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(AMENDED AT THE DEEMED GENERAL MEETING OF THE COMPANY
HELD ON 26™ AUGUST 2016) - ‘

For Shriram EPC Limited
THE COMPANIES ACT, 2013

PUBLIC COMPANY LIMITED BY SHARES
K.S

MEMORANDUM OF ASSOCIATIU
OF
SHRIRAM EPC LIMITED

President & Company Secretary

L The name of the company is SHRIRAM EPC LIMITED.
1L The Registered Office of the company will be situated in the State of Tamil Nadu

1L The Objects for which the Company is established are:-

A. Main objects to be pursved by the Company on its incorporation:-
1. * To camry on business as Engineering and Procurement contractors, general engineers, mechanical .
/ ¢ engineers, process engineers, civil engineers, general mechanical and civil contractors and enter
into contracts and joint ventures in relation to and to erect, construct, supervise, maintain, alter,

repair, pull down and restore, either alone or jointly with other companies or persons, works of all
descriptions, including plants of all deseriptions, factories, mills, refineries, pipelines, gas works,
electrical works, power plants, water works, water treatment plants, mines and ports including
airports and to undertake turnkey projects of every description and to undertake the supervision of
any plant or factory and te invest in Companies carrying on the above business.

2. To carry on the business of manufacturing, assembling, installing, repaiting, covering, buying,
selling, exchanging, altering, importing, exporting, hiring, letting on hire, disturbing or dealing in
all types of power plants, sinter plants, coke oven plants, wet and dry cooling systems, monitoring
equipment, steam trap and strainers, heat exchangers and other tools, implements, appliances,
bolts, nuts, hooks and engineering goods, ferrous and non ferrous metals and metal products,
foundry and factory supplies, mill supplies, industrial articles of all kinds and description for all
types of cooling systems applications and industrial vehicles of all kinds and all components parts,
accessories, equipments and apparatus for use in connection therewith.

3. To act as engineering, technical, financial and management consultants and to advice and assist on
all aspects of industrial management or activity and to make evaluations, feasibility studies,
project reports, forecasts and surveys and to give expert advice and suggest ways and means for
improving efficiency in power plants, chemical, petrochemical plants, steel and iron
manufacturing and processing industries, plants of all other kinds, factories and industries of all
kinds and supply to an to provide, maintain and operaie service facilities, convenience, bureaus
and the like for the benefit of any person, company, corporate body, firm trust, association society,
organisation whatsoever and generally to act as service organisation or for providing generally
engineering, administrative, advisory, commercial, management, consultancy, technical, quality
control, and other services to persons, companies, corporate bodies, firms, trusts, association or
organisations, whatsoever and to undertake the supervision of any business or organisation and to
undertake turnkey projects and to invest in or acquire interest in companies cartying on above
business. ;
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To act as agents, distribulors, stockiesl, for Government or other anthoritics or for manufaclures or
merchants and other to carry on agency business.

To cairy on the business as manufaclurers, lixporters, Importers, Contractors, Sub-confraciors,
Sellers, Buyers, lessors or lossce and Agents for Wind Electric Gencrators and Lurbines, hydro
turbines, thermal turbines, solar modules and componcnts and parts including Rolor Blades,
Braking systems, Tower, Nacelle, Contro) Unit, Gengrators, ¢tc., and to set up Wind Farms for the
Company and / or for ofhers eillier singly or joinily and also to generate, acguire by purchase in
bulk, accumulate, sell, distribute and supply electricity and ofher power {subject to and in
accordance with the policy / Jaws in force froni time 10 lime).

To carry on the business as manufactucers, exporters, importers, contraclors, sub-conlraclors,
sellers, buyers, agents of aerodynamicall y profiled Glass fibre reinforced polyester Rotor Blades
and components thereof.

To carry on the business as manufaclurers, exporters, impoiters, coniractors, sub-contraclors,
sellers, buyers, agents of fibre reinforced thermoplastics enginecring plastic products, components
and systems.

To carry on the business as manufacturer’s exporters, imporiers, contractors, sub-contiactors,
seilers, buyers, agents of thermosetting Resin system based composile componenis products and

systems.

To carry on Ihe business as manufoclurers exporters, impoiters, conlractors, sub-contractors,
sellers, buyers, agents of Thermosetting resins, hwo component coating, solvents, rigid siructuyat
foans and speciality chemicals.

To carry on the business as manufacturers, exporers, imporlcrs, conlraclors, sub-conlractors,
sellers buyers and agents for wind mills and componenis and parts including Rolor Blades, braking
systems, tower, nacelle, control unil, generator glc.,

To carry on the business of manufacturers, expoiters, imporiers, contmbmrs, sub- contractors,
sellers, buyers and agents (or renewable energy sysiems like solar, biomas, solid wastes, bye-
praduct gases and components thereof,

To carry on business as importers, exporlers, dealers and traders in Iron Qre, Coal, Coke, Qils
including Hydrocarbon products, Refiactories, Iron nnd Steel and other components and naierials
required by Ui Metallurgical Industries and Power Planis,

To earry on business as manufaclurers, exporiers, imporlers, conlractors, sub-conlraclors, sellers,
buyers, agents of Ropeway systems, cable cars, light rail systems, ski lilts, mass transit syslems ,
raitway systems and componenls and sub-assemblles for all applications,

The objects incidental or ancillary 10 the attainment of (he above main objcets are ;

To advance, deposit or lend money, securities, praperty (not amouating to the business of banking
as defined under the Banking Regulation act, 1949) to or with such peisons, firms or bodies
corperate as the Company thinks fil and in particular to customers and others having dealings with
the Company and on such ferms as may secm expedienl, and to discounl, buy, sell, and deal in
bilis, notes, warranls, coupons, and other negotiable or transferable securities or documents and o
puarantee the performance of any contract by any such person.

In conncclion with the business of the Conipany fo purchase or olhicrwise acquire and lo sell,
exchange, surrender, lease, mortgage charge , convert, hold, wimn to acconnt , dispose off and deal
in real and personal properly and rights of all kinds ond in particular lands, buildings,
hereditament, business undertakings, and concems, debenture - stocks » mortgages, debeniures,
produce, concession , options, conlracts, patents, amnuilics , licenses | stocks, shares , securilics,
bonds , policies, book debis and claims , privileges and chooses in action of all kinds » including
any interest in real or personal property and any claim against such property or against any person
or company and to carry on any business , concein or undertaking so acqli lred.
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To odopt and [o carry into effect , with or without modification all or any ofthe arangements or agreemenls
made for the purpese of achieving any of the company's abjeclives menlioned in clause I1L hereof.

