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ARTICLES OF ASSOCIATION OF
A COMPANY LIMITED BY SHARES

JD CABLES LIMITED

Company to be governed by these Articles

ons contained in Table I, in the First Schedule to the Companics Act, 2013 (Table ),
y Shares, shall apply to this Company, so [far as
| in these Articles or modifications

in these Articles.

1. 'The Regulati
as arc applicable to a Public Company Limited b
they are nol inconsisient with any of the provisions containee
thereof and only to the extent that there are no specilic provisions

The regulations for the management of the Company and for the observance by the members

theroto and their representatives shall, subject to any exercise of the statutory powers pf the
Company with reference to the deletion or alterations of or addition to, its rcgulathns ny
Resolution, as prescribed or permitted by the Companics Act, 2013, be such as arc contained in

these Articles.

General Powers

1. Wherever in the Act or other laws, it has been provided that the company shall have any
priviloge or authority or that the Company could carry out any transaction only if the Cor
is authorized by its articles, then and in that casc, this Article authorizes and cmpowe
Company and its board of directors to have such rights, privileges or Juthoritics to carry such
transaction as have heen permitted by the Act, without there being any specific article ip that
Rch_allf and it shall be deemed that the said rights, privilcges or authoritics are existing i1 these

riicles |

right,
nany
s the

Act to override these Articles in case of inconsistency
|

3. Notwithstanding anything contained in these Articles, if any provision of these Artigles is

inconsistent with the provisions of the Act or any other laws or becomes inconsistent or
repugnant with the provisions of the Act or any other laws on acceunt of any amcndment or
modification or statutory re-cnactment thereof, the Company shall be governed and boupd by,
and the Board shall be decmed to be authorized by these Articles to comply with, the provisions
of the Act or any other laws to the extent of incensistency or repugnancy. I

Interpretation Clause
In the interpretation of these Articles the following words and expressions shall haye the

lollowing meanings unless repugnant 10 the subject orjcontexL.

E Note: Company has adopted new set of Articles ufﬁssociuétiou- vide Special Resolution passed by
the shareholders on 17 june, 2025. '
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The Regulations contained in Table F, in the First Schedule to the Companies Act, 2013 [Tahr[:]

Note: Ct;mpany has a-dopted new set of Articles of Association vide Special Resolution passed
the shareholders on 17t june, 2025,

ARTICLES OF ASSOCIATION OF
A COMPANY LIMITED BY SHARES

JD CABLES LIMITED

Company to be governed by these Articles

as arc applicable to a Public Company Limited by Shares, shall apply to this Company, so
they are nol inconsistent with any of the provisions contained in these Articles or modifica
thereof and only to the extent that there are no specific provisions in these Articles.

The regulations for the management of the Company and for the observance by the mem
thereto and their representatives shall, subject to any exercise of the statutory powers 0
Company with reference to the deletion or alterations of, or addition to, its regulatt_on
Resolution, as prescribed or permitted by the Companies Act, 2013, be such as are containg
these Articles.
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General Powers

Wherever in the Act or other laws, it has been provided that the company shall have any
privilege or authority or that the Company could carry out any transaction only if the Comp
is authorized by its articles, then and in that case, this Article authorizes and empowers
Company and its board of directors to have such rights, privileges or authoritics to carry s
transaction as have been permitted by the Act, without there being any specific article in
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behalf and it shall be deemed that the said rights, privileges or authoritics are existing in these

Articles

Act to override these Articles in case of inconsistency
Notwithstanding anything contained in these Articles, if any provision of these Articles
inconsistent with the provisions of the Act or any other laws or becomes inconsistent
repugnant with the provisions of the Act or any other laws on account of any amendment

is
or
or

modification or statutory re-cnactment thereof, the Company shall be governed and bound|by,
and the Board shall be deemed to be authorized by these Articles to comply with, the provisipns

of the Act or any other laws to the extent of inconsistency or repugnancy.

Interpretation Clause

In the interpretation of these Articles the following words and cxpressions shall have the

[ollowing meanings unless repugnant to the subject or context.
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“Act” means the Companies Act, 2013 along with the relevant Rules made there under, in
force and any statutory amendment thereto or replacement thereof and including any
circulars, notifications and clarifications issued by the relevant authority under the
Companies Act, 2013, along with the relevant Rules made there under. Refere nce to Act
shall also include the Secretarial Standards issued by the Institute of Company Secretaries
of India constituted under the Company Secretaries Act, 1980.

“Annual General Meeting” shall mean a General Meeting of the holders of Equity Shares held
annually and any adjournment thereof in accordance with the applicable provisions of the
Act.

“Articles” shall mean these articles of association as adopted or as from time to time altered
in accordance with the provisions of these Articles and Act.

“Auditors” shall mean and include those persons appointed as such for the time buﬁ‘ng by the
Company.

“Board” or “Board of Directors” shall mean the collective board of directars of the
Company, as duly called and constituted from time to time, in accordance with Law and the
provisions of these Articles.

“Board Meeting” shall mean any meeting of the Board, as convened from time to time and

any adjournment thereof, in accordance with law and the provisions of these Articles and
Act.

“Business Day” shall mean a day on which scheduled commercial banks are open for normal
banking business;

“Capital” or “Share Capital” shall mean the authorized share capital of the Company.
i
“Charge” means an interest or lien created on the property or assets of a Company|or any of

its undertakings or both as security and includes a mortgage.

“Chairman / Chairperson” shall mean Chairman of Board of Directors.
“Company” or “this Company” shall mean JD CABLES LIMITED.

“Company Secretary” or “Secretary” shall means a Company Secretary as defined in Section
(c) of subsection (1) of Section 2 of the Company Secretary Act, 1980 and who is appointed
by a Company to perform the functions of a Company Secretary under this Act.

“Debenture” includes debenture stock, bonds or any other instrument of the |ailompany
evidencing a debt, whether constituting a charge on the assets of the Company or not.

“Depositories Act” shall mean The Depositories Act, 2018 and shall include any Istatutory
modification or re-enactment thereof.

“Director” shall mean any director of the Company, including alternate directors,
independent directors and nominee directors appointed in accordance with the Law and
the provisions of these Articles.

“Dividend” shall include interim dividends.




“Document” includes summons, notice, requisition, order, declaration, form and register,
whether issued, sent or kept in pursuance of this Act or under any other law for the time
being in force or otherwise, maintained on paper ar in electronic form.

“Encumbrance” shall mean any encumbrance including without limitation any mortgage,
pledge, charge, lien, deposit or assignment by way of security, bill of sale, option or right of
pre-emption, entitlement to beneficial ownershipj and any interest or right held, or claim
that could be raised, by a third party or any cther encumbrance or security interest of any
kind;

“Equity Share Capital” shall mean the total issued and paid-up equity share capital of the
Company, calculated on a fully diluted basis.

“Equity Shares” shall mean fully paid-up equity shares of the Company having a| par value
per equity shares of the Company, or any other issued Share Capital of the Company that is
|
reclassified, reorganized, reconstituted or converted into equity shares of the Company.

“Executor” or “Administrator” shall mean a person who has obtained probate 0|i' letters of
administration, as the case may be, from a court of competent jurisdiction and shall include
the holder of a succession certificate authorizing the holder thereof to negotiate or transfer
the Shares or other Securities of the deceased Shareholder and shall also include the holder
of a certificate granted by the Administrator-General appointed under the Administrator
Generals Act, 1963. |

|
“Extraordinary General Meeting” shall mean an extraordinary general meeting of the
members duly called and constituted and adjourned holding in accordance‘ with the

provisions of the Articles and Act. |

“Financial Year” shall mean any fiscal year of the Company, beginning on April 1 of each
calendar year and ending on March 31 of the following calendar year. ‘

“Law/Laws” shall mean all applicable provisions of all (i) constitutions, treaties, statutes,
laws (including the common law), codes, rules, regulations, circulars, ordinances or orders
of any governmental authority and SEBI, (ii) governmental approvals, (iii) orders, decisions,
injunctions, judgments, awards and decrees of or agreements with any governmental
authority, (iv) rules or guidelines for compliance, of any stock exchanges, (v) international
treaties, conventions and protocols, and (vi) Indian GAAP or Ind-AS or any other generally
accepted accounting principles. '

“Memorandum” shall mean the Memorandum of Association of the Company, as amended
from time to time.

“Member” - means duly registered holder for the time being of the shares of the Company
and in case of shares held in dematerialized form, such person whose name is entered as a
beneficial owner in the records of a depository

"Month" means a calendar month.

“Office” shall mean the registered office for the time being of the Company.
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“Paid-up” shall include the amount credited as paid up.

“Person” shall mean any natural person, sole proprietorship, partnership, company, body
corporate, governmental authority, joint venture, trust, association or other entity (whether

registered or not and whether or not having separate legal personality).

“Register of Members” shall mean the register of Shareholders to be kept p
Section 88 of the Act.

“Registrar” shall mean the Registrar of Companigs, from time to time having j
over the Company.

“Rules” shall mean the rules made under the Act and as notified from time to time,

“Seal” shall mean the common seal(s) for the time being of the Company, if any or
method of authentication of documents as specified under the Act or amendment

“SEBI” shall mean the Securities and Exchange Board of India, constituted
Securities and Exchange Board of India Act, 1992.

“SEBI Listing Regulations” shall mean the SEBI (Listing Obligations and
Requirements) Regulations, 2015, any statutory amendment thereto and 3
agreement entered into by the Company with the Stock Exchanges.

“Securities” or “securities” shall mean any Share (including Equity Shares), scr
bonds, debentures, warrants or options whether or not, directly or indirectly ¢
into, or exercisable or exchangeable into or for Equity Shares,

and any other n
securities. '

“Shares” or “shares” shall mean any share issued in the Share Capital of the
inciuding Equity Shares, preference shares and includes stock.

“Shareholder” or “shareholder” or “member” shall mean any sharehold
Company, from time to time. .
|

“Shareholders’ Meeting” shall mean any meeting of the Shareholders of the
including Annual General Meetings as well as Extraordinary General Meetings,

ursuant to
urisdiction
rany other
thereto.

under the

Disclosure
ny listing

ps, stocks,
onvertible
narketabie

Company,

er of the

Company,
convened

from time to time in accordance with the Act, applicable Laws and the provisions of these

Articles.

“Stock Exchanges” shall mean the BSE Limited, the National Stock Ex
India Limited and any other stock exchange in lndiia where the Securities will be /

Interpretation

In these Articles (unless the context requires otherwise):

@

References to a person shall, where the context permits, include such
respective successors, legal heirs and permitted assigns.

/,/
For JD Caly)es Ltd.
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(®)

(c)

«dj

(e)

(0

(h)

The descriptive headings of Articles are mscr*ea sclely for convenience of reference
and are not intended as complete or accur: ate descriptions of content thereof and shall
not be used to interpret the provisions ofi these Articles and shall not affect the
construction of these Articles.

References to articles and sub-articies are references to Articles and sub-articles of and
| I
to these Articles unless otherwise stated and references to these Articies include

references to the articles and sub-articles herein. .
|
Words importing the singular include the plural and vice versa, pronouns importing a

gender include each of the masculine, feminine and neuter genders, and witere a word
or phrase is defined, other parts of speech and grammatical forms of t‘nlat word or
phrase shall have the corresponding meanings. |

Wherever the words “include,” “includes,” or “including” is used in these Articles, such
words shali be deemed to be followed by the words “without limitation”. !

