toacquirs and laxzover all, o any part of the business properly and lishilibes of any person,
firm ar company carrying on of propesing o carry an any business which this Company is
Aulhorisad o carry on or passass properly, suitable for tha main business of the Campany

*amended vide special resolution dt, 27" September. 2018
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20. To procure the registration or recogeition of the company in or under the laws of any place
oulside India,

21, To form, incorporate or promate gy compary o companias whaethar in India o aleawhans
having amongst ils or their objecls the acquisition of all or any of the assets or contrals
management or development of the Company or any other such cbjects which in the cpinion
of the Company could or might directly or indirectly assist the Company in the management
of its main business or (he develcpment of is propertas or othersise prove advantageous 1o
the Company and lo pay all or any of lhe costs and expenses incurred in connection with
any such promotion of incorporation and to remunersta any person or compary i any
manner i1 shall think It for servcas rendarad oF 1o be renderad In or aboul the formatan o
promolicn of the Company o the conduct of 1S main business o in sbout the promotion of
any oihar such company in which the Gompany may hawve any nterest.

22. *Subject to the provisions of Sections 230 to 232 of the Companies Act, 2013, to
amalgamste or to enfer inlo parnership or into any errangement for sharng profite, union of
imtar=at co-operation, jaini weniure or reciprocal with any parson or persons of company o
companies carmying on or engaged in the main business of the Company,

23 Toenler into any arrangements and take all necessary or proper staps with Governmeants or
with ather such authorities, supreme, national, bacal, municipal or otherwise of any place in
which the Company may have interests and to carry on any negotiations or cperalions for
the purpass of directly or indirectly carmying out the objects of the Company or effecting any
madification in the canstitution of he compamy or for furtharing the interests of the mambsars
and (o oppose any such sieps taken by any other such company, firm or parscn which may
be consihered likaly, directly or indirecily, 10 prejedica the interest of the Company or its
mambers, and to sssisl in the promotion whelhar directly or indirectly of any legisiation
which may seem advaniageous fo the company and to cbtain from any sush Gowernmeni
Autharty and company any charters, contracis, decrees. righls, grants, leans, privileges, of
concassions which the company may think it desrable to colain and carmy cul exercisa and
comiply with any such arangemants, charars, dacreas, rnghts, privileges orooncazsione.

24, To adopt such means of making known the main business of the Company as may saam
expedient and in particular by adverising in the press by crculars. by purchese anc
exhibition of works of art or interest, by publication of books and periodicals and by granting
prizes, and rewards.

2%, [8) To undertake and execute any frust, the undertaking of which may seem to the Company
ceslreble and either gratuitously or otherwise and vest any real or personal propery,
righis or interasts acquired by or belonging to the company in any person of Company on
behalf of or for tha benelit of the company and with or without any declared Erust in fewvour
of the Company.

{b} To accept gifis including by way of awardsiprizes from Govl and sami-Govk,
bodizs and to give gifis to create trust for the welfare of employees, memhears,
directors andfar their dependents, heirs and children and for deserving object
far and other persons.

*armended vide special resclution dt. 27" September, 2018
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6. To apply the assels of the Company in any way or lowards the establishment,

27

a1

32,

maintenanca ar extension of any associalion, institution or fund in any way
connaected with any particular trade or business or with trade or commerca and
particularly with the trade, including any association, instliution or fund for tha
interasts of masters, owners and employers agamnst [oss by bad debt, sirke.
combustion, fire, acciden! ar olherwse or for the benefit of any emploves work man
or others at any time employed by the Company or any of its predecessors in
business of ther families or dependents and whather or Aol in cemman with such
othar persons or classes of persons and In particular of friendly, ce- cperative and
such other societies, reading rooms, libraras, educational and charitable
Institutions, dinning and recreation rooms. churches, chapels, schools and
hospitals and to grant gratullies, pensions and allowances and to contribute fo any
funde raised by public or local subscription for any purpose

To aid pecuniary or otherwize, any asscciatien, body or moveman! heving for an
object the solutian, seftlament of industrial or labour problems or troubles or {he
promalion of indusiry or trade.

"To subscribe or guaranies money for any national, chartabla, benevolent public,
general er useful object of and for exhibition. subject to the provisions of Sactions
180, 1B2 & 183 of the Act,

To establish and maintain or procure the establishment and mainlenance of any
contributory or non-contributory pension or superannuation funds for the benefil of
and give, or procure the giving of donation, graluities, pensions allowances or
emaluments to any person who ar @ or wera at any fime in the employmeant or service
of the Company or is alliad to or essociated wilh the company of with any such
subsidiary Company or who are or were at any lime Directors or officers of the
company ag aforesaid and the wives, widows, families and dependents of any such
persans and glso establish and subscribe o any institulions, associations, clubs or
funds calculated to be for the benafit of or to advance tha interest and well-being of
Ihe Company or of any such other Company a& aforesaid and make peyments to or
towards the protecton of any such persons as aforesaid and do eny of the matiers
aforesaid, either, alone of in conjunction with any such other company as aforesaid.

To do all such other things as may be deemed incidental or conducive to the
attainment of the main objacts.

