The regulation contained in Table ‘" of the First schedule to the Companies Act, 2013, so far as the
same are applicable 10 a Company limited by shares, as defined in the Companies Act, 2013, shall apply
to this Company in the same manner as if all such Regulations Table ‘T are specifically contained in
the Arlicles, subject to the modifications herein contained.

THE COMPANIES ACT, 2013
THE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
FABTECH TECHNOLOGIES CLEANROOMS LIMITED (1)
Interpretation

IN THESE REGULATIONS-

(2) “the Act”™ means the Companijes Act, 2013 (including the relevant rules framed thereunder) or
any statutory modification or re-enactment thereof for the time being in force and the term shall ke
deemed (o refer to the applicable seetion thereof which is relatable to the relevant Articie in which
the said term appears in these Articles and any previous company law, so far as may be applicable;

(k) “tho Seal” means the Common Seal of the Company;

(c) “Applicable Laws” means all applicable statutes, laws, ordinances, rules and regulations,
judgments, notifications circulars, orders, decrees, bye-laws, guidelines, or any decision, or
determiration, or any interpretation, policy or administration, having the force of law, including but
not limited to, any authorization by any authority, in each case as in "Applicable Laws™ effect from
time to time;

(d) “Articles” means these articles of assoeiation of' the Company or as altered from time to time;

() “Board of Directors™ or “Board”, means the collective bady of the Directors of the Company
nominated and appomted from time to time;

() “Company™ means Fabtech Technologies Cleanrooms Limited

(&) “Lien” means any mortgage, pledge, charge, assignmem, hypothecation, security interest, title
retention, preferential right, option (including call commitment), trust armngement, any voting
rights, right of sct-ofT, counterclaim or baiker’s lien, privilege or priority of any kind having the
effect of security, any designation of loss payees or beneficiaries or any similar arrangement under

or with respect lo any insurance policy;

(h) “Rules” means the applicable yules for the time being in force as preseribed under relevant
seotions of the Act;

(i) *Memoranduin™ means the Memaorandum of Association of the Company or as altered from lime
o lime,

(1) The Company has adopted the New sel of Anitcle of Association pursuant to the Special
resolution pessed by Members of the Company in iis Meeting held on 13ih May 2024



Unless the context otherwise requires, words or expressions contained in these regulations shall bear
the same meaning as in the Act or any statutory modification thereof n force at the date at which

these regulations become binding on the company.

2. SHARE CAPITAL:

(a) The Authorised Share Capital of the Company shall be az stated under Clause ¥ of the
Memorandum of Association of the Company from time to time with power to reclassify,
subdivide, consolidate and increase and with power from time 1o Lime, (o issue any shares
of the original capital or any new capital and upon the sub-division of shares to 2pportion
ihe right to participate i profits, in any mamer as between the shares resuiting from sub-

division,,

{) The Paid wp Shars Capital shall be at all times a minimum of Rs. 5,00,000/- (Rupess Five
Lakhs only) or such higher amount as may be required under the Act,

(<) The Share Capital of the Company may be classified into Equity Shares with voting rights,
andfor Bquity Shares with differential rights as to dividend, voting or othetrwise in
acoordance with the applicable provisions of the Act, Rules, and Law, {tom time to time.

() All Equity Shares shall be of the saine class and shall be alike in all respects and the holders
thereof shall be entitled to identical rights and privileges including without limitation to
identical rights and privileges with respect to dividends, veting rights, and distribution of
assets in the event of voluniary or involuniary liquidation, dissclution or winding up of the
Company,

(e The Board may allof and issue shares of the Campany as payment or part paynient for amy
properly puechased by the Cempany or in respect of goods sold or transferred or machinery
or appliances supplied or for services rendered to the Company in or about the formation
of the Company or the acquisition endfor in the conduct of its business or for any goodwill
provided to the Company; and any shares which may be so atlotted may be issued as
fally/partly paid up shares and if so issued shall be deemed as fully/partly puid up shares.
However, the aforesaid shall be subject to the approval of shareholders under the relevant

provisions of the Act and Rules,

() The amount payable on application on each share shall not be less than 5 per cent of the
nominal value of the share or, as may be specified by SLEBL

(2} Nothing herein contained shal prevent the Directors from issuing fully paid up shares either
on payment of the entire nominal value thereof in cash or in satisfaction of any ouistancliog

debt or cbligation of the Company.

{h) Except so far as otherwise provided by the conditions of issue or by these presenis, any
Capital raised by the creation of new Equity $Shares, shall be considered as parl of the
existing Capital and shall be subject (o the provisions berein contained with reference o
the payment of calls and installments, forfeiture, lien, surrender, transfer and (rausmission,

voling and otherwise.
(i All of the provisinng of these Articles shall apply to the Shareholders.

G4 Any application signed by or on behall of an applicant for shares iz the Company, fullewed
by an allotment of any Equity Shares therein, shall be an acceptance of shares within the
meaning of these Atticles and every persan who thus or otherwise accepts any shares and
whose same is on the Register of Members shall for the purposes of these Articles be a

Sharcholder.




(k)

B

(a)
(b}

{e)

(d)

{e)

The money, (il any}, which the Boatd shall, on the allotment of any shares being made by
them, require or direct to be paid by way of deposit, call or otherwise, in respect of any
shares allotted by then, shall immediately on the insertion of the name of the allottee, in
the Register of Members as the name of the holder of such Equity Shares, become a debt
due lo and recoverable by the Company from the allotiee thereof, and shall be paid by him

gccordingly.

Subject to the provisions of section 35, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms that they are to be redeemed on such terms and
in such manner &s the company before the issue of the shares may, by special resolution,
determine.

SHARE EQUIVALENT:

The Company shall, subject to the applicable provisions of the Act, contpliance with Law and
the consent of the Board, have the power to issue Share Equivalents on such terms and in such
manner as the Board deams fit including their conversion, repayment, and redemption whether

af a premium or otherwiss,
ALTERATION OF SHARE CAPITAL:

Subject 1o these Articles and Section 61 of the Act, the Company may, by Ordinary Resolution
m General Meeling from time to time, alter the conditions of its Memorandum as follows, that

is 10 say, it may:
inerease its Share Capital by such amount as it thinks expedient;

consolidate and divide all or any of its Share Capital into shares of larger amount than jis
existing shares;

Provided that no consolidation and division which results in changes in the voting
percentage of shareholders shall take effect unless it is approved by the Tribunal on an
application made in the prescribed manner.

convett all o any of its fully Paid wp shares into stock and reconvert that stock inté fully
Paid up shares of any denomination

sub-civide ils shares, or any of them, into shares of smaller amount than is fixed by the
Memoranduim, so however, that in the subdivision the proportion between the amount. paid
and the amount, if any, unpaid on each reduced share shall be the same as it was in the case
of the share from which the reduced share is derived; and

cancel shares which, at (he date of the passing of the resolution in that behalf, have not been
taken or agreed to be (aken by any persen, and diminish the amount of its Share Capital by
the amount of the sharcs so cancelled. A canceliation of shares in pursuance of this Article
shall not be deemed 10 be & reduction of Share Capital within the meaning of the Act,

REDUCTION OF SHARE CAPITAL:

The Cempany may, subject to the applicable pravisions of the Act, from time to time, reduce
its Capital, any capital redemption reserve account and the secarities premimm account in any
manner for ihe time being authorized by Law, This Aficle is not to derogate any power the
Company would have under Law, if it were omitted.