[

) ‘ | " . .

The terms “hereof”, “herein”, "hereto”, “hereunder” or similar expressions used in these
Articles mean and refer to these Articles and not to any particular Article of these
Articles, uniess exprevs{y stated otherwise.

Reference to statutory pruwsmm shall I-Jr- construed as meaning and including
references also to-any amendment or re- enactrr'ent for the time being in force and to
all statutory instruments or orders made pursuant to such statutory provisions.

in the event any of the provisions of the Articles are contrary to the p'rovi:smns of the

Act and the Rules, the provisions of the Act and Rules will prevail. I

Save as aforesaid, any words or expressions deﬁned in the Act shall, if not 1*1rnnp,1st€nt with
the subject or context, bear the same meaning in these Articles.

_ |
PuhliF Company

(1) “public company” means a company which—

(a) is not a private company;

(b) has a miriimum paid-up share caplta] as may be prescnbed : :
Provided that a company which is & 5ubsidlary of a company, nct being 2 private
company, shall be deemed to be public Lofnpany for the purposes of tilis Act even
where such cubsn:hauy company continues to be a private company in its articles

Share capital and Variation of Rights
' |

Subject to the provisions of the Act and these Articles, the shares in the Lap,ra; of the
company shall be under the control of the Directors who may issue, ailot or otherwise
dispose of the zame or any of them to such persons, in such preportion and cn such
terms and conditions and either at a premium or at par and at such time as they may

from time to time think fit. | f
| |
: |

; - ; |
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4.

(i)  Every person whose name is entered as a member in the register nlf members
shali be entitled to receive within two months after incorporation, in case of
subscribers to the memorandum or after allotment or within one mon th after the
application for the registration of transfer or transmission or within such other
period as the conditions of issue shall be provided,-
(a)  one certificate for all his shares without payment of any charges; ¢

-

r

(b)  several certificates, each for one or more of his shares, upon payment of
twenty rupees for each certificate after the first.

(1) Every certificate shall specify the shares to which it relates and the amount of
paid-up thereon and shall be signed by two directors or oy director and the
company secretary, where the company has appointed a com pany secretary:
Provided that in case the company has a common seal it shall be asﬁlwu in the
presence ofthe persons required to Slgn certificate.

[n respect of any share or shares held jointly by several persons, th? company
shall not be bound to issue more than one certificate, and delivery of a certificate
for a share to one of several joint holders shall be sufficient deliverv to all such
holders. . . |

|

(i)  if any share certlfcate be worn out, defaced, mutilated or torn or i fL:’Jerr. be 1o
further space on the back for erdursemqmt of transfer, then upon. pmdhcum and
surrender thereof to the company, a new cértificate may e issued in Ilr-.u thereof,
and if any certificate is lost or destroyed then upon proof ther e.u to the
satisfaction of the company and on execution of such indemuity as the company
deem adequate, a new certificate in lieu thereof shall be given. Every certificate
under this Article shall be issued without payment of fee it the dir ectorg so decide
or on paym'ent of not exceeding twenty rupees for each certificate as the

directors shall prescribe. | ‘

; , | |
manner as prescribed under tlw Act or
applicable laws applicable frdm time te

(i)

Every Certificate shall be issued in such
Rules framed thereunder or under other
time, ; i ; o s
The particulars of every renewed or duplicate share. certificate issued shail be
entered forthwith in a Register of Reﬁewed and Duplicate Share Certificates
maintained in prescribed format indicating against the name(s) of the person(s)
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 -:.ece%qp Iy

(i)

changes indicated in the Register of Men
“Remarks” column.
Provided that netwithstanding what is

with such Rules or Regulation or requ

Rules made under the Act or the r
(Regulation) Act, 1956, or any other Act,

The provisions of Articles (2) and (3) sh:

and other securities of the company.

ibers by sultable cross-references in the

stated above the Directors sh.a_l] comply
irements of any Stock Exchange or the
ules made under Securities Contracts
or rules applicable in this behalf,

ll mutatis mutdndis apply to debentures

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 compeiled in
' B : A . [ . i
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any way to recognise (even when having notice thereof) any equitablec, Luntingent,
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 dther rights
in respect of any share except an absolute Fl?h" to the entirety therectin tllL reg'stnred
holder.

(i)  The company may exercise the pawerssnf paying commissions confenl*ed by sub-
section {6) of section 40, provided that the rate per cent. or the ampunt of the
commission paid or agreed tc be paid shall be disclosed in the *nanner requirea
by that section and rules made ther euncier |

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

(iif) The commission may be satisfied by the payment of cash or the allotment of fully
or partly.paid shares or partly in the one way and partly in the other: | .
() If at any time the share capital is divided into different classes of thares, the
“rights attached to any class {(unless otherwise provided by the termsiof issue of
the shares of that class) may, subject to the provisions of section 48, and whather
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 ata sepm ate meeting of the no[ders of *h"* shares-of
that class. : . -

(i) To every such separate meeting, the prowsmnq of these rPguiatloqs relating to
general meetings shall mutatis mutandis apply, but so that the necessary guorum
shall be at least two persons holding at least one-third of the issued shares of the
class in question. | . |

The r:ghts conferred upon the holders of t"lPISh&T‘ES of any class issued W|th prefm red
or other rights shall not, unless otherwise exnre«:sly provided by the. terms of issue of
the shares of that class, be deemed to be vdrjed by the creation or 13sue of further
shares ranking pari passu the; ewith.

Subject to the provi'sions of section 55, any ptl"eference shares may, with the sanction of
an ordinary resolution, be issued on the terms.that they are to be redoempd on such
terms and in such manner as the company befcre the issue of the shares n*"y by special
resolution, determine. |

[ i . |
Any debentures, debenture»stock or other |securities may be issued at 4 disceunt,
premium ov otherwise and may be issued on condition that they shall be mnvmhbtc
into shares of any denomination and with any privileges and condltmm as 1o
redemption, surrender, drawing, allotment oi shares, attending (but not \rotnﬂl at the
General Meeting, the appointment of Direc tors and othe:wmc- Debentursé with the
rlght to conv ersmn into or allotment le&hare'- shall be issued only with thc1 consent of
the Campany inthe General Meeting by a (EpE.Tlai Resolution. |

- | < _ - .
The Company may exercise the pewers of issuing sweat equity shares conferred by
Section 54 of the Act of a class of shares already issued subject to. suci‘ conditions as
may be specified in the Act and Rules framed thereunder. I

The Company may provide share-based benefits inciuding but not limita!ed to Stock
Opticus; Stock Appreciation Rights, or any {Tthe-r co-investment share plalT and other

1
|
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8A.

| |
forms of share-based compensations to Employees including its Directors other than
independent directors and such other persons as the rules may allow, lunder any
scheme, subject to the provisions of the Act, the Rules made thereunder and any other
law for the time being in force, by whatever name called.

Subject to compliance with applicable pr:ovision of the Act and Rules framed
thercunder and other applicable laws, the Company shall have power to issue
depository receipts and other permissible securities in any foreign country and to seek
listing thereof on any foreign stock exchange(s).

|
Subject to compliance with applicable provisions of the Act and Rules framed
thereunder, the Company shall have power to issue any kind of securities or kinds of
share capital as permitted to be issued under the Act and rules framed thereunder,

The Company may issue warrants subject to compliance with the provisions of the Act,
the SEBI (Issue of Capital and Disclosure R;equirements] Regulations, 2018 or any
statutory modifications or re-enactment thereof and other applicable laws [as may be
applicable. ;
The provisions of these Articles relating to share capital and variation of rights thereon
shall mutatis mutandis apply to Debentures and other securities of the Campany, as
applicable. : |

The Board shall comply with such Rules or R?egulations or Requirements oré‘ any stock
exchange or the Rules made under Securities Contract (Regulations) Act, 1956 or any
other Act or Rules as may be applicable for the purpose of these Articles. |

Provided that any restriction, condition or prohibition required to be inclufed in the
Articles of Association pursuant to any such Rules, Regulations or Requirements of any
stock exchange or the Rules made under Securities Contract (Regulations) Act, 1956 or
any other Act and which are not incorporated in these Articles shall be deémed have
effect as if such restriction, condition or prohibition are expressly provided b?r or under
these Articles. ' |
Company shall not give whether directly or indirectly, by means of a loan, guarantee,
the provision of security or otherwise, any financial assistance for or in connection with
the purchase or subscription of any shares in the Company or in its holding|Company,
save as provided by Section 67 of the Act. ' '

| |
If by the conditions of allotment of any share the whole or part of the amount or issue
price thereof shall be payable by installment, ¢very such installment shall when due be
paid to the Company by the person who for the time being and from time to time shall
be the registered holder of the share or his legal representative.

Dematerialization ‘

Subject to the provisions of the Act and Rules made thereunder the Company shall offer
its members facility te hold securities issued by it in dematerialized form and will offer
the Securities for subscription in dematerialized form pursuant to the Deposiitories Act,

For JD Cables Ltd.
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1996 and the rules framed thereunder, if any, and the register and index of beneficial
owners maintained by the relevant Depository under section 11 of the Depositories
Act, 1996, shall be deemed to be the corresponding register and index maintained by
the Company. :

Notwithstanding anything contained herein, the Company shall be entitled to treat the
person whose names appear in the register of members as a holder of aﬁy share or
whose names appear as beneficial owners of shares in the records of the Depository, as
the absolute owner thereof and accordingly shall not (except as ordered by a Court of
competent jurisdiction or as required by law) be bound to recognise any bénami trust
or equity or equitable contingent or other claim to or interest in such share on the part
of any other person whether or not it shall have express or implied notice th(iereof.

Unless otherwise permitted under the Act or the Depositories Act, 1996, the Company
shall offer and allot, and every person subscribing to securities offered by the Company
shall hold, the securities in dematerialised form with a Depository. The Company shall
intimate such Depository the details of allotment of the security, and on receipt of the
information, the Depository shall enter in the records the name of the allottee as the
beneficial owner of the security. Such a person who is a beneficial owner of the
securities can at any time opt out of a Depository, if permitted by the law, in respect of
any security in the manner provided by the Depositories Act, 1996, and the Company
shall, in the manner and within the time prescribed issue to the beneficial owner the
required Certificates of Securities.

All securities held by a depository shall be dematerialized and be in fungible form.
Nothing contained in Sections 89 and 90 and such other applicable provisions of the Act
shall apply to a Depository in respect of the securities held by it on behalf of the
beneficial owners.

(a) Notwithstanding anything to the contrary contained in the Act or these Articles, a
Depository shall be deemed to be the registered owner for the purpose of effecting
transfer of ownership of securities on behalf of the beneficial owner. (b) Save and
otherwise provided above, the Depository as the registered owner of the securities
shall not have any voting rights or any other rights in respect of the securities held by it.
(¢) Every person holding securities of the Company and whose name is entered as the
beneficial awner in the records of the Depository shall be deemed to be a!member of
the Company. The beneficial owner of securities shall be entitled to all rights and
benefits and be subject to all liabilities in respect of the securities held by a Depository
on behalf of the beneficial owner. ' |

Notwithstanding anything contained in these Articles, where securities issued by the
Company are dealt with by a Depository, the Company shall intimate the details thereof
to the Depository immediately on allotment of such securities.

For JD Cables Ltd.
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10.

11,

12.

Nothing contained in Section 45 of the Act o1

these Articles regarding the necessity of

having distinctive numbers for securities issued by the Company, shall apply to
|

securities held with a Depository.

