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NOTICE:

NOTICE is hereby given that the 45th Annual General Meeting of the members of Incon Engineers
Limited will be held on Wednesday, the 30th September, 2015 at 11.00 a.m. at the Registered
Office of the Company at B-6/3, I.D.A. Uppal, Hyderabad - 500039 to transact the following
business:

ORDINARY BUSINESS

1.

To consider and adopt the audited financial statements of the Company for the financial year
ended 31st March, 2015 including the Balance Sheet, Profit & Loss Account and report of
the Board of Directors and Auditors thereon.

To consider and if thought fit, to pass with or without modification(s) the following resolution
as an ordinary resolution:

"RESOLVED that M/s. Brahmayya & Co., Chartered Accountants, bearing Registration
No.000513S, be and are hereby reappointed as statutory Auditors of the Company to hold
office from the conclusion of this Annual General Meeting until the conclusion of the next
Annual General Meeting, at such remuneration to be fixed by the Board of Directors of the
Company."

SPECIAL BUSINESS

3.

APPOINTMENT OF Dr. B. NEETA KUMARI AS ADDITIONAL DIRECTOR OF THE
COMPANY:

To consider and if thought fit, to pass with or without modification(s) the following resolution
as an ordinary resolution for regularization of Additional Director, Dr. B. Neeta Kumari.:

"RESOLVED that Dr. B, Neeta Kumari, who was appointed as an Additional Director with
effect from 30th March, 2015 on the Board of the Company in terms of Section 161 of the
Companies Act, 2013 and Articles of Association of the Company, who hold this office upto
the date of this Annual General Meeting and in respect of whom a Notice has been received
from a member in writing under section 160 of the Companies Act, 2013 along with requisite
deposit proposing her candidature for office of the Director be and is hereby appointed as
Director of the Company."

TRANSACTIONS WITH RELATED PARTIES:

To consider and if thought fit, to pass with or without modifications, the following resolution
as special resolution:

"RESOLVED that pursuant to provision(s) of section 188 and other applicable provisions, if
any, of the Companies Act, 2013, the consent of the members of the Company be and is
hereby accorded to the Board of Directors to enter into any contract or arrangements with
related party, M/s. Oxeeco Technologies Private Limited, with respect to leasing of office
building of 3250 sft. aggregating to Rs.66550/- per month for a period of three years with
10% increase per annum."

"RESOLVED FURTHER that the Board of Directors of the Company be and is hereby
authorized to take such steps as may be necessary for obtaining approvals, statutory
contractual or otherwise in relation to the above and to settle all matters arising out of and
incidental thereto and to sign and execute all deeds, documents that may be required on
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behalf of the Company and generally to do all acts, deeds, matters and things that may be
necessary or incidental thereto for the purpose of giving effect to this resolution."

5. ADOPTION OF NEW SET OF ARTICLES OF ASSOCIATION OF THE COMPANY:

To Consider and if thought fit, to pass the following resolution with or without modification(s)
as an ordinary resolution:

"RESOLVED that pursuant to provisions of Section 14 and other applicable provisions, if
any, of the Companies Act, 2013 (including any amendments thereof and re-enactments
thereof), the Articles of the Association of the Company be and are hereby altered by replacing
all the existing Regulations 1 to 161 with the new Regulations 1 to 133, a copy of this is
annexed to the explanatory statement, be and is hereby adopted as new Regulations and
the Articles of Association of the Company."

"RESOLVED FURTHER that for the purpose of giving effect to this resolution, Mr. Sreedhar
Chowdhury (DIN: 00188924) Managing Director of the Company, be and is hereby authorized
on behalf of the Company to do all acts, deeds, matters and things as deemed necessary,
proper or desirable and to file, sign and execute all necessary documents, applications and
returns for the purpose giving effect to the aforesaid resolution along with filing necessary e-
form with the Registrar of Companies."

By order of the Board of Directors of
INCON ENGINEERS LIMITED

Place: Hyderabad SREEDHAR CHOWDHURY
Date : 27.05.2015 MANAGING DIRECTOR
Registered Office :

B-6/3, I.D.A. Uppal, Hyderabad-500039 (Telangana)
CIN: L74210TG1970PLC001319

Email: incon@incon.in/inconengineers @ gmail.com
Website: www.incon.in

Tel.No.+91-40-27203943

Fax No.: +91-40-27201271
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NOTES

1.

IN TERMS OF THE PROVISIONS OF SECTION 105 OF THE COMPANIES ACT, 2013, READ
WITH RULE 19 OF THE COMPANIES (VANAGEMENT AND ADMINISTRATION) RULES, 2014,
AMEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (THE
"MEETING") IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF/HERSELF AND THE PROXY NEED NOT BE AMEMBER OF THE COMPANY. THE
INSTRUMENT APPOINTMENT A PROXY SHOULD, HOWEVER, BE DEPOSITED AT THE
REGISTERED OFFICE OF THE COMPANY NOT LESS THAN FORTY-EIGHT HOURS BEFORE
THE COMMENCEMENT OF THE MEETING. APERSON CAN BE A PROXY FOR MEMBERS
NOT EXCEEDING 50 (FIFTY) AND HOLDING IN AN AGGREGATE NOT MORE THAN TEN
PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING
RIGHTS. PROVIDED THAT A MEMBER HOLDING MORE THAN TEN PERCENT OF THE
TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS MAY APPOINT A
SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS PROXY FOR ANY
OTHER PERSON OR SHAREHOLDER. A PROXY FORM FOR THE MEETING IS ENCLOSED.

In terms of the provisions of Section 102 of the Companies Act, 2013, a statement setting
out the material facts concerning special business to be transacted at the Meeting is annexed
and forms part of the Notice.

Copies of the Notice of 45th Annual General Meeting together with the Annual Report are
being sent by Electronic Mode to all the Members whose email addresses are registered
with the Company/Depository Participant(s) for communication purposes. Hard copies of
Annual Report will be supplied to those Shareholders holding shares in Electronic Mode, as
and when requested. For Members who have not registered their email addresses, physical
copies of the Annual Report are being sent by the permitted mode.

Corporate Members intending to send their authorized representative(s) to attend the Meeting
are requested to send a certified copy of the Board Resolution authorizing such
representative(s) to attend and vote on their behalf at the Meeting.

Details under Clause 49 of the Listing Agreement entered with the Stock Exchanges in
respect of the Director seeking appointment at the ensuing Annual General Meeting form an
integral part of the Corporate Governance Report.

The business set out in this Notice is also being conducted through e-voting in compliance
with the provisions of Section 108 of the Companies Act, 2013, and Clause 35B of the
Listing Agreement, the Company is pleased to offer the e-voting facility as an alternate to all
its Members to enable them to cast their vote electronically instead of casting the vote at
the Meeting. Please note that the Voting through Electronic Mode is optional. For this
purpose the Company has entered into an agreement with National Securities Depository
Limited (NSDL) for facilitating e-voting to enable the shareholders to cast their vote
electronically.

Voting through Electronic means:

() The voting through electronic means will commence on Sunday, the 27th September,
2015 at 9.00 a.m. and will end on Tuesday, the 29th September, 2015 at 5.00 p.m. During
this period, shareholder of the Company holding shares either in physical form or in
dematerialized form, as on the cut-off date (record date) of Tuesday, 22nd September, 2015
may cast their vote electronically. The members will not be able to cast their vote electronically
beyond the date and time mentioned above. PLEASE NOTE THAT USER ID AND PASSWORD
FOR E-VOTING ARE AFFIXED ON THE THIRD PAGE OF THIS ANNUAL REPORT, which
will be sent to the shareholders, who do not have email IDs. Soft copies of Annual Reports
with User ID and Password are sent to the shareholders, who have registered their email IDs
with R & T Agents of the Company.
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(i) The Company has appointed Mr. Sharad Gupta, Company Secretary in whole time practice
(email: sharadgupta_2006 @yahoo.co.in) to act as the Scrutinizer for conducting the electronic
voting process in a fair and transparent manner.

(iii) A. The procedure and instructions for the voting through electronic means as follows:

a.

oo

k.

In case a Member receives an e-mail from NSDL [for members whose e-mail IDs are
registered with the Company/Depository Participants(s)] :

Open e-mail and open PDF file viz; "remote e-voting.pdf" with your Client ID or Folio No.
as password. The said PDF file contains your user ID and password/PIN for remote e-
voting. Please note that the password is an initial password.

Launch the internet browser by typing the following URL: https://www.evoting.nsdl.com.
Click on "Shareholder-Login" to cast your vote.

Put your user id and password mentioned at the bottom of the Proxy form being sent
along with this notice. Members, whose e-mail addresses are registered with the Company/
Depository Participants, are being informed their user Id and password details by email.
Please use this password as the initial password. Click login. If you are already registered
with NSDL for e-voting then you can use your existing user Id and password for login.