0. MOWER OF COMPANY TO PURCHASE ITS OWN SECURITILS:

Pursuant {0 a resolution of the Board, the Company may purchase ils own Equity Shares or
other Seearities, as may be specified by the MCA, by way of a buy-back arrangement, in
accordance with Sections 68, 69 and 70 of the Act, the Rules and subject to compliance with

Law,
7, POWER TOMORLIFY RIGHTS:

Where, the Capital, is divided {unless otherwise provided by the terms of isswe of the shares of
that ¢lass) into different classes of shares, all orany of the rights and privileges attached to each
class may, subject to the provisions of Section 48 of the Act and Law, and whether ot 1ot the
Company s being wound ep, be modified, commuted, affected or abrogated or dealt with by
agreernent between the Company and any Person purporting io contract on behalf of that class,
provided the same is effected with consent in writing and by way of a Special Resolufion passed
al & separate meeting of the holders of the issued shares of that class, Subject to Section 48(2)
of the Act and Law, all provisions hereafier contained as to Generat Meetings (including the
provisions relating to quorum at such meetings) shall mutatis mutandis apply to every such

ineeting.
8. REGISTERS TO BE MAINTAINED BY THE COMPANY:

(&) The Company shall, in terms of the provisions of Section 88 of the Act and the provisions
of the Depositories Act, 1996, cause to be kept the following, registers in terms of the
applicable provisions of the Act

{1 A Register of Members indicating separately for each ¢lass of Equity Shares held
by each Shareholder residing in or outside India;

iy A repister of Debenture holders; and
(iiiy A register of any other security holders,

(h) The Company shall also be entitled to keep in any country cutside India, a past of the
registers referred above, called “foreign register” contaiaing naines and particulars of the

Sharcholders, Debenture holders or holders of other Securities or beneficial owuers
residing outside Indis.

{c) The registers mentioped in this Article shall be kept and maintained in the manner
prescribed under the Companies (Management and Adminisiration) Rules, 2014.

A SHARES AND SHARE CERTIFICATLS:

{2) The Company shall issue, re-issue and issue duplicate share cestificales in accordance witly
the provisions of the Act and in the form and manner prescribed under the Companies
(Share Capital and Debentures) Rules, 2014.

{3 A duplicale certificate of shares may be issued, if such vertificate:
(i} is proved to have been lost or destroyed; or

{ii) has been defaced, mutilated or torn and is surrendered to the Campany.
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The Company shall be enfitled to dematerialize its existing shares, rematerialize its shares
held in the depository andfor to offer its fresh shares in & dematerialized form pursuant to
the Depositories Act, and the rules framed thereunder, i any.

A certificate, issued under the common seal of the Company, speeifying the shares heid by
any Person shall be prime facie evidence of the title of the Person to such shares. Where
the shares are held in depository form, the record of depository shall be the prima fociz
evidence of the interest of the beneficial owner.

If auy certificate be worn out, defaced, mutilated or torn or if there be no further space on
the back thereof for endorsement of wansfer, then upon production and surrender thereof
to the Company, a new certificate may be fssued in liew thereof, and if any certificate is Tost
or destroyed then upon proof thereof o the satisfaction of the Company and o1 execution
of such indemnily as the Company deems adequate, being given, a new Certificate i lieu
thereof shall be given to the party entitled 1o such lost or destroyed Certificate. Every
Certificate under the Artickes shall be issued without payment of fees if the Direetors so
decide, or on payment of such fees (not exceeding Rupees twenty for each certificate) as
the Directors shall prescribe. Provided that, no fee shall be charged for issve of a new
certificate in replacement of those which are old, defaced or worn aut or where there ¥s no
{further space on the back thereof for endorsement of ransfer.

Provided that notwithsianding what is stated above the Directors shall comply with such
rules or regulation or requirements of any Stock Exchange or the rules made under the Act
or rules made under Securities Contracts (Regulation) Act, [956 or any other act, or rules
epplicable thereof in this behalf.

The provisions of this Aricle shajl mutatis mutandis apply to Debentures and other
Securities of the Company.

When a new share certificate has been issued in pursuance of sub article {d) of this Article,
it shall be in the form and maoner siated under the Companjes (Share Capital am:l

Debentures) Rules, 201 4.

Where a new share certificate bas been issued in pursuance of sub article (d) of this Articie,
patticulars of every such share certificatc shall be entered in a Register of Renewed and
Duplicate Certificates maintained in the form and manner specificd under the Companies
(Share Capital and Debantures) Rules, 2014,

All blank forms to be wsed for issue of share certificates shall be printed and the printing
shall be done only o the authority of a Resolution of the Board. The blank forms shall be
consecudively machine-numbered and the forms and the blocks, engravings, facsimiles and
hues relating to the printing of such forms shall be kept in the cusiody of the Secretary or
of such ether person as the Board may suhorize for the purpose and the Secretary or the
other person aforesaid shall be responsible for rendering an account of these forms to the

Board.

The Secretary shall be responsible for the maintenance, presenvation and safe cuslody of
all boolks and docwments relating to the issue of share certificates inchading the blank forms
of the share certificate referred to in sub-article (i)} of this Article.

All books referred to in sub-article {j) of this Article, shall be preserved o the manner
specified in the Companies (Share Capiltal and Debentures) Rules, 2014,
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() The details in relation e any renewal or doplicate share certificates shall be entered inio
the register of renewed and duplicate share cerfificates, as prescribed under the Companies
(Share Capital and Debentures) Rules, 2014,

fn) [ any Share stands in the names of 2 {twa) or more Persons, the Person First named in the
Register of Members shall as regards receipt of Dividends or bonus, ot service of notices
and all or any other matters conneoted with the Company except voling at meetings and the
transfer of shares, be deemed the sole holder thersof, but the joint holders of a share shall
be severally as well as jointly Hable for the payment of all installments and calls due in
respect of such shares, and for all incidents thereof according to thesc Articles,

(w)  Excepi as oedered by a cowt of competent jurisdiclion or as may be required by Law, the
Company shall be entited to treat 1he Sharzholder whose name appears on the Register of
Members as the holder of any share or whose name appears as the beneficial owner of
shares in the records of the Depository, as the absolute owner thereof and accordingiy shall
not be bound to recognise any benami, trust or equity or equilabie, contingent or other claim
to or interest in such share on the part of any other Person whether or not he shall have
express or inplied notice thereof. The Board shall be entitled at their sole discretion to
register any shares in the joint names of any 2 {two) or more Persons or the surviver or
survivors of them.

1. SHARES AT THE DISPOSAL OF THE DIRECTORS:

(8 Subject {o the provisions of Section 62 and other applicable provisions of the Act, and (hese
Avrticles, the shares in the Capital of the Company for the time being (including any shares
forining past of any inereased 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 lerms and conditions and sither at a premiom or al par or al
discount (subject to compliance with Section 53 of the Act) at such time as they may, from
time to time, think {it 10 give to any person or persons the option ot tight to call for any
shares either &f par or premium or &t a discount subject to the provisions of the Act during
such time and for such consideration as the Directors think fit, and may issue and allot
Shares in the capital of the Company on paymeni in full or part of any property sold and
transferred or for any services rendercd to ihe Company in the conduct of its business and
any shares which may be so allofted may be issued as fully paid up shares and if 0 issved,
ghall be deemied to be fully paid up shares. Provided that option or right fo ¢all shares shall
not be given to any Person o Persons without the sanclion of the Company in the General

Meeting.

(b)  If, by the conditions of allotment of any sharg, the whole or parl of the amount thereof shali
be payable by instaliments, every such installment shall, when due, be peid to the Company
by the person who, for the time being, shall be the regisiered holder of the shares or by his

Executar or Administrator,

(¢} Bvery Shareholder, or lis heirs, Executars, of Administrators shall pay (o the Caimpany,
the porlien of the Capital represented by his share or shares which may for the tfime being
remain unpaid thereon in such amounts at such time or times and in such manner as the
Board shall from time ter time in aceordance with the Articles reguire or fix for the payment

thereof,

{d) In aceoedance with Section 46 and other applicable provisions of the Act and the Rules:

(¢y Every Sharcholder or alloltee of shares shall be entitfed without payment, to receive one or
more certificates specifying the name ol the Person in whose favour it is issued, the shares e
to which it relafes and the amount paid op thereon. Such cerlificates shall be issued onl *




()

(g}

pursuance of a resolution passed by the Board and on surrender to the Company of its later
of allotment or its fimclional coupon of requisiie value, save in cases of issue of share
cerfificates against letters of aceeptance or of renunciation, ot in cases of issue of bonus
shares. Such share certificates shall also be issved in the cvent of consolidation or sub-
division of shares of the Compay,

Lvery cerlificate shall specify the shares to which it relates and the amount paid-up tereon
and shall be signed by two directors ot by a director and the company secretary, whereyer
the company has appointed a company secretary and the common seal shall be affixed in
the presence of the persons required to sign the certificate.