Lien

(i). The company shall have a first and paramaunt lien

a. on every share (not being a fully paid s

iare), for all monies (whether presently

payable or not) called, or payable at a fixed time, in respect of that share; and
b. on all shares (not being fully paid shar¢s) standing registered in the name of a

single person, for all monies present

payable by him or his estate to the

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

(i)

The company’s lien, if any, on a share s
bonuses declared from time to time in re

(iii). That fully paid shares shall be free from

hall extend to all dividends payable and
spect of such shares.

ll lien and that in the case of partly paid

shares the Issuer’s lien shall be restricted to moneys called or payabld at a fixed

time in respect of such shares.

The company may sell, in such manner as the
company has a lien:

Provided that no sale shall be made—

Board thinks fit, any shares on which the

exists is presently payable; or

after a notice in writing stating and
imount in respect of which the lien exists
b the registered holder for the time being
0 by reason of his death or insalvency.

1 may authorise some person to transfer
e holder of the shares comprised in any

see to the application of the|purchase
affected by any irregularity or invalidity
B

The proceeds of the sale shall be redeived by the company and applied in

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

(a) unless a sum in respect of which the lien
(b) until the expiration of fourteen days
demanding payment of such part of the 3
as is presently payable, has been given t
of the share or the person entitled theret

()  To give effect to any such sale, the Boar
the shares sold to the purchaser thereof.

(i) The purchaser shall be registered as th
such transfer.

(iif) The purchaser shall not be bound to
money, nor shall his title to the shares be
in the proceedings in reference to the sal

(1)
presently payable.

(i)

The residue, if any, shall, subject to a like lien for sums not presently payable as

existed upon the shares before the salg, be paid to the person entitled to the

shares at the date of the sale,

No Shareholder shall exercise any voting right in respect of any shares or
Debentures registered in his name on wWhich any cails or other sums presently

payable by him have not been paid, o
exercised any right of lien.

For JD Cebles Ltd.
/
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12A.

13.

14.

15.

16.

17.

Underwriting and Brokerage

(a) Subject to the applicable provisions of the Act, the Company may at any fime pay a
commission to any person in connection with the subscription or procurement of
subscription to its securities, whether ahisulute or conditional, for any|shares or
Dehentures in the Company in accordance with the provisions of the Companies
(Prospectus and Allotment of Secu rities) Rules, 2014.

(b) The Company may also, on any issue of shares or Debentures, pay such reasonable
brokerage as may be lawful.

Calls on Shares|

()  The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) and n(1'at by the conditions of allotment thereof
made payable at fixed times: i 5 N '

¥ | i
Provided that no call shall exceed one-fourth of the nominal value of the share or
‘e payable at less than one month from the date fixed for the payment of the last
preceding call. ' - TR £ ' :

; e | . ; : L
(i) Each niember shall, subject to receiving at least fourteen days’ notice speciiying
the time or times and place of paymeni%, pay to the company, at the time or fimes
and place so specified, the amount called on his shares.

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

(iv) That any amount paid up in advance-of calls on any share may carry interest sut
shall not in respect thereof confer a right to dividend or to participate [n profits

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

The joint holders of a share shall be jointly and severally liable to pay all calls in r‘e_sp'eg:'t
thereof. : | :

() ifasum called in respect of a share is rLot paid before or on the day appointed for
payment thereof, the person from vf.rhom the sum is due shall pay interest
thereon from the day appointed for payment thereof to the time of actual
pavment at teén per cent. per annum 0r at such lower rate, if any, as the Board
may determine; . - ) o pe ;

(i) The Board shall be af liberty to waive payment of any such interest wholly.or i
part. .

()  Any sum which by the terms of issue of a share becomes payable on allotment or
at any fixed date, whether on account ¢f the nominal value of the shafe or by way
of premium, shall, for the purposes of these regulations, be deemed to be a call
duly made and payable on the date on which by the terms of issge such sum
becomes payable.

| : _ | ; o s vl s
(il In case of non-payment of such surg, all the relevant provisions of tnese
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
netified. - ' SR | o IR al

-
-~
-
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18.

19.

20,

21.

22,

23,

The Board—

(@) 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 h'tim' and

(b) upon all or any of the monies so advanced, may (until the same would, but for
such advance, become presently payable) pay interest at such rate not exceeding,
unless the company in general meeting shall otherwise direct, twelve per cent per
annum, as may be agreed upon between the Board and the member paying the
sum in advance. '

Transfer of Shares

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

(i) Where the application is made by the transferor and relates to partly paid shares,
the transfer shall not be registered imless the Company gives notice of the
application to the transferee in a prescribed manner and the| transferee
communicates no objection to the transfer within 2 (two) weeks from the receipt
of the notice.

(iii) 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,

The Board may, subject to the right of appeal conferred by section 58 decline to

register—

(@) the transfer of a share, not being a fully paid share, to a person of whom they do
not approve; or

(b) any transfer of shares on which the company has a lien.

The Board may decline to recognise any instrument of transfer unless—

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

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

() theinstrument of transfer is in respect of only one class of shares.

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

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

Transmission of Shares

(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 sole holder, shall be the only persons recognised by the company as having any

title to his interest in the shares. |

| For Zblcs Ltc?u |Page



24.

25.

26.

(1)

()

(i)

(1)

(i)

(iif)

Nothing in clause (i} shall release the Lstate of a deceased joint holder from any
liability in respect of any share Wthh had been jointly held by h:m|w1th other
persons. |

Any person becoming entitled to a share in consequence of the death or
insolvency of a member may, upon quch evidence being produced as may from
time to time properly be required by the Board and subject as hereinafter

provided, elect, either—
(a) to be registered himself as holdet' of the share; or |

(b) to make such transfer of the share as the deceased or mqolvent member

could have made. |

i
The Board shall, in either case, havé the same right to decline ¢r suspend
registration as it would have had, 1f the deceased or insolvent member had
transferred the share before his death or insolvency.

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

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

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

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

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

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

either to be registered himself or to transfer the share, and if the notice is not complied

with within ninety days, the Board may thereafter withhold payment of all dividends,

bonuses or other monies payable in respect pf the share, until the requirenients of the
| .

notice have been complied with.

In the case of transfer and transmission ofshares or other marketable qecurltles where
the Company has not issued any ceruﬁcate% and where such shares or securities are
being held in any electronic and fungible form in a Depository, the provisions of the
Depositories Act, 1996 shall apply. '

Every holder of securities of the Company who intends to transfer such securities shall
get such securities dematerialized before tha transfer;

Provided that, requests for effecting transfer of securities shall not be processed by the
Company unless the securities are held in the dematerialized form with a depository.

|
Fo{ JD Eaples Ltd s age



|
Nothing contained in Section 56 of the Act {!JI' these Articles shall apply to| transfer of
securities issued by the Company, affected by a transferor and transferee both of whom
are entered as beneficial owners in the records of a Depository.

NOMINATION.

a) Notwithstanding anything contained in these Articles, every holder of securities of the
Company may, at any time, nominate a perst!m in whom his/her securities shall vest in
the event of his/her death and the provisions of Section 72 of the Act, shall apply in
respect of such nomination.

b) No person shali be recognized by the Company as a nominee unless an intimation of
the appointment of the said person as nominee has been given to the Company during
the lifetime of the holder(s) of the secur’itiegs of the Company in the manner specified
under Section 72 of the Act, read with Rule 19 of the Companies (ShareiCapital and
Debentures) Rules, 2014. |

c) The Company shall not be in any way responsible for transferring the securities
consequent upon such nomination. |

If the holder(s) of the securities survive(s) nominee, then the nomination macle by the

holder(s) shall be of no effect and shall automatlcal;]y stand revoked.

A nominee, upon production of such evidence as may be required by the Board and subject as
hereinafter provided, elect, either- i |
a) to be registered himself as holder of the security, as the case may be; or |

b) to make such transfer of the security, as the case may be, as the deceased security
holder, could have made; '
c) if the nominee elects to be registered as holder of the security, himself, he shall

deliver or send to the Company, a notice in wrmng signed by him stating that he so elects and
such notice shall be accompanied with the death certificate of the deceased security holder;

d) a nominee shall be entitled to the same dividends and other advantages|to which he
would be entitled to, if he were the registered holFler of the security except that he shall not,
before being registered as a member in respect of his security, be entitled in respect of it to
exercise any right conferred by membership in relation to meetings of the Company.

Forfeiture and Surrendt"r of shares

27. Ifa member fails to pay any call, or instalment of a call, or any moneys due in respect of
any shares either by way of principal or interest on the day appointed for payment
thereof, the Board may, at any time thn.reattdr during such time as any part pf the call or
instalment any part thereof or other moncys as aforesaid remains unpaid, serve a
notice on him or his legal representatives or to any of the Persons entitled to the shares
by transmission requiring payment of so much of the call or instalment s is unpaid,
together with any interest which may have accrued.

28. The notice aforesaid shall— |
(@) name a further day (not being earher' 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.

o
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29.

30,

31,

32,

If the requirements of any such notice as afolesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a rpsoltiuon of the
Board to that effect. Such forfeiture shall mdude all Dividends declared or any other
money payable in respect of the Furfatedlshar‘e and not actualiy paid before the
forfeiture subject to the applicable m'ovisiom of the Act.

When any share shall have been s i'or*'uted notice of the forfeiture shall bh given fo
the Shareholder on whose name it stood 1mmed1ate]y prior to the for te1ture. or if any of
his legal representatives or to any of the Persons entitled to the shares by trans.m:ssmr',
and an entry of the forfeiture with the date thereof, shall forthwith be made in the
Register of Members, but no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make any such entry as aforesaid.

(1) A forfeited share may be sold or -)thewrue dlqpmed off on such terms and in such
manuner as the Board thinks fit.

(i) At any time before a sale or dlsposa! as aforesaid, the Board may| cancel the
fOrfEBlturP on such terms as it thinks fit. o ,

(/) A person whose shares have been forfeited shall cease to be membdr in nnspect
of the forfeited shares, but shall, uotwithstandmg the forfeiture, :emam liable to
‘pay to the company all monies ‘which, at the date ¢f forfeiture, were nrmenllv
payable by him to the company in respect of the shares.

(i) The liability of such person shall cease if and when the company sha“ have

received payment in full of all such monies'in respect of the shares.
|

(1) 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 hds bsen cduly
forfeited on a date stated in the declaration, shall be conclusive evidence of the
facts therein stated as againstall persm:s‘_claimtng to be entitled tc 'thi? share;

(i The company may receive the ciansidiﬂration if any, given for the share on any
sale or disposal thereof and may exechite a transfer of the share in fﬁ'mour of the
person to whom the share is sold or dl%po_.ed of; ' '

(iiiy The transferee shall thereupon be register ed as the helder ofthe snare, and

(iv) The transferee shall not be bound to see to the application of the purchase
mnney, if any, nor shall his title to the share be affected b/ any 1-t~nﬂulamtv or
invalidity in the proceedings in reference to the forfeiture, sale or dm’msal of the

share.

Upon any sale, re-allotment or uthcr disposal under the provisions of the precﬂm.w
Articles, the certificate or certificates ongmahy issued in respect of the relevant shaves
shall, (unless the same shall on demand by the Company have been previcusly
surrendered to it by the defaulting Shareholder), stand cancelled and become nujl and
void and of no effect and the Board shall be entitled to issue a new certificate or
certificates in 1escht of the said shares to the person or persons entitled t}leretd.