Subject to the provisions of the Act and [he rules framed fhereunder and ihe direclives issucd by Reserve
Bank of India to receive money.,,  securities, securilies , valuables of all kinds on lean or deposil ( nol
amounling (o the business of banking as defined under the Banking Regulation Act ,1949 } and to borrow or
raisc money in such maoner as the Company shall think fit and in particalar by issue of debentures or
debenture — stocks ¢ perpetunl or otherwise ) or bonds and to sccure the repayment of any money borrowed,
raised, or owning by mortgage, charge or lien upon al{ or any of the Company's properly ( both present and
fulure} including its uncolled capital and also by similar mor(gage charge or licn to secure and guarantee the
performance by the Company or any other person or body cerporate of any obligation undertaken by the
Company or any other persen or body corporate ns the case may be ; provided that the Company shall not
carry o the business of banking.

To draw, make, accepl, endoise, negotiate, discount, execute and issue promissory noles, lumdies, bills of
exchange, bills of lading, warranls debenturcs and other negotiable or iransferable instuments,

“Ta acquire [rom time to time and to deal in all such stock -in -lrade, plont and machinery, goods, chaticls

“and ellecls as may be necessary or convenienl for any business for the time being carricd on by the

Compiany.

To invest und deal with any money of the Copany nol inunediately required in such investments as the
Company may deem fit and to hold, scll, vary or olherwise deal wilh such investments.

To purchase or ollenwise acquirc all or any part of the business, propenies and Habilities of any company ,
socicly , partnership or person , formed for all or any part of (he purposes within the objecis of this
company and to conduct and carry on , of liguidate and wind up any such business,

Te lend and advance nioney, either with or without security and give credit to such persons gn such ferms
and condilions as the Company may think [l for the purpose of the business of the Company provided that
the Company shall not carry on the business of banking.

To undertake Nnanciol and commercipl obligntions, transactions and operations of all kinds in connection
wilh the business of the Company.

‘To enter into arrangemenls for lechnieal collaboration and Jor other forms of assistance including capilal
parlicipation with Torcign or Indiun manvtaciurers of electrical and allied products and to pay for such
technical assistance or collaboration, royalties of othcr fees in cash or by allolment of equity or allice enpilal
of the Company credited as paid up or by issue of debenture or debenmure stock.

T'o puaraniee the performance of any contract or obligation or become linble for the payment of money or
dividends or interest or any stack , shares, securities of any company , corporation , firm or persons on such
terms anel conditions as the Company may scem fit and o provide securily in conncclion therewith.

To issuc on conmission, subscribe for , purchase or otherwise acquire and sell, dispose of, exchange , hold
anl deal in shares, commereial paper or other negotinble instiruments , bonds, debentures, debenlure-stocks ,
public securitics or other seeuritics issues by any auwtherily , Central, State , Municipal , local or otherwise.

T'o conenunicate with vartous Chambers ol Commeree and other mercontile and public bodies thronghout
the world and concert and promolte mensures for the proleclion of (he trade, indusiry and pecsons ¢ngaged

therein.
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To subscribe, to become a member of, lo inlo partnership, subsidies and co-operate with , any other
association , wheilier incorporoted or not , whose objects are altogether or in part similar to those of Lthe
Companty, and to procure from and communicate [0 any such association » such information as mny be
likely to forward the objects ol'the Company,

To build , construct, alter , cnlarge, remove , pull down, replace , maintain , improve, develop , work |
control , and for manage any building, offices, factories , mills , waler waorks, gas works, eleclric power |
heat and lighl supply works and other works and convenicnees which Wic Company may think direcily or
indirccily conducive lo its abjects or which may advance their inierests of ihe Company and to contribuie or
olherywise assisL or lake pact in the censlruction , maintenance , developmient , working, control and
managenient thereof and to join with any other PEEsLN or colupany a8 parluer or co-worker in doing any of
these things. .

To improve, manage, develop, grant rights or privileges in respect of othenwvise denl with all or any part of
the property and rights of the Company. .

’ [u vest iy reut or persoial properly, rights or inerest sequired by orbelonging to the  Company or any

such persen or other company on behalf of ar for he benefit of e Company wiil or without any declared
trust in favour of the Company.

To purchase, take on lense, exchange, hire or otherwise nequire any movable or  immovable properly or
any rights or privileges which the Company may 1hink necessary or convenient for the purposc of its
business.

To apply for, purchase or olherwisc nequire, prolect and renew in any part of the world palents, licenses,
concessions, patent rights, trae marks, designs ete. Conferring any exclusive or non - exelusive or limited
right 1o Ihcir use , or any sceret or olher information regarding nny invention or research which seem
capable of being used for any of the purposes of the Company or Ihe acquisition of which may seem
calculated directly or indirecily to benefit the Company and Io use, develop or grant licenscs in respecl
thereol or otherwise tum to account the rights or information so acquired and lo expend money in
experimenting upon, testing or improving any such patenis, righls or invenlions.

To acquire and undertnke the whole or any part of the business, property or liubilities of any person, finn or

body corporale, cither carrying on or proposing Lo carry on any busmess which the Company is aulhorise Lo
carry on, or having properly suitable [or the purposes of the Company or which can be carricd on in
conjunction therewith or which is capable of being condncted so as (o dircelly or indirecily benefit the
Company.

To enter e any arrangements with any Government or any authority , Supreme , municipnl , local or
otficrwise that niay seem benelicial to any of the Conipany’s objectives anel to apply for , proctire and
oblain any Act of Parlinment , privilege, concessions, license, or nutherisation of the Govermnent or any
olher authority local or olherwise for enabling the Company to carry any of ils objects into effect or for
extending any of the objects of the Company and lo carry outl exercise and comply with any such Ac,
privilege, concession, ficense or authorisation and 1o carry out and implement the provisions of the Foreign
Exchiinge Management Act, 1999,

To puy for any rights or property acquired by the Company and to remuncrate any person, Company or
public bodies as and by way of agency for commission or brokerage whether by cash payment or by
alloument of shares , debentures or other sceuritics of the Company credited as paid up in full or i part or
otherwise,

Y P, )
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“subject 1o resirictions of Ihe Companies Act,

To adopt such means of making known the business of the Company ns may scem cxpedient, and
in particular by advertising in the press by circulars, by purchase and exhibitions or works of arl of
interest , by publicalion of books and periodicals, and by gronting prizes, rewards and denations

Subject to the provisions of the Act, to amalgamate enter inta partnership or into any arcongement
for sharing profits , union of interests , co-operalion , joint veniure or reciprocal concession or for
limiting competition with any person , firie or body corporte whether in Tndia ar outside canrying
on or engaged in or abow o cary on or engage in any business or teansnclions which the
Company s authorised 1o carry on or engage in, or which ¢an be carrted on in cenjunclion
therewilth or which is capable of being conducted so as to direetly or indireclly benefil Lhe
Company and luriher 1o enier into any arangement or conteacl with any person , association or
body corporale whether in India or cuiside, for such other purposed that may scem conducive to

the objects of the Company.

To cstablish, promote or coneur in establishing or promoting any Company or Companies for the
purpose of acquiring all or any of the rights , libedies and properties of the Company or for any
other purpose which may scem diveclly o indirectly caleulated fo benefit the Company and lo
place or guarantee the placing of , undenwrile , subscribe [or or otherwise acquire atl or any part of
the shares, debentuies or other sceurities of any such other coanpany or ¢companies subjeet (o prior

approval of SEBI, if required.