Particulars of every share certificate issued shall be enfered in the Register of Members
against ihe name of the Person, to whom it has been issued, indicating the date of' issue, For
any further certificate, the Board shali be entitled, but shall not be bound to prescribe a
charge of twenty rupees each.

(i) Every Shareholder shall be enlifled, without payiment, to one or mote eertificates,
in marketable lots, for all the shares of cach class or denomination registered in
his name, or if the Directors so appreve (upon paying such fee as the Directors
may fram tume to time defermine) to several certificates, each for one or more of
such shares and the Company shall complete and have ready for delivery such
certificates within 2 {two) moaths from the date of allotment, or within ] (one)
month of the receipt of instrutment of trapsfer, transmission, sub-division,
consolidation or renewal of its shares as the case may be or within such ciher
period as any other legislation for time being in ferce may provide, Every
cettificate of shares shall be in the form and manner as specified in Article 11
above and in respect of a share or shares held jomitly by several Persons, the
Corapany shall not be bound to issue mare then one certificate and delivery of a
certificate of shares to the first named joint holders shall be sufficient delivery to

all such halders,

(ii) the Board may, atf their absolute diseretion, refuse any applications for the sub-
division of share cerlificales or Debenture certificates, into denominations lgss
than marketable iots except where sub-division is required to be made to conply
with amy statulory provision or an order of a competent court of law or ot a
request from & Shareholder or to convert holding of odd lot o
transferable/marketable lof,

iy A Direcior may sign a share certiticate by affixing his signature thereon by means
ol any machine, equipment or other mechanical means, such as engraving in
melal or lithegraphy, bt not by means of a rubber stamp, provided that the
Director shall be responsible lor the safe cusiody of such machine, equipment or

other material wsed for the purpose.

11. UNDERWRITING AND BROKERAGE:

(a)

(b)

Subject to the applicable provisions of the Act, the Company may at any time pay a
commigsion o any person in consideration of his subscribing or agreeing to subscribe oe
procuring or agreeing 1o procure subscription, (whether absolutely or conditionally), for
any shares or Debentures in the Company in accordance with the provisions of the
Companies (Prospectus and Allounent of Securilics) Rules, 2014,

The Company may also, on any issue of sharez or Debentwres, pay such brokersge as may
be lawful.




1L,

{c)

The commission may be satisfied by the payment of cash or the allatment of Tully or partly
paid shares or partly in the one way and partly in the othet.

CALLS:

{a)

(b}

(c)

(el

()

()

{2}

{h}

Subject to 1he provisions of Section 49 of the Act, the Board may, from time to time, subject
to the terms on which any shares may have been issued and subject to the conditions of
allotment, by a resolution passed at a meeting of the Board, (and not by cireular resolution),
mzke such call as it thinks fit upon the Sharcholders in respect of all money unpaid on the
shares held by thein respectively and each Shareholder shali pay the amouint of every call
so made on him to the Person or Persons and Shareholders and al ihe times and places

appointed by the Board, A call may be made payable by installments,

fourtesn (14) days™ notice in writing at the Jeast of every call (ctherwise than on allotment)
shall be given by the Company specifying the time and place of payment and if payable to
any Person other than the Company, the name of the person to whom the call shal! be paid,
provided that before the time for payment of such call, the Beard may by notice in writing
ta the Shareholders revoke the same.

The Board may, when making a call by resolution, determine the date on which such call
shall be deemed to have been made, not being earlier than the date of resolution making
such call and thersupon the call shall be decmed to have been made on the dale so
determined and if ne daie is defermined, the call shall be deemed o have been made at the
time when the resolion of the Board avthorising such call was passed and may be made
payable by the Sharcholders whose naunes appear on the Register of Mentbers on such date
or at the discretion of the Board on such subsequont date as shall be fixed by the Board, A
call may be revoked or posiponed at the discretion of the Board.

The joint holder of a share shall be jointly and severaily liahle to pay all instalments and
calls due in respect thexeof,

The Board may, frtom time to time at it discretion, extend the time fixed for the payment
of any call and may extend such time as 1o alf or any of the Shareholders who, from
residence at a distance or other cause the Board may deem fairly entitled fo such extension;
but no Shareholders shall be entitled to such extension save as a matier of grace and favour.

If any Sharcholder or allottce fails to pay the whole or any part of any call or installment,
due from him on the day appointed for payment thereof, or any stch extension thereof as
aforesaid, he shall be liable to pay interest on the same from the day appointed for the
payerent thercor to the time of actual payment at such rate as shall from time o time be
fixed by the Board but nothiug in this Article shall render it obligatory for the Board to
demand or reeover any interest from any such Shareholder.

Anry sum, which by the terms of isste of 1 share or otherwise, becomes payable en ailotment
or al any Dixed date or by installmients a¢ a Tixed time whetbher on account of the nominal
value of the share or by way of premium shall for the purposes of these Articles be deemed
to be a eall duly made and payabie on the daie on which by the terms of issue or otherwise
the same hecame payable, and in case of non-payment, all the relevani provisions of ihese
Arficles as {0 paymeint of call, interest, expenses, lorfeiture or otherwise shall apply as if
such sum became payable by virfue of a call duly made and natified,

On the 1rial or hearing of any action or suit brought by the Company against any
Shareholder ar his legal represeniatives for the recovery of any money claimed to be due
1o the Company in respect of his shares, i1 shall e sulficient to prave that the name of the .

Sharehoider in respect of whose sharcs the money is songht 1o be recovered app L




(i)

(2
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it

on the Register of Members as the holder, or one of the helders at or subsequent to the date
at which the morey sougld o be recovered is alleged to have become due on the shares;
that the resolution making the call is duly recorded in the minute book, and that notice of
such call was duly given to the Sharcholder or his representatives so sued in pursuance of
these Articles; and it shall not be necessary to prove the appointment of the Directors who
inade such call nor that a querum of Directors was present at the Board at which any cal}
was made, nor that the nmeeting a1 which any call was made was duly convened or
constituted nor any other matters whatscever; but the proof of the matiers aforesaid shall

be conclusive evidence of the debt,

Neither a judgment nor a decree in favour of the Company for calls or other money due in
tespect of any share nar any part payment or satisfaction therennder, nor the receipt by the
Company of a portien of any money which shall from time to time be due from any
Shareholder to the Company in respent of his shares, either by way of principal o interest,
nok any indulgence granted by the Company in respect of the payment of any such money
shall preclude the Company from thereafter proceeding to enforce a forfeiture of such
shares as hereinafier provided.

The Board may, if it thinks fit (subject to the provisions of Section 50 of the Acl) agree to
and receive from any Shareholder willing to advance the same, the whole or any part of the
money due upon the shares held by him beyond the sums actvally calied up, and upeon the
amouint so paid or satisfied in advance or so much thereof as from time to time and at any
time thereafter as exceeds the amount of the calls then made upon and dee in respect of the
shares in respest of which such advance has been made, the Company may pay interest, as
the Shareholder paying such sum in advance and the Board agree upon, provided that the
money paid in advance of calls shall not confer a right to participate in profits or dividend.
The Directors may at any time repay the amount so advanced.

No Shareholder shall be entitled to voting rights in respect of the money(ies) so paid by
him until the same would but for such payment, become presently payable.

The provisions of these Articles shall awiaiéis mutandis apply to the calls on Debentures of
the Company, to the extent applicable.

13, COMPANY'S LIEN:

()

(b)

(&

(d)

The Company shall have a first and paramount lien on every share (not being a fully paid
share), for all money (whether presently payable or not) ¢alled, or pavable at a fixed time,
in respect of that shave/ debenture and no equitable interest in any share shall be created
upon the footing and condition that this Article will have full effect; on all shares (not being
fully paid shares) standing registered in the name of a single person, for all money presently
payable by him or his esiate to the Company

Pravided thar the Board may, at any time, declare any shares wholly or iy part to be exempt
from the provisions of this Article. Provided Turilier that Company’s lien, if any, on such
partly paid shares, shall be restricted ic woney called or payable al a fixed price in respect
of such shares, The Company's lien, if’ any, on the sharcs, shall extend (o all Dividends
payable and bonuses declared fromn time to time in respect of such shares.