The Board may, at any time, before any share so forfeited shall have bden sold, re-
allotted or otherwise disposed of, annul the forfeiture thereof upon such conditions as
itthinks fit. - . - - witiged m o n ftd peag !




33.

34.

36.

37.

The Directors may, subject to the provisions ¢f the Act, accept a surre nder of any share
from or by any Member desirous of surrendering on such terms the Directors may
think fit.

The provisions of these regulations as to forfeiture shall apply in the case cf
nonpayment of any sum which, by the terms of issue of a share, becomes paya‘ne ata
fixed time, whether on account of the nummal value of the share or bv way of premiuin,
as if the same had been payable by virtue of a call duly made and notified.

Alteration of capital i

|
The company may, from time to time, by orclnary resolution increase the share capital
by such sum, to be divided into shares of auch amount, as may be 9pemﬁecl in the
resciution. |

Subject to the provisions of section 61, the comipany may, by, ordinary reseition,—

(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, aﬁd rewnver* that smci\
into fully pald up chame's of any denomination; ) l .

(€) sub-divide jts existing shaves or any of them into shares of smaller amount than is
fixed by the memorandum;

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

(e)- - Permissicn for sub-division/ COHSGllthIGn of share certtﬁcateq
Where shares are converted into stock,—

(@) the holders of stock may transfer tl?e.sa—me_.or any part thercof in the.same
manner as, and subject to the same regulations under which, the shares from
which the stock arose might before the conversion have been transferrad, or as
near thereto as circumstances admit: | ' '

Provided that the Board may, from tl”I’lE‘ to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal
amount of the shares from which the stock arose. |

(b) the holders of stock shall, '1cc0rdmg to the amount of qtock held bv them, have
the same rights, privileges and advantages as regards dmdenm voting at
meetings of the company; and ':nt’nerjI matters, as if they held the shares from
which the stock arose; but no such prwﬂege or advantage (except partlunatmn in
the dividends and profits of the company and in the assets on winding up) shall
be conferred by an amount of stock which would not, if existing:in shares, Have

conferred that privilege or advantage. % :

(¢) such of the regulations of the co-npar-y as are apphcab]e tc paid-hp ehares shal!
apply to stock and the words “share” and “shareholder” in those regulations shall
include “stock” and “steck-holder” respectiveiy. : re

The company may. by special resolution, réduce in any manner and W!th| and subject
to, any mudent authorised and consent rﬂ-qmred by law,—

|
(a) 1ts share capital; : ‘ _ !
Fof JD/Cables Ltd.
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38.

39.

()
()

()

M

(i1)

any capital redemption reserve account; or

any share premium acceunt.

The company in general meeting may,/ upon the recommendation of
resolve--

(a)

(b)

The sum aforesaid shall not be paid in cash but shall be applied, sut:
provision contained in clause (i), e:ther in or towards—

(4)

(B)

()

(D)

£

Whenever such
shall—

(a)

(b)

The Board shall have power—

(a)

(b)

- howrus sharr"s, : !

Capitalisation of Profits

that it is desirable to capitalise any part of the amount for the

the Board,

{time heing

standing to the credit of any of the company’s reserve account, or to the

credit of the profit and loss accoupt, or otherwise available for d
and

that such sum be accordingly set free for distribution in t
specified in clause (if) amongst the members who would have be
thereto, if distributed by way-of—dlividend and ir: the same propor

paying up any amounts for the tilme bemg unpaid on any shar

such members respectively;

|
paying up in fuil, unissued shares of the company to be al
distributed, credited as Fuhy pald up, to and amongst such mem
proportions aforesaid;

partly in the way specified in auh clause {AJ and palt:) in that s
sub-clause (B); |

A securities premium account and a capital redemption reser

stribution:

1€ Manier
en entitled
tions.

ject to the

es held by

lotted, and
Dms in the

pecufie..‘l in

ve account

may, for the purposes of this regulaticn, be applied in the pdy ng up of

!
unissued ':hare° to be ll;sued to members c-f the company as

|
The. Board shall give effect to the resolution passed hy the c|
pursuance l"f this regulation.

resolution as afuresaid shall have been passed,
_ A l
make all appropriatiotis and applications of the undivided profi

to be capitalised thereby, and all allotments and issues of fully
if any; and

|
generally do all acts and things required to give effect 1her~to
|

to mak such provisions, hy the issue uf Frartmn 1 certific:
payment in cash or otherwise as it thinks fit, for t.iu, t;aae
beceming dlstrlbutabla in fractions; and

furly paid

ompany i

l'.the Board

is resolved
naid shares

ites or by
of sharc*;

|
to authorise any person to enter, on behalf of all t*wﬂ members entitied

thereto, into an agreement with the company providing for the a
them respectively, credited as ful_ly paid-up, of any further shares
they may be entitled upon such dapitalisation, or as tire case m
for the payment by the company pn their behalf, by the applicar
of their respective proportions of profits reseived to beé capital

Fof JD Cables Ltg.
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40.

41.

42,

43.

44,

45.

46.

47.

amount or any part of the amounts remaining unpaid cn their existing
shares;

(1ii) Any agreement made under such authclnrity shall be effective and binding on such
members.

Buy-back of shares

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

General meeungs |

All general meetings other than annual general meeting shall be called emao. dinary
general meeting.

(1) The Board may, whenever it thinks fit, L‘all an extraordinary general meeting,

(i If at any time directors capable of acting who are sufficient in number to form a
querum are not within India, any director or any two members of the company
may call an extraordinary general meetmg in the same manner, 4s nearly as
possible, as that in which such a meeting may be called by the Bcard

Proceedings at geneml meetings

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

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

The chairperson, if any, of the Board shall presi ide as Chairperson at e\!cry general

mecting of the company. |

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

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

Adjournment of mlael:ing

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

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

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

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

adjourned meeting. | /7 i
| FofJD Chbles LTd
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4:8.

49,

59.

51

52.

53.

57.

Veting rights

(i) Subject to any rights or restrictions for
classes of shares

{(11) on a show of hands, every member presen

(iii) on a poll, the voting rights of members
paid-up equity share capital of the company.

the time being attached to

tin person shall have one vote

A member may exercise his vote at a meeting by electrenic means in acco:

section 108 and shall vote only once.

(i) In the case of joint holders, the vote of t
person or by proxy, shall be accepted to the
holders.

(ii) For this purpose, seniority shall be dete
stand in the regi ter of members.

A member of unsound mind, or in respect ¢
court having jurisdiction in lunacy, may vote

by his.committee or other legal guardlan and

a poll, vote by proxy.

Any business other than that upon which a p
with, pending the taking-of the poll.

No member shall be entitled to vote at any
sums presently payable by him in respect of §

(i). No objection shall be raised to the qualifig

adjourned meeting at which the vote objecte

not disallowed at such meeting shall be vaiid

(ii). Any such objection made in due fime sl
meeting, whose decision shall be final and coy

Proxy

The instrument appointing a proxy and the pe
under which it is signed or a notarised ¢(
deposited at the registered office of the comp
for holding the meeting or adjourned mee

he senior who tenders a vote,
» exclusion of the votes of the

rmined by the order in whic

any such conimitiee-or guard
0ll has been demanded rraybe
general meeting uniess ali ca

ation of any voter except at thc
'd to is given or tendered, and
for all purposes.

clusive,

bwer-of-atlorney or other auth
py ‘of that power or autheri

ting at which the person na

instrument propoeses to vote, or, in the case ¢of a poll, not less than 24 hours

time appointed for the taking of the poll; an
not be treated as valid.

An instrument appointing a proxy shall be in
under section 105.

A vote given in accordance with the terms
notwithstanding the previous death or insan
proxy or of the authority under which the p
shares in respect of which the proxy is given:

Provided that no intimation in writing of st

shall have been received by the company at
meeting or adjourned meeting at which the p

d in default the instrument of
the form as prescribed in the

of an.instrument of proxy sh:

roxy was executed, or the tra

ch death, insanity, revocation
ts office before the commence
roxy IS used. - )

; / ’(.' "

For JIY Cables Ltd}®

A<t L

s s 3 As
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and
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[whether in
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an may, en

proceeded

s or gthér
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every vote
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58.

Board of Directors

(a) Unless otherwise determined by General
be iess than three (3] and not mere than fiftgen (15), and atieast one {1)

be resident of India in the previous year

rs shall not
Director shall

Meeting, the munber of Direct

Provided that the Company may appoint more than fifteen (15) directors after passing

a Special Resolution.

{b) The Persons named hereinafter are the

adoption of new set of Articles:
1) PIYUSH GARODIA
2) RAJESH JHUNJHUNWALA
3) TWINKLE PANDEY
4) PRATIK KUMAR GANERIWALA
5)GANGA SHARAN PANDEY

Directors of the Company at the time of

The Company shall also coniply with the provisions of the Companies (Appointment
and Qualification .of Directors) Rules, 2014 and the provisiens of ihe SEB! lListing

Régulations or any .other Law, if applicable

to the Company. The Board shtall have an

optimum combination of executive, Non-executive and Independent Directors with at

least 1 {one) woman Director, as may be pres

(€) Subject to Article 41(a), Sections 149, 152
the Act, the Company may increase or reduce

cribed by Law fram time to time.

and 164 of the Act and othev provisions of
the number of Directere.,

(d) The Company may, and subject to the provisions of Section 169 of the Act, remove
any Director before the expiration of his period of office and appoint another Director.

(¢} Wheneverthe Company enters into a contract with any Government, (;ientl."al, State
oi* Local, any bank or financiai instituticn or any person or persons |(heremafier
referred to as’“the appoirtet”) for borrpwing any money or for ]:ir'rwiding any
g,.rar'antpe or \-ECUI‘IW or for technical coilaboratien or assistarce or fer uqdu writing,
the D]r'gcturs_ghali have. subject te the provisions of rhe Act and nahmthst.m{'lhg,
anvthing. to the contrary contained in these Articles, the- power to ag*’¢~_ that such
appoinier, to éppoint by' 2 notice in writing addressed to the Company, gne cr more

persens as a Director or Directors of the

Company for such perlud "-"d[l upcn such

conditions as may be mentioned in the agreement. Any Dlrecl.or s¢ appoin ed is herein

rerer. ed to as a Nommoe Director,

(l] The Nominee D:rertm/s so appointed shail not be ;eqixirgdbt{:‘.hoid:any
shares in the Company nor shall be liable to vetire by rotation. The Board

qualification
of Directers

of the Cempany shall have no power to remove from office the Nominee. Director/s se

appeinted, The said Mominee Directon/s

shall be entitled to the same rights and

privileges including receiving of notices, copies of the minutes, sitiing fees, etc. as any

other Director of the Company is entitled.
(g) !f.the Nominee Director/s is an cfficer
fees

of any of the firancial institutidn the sitting

in relation to such nominee Directors shall accrua to such financial institution and
the same accordingly be paid by the Company to them..The Financial Insti
< entitied to-depute observer to attend

tution shall

the meetings of the Board dr any -other

s P 2OI§‘51';;';3"
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59,

Committee constituted by the Board.

The Nominee Director/s shall, notwithstanding anything to the contrary contained in
these Articles, be at liberty to disclose any {nformation obtained by him/them to the

Financial Institution appointing him/them as

such Director/s.