If you are logging in for the first time, Password Change Menu appears. Change the
password of your choice with minimum 8 digits/characters or a combination thereof.
Please note the new password for all the future e-voting cycles offered on NSDL e-voting
Platform. It is strongly recommended not to share your password with any other person
and take utmost care to keep your password confidential.

Home page of "e-voting" opens. Click on "e-voting": Active Voting Cycles.
Select "EVEN (E-Voting Event Number)" of INCON ENGINEERS LIMITED which is

102515. For an EVEN, you can login any number of times on e-voting platform of NSDL
till you have voted on the resolution during the voting period.

Now you are ready for "e-voting" as "Cast Vote" Page opens.

Cast your vote by selecting appropriate option and click "Submit" and also "Confirm"
when prompted. Kindly note that vote once cast cannot be modified.

Institutional members (i.e. members other than individuals, HUF, NRls, etc.) are also
required to send scanned copy (PDF/JPG format) of the relevant Board Resolution/Authority
Letter, etc. together with the attested specimen signature(s) of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer, Mr. Sharad Gupta, through
email at: sharadgupta_2006 @yahoo.co.in with a copy marked to evoting@nsdl.co.in.

Once the vote on a resolution is cast by a member, he shall not be allowed to change it
subsequently.

(iii) B. In case a Member receives physical copy of the Notice of AGM [for members whose

e-mail IDs are not registered with the Company/Depository Participants(s) or requesting
physical copy] :
(i) Initial password is provided in e-voting particulars form:
EVEN (Remote e-voting Event Number) USER ID PASSWORD/PIN
(i) Please follow all steps from Sl. No.iii A(a) to SI. No. iii A(k) above, to cast vote.

a. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
members and e-voting user manual for members available at the "downloads" section
of https://www.evoting.nsdl.com or contact NSDL by email at evoting @ nsdl.co.in.

b. Members have an option to vote either through e-voting or casting a vote at the Meeting.
If a Member has opted for e-voting, then he should not cast his vote at the Meeting
also and vice-a-versa. However, in case a Member has cast his vote at the Meeting
and also by e-voting, then voting done through e-voting shall prevail and voting done at
the Meeting shall be treated as invalid.
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¢. The Scrutinizer will submit his report to the Chairman after completion of the scrutiny.
The result of the voting on the Resolutions at the Meeting shall be announced by the
Chairman or any other person authroised by him on or before 1st October, 2015.

8. Mr. Sharad Gupta, Company Secretary in Whole-time Practice, has been appointed as a
Scrutinizer for conducting the e-voting process in a fair and transparent manner.

9. The resolutions placed for e-voting shall be deemed to be passed on the date of the Annual
General Meeting of Members scheduled to be held on 30th September, 2015.

10. The Register of Members and Share Transfer Books will remain closed from 23rd September,
2015 to 30th September, 2015 (both days inclusive) for the purpose of Annual General Meeting.

11. Relevant documents referred to in the accompanying Notice are open for inspection at the
Registered Office of the Company on all working days between 11.00 am to 5.00 pm upto
the date of the Annual General Meeting.

By order of the Board of Directors of
INCON ENGINEERS LIMITED

Place: Hyderabad SREEDHAR CHOWDHURY
Date: 27.05.2015 MANAGING DIRECTOR

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,2013:
Item No.3

Dr. B. Neeta Kumari was appointed as an Additional Director with effect from 30th March, 2015 in
accordance with the provisions of Section 161 of the Companies Act, 2013 and Atrticles of
Association of the Company. Pursuant to Section 161 of the Companies Act, 2013, the above
Director holds office upto the date of ensuing Annual General Meeting. In this regard, the Company
has received a request in writing from a member of the Company proposing Dr. B, Neeta Kumari's
candidature for appointment as Director of the Company in accordance with the provisions of
section 160 and all other applicable provisions of the Companies Act, 2013. The Board feels that
the presence of Dr. B. Neeta Kumari on the Board is desirable and would be beneficial to the
Company and hence recommend the resolution for adoption.

None of the Directors except Dr. B, Neeta Kumari is in anyway concerned or interested financially
or otherwise in the said resolution.

Item No.4

Company proposes to enter into / renew an agreement with M/s. Oxeeco Technologies Private
Limited with respect to leasing out its office premises for a period of three years with effect from
1.10.2015. Oxeeco Technologies Private Limited is promoted by Mr. Sreedhar Chowdhury, who is
also the main promoter of your Company. Section 188 of the Companies Act, 2013 requires
approval of shareholders as value of agreement is likely to exceed the limits specified in the Act.

None of the Directors except Mr. Sreedhar Chowdhury is concerned or interested in the said
resolution.

Item No.5

The existing regulations 1 to 161 of Articles of Association are replaced by the new set of the
Regulations 1 to 133 and adopted as new set of Articles of Association. The modification in the
Articles of Association is carried out to give effect to the provisions of the Companies Act, 2013.
Consent of shareholders by passing a special resolution is required. New set of Regulations 1 to
133 of Articles of Association is attached herewith separately as Annexure "A".

The Board recommends the resolutions set forth in item No.3, 4 & 5 of the above for approval of
the Members.

By order of the Board of Directors of

INCON ENGINEERS LIMITED

Place: Hyderabad SREEDHAR CHOWDHURY
Date : 27.05.2015 MANAGING DIRECTOR
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ANNEXURE - A
ARTICLES OF ASSOCIATION

OF
INCON ENGINEERS LIMITED

CONSTITUTION

1. The regulations contained in Table F in the First Schedule to the Companies Act, 2013 shall

apply to the Company except in so far as such regulations are embodied in these following
Articles.
INTERPRETATION

In these presents, the following words and expression shall have the following meanings
unless excluded by the subject or context; words importing the singular shall include the
plural and vice versa; words importing the masculine gender shall include the feminine gender
and vice versa; and words importing person shall include bodies corporate.

THE ACT AND SECTION

"The Act" means Companies Act, 2013 its rules and any statutory modifications or
reenactments thereof and every relevant Companies Act for the time being in force concerning
Joint Stock Companies; and the word "Section” relates to the relevant Section in the Companies
Act, 2013.

‘'THE COMPANY' OR 'THIS COMPANY"
"The Company" or "This Company" means INCON ENGINEERS LIMITED.
AUDITORS
"Auditors" means Auditor or Auditors for the time being of the Company.

THE BOARD OR BOARD OF DIRECTORS

"The Board" or "Board of Directors" means a meeting of the Directors duly called and constituted,
as the case may be, the Directors assembled as a Board or the requisite number of Directors
entitled to pass a circular resolution in accordance with these Articles.

DEBENTURE
"Debenture" includes debenture stocks

IN WRITING
"In Writing" includes printing, lithography, typewriting and other usual substitutes for
writing.
MEMBERS
"Members" means a member as defined under Section 2(55) of the Act.
MONTH
"Month" shall mean Calendar Month.

OFFICE
THESE PRESENTS OR REGULATIONS

"These Presents or Regulations" mean these Articles of Association as originally framed or
altered from time to time including the Memorandum where the context so requires.

10
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THE SEAL
"The Seal" means the Common Seal for the time being of Company.

SECRETARY

"Secretary" means any individual possessing qualification prescribed for the time being by
any rule made under the Act and appointed by the Board to perform the duties which may be
performed by a Secretary under the Act and any other ministerial or administrative duties.

SPECIAL RESOLUTION
"Special Resolution" shall have the meaning assigned therein by Section 114 of the Act.

BENEFICIAL OWNER*

"Beneficial Owner" shall mean the beneficial owner as defined in clause (a) of sub-section (1)
of Section 2 of the Depositories Act, 1996.

DEPOSITORIES ACT, 1996
"Depositories Act, 1996" shall include any statutory modifications or re- enactment thereof.

DEPOSITORY

"Depository" shall mean Depository as defined under clause (e) of sub- section (1) of
Section 2 of the Depositories Act, 1996.

SHARE CAPITAL

The Authorised Share Capital of the Company shall be as prescribed in Clause V of the
Memorandum of Association of the company.

INCREASE IN CAPITAL

The Company in General Meeting, may from time to time, by an Ordinary Resolution increase
the capital by the creation of new shares, the increase to be of such aggregate amount and
to be divided into shares of such respective amounts as the resolution shall prescribe. Subject
to the provisions of the Act, any share of the original or increased capital shall be issued
upon such terms and conditions and with such rights and privileges annexed thereto, as the
General Meeting resolving upon the creation thereof shall direct, and if no direction be given,
as the Directors shall determine and in particular, such shares may be issued with a preferential
or qualified right to dividends, and in the distribution of assets of the Company in conformity
with Sections 47 of the Act.