™Ta carry on, in any mode, tha business of storakeapers in all its branches and in
particular to buy, sell, and deal in goods, slores, consumahle articles, chattels and
affects of all kinds, both wholesale or retai,

"™Tocarry on butinass as importers and exporters of geods or merchandise of any
description or o act as shippers, commission agenis , advertising agants, [I'H'I.r-BIIi.r'I-g
agents, iransport agents, forwarding and clearing agents, brokers, estale agents
and hardware merchants,

“arnended vids ssecial rasciuticn dt. 27 Seplembar, 28
™ Title of Clause -G - "Other Objects” deieted and the cbiects mentoned unser Clause Il (T} included
unger (e ambit of Clause Il (b Lz, under “Matiers which are necessany lor furherarce of the cbjecks

specified in dause IE (4) vide special Resaution dt. 27t Seplenbe, 018
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33, "To carry on the busineas of manufacturers of end d=alers of automobiie pars,
accessofias, ancillares, stores and spares and to engineer, develop, design,
assemble, manufacture, produce, import, and expart, buy, sell, and otherwise deal in
Tractors, Cars, Motorbikes, Cycles, Mopeds, peiroleumn and petroleum products,
giass and glass products, Industrial, mining, agricultural and such cther machines
and all types of tools, plants, eguipmant's, insiruments appllances and hardware of
all kinda, general fittings, accesscries and appliances ef all deseriplion mads of
melal, alloy, glass, synthalic and such other fibers, chemical and PVC compounds,
plastics or any such othar matarial related thereto.

34 *To carry on the business of alecirical engineers, ebectriclans, anginesrs,
contrectors, manufacturers, contractors, suppliers and dealers in electrical and
such cther apgliances, cablas, wire- lines, dry-calls, accumulators, lamps and works
and to generate, accumulale, distnbute and aupply ebectricity for the purpoae of light,
haat motive power and for all ather such purposes for which electrical energy can
be =mployed and to manufacture, and deal in &ll sapparatusas and thiAgs required
for or capable of being used in cannection with the genaration, dietribution, supply
acciemulation and employment of electrizily. including in the term slactricity all power
that may be directly or indirectly, derived hera from or may be incidenlaliy
hareinafter discovered in dealing with electricity.

35, =To manufaciura andfor produce andlor otherwiss engage in the manufacture or
production of or dealing in alectrical kilo watt hour meters, magnets, élactromagneis,
power cables, indusirial jewels, ammelers, vollmeters and such olher fypes of
measure instruments, eledtrical or nen- electrical, die castings, screws, nuis, and
bokts, transformers of all typas, circuit breakers, punched ¢af machinas, compulars
and calculators and their accessories, hosts | elevaiors, trolleys and coaches,
winches, power ganerators, magnalic separators winders, air compresaors, welders
fams of all fypes, swilches and mators of all lypes, drills, electric grincers, air-
conditionera, refrigerators, washing machines, ielavision and wireless apparatus,
such &3 radio receivers and transmilters, electronic instruments, videos, fransisiors
and allked items, watches and cleocks, cameras and any house - hold appliances and
any equipment used in the generation, transmission and receiving of sound, lght
and slsctrical impulses. and componants o parts theraof

35 **Tocarry on the business as mechanical enginears, machinigts, fitters, millwrights,
founders, wira drawers, tube metallergisl, saddlers, galvanizers, japannars,
annealars, anamellers, sleciroplatars and painters.

3T. **To carry on & general business of providing comparative Infermation about the
characiarizlics, inlerest or such other aftributes of individuals, communities, arganisations,
countries or such other soclal units and of any amicles or commedities or economic trends or
persons whatsoever, to design, imrest, prepare, own, make and on lease, sell or othenwise
di=pose of and generally to deal in and with computers, dala processing machines, lapas,
cards, memeory equipman! or any other such eguipment and materials of every kind and
description uselul In connection with the business, o Foense or ctherwise authorise others o
engage in the forgaing. and 1o engage in general research and development in areas related
to or mvolving the foregoing.

** Tile of Clause HE - “Cithar E‘lhpm' deleted and the objects mentioned under Clause 1 [ includes
under the ambil of Clause Il (k) ie under *Maters which are necessary for fudherance of the chiscs
specified In clawsa i1 (A) vide special Raschtion di. 27th September, 2048,



38 “Togow, scguie, develop, deal in plantations and o process noall aspects, Umber wood,
plywood and all knds of wood and to make products wherne wood s constituent part and o
dasign, develop, fabricale any products inwvalving the use of wood.

33, "To praduce, manufaciure, use, of ctherwise acquire sell, distribute, deal in and dispose of,
akalies and acds, gases, compounds, ferdilizars, chemical and chemical products of every
nature and descriplion and compouncs, intermediates, darivatives and by-products ihereck
and producis fo be made therefrom (hersinafter for convenience refermad toc generally as,
chemicals and producis) including specifically, but without imiting the generality of the
foregoing caicium carbide, calcium cynamide, val, solubilished vat, azoic salts, naphthols, all
typas of floatation reagents, welling agenls, nseclicides and fumiganis, plastics and resins,
dyestuffs, explosives, calalylic agants, foods. direct colours, basic snd rapid fasl colours,
pigments, crugs, bologicals, pharmaceuticals, saruems, vitamin products. hormones,
sutures, ligatures, drugs for disease or disabilities, In men or animals, and products desived
from phosphate mines, lmastones, quarmes, bawxite-mines, petroleum nalural gas  and
such olher natural deposits useful or sutable in the manufacture of chemicals and chemical
products 85 hamsinabove dafinad.