‘'a lease, let oul on hire, mortgage , pledge , hypothecate , scll or olhienwvise dispose of the whole or

© any port or parts of the wndertaking ol the Company or any land, business, property , rights or

ossels of any kind of the Company or any share of interest therein respectively in such manner and
for such considerntion as the Company may think fii, and in pacticular for shares, debenlures of
securilics of any other body corperate having objects allogether or in part similar 10 those of the

Company.

To establish and equip laborateries nnd camy en aualytical, experimental and other work or
underlaking any vesearch in relation to the objects of the Company.

‘To undertake, carry owl, promote, sponsor or (o otlienwise assist any activily for the promotion and
growth of national economy and -for what the company may consider to be its moral or social
responsibility to ihe public or a seclion thereof, or what the company considers likely to promole
nationat welfare or social, economic or wveral uplifl of the public or any section thereof, in such
manaer as the company thinks fit.

Wilhout prejudice to the generolily of Lhe foregoing, the compony may wndertake, carryout,
promole ad sponsor any aclivity in conneciion with 1he publication of nny books, iilerature,
newspapers or olher documents or organising lectures of seminars for advancing the said objects
or piving mcrit awardls, scholarships, loans or any other assistance to deserving persons directly or
througlt an institution fund or trusl.

In order to achicve any of the loregoing, the company nray divest without consideration or such
fair or concessional rates as it tinks fit lo otherwise wansfer and properties or goods of the

-company Lo or in favour of any public or local body or authorily, Cealral or-State Governmenl,

Governmenl agencics, Public Instilutions, trusts or lunds recognized or approved by the Central
Government, or State Governmenls or any authorities spegificd for the purpose by such

governmeni{s).

To pay any premiums and to pay for any property, right or privileges acquired by the Company or
lor services rendered or 1o be readered in connection with Lhe promation, formalion or ihe business
of the Companty or fur services rendered or Lo be rendered by any person, firm or body corporale in
placing or assisling 1o place or guaratleeing the placing of any of the shares of the Company or
any debentures, debenture-stocks, bonds or other securities of the Company, and 1o issue any such
shares either as (ully paid up or with such amount credited as paid up thercon as may be agreed
upon, al W change any such bonds, debentures or ather sccurilies upon all or any parl of the

property ol the Company,
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To pay owt of the funds of the Company alf costs, charges and expenses, preliminary and
incidental lo the promolion, establishment aud registration of the Company.

To adopl such means of making known the praducts, business and inlerest of the Company ns it
may seem expedient and i particular by adverlising in he press, radio, video, lelevision, cinema
or by hoarding or by purchase and exhibitions of works of art or general interest, by publication of
books and periodicals and by granting prizes, rewords and donalion or sponsoring events or
activities of genern| public interest.

To remunerale or undertake or confribute or ollicowise assist any national, charitable, Uensvolent,
religiows, public, scientilic, rural, gencral or other useful object or inslitution ns the company deem
fit, subjecl Lo the provisions of Companics Act, 2013.

To procure the Company to be regisiered or recognises in any part of World, outside the Union of
Mdia.

To lake inlo consideration and to approve and confion and or carry out all acts, deeds or (hings
that may be done er enlered inte with any persen, [irm ¢r body cocporale by the promolers of the
Company and [urther lo enter into any arrangement, agreement or Contracls wilh the pronoters
and Lo reimburse them for all costs and expenses that may be incurred by thent in or in conncclion
with the Fermation or promolion of the Company.

To eslablish and mninlain or procure the establishment and maintenance of any provident fund or
any conlribulery or non-contributory pension or supcrannuation fund and lo give donations,
gratuilics, pensions, allowances, emoluments, bonmses, profil sharing bonuses, prizes, benefits, or
any other payment to persons who are or were at any time in the employment or service of the
Company or ils successors, in business or of any company, which is a subsidiary of the Company
or is allied to or associnted with the Company or with any such subsidiary or whe or were at any
time Directors of the Company or any such other company as aforesaid and Ihe wives, widows,
families, dependents or connections of any such pecsons and lo provide for the welfare of all or
any of the aforesnid persons [rom lime to time by subscribing, subsidising or contribution o any
institulion, association [unds, clubs, trusts, profit sharing or other schemes, and by building or
contributing 1o the building of dhwelling houses or quarlers and by providing, subscribing or
contribuling towards places of instruction and recrealion, hospilals and dispensaries, medical and
other attendances; and 10 make pnyments lo or towards the insurance of any such persons as
aforesaid and to do ony of the manters aforesafd either alone or in conjunction with any such other

company.

To aid monetarily or otherwise any association, Lody or movement having for ils objecls the
solution, element or selving of indusirial or Jabour problems or the promotion of indusiry or (rade.

Te subscribe or donale or 10 puaantec money for any national, philanthropic, charitable
Jcnevolent, public, gencral. religious, scientific, rural or uselul object fund or organisation,
association or institution of for sy exhibitien or for any purpose which may be likely, directly or
indirectly to further the objets of the Company or the inlerest of its members.

Te make donations Ie such persons or instilulions either in cash or of other assets as Ihe Company
may (hink directly oz indirectly conducive (o any ils objects or olhenvise expedient.

To receive gifls, privileges and benefits whether in cash or in kind and 1o anderake and execute
mny lrusis either gratilously or indivcclly conducive to any of its objects or otherwise expedient.

In the event of winding up lo distribule all or any of \he properly of the Company amongst the
members in pieces or in kind or any proceeds of sale or disposal of any property of the Company
but g0 thal no distribition mnounting to a reduction ol capital be macde except wilh the sanction {iT
any) for the time being required by law.

[
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Ta do all or any of the above things in any part of (he Warld as principals, agents, contractors or
olherwise and either alone or in conjunction with others and to cstablish offices, agencies or
beanches for camrying on any of the alercsaid objects in Tndin or c]sewherc in lhe World and Lo

underlaka the management of the Company.

“To ncquire any shares, slocks, debenlures, debenture -stocks, bonds , obligations, securities by

original subscription , participation in syndicales , lenders , purchnses , exclﬂuges or otherwise nnd
lo subscribe for tie same either conditionally or OlhEI‘NISE to guaranice the subseriplion thereol
and 10 ¢xercise and enforce a1l rights and powers conferred by or incidental to the ownership

thereof.

To vary and otherwise dispose of ¢xchonge, transler or alienate any of the Company's
invesiments.

Te open acconnt or accoun(s with any Bank or Banks and lo pay imto and withdraw money froin
such account or accounts whether they mny be in credit or debit.