NEW CAPITAL SAME AS EXISTING CAPITAL

Except so far as otherwise provided by the conditions of issue or by these presents, any
capital raised by the creation of new shares shall be considered as part of the existing capital
and shall be subject to the provisions herein contained, with reference, to the payment of
calls and installments, forfeiture, lien, surrender, transfer and transmission, voting and
otherwise.

REDEEMABLE PREFERENCE SHARES

Subject to the provision of Section 55 of the Act, the Company shall have the power to issue
Preference shares which are, liable to be redeemed and the resolution authorizing such
issue shall prescribe the manner, terms and conditions of redemption.

PROVISION TO APPLY ON ISSUE OF REDEEMABLE PREFERENCE SHARES

On the issue of Redeemable Preference Shares under the provisions of Article 6 hereof the
following provisions shall take effect:

11
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a)

10.

No such shares shall be redeemed except out of the profits of the Company which would
otherwise be available for dividend or out of other proceeds of fresh issue of shares made for
the purpose of redemption.

no such shares shall be redeemed unless they are fully paid.

the premium, if any, payable on redemption must have been provided for out of the profits of
the Company or the Company's Share Premium Account before the shares are redeemed.

Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue
there shall out of profits which would otherwise have been available for dividends be transferred
to a reserve fund, to be called the "Capital Redemption Reserve Account" a sum equal to the
nominal amount of the shares redeemed and the provision of the Act relating to the reduction
of the share capital of the Company shall except as provided in Section 55 of the Act, apply
as if the Capital Redemption Reserve Account were paid-up share capital of the Company.

REDUCTION OF CAPITAL

a) The Company may (subject to the provisions of Sections 52, 55, 66 the Act) from time to
time by Special Resolution reduce its capital and any Capital Redemption Reserve Account
or Premium Account in any manner for the time being authorised by law, and in particular
capital may be paid off on the footing that it may be called upon again or otherwise. This
Article is not to derogate from any power the Company would have, if it were omitted

b) Notwithstanding anything contained in sub-clause (a) above, in the event it is permitted
by the Law and subject to such limits, terms, conditions and consents as may be prescribed
and laid down for the purpose, the Company shall have the power to buy- back its own
shares, whether or not there is any consequent reduction of Capital. If and to the extent
permitted by Law, the Company shall also have the power to re-issue the shares so bought
back.

SUB-DIVISION, CONSOLIDATION AND CANCELLATION OF SHARES

Subject to the provisions of Section 61 of the Act, the Company in general meeting may, from
time to time, consolidate all or any of its share capital into shares of larger amount than its
existing shares or sub-divide its shares, or any of them into shares of smaller amount than is
fixed by the memorandum and the resolution whereby any share is sub-divided, may determine
that, as between the holders of the shares resulting from such sub-division one or more of
such shares shall have some preference or special advantage as regards dividend, capital or
otherwise over or as compared with the others or other. Subject to as aforesaid the Company
in general meeting may also cancel shares which have not been taken or agreed to be taken
by any person and diminish the amount of its share capital by the amount of the shares so
cancelled.

MODIFICATION OF RIGHTS

If at any time, share capital of the company, by reason of the issue of Preference Shares or
otherwise is divided into different classes of shares, all or any of the rights and privileges
attached to any class (unless otherwise provided, by the terms of issue of the shares of that
class) may subject to the provisions of Sections 48 of the Act and whether or not the Company
is being wound-up be varied, modified commuted, affected or abrogated 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 general meeting of the holders of the shares of

12
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that class. This Atrticle shall not derogate from any power which the Company would have if
these Articles were omitted. The provision of these articles relating to general meetings shall
mutatis mutandis, apply to every such separate meeting but so that if at any adjourned
meeting of such holders a quorum as defined above is not present, those persons who are
present shall be the quorum.

BOARD MAY ACCEPT SURRENDER OF SHARES

11. Subject to the provisions of Sections 66 (inclusive) of the Act, the Board may accept from any
member on such terms and conditions as shall be agreed a surrender of all or any of his
shares

Ba
A

SHARES AND CERTIFICATES REGISTER AND INDEX OF MEMBERS

12. The Company shall keep a Register and Index of Members in accordance with Section 88 of
the Act and the details of the members holding shares both in material and dematerialised
form in any media as permitted by law including electronic media. The Company shall also
be entitled to keep in any state or country outside India a Branch Register of Members
resident in that state or country

SHARES TO BE NUMBERED PROGRESSIVELY AND NO SHARE TO BE SUB-DIVIDED

13. a) The shares in the capital shall be numbered progressively according to their several
denominations, and except in the manner hereinbefore mentioned no share shall be sub-
divided. Every forfeited or surrendered share shall continue to bear the number by which the
same was originally distinguished.

b) Nothing contained in sub-clause (a) above, shall apply to shares held in the Depository
form.

FURTHER ISSUE OF CAPITAL

14. The Board may at any time increase the subscribed capital of the Company by issue of new
shares out of the unissued part of the Share Capital in the original or subsequently created
capital, but subject to Section 62 of the Act, and subject to the following conditions namely:

I.  (a) Such further shares shall be offered to the persons who, at the date of the offer, are holder
of the equity shares of the Company in proportion, as nearly as circumstances admit, to the
capital paid up on those shares at that date.

(b) The offer aforesaid shall be made by notice specifying the number of shares offered and
limiting a time not being less than twenty-one days, from the date of the offer within which the
offer, if not accepted, will be deemed to have been declined.

(c) The offer aforesaid shall be deemed to include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in favour of any other person and the notice
referred to in clause (b) shall contain a statement of this right.

d) Afterthe expiry of the time specified in the notice aforesaid, or in respect of earlier intimation
from the person to whom such notice is given that he declines to accept the shares offered,
the Board may dispose of them in such manner as it thinks most beneficial to the Company.

Il. The Directors may, with the sanction of the Company in General Meeting by means of a
special resolution, offer and allot shares to any person at their discretion by following the
provisions of section 62 of the Act and other applicable provisions, if any.

lIl. Nothing in this Article shall apply to the increase in the subscribed capital of the Company
which has been approved by:

13
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@
(b)

15.

16.

17.

18.

19.

A Special Resolution passed by the Company in General Meeting before the issue of the
debentures or the raising of the loans, and

The Central Government before the issue of the debentures or raising of the loans or is in
conformity with the rules, if any, made by that Government in this behalf.

SHARES UNDER CONTROL OF DIRECTORS

Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company for the time being (including any shares forming part of any increased capital of the
Company) shall be under the control of the Board who may allot 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 or at a discount (subject to compliance with the provisions of the Act) and at such
terms as they may, from time to time, think fit and proper and with the sanction of the
Company in General Meeting by a Special Resolution give to any person the option to call for
or be allotted shares of any class of the Company, either at par, at a premium or subject as
aforesaid at a discount, such option being exercisable at such times and for such consideration
as the Board thinks fit unless the Company in General Meeting, by a Special Resolution,
otherwise decides. Any offer of further shares shall be deemed to include a right, exercisable
by the person to whom the shares are offered, to renounce the shares offered to him in favour
of any other person.

POWER ALSO TO COMPANY IN GENERAL MEETING TO ISSUE SHARES

In addition to and without derogating from the powers for that purpose conferred on the Board
under Articles 14 and 15, the Company in General Meeting, by a Special Resolution, may
determine that any share (whether forming part of the original capital or of any increased
capital of the Company) shall be offered to such persons (whether members or holders of
debentures of the Company or not), giving them the option to call or be allotted shares of any
class of the Company either at a premium or at par or at a discount, (subject to compliance
with the provisions of Section 53) such option being exercisable at such times and for such
consideration as may be directed by a Special Resolution at a General Meeting of the Company
orin General Meeting and may take any other provisions whatsoever for the issue, allotment
or disposal of any shares.

ISSUE OF SHARES FOR CONSIDERATION OTHER THAN CASH

Subject to these Atrticles and the provisions of the Act, the Board may issue and allot shares
in the capital of the Company as payment or in consideration or as part payment or in part
consideration of the purchase or acquisition of any property or for services rendered to the
Company in the conduct of its business and shares which may be so issued or allotted shall
be credited or deemed to be credited as fully paid- up shares. As regards all allotments, from
time to time made, the Board shall duly comply with Section 39 of the Act.

ACCEPTANCE OF SHARES

Any application signed by or on behalf of an applicant for shares in the Company, followed by
an allotment of any shares therein, shall be an acceptance of shares within the meaning of
these Articles, and every person who thus or otherwise accepts any shares and whose name
is on the Register shall for the purpose of these Articles be a Member.

DEPOSIT AND CALLETC., TO BE ADEBT PAYABLE IMMEDIATELY
The money, if any, which the Board shall, on the allotment of any shares being made by
them, require or direct to be paid by way of deposit, call or otherwise in respect of any shares
allotted by them shall, immediately on the insertion of the name or the name of the allottee in
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22.