The Board may appoint an Alternate Director to act fer a Director (hereinafter called
“The Original Director”) during his absence for a period of not less than three months
from India. An Alternate Director appointed under this Article shall not hold office for
period longer than that permissible to the Original Director in whose place he nas been
appointed and shall vacate office if and when the Original Director returng to India. If
the term of office of the Original Director is determined before he so returns to India,
any provision in the Act or in these Articles for the automatic re-appointment of
retiring Director in default of another appointment shall apply to the Original Director

and not to the Alternate Director.

Subject to the provisions of the Act, the Board shall have power at any time and from
time to time to appoint any other person tg be an Additional Director but so that the

total number of Directors shall not at any time exceed the maximum fixed

nder these

Articles. Any such Additional Director shall hold office only up to the dateg of the next
Annual General Meeting but shall be eligible for appointment by the Company as a
Director at that Meeting subject to the provisions of the Act.

Subject to the provisions of the Act, the Board shall have power at any time and from
time to time to appoint a Director, whose appointment shall be subsequently approved
by members in the immediate next general meeting, if the office of any director
appointed by the company in general meeting is vacated before his term of office
expires in the normal course, who shall hold office only up to the date up to which the
Director in whose place he is appointed would have held office if it had not been

vacated by him.

The Company shall appoint such number of Independent Directors as it may deem fit,
for a term specified in the resolution appeinting him. An Independent Director may be
appointed to hold office for a term of up to five consecutive years on the Board of the
Company and shall be eligible for re-appointment on passing of Special Resoiution and
such other compliances as may be required in this regard. No Independgent Director

shall hold office for more than two consecutive terms. The provision

relating to

retirement of directors by rotation shall not be applicable to appeintment of

Independent Directors.

The office of a Director shall be deemed to be vacated in accordance with Section 167 of

the Act

The Company may by an ordinary resolution remove any Director (not bei

appointed by the Tribunal in pursuance of

the provisions of Section 169 of the Act.| A Director so removed shal
appointed a Director by the Board of Directors.

Subject to the provisions of Section 168 of|the Act a Director may at any

Section 242 of the Act) in acca

g a Director
rdance with
not be re-

time resign

from his office upon giving notice in writing to the Company of his intentjon so to do,

and thereupon his office shall be vacated.

() The remuneration of the directors shall, in so far as it consists @
ay-to-day.

payment, be deemed to accrue from d

f a monthly

‘|21 |Page
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G1.

62.

63.

64.

65,

66.

(i)

¥,

In addition to the remuneration payaple to them in pursuance of the Act, the
directors may be paid all travelling, hatel and other expenses proper'y incurred
by them— |

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

~(B) in connection with the business of the company.

The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the powers conferred on it by section 88 with rig'ird to the
keeping of a foreign register; and the Board may (subject to the provisions of that
section) make and vary such regulations as jt may thinks fit respecting thei keeping of

any such register.

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

Every director present at any meeting of the Board or of a committee there1|3f shall sign

his name in a book to be kept for that purpose.

()

(if)

@
(a1)
(iii)

_{iv]

(1)

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

Such person shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by the company as a
director at.that meeting subject to the provisions of the Act.

Proceedings of the hoard
The Board of Directors may meet fﬁ)r the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

A director may, and the manager or secretary on the requisition of a director
shall, at any time, summon a meeting of the Board.
At least 4 [four) Board Meetings shall be held in any calendar year and there

should not be a gap of more than 120 (one hundred twen'y_j dayvs between two
consecutive Board Meetings. |

The participation of Directors in a meeting of the Board may be eirhér in person
or through video conferencing or other audio-yvisual means, as may bé prescribed
under the Act, which are capable of recording and recognising the partlr:lpatmn of
the Directors and of recording and storing the proceedings of such meetings
along with date and time. However, such matters as provided| under the
Companies (Meetings of Board and its Powers) Rules, 2014 shall hot be dealt
with in a meeting through video conferencing or other audio-visual means. Any
meeting of the Board held through video conferencing or other lrludm visual
means shall only be held in accordance with the Companies (Meetings of Board
and its Powers) Rules, 2014. I

The quorum for a meeting of the Board shall, unless otherwise pra*-ded under
the Act or other applicable laws, be 0|ne~th1rd of its total strength [any fraction

e
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67.

68.

69.

70,

71,

contained in that one third being reunded off as one), or two directors
is higher and the directors participating by video conferencing

permitted means shall also counted for

where at any time the number of interg

thirds of the total strength, the numbe

whichever

by other
the purposes of this Article. Provided that
sted Directors exceeds or is equal to two-
- of the remaining Directors, that is to say,

the number of the Directors who are not interested, being not less than two, shall

be the quorum during such time.

Explanation: The expressions “interest
in Section 184(2) of the said Act and th
meaning as given in Section 174 of the

Save as otherwise expressly provided i

ed Director” shall have the meanings given
e expression “total strength” shall have the
Act.

n the Act, questions arising at any meeting

of the Board shall be decided by a majority of votes.

(i)
of the Board shall be decided by a majo

In case of an equality of votes, the Ch:
second or casting vote.

(i)

Save as otherwise expressly provided in the Act, questions arising at any meeting

rity of votes.
iirperson of the Board, if any, shall have .a

The continuing directors may act notwithstanding any vacancy in the Board; but, if and

so long as their number is reduced below the quorum fixed by the Act for

the Board, the continuing directors or direg
the number of directors to that fixed for
meeting of the company, but for no other puy

(D

The Board may elect a Chairperson of|
which he is to hold office.

meeting of
tor may act for the purpose of increasing
the quorum, or of summoning a general
pose. '

its meetings and determine the period for

present within five minutes after the time appointed for holding the

if at any meeting the Chairperson is not
meeting, the

directors present may choose one of their number to be Chairperson of the

The Board may, subject to the pmvisiéns of the Act, delegate any of its powers to

or members of its body as it thinis fit.

such Committee of the Board ¢onsisting of

two or more members shall be governed by the provisions herein cpntained for
regulating the meetings and proceedings of the Directors so far as the same are

formed shall, in the exercise of the powers

so delegated, conform to any regulations that may be imposed on it by the Board.

of its meetings.

'ime appointed for holding the

if at any meeting the Chairpgrson is not
meeting, the

members present may choose one of their members to be Chairperson of the

(i)  If no such Chairperson is elected, or
meeting. |
(1)
committees consisting of such member
(if) = The Meetings and proceedings of any
applicable thereto, Any committee so
()  Acommittee may elect a Chairpersen
(if)  If no such Chairperson is elected, or
present within five minutes after the
Ineeting.
(i}  Acommittee may meet and adjourn ag
(if) Questions arising at any meeting of
majority of votes of the members pres
Chairperson shall have a second or casting vote.

Flor

it thinks fit.

a committee shall be deteymined by a
ent, and in case of an equality|of votes, the

Cables Lta.
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72, All acts dene in any meeting of the Board or of a committee thereof or by gny person
acting as a director, shall, notwithstanding that it may be afterwards disc¢vered that
there was scme defect in the appointment of any one or more of such dirzctors or of
any person acting as aforesaid, or that they or any of them were disqualified| be as valid
as if every such director or such person had been duly appointed and was qualified to
be a director.

73. Save as otherwise expressly provided in the Act, a resolution in writing, ¢ gined by all
the tnembers of the Board or of a committee thereof, for the time being entitied to
receive notice of a mesting of the Board or committee, shall be valid and effactive as if it
had been passed at a meeting of the Roard or committee, duly convened and held.

_ Resolution by Circulation _ " :
No resolution shall be deemed tc have been duly passed by the Board or by a conunittee
thereof by circulation, unless the resolution has been circulated in draft, together with the
necessary papers, if any, to all the Directors, or members of the committee, as the case may
be, at their addresses registéred with the comp'an)!r in India by hand delivery or by post or by
courier, or through such electronic means as may lbe prescribed and has been ap;:rm_recl by a
majority of the Diréctors or members, wha are entitied to vote on the reselution: { .-

Provided that, where not less than one-third of the fotal number of Directors ,of
the company for the time being require that any reselution under circulation must be decided
at a meeting, the chairperson shall put the resolution to be decided at a meeting o f the Board.

A resoiution approved by way of circulation shall be noted at a subsequent meeting of the

Board or the committee thereof, as the case may be, and made part cf the miniites of such
meeting. - | I ) .

‘Powers of the B(rard |
The business of the Cbmpany shall be managed: by the Board :whe may exertise all such
powers of the Company and do all such acts and tl]'ings as may be necessary, unlebs otherwise

restricted by the Act, or by any other law or by the Memorandum -or by tl{ese -Articles

required to be exercised by the Company in Gener'fﬂ' Meating, However no regulation made by
the Company in General Meeting shall invalidate any prior act of the Board which would have
been valid if that regiilation had net been made. ' P

Managing and Whole-Time Directors '

(a) Subject to the provisions of the Act and of these Articles, the Directors may from time tp tirne
appoint one or more of their body to be a Managing Director, Joint Managing Director cr
Managing Directors or Whole-time Director or Whole-time Directors or Managei either for a
fixed term or for such rerm not exceeding five years at a time as they may think ft to manage
the affairs and business of the Company and may from time to time (subject to the provisions of
any contract between him or them and the Com_pa!ny if any) remove or dismiss him or them
from office and appoint.another or cthers in his or their place or places. ’ [ =3

(b) Subject to the provisions of the Act and these Articles, the Managing Director, or the Whole
Time Director shail not, while he continues t3 hold that office, be subject to retirement by
rotation but he shall, subject to the provisions of any cotract between him and the Ceihpany,
be subject to the same provisions as the resignation and removal of any other Directors of the
Company and he shali ipse facte and immediately cease to be'a Managing Director or Whole

b
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(¢}

(d) (a) Subject to control, direction and supeivision @

Time Director if he ceases to hold the office of Direc
time the number of Directors (including Managing Di

subject to retirement by rotation shall exceed one-thi

tor from any cause provided that if at any
ector o1 Whole Time Directorsb as are not
rd of the total number of the Directors for

I

the time being, then such of the Managing Director or Whole Time Director or two!or more of
them as the Directors may from time to time determine shall be liable to retirement by rotation

to the intent that the Directors not so liable to retirem

of the total number of Directcrs for the time being.

A Managing Director or Whole-time Director who is
retirement by rotation shall continue to held his o
Director and such re-appeintment as such Director s

his appointment as Managing Director or Whole-time|

managenient of the company will be in the hands

ent by rotation shali not exceed one-third

ppointed as Director immediately on the
fice as Managing Director or Whole-time
hall not be deemed to constitute a break in
Director.

f the Board of Directors, the| day-to-day
of the Managing Pirector or Whele-time

Director appointed in accordance with regulations: of these Articles With'pov:.?et?s to the

Directors to distribute such day-te-day management

fanctions zmong such Diréctors and in any

manner a5 may be directed by the Board. (b) The Directors raay from time te timg entrust to
and conféer upon the Managing Director or Whole-time Director’ for the time being save as

prohibited in the Act, such of the powers exercisabl
they. may think fit, and may confer:sach objects
ccuditions, and with such restrictions as they thin

provisions of the Act and these Articles confer such

exclusion of, and.in substitution for, all or any of the

= under these presents by the Directors 28
and purposes, and upon such terms and
|- expedient; and they may subject to the
powers, either collaterally with or (e the
powers of the Directors in that behalf, and

may from time to time revoke, withdraw, alter or vary all or any such powers. {cj The
Company’s General Meeting may also from time tp time appoint any Managing Director or

Managing Directors or Whole-time Director or Who
exercise all the powers referred to in these Articles,
Director shall be entitled to sub-delegate (with the ¢
all or any of the powers, authorities and discretion
officers of the Company or any persons/firm/comp
transaction of the affairs of the Company in any sp6
think fit. (e) Notwithstanding anything contained i
Whole-time Director is expressly allowed generally
Companyand especially to do the work of Managin
t6 do any work for the Company upon such terms

le-time Directors of the Company and may
(d} The Managing Director or Whole-tithe
sanction of the Directors where necessary)
s for the time being vested in them te any
any/ other entity for the mandgement'and
cified locaiity in such mannerfas they may
i these Articles, the Managing Director or
to work for and contract on:behalf of the

5. Director or Whole-time Diregtor and aiso
and conditions and for such r

smuneration

(subjectto the provisions of the Act) as may from time to time be agreed between them and the

Directors of the Company.