Tis expressly declaced that the several sub-clauses of ilis clause and all the powers thereof arc (o
be cumulative and in no case is the gencrality of nny one sub-clausc lo be narcowed or restricled

‘by any particularity of any other sub-clause, nor is any general expression in any sub-clause (o

benarrowed or restricted by any pacticularity of expression in {he same sub-clanse or by the
application of any rule of censiruction ¢jusdem generis or othcrwise, provided that nathing herein
contained shall be deemed to empower the Company to carry on the business of banking,

The Other Objects for which the Company is formed arg:

i Te acl as tng owners, wharlingers, gas makers, ship owaers and owners and manager of
Shipping Accessories, appurtenances, 1ools, machinery and olher shipping properly and to
do business as freight conlraclors, bargeowners, lightermen, hoymen, ferrymen, owners ol
motorboat, steam launches and to act as Shipping Agents, Carricrs, Charters, Stevedores,
Clearing and Forwarding Agents, Exporters and lmporlers and Conlraclors lenderers,
Supptiers and Transporters. -

ii. Teo do the business of carriers by land, sea and water to hire purchase, scll, mortgage,
alicnnte, exchange and oihenwise acquire Ships, Barges, Boats  and  Vessels, Lorries,
Cranes, Tractors nnd other earthimoving equipments, Lorries, Tractors, Crangs and
ollied machincry goods,

i, To manufacture, produce, buy, sell, impori, export, stock and deal in all sons of

equipments machinery uscful in the shipping industty and indusiries allied in shipping
industey end industries aflied in shipping indusiry including Crones and Barpes.

iv. Ta establish ansl maintoin line of stcam and olher vessels between such pordsas  mny  for
the tirne being and fron time Lo lime appear (it or ¢xpedient.

To acquire by purchase, lease, exchange, hire or olherwisc develop or operate land, building and
beredituments of any tenure of description including agriculral land, mines, quarries, ca or
coffee gardens, farms, gardens, orclrards, groves, plantations and any estate or inlerest therein, and
any right over or conncclcd with land and building so situated und develop or to turn the snme lo
account us may seem expedient and in pantieular by preparing building sites and by conslrucling,
re-consiructing, altering, improviag, decorating, (urnishing and maintaining, hotels, rooms, fials,
houses, restaurants, mackets, ships, work-shops, mills, factories, warehouses, cold storages,
wharves, godowns, offices, hotels, gardens, swimming pools, play-grounds, buildings, works and
conveniences of all kinds ol Icasing, hiring or disposing of the same.

To mimage laml, building and other propertics, whether belonging to the Company or not, and lo
collect rent and income, and to supply tenants and occupiers and others, refreshments, oltendonce,
light, waiting rooms, reading rooms, mecting cooms, ¢leciric conveniences and other advantages.
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To carry on business as producers, manufachurers, processors, converters, refiners, makers,

botllers, stockicst, dealers, iinporters, cxporters, traders, refailers, ngeols, buyers and sellers of
oxygen, acetylenc, ammonin, carbondioxide, nitrogen, hydrogen, helium and other types of all
kinds of goses required for or used in industries, agricullure, clinics, hospitals, refrigeration,
aviation, iransport vehicles, space rockels and crafls, communicalion, objects and media, power
plants, domestic or public lighting, heating, cooling, or cooking purposes, lighters, planis

_ producing water, chemicals or fuels, pesticide defence or warfare cstablishments, horticulivre,

forest or plant protection and growth and othier allied purposes and to services, repair, manufacture
market or deal in machinery plant, sparcs, cylinders, containers, gadgets, applimices, producing
any of such pases and products.

To carry on business as timber merchants, saw mill proprictors and tlimber growess, and 1o buy,
sell, growy, prepare for markel, manipulate, imporl, export and deal in timber, teak. Plywood, firc-
wood and wood of all kinds and to manufacture and deal in articles of oll kinds in the manufacture
of which timber, plywood or other woad js used and fo buy, clear, plant and work timber estates.

To produce, manufacture, refine, prepare, process, purchase, sell, import, export or generally deal
in construclion malerinls jncluding Lricks, sand, stone, marble, liles, refrnclors, clting wares,
sanitary malerials, pipes, lubes, tubular straclures, cement, paints, adhosives, sheels, roofings,
glass fornilure, fitings, electrical goods, waler supply or storage equipments, Itoor polish, door
closers, eoncrele ixers, clevalors and any other building or decorative malerials made of or by
product of cement, stone, clay, limber, leak, board, fibre, paper, glass, rubber, plastic or other
nalural or synthetic subsiance or chesmical.

To carry on Lusiness of mwmulacturers, (abricntors, processors, producers, growers, makers,
importers, exporlers, buyers, scllers, suppliers, stockiest, apents, merchants, disiribulors and
concessionaires and of dealers in commodities of all or any of the following kinds :-

a Vanaspali oils, de-hydrated vegeinble oils, oils made or processed from sceds,  colton
sceds, coconuls, producis of plantaiions, horliculture, apriculture and forest  product
and oil cakes aud soaps and lubricants made from such oils or as by products thercof.

b. Flour, cakes, pasiry, comflokes, bread , biscuits , coffee, lozenges, chocolates,
confectionery, sweels, sweet products, fruil drops, sugar, glucose, gliee, cheese, and otler
dairy producls, pickles, jams , jellics, sausages , cider, poullry  ond eggs, pulses, spices,
oils, power and condensed milk, honey, vepelables, coffee, tea, coco and all kinds of
miterinls required or used for the preparalion of food articles.

c. Ammonia Sulphale niirale { double salt) ammonia nilrate, calcium ammonium nilrate
(nitroling Stone ) ammonium chloride , super phosphale , urea and ether types of
fertilisers of synlhetic or nalweal origin containing nitrogen, phosphorus or  ofther
compounds , soda , ash , pesticides, D.D.T. Seeds, proeessed seeds, concentrate [or catile

or poullry fec.

d Drugs, medicine, chemicals, mixiures, powder, tablets, capsules, injections, oils,
comnpounds, cerents , paints, creams, scents, soaps, lotions, teilet poods, pigmenls find all
kinds of pharmaceutical , cosmetics and medicinal preparations requirced  or  used  for
beauty aids or personal hygicie or in allopathic, ayuivedic, unani  or nalural  cure
methods or systenis of ireatments , bandages , colton  gawzes, cruiches, stretchers and
all kinds of anatemical orthopedic and surgical appliances and stores.

e, Bools, shoes, footwear of all kinds made of leather, rubber, canvas, plastics, or  ony
other synthelic or natural produet, waterproof , cloth or compound, lenther hides, skins,
rexine, rubber, plastic or synthetic cloth compounds or granules , lasts, boot trees, buckles,
leggin, gailers, heels , laces, bool polishers, protecters,  accessories and fikings and used
in or requircd (or footwears.

. Writing pen, peacils, fountain pen, ball point pen, sign pen, color pencil, wbes and tables,
pins, erasers, ink, clips, rulers, paper, pulp, newsprin, board, envelopes, cards, dics, lelier-
heads, forms, fites, stamps, hooks, bags, cases, covers, rackets, cabinets, numerical prinler,
adhesive lapes, gums , duplicanors, typewriters, compulers, calcwlitors, accounling and
inler - communications machines, and all kinds of office, domestic indusinal and
edicational stationary equipments, appliances, lumiture, insirmmental gaskels, devices and
stores made for domestic household educationnt, commercial, industrial , Government or

Public use.