43, *"To manutactura, produce, refine, prepare, stome, sall and o trade and deal in patrobeum
and all kinde of mineral oils, all products and by-products thereof such as wax, parafiin, scap,
painl varnigh, lubricants, Suminalion and butter substilutes, ail cloth, candles, ghcarena,
stearing and in conraction tharawith to scquira, constrict, repair, operale and uss oil and
such other refimeries, buldngs, mills, factones ol wells derricks distlleries, ghanies
rotanies, expellers, mechanical or hydraullic press.

41, **Tocarry on husingss of manufaciurers and dealers, imporers and exposters of natural and
synthelics resing, moulding powders, adhesives and cements, of painis, distempers, cellular
paints, colowrs, varnishes, enamels, gold and silver leaf enamals spirls, tobacco, cigars
snuff, scap, cosmetics, perdfumes medicines, dregs, dyes. fats, waxes hidas, skins and
leather and such oier alied articles thareof

42, “"Tocarmy on developmen! and research work and o manufacture, prooess, impor, export
buy, s=ll. and deal in pefrcleum, coke, calcined, coke and coaltar, anthracite cosl and 1o
craw out, manufacture and deal in coaltar, canlion products and such other by-products as
may be peesible and to utilise wasie gases for industrial usss and purposes.

43 **To enginesr, davelop, design, assemble, manufacture, produce, mport, axport, buy, sell,
cperate run, ket an hirg and gthenwise daal m

(a} &l kinda of sarth moving and egricultural macshines. patrol and diesel engines, tools,
plantz, ractors, equipment's, spares, applances, implemaents, accassoras, mobile or
athervise;

(B} heavy vehicles and machings for agricuttural and Bnd reclaration, drainage, irigation,
water works, engnesrng, forest clearing, pumping and such other purposes of all
ypes;

(c) spraying machines, vehicles and equipment’s whether mobde or otherwise,

{d]  mobie workshops and garage equipment's for repair and servica machinesy;

== Title ef Clauge N-C - "Other Qbjects” deleted and the objects mentioned unger Clawse 11 {5} inchuded
ancer the ambd of Claues I (b} |e under "Mattars which are necessaty for furtherance of the chjocts
spacifiad in dizuse Il [A) vide specsl Recaufion dt. 2T Seplamber, 2018




(&) tube wells, pumps, floating or otherwise, motors and irmigation machinery,;

{f} tmnsportaton equipments for movements of its producls or sloms, mackines or
perannnal and as general purpose freight carfers;

44, **To underfake the business of distrbuton and application of chemicals, fedilizers and
pesticides, aerial or otherwise end to maintain and run vehicles, asroplanes and equipment's
for spraying and to run the said vehicles and aercplanas for hire and as passenger carrying
crafls also,

45. **(a) To construct 3 cinematography theatre and such other building and works and
conveniences, for said purpose thereof and lo manage, mainlain and casry on tha sard
theabré and to ket out other sych Duldings when so erected of construched,

(B To cary on the business as proprietors and managers of thealres (ciremas, piciure
places and concerd heils) and to provide for the production, represeniation and
perfarmance (whether by mechanical means or olherwise) of operas, stage plays,
operators, buresques, vaudevilles, revuas, balats, paniomimes, spectacular pieces,
promenads, and such other concarls, musical and dramatic pedformance and
entertainmeants of all typas

{e) To camy on the business of restaurant keepers, wine, and spirit merchants, licensed
victualers, theatrical agents. box office keepers, dramatic and musical (tersture
publisher and prinlers,

{dl To manufacture féms and such other appiances and machines in connecticn with
machanical reproducticn or iransmission of piclures, movaments, music and sounds
and o crganas and conduct theatrical production and enterainment of all kinds,

{e) To enter into agreements with author ar othar parsona. for the dramalic or other rights
of operas, plays, fims, operstus burlezque, vaudevills, revues, baliet, pantomimes,
Spoeciacular pweces, musical compesitons and such olher dramatic and musica
performances and enbertainments or for tha representafion thereof in India and
glzawhere, as well as of foreign rights and to enter info agresmeants of all knds with
artisizs and such other persoms related thereto.

46. **To camy on busimess as tourists, agents and contractors and to facilitate travelling and to
provide for tourists and travelers and promote the provision of conveniences of all kinds in
the ways of through fickets, circular tickets, slesping cars or berths, reserved places, hotel
and lpdging accommodation, guides, safe deposits, inqury bureaus, lbraries, lavalores,
reading roam, baggage ranspord and otherwise

™ Tole of Clause -G — “Ohher Dbjecis’ deleted and the objects mentionsd under. Clausa 11 (2] incluced
urdged (he ambi of Clause 1N (b} La under "Matiers which are necessany for fedherance of the objecte
specitied in clause [ (A) vide special Rescdion di. 2710 Septembar, 2014




47. *To camy on Ihe businesa of holel, restaurant, cafe. tavern, bea: house, restaurant room,
boarding and lodging houss keepers and beer merchamts, maslers, manufacturars of
_aerabed minerals and artificial waiers and such ofher drimks purveyors, catarars, for public
amusements general cosch, cab, carriage and molor-car proprietors, livery stable and
garage kespars, importers and brokers of food, live and dead stock, hairdressers, perfumers,
chemisls. proprators of clubs, balhs, dressing rooms, laundries, reading. wrting and
newspaper rooms, librares, grounds and plAaces of amusemsnis and recreation, sporl,
enfertainment and instructon of all kings iobacoo and cigar mercharts, agents for railways
road, air and shipping companies and carriers, thaatrical and opera-bex office proprigtors
and genecal agents and to provide services and facilities of all kinds on commenzial besis
that may be required for the fourist and enterlainment industry.