23.

the Register of Members as the name of the holder of such shares, become a debt due to and
recoverable by the Company from the allottee thereof and shall be paid by him accordingly.

CALL INADVANCE

Amount paid in advance of calls may entail a right for interest but will not confer a right to
dividend or to participate in the profits of the company.

LIABILITY OF MEMBERS

Every, member, or his heirs, executors or administrators, shall pay to the Company the
portion of the capital represented by his share or shares which may, for the time being,
remain unpaid thereon, in such amount, at such time or times, and in such manner as the
Company's, regulations require or fix for the payment thereof.

The company will have a first and paramount lien upon all the shares (other than full paid-up
shares) registered in the name of each member (whether solely or jointly with others) and
upon the proceeds of sale thereof for all moneys whether presently payable or not) called or
payable at fixed time in respect of such shares and no equitable interest in any share shall be
created except upon the footing and condition that this Article will have full effect. And such
lien shall extend to all dividends and bonus from time to time declared in respect of such
shares. Unless otherwise agreed the registration of a transfer of shares shall operate as a
waiver of the company's lien if any on such shares. The Directors may at any time declare
any shares wholly or in part to be exempt from the provisions of this clause

SHARE CERTIFICATES

a) Every member or allottee of shares shall be entitled without payment, to receive one
certificate specifying the name of the person in whose favour itis issued, the shares to which
it relates and the amount paid-up thereon. Such certificate shall be issued only in pursuance
of a resolution passed by the Board and on surrender to the Company of its letter of allotment
or its fractional coupons of requisite value, save in cases of issue of letters of acceptance or
of renunciation or in case of issue of bonus shares. Every such certificate shall subject to the
provisions of the Act be issued within a period of two months from the date of allotment and
within fifteen days after application for registration of the transfer of any share or debenture
under the seal of the company, which shall be affixed in the presence of two Directors or
persons acting on behalf of the Directors under duly registered power of attorney and the
Secretary or some other person appointed by the Board for the purpose, and two directors or
their Attorneys and the Secretary or other person shall sign the share certificate, provided
that if the composition of the Board permits of it, atleast one of the aforesaid two Directors
shall be a person other than a Managing or a whole-time Director. Particulars of every share
certificate issued shall be entered in the Register of Members against the name of the person,
to whom it has been issued, indicating the date of issue.

Any two or more joint allottees of a share shall for the purpose of this Article, be treated as a
single member, and the certificate of any share, which may be the subject of joint ownership,
may be delivered to anyone of such joint owners on behalf of all of them. For any further
certificate the Board shall be entitled, but shall not be bound to prescribe charge not exceeding
Rupee one. The Company shall comply with the provisions of the Act.

A Director may sign a share certificate by affixing his signature thereon by means of any
machine, equipment or other mechanical means, such as engraving in metal or lithography,
but not by means of a rubber stamp, provided that the Director shall be responsible for the
safe custody of such machine, equipments or other material used for the purpose.
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Share/Debenture Certificates shall be issued in marketable lots and where Share/Debenture
Certificate are issued for either more or less than marketable lots, subdivision/ consolidation
into marketable lots shall be done free of charge.

The Company shall be entitled to dematerialise its shares, debentures and other securities
pursuant to the Depositories Act, 1996 and to offer its shares, debentures and other securities
for subscription in a dematerialised form.

Not with standing anything contained in these articles, the Board shall not accept application(s)
for subdivision or consolidation of shares or debentures or bonds into denominations of less
than marketable lots except when such a subdivision or consolidation is required to be made
to comply with a statutory order or an order of a competent court of law or a request from a
member to convert his holding of odd lots of shares or debentures or bonds into transferable/
marketable lot subject, however to verification by the Company.

RENEWAL OF SHARE CERTIFICATE

a) No certificate of any share or shares shall be issued either in exchange for those which are
sub-divided or consolidated or in replacement of those which are defaced, torn or old, decrepit,
worn out or where the cages on the reverse for recording transfer have been duly utilised,
unless the certificate in lieu of which it is issued is surrendered to the Company.

When a new share Certificate has been issued in pursuance of clause (a) of this Article, it
shall state on the face of it and against the stub or counterfoil to the effect that it is "issued in
lieu of share certificate No. sub-divided/replaced/on consolidation of shares".

If a share certificate is lost or destroyed, a new certificate in lieu thereof shall be issued only
with the prior consent of the Board and on such terms, if any, as to evidence and indemnity
as to the payment of out-of-pocket expenses incurred by the Company in investigating
evidence, as the Board thinks fit.

When a new share certificate has been issued in pursuance of clause (c) of this Article, it
shall state on the face of it and against the stub or counterfoil to the effect that it is "duplicate”
issued in lieu of share certificate No. The word "Duplicate" shall be stamped or punched in
bold letters across the face of the share certificate.

Where a new share certificate has been issued in pursuance of clause (a) or clause (c) of this
Article, particulars of every such share certificate shall be entered in a Register of Renewed
and Duplicate Certificates indicating against the names of the persons to whom the certificate
is issued, the number and date of issue of the share certificate in lieu of which the new
certificate is issued, and the necessary changes indicated in the Register of Members by
suitable cross reference in the "Remarks" column.

All blank forms to be issued for issue of share certificate shall be printed and the printing shall
be done only on the authority of a resolution of the Board. The blank forms shall be
consecutively machine numbered and the forms and the blocks, engravings, facsimiles and
hues relating to the printing of such forms shall be kept in the custody of the Secretary or of
such other person as the Board may appoint for the purpose and the Secretary or the other
person aforesaid shall be responsible for rendering an account of those forms to the Board.

The Managing Director of the Company for the time being or if the Company has no Managing
Director, every Director of the Company shall be responsible for the maintenance, preservation
and safe custody of all books and documents relating to the issue of share certificates
except the blank forms of share certificate referred to in clause (f) of this Article.
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All books referred to in clause (g) of this Article shall be preserved in good order permanently.

THE FIRST NAMED OF JOINT-HOLDERS DEEMED SOLE HOLDER

If any share stands in the names of two or more persons, the person first named in the
Register shall, as regards receipts of dividends or bonus or service of notice and all or any
other matter connected with the Company, except voting at meetings, and the transfer of the
shares, be deemed the sole holder thereof but the joint-holders of a share shall be severally
as well as jointly liable for the payment of all installment and calls due in respect of such
share and for all incidents thereof according to the Company's regulations.

COMPANY NOT BOUND TO RECOGNISE ANY INTEREST
IN SHARE OTHER THAN THAT OF REGISTERED HOLDER

Except as ordered by a Court of competent jurisdiction or as by law required, the Company
shall not be bound to recognise any equitable, contingent, future or partial interest in any
share, (except only as is by these Articles otherwise expressly provided) any right in
respect of a share other than an absolute right thereto, in accordance with these Articles, in
the person from time to time registered as the holder thereof, but the Board shall be at liberty
at their sole discretion to register any share in the joint names of any two or more person or
the survivor or survivors of them.

DECLARATION BY PERSON NOT HOLDING BENEFICIAL INTEREST IN ANY SHARE

a)Notwithstanding anything herein contained, a person whose name is at any time entered in
the Register of Members of the Company as the holder of a share in the Company, but who
does not hold the beneficial interest in such share, shall, within such time and in such form
as may be prescribed, make a declaration to the Company specifying the name and other
particulars of the person or persons who hold the beneficial interest in such share in such
manner as may be provided in Section 890f the Act.

A person who holds a beneficial interest in a share or a class of shares of the Company shall,
within the time prescribed, after his becoming such beneficial owner, make a declaration to
the Company specifying the nature of his interest, particulars of the person in whose name
the shares stand in the Register of Members of the Company and such other particulars as
may be prescribed as provided in Section 89 of the Act.

Whenever there is a change in the beneficial interest in a share referred to above, the beneficial
owner shall, within the time prescribed from the date of such, change make a declaration to
the Company in such form and containing such particulars as may be prescribed as provided
in Section 89 of the Act.

Notwithstanding anything contained in the Act and Articles hereof, where any declaration
referred to above is made to the Company, the Company shall make a note of such declaration
in the Register of Members and file within the time prescribed from the date of receipt of the
declaration a return in the prescribed form with the Registrar with regard to such declaration.

Nothing contained in Section 89 of the Companies Act, 2013 shall apply to transfer of security
effected by the transferor and the transferee both of whom are entered as beneficial owners in
the records of a depository

UNDERWRITING AND BROKERAGE COMMISSION MAY BE PAID
Subject to the provision of the Act, the Company may at any time pay a commission to any
person in consideration of his subscribing or agreeing to subscribe (whether absolutely or
conditionally) for any shares or debentures in the Company or procuring, or agreeing to
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procure subscription (whether absolute or conditional) for any share or debentures in the
Company, but so that the commission shall not exceed in the case of shares five per cent of
the price at which the shares are issued and in the case of debentures two and a half per cent
of the price at which the debentures are issued. Such commission may be satisfied by
payment of cash or by allotment of fully or partly paid shares or partly in one way and partly
in the other.