—m,

——

———



12,

£ Sports, goods , toys, peirochemicals , caleium carbide . styrene, ethylene, eyl alcohol,
hydro carbon, petroleum fractions and other synthelic chemicals substances - Dbasics ,
infermediate or gtherwise. .

h, Razors, safety rozars, blades, shaving sets, [otions, crenms, soaps, soapsticks or ofher
materials and utililics.

To catry on business as manufachrers, fabricators, processors, producers, markers, refiners,

dealers, tradess, imporfers, exporters, buyers, sellers, supplicrs, stockiesl, distributors, agents and

dealers In commodities of all or any of the following kinds -

- To carry on the business as organiscrs, agents, holders, dealers of or investors in saving units or

unils issued by (he Unit Trust of India and mobilise savings from members of he Company or
publie,’ (o invest and deal with the funds, available with the Compainy ns may he deemed fit fom
lime to time and to pay, allow give or distribule interests, dividends, prize or giRs on or in relation
to any such tnits or units by not amounting to lofierics. Provided (hat the Company shall not do
aiy banking business as defined under the Banking Regulations Act 1949, or any slalutory
modification thereof,

To carry on business as mannfacturers » Tabricators, producers, importers, exporlers, dealers |
agenls, slockicst, refnilers, traders and vokers of foundry equipments, accessories, spares,
chemicals, raw materinls, (uel, stores, pasts, apparaius and goods used in or vequired by the
foundries and producers of stesl or melal,

To carry on business as manufactvers » processors, verallers, sincllers, couveriers, producers,
cxparlers, imporlers, traders, denlers, distributors, slockies, buyers, scllers, agents or merchants in
all kinds of and Forms of steel and iron casting , steel including mild | high carbon, spring, high
speed |, laol, alloy, stainless and special sicels ivon » metals, and alloys, ingots, billels, bars , joists,
tods, squares, structural , bes, poles, pipes, sheels , wires , rails, rolling malecials, rollers, other
materials made whoily or partly iron » sleel, alloys and metals, required in or used for industrial ,
agricullural , ranspori, commercial » domeslic , building, power lransmission, and for constiuction
purposes :

To cearry on business as manulsciurers, producers, refiners, processors, converlers, lraders,
importers, expolers, retailers, stockiest, buyers, or seilers of caustic soda, soda ash, chlorine,
bleaching materials, soap and detergents, organic, inorganic and for mixed. chemicals including
heavy chemicals, phosphoric acid, {utilizers, synihetic resins, plastic or P.V.C. materials, and such
goods , machinerics and part required for used in or based on parlly or fully , one or more of ihe
aforesaid material or products, :

To catry on the business as producers, disiributors, imporiers, exporters, exhibilors, and finaneiers,
of cinematorgraph films snd to menufaciure own, acquire, provide, scoure , amange, or deal in
{ilms and photographic , sound recording, musical lighting , appliances, instruments, equipments,
and machines, and to construet , establish, own » hive, or otherwise acquire and manage, let out for
rent, fee, monelary gain or btherwise sludies, laboralovies, lheatres, buildings, or work required for
all purposes of production , distribution or exhibition of the films , open air stage plays, dances,
opcration, burlesques, vaudeville, revenies, performances and enlertainments and to act as
dlealers, imporiers, exporlers of musical instruments and records, tapes, cinemn and film projectors
and cameras, wigs and other producis or materials relnied or connected with the aforesaid ohjects
and business; and to acquire exclusive or limiied rights to and play , story , script , musical songsg
and lyric, book, article or any technique by producing, purchasing , or otherwise acquiring and lo
use exercise, develop or exploil or lurn 16 account such rights for the business of the Company and
to acf as agenls {or lraining , relaining |, arranging and supplying actisis , stars, art direclors, scripl,
or slory wrilers, technicians, extras and ofher pecsomnel required by the Company or others for
film , cinema or show business,

To cary on business as advisers and / or consultants for mallers and problems relating 10 1he
industries administratian, managentenl, organization, acconntancy, costing, financial , markeling ,
impart , export, commercial or economic activilies ; labour statistical organisation , methods,
quality control personnel and dala processing , lechnical know -liow, operation, manufaciure,
production, storage, distribution , sale and purchase of gonds , properly and otlier aclivities of and
in velation to any business, trade , commerce, indusley , mine , agriculture of and in relation lo nny
business, {rade, commerce, industry, agriculure, buildings, real esiaies, plant or machineries and
all sysiems, mefhods, techniques, processes, principles in relation to the foregoing and to earry on
business of rendering services on any one or more of aforesaid mallers 1o any person , Tirm,
company, Wusl, association, instijulion, society, body, eorporate, povernmeni or povernment
depariment , public or local awihorities or any other organisalion what so ever, lo acl aus
intermediaries in the introduciion of collaborators, sellers, purchasers, partners, tenants, agents,
consiiners and employees but do not fall within the scope of he office of the managing agents or
secrelaries and (reasurers of a company as defined under the Componies Act, 2013.
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To carry on research and developments work for industrial , agricultural and minerals productivity
and methods of production, matters and problems relating to accountancy , business management ,
distribution , marketing, and selling , to callect , analyse , examine , prepare , formulate, publish,
distribute and circulate, date, strategy , reports, journals, books , magazines, newspapers, sports,
education , society , cinema or real estates and to promote or propose such method, procedures and
measures as may be considered desirable or beneficial for all or any of the objects of the Company
and for extending developing andfor improving and type of business, trade, estate, industry,
commerce, organisation, methods, techniques, technical know-how, patents, trade makers and
procedures to consider and evaluate problems relating to administration, management, producticn,
storage, distribution, finance, marketing and sale and/or relating to the rendering of any service.

To carry on business as dealers, distributors, stockiest, buyers, sellers, repairers, cleaners, stores,
importers, exporters or agents of motor cars, trucks, lorries and carriages, motor cycles, scooters,
bicycles, tractors, earthmoving equipments, trailers and other vehicles, agricultural implements,
pumps and machineries, and spare parts, engines, motors, accessories, components tools, batteries,
glass panels and sheets, apparatus, fitting, furnishing materials, used or required for such vehicles,
implements or machines and to act as transporters of goods and passengers, travelling or clearing
agents and to let out, hire or finance on hire-purchase system or otherwise automobile and other
vehicles, implements, machines and any of the aforesaid products or things.