Unless otherwise agreed, the registration of a transfer of shares shall opersate as a waiver of
the Conpany’s lien, ifany, on such shares.

The fully paid up sharcs shalt be free from all lien and that in case of partly paid shares, the
Company’s lien shall be restricted (o money called or payable at a fixged price in respect of
such shares, & N




14,

{f}

(g

{h}

For the purpose of enforcing such lien, the Board may sell the shares, sulzject thereto in
such manner as they shall think fit, and for that purpese may cause 1o be isswed a duplicate
vertificate (n respect of such shares and may authorise one of their Sharcholders 1o execuie
and register the transfer thereof on behalf of and in the name of any purchaser. The
purchaser shall not be bound fo see to the application of the purchase money, nor shall his
title 1o the shares be affected by any irvegnlarity or fnvalidity in the proceedings in reference

10 the sale,

Provided that ino sale shall be made:
(i) unless a sum in respect of which the lien exists is presently peyable; or

(i) until the expiration of 14 days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is
presently payable, has been given to the registered holder for the time being of the
share or the person entitled therete by reason of his death or insolvency.

{ii} The net proceeds of any such sale shail be received by the Company and applied
in payment of soch part of the amount in respect of which the lien exists as is
presently payable. The residue, if any, shail (subject to a like lien for sums not
presently payable as existed upon the shares before the sale) be paid to the Person
enfitied 1o the shares at the date of the zale.

No Shargholder shall exercise any voting right in respect of any shares registered in his
name on which any calls or other sums presently payable by him have not been paid, er in
regard to which the Company has exercised any right of lien.

The provisions of these Articles relating to lien shall muiartis mutardiy apply to any other
securities, including debentures, of the Company.

FORFEITURE OF SHARES:

{a)

(b)

(c}

If any Sharehplder faifs fo pay any call or installment or any parf thereol or any money due
i respect of any shares either by way of principal or interest on or before the day appointed
for the payment of the same or any such extension thereof as aforesaid, the Board may, at
any time thereafter, during such time as the eal! or instaliment or any parl thereef or other
maney remgin unpaid or a judgment or decree in respect thereof remain onsatisfied, give
notice to him or his legal representatives requiring him fo pay the same together with any
interest that may have accroed and all expenses that may have been incurred by the
Company by reason of such non-payment.

The notice shall name a day, (not being less than 14 (fourieen) days from the daie of the
notice), and a place or places on or before which such call or installment or such part or
other inoney as aforesaid and interest thereon, (al such rate as the Board shall determine
and payable from the date on which such call or installment ought to have been paid), and
expenses as aforesaid are 1o be paid. The notice shall aiso state that in the evernt of non-
payment at or before the tine and at the place appainied, the shares in respect of which the
call was made or instaliment is payable, will be liable to be Forfeited.

1T the requirements of any such notice as aforesaid are not be complied with, any share in
respect of which such notice has been given, may 2t sany time, theveafiter before payinent of
all ealls, nstallracnts, other money due in respect thereof, interest and expenses 4s reguiied
by the notice has been made, be Forfeited by a resolution of the Board to that effect. Such

forfeiture shall include all Dividends declared or any other imoney payable in respect of the

forfeiled sharc and not actually paid before the forfeiture subject to the “u




{d}

(e}

()

&)

M

(i)

()

(k)

provisions of the Act. There shall be no forfeiiure of unclzimed Dividends before the claim
becomes barred by Law,

When any share shall have been so forfsited, notice of the forfeiture shall be given to the
Shareholder on whose name it stoad immediately prior io the forfeiture or if any of his legal
representatives or to any of the Persons entitled to the shares by transmission, and an entry
of the forfeiture with the date thereof, shal] forthwith be made in the Register of Members,
but no ferfeiture shall be in any manner invalidated by any omission or neglect to give such
notice or to make any such entry as aforesaid.

Any share so forfeited shall he deemed to be the property of the Company and may be sold:
re-allotled, or otherwise disposed of either to the original holder thereof or to any other
Person upon such terms and in such manner as the Board shall think fit,

Any Sharoholder whose shares have been forfeited shall, notwithstanding the forfeiture, be
liable 10 pay and sheil forthwith pay to the Company on demand all calls, installments,
interest and expenses and other money awing upon ot in respect of such shares at the time
of the farfeiiure together with interest thercon from the time of the forfeiture until payment
at such rate as the Board may determine and the Board may enforce, (if it thinks fil),
payment therecf as if it were a new cail made at the date of forfeiture.

The forfeiture of a share shall involve extinetion st the time of the forfeiture of all interest
in all claims and demands against the Campany, in respect of the share and all other rights
incidental to the share, except only such of these rights as by these Articles are exprossly

saved.,

A duly verified declaration in writing that the declarant is a Diireclor or Secretary of the
Company and that a shars in the Company has been duly forfeited in accordance with these
Articles on a date stated in the declaralion, shall be conclusive evidence of the facts therein
stated as against all Persons elzaiming to be entitled to the shares,

Upon any ssle afler forfeiture or for enfereing a lien in purperted exercise of the powers
hereinbefore given, the Board may appeint some Person to execute an mstrument of
transfer of the shares sold and cause the purchaser’s name to be eniered in the Register of
Members in respect of the shares sold and the purchaser shafl not be bound to see to the
regularity of the procesdings, or to the application of the purchase moncy, and after his
name has been entered in the Register of Members in respect of such shares, the validity of
the sale shali not be impeached by any person and the remedy of any person aggrieved by
the sale shall be in damages only and against the Company exclusively.

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles,
the certificate o1 certificates originally {ssued in respect of the relevant shares sliali, (unless
the same shall on demand by the Company have been previously surrendered 1o i by the
defauliing Shareholdery, stand cancelled and become null and void and of no effect and the
Board shall be entifled to issue a new cerlificate or certificates in respect of the said shares

to the person or persons entitled thereto,

The Board may, a1 any time, before any share so forfeited shali have been sold, re-allottcd
or otherwise disposed of, annul the forfeiture thereof upen such conditions ag il thinks fit.

The Company may receive the consideration, if any, given for the share on any sale, re-
allotment or disposal thereof and may execute a transfer of the share in favour ofthe person
1o whom the share is sold or disposed of. The transferee shall therenpon be regisicred as
the holder of the share and the transferes shall not be bownd to see to the application of the
purchasc money, if any, nor shall his itk to the share be affecied by any irre




(m)

mvalidity in the proceedings in teference to the forfeitore, sale, re-alletinent or disposal of
the share,

The provisions of these Articles a8 to forfeiture shall apply in the case of non-payment of
any sum which, by the terms of issue of a share, becomes payable at & fixed time, whether
on accaunt of ihe nominal value of the share or by way of premium, as if the same had been
payable by virlue of a ¢all duly made and notified.