BROKERAGE
Subject to provisions of the act, The Company may pay a reasonable sum for brokerage.

INTEREST OUT OF CAPITAL INTEREST MAY BE PAID OUT OF CAPITAL

Where any shares are issued for the purpose of raising money to defray the expenses of the
construction of any work or building or the provision of any plant which cannot be made
profitable for a lengthy period, the Company may pay interest on so much of that share
capital as is for the time being paid up, for the period, at the rate and subject to the conditions
and restrictions provided by of the Act and may charge the same to capital as part of the cost
of construction of the work or building or the provision of plant.

TRANSFER AND TRANSMISSION OF SHARES AND REGISTER OF TRANSFERS

The Company shall keep a Register of Transfers and therein shall fairly and distinctly enter
particulars of every transfer or transmission of any share.

INSTRUMENT OF TRANSFER

A transfer of shares in the Company shall be by an instrument of transfer in writing in the
prescribed form and shall be duly stamped and delivered to the Company in accordance with
the provisions of the Act.

TRANSFER FORM TO BE COMPLETED AND PRESENTED TO THE COMPANY

a) The instrument of transfer shall be accompanied by such evidence as the board may
require to prove the title of transferor and his right to transfer the shares and every registered
instrument of transfer shall remain in the custody of the company until destroyed by order of
the Board. The transferor shall be deemed to be the holder of such shares until the name of
the transferee shall have been entered in the Register of Members in respect thereof. Before
the registration of transfer the certificate of the shares must be delivered to the Company.

The company shall effect transfer, transmission, sub-division or consolidation within 15 days
from the date of lodgement of documents.

Notwithstanding anything contained in the Articles of Association, in the case of transfer of
shares or other marketable securities, where the Company has not issued any certificates
and where such shares or securities are being held in any electronic and fungible form, the
provisions of the Depositories Act, 1996 shall apply.

TRANSFER BOOKS AND REGISTER OF MEMBERS WHEN CLOSED

The Board shall have power on giving not less than seven days previous notice by advertisement
in some newspaper circulating in the district in which the office of the Company is situated to
close the Transfer Books, Register of Members or Register of Debenture holders at such
time or times and for such period or periods, not exceeding thirty days at a time and not
exceeding in the aggregate forty-five days in each year.
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NOTICE OF APPLICATION WHEN TO BE GIVEN

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

the Company shall give notice of the application to the transferee in accordance with the
provisions of the Act.

DEATH OF ONE OR MORE JOINT-HOLDERS OF SHARES

In case of the death of any one or more of the persons named in the Register of Members as
the joint-holders of any share, the survivor or survivors shall be the only persons recognized
by the Company as having any title to or interest in such share, but nothing herein contained
shall be taken to release the estate of a deceased joint- holder from any liability on shares
held by him jointly with any other persons.

TITLE OF SHARES OF DECEASED MEMBER

The executors or administrators or holders of a Succession Certificate or the legal
representatives of a deceased member (not being one or two or more joint-holders) shall be
the only persons recognised by the Company as having any title to the share registered in
the name of such member and the Company shall not be bound to recognise such executors
or administrators or holder or a Succession Certificate or the legal representatives unless
they have first obtained Probate or Letters of Administration or Succession Certificate, as the
case may be from a duly constituted Court in the Union of India, provided that in any case
where the Board in its absolute discretion, thinks fit, it may dispense with production of
Probate or Letters of Administration or Succession Certificate upon such terms as to indemnify
or otherwise as the Board in its absolute discretion may think necessary and under Article
36, register the name of any person who claims to be absolutely entitled to the shares
standing in the name of a deceased member as a member.

NO TRANSFER TO MINORETC.

No share shall in any circumstance be subscribed for transfer to any infant, minor, insolvent
or person of unsound mind.

REGISTRATION OF PERSONS ENTITLED TO SHARES OTHERWISE THAN BY TRANSFER

39

. Subject to the provisions of the Act and Articles 34 and 35 any person becoming entitled to

shares in consequence of the death, lunacy, bankruptcy or insolvency of any member, or by
any lawful means other than by a transfer in accordance with these Articles may, with the
consent of the Board (which it shall not be under any obligation to give), upon producing such
evidence that he sustains the character in respect of which he proposes to act under this
Article or of such title as the Board thinks sufficient, either be registered himself as the holder
of the shares or elect to have some persons nominated by him and approved by the Board
registered as such holder; provided nevertheless, that if such person shall elect to have his
nominee registered he shall testify the election by executing infavour of his nominee an
instrument of transfer in accordance with the provision herein contained, and until he does
s0, he shall not be freed from any liability in respect of the shares.

PERSONS ENTITLED MAY RECEIVE DIVIDEND WITHOUT BEING REGISTERED AS MEMBER

40

A person entitled to a share by transmission shall, subject to the right of the Directors to
retain such dividends of money as hereinafter provided, be entitled to receive any and may
give discharge for any dividends or other moneys payable in respect of the share.
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FEE ON REGISTRATION OF TRANSFER, PROBATE, ETC

41 a) No fee shall be charged for :

i) registration of transfer of the Company's shares and debentures;

ii) sub-division and consolidation of shares and debenture certificates and for sub- division of
letters of allotment and split, consolidation, renewal and pucca transfer receipts into
denominations corresponding to the market units of trading;

ii) sub-division of renounceable letters of right;

iv) issue of new certificates in replacement of those which are old, decrepit or worn out or where
the cages on the reverse for recording transfer have been fully utilised;

V) registration of any power of attorney, probate, letters of administration or similar other
documents.

b) Fees as agreed upon with the Stock Exchanges will be charged for

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

ii) sub-division and consolidation of shares and debenture certificates and for sub- division of
letters of allotment and split, consolidation, renewal and pucca transfer receipts into
denominations other than those fixed for the market unit of trading.

COMPANY NOT LIABLE FOR DISREGARD OF A NOTICE PROHIBITING REGISTRATION
OF A TRANSFER

42 The company shall incur no liability or responsibility whatsoever in consequence of its registering
or giving effect to any transfer of shares made or purporting to be made by any apparent legal
owner thereof (as shown or appearing in the Register of Members) to the prejudice of persons
having or claiming equitable right, title or interest to or in the said shares, notwithstanding
that the Company may have had notice of such equitable right, title or interest or notice
prohibiting registration of such transfer and may have entered such notice referred thereto, in
any book of the Company and the Company shall not be bound or required to regard or attend
or give effect to any notice which may be given to it of any equitable right, title or interest or
to be under any liability whatsoever for refusing or neglecting so to do though it may have
been entered or referred to in some book of the Company, but the Company shall nevertheless
be at liberty to regard and attend to any such notice and give effect thereto if the Board shall
so think fit.
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BORROWING POWERS
POWER TO BORROW

43. The Board may, from time to time, raise any money or any moneys or sums of money for the
purpose of the Company; provided that the moneys to be borrowed together with the moneys
already borrowed by the Company (apart from temporary loans obtained from the Company's
bankers in the ordinary course of business) shall not, without the sanction of the Company at
a General Meeting, exceed the aggregate of the paid-up capital of the Company and its free
reserves, that is to say, reserves not set-apart for any specific purpose and in particular but
subject to the provisions of Section 179 of the Act, the Board may, from time to time, at its
discretion raise or borrow or secure the payment of any such sum or sums of money for the
purpose of the Company, by the issue of debentures to members, perpetual or otherwise
including debentures convertible into shares of this or any other company or perpetual annuities
in security of any such money so borrowed, raised or received, mortgage, pledge or charge,
the whole or any part of the property, assets, or revenue of the Company, present or future,
including its uncalled capital by special assignment or otherwise or transfer or convey the
same absolutely or entrust and give the lenders powers of sale and other powers as may be
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47.

48.

expedient and purchase, redeem or pay off any such security. Provided that every resolution
passed by the Company in General Meeting in relation to the exercise of the power to borrow
as stated above shall specify the total amount upto which moneys may be borrowed by the
Board of Directors, provided that subject to the provisions of clause next above, the Board
may, from time to time, at its discretion, raise or borrow or secure the repayment of any sum
or sums of money for the purpose of the Company as such time and in such manner and
upon such terms and conditions in all respects as it thinks fit and in particular, by promissory
notes or by opening current accounts, or by receiving deposits and advances, with or without
security or by the issue of bonds, perpetual or redeemable debentures or debenture stock of
the Company charged upon all or any part of the property of the Company (both present and
future) including its uncalled capital for the time being or by mortgaging or charging or pledging
any land, building, bond or other property and security of the Company or by such other
means as them may seem expedient.