To promete, form or acquire any company and to take, purchase or acquire shares or interest in
any company to transfer to any such Company any property of this Company and to take or

otherwise deal in and invest in any shares, debentures and other securities in or of any Company or
Companies,

To carry on business as manufacturers, producers, refiners, converters, shippers, exporters, agents,
repreg tatives, dealers, stockiest, importers or distributors of tea, coffee, coco, Jjute and jute good
items, textiles, cotton, silk, nylon, terlyne, synthetic, and or fibrous, substances, wool and woolen
gtEds, handicrafts, piece of arts, jewellery, sugarcane, linseed, oilseeds, wheat and other grins,
jewellery omaments, minerals, electronic, musical and sporis goods, cloth, dresses, garments,
transport vehicles, food products, livestock, books, reading and educative materials, paper and
other paper products, electrical goods, rubber, plastic goods, PVC and other synthetic resins.

To establish, maintain and operate shipping, air transport and road transport services and all
ancillary services and, for these purposes or as independence undertakings to purchase, take in
exchange, charter, hire, build, construct or otherwise acquire and to own work, manage and trade
with steam, sailing, motor and other ships, trawlers, drifters, tugs and vessels, aircrafis and motor
and other vehicles and all necessary and convenient equipment, engines, tackles, gear, furniture
and stores and to maintain, repair, {it out, refit, improve, insure, alter, sell, exchange, or let our on
hire or hire purchase or charter or otherwise deal with and dispose of any ships, vessels, aircrafts

and vessels, aircrafts, and vehicles or any of the engines, tackle, gear, furniture, equipment and
stores of the Company.

The liability of the members is limited.

(AMENDED AT THE DEEMED GENERAL MEETING OF THE COMPANY HELD ON
26™ AUGUST 2016)

V.  The Authorized Share Capital of the Company is Rs.1000,00,00,000 (Rupees Thousand
Crores Only) divided into 100,00,00,000 {one hundred Crores) equity shares of Rs. 10/- (Rupees
Ten Only) each aggregating to Rs.1000,00,00,000 (Rupees Thousand Crores Only) with power to
increase or reduce the capital and to divide and subdivide the shares into several classes and to
attach there to respectively such preferential qualified or special rights, privileges or conditions, as
may be determined by or in accordance with the Articles of Association of the Company for the
time being and to vary, modify or abrogate any such rights, privileges or conditions in such

manner as may be permitted by the Companies Act, 2013 or as provided by the Articles of
Association of the Company for the time being,

For Shil EPC Limited

'Vi'ce president & Company Secretary
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We, the several persons whose names, addresses and subscriptions are described are desirous of being

- farmed into a Company in pursuance of this Memorandum of Association and we respectively npree to

take the number of shares in 1he capilal of the Compnny set opposite o our respective names:

S
No

Name,  address and
description of subscribers

No. Of Equity Shares
Iaken by each subseriber

Nmie nnd addresses and
deseription  of wilnesses
fo the signatures

Sd/-

3.Shanker

Sfo.R.Sundaram

4, Kilpauk Garden Road, Tst St
Chennai - 600 010

16

Sd/-

K. Noraynnaswnmy
Sfo.V Krishnamurthy
18, Yasantha Avenue,
MRC Nngar,

Chennai - 600 028

10

Sd/-

Sanlosh Kamat

Sto. Jagannath N Komaot
E2, Palm Beach,

IV Seavvard Road, Valmiki
Nigar, Chennai - 600 041

Sd/-

R.K.Pal

S0 Ramen Kumar Faul
.17, Anna Nogar (W)
Cheanai - 600 040

TSar-

P.Ashok

S/0.8 Panchapakesan

A/10, T.V Nagar,

Ambatiur, Chennni - 600 033

Sd/-

M. AL Shoriff
Sfo.Mahaboop Sharilf

54, ALl Block, Anna Nogar
Chennai - 600 0490

Sd/-

K.Raman

S/0.M.S. Kuppu Rao

-2, 150, Alwarpel Sirect
Chennat - 600 018,

Sd/-

S.Kumar

8/oN.R. Srinivasan
7, Virst Street,
Kamaraj Avenng
Adyar

Chennai - 600 020.

‘Tulat

70

DATED: 12-06-2000
CHIENNAT
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(AMENDED AT THE DEEMED GENERAL MEETING OF THE

. N 10TH . s
COMPANY HELD ON 10" AUGUST 2015) Eor Shriram EPC Limited

THE COMPANIES ACT, 2013

TABLE -F Vies President & C

ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY SHARES

Interpretation
L. (I) [n these regnlations—

(a) “the Act” means-the Companies Act, 2013,
(b) “the seal” means-the common seal.ofthe 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.

P
° Share capiial and-variation of rights

4

11. L. Subject to the provisions of the Act and these -Articles, the shares in the capifal. of the company
shall be under the centrol of-the Directors-who may issue, dllot or otherwise disposg of:the same or.
any of them to-such-persons,’in suchrpropertion and-ersuck terms and conditions-and-either-ata-premium
or at par and at such:timeas they-may from time.to time:think fit. .

2. (i) Every person-wheosename is.entered-as.a:member.in-the register of members-shall - -be-entitled to -
receive within.two: monihs.ifter-incorporation, in -case of subscribers to the . .memorandum -or after
atlotment or withinone-month:ifter the-apglication:for-the registration: of transf‘er or- transmission or
within such other:peried:as-the conditions of-issue shill-be -

(a)y one certificate:for-all-itis shares without payment of any charges; or

(b) several certificdtes; each-for one or more.of his shares, upon paymcnt of twenty rupees for
cach certificate:after-the first.

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

(iiiy In respect-afany sharecor-shares held jointly:by-several: persons, the company- shall:not-be bound
10 issue more than.one centificate, and delivery. of a:certificate-for a share to one ofiseveral joint-holders
shall be sufficient delivery 1o-alksuch.holders.

3. (i} If any share.certificate be wern oul, defaced, mutilated or 1orn 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 ifany certificale is lost or destroyed then:upon proof thereof
to. the satisfaction of the.company and on execution. of such indemnity as the cornpany. deem adequate,
a new certificate in-licu thereof shall be given. Every certificate under this Article shall be issued on
payment of twenty rupees for each cerlificate.

ompany Sacratary



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

4. Except as required by law, no person shall be recognised by the company as holding any share upon
any trust, and the company shall not be bound by, or be compelled in any way lo recognise (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 Lhe 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 manrier 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 syb-section (6) of section 40.

i} The commission may be satisfied by the payment of cash or the allotment of fully or partly paid
shires 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 ofthe shares of that class.

(i} 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 jssue 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 mianner 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

(f;) 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 1o 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.

(i} The company’s lien, if any, on a share shall extend to alt dividend bonuses declared from time to
lime in respect of such shares. . ) :

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

has a tien:

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

ration of fourteen days after a notice in writing stating and demanding payment of
is presently payable, has been given to the
n entitled thereto by reason of his death or

(b) until the expi
such part of the amount in respect of which the lien exists as
registered holder for the time being of the share or the perso

insolvency.