15, FURTHER ISSUE OF SHARE CAPTTAL:

{a)

()

(ii}

{b3

()

(d)

(e

Where at any time, the Company proposes Lo increase its subscribed capital by the issue of
further shares, such shares shall be offcred—

to persons who, at the date of the offer, are holders of Equity Shares of the Company in
proportion, a3 nearly as circumslances admit, to the Paid up Share Capital on those shares
by sending a letter of offer subject to the following conditions, namely:-

(a) the offer shall be made by notice specifying the number of shares offered and
limiting a time not being less than 15 (fifteen) days or such lesser number of days
as may be prescribed under Law and not exceeding 30 (thirty) days from the date
of the offer within which the offer, if not accepted, shall be deemed fo have been

declined;

{:)] the offer aforesaid shall be deemed to include a right exercisable by the Person
concerned to rencunce the shares offered to him or awy of them in favour of any
other Persan; and fhe notice referred (o in clause (A) above shall contain a

statement of this right;

<) after the expiry of the time speciffed in the notice aforesaid, or on receipt of earlier
intimation from the Person to whom such notice is given that he declines to accept
the shares offered, the Board may dispose of theen in such manner, which is not
disadvantageous to the Shareholders and the Company;

to employees under a scheme of emplovees” stock oplion, subjeci io Special Resolution
passed by the Company and subject fo the Rules and such other conditions, as mnay be
prescribed under Law; or to any persons, if it is authorised by 2 Special Resolution, whether
or not thase Persons include the Persons referred to in clause (i) or ¢lause (ii) above, either
for cash or for a consideration other than cash, if the price of such shares is determined by
the valwation report of a registered valuer subject to the Rules,

The notice referred to in sub-clause A. of clause (i) of sub-article (a) shall be dispatched
through registered post or speed post or through electronic mode to all the existing
Shareholders at least 3 (three) days before the opening of the issue,

Mothing in this Article shali apply to the increase of the subscribed capital of a Company
caused by the exercise of an option as a term attached to the Debentores issued or loan
raised by ihe Company o convert such Debentures or loans inte shares in the Company:

Provided that the terms of issve of such Debentures or loan containing such ae oplion have
been approved before the isspe of such Debentures or the raising of loan by a Special
Resalution passed by the Company in a General Meeting,

The pmvisi'mls contained in this Article shall be subject to the provisions of Seclion 42,
Section 62 (4), 62 (5), and 62 (6) of the Acl, the Rules and the applicable provisians of the

Act.
-
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TRANSFER AND TRANSMISSION OF SHARES:

(a)

(b}

(€}

(d)

()

H

k)

The Company shall mzintain a “Register of Transfers” and shall have recorded therein
fairfy and distinctly particuiars of every transfer or transmission of any Share, Debenture

or other Security held in a material form.

In accordance with Section 56 of the Act, the Rules and such other conditions as may be
preseribed under Laswy, every instrutnent of transfer of shares held in physical form shall be
in writing. [n case of transfer of shares where the Company has not issued any certificates
and where the shares are held in dematerialized form, the provisions of the Depositories

Act shall apply.

(i) An application fer the repisteation of a transfer of the shares in the Company may
be made either by the transteror or the transferee within the time frame prescribed

under the Act

(i} ‘Wheie the application is made by the transferar and relates to partly paid shares, the
wansfer shall not be registered unless the Company gives notice of the application
to the iransferee in a prescribed maaner and the tensferze communicates no
objection to the transfer within 2 (two) weeks from the receipt of the notice.

Every such instrument of transfer shall be executed by both, the transferor and the
transferee and aitested and 1he transferor shall be deemed to remain the holder of such share
until the name of the transferee shall have been entered in the Register of Members in

respect thereof,

The Board shall have power on giving not less than 7 (seven) days previous notice by
advertisemeni in a vernacular newspaper and in an English newspaper having wide
circulation in the city, fown or village in which the Office of the Company is situgted, and
publishing the nolice ot the website as may be notified by the Central Government and on
{he websile of the Company, to close the transfer books, the Register of Members and/or
Regisier of Debenture-holders at such time or times and for such period or periods, not
exeeeding 30 (thirty) days at a time and nof exceeding in 1l aggrogate 45 (forty-five} days

in cach year, as it may deem expedient.

Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other
applicable provisions of the Act or any other Law for the time being in force, the Board
may, refuse (o register the fransfer of, or the transmission by operation of law of the right
10, a0y securitics or interest of a Sharcholder in the Company, The Company shall, within
30 (thirty} days from the date on which the instrument of transfer, or the intimation of such
transmission, as the case may be, was delivered to the Company, send a notice of relusal to
the fransferee and transferor or to the person giving notice of such ransmission, as the case
may be, giving reasons for such refusal. )

Provided thal, registration of a transfer shall not be refused on the ground of the transferor
being either alone or jointly with any other Person or Persons indebied to the Company on
ay account whatsoever except where the Company has a lien on shares.

Subject to the applicable provisions of the Act and these Articles, the Directors shall have
the absolnie and uncontrolled discretion to refuse (o register a Person entitled by
transmission 1o any shares or his nominee a3 if he were the transferce named in any ordinary
transter presenled for registeation, and shall not be bound to give any reason for such refusal
and in particular may also decline in respeet of shares upon which the Company has a lien.




{i} Subjectio the provisions of these Articles, any transfer of shares in whatever lot shoufd not
be refused, though there wonld be no abjection to the Company refusing 1o split a share
certificate inta several seripts of any small dencminations or, to consider a proposal for
transfer of shares comprised in a share certificate to several Shareholders, invelving soch
splitting, if on the face of it such splitting/transfer appears to be unreasonable or without a
gemyine peed. The Company should not, therefore, refuse transfer of shares in violation of
the stock exchange listing requirements on the ground that the nomber of shares to be

transferred is less thar any specified number.

() Ie case of the death of any ene or more Shareholders named in the Register of Members as
the joint-holders of any shares, the survivors shall be the only Shareholder or Shareholders
recognized by the Company as having any title to or inferest in such shares, but nothing
therein comtained shall be taken to relerse the estaie of a deceascd joini-helder from any
liability on shares held by him jointly with any other Person.

() The Execulors or Administators o holder of the succession certificate or the legai
representalives of a deceased Sharchelder, (not being one of two or more joint-holders),
shali be the only Shareitolders recognized by the Company as having any (itke to the shares
registered in the name of sucly Sharcholder, and the Company shakl not be bound to
recognize such Executors or Administrators or holders of succession cerificate or the legal
representatives unless such Excentors or Administrators or Iegal representatives shall have
first obtained prabate or letters of administration or succession certificate, as the case may
be, from a duly constituted court in India, provided that the Board may in its absolute
discretion dispense with production of probate or fetters of administration or succession
certificate, upon such terms as to indemnily or otherwise as the Board may in its absolule
discretion deem fit and may under Article 18{a} of these Asticles regisier the name of any
Person who claims ta be sbsolutely entitled to the shares standing in the name of a deceased

Shareholder, as 2 Sharcholder,

() The Board shall not knowingly issue or register a transfer of any share 1¢ a minor or
insclvent or Person of unsound mind, except fully paid shares through & legal guardian.

(my Subject to the provisions of Articles, any Person becoming enfitled to shares in
consequence of the death, lunacy, bankrupicy of any Shareholder or Shareholders, or by
any lawiul means other than by a transfer in accordance with these Aaticles, may with the
consent of the Baoard, {which it shall not be under any obligaiion io give), vpon producing
such evidence thal he sustains the character in respect of which he proposes to act under
this Article, or of his title, as the Board thinks sufficient, efther be registered himself as the
holder of the shares or elect to have some Person nominated by him and approved by the
Board, registered as such holder; provided nevertheless, that if such Person shall elect to
have his nomiuee registered, he shall testify the ¢lection by executing in favour of his
nominee an instrunient of transfer in accordance with the provisions herein contained and
until ke does so, he shall not be freed from any lability in respeci of the shares.

{ny A Personbecaming entitled 1o a share by reason of the death or insolvency of a Sharcholder
shall be entitled 10 the same Dividends and other advantages to which he would be entitled
if he were the registered holder of the shares, except that he shall not, before being
registered as a Sharcholder in respect of the shares, be entitied to exercise any right
conferred by membership in relation to meetings of the Compauy.

(0)  Provided that the Directors shall, st any time, give nofice requiring any such Person to elect
either to be registered himself or to transfer the shares, and if such noiice is not complied
with within 9¢ {ninety) days, the Directors may thercafier withhold payment of all
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Every instrument of transfer shall be presenied to the Company duly stamped for
regisiration accompanied by such evidence as the Board may require 10 prove the title of
the transferor, his right to transfer the shares. Every registered instrument of transfer shall
remain in the custody of the Company until destroyed by order of the Beard.

Where any instroment of transfer of shares has been received by the Company for
registration and the transfer of such shares lias not been registered by the Company for any
reason whatsoever, the Company shall transfer the Dividends in relation to such shatres to
a special account unless the Compaty is authorized by the regisiered liolder of such shares,
in wriling, to pay such Dividends to the transferee and will keep in abeyance any offer of
right shares and/or bonus shares in refation to such shares.