TERMS OF ISSUE OF BONDS, DEBENTURES

Any bonds, debentures, debenture-stock or other securities may be issued at a discount,
premium or otherwise and may be issued on condition that they shall be convertible into
shares of any denomination, and with any privileges and conditions as to redemption, surrender,
drawing, allotment of shares and attending (but not voting) at general meetings, appointment
of Directors and otherwise. Bonds or debentures with the right to conversion into or allotment
of shares shall be issued only with the consent of the Company in General Meeting accorded
by a Special Resolution.

REGISTER OF MORTGAGES, ETC. TO BE KEPT

The Board shall cause a proper Register to be kept in accordance with the provisions of
Section 85 of the Act of all mortgages, debentures and charges specifically affecting the
property of the Company, and shall cause the requirements of, Sections 77 to 85 of the Act
in that behalf to be duly complied with so far as they fall to be complied with by the Board.

REGISTER AND INDEX OF DEBENTURE HOLDER

The Company shall, if at any time issues debentures, keep a Register and Index of debenture-
holders in accordance with Section 88 of the Act and the details of the members holding
debentures both in material and dematerialised form in any media as permitted by law including
electronic media. The Company shall also be entitled to keep in any state or country outside
India a Branch Register of debenture-holders resident in that state or country.

MEETINGS OF MEMBERS
ANNUAL GENERAL MEETING

The Company shall in each year hold a General Meeting as its Annual General Meeting in
addition to any other meetings in that year. All General Meetings other than Annual General
Meetings shall be called Extraordinary General Meetings. The first Annual General Meeting
shall be held within eighteen months from the date of incorporation of the Company and the
next Annual General Meeting shall be held within six months after the expiry of the financial
year, provided that not more than fifteen months shall lapse between the date of one Annual
General Meeting and that of the next. Nothing contained in the foregoing provisions shall be
taken as affecting the right conferred upon the Registrar under the provisions of 96 of the Act
to extend the time within which any Annual General Meeting may be held.

EXTRAORDINARY GENERAL MEETING

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shall do
SO upon a requisition in writing by any member or members holding in the aggregate not less
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than one-tenth of such of the paid-up capital as at that date carries the right of the voting in
regard to the matter in respect of which the requisition has been made.

REQUISITION OF MEMBERS TO STATE OBJECT OF MEETING

Any valid requisition so made by members must state the object or objects of the meeting
proposed to be called, and must be signed by the requistionists and be deposited at the
office provided that such requisition may consist of several documents in like form each
signed by one or more requisitionists.

ON RECEIPT OF REQUISITION, DIRECTORS TO CALL MEETING, IN DEFAULT
REQUISITIONISTS MAY DO SO

Upon receipt of any such requisition, the Board shall forthwith call an Extraordinary General
Meeting and if they do not proceed within twenty one days from the date of the requisition
being deposited at the office cause a meeting to be called on a day not later than forty-five
days from the date of deposit of the requisition, the requisitionists, or such of their number as
represent either a majority in value of the paid-up share capital held by all of them or not less than
one-tenth of such of the paid-up share capital of the Company as is referred to in 100 of the Act,
whichever is less, may themselves call the meeting, but in either case any meeting so called
shall be held within three months from the date of the delivery of the requisition as aforesaid.

MEETING CALLED BY REQUISITIONISTS

Any meeting called under the foregoing Articles by the requisitionists shall be called in the
same manner, as nearly as possible, as that in which meetings are to be called by the Board.

LENGTH OF NOTICE AND NATURE OF BUSINESS

a) Twenty-one days' notice at least of every General Meeting, Annual, Extraordinary, and by
whomsoever called specifying the day, date, place and hour of meeting, and the general
nature of the business to be transacted there at, shall be given in the manner hereinafter
provided, to such persons as are under these Articles entitled to receive notice from the
Company.

Provided that a general meeting may be called after giving a shorter notice if consent is given
in writing or by electronic mode by not less than ninety-five per cent of the members entitled
to vote at such meeting.

All business shall be deemed special that is transacted at an Extraordinary Meeting and also
that is transacted at an Annual Meeting with the exception of declaration of a dividend, the
consideration of financial statements and the reports of the Directors and Auditors thereon,
the election of the Directors in the place of those retiring, and the appointment of and the
fixing of the remuneration of Auditors. Where any item of business to be transacted at the
meeting is deemed to be special as aforesaid, there shall be annexed to the notice of the
meeting a statement setting out all material facts concerning each such item of business
including in particular the nature of the concern or interest, if any, therein, of every Director
and the Manager, if any, every other Key Managerial Personnel and the relatives of Directors,
Manager and other Key Managerial Personnel. Where any item of business consists of the
according of approval to any document by the meeting, the time and place where the document
can be inspected shall be specified in the statement aforesaid.

Where any item of special business to be transacted at a meeting of the company relates to
or affects any other company, the extent of shareholding interest in that other company of
every promoter, director, manager, if any, and of every other key managerial personnel of the
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first mentioned company shall, if the extent of such shareholding is not less than two per
cent of the paid-up share capital of that company, also be set out in the statement.
OMISSION TO GIVE NOTICES NOT TO INVALIDATE A RESOLUTION PASSED
The accidental omission to give any such notice as aforesaid to any of the members, or the
non-receipt thereof, shall not invalidate any resolution passed at any such meeting.
MEETING NOT TO TRANSACT BUSINESS NOT MENTIONED IN NOTICE
No General Meeting, Annual or Extraordinary shall be competent to enter upon, discuss or
transact any business which has not been mentioned in the notice or notices upon which it
was convened.
QUORUM AT GENERAL MEETING

The quorum requirements for general meetings shall be as under and no business shall be
transacted at any General Meeting unless the requisite quorum is present when the meeting
proceeds to business:

Number of members upto 1000: 5 members personally present
Number of members 1000-5000: 15 members personally present
Number of members more than 5000: 30 members personally present

BODY CORPORATE DEEMED TO BE PERSONALLY PRESENT

A body corporate being a member shall be deemed to be personally present if it is represented
in accordance with Section 113 of the Act.

IF QUORUM NOT PRESENT, MEETING TO BE DISSOLVED OR ADJOURNED

If the quorum is not present within half-an-hour from the time appointed for holding a meeting
of the company-

(a) the meeting shall stand adjourned to the same day in the next week at the same time and

place, or to such other date and such other time and place as the Board may determine; or

(b) the meeting, if called by requisitionists under section 100, shall stand cancelled If at the

58.

adjourned meeting also, a quorum is not present within half-an-hour from the time appointed
for holding meeting, the members present shall be the quorum. In case of an adjourned
meeting or of a change of day, time or place of meeting under clause (a), the company shall
give not less than three days notice to the members either individually or by publishing an
advertisement in the newspapers (one in English and one in vernacular language) which is in
circulation at the place where the registered office of the company is situated.

CHAIRMAN OF GENERAL MEETING

The Chairman of the Board of Directors shall be entitled to take the chair at every General
Meeting, whether Annual or Extraordinary. If at any meeting he shall not be present within
fifteen minutes of the time appointed for holding such meeting or if he shall be unable or
unwilling to take the chair, then the Vice-Chairman of the Board of Directors shall be entitled
to take the chair, at such General Meeting. If at any meeting the Vice- Chairman shall not be
present within fifteen minutes of the time appointed for holding such meeting or if he shall be
unable or unwilling to take the chair, then the Directors present shall elect any Director
present and willing to take the chair as Chairman, and if no Director be present or if all the
Directors present decline to take the chair, then the members present shall elect one of their
member to be the Chairman of such meeting.
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b.)

BUSINESS CONFINED TO THE ELECTION OF CHAIRMAN WHILST CHAIR VACANT

No business shall be discussed at any General Meeting except the election of a Chairman
whilst the chair is vacant.

CHAIRMAN WITH CONSENT MAY ADJOURN MEETING

The Chairman with the consent of the members may adjourn any meeting from time to time
and from place to place in the city or town in which the office of the company is for the time
being situate but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place.

QUESTIONS AT GENERAL MEETING HOW DECIDED

At any General Meeting, a resolution put to the vote of the meeting shall be decided on a
show of hands/result of electronic voting as per the provisions of Section 108,, unless a poll
is (before or on declaration of the result of the show of hands/e-voting) demanded in accordance
with the provisions of Section 109. Unless a poll is so demanded, a declaration by the
Chairman that a resolution has, on a show of hands/ electronic voting, been carried unanimously
or by a particular majority or lost and an entry to that effect in the book of the proceedings of
the Company shall be conclusive evidence of the fact without proof of the number of proportion
of the votes recorded in favour of or against that resolution.

CHAIRMAN'S CASTING VOTE

In the case of an equality of votes, the Chairman shall, both on a show of hands or electronically
and at poll (if any), have a casting vote in addition to the vote or votes to which he may be
entitled as a member.