43, ""To promote, establish, acquire &nd run or otherwise camy on ke business of any plasiic or
nibber indusiry or business of manufacture of materials for use in such industries or business
guch a3 wax, paper, bakefite, plywood, ceduboid, precucts chemicals of all sorts and such
oiher arliches ar things and similar or alied products, o procass thareof

43 "'To carry on business of processcrs, combers, spinners, weavars, knitiers, manufacturers,
dyars. bleachers, finishers laminators, balers and pressers of any fibrous or fextile material
whether &n egricullural or animal or melwal products or is by-products or chemical or
synthetic fibre and more specially jute, hemp, silk collon, wool, mesta, nylon, terens,
terylene, slapla fibre or such other synthetic ficre and to manufacture and produce from such
rew malenal or textile material and to carry on the buginess of buyers, sellers and dealers of
al such raw or processed or semi-procassed matenal and to fransact all manufacturing,
gufting and preparng, process and mercantile business that may be baneficial 1o the said
business.

&0 **To carry on tha businesses of transpon. cartage and hsulsge contractors, garage
progrietars. owners 8md chanars of road wehicles, aircrafts, ships, tugs, barges. snd boals of
every cescription, lightermen, cariers of goods and passengers by road, rail, watar or air,
carmen, canage contractors, stevedores, wharfingers, cargo superintendents, pecksrs,
haulers, warehousamen, siora-keepers, and jobmaslers,

§1. "Tocamy on the business of farming, horticutture, florculture, sesiculture, dairies, cultivators,
of al kinds of foodaraing, seeds, fruits, propretors of orchards and braders, exporiers,
dealers, and sellers of the products of farming, dairy, horiculture, Boriculture, senculture and
pesciculluce and fishing and manufacturers of drinks, alcochoiic of otherasse, including
beverages produced from such products or cthenwse, (o carry on the business of cultivaiors,
growers, manulacturers, millers, grrders, rollers, procesaors, cold slores, canners amd
praservers and dealers of food graing and such othar agricultural, dairy, norficulivral and
poultry  products, fruits, wvegelables, herbs, medicines flowers, drinks, fuids, and
othar fresh and preservanle productks spd o extract  bye-prodacts and  derhvatives
whether ediblas, pharmaceulical medicines or any such clher kind or nafture  whatever
and food preparatons of every kind and description and generally tha business or
manufaciura of and trading in preserved dehydrated, canned or converted agricultural
products, fruits and wegetables, foods, dairy and pouliry products and articles and such olfwer
derivatives, of all kinds and descriptions and to set up and run machimery for processing and
prasarang the same.

= Title of Clause IIFC - "Oher Ooects deleted and the dbjects menlioned urder Clause Al (C) inchdad
under the ambil of Clauss Wl &) e under “Mailers which ae necessary for fulherance of the objects
specifisd in clause | {A) vide spacial Resclution db. 27 Seplamber, 2018
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57.

54.

&0.

“*To estsblish experimenta’ farms and research stations anywhere in Indla fer
conducting experiments, tests and rasearch for developing. belter gualitias of food
grains and agricultural products and for developing mil sirain in cattle by cross
areeding or cther wise and increasing egge laying capacity in poultry and alzo for
finding such other ways and means of improving other such agricultural crops,
oraduce. seeds, fodder crops and caltle feed of all kinds.

“Ta manufaclure, process, chemically, elactrically or by any other such means
refine, extract, hydrolize, manipulate, mix, deodries, grind, bleach, hydrogenate,
buy, sefl, import, export. produce of otherwise deal in seeds and agicultural
products. food products, digtic products and preparations of pateni drugs and
proprietary arlicles of all kinds, whether basic or deriveg anc in all farms and in
particular pratein feods of all kinds and all ether such ingradients tharaof.

**To carry on the business of manufachurers, processors, iraders, iMporters, exponers,
distributors, stockiest agents and dealers In all kinds of pramaceutical products, herbs
preparations, injectabls, syrups, serpsols and oniments, follet requisdes, Diclogical
propetiory madicines, eleciro madcal equipmant s.

=To onganise, run, maintain cperate, promote the business of interior decoratora, furniture
and carpet designers and manufaciurers, boutques, operators of fashion centres. faehion
shows and to make, acquire, deal in any way in handicrafis, ebjects of art, precious slonea.
jewellery, whether artificial or ctherwise and articles where'n precious metals o PrECOLS
stones may be used, in textile fabrice and to manidaciure and deal in any products 25 ans
dealt in by poutiques, fashion shows and interor decorators

=Tg astablish, provide, maintain 8nd conduct research and such other
laborataries, training colieges, schools and such other institutions for the training,
aducation and instruction of sludents and otners who may desire to avail themee'vas
of the same and to provide for the defivery and halding of lectures, demaon gtrations,
exkibitions, casses, mestings and conferences in connection therewith

“Ta be interested to promole or undertake the formation and establishment and fo
take hold and dispose of shares in such organisations, institutions, Dusingss or
companies whether Industrial, hoteliers, restaurants, agricultural, trading,
manu‘acluring or ctherwise as may be considered to be conductive to the profit and
interest of the company ard also lo acquire, promote, aid, foster. subsidies or
acauire interast in any such industry or undertaking.