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

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

o see to the application of the purchase money, nor shall his

(iii) The purchaser shall not be bound ¢
farity or invalidity in the proceedings in reference to the sale.

title to the shares be affected by any irregu

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. :

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

(7)) The residue, il ony,
on entitled to the shares at the date of the sale.

shares beforé the sale, be paid to the pers
i ' .
v Calls on shares

4
w

13. (/) The-Board.may, from time to
on their shares (whether on account of the nominal value of the shares or b

by the cenditions of allotment thereof made payable at fixed times:

y way of premium) and not

Provided that no cail: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 preced_ing,c_all

(ii) Each.member shall, subject to receiving at least fourteen days' notice specifying the time or.limes
and place.6Epayment, pay to the company, at-the time or times and place so specified, the-amount called

onhis-shares.
(##i) A call may be revoked or postponed at the discretion of the Board

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

15. The jointholders of a shace shall-be jointly and severally liable to pay all calls in respect thereof.

16. (i) 1f a.sum.cakted 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 paymenl
thereof to thestime-of actual payment-at ten per cent. per annum or-at such-lower rate, ifany, as the Board

may detcrmine.
{ii) The Board shall be at liberty to waive payment of any such interest wholly or in part.

sue of a share becomes payable on allotment or at any fixed
lue of the share or by way of premium, shall, for the purposes
ly made and payable on the date on which by the terms of

17. () Any sum which by the terms of is
date, whether on account of the nominal va
of these regulations, be deemed to be a call du
issue such sum becomes payable.

time, make calls upon the members in respect ofany monies unpaid




(/i) 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.

v Transfer of shares

i
1. (i) The instrument of transfer of any share in the company shall be executed by or on behalfof 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 appea] conferred by section 58 decline to register—

{a) the transfer of a share, not being a fuliy 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 recognise any instrument of transfer uniess—

" (a) theé instrument of wransfer is in the form as prescribed in rules made under sub-section (/) of section -

56;

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

() the jnstrument 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 oftransfers 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 thlrty days at any one time or
for more than forty-(ive 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 {o his interest in the shares.
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(i#) Nothing in clause ({) shall release the estate of a deceased joint holder from any liability in respect
of any sharq which had been jointly held by him with other persens. ' '

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-himselfas holder of the share; or

{b) to make such transfer of the share as the deceased or insolvent member could have made.

(i) 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 thét -he so-elects.

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

& (iii) All the limitations, restrictions and provisions of these regulations relating to-the right to transfer

and the registration of transfers-of shares shall be.applicable to any such notice. or transfer.as aforesaid
as if the death or insclvericy ofithe-member had not occurred -and:the notice:-or transfer-were a transfer

signed by that member.

26. A person becoming enititled: 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 ifhe were the . -

registered holder.afhe share, except that he shall not; before being registered as:a member.in-respect of
Lhe share, beantitiad-inrespect:0£#t to exercise any righticoniferred by membershipinrelation to-meetings
ofthe company:

Provided that.the: Board:may, at-any lime, give notice requiring any such person-to-clect gither Lo 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 moniés:payablein respect of
the share, until-the requirements of the notice have complied with, _—

27. In.case of a'Qhe 'Person-Company—

() on the dedth of-the sole member, the person nominated by such- member shall be the person .
recognized-by-the company-asthavingtitle to all the shares.of-the member;.

(i#) the nominee on:bgcaming entitled to such-sharesiin.ease of the-member’s. dcath»shal} be-tnformed
of such event by.the:Board-0f the company; -

(i7f) such nominee shalkbeentitled to the same dividends and.other rights-and Ilabllltlcs to which such
sole member ofthe company was entitled or liable; -

{iv) on becoming meniber, 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
compaay. :

—



Forfeiture of shares

28. [Fa member fails to pay any call, or instaliment 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—

(@) 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
whijzﬁ’thc notice has been given may, at any time thereafter, before the payment required by the notice
hﬁ 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 resi)ect of the forfeited
shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company all monies which,
at the date of forfeiture, were presently payable by him to the company in respect of the shares.

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

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 al! persons claiming to be
entitled to the share;

(i) 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.
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Alteration of capital

35. The company may, from time to time, by ordinary resolution increase the share capital by such sum,
1o be d1v:ded 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;

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

(c) sub-divide its existing shares or any ofthem into shares of smaller amount Lhan is fixed by the
memorandum; -

() 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
lu= 12 sune regulations under which, the shares-from which the stock arose mighl before the conversion
havc been transferred, or as near thereto as circumstances admit:

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

(&) the holders of stock shall, accerding 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 -steck arose; but no suchrprivilege 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-ofstock 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 inchide “steck™ and “stock-holder”
respectively.

38. The. company may, by special rcsolutmn reduce inany mannerand. w:th and subjecrro any incident.
authorised=and consent required by law,— ;

(o) itsishare capiral;
{b)any capitalredemption reservcac_(.:o.unl;‘ or
{c} any:share premium account.
Capitalisation of profits
39. (i) The company in general meeting-may, upon the recommendaltion-of the Board, resolve—
{(a)-thatit.is desirable o capitalise any part ol the amount for the time being standing to the credit of

any ofthe company’s reserve accounts, of to the credit of the profit.and ioss account, or otherwise
available. for-distribution; and




(5) 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.

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

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

{(B) paying up in fuII unissued shares of the company to be allotted and dlS[rlbuIE.d 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 (5);

(D) A securities premium account and a capital redemption reserve account may, for the purposes of
this r¢fzulation, be applied in the paying up of unissued shares to be issued to members of the company
as,ﬁ.lll]y paid bonus shares;

{£) The Board shall give effect to the resolution passed by the company in pursuance of this regulation,
40. (i) Whenéver 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

(&) generally do all acts and things required to-give effect therelo.
(i) The Board shall have power—

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

{£) 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 rcquirc, 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;

(i) Any agreement made under such aulhori‘ty 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 63 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 securilies.
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 geﬁeral meeting.

(ii) If at any time directors capable ofactiné who are sufficient in number to form a quorum are not

within [ndia, any director or any twe members of the company may call an extraordinary general meeting
in the same manner, as nearly as possible, as that in which such a meeting may be called by the Board.
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Proceedings at general meetings

44 (i) No business shall be transacted at any general meeting unless a quorum of members is prescnt at
the time whcn the meeting proceeds to business,

(i) 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. Ifthere is no such Chairperson, or if he is not present within fifteen minutes after.the time appointed
for holding the mecting, 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. Ifat 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-ofthe:meeting.

48 In case of a One Person Company—

(J) the resolution required to be passed at the general meetings of the company shall be deemed to
I1a<rc been passcd if the-resolution s agreed upon by the-sole member and communicated to-the company
“.and entered in the minutes book maintained under section 113; .

(i) such minutes:book shalbe signed and dated:by the member;
(i) the resolution-shatkbecome effective from the date of signing such.minutes.by:the sele-member.
A’a_’iéurnment of meeting

49, (§} The Chairpersommay,-with:the-consent: ofany: rnee&mg at-which-a-quorum.is:present;.and shall,
if so directed by the-meeting,, adjonm the reeting from time:to:time and-from placeito: place..