POLL TO BE TAKEN IF DEMANDED

If a poll is duly demanded in accordance with the provisions of Section 109, it shall be taken
in such manner as the Chairman, subject to the provisions of Section 109 of the Act, may
direct, and the results of the poll shall be deemed to be the decision of the meeting on the
resolution on which the poll was taken.

IN WHAT CASE POLL BE TAKEN WITHOUT ADJOURNMENT

Any poll duly demanded on the election of a Chairman of a meeting or any question of
adjournment shall be taken at the meeting forthwith.

DEMAND FOR POLL NOT TO PREVENT TRANSACTION OF OTHER BUSINESS

The demand for a poll except on the question of the election of the Chairman and of an
adjournment shall not prevent the continuance of a meeting for the transaction of any business
other than the question on which the poll has been demanded.

MINUTES OF MEETINGS
MINUTES OF GENERAL MEETING AND INSPECTION THEREOF BY MEMBERS

a). The Company shall comply with the requirements of Section 118 of the Act, in respect of
the keeping of the minutes of all proceedings of every General Meeting and every meeting of
the Board or any Committee of the Board.

The Chairman of the meeting shall exclude at his absolute discretion such of the matters as
are or could reasonably be regarded as defamatory of any person irrelevant orimmaterial to
the proceedings or detrimental to the interests of the Company.
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68.

i)
ii)

69.

70.

The book containing the minutes of proceedings of General Meetings shall be kept at the
office of the Company and shall be open during business hours, for such period not being
less in the aggregate than two hours in each days as the Directors determine to inspection of
any member without charge.

DIRECTORS
NUMBER OF DIRECTORS

Subject to the provisions of the Companies Act, 2013, the number of Directors shall not be
less than three and not more than fifteen.

FIRST DIRECTORS
The following persons are the first Directors of Company:

Smt. Garapaty Vijayeswari
Smt. Prabha Sukumar Koneru
Sri Sreedhar Chowdhury
DIRECTORS OF THE COMPANY

Subject to the provisions of Section 152 of the Act, not less than two-thirds of total number of
Directors of the Company shall:

be persons whose period of office is liable to determination by retirement of Directors by
rotation; and

save as otherwise expressly provided in the Act, be appointed by the Company in General
Meeting.

APPOINTMENT OF NOMINEE DIRECTORS

Notwithstanding anything to the contrary contained in these Articles, so long as any moneys
remain owing by the Company to the Banks or a State Finance Corporation or any Financial
Institution owned or controlled by the Central Government or a State Government or the
Reserve Bank of India or by two or more of them or by Central Government or State Government
by themselves or by any agency nominated by the central government (each of the above is
hereinafter this Article referred to as "the Corporation") out of any loan/debenture assistance
granted by them to the Company or so long as the Corporation holds or continues to hold
Debentures/ Shares in the Company as a result of underwriting or by direct subscription or
private placement, or so long as any liability of the Company arising out of any guarantee
furnished by the Corporation on behalf of the Company remains outstanding, the Corporation
shall have a right to appoint from time to time, any person or persons as a Director or
Directors whole time or non whole-time (which Director or Directors, is/are hereinafter referred
to as Nominee Directors) on the board of the Company and to remove from such office any
person or persons so appointed and to appoint any person in his or their place/s. The Nominee
Director/s appointed under this Article shall be entitled to receive all notices of and attend all
General Meetings, Board Meetings and of the Meetings of Committee of which the Nominee
Director/s is/are member/s as also the minutes of such meetings. The corporation shall also
be entitled to receive all such notices and minutes. The Board of Directors of the company
shall have no power to remove from office the Nominee Director/s. Subject as aforesaid, the
Nominee Director/s shall be entitled to the same rights privileges and subject to the same
obligations as any other Director of the Company. The Nominee Director/s so appointed shall
hold the said office only so long as any moneys remain owing by the Company to the Corporation
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71.

72.

or so long as the Corporation holds or continues to hold Debentures/Shares in the Company
as a result of underwriting or by direct subscription or private placement or the liability of the
Company arising out of the guarantee is outstanding and the Nominee Directors so appointed
in exercise of the said power shall ipso facto vacate such office immediately the moneys
owing by the Company to Corporation or on the satisfaction of the liability of the Company
arising out of the guarantee furnished by the Corporation. The company shall pay to the
Nominee Director/s sitting fees and expenses to which the other Directors of the Company
are entitled, but if any other fees, commission, monies or remuneration in any form is payable
to the Director/s of the Company, the fees, commission monies and remuneration in the
relation to such Nominee Director/s shall accrue to the Corporation and the same shall
accordingly be paid by the company directly to Corporation.

Any expenses that may be incurred by the Corporation or such Nominee Director/s in
connection with their appointment or Directorship shall also be paid or reimbursed by the
Company to the Corporation or as the case may be, to such Nominee Director/s.

Provided that if any such Nominee Director/s is an officer of the Corporation, the sitting fees
in relation to such Nominee Director/s shall also accrue to the corporation and the same
shall accordingly be paid by the Company directly to the Corporation. Provided also that in
the event of the Nominee Director/s being appointed as whole- time Director/s, such Nominee
Director/s shall exercise such power and duties as may be approved by the Corporation and
have such rights as are exercised or available to whole time director in the management of
the affairs of the Company. Such whole-time Director(s) shall be entitled to receive such
remuneration, fee, commission, and monies as may be approved by the Corporation.

POWER TO APPOINT EX-OFFICIO DIRECTORS

Whenever the Directors enter into a contract with any Government, Central, State or local
authority, Institution or any person or persons for borrowing any money or for providing any
guarantee of security or for technical collaboration of assistance or for underwriting or enter
into any other arrangement whatsoever, the Directors shall have subject to the provisions of
the Act, the power to agree that such government authority, institution, person or persons
shall have the right to appoint or nominate by a notice in writing addressed to the Company
one or more Directors on the Board for such period and upon such conditions as may be
mentioned in the agreement and that such Director or Directors may also agree that any
such Director or Directors may be removed from time to time by the Government,
institution, person or persons entitled to appoint or nominate them and such person or
persons may appoint another or others in his or their place and also fill in any vacancy, which
occurs as a result of any such Director or Directors ceasing to hold that office for any reason
whatever. The Directors appointed or nominated under this Article shall be entitled to exercise
and enjoy all or any of the rights and privileges exercised and enjoyed by the Directors of the
Company including the payment of remuneration and travelling expenses to such Director or
Directors as may be agreed by the Company with such person or persons aforesaid.

DEBENTURE DIRECTORS

If it is provided by the Trust Deed securing or otherwise, in connection with any issue of
debenture of the Company that any person or persons shall have power to nominate a Director
of the Company, then in the case of any and every such issue of debenture, the person or
persons having such power may exercise such power from time to time and appoint a Director
accordingly. Any Director so appointed is herein referred to as Debenture Director. A Debenture
Director may be removed from office at any time by the person or persons in whom for the
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73.

74.

75.

76.

77.

time being is vested the power under which he was appointed and another Director may be
appointed in his place. A Debenture Director shall not be liable to retire by rotation.

APPOINTMENT OF ALTERNATE DIRECTOR

The Board may, in accordance with and subject to the provision of Section 1610f the Act,
appoint an Alternate Director to act for a Director during latter's absence for a period of not
less than three months from India. An Alternate Director appointed under this Article shall not
hold office for a period longer than that permissible to the original Director in whose place he
has been appointed and shall vacate office, if and when the original Director returns, to India.
If the term of office of the original Director is determined before he so returns, any provisions
in the Act or in these Articles for the automatic reappointment of a retiring Director in default
of another appointment shall apply to the original Director and not the alternate Director

DIRECTOR'S POWER TO ADD TO THE BOARD

Subject to the provisions of 161 of the Act the Board shall have power at any time and from
time to time to appoint any other person to be an Additional Director but so that the total
number of Directors shall not at any time exceed the maximum fixed under Article 67. Any
such Additional Director shall hold office only upto the date of the next Annual General Meeting.

INDEPENDENT DIRECTORS

The Board of Directors may appoint such number of Independent Directors as are required
under Section 149 of the Companies Act, 2013 or Clause 49 of Listing Agreement, whichever
is higher, from time to time) Independent directors shall possess such qualification as required
under Section 149 of the Companies Act, 2013 and Clause 49 of Listing Agreement. Independent
Director shall be appointed for such period as prescribed under relevant provisions of the
Companies Act, 2013 and Listing Agreement and shall not be liable to retire by rotation.

WOMEN DIRECTOR
The Board of Directors shall appoint one women director as per the requirements of Section
149 of the Act.
DIRECTOR'S POWER TO FILL CASUAL VACANCIES

Subiject of the provisions of the Act, the Board shall have power at any time to appoint any
other person to be a Director to fill a casual vacancy. Any person so appointed shall hold
office only upto the date upto which the Director in whose place he is appointed would have
held office if it had not been vacated by him.