In case of transfer and iransmission of shares or other marketable securities where the
Company has not issued any certificates and where such shares or Securities are being held
in any electronic and fungible form in a Depository, the provisions of the Depositorics Act

shall apply.

Before the registration of a transfer, the certificale or certificates of the share or shares 1o
be transferred must be delivered to the Company along with a properly starmped and
execuled instrument of transfer in accordance with the provisions of Section 56 of the Act.

The Board may decling to recognize any instrument of transfer unless the instrument of
transfer is in respect of only one ¢lass of shares

No fee shall be payable to the Company, in respect of the registration of transfer ot
transmission of shaves, or for registration of any power of atiorney, probate, letters of
adninistration and succession cerlificate, cerfificate of desth or marriage or other similar
documents, sub division and/or consolidation of shares and debentures and subdivisions of
letters of allotment, renouriceable letters of right and split, consolidation, renewal and
genuine transfer teceipts into denomination corresponding to the market unit of trading.

The Company shail incur no lisbility or responsibility whatsoever in consequence of its
registering or piving effect to any transfer of shares made or purpotting (o be made by any
apparent legal owner thereof, (as shown or appearing in the Register of Members), 1o the
prejudice of a Persom or Persons having or claiming any equitable right, title or interest o
or inthe said shares, notwithstanding that the Company may have had any notioe of such
equitable right, title or interest or notice prohibiling registration of such transfer, and may
have entered such notice or refenred thereto, in any book of the Company and the Coinpany
shall not be bowind or required to regard or attend or give effect 1o any notice which may be
given to it of any equitable right, title or inferest ar be under any liability whatsoever for
refnsing or neglecting so 1o do, though it may have been entered or referred to in some book
of the Company but the Company shal! neveriheless be at likerty to regard and attend to
any such nolice, and give effect thereto if the Board shall so think it

The Company shall ot register the transfer of its seourities in the name of the transferee(s)
when the transleror(s) objects to the transfer.

Provided that the transferor serves on the Company, within sixly working days of raising
the ohjection, a prohibitory order of a Court of competent jurisdiction.

The Board may delegate the power of transfer of securities to 2 commitlee or to complisnce
officer or to the regisirar 10 an issue and/or share transfer agent(s).

Provided that the delegated authority shall repert on transfer of securities (o the
each mesting.
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{23} Thare shall be a common form of transfer in accerdance with the Act and Rules.

{bb) The provision of these Articles shall be subject (o the applicable provisions of the Act, the

Rules and any requirements of Law. Such provisions shalb mutatis mutandis apply to the
transfer or iransmission by operation of Law o other Securities of the Company.

DEMATERIALIZATION OF SECURITIES:

(a)

)

{e)

(d)

(e)

)

Dematerializatian.

Notwithstanding anything contained in these Articles, the Company shall be entitled to
demaierialize its existing Securities, rematerialize its Securities held in the Depositories
and/or to offer its fresh Securities in a dematerialized form pursuant to the Depositories
Act, and the rules framed thereunder, if any.

Subject o the applicable provisions of the Act, instead of issuing or recsiving certificates
for the Securities, as the case maybe, either the Company or the investor may exercise an
oplion Lo issue, dematerialize, hold the securities (incloding shares) with a Depositoiry in
electronic form and the certificates in respect thereof shall be dematerialized, in which
event the rights and obligations of the parties concerned and matters connected therewith
or incidental thereio shall be governed by the provisions of the Depositories Act as amended
from time to time or any staiviory modification thereto or reenactment thereof.

Notwithstanding anything contained in these Articles to the contrary, in the event the
Securities of (he Company are dematerialized, the Company shall issve appropriate
instructions to the Depasitory not to Transfer the Securities of any Shareholder except in
accordance with these Aiticles, The Company shall cause the Promoters io direct their
respective Pepository participants not to accept any instruction slip or delivery slip or other
authorisation for Transfer in contravention of these Articles.

If a Person opts to hold his Securities wilh a Depository, then notwithstanding anything to
the contrary contained in these Articles the Campany shall intimate such Depositery the
details of allotment of the Securitics and on receipt of the information, the Depository shall
enter in ifs record the name of the allottee as the Beneficial Owner of the Secutities.

Lecurities in Depositaries to be In fungtihie form:

All Securitics held by a Depository shall be dematerialized and be held in fungible form.
Nothing contained in Sections 88, 89 and 186 of the Act shall apply o a Depository in
respect of the Securities held by it on behalf of the Beneficial Owners.

Righis of Depositories & Beneficial Owners:

[y Notwithstanding anything to the contrary contained in the Act arthese Arficles,
a Depository shall be deemed to be the Registered Owner for the purposes of
effecting transfer of ownership of Securities on behalf of the Beneficial Owner.

(ii) Save as othorwise provided in (i) above, the Deposilory as the Registered
Onwner of the Securities shall not have any veting rights or any other rights in
respect of the Securitics held by if.

(i) Every person holding sheres of the Company and whaose name is entered as the
Beneficial Owner in the records af the Depository shall be deemed to be a

Sharehelder of the Compaiy. >
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{k)

()

{iv) The Benefivial Owner of Securities shail, in accordance with the provisions of
these Articles and the Act, be entitled 10 all the rights and subiect to all the
liabilities in respect of his Securities, which are held by a Depository.

Except as ordeted by a cowt of competent jurisdiction or as may be required by Law
required and subject to the applicable provisions of the Act, ke Company shall be entitied
fo treal the person whose name appears on the Register as the holder of any sharc or whose
name appears as the Benefieial Qwner of any share in the resords of the Depository as the
absolyte owner thereof and accordingly shall not be hound Lo recognize any benami trost
or cquity, equitable contingent, future, partial intarest, other claim to or iierest in respect
of such shares or (except only as by these Articles otherwise expressly provided) any right
in respect of a share other than an absolute right thereto in accordance with these Articies,
on the patt oT any othet person whether or not it has expressed or implied notice thereof but
the Board shall at their sole discretion register any share in the joinl names of any two or
maore persons or the survivor or survivors of them.

Register amd fndex of Beneficiol Owners:

(i) The Company shall cause to be kept a register and index of members with
details of shares and debentures held in materizlized and dematerialized forms

in any media as may be permitted by Law including any form of electronic
media,

(i} The register and index of Beaeficial Owners maintained by a Depository under
the Depasitories Act shall be deemed to be a register and index of members for
the purposes of this Act. The Company shall have the power to keep in any
state or country outside India a register resident in that stale or country,

Cancellation of Certificates upon surrender by Person:

Upon receipt of cenificate of securities on surrender by a person who has entered inte an
agresment with the Depository through & participant, the Company shall cancei such
certificates and shall substitute in its reeord, the name of the Depository as the registered
owter in respect of the said Seeuritics and shalf also inform the Deposilory accordingly,

Service of Docuiments.

MNotwithstanding anything contained in the Act or these Articles to the contrary, where
Securities are held in a Depository, the recards of the beneficial ownership may be served

by such Depository on the Company by means of electronic mode or by delivery of
Tloppies or discs.

Transfer of Secerities:

() MWothing comtained in Section 56 of the Act or these Articles shatl apply to a transfer of
Securities effected by transferor and transferee both of whoin are entered as Beneficial
Owners in the records of a Deposilorny,

{iiy In the case of wransfer or vansmission of shares or other marketable Securitics where
the Company has not issued any certificates and where such shares or Securities are
beimg held in any electrenic or fungible form in a Deposilory, the provisions of the
Depositories Act shall apply.

Allotment of Sceurities dealt with in o Deposiory:




Notwithstanding anything in the Act or these Articles, whore Securities are dealt with by
a Depository, the Company shall intimate the details of allotment of relevant Securities
therec( Lo the Depository immediately on alfotment of such Securities.

(m) Certificate Number and other detalls of Securiifes in Depository:

Nothing contained in the Act or these Articles regarding the necessity of having certificate
number/distinctive numbers For Securities issued by the Company shall apply to Securities
held with a Depository,

(n) Register ond fndex of Beneficial Camers.