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

74. Subijectto the provisions of the Act,—

A chief executive officer, manager, company secretary or chief fin
‘may be appointed by the Board for such term, at_such_remunera‘fi:cm and upon

ncial officer

and any chief executive officer, manager,
officer sc appointed may be removed by

(0
such conditions as it may thinks fit;
company secretary or chief financial
_* means of a resolution of the Board:
(i) A director may be appointed as c

secretary or chief financial officer. |

hief executive officer, manrager, company

75. A provision of the Act or these regulations requiriug or authorising a thing to be done by or

to a director and chief executive officer, manager, company secretary or ¢

rief financial




76.

77

78,

79.

30.

21.

82.

officer shall not be satisfied by its being done

by or to the same persen act

ng both as

directer and as, or in place of, chief executive officer, manager, cornpany secretary or|chief

financial officer.

The Seal

Common seal is not mandatory undar the Companies Act 2013, therefere no

Dividends and Regerve

The comparny in general meeting may declare dividends, but no dividend

the amount recommendea by the Board.

‘Subject to the provisions of section 123, the
meinbers such interim dividends as appear
company.

(7

(i)

i)

- The Board may, before recommending

‘company may be properly applied, inc

the company such sumas as it thinks fit

as a reserve or reserves which

discretion of the Board, be applicable fer any pirpese to which the p

uding provision for meeting cc

or for equalising dividends; and pending such application, may,

discretion, either be employed in the |
such investments {other than shares
time to time, thinks fit. .

The Board 'r'r_lay' also carry forward an
not to-divide, without setting them asig
Subject to the rights of persons, if any,
dividends, ail dividends shall be declare
or credited as paid -on the shares in r

business of the company or be|
of the company) as the Board

espect whereof the cividend i

|
!L required.
|

hall exceed

Board may from time to time pay to the
to it to be justified by the profits of the

any dividend, set aside out of the orofits of

Ishall, at the
rofits of the
'ltmgﬁnc ies
at the like
invested in
may,| from

. 1‘ -
y profits which it raay conmdcﬂ' "IECES,S&F_,

le'as a Teserve. : ]' :

entitled to shares with specia!l rights as to
d and paid according to the amounts vaid

}mlu. but i

and so icng as noething is paid upon any of the shares in the compan_f. i udem!b

may be declared and paid according to

No amount paid or credited as paid on

All dividends shall he apportioned and paid proportionately to the &
g any portion or portions of ¢
id; but if any share is issued on terms

or credited as paid on the shares duri
respect of which the dividend is pg

the amounts of the shares. |

| nt ) a share in advance of ca’lls shali be treated
for the purposes 6f this regulation as paid on the share.

nounts paid

e pericd in

pr c‘vlc’mg that it shall rank for divideng as from a part.cular date such share shall

rank for dividend accordingly.

The Board may deduct from any dividend ptwable to any mcmber al) sums|

{of mcrev 1*

any, presently payable by him to the romrpdnv on’ accgunt of caiis or ntne rwise in

relaticn to the sliares of the company.

()

Any dividend, interest or other monigs payable ia cash.in respact of

i
:

shares mqy

be paid by cheque or warrant sent threugh the post directed to the, regflc:terf,d
address of the bolder or, in the case of joint holders, to the registered address of
that one of the joint holders who is first named on the register of memhexs, or to

such person and to such address as

direct. The Gompany shall not be bm

Por JD able

the holder or ieint holders may in writing

ind te register viore than th rﬂt persiias as

-Litd

7:!
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84

85.

86.

the jeint holders of any share. The Com
any cheque or warrant lost in transi
member or person entitled thereto by

warrant, or the fraudulent or improper

(i)

whom it is sent,

Any one of two or more joint holders of a
dividends, bonuses or other monies payable i

Except as ordered by a Court of competen
Company shall not be bound to recognize
equitable, contingent, future or partial inte

fractional part of a share, or (except only as
provided or by law otherwise provided) any
absolute right thereto, in accordance with g

time registered as the holder thereof but
discretion to register any share in the joint
survivor or survivors of them,

not pass the 11ght to any dividend declare
transfer,

No unclaimed dividend shall be forfeited bef
no unpaid dividend shall bear interest agains

Documents and service

Any document or notice to be served or given by th
person duly authorized by the Board for such pur
printed or lithographed or through electronic trans

Save as otherwise expressly provided in the A
authentication by the company may be signed by a
other Authorized Officer of the Company (digitally

Every such cheque or warrant shall be 1

Notice of any dividend that may have beei
entitled to share therein in the manner ment

| 8 '
pany shall not be liable or responsible for
mission or for any dividend lost to the
r forged endorsements on any cheque or
recovery thereof by any other means.

made payable to the order of the person to

share may give effective receipts for any
1respect of such share.

t jurisdiction or as by law required, the
(even when having notice thereof) any
rest in any share or any interest in any
5 is by these Articles otherwise expressly
right in respect of a share other than an
hese Articles, in the person from time to
the Board shall be at liberty| at its sole
names of any two or more persens or the

\ declared shall be given to the persons
ioned in the Act. A transfer of shares does
d thereon before the registration of the

ore the claim becomes barred by law and
t the company.

of Notices

e Company be signed by a Direttor or such
pose and the signature may be written or
missicn.

ct, a document or proceeding requiring
Director, any Key Managerial Personnel or
or electronically) and need not be under

the Common Seal of the Company and the signature thereto may be written, facsimile,

printed, lithographed, Photostat.

A document may be served on the Company or an o
or officer at the registered office of the Company
courier service or by leaving it at its registered offi
mode as may be prescribed: Provided that where
records of the beneficial ownership may be serve
means of electronic or other mode.

Accounts

The Board shail from time to time det]
what times and places and under wh
and books of the company, or any ol
members not being directors.

()

F¢

fficer thereof by sending it to the Company
by Registered Post or by speed post or by
ce or by means of such electronic or other
securities are held with a Depomtory, the
d by such Depository on the Company by

ermine whether and to what ektent and at
alt conditions cr regulations, the accounts
them, shall be open to the inspection of

|27|Page




87.

88.

89.

90. (a) Subject to the provisions of Section 62 ai

(1)

S

ot

(0

(i)

(iil)

ubject to the provisions of Chapter XX of the

No member (not being a director) shal

or book or document of the company except as conferred by law or au

the Board or by the company in general

Winding up

If the company shall be wound up, t
special resolution of the company and
divide amongst the members, in spec

have any right of inspecting any account
khorised by
meeting. '

Act and rules made thereunder—

e liquidator may, with the sanction of a
any other sanction required by the Act,

ie or kind, the whole or any part of the

assets of the company, whether they shall consist of property of the same kind or

not.

For the purpose aforesaid, the liquidator may set such value as he deems fair

upon any property to be divided as
division shall be carried out as betw
members.

The liquidator may, with the like sanc
assets in trustees upon such trusts fg
considers necessary, but so that no m
shares or other securities whereon ther

Indemnity |

aforesaid and may determine how such
cen the members or different classes of

tion, vest the whole or any part of such
r the benefit of the contributories if he
ember shall be compelled to accept any
e is any liability.

Every officer of the company shall be indemnified out of the assets of the company

against any liability incurred by him in de
criminal, in which judgment is given in hi
which relief is granted to him by the court

Inspection and Extrac

Subject to provisions of the Act and other
Company may allow the inspection of do

fending any proceedings, whether civil or
s favour or in which he is acquitted or in
or the Tribunal. |

t of Documents |

applicable laws and of these Articles, the
cuments, register and returns maintained

under the Act to members, creditors and such other persons as are permitted

subject to such restrictions as the Board
documents, registers and returns to suc
same on payment of such fees as may be
exceed the limits prescribed under the Act

Shares At The Disposai

and these Articles, the shares in the Ca
(including any shares forming part of any

ay prescribe and also furnish extract of

t[npersons as are permitted to|obtain the

decided by Board which shall,/in no case,

Of The Directors

nd other applicable provisions| of the Act,
pital of the Company for the time being
ncreased Capital of the Company) shall be

under the control of the Board who may issue, allot or otherwise dispose of the
same or any of them to Persons in such proportion and on such [terms and

conditions and either at & premium or at j
time, think fit,

bar at such time as they may, friom time to




(b)

(d)

(e)

Subject to applicable Law, the Directers
Shares or Debentures (whether or not cos
allotment to such of the officers, employ

|
are hereby authorised to issue Equity
awertible into Equity Shares) félu' offer and
ces and workers of the Company as the

Directors may decide or the trustees of such trust as may be set up for the benefit of

the officers, employees and werkers in ac
such scheme, plan or proposal as the

cordance with the terms and C(%nditiuns of
Directors may formulate. Subject to the

consent of the Stock Exchanges and SEBI under SEBI Listing Regulations or any

other Law, if applicable to the Company
that the shares in or debentures of the Co
for a specified period.

If, by the conditions of allotment of any
thereof shall be payable by instalments,
paid to the Company by the person who,

the Directors may impose the condition
mpany so ailotted shall not be transferable

|
share, the whole or part of :the amount
every such instalment shall, wlhen due, be
for the time being, shall be tth registered

holder of the shares or by his executor or administrator. '

Every Shareholder, 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 manner as the Board shall from t
require or fix for the payment thereof.

in such amounts at such time or times and
. : 5 ' s

me to time in accordance with|the Articles

|

In accordance with Section 56 and other applicable provisions of the Act and the

Rules:

- Every Shareholder or allottee of shares shall be entitled without payment, to
receive one or more certificates specifying the name of the Person in whose favour it
is issued, the shares to which it relates and the amount paid up thereon. Such

certificates shall be issued only in pursu

ance of a resolution passed by the Board

and on surrender to the Company of its letter of allotment or its fractional coupon of

requisite value, save in cases of issue

. . m |
of share certificates against letters of

i . 5 - | &
acceptance or of renunciation, or in cdses of issue of bonus shares, Such share

certificates shall also be issued in the

event of consolidation or sulb-division of

shares of the Company. Every such certificate shall be issued in {the manner
prescribed under section 46 of the Act and the Rules framed thereunder. Particulars
ofe\}ery share certificate issued shall be entered in the Register of Menibers against
the name of the Person, to whom it has|been issued, indicating the date of issue. A
cortificate issued under the Seal of the Company, if any, or signed by two Directors
or by a Director and the Secretary, specifying the Shares held by any Person shall be

prima facie evidence of the title of the Pe

rson to such Shares. Where the Shares are

held in depositery form, the record of Depository shall be the prima facie evidence

of the interest of the beneficial owner.