“To acquire from or sell 1o any paracn. firm or body corporate or unincorparated, whethar in
India o¢ elsawhers tachnical ard managenal information, know-how, FOCEEsEs, enginaaning,
manufactsring, operating and commercial data plans, layouls and bue prints uaeful for the
cesign, erection and cperation of any plant or process of manufacture and 1o acquire ang
grant or license or such other rights and benalils in the forgoing matters and 1hings and te
rander any kind of managament and consultancy services.

=To cary on businass as general, commarcial, calour. craft and graphers, phategraphers.
engravers, die makers, publishers of newspapers, books, magazines, art and
musical production, plan and chart printers, press and advertising agents, contractors. irk.
die and ealour manufacturans. manufacturers and dealers in containers and companents and
dealars in printing machines, type and ail printers supplies, book binders and stationars and
dealers in alt kinds of supplies and equipment for mercantile and such othar uses therecf,

= Tille of Clausz -G — "Othar Dbects” deleted and the objeos mendioned under Claues NI (L) inclded
urder e ambit of Clause 11 (8 e under ‘Matters which are necassary for furtheranoe of 1he chiecds
spacified in ciause 1 {A) vide specal Resclution dt 27th Septamber, 2018
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80, *"Tocarry on the business of, manutaciurers of and dealers In all kinds of classes of papsr

3.

and pulp such as sulphate and sulphaie weod pulp, mechancal pulp and soda pulp and
paper such as lansparent veliun, wriling, printing glazed, absorbent, news printing,
wrapoing, lissus, cover, biotling, filter, bank of bond, badami, brown, buff ar colouned, lmad,
azure lmd, grass or waterpreof, handmade parchment, drawing, crafle, carbon, emeabips,
and box and siraw duplex and triplex boards and all kinds of aricies in the manufacture of
which in any form pulp, paper or board is used and also to deal in or manufacture arificial
leather of all varieties, grades and colour.

“=To carry on the business of Import, expor, puichase, assambie, stockiest, diistributors,
agents, dealers, raders, coasultants, designers, jobbers in all fypesikinde of computérs,
computer scoftware development of ab tyges, computer hardware, data anires, software
implementalion, system study, softwere documentation and related matlers, computer
syslams, computer perpherals, integratad circufts, process controd, printers, monitors, UPS,
compubér campananie spare parts, computer based systems, computar dided designa, tele-
sommunication syslems and its ralated software and hardware, networking af local area and
wide sres cala communication hardware and software, electronic equipmenl's, office
autamation mobile accessories, computer stationeryfumiture, diskattes magretic apeas and
gihar compuleneectricall slectronic related Hems.

“To garry on the business of manufacturers. processors, designers, fabncators, buyers,
sallers, importers exportars, agents, distriburs, suppliers end dealers m all kinds of
readymads garments, fashion garments, High fashicn garments, casual wears, hoskary
goods, fabeics, fumishing. yams, clothings, dressing materials. waanng apparels, linens, bed
sheets, raw materials, textle goods and arlicles of silk, cotion, woolen, nylon, polyester and
garment aCoEs0nes.

“Tg cafry on fthe profassion of consultanis ©On  management employment,
enginearing industry and technical matters to industry and business and 10 act as
amplaymant agents

*Tg carry on the business as manufacturers of or dealers in glass products such as
shesl and plate glass, optical glass, glass woel, laboratory ware and thermometar

““Ta carry on the business as manufacturer of, agents or deaiers in leathai, leainer
products, textiles and grains such as man-made fibers. colton gilk, jule, woollen,
synthetics food-grains and preducts therao!, oils of all kinds, seeds and pulses.

*Tg undertake and transact al kinds of agency business ard to carry on and promote any
business, commercial or otheswisa, under scund principles andior o act 8s desiribuiors,
agents, underwriters, brokers, estate agents, middiemen, contract man, reprasentation
and indenting agenis on commission, allowance, as may be deamad fit in all commodities,
marchandise and such other alisd aickes!linas of DUSIN2EE

“Subjac! to the approval of RBI under Reserve Bank of India Act, 1934 a5 amendad by RBI
idmendmert) Act. 1887 to undartake, manage, or olharwise camy on gither indivickaally or in
association in any manner with any olher person o Govemment authonly, programme of
Rural Davelopment in Inda including any programme for pramoting the Bocial and econcmic
weltars of, or the uplift of the public m any rural anea, and without prejudice to the ganerality
of the forgoing to subscribe donate, establsh, provide, maintan, Corducl, subsidisa,
underiake, associate with carry on and promote studies, research, experimental work and
application of tachnology, in any fizld of human endeavour, by esiablishing, erdowing or
assisting workshops, laboratories, schools, hospétals, first-aid centres and other techmical,
scientfic. agricullural or any other mstilutions and bodies for the denalegrment of aducstion,
madicing, human welfare, agriculture, horliculiure, animal hushandry, dairy products,

= Tiie of Clauss -G — "Otner Objects’ oseted and Ine obects mentoned undar Clause 1l (C) inchided
under tha ambit of Clause (11 (b) | & under “Matters which are necessary for furtherance of he objects
speciied in clsuse I (A) vide special Resolution dt. 27th Seplember, 2018
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69.

o

1.