KEY MANAGERIAL PERSONNEL

78 a). Subject to the provisions of the Act, 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 are
solution of the Board.

. A director may be appointed as chief executive officer, manager, company secretary or

chief financial officer subject to provisions of the Act.

. The Managing Director shall act as the Chairperson of the Company for all purposes subject

to the provisions contained in the Act and these articles.
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c).

80.

81.

REMUNERATION OF DIRECTORS

. a). Until otherwise determined by the Company in General Meeting, each Director shall be

entitled to receive and be paid out of the funds of the Company a fee for each meeting of the
Board of Directors or any committee thereof, attended by him as may be fixed by the Board
of Directors from time to time subject to the provisions of Section 197 of the Act, and the
Rules made thereunder. For the purpose of any resolution in this regard, none of the Directors
shall be deemed to be interested in the subject matter of the resolution. The Directors shall
also be entitled to be paid their reasonable travelling and hotel and other expenses incurred
in consequence of their attendance at meetings of the Board or of any committee of the
Board or otherwise in the execution of their duties as Directors either in India or elsewhere.
The Managing/Whole-time Director of the Company who is a full time employee, drawing
remuneration will not be paid any fee for attending Board Meetings.

. Subject to the provisions of the Act, the Directors may, with the sanction of a Special Resolution

passed in the General Meeting and such sanction, if any, of the Government of India as may
be required under the Companies Act, sanction and pay to any or all the Directors such
remuneration for their services as Directors or otherwise and for such period and on such
terms as they may deem fit.

Subject to the provisions of the Act, the Company in General Meeting may by Special
Resolution sanction and pay to the Director in addition to the said fees set out in sub-clause
(a) above, a remuneration not exceeding one per cent (1%) of the net profits of the Company
calculated in accordance with the provisions of Section 198 of the Act. The said amount of
remuneration so calculated shall be divided equally between all the Directors of the Company
who held office as Directors at any time during the year of account in respect of which such
remuneration is paid or during any portion of such year irrespective of the length of the period
for which they held office respectively as such Directors.

. Subject to the provisions of the Companies Act, and subject to such sanction of the

Government of India, as may be required under the Companies Act, if any Director shall be
appointed to advise the Directors as an expert or be called upon to perform extra services or
make special exertions for any of the purposes of the Company, the Directors may pay to
such Director such special remuneration as they think fit; such remuneration may be in the
form of either salary, commission, or lump sum and may either be in addition to or in
substitution of the remuneration specified in clause (a) of the Article.

DIRECTOR MAY ACT NOTWITHSTANDING ANY VACANCY
The continuing Director may act notwithstanding any vacancy in their body but if and so long
as their number is reduced below the minimum, the continuing Directors not being less than
two may act for the purpose of increasing the number of Director to that number, or of
summoning a General Meeting, but for no other purpose.
WHEN OFFICE OF DIRECTORS TO BECOME VACANT

The office of a Director shall be vacated if:

he is found to be unsound mind by a Court of competent jurisdiction;
he applies to be adjudicated as an insolvent;
he is an undischarged insolvent;
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he is convicted by a Court of any offence whether involving moral turpitude or otherwise and is
sentenced in respect thereof to imprisonment for not less than six months and a period of five
years has not elapsed from the date of expiry of the sentence;

he fails to pay any call in respect of shares of the Company held by him, whether alone or
jointly with others, within six months from the last date fixed for the payment of the call;

an order disqualifying him for appointment as Director has been passed by court or tribunal
and the order is in force.

he has not complied with Subsection (3) of Section 152

he has been convicted of the offence dealing with related party transaction under section 188
at any time during the preceding five years.

he absents himself from all meetings of the Board for a continuous period of twelve months,
with or without seeking leave of absence from the Board;

he acts in contravention of Section 184 of the Act and fails to disclose his interest in a
contract in contravention of section 184.

he becomes disqualified by an order of a court or the Tribunal
he is removed in pursuance of the provisions of the Act,

having been appointed a Director by virtue of holding any office or other employment in the
Company, he ceases to hold such office or other employment in the Company; Notwithstanding
anything in Clause (4), (6) and (8) aforesaid, the disqualification referred to in those clauses
shall not take effect:

for thirty days from the date of the adjudication, sentence or order;

where any appeal or petition is preferred within the thirty days aforesaid against the adjudication,
sentence or conviction resulting in the sentence or order until the expiry of seven days from
the date on which such appeal or petition is disposed off; or

where within the seven days as aforesaid, any further appeal or petition is preferred in respect
of the adjudication, sentence, conviction or order, and appeal or petition, if allowed, would
result in the removal of the disqualification, until such further appeal or petition is disposed
off.

DIRECTOR MAY CONTRACT WITH COMPANY

Subject to the provisions of Section 188 of the Act and other limitations, if any, prescribed in
the Companies Act, 2013, the Directors shall be entitled to contract with the Company and
no Director shall be disqualified by having contracted with the Company as aforesaid.

DISCLOSURE OF INTEREST

A Director of the Company who is in any way, whether directly or indirectly concerned or
interested in a contract or arrangement, or proposed contract or arrangement entered into or
to be entered into by or on behalf of the Company shall disclose the nature of his concern or
interest at a meeting of the Board in the manner provided in 184 of the Act. Provided that it
shall not be necessary for a Director to disclose his concern or interest in any contract or
arrangement entered into or to be entered into with any other company where any of the
directors of the Company or two or more of them together holds or hold not more than two
percent of the paid-up share capital in any such other company.
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85.

86.

87.

88.

GENERAL NOTICE OF DISCLOSURE OF INTEREST

. A general notice given to the Board by the directors to the effect that he is a director or

member of a specified body corporate or is a member of a specified firm and is to be regarded
as concerned or interested in any notice shall expire at the end of the financial year in which
it shall be given but may be renewed for a further period of one financial year at a time by a
fresh notice given in the last month of the financial year in which it would have otherwise
expired. No such general notice, and no renewal thereof shall be of effect unless, eitheritis
given at a meeting of the Board or director concerned takes reasonable steps to secure that
it is brought up and read at the first meeting of the Board after it is given.

RETIREMENTS AND ROTATION OF DIRECTORS

At every Annual General Meeting of the Company, one third of such of the Directors, for the
time being as are liable to retire by rotation or, if their number is not three or a multiple of
three, the number nearest to one-third shall retire from office. In the following Articles ‘a
Retiring Director' means a Director retiring by rotation. The Company shall company with the
provisions of Section 152 in this regard.

PROVISION IN DEFAULT OF APPOINTMENT

a) If the place of the retiring Director is not so filled up and the meeting had not expressly
resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in the next
week, at the same time and place, or if that day is a national holiday, till the next succeeding
day which is not a holiday, at the same time and place.

If at the adjourned meeting also it has been not expressly resolved not to fill the vacancy the
retiring Director shall be deemed to have been reappointed at the adjourned meeting, unless,

at that meeting or at the previous meeting resolution for the reappointment of such Director
has been put to the meeting and lost;

the retiring Director has, by a notice in writing addressed to the Company or its Board,
expressed his unwillingness to be so reappointed;

iii. he is not qualified or is disqualified for appointment;

a resolution, whether special or ordinary, is required for the appointment or re-appointment by
virtue of any provisions of the Act; or

the provision to 162 of the Act is applicable to the case.

COMPANY MAY INCREASE OR REDUCE THE NUMBER OF DIRECTORS

Subject to of the Act, the Company may, by ordinary resolution, from time to time, increase
or reduce the number of Directors, and may alter their qualifications and the Company may
(subject to the provision of Section 169 of the Act) remove any Director before the expiration
of his period of office and appoint another person instead. The person so appointed shall hold
office during such time as Director in whose place he is appointed would have held the same
if he had not been removed.

NOTICE OF CANDIDATE FOR OFFICE OF DIRECTOR EXCEPT IN CERTAIN CASES

a) No person not being a retiring Director shall be eligible for appointment to the office of
Director at any General Meeting unless he or some member intending to propose him has,
not less than fourteen days before the meeting, left at the office of the Company a notice in
writing under his hand signifying his candidature for the office of Director or the intention of
such member to propose him as a candidate for that office along with deposit of such sum as

30



— INCON ENGINEERS LIMITED

may be prescribed by the Act or the Central Government from time to time which shall be
refunded to such person or as the case may be, to such member, if the person succeeds in
getting elected as a Director gets more than 25% of total valid votes cast either on show of
hands or on poll on such resolution.

b) Every person other than a Director or a person who has left at the office of the Company a
notice under 160 of the Act signifying his candidature for the office of a Director posted as a
candidate for the office of a Director shall sign and file with the Company, the consent in
writing to act as a Director, if appointed.

c) A person other