The Register and Index of Beneficial Owners maintaived by a Depository under the
Depositories Act, shall ¢ deemed to be the Register and Index (if' applicable)y of
Shareholders and Securily helders for the purposes of these Articles,

{0y FProvistons of Artictes to apply to Shores held in Depository:

Except as specifically provided in these Articlos, the provisions relating to joint holders of
shares, calls, lien on shares, forfeiture of shares and transfer and fransmission of shares
shall be applicable to shares held in Depository so far as they apply to shares held in
physical form subject to the provisions of the Depositories Act.

(P}  Depository to furnish information:

Bvery Depository shal) furnish (o the Company information about the transfer of securities
in the name of the Beneficial Owner af such intervals and in such manner as may be
specified by Law and the Company in that behalf.

Q)  Option lo opt owi in respect of aiy Such Security:

If 2 Beneficial Owner seeks o opt aut of a Depository in respect of any Security, he shall
inform the Depository accordingly. The Depository shall on receipt of such information
make appropriate entries in its records and shall inform the Company. The Company shall

within 30 (thirty) days of the receipt of intimation from a Depository or such other time as
may be prescribed under Law and on fulfillment of such conditions and on payment of

such fees us may be specified by the regulations, issue the certificate of securities to the
Beneficial Owner or the transferee as the case may be.

(v Overriding effect of this Article:

Pravisions of this Article will have Tali effect and force not withistanding anything o the
contrary or inconsistent contained in any other Arhicles,

18, NOMINATION BY SECURITIES HOLIDERS:

. (@ Tvery holder of Securities of the Company may, at any time, nominate, in the manner
presciibed under the Companies (Share Capital and Debentures) Rules, 2014, a Person as
his nominee in whom the Securities of the Company held by him shali vest in the event of

his death.

(Y Where the Securities of the Company are held by more than one Porson jointly, the joint
holders may lopether nominate, in the manner preseribed under the Companies (Share

Capitzl and Debentures) Rules, 2014, a Person as their nominee in whom all the rights ine——.._
the Securities Company shall vest in the event of death of all the joint holders.
£
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(c}  Notwithstanding anything contsined in any other Law for the time being in foroe or in any
disposition, whether testamentary ot otherwise, in respect oFthe Securities of the Company,
where a nomination made in the manner prescribed wnder the Companies (Share Capiial
and Debentures) Rules, 2014, purports to confer on any Person the right (o vest the
Securities of the Company, the nominee shall, on the death of the holder of Securities of
the Company o, as the ¢as¢ may be, on the death of the joinl halders become entitled te all
the rights m Securitics of the holder or, as the case may be, of ail the Joint holders, in
relation to such Securities of the Company to the exclusion of all other Persons, unless the
nomination is varied or canceiled in the prescribed manner under the Companies (Share

Capital and Debentures) Rules, 2014,

d) Where the nominee is a minor, the holder of the Securities concerned, can make the
nomination to appoint in presceibed manner under the Companies (Share Capital and
Debentures) Rules, 2014, any Person to become entitled to the Securities of the Company
in the event of his death, during the minotity.

() The transmission of Securities of the Company by the holders of such Securities and
transfer in case of nomination shall be subject to and in accordance with the provisions of”
the Companies (Share Capital and Debentures) Rules, 2014,

NOMINATION FOR FIXED DEPOSITS:

A depostior (who shall be the member of the Company} may, at any time, make a nomination
and the provisions of Section 72 of the Act shall, as fur as may be, apply to the nominations
made in relation 1o the deposits made subject (o the provisions of the Rules as may be prescribed

in this regard,
NOMINATION IN CERTAIN OTHER CASES:

Subject to the applicable provisions of the Act and these Articles, any person becoming entitled
to Securities in consequence of the death, lunacy, bankruptey or insolvency of any holder of
Securities, or by any lawful means other than by a transfer in accordance with these Arficles,
may, with the consent of the Board (which it shall not be under any cbligation to give), upon
producing such evidence ihat he sustains the character in respect of which he proposes fo act
under this Article or of such title as the Board thinks sufficient, either be registered himsetf as
the holder of the Securities or elect to have some Person nominated by him and approved by
ihe Board registered as such holder: provided nevertheless that, if such Person shall elect o
have his nominec registered, he shall testify the election by executing in favour of his nominee
an. instriument of fransfer in accordance with the provisions herein contained and until he doss
sa, he shall nol be freed from any lisbility in respect of the Securities.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TQ SHAREHOLDERS:

Copies of the Memorandum and Ariicles of Association of the Company and other docwments
referred to in Section 17 of the Act shall be sent by the Company to every Shareholder at bis
request within 7 (seven) days of the request on payment of such sum as prescribed under the
Companies (Tncorporation) Rules, 2014,

BORROWING POWERS:

@  Subject 1o the provisions of Sections 73, 179 and 180, and other applicable provisions of
the Act and iese Articles, the Board may, from time fo {ime, ol ils discretion by resolution
passed at the mecting of a Board: .

(i Aaccept or renew depostls from Shareholders;




(b}

(e)

(@

(&)

(i) berrow money by way of issuance of Debentures;
(iii} borrow money otherwise than on Debentures;
Gv)  accept deposits from Sharcholders either in advance of calls or otherwise; and

(v} gencrally raise o boryow or secure the payment of any sum or sumns of money
for the purposes of the Company.

Provided, however, {hat where the money to be borrowed together with the money
already borrowed (apart from temporaty loans obtained from the Company’s bankers
in the ordinary course of business) exceed the aggregate of the Paid-up capital of the
Company, its fiee reserves and seouritics premium (not being reserves set apart for any
specific purpose), the Board shall not borrow such money without the consent of the
Company by way of a Special Resolution in a General Meeting.

Subject to the provisions of these Articles, the payment or repayment of maney borrowed
as aforesaid may be secured in such manner and vpon such terms and conditions in all
respects as the resolution of the Board shall prescribe including by the issue of bonds,
perpetval or redeemable Debentures or debenturc-stock, or any mortgage, chabge,
hypothecation, pledge, lien or other security on the undertaking of ithe wihole or-any part of
the property of the Company, both present and future. Provided however that the Board
shall not, except wilh the consent of the Company by way of a Special Resolution in
General Meeting mottgage, charge or otherwise encumber, the Company’s uncalled Capital
for the time being or any part thereof and Debentines and other Securifies may be
assignable free fron any equities between the Company and the Person to whem the same

may be issued.

Any bonds, Debentures, debenture-stock or other Seewritics may if permissible in Law be
issucd at a discount, premium or otherwise by the Company and shall wilh the congent of
the Board be issued upon such terms and conditions and in such manner and for such
consideration a3 the Board shall consider to be for the benefit of the Company, and on the
condition that they or any part of them may be convertible into Equity Shares of any
denomination, and with any privileges and conditfons as to the redemption, surrender,
alioiment of shares, appoiniment of Directors or otherwise. Provided that Debentures with
rights to allotment of or conversion into Equity Shares shalf not be isszed except with, the
sanction of the Company in General Meeting accorded by a Speciat Resolution.

Subject to the applicable provisions of the Act and these Articles, if any uncailed Capital
of the Company is included in or charged by any mortgage or other security, the Board
shatl make calls on the Shareholders in respect of such uncalled Capital in trust for the
Person in whaose favour such morlgage or security is executed, or if permitied by the Act,
may by insirmnent under seal authorize the Person in whose favour such morigage or
seeurily is executed or any other Person in trust for him to make calls on the Sharcholders
in respect of such uncalled Capital and the provisions hereinafter confained in regard to
calls shall medativ medandis apply to calis made under such authaority and such authority
may be made cxercisable sither conditionally or unconditionally or either presently or
contingently and either to the exclusion of the Board’s power or otherwise and shall be
assignable i expressed so o be.