T

T4,

]

coltage, small-scale and any other industry and in order to implement any of the above
menticned objects or purposes, transfer without consideration or at such fair or concessional
value ag the Directors may think H and divest the cwnership of any propery of the company
to or in favaur of any Public or Local Body or Central or State Governmant or any Public
institution recognised or approved by the Central or State Government or established under
any law for the time being inforce,

*To underiake, carry oul, promote and spansor or assocals with or asgist any activily for the
promation and growin of national economy and for discharging what the Directors may
consider 1o be sodal and moral responsibilities of the company to the Public or any section of
the Pubkc as also any activity which the Directors consider lkely o promote nalional welfars
or social, ecoromic or moral uplift of the Public or any secticn of the public and in such
manner and by such medns as the Dractors may tink fil and the Directors may without
prajudice o ihe genarality of the foregoing, undertake camy oul promola and sponsor any
getivity for publication of any books, lterature, newspaepers or for organising lectures or
seminars likely o advance these objects or for giving merll awards, for giving scholarships,
lcans or any other assistance o deserving studenis or clther scholars o persons ‘o enable
them fo prosecute sludies or acagemic pursuits or their researches and for establiabing,
conduging or asgisting any inglilubon fund, trust, person ar Gevernment authority having any
ane af the aforesald objects ss one of The abjects by giving donabiors  or otharwize in any
ather manner, and the Directors may at their discrebion, in ardar to Implement any of the
above mentioned objects or purposses, transfer without consideration or at such fair or
concessional value as the Directors may think fit and divesi the cwnership of any propsrly of
the company to or i favous of any Publiic or Local Body or Authonty or Central

**To install the Elecinc furnaces for medling steel scrap ard for producing steel castings and
for re-rolling mild stesl seclions.

*To manufacture siesl castings of all kinds such as used for Textile Maching parts,
Radways, Tramway, Molor parts, Tractors, Sugar Industry and Cement industry machinery
parts.

“To manufaciure bolis, nuts, buckets, kerais, gate channels and to carry on the business of
faorication of steel and its byproducts

“Toweld sieel wbes and boding of diferent stee! and galvanising iran sections,

“*To manufactura utensifs and such other goods of all kinds of brags, bronze, copper and
other metals and allcys.

*Te carry on business of importing and exporting machinery, plants tools
implemants, matal goods, hardwsre and plumbing material and fo sell lel out the
otharwise deal in such imported goods orarticles.

"To cary an the business of manulactuers assemblers, buyers, seliers, |IMporbees,
mxporters, traders, suppliers, agents, dislributors and dealers m all kinds of malerial
transporiation machines, eathmeving meachines, cranas, hydraulic eguipment, hydraulc
lifling and pufing machinerias, equiprment, hydraulic and mechanical jacks, all types of tools,
cemponents, anciliary equipment and accessores used in thareof.

= Tile of Clavse IIC - "Ohwr Objects” delsted and the objects mentorad under Clause Il (C) included
umder tha embit of Classe 110 (B) Le under "Mabers which are necessey for futherance of the objects

apecified in clauss 11 (&) vide special Resctution dt. 27th Septamber, 2098,
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*To build, constract, establish, own, purchase, sei or exchange of olhenwisa acquire, hold,
mainiain and manage ndusirial, commercial or residential builcings, apartmad houses,
hotels, motels, hosiels, restaurants, fectory premises godowns, golas, warehouses, fiats,
hostels, boarding houses, clubs, pleasure grounds and amugsemnenl parks, thealres, cinemas
or sixch other show houses, meeting or lechure halls, libranes, dharamshalas and sarais,
hagih resorts and sanaworums, gardens, swimming pocks end baths, huts Bazar and
markats, malas and axhibdion and to et sublet or othereises to parmil uae amd occunation of
the same for rert or hire charges and to provide for the tenants and occupiers thereol &l or
any of lhe conveniencas commanly provided in residential, commercial and industrisl

guarters,

*To manufaciuwre process, prepare, presenve, can, refing, botlle, buy, sell, expor, impor
and deal in goods of all kinds such as meal, eggs. poultry, vegetables, canned tinned and
processadiunprocessed foods, profein health and instant foods of al kinds including baby
and disteic foods, cereals, beverages cordials, loncs, restocatives and seraled minaral
water and food stuff and consumable provisions of every description for human or animal
consumpton and 1o do so whether singly or in association with cther persons camying on
simitar business in India or abrosd.

““*Tha Liabkility of the membars & Limilad and this hability s limited to the amount
unpaid, if any, on the shares held by them.

Tha Authorisad Share Capital of the Company s Rs.27,00.00,000/- (Rupeas
Twenty Seven Crore) divided into 2,70,00 000 (Two Crore Saventy Lac) Equily
shares of Re. 10/- (Rupees Ten) sach.

** Tithe of Clauss ILC - "Other Objecie’ delsted and the objeciz mentioned under Clsuzs 1 (2] included
umger the ambit of Clawss 1l {b) ie. under “Mabers which ere necessary for furtherance of the objects
spechied in clagsa Il {A4) vide special Resoluton dt 27t September, 2018

"emanded and substiuter vide special resolution 9% 27" September. 2018
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

JINDAL POLY INVESTMENT AND FINANCE COMPANY LIMITED

ARTICLES OF ASSOCIATION
Interpretation

(1) Inthese regulations—
(a) “the Act” means the Companies Act, 2013,
(b) “the seal” means the common seal of the company.

(2) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modification thereof
in force at the date at which these regulations become binding on the company.

(3) Save as provided herein, the regulations contained in Table “F” in Schedule I of
Companies Act, 2013 shall apply to Company.

Share capital and variation of rights

1.The Authorised Share Capital of Company shall be such amount and be divided into such
shares as may be from time to time, be provided in Clause V of Memorandum of Association
.Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them 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.