- Every Sharcholder shall be entitled, without payment, to cllne or ‘more

certificates, in marketabie lots, for all

the shares of each class or denomination




91.

registered in his name, or if the Directors
Directors may from time to time determi
more of such shares and the Company sh
such certificates within 2 (two) months fr!
and 6 (six]) months from the date of allo
{one) month of the receipt of instrumer
consolidation or renewal of s shares as t
shall be in the form and manner as specif
share or shares held jointly by several Pe
issue more than one certificate and deliy
named joint holders shall be sufficient de
certificate, the Board shall be entitled but
not excecding Rs. 20 {Rupees 201

- Tl e Board may at their ab cﬁute
1u‘v division nfshare cerL.hcatns or Debe
than m'lmeq_ahle ]ot., excopt whcr sub-¢
mth an; statumry paovltlon or an r‘-rdﬂr ¢
from a ¢ 11a*'eholder or to nor‘ver' holding
lot. Where share ceruﬁcales are issued in
sub-division or consolidation of .;halc cer
free of Lharge

- * A Diractor may sign a share certi
raeatss of any machine; equipment or othe
metal or iirhogrﬂyhy but not by mean
Director ahall be teaponsd}lp for the snh
other mat rial used for the purpoae

‘Ferther issue o

Where at any time the Board cr the Cn
increase the subscribed capital by the iss
be offered, subject to the provisions of g
thereunder;

(i) .- to the persens who zt the date of
in proportion, as nearly as circamstancs
those shares‘zt.that date, by sending a
mentioned in. (ii) to £iv) below;-

(ii) The offer zfcresaid shall be made
offered and limiting a time nct being less
days as may be prescribed and wot excee
Wh_l'nn wh.éh thi e offer, 1fmtaccepted sl

1e) to several certificates, each
all complete and have ready
om the date of aliotment
tment in case of Debentt
it of transfer, transmission,
he case may be. Every cer) ifica
ed in Article 17 above and i i
rsons, the Company shall not b
rery of a certificate of shares
livery to all such holders. For
shall not be bound, to prescrib

res,

discretion, refuse any : '['Jp'licat
1t‘ure cer t*f]cates inte denomit
:%Sl(‘.‘l’] IS requir ‘ed to be made
fa competent court of laworz
¢ of odd lot into transferable;
either more or less than mar
tificates into rnhrketame lots s

ficate by affixing his signature
:r mechanicai means, such as e
s of a rubber stamp, provid
3 (.‘ﬂsltl)d};__ of sucn ma;‘.ﬁlne. eqg

f ‘Share

mpany, as. thﬂ case may be I
1e of further shaves then such
ectien 62 of the Act, and the

the offer.are holders of the Eq
»s admit, to- the poid-up share
letter of offer subject o the

by potice specifying the numb
than fiftecn days, or such lesse
ding thirty days from the date
ait be deemed to have been'dec

5 s0 approve {upon paying such

1‘11 case

fee as the
for one or

for detivery

of Shares
v within 1

supn-division.

r2 of shares
espect of &

e bound fo

fto the first
any further

&g charge

ons far the
nations
: tD'.r.mnp]y
ta ré_:lc'qgesf
marketable
._.ﬁh}e l:z\tc

hal! be done

lr_.c

coa

Il
.

thereon hy
ngraving in
dl 'm’r the
upman* er

ropouses, to
shigres shakl
rules made

uity Shares,
> capital on
cp,n_dj_’r.-i;ons

er of shares
r number of
of the'offer,
inez.
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Provided that the notice shall be dispatch
or through electronic mode or courier or 4
all the existing shareholders at least three

s

L

(iif}  The offer aforesaid <hall be deen
person concerned to renounce the shares
any other person and the vefery
statement of this right;

.mii;c

(iv)  After the expiry of time specified
eariier intimation from the person to wl
declines to accept the shares offered, the
such manmer which is not disadvantageou
vl
Special Resolution passed by the sharehd

Ruje s and such cther ronf‘man as may be¢

{vi) tn any person(s), if it i authorise
those persons include the persons refer
either fcr cash er for a consideration othg
determined by the valuatisn report of a re
as may be prescribed under the Act and the

b

2)

Ncthing in sub-clause (iii) of Clause
- {i) - Toextend the time within v
[IIJ "io authunzp any person t

second time on the ground that the pers(
first made has declined to take the shares

3)
the Company cau-;ecl by the exercise o
debpntu res issued or !oan, raised by the
loans info shares in the ¢ Company or to sub

Provided that the terms of issue of such
option have been approved before the is

such loans by a Special Resolution passed

(4)

the Company, and if that government cons

ro do, it inay, by order, direct that such de
be converted into shares in the Company d

the govern r::ent to be redqmanle in the c

For J

iny other mode having proof of

to emplovees under.any.schemd

Nnthmg in th1s Arm'e shall applyt

- Notwithstanding anything conty
debentures.have been issuad, or lcan has

ed through registered post or

days before the opening of the

ied to include a right exercis:
offered to him or any of them
ed to in sub-clause (ii) shall

wom such notice is given thart |
Board of Directers may dispose
5 to the Members and the Comy

of émployee;_s_' stock option
iders of the Company and sul
prescribed under applicable la

]

d by a Special Resclution, whet
red to in clause (A} or clsuse
v than cash, if the price of suc
gistered valuer subjéct to ~u~h
e ruies rrade thercunder:

.(u)EA} shall be dee med:

b exercise the r'iglit__qt' 1‘E_n14ﬁ;1
on in whose favour the renunc
omprorsed in the renunciatic

s ¥i2 e » |
0 the increase of the suhscrihe

tm'*n qttaw

a:

(.omparw to cdl.vt.nt such deb
scribe for shares of thé C om

f an option as
‘.‘ll

clebentures or Ioann_cuntaini:
sue of-such debentures or the

)y Ihe sh 3reh01de"s ina General

. LNE

in. Artic[es, -here::-f.,
heen oblained frem any gove
ders it iecessary in the public
entures or loans ot asiy parc'ti
n $uch terms and conditions’
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]

rcui_ns-tance!; of the cage even’

Ltd.

D C

in the notice aforesaid or on re

‘hich the offer.should be accepte
&

where .

speed post
delivery to
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i
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subject to

iect to the
Wi or

her or not
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ed to the

entures or
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Meeting.
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92.

93.

the issue of such debentures or the raising of such loans ds not include a term for

providing for an opticn ior such cenversig
|

Frovided that where the terms and condif

n.

ions of such conversion are nol acceptable

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

ovrder, appeal to National Company Lav
Compaiy and the gavernment pass such ¢

The Board may issue and allot shares in
part payment for any property or assets ¢
goods or machinery supplied or for sg
conduct of its business and any shares w
fully baid-up- or partly paid-up otherwis
deemed to be fully pald-up or partly paid-

'Ne fee on transfer o)

v Tribunal which shall after
rder as it deems fit.

heari ng the

the capital of the Company on payment or
f any kind whatsoever sold or transferred,
rvices rendered to the Comy:;an_v in the
vhich may be go allotted may be issued as
e than for cash; arid if so issued, shall be
up shares, as the case may be.

|y

Board may
ential offer or private p?acenllent, to any
clude tire persons referred te i clause (a)
62 subject to compliance w1tl|n section 42
ereunder as amended from time to time.

The Conipany-‘may issue securities in any manner whatsoever as the
determine including by wav of a prefer
persons whether or not those persons in
orclause (b) of sub-section (1} of sectior
and / or 62 of the Act and rules framed th

" transimission

No fee shall be charged for registration of transfer, transmission, probate,

succession certificate and Letters of admi
Power of Attorney or similar other docum

Payment in anticipation of ¢

The Directors may, if they think fit, subjeq
agree to and receive from any member {
part of the moneys due upon the shares h

histration, Certificate of Death or Marriage,
ent, W {

all may carry interest .

t to the provisions of Sec_rtf:-n 92 of the Act,
villing to advance the same whole or any
eld by him bgyoﬁd the sums ac;t'ually'_cailecf

for, and upon the amount so paid or satisfied in advarice, or so iuch therenf as from

time to time exceeds the amount or-the ¢alls then made upon the sharee in respect
of which such advance has been made, th¢ company may pay interest atiuch rate, as
the member paying such sum in advande and the Direciors agree dpon provided

that money paid In advance of cails shall
or dividend. The Directors may at any tim

not confer a right to partic‘ipaite i profits

e repay the amount so advanced.

The members shall not bé entitled to ahy voting rights in respect of the moneys so
paid by him until the same would but for $uch payment, become presently pavable.

The provisions of these Articles shall
debentures of the company.

Nomination Foi Deposits

Fo1

L

mutatis mutandis apply to the calls: on




94,

95.

96. (a) Subject to the provisions of Sections

A security holder may, at any time, make a nomination and the provisim*s of Section

72 of the Act shall, as far as may be, apply
deposits made subject to the provisicns
regard.

Nomination In CertaFn Other Cases

Subject to the applicable provisions of]
becoming entitled to Securities in conseq
insolvency of any holder of Securities,
transfer in accordance with these Artic
(which it shall not be under any obligatiq
that he sustains the character in respec
Articic or of such title 4s the Board think
the holder of the Securities or elect to }
approved by the Board registered as such
Person shall elect to have his nominee j
executing in favour of his nominee an insf
provisions herein contained and until he
liability in respect of the Securities.

Bdn‘owing ¥

provisions of the Act and these Articles,

discretion by resolution passed at the meating of a Board:

to the nominations made in relation to the
of the Rules as may be prescr-libed in this

|

|
the Act and these Articles, any person
uence of the death, lunacy, bankruptcy or

or by any lawful means other than by a

les, may, with the consent of; the Roard
m to give), upon producing such evidence
t of which he proposes to act under this
5 sufficient, either be registered himself as
ave some Person nominated by him and
holder; provided nevertheless that, if such
egistered, he shall testify the election by
rument of transfer in accordance with the
does so, he shall not be free'ld from any

owers
|

73, 179 and 180, and other| applicable
the Beard may, from time to [time, at its

8] éccept or renew deposits from Shareholders;

()  borrow money by way of issuance|of Debentures;

(Il1}  borrow money otherwise than on Debentures;

(IV)  accept deposits from Shareholders either in advance of calls Cll'l otherwise;
and

(V) generally raise or borrow or secire the payment of any sum or sums of

morney for the purposes of the Company.

Provided, however, that where the money to be borrowed together with the money
already borrowed (apart from tempordry loans obtained from the Company's

bankers in the ordinary course of busin

ess) exceed the aggregate of the Paid-up

capital of the Company and its free reserives (not being reserves set apart for any

specific purpose), the Board shall not bo

rrow such money without the| consent of

the Company by way of a Special Resolutigr in a General Meeting.

Fo




(b)

ic)

(e)

0

97.(a) Share warraln-tq may be issued as per the |

(b) Power to issue share warrants

Subject to the provisions of these Artic
borrowed as aforesaid may be secured i

N
conditions in all respects as the resoiutiol|n

shall prescribe including by the issue of b
or debenture-stock, or any mortgage, ch
security on the undertaking of the whole
(including its uncalled Capital}, both pre
Securities may be assignable free from a
Person to whom the same may be issued.