(i) No.business-shatl-bestransacted at-any adjourned meeting other-tharvthe;business-lefrunlinished
at the meeting from.whichithe adjournment took place.” e cee :

(7ii) When a meeting is adjourned-for thirty days or more, notice of the adjourned meeting shall be
given as in the case-ofan-original-meeting. .

{iv) Save as aforesaid; and‘a.Snpmevnded in-section 103 ofthe Act, it shall-nat be: necessary to-give any
notice ol an adjeurnment-or.cfthe:business to be transacted-at an-adjourned-meeting.. e '

- Voting-rights
50. Subject-to any ighiscor-restrictions for the time being attached:torany class.or:classes-of shares,—
{a) on a shew of hands;-every member present in.person shall have one vele; and .

£bY on a-poll,:.the voting.rights ol.members shall-be:in pmpc.\mon 1o his’ share in-the:paid-up equity
share capiml-ofthe-cornpany. . ‘

51. A member may exercise tis vole at a meeting by eleclronic means in accordance with section 108
and shall vole only ence.



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 Lhe 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, vot= 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 shali be raised-to the qualification of any voter except at the meeling or adjourned
médeting at which the vote objected to is given or tendered, and every vote not disallowed at such meeting

shall be valid for all purposes.

(i) 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 regxstered 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 lime 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 wnth 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 Lhe shares in respect of which the proxy is-given:

Provided that no intimation in'writing of such death, insanity, revocation or transfer shali have been
received by the company at its office before the commencement of the meeling or adjourned meeting at

which the proxy is used.

Board of Directors

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

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

(i} 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 rcturmng from meetings of the Board of Directors or any committee thereof or
general meetings of the company, or
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() 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 paidito 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 shail have power at any time, and from time
to time, to appeint 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
compfiny 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.

(if) A directer may, and the-manager or-secretary on the requisition-of a director shall, -at any time,
summon a mecting of the'Board. e

68. (i) Save as.ctherwise expressly provided-in-the Act, questions arising-at-any meeting of the.Board |
shall be decided by .a:majority 6fvotes. ) B .

(i) In case of an equality of vetes, 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- betom-the quorum fixed by the Act for a meeting of:the Board, the continuing
directors.of director may act for.the purpose-ofincreasing the number: of directors to that fixed for the -
quorum, or Sf sumimoning a-general-meeting df.the company, but. for-na ather:purpose. e

70. (iYFheiBoatd-may - elect a Chairperson o fits - meetiogs and-determine:the-period for which he is to
held office. ' '

{iiy LEno such Chairperson is.elected,.or if at any meeting the Chairperson is not present within five
minutes aftec.the time appointed forholding the meeting, the directors-present may choose one of their
aumber-to be Chairperson of the meeting, .

71. (/) 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.

{ii) Any committee so formed shall, in the exercise of the powers so delegaled, conform to any
regulations that may be imposed on it by the Board. ‘




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

(if) 1f no such Chairperson is elected, or if at any meeting the Chairpersan 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. () A committee may meet and adjourn as it thinks fit.

{(if} Questions arising at any meeling 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 a2 committee thereof or by any person acling 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 ofrthem were disqualified, be as valid as if every such director or such person had been duly
appointed and was qualified to be a direclor.

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 Pérson Company—

(i) where the company is having only one director, all the businesses to bc-.t}ansacted at the meeting
of the Board shall be entered into minutes book maintained under section 118;

{i7) such minutes book shall be signed and dated by the director;
(iii} the resolution shall become effective from the datt;, 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,~— -
(i} 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;

{ii) 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 lo 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 scal.
(ii} The seal of the company shall not be affixed to any insirument except by the authority of a

resolution of the Board or of a committee of the Board authorised by it in that behalf, and except in the
presence of at least two directors and of the secretary or such other person as the Board may appoint for

12
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the purpose; and thosc two directors anel the secretary or other person aforcsaid shall sign every
instrument to which the seal of the company is so affixed in their 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 he 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 cary forward any profits which it may consider necessary not to divide,
_,with?.ut setting them aside as a reserve. -
;

831 (#) Subject to the rights of persons, if any, entitled to'shares with special rights as to-dividends, all

“dividends shallbe 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. -

(ii) 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,

(iify All dividends shall:be apportioned and paid-proportionately to-the amonats paid-ér-credited as
paid-om-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 shalt rank for'dividend as from a patticular date such
share shall rank for dividend accordingly. SR R

84. The Board may deduct.from any dividend payable to any {ilerﬁbe:'r‘all sums of maney, ifany, 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-inrespect of shares maybe paid by cheque
or warrant sent through:the: post directed to the registered address of the holder or; in the é_asé_-ofjoint
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'ﬁfitiﬁg'direct. '

(ii):E~very such cheque or warrant shall be made payable to'the order of the person td whom it is
sent. o

-86.  Any one of two or more jeint holders of a share may give effective receipts for any ‘dividends,

benuses 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 AcL '

88. No dividend shall bear interest against the company.



Accounts
89. (#) The Board shall from time to time determine whether and to what extent and at whal 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.

(i) 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
90. Subject to the provisions of Chapter XX of the Act and niles made thereunder—

(:}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
kihd, 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.

(i) The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees
upon such frusts-for the benefit of the contributories if he considers necessary, but so that no member
shall bc compclled to accept any shares or other securities whcreon there is any liability,

-Ing!emn{!y .

91--Bvery -officer of the company shall be indemnified out of thé assels of the company against any
llabllnty 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 i is granted to him by the court or the
Tribunal.

Note: Thé Articles shall be signed by each subscriber of the memorandum of association who shall add
his address, description and occupation, if any, in the presence of at least one witness who shall attest
the signature and shall likewise add-his address, description an(l occupation, if any, and such signatures
shall be in form specified below:
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S.No.

Name, address and description of
subscribers

Name and addresses and description of

witnesses to the signatures

Sd/-
S.Shanker
S/o. R.Sundaram
-4, Kilpauk Garden Road Ist Street
Chennai --600 010

Sd/-
K.Narayanaswamy
S/o. V.Krishnamusthy
18, Vasantha Avenue, MRC Nagar,
Chennai - 6060:028

L

Sd/-

Santosh Kamat
Sfo.Jagannath N Kamat
2, Palm Beach,
¢ IV Seaward Road
Valmiki Nagar
Chennai - 600 041,

Sd/-

R.K.Pal
S/o.Ramen-Kumar Paul
R-17, Anna Nagar-(W)

Chennai - 600-040.

Sd/-
P.Ashok
S/o0.S Panchapakesan
Af10, T V:Nagar,
Ambattur,
_Chennai - 606-053.

Sdi-
M.A Shariff .
S/o. Mahabeop Shariff
54, AtBlock
AnnaNagar
Chenmai -600040,

Sdt-
SloM.5 KuppaRao
C-2 150, AlwarperStreet
Chennai - 660 @18

Sd/-
S:Kumar
S/o.N.R:Srinivasan
T# First-Street
Kamaraj Avenue

. Adyar,
Chennai - 600 020.

DATED
CHENNAI

: 12-06-2006
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