2. (i) Every person whose name is entered as a member in the register of members shall be
entitled to receive within two months after incorporation, in case of subscribers to the
memorandum or after allotment or within one month after the application for the
registration of transfer or transmission or within such other period as the conditions of
issue shall be provided,—

(a) one certificate for all his shares without payment of any charges; or
(b) several certificates, each for one or more of his shares, upon payment of twenty rupees
for each certificate after the first.

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



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

3. (i) If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and surrender
thereof to the company, a new certificate may be issued in lieu thereof, and if any certificate
is lost or destroyed then upon proof thereof to the satisfaction of the company and on
execution of such indemnity as the company deem adequate, a new certificate in lieu
thereof shall be given. Every certificate under this Article shall be issued on payment of
twenty rupees for each certificate.

(if) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.

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

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

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

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

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

(if) To every such separate meeting, the provisions of these regulations relating general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least
two persons holding at least one-third of the issued shares of the class in question.

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



shares of that class, be deemed to be varied by the creation or issue of further share
ranking pari passu therewith.

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

Lien
9. (i) The company shall have a first and paramount lien—

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

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

Provided that the Board of directors may at any time declare any share to wholly or
in part exempt from the provisions of this clause.

(ii) The company’s lien, if any, on a share shall extend to all dividend bonuses declared
from time to time in respect of such shares.

10. The company may sell, in such manner as the Board thinks fit, any shares on which the
company has a lien:

Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is presently payable; or

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

11. (i) To give effect to any such sale, the Board may authorize some person to transfer the
shares sold to the purchaser thereof.

(i) The purchaser shall be registered as the holder of the shares comprised in any such
transfer.

(iif) The purchaser shall not be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.



12. (i) The proceeds of the sale shall be received by the company and applied in payment
of such part of the amount in respect of which the lien exists as is presently payable.

(i) The residue, if any, shall, subject to a like lien for sums not presently payable as
existed upon the shares before the sale, be paid to the person entitled to the shares at the
date of the sale.

Calls on shares

13. (i) The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares or
by way of 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 for the payment of the last preceding
call

(if) Each member shall, subject to receiving at least fourteen 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.

(iif) A call may be revoked or postponed at the discretion of the Board

14. A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed and may be required to be paid by instalments.

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

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

(if) The Board shall be at liberty to waive payment of any such interest wholly or in part.

17. (i) 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 the purposes of these regulations, be deemed to be a call duly made and payable
on the date on which by the terms of issue such sum becomes payable.



(if) In case of non-payment of such sum, all the relevant provisions of these regulations
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.

18. The Board—

(a) may, if it thinks 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

(b) 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 not exceeding, unless the
company in general meeting shall otherwise direct, twelve per cent. per annum, as may be
agreed upon between the Board and the member paying the sum in advance.

Transfer of shares

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

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

20. The Board may, subject to the right of appeal conferred by section 58 decline to
register—

a) the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or
b) any transfer of shares on which the company has a lien.

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

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

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

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

22. On giving not less than seven days’ previous notice in accordance with section 91 and
rules made thereunder, the registration of transfers may be suspended at such times and
for such periods as the Board may from time to time determine:

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



Transmission of shares

23. (i) On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a shareholder,
shall be the only persons recognized by the company as having any title to his interest in
the shares.

(if) Nothing in clause (i) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

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

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

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

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

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

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

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



27. In case of a One Person Company—

(i) on the death of the sole member, the person nominated by such member shall be the
person recognized by the company as having title to all the shares of the member;

(if) the nominee on becoming entitled to such shares in case of the member’s death shall
be informed of such event by the Board of the company;

(iif) such nominee shall be entitled to the same dividends and other rights and liabilities
to which such sole member of the company was entitled or liable;

(iv) on becoming member, such nominee shall nominate any other person with the prior
written consent of such person who, shall in the event of the death of the member, become
the member of the company.

Forfeiture of shares

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

29. The notice aforesaid shall—

(a) name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be made;
and

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

30. If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Board to that
effect

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

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



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

(if) 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.

33 (i) A duly verified declaration in writing that the declarant is a director, the manager or
the secretary, of the company, and that a share in the company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share;

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

(iif) The transferee shall thereupon be registered as the holder of the share; and

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

34. The provisions of these regulations as to forfeiture shall apply in the case of
nonpayment of any sum which, by the terms of issue of a share, becomes payable at a fixed
time, whether on account of the nominal value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made and notified.

Alteration of capital

35. The company may, from time to time, by ordinary resolution increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

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

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

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

(c) Sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the memorandum;



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

37. Where shares are converted into stock,—

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

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

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

(c) such of the regulations of the company as are applicable to paid-up shares shall apply
to stock and the words “share” and “shareholder” in those regulations shall include “stock”

and “stock-holder” respectively.

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

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

(c) any share premium account.

Capitalisation of profits

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

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



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

(if) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (iii), either in or towards—

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

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

(C) partly in the way specified in sub-clause (4) and partly in that specified in sub-clause

(B);

(D) A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued to
members of the company as fully paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in pursuance of
this regulation.

40. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(a) Make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

(b) Generally do all acts and things required to give effect thereto.
(i) The Board shall have power—

(a) to make such provisions, by the issue of fractional certificates or by payment in cash
or otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and

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

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



Buy-back of shares

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

General meetings

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

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

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

Proceedings at general meetings

44 (i) No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

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

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

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

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

48. In case of a One Person Company—

(1) the resolution required to be passed at the general meetings of the company shall be
deemed to have been passed if the resolution is agreed upon by the sole member and
communicated to the company and entered in the minutes book maintained under section
118;



(if) such minutes book shall be signed and dated by the member;

(iif) the resolution shall become effective from the date of signing such minutes by the
sole member.