Subject to the applicable provisions of
Debentures, debenture-stock or other Seg
at a discount, premium or otherwise by {
the Board be issued upon such terms ar
such consideration as the Board shall con
and on the condition that they or any pa
Shares of any denomination, and with
redemption, surrender, allotment of shar
Provided that Debentures with rights t
Shares shall not be'issu_ed except with,
Meeting accorded by a Special Resolution

The Board shall cause a proper Regis
provisions of Section 85 of the Act of all

such manner and upon suct

pnds, perpetual or redeemable
arge, hypothecation, pledge, |

the Act and these Articles,

he Company and shall with th

rt of them may be convertible
any privileges and condition
es, appointment of Directors o
o allotment of or cenversion |
the sanction of the {‘ompauy

es, the payment or repayment of money

f terms and

of the Board (not by circular resolution)

Debentures

ien or other
or any part of the property of t]nlue Company
sent and future and Debentures and other
ny equities between the CompI

any and the

any bonds,

urities may if permissible in Law be issued

e consent of

d conditions and in such manner and for
sider to be for the benefit of the Corapany,

into Equity
s as to the
i otherwise.
iinte Equity
in General

ter to be kept in accordance with the
mortgages and charges specifically affecting

the property of the Company; and shall cause the requirements of the relevant

provisions of the Act in that behalf to
prescribed under the Act or such extensi
Act, as the case may be, so far as they are
Compény shall have the power to keep

required to be complied with b

bran-"h register o'"debenture holders resident in that state or country.

Any capital fe'qui'red by the Company

funding requirements may be obtained in

time to time.

The Company shall also comply with the
of Charges) Rules, 2014 in Jelatmn to

for its working capital and o

provisions of the Companies (

charges by the Company. |
|

he creation and registration

Share Warrants

provisions of applicable Law.

e

be duly complied with with)
ons thereof as may be permitted under the

such form as decided by the

in the time

y the Beard.

in any state or country outside India a

!ther capital
Board from

Registration

‘qf aforesaid

For/JD c}lbles Ltd|
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(c)

(d)

98. (a)

The Company 'may issue share warrants subject to, and in accordance with the
provisions of the Act, and accordingly the Board may in its discretion, wfth respect
to any share which is fully paid-up on application in writing signed by the persons
registered as holder of the share, and auth enticated, by such evidence (if any) as the
Board may, from time to time, require as to the identity of the person signing the
application, and on receiving the certificatp (if any) of the share, and the amount of
the stamp duty on the warrant and such fee as the Board may from tithe to time

require, issue a share warrant.

Deposit of share warrant

(0 The bearer of a share warrant may at any time deposit the warrant at the
office of the Company, and so long as ‘l;he warrant remains so’ deposited, the
depositor-shall have the same right of signing a requisition for calling a meeting of
the Company, and of attending, and vcntingI and exercising the other priv;i]eges'of a
Member at any meeting held after the expiry of two clear days from the time of
deposit as if his name were inserted in the Register of Members as the holder of the

share included in the deposited warrant.

i
18] Not more than one person shall be recognised as depositor of the share

warrant.,

(1)  The Company shall, on two days’ written notice, return the deposited share

warrant to the depositor.

Privileges and disabilities of the holders of share warrant

()  Subjectas herein otherwise expressly provided, no person shall, as bearer of
a share warrant sign a requisition for calling a meeting of the Company, or attend or
vote or exercise any other privileges of a Member at a meeting of the Coinpany. or

be entitled to receive any notices from the Company.

(n The bearer of a share warrant shall be entitled in all other respects to the
same privileges and advantages as if he was named in the Register of Members as
the holder of the share included in the warrant, and shall be a Member of the

Company.

Issue of new Share Warrant or Coupon

;

The Board may, from time to time, make rules as to the terms on which {if it shall
think fit) a new share warrant or coupon m3 y be issued by way of renewal in case of

defacement, loss or destruct.

Passing Of Resolutions By Postal Ballet

Notwith.standing any of the provisions of these Articles, the Company may, and in
the case of resolutions relating to such business as notified under the C ympanies

For J
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(b)

99.

st

[Manag:]zn'aen.t and Administration) Ruies,I 2014, as amended, or other Lz
tc be passed by postal ballot, shali get any resolution passed by means
ballot, instead of transacting the business in the General Meeting of th
Also, the Company may, in respect of any item of business other th:
business and any business in respect of v{;hich Directors or Auditors ha
be heard at any meeting, transact the sarme by way of postal baliot.

W required

of a postal
e Company.
an ordinary
ve a right to

Where the Company decides to pass any resolution by resorting to pos

tai ballog, it

shall follow the procedures as prescribed under Section 110 of the Act and the

Companies (Management and Administration) Rules, 2014, as amended

Speéia! Remuneration For Extra Services Rendered By A Directos
fies .

If.any Director be called upon to perfo 'm extra services or special ¢
etforts (whlch expression shall include wom done by a Director as a me

rom time.

xertions or
nber of any

Cnmmlttep formed by the Directors), the: Board miay arrange with. such Director for

such sp_ec1a1 remuneration for such extva services or spec.la! exertion
either by a fixed sum or otherwise as may be determined by the F
remuneration may either be in addition, to or in substituticen for his re
otheryviﬁe'-prmﬂded, slibject to the applicgble provisions of the Act.

Disqualification And Vacation Gf Cffice By A Director

100. {a) A persan shall not be eligible for appointment as a Director of the Co

()

101. (a) The Company shall constitute such Ccmi

incurs any of the disqualifications as séi out in section 164 and oth
provisigns of the Act. Further, on and aft¢r being appointed as a Directo

of a Director shali ipso facto be vac

ated cn the occurrence of

circumstances under section 167 and oth¢r relevant provisions of the Ac

Subject to the applicable provisions of t

he Act, the resignation of a di

take effect from the date on which the notice is received by the company
if any, specified by the director in, the noti_;ce, whichever is later.

Committees And De2legation By The Board - -

applicable provisions of Law and the SEB! Listing Regulations or any
applicable to the Company. Without prejudice to the powers conferred !
Articles and so as not to in any way to lim?i.t or restrict those powers, the
subject to the provisions of Section 179 of the Act, delegate any of its pd
Managing Director(s), the executive director(s) or manager or the chi
officer of the Company. The Managing Director(s), thé executive direct
manage‘!r or the chief executive nl“fic-‘:-:r{sj as aforesaid shall, in the exe
powers|so delegated, conform to any regulations that may from time
imposed on them by the Board and ali adts done by therm in exercise of

.Ca les"Lt‘d. I

s or efforts
soard. Such
mureration

;e

mpany ir he
er relevant
r, the office
any of the
L -

rector shall
or the date,

mittees as may be reguired under the Act,
other Law, if

»y the other
Board may,
wers to the
et executive
or(s) er the
rcise of the

to tima be
the powers




(b}

]

S0 deleg@atcd and in conformity with such regulations shali have the like force and
effect as|if dene bv the Board.

Subject to the zpplicabie provisions of the Act, the requirements of Law and these
Arricles,| the Board may delegate any ol* its powers to Committees of the Board
Lonswung of such member or members of the Board as it thinks fit, and |t may from
time to t;:me revoke and discharge any such committee of the Board either wholly or
in part and either as to persons or pur'po,.es Every Cornmittee of the Board so
formed shall, in the exercise of the powers so delegated, conform to any regulations
that may from time to time be imposad on it by the Board. All acts done hy any such
Committee of the Board in conformity w1th such regulations and in fulfilment of the
purposes of their appointment but not ot nerw]se shall have the like lorde and effect

as if dorie'bv the Bbard. | |
| 1

The meetings and proceedings of any such Committee of the Board (.E sisting of
more members shall be governed by the provisions herein contained for regulating
the meetmgs and proceedmgs of the Directors, so far as the same are applicabie
thereto and are not superseded by any reg ulation made by t”‘lE‘ Unectors under th

last pr ece{img Artlcsc

Acts OF 'E;oard Or Cominittee Valid Neiwithstanding Informal Appoi‘nﬁ!ﬁent [

102. (a) All acts undertaken at any meeting of thie Board or of a Committee cof thie Board, or

103.

L1 .
have been terminated.

by any| person acting as a Director shall, notwithstanding that it may afferwards be
discovered that there was some defect in the appointment of such Director or
persons acting as aforesaid, or that they or any of them were disqualified or had
vacated office or that the appointmen :ct'iﬂny of them had been tu‘minatlﬂu by virtue
ofany Pﬁ*ovzszons contained in the Act or in these Articles, be as valid as if every such
person had been duly appointed, and W'l‘n qualified to be a Director. P ovided that
nothing in this Article shall be deemed to ‘give validity to thé acrs undertaken by a
D'rréctd;nf- after his appointment has been shown to the Company to be invalid or to

Save as .Jfotherw_ise expressly provided in the Act, a resolution in wr’ mng ngned by .11!
the mefnbe s of fhe Board, or of a committee thereof, for the time bem:’ entitied to
receive notice ofa ‘meeting of the Beard or committee, shall be valid a*.l.s.c effective as
if it had been passed at a me‘.nng of the Board or committee, duly convened and
hpld 28 :

N‘utice By Advertik;ehlent
SLn}ert to the aruhcdble provisions of the Act, any document reguired to be served
or sent. >by the Company on or to the Sharehclders, or any of them and dot expressly
provided for by these Articies, shall be, deemed to be dily served or sent if
dvnrtmed in a newspaper cir culatn‘g in trhp D:sh ictin which ”*e Gffice i situated.




104.

155,

106.

For JD Cables Ltd.
(

Director's ote. Not liabie for cortain acts

Subject Lo the provision of the Act, no Director, Manager or Officer oi the Corpany
shall be liable for the acts, defaults, receipts and neglects of any other Directgr,
Manager or Officer or for joining in aty receipts or ather acts for the sake of
conformity or for any loss or cxpenses happcr’ing to the company through t
insufficiency or deficiency of title to any prupcrty!acquirr_:d by order ef the directol
or for any loss cr expenses happening to the Company through the insufficiency @
deficienicy of any security in or upon which any of the monics of the Company sna
he invesled or for any loss or damage arising from the bankrupicy, insolvency ar
torluous act of any person with whom any moaies, securitics ¢r effects shall b
deposited or for any loss accasioned by an error of judgement or oversight on hi
part, or [or any otiics [0SS, damage cr misfortunc whatsoever which shall happen i
the execution thereof, unless the same shall happen through the negligence, default,
nlisféasuncf;, breach of duty or breach of trust of the rolevant Dircctor, Manager of

Oificer,

— | v

=

"Ge.nera[ Powers ke i,
¢ ‘Company shall have any right
carry out any transaclion only i
en and in’ that casc this Article
-h rights, privileges orauthoritics
Act, without ther

Whetever in the Act, it lias seen provided that U
privilege or authority or-that the. Company could’
the Company is so authorized:by its Articles, th
authorizes and empowers the Company to have su
and to carry out such trancactions ag have been nermitted by the
being any specificArticle in that behalf herein pm‘vlidcu‘.

S S e : : | -
Copies _ofwlcmorandum and Articles to ke sent to Members

A capy of the Memorandum and Articles of Assnci!atiun of the Company and of any

other document referred to in Section 17 of the {lct! shall be sent by the Coempany 0

a Member at his request on payment of Rs. 100 ar sucﬁ reasonable sur for cach

copy as the Directors may, from timc to time, dccic,ic-. The fees can be waived off by
| ;

the Company. , - b fe s

o | Fc?r. JD Cables Ltd. -
. ol T Kewiehe Sk ‘
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‘Director
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W, tie several peraois, whose names and addresses are sul
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