Adjournment of meeting

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

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

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

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

Voting rights

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

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

(b) On a poll, the voting rights of members shall be in proportion to his share in the paid-
up equity share capital of the company.

51. A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and shall vote only once.

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

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

53. A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by
his committee or other legal guardian, and any such committee or guardian may, on a poll,
vote by proxy.



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

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

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

(if) Any such objection made in due time shall be referred to the Chairperson of the
meeting, whose decision shall be final and conclusive.

Proxy

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

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

59. 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 the 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.

Board of Directors

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

61. (i) The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.

(if) In addition to the remuneration payable to them in pursuance of the Act, the
directors may be paid all travelling, hotel and other expenses properly incurred by them—



(a) in attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the company; or

(b) in connection with the business of the company.
62. The Board may pay all expenses incurred in getting up and registering the company.

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

64. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in such
manner as the Board shall from time to time by resolution determine.

65. Every director present at any meeting of the Board or of a committee thereof shall sign
his name in a book to be kept for that purpose.

66. (i) Subject to the provisions of section 149, the Board shall have power at any time, and
from time to time, to appoint a person as an additional director, provided the number of
the directors and additional directors together shall not at any time exceed the maximum
strength fixed for the Board by the articles.

(if) Such person shall hold office only up to the date of the next annual general meeting

of the company but shall be eligible for appointment by the company as a director at that
meeting subject to the provisions of the Act.

Proceedings of the Board

67. (i) The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

(ii) A director may, and the manager or secretary on the requisition of a director shall, at
any time, summon a meeting of the Board.

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

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



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

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

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

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

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

72 . (i) A committee may elect a Chairperson of its meetings.

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

73. (i) A committee may meet and adjourn as it thinks fit.

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

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

75. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all
the members of the Board or of a committee thereof, for the time being entitled to receive
notice of a meeting of the Board or committee, shall be valid and effective as if it had been
passed at a meeting of the Board or committee, duly convened and held.

76 In case of a One Person Company—

(/) where the company is having only one director, all the businesses to be transacted at
the meeting of the Board shall be entered into minutes book maintained under section 118;



(if) such minutes book shall be signed and dated by the director;

(iif) the resolution shall become effective from the date of signing such minutes by the
director.

Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer

77. Subject to the provisions of the Act,—

(1) A chief executive officer, manager, company secretary or chief financial officer may
be appointed by the Board for such term, at such remuneration and upon such conditions
as it may thinks fit; and any chief executive officer, manager, company secretary or chief
financial officer so appointed may be removed by means of a resolution of the Board;

(if) A director may be appointed as chief executive officer, manager, company secretary
or chief financial officer.

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

The Seal

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

(if) The seal of the company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the Board authorised by it in that
behalf, and except in the presence of at least one director or such other person as the Board
may appoint for the purpose; and that director or other person aforesaid shall sign every
instrument to which the seal of the company is so affixed in his presence.

Dividends and Reserve

80. The company in general meeting may declare dividends, but no dividend shall exceed
the amount recommended by the Board.

81. Subject to the provisions of section 123, the Board may from time to time pay to the
members such interim dividends as appear to it to be justified by the profits of the
company.



82. (i) The Board may, before recommending any dividend, set aside out of the profits of
the company such sums as it thinks fit as a reserve or reserves which shall, at the discretion
of the Board, be applicable for any purpose to which the profits of the company may be
properly 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 (other than shares of the
company) as the Board may, from time to time, thinks fit.

(if) The Board may also carry forward any profits which it may consider necessary not
to divide, without setting them aside as a reserve.

83. (i) 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.

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

(iif) 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.

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

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

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

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

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

88. No dividend shall bear interest against the company.



Borrowing Powers

89. (i) The Board may from time to time and shall at its discretion, subject to the
provisions of Companies Act, 2013 amd Rules and Regulation made thereunder and
directions issued by RBI raise or borrow, either from the directors or from elsewhere and
secure payment of any sums or sums of money borrowed for company or any of associated
company.

(if) The board may raise or secure the repayment of such sum or sums in such manner
and upon such terms and conditions in all respects as its deem fit, and in particular, by the
issue of bonds, debentures, debenture stock or any mortgage or any other security on the
undertaking of whole or part of the property of company (both present and future)
provided debentures with right to conversion into equity shall not be issued unless
authorized by members via special resolution.

(iii)  Any debentures, debenture-stock, bonds or other securities may be issued at a
discount, premium or otherwise and with any special previleges, as to redemption,
surrender, drawings, allotment of shares, appointment of Directors and otherwise.
Debentures, debenture stock, bonds and other securities may be assignable free from any
equities between the Company and the person to whom the same may be issued.

Accounts

90. (i) The Board shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations, the accounts and books of
the company, or any of them, shall be open to the inspection of members not being
directors.

(if) No member (not being a director) shall have any right of inspecting any account or
book or document of the company except as conferred by law or authorised by the Board
or by the company in general meeting.

Winding up
91. Subject to the provisions of Chapter XX of the Act and rules made thereunder—
(1) If the company shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide amongst the

members, in specie or kind, the whole or any part of the assets of the company, whether
they shall consist of property of the same kind or not.



(if) 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.

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

Indemnity

92 . Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in which
relief is granted to him by the court or the Tribunal.
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