The Board shall canse a propes Regisier (0 be keptl in accordance with the provisions of
Section 85 of the Act of al! morigages, Debentures and charges specifically affecting the
properly of the Company; and shall cause the requiremests of the ralevan: provisions ofthe
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extensions thereof as may be permitied under the Act, as the case may be, so far s they are
required to be complied with by the Board,

()  Any capital required by the Company for its working capital and other capizal funding
requirements may be obtained in such form as decided by the Board from time to fime.

{g} The Company shall also comply with the provisious of the Companies (Registeation of
Charges) Rules, 2014 in relation to the creation and registration of aforesaid charges by the

Company,
RIGHTS TQ ISSUE SHARE WARRANTS:

The Company may issue share warrants subject 1o, and in accordanice with provisions of the
Act. The Board may, in its discretion, with tespect to any share which is fully paid up on
application in writing signed by the person registered as holder of the share, and anthenticated
by such evidence (if any} as the Board may from time ta time require as to the identity of the
person signing the application, and the amount of the stamp duty on the warrant and such fee
as the Board may from time to time require having been paid, issuc a warrant.

BOARD TO MAKE RULES;

The Board may, from time to time, make ruics as (o the terms on which it shall think fit, 2 new
share warrant or coupon may be issued by way of renswal in case of defacement, loss or

destruction.
CONVERSION OF SHARES INTO STOCK AND RECONVERSION:

{8} The Company in General Mesting may, by Ordinary Resolution, convert any Paid-up
shares fnto stock and when any shares shall have been converted into stock, the several
holders of such stack may henceforth transfer their respective interest therein, or any part
of such interests, in the same manner and subject to the same regulations as those subject
to which shares fram which the sfock arose might have been transferred, i ne such
conversion had taken place or as near thereto as circumstances will admit. The Company
may, by an Ordinery Resolution, atany time rcconvert any stock into Paid-up shares of any
demomination, Provided (hat the Board may, from time to time, fix the minimum amount
of stock transferable, so however such minimum shall not exceed the naminal account from

which the stock arose.

tb)  'The helders of stock shall, according lo the amount of stock held by them, have the same
rights, privileges and advantages as regards Dividends, voting at meetings of the Company,
and other matters, as if they held the shares from which the stock arose, but no such
privileges or advantages, (except patticipation in Uhe Dividends and profits of the Company
and in the assels on winding-up), shall be conferred by an amount of stock which would
not, if existing in shares, have conferred that privilege or advaniage.

ANNUAL GENERAL MEETING:

In accordance with the provisions of the Act, the Company shall in each vear hold a General
Meeting specified as ils Annual General Meeting and shall specify the meeting as such in the
notices convening such meetings. Further, not more than 15 (fifleen) months gap shall exist
belween the date of one Annual General Meoting and the date of the next. All General Mectings
other than Annual General Meetings shall be Extraoedinary General Meetings.




27, WHEN ANNUiAL GENERAL MEETING TO BE HELD:

Nothing conlained in the Toregoing provisions shall be laken as affecting the right conferred
upon the Registray under the provisions of Section 96{1) of the Act to extend the time within
which any Anoual General Meeting inay be held.

25, VENUE, DAY AND TIME FOR HOLDING ANNUAL GENERAL MEETING:

(al

()

Every Annual General Meeting shall be called during business hours, that is, between 9
AM, and 6 P.M. on a day that is not a national holiday, and shall be held at the Office of
the Company or at some other place within the city, town or village inwhich the Office of
the Conpany is sitnated, as the Board may detennine and the notices calling the Meeting
ghall specify it as the Annual General Meeting,

Every Sharcholder of the Company shall be entitled 10 attend ihe Annual General Meeting
either in person or by proxy and the Auditor of the Company shall have the rigitl to atiend
and 1o be heard af any General Meeting which he attends on any pari of the business which
concerns him as Auditor. At every Annuel General Meeting of the Company there shall be
iaid on the table, the Directors’ Report and Audited Statement of Accounts, Avditors’
Repord, (if not abeady incorporaied in the Audited Statemeni of Accounis), the proxy
Register with presdes and the Register of Directors” sharcholdings which latier Register
shai{ remain open and accessible during the continuance of the Meeting. The Board shall
cause 10 be prepared the Annval Retuen and forward the same 10 the concemead Registrar
of Companies, in accordance with Sections 92 and 137 of the Act. The Directors are also
entitled to attend the Annmval General Meeting.

29, NOTICE OF GENERAL MEETINGS:

(2)

{c}

Number of days® notice of General Meeting to be given: A General Mesting of the -
Company may be called by giving not less than 2| {twenty one) days clear notice in writing
or in electronic mode, exclhiding the day on which notice is served or deemed {o be served
(i.e., on expiry of 48 (forty eight) hours afier the letfer containing the same is posted).
However, a Annval General Meeling may be called after giving shorter notice if consent is
given in writing or by electronic mode by not less than 95 (ninety five) percent of the
Shareholders entilled to vote sl that meeting,

The notice of every neeting shall be given fo:

{a) every Sharcholder, {egal representative of any deceased Sharcholder or the
assignee of an insolvent member of the Company,

(1) Anditor or Auditors of the Company, and

(e all Directors.

Notice of meeting to specify place, efc., and to contain statement of business; Notice of
every meeting of the Company shall specify the place, date, day and hour of the meeting,
and shall contain a statement of the business to be ransacted thereat shall be given in the
manner prescribed nnder Section 102 of the Act.

Conients and manner of scrvice of notice and Persons on whom it )3 10 be served: Bvery
notice may be served by the Company on any Sharcholder thereof either personally or by
clectronic mode or by sending it by post to their/its vegistered address in india and if there
e no registored address 1n India, to the address supplied by the Sharehelder {0 the Company
for giving the naotice to the Shareholder.




an,

(dh

(e)

(h

i

Special Business: Subject {0 the applicable provisions of the Act, where any items of
business to be transacied at the meeting are deemed to be special, there shall be annexed to
the notice of the mecting a statement sefting out all material facts concerning each item of
business including any particular nature of the concern or interest if any therein of every
Director or manager (as defined under the provisions of the Act}, if"any or key managerial
personnel (as defined under the provisions of the Act) or the relatives of any of the aforesaid
and where any item of specizl business relates to or affects any other company, the extent
of shareholding interest in that other company of every Director or manager (as defined
under the provisions of the Act), if any or key managerial personne! (as defined under the
provisions of the Act) or the relatives 0f any of the aforesaid efthe first mentioned company
shall afso be set out in the statement if the extent of such interest is not less than 2 per cent
of the paid up share capital of that other company. All business ransacted at any meeting
of the Company shall be deemed to be special and all business transacted at the Annual
(renerel Meeting of the Company with the exception of the business specified in Section
k02 of the Act shall be deemed 1o be special.

Resolution requiring Specisl Noiice: With regard to resolutions in respeet of which special

notice is required 1o be given by the Act, a special notice shall be given as required by
Section 115 of the Act.

Naotice of Adjourned Meeting when necessary: When a mesting is adjourned for 30 (thirty}

days or more, notice of the adjowrned meeting shall be given as in the case of wn ori pinal
meeting in accordance with the applicable provisions of the Act.

Notice when not necessary: Save as aforesaid, and as provided in Section 103 of the Act, it
shall not be necessary to give amy noiice of an adjoumnment or of the business to he

transacted at an adjournad meeting.

The notice of the General Meeting shall comply with the provisions of Companies
(Management and Administration} Rules, 2014,

REQUISITION OF EXTRAORDINARY GENERAL MEETING:

(=)

{b)

()

The Board may, whenever it thinks fit, cal] an Exteaordinary General Meeting and it shall
do s0 upon a requisition received from such number of Shareholders who hold, on the date
of receipt of the requisition, not less than one-tenth of such of the Paid up Share Capital of
the Company as on that date carries the right of voting and such meeting shail be held at
the Office or at such place and at such time as the Board thinks fit.

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

Upon the receipt of any such valid requigition, the Board shall forthwith call an
Lxtraordinary General Meeting and if’ they do not proceed within 21 (iwenty-one) days
fram the date of the requisition being deposited at the Office fo cause a meeting to be called
o0 a day not later than 45 (forty-five} days firom the date of deposit of the requisition, the
requisitionists or such of thelr number as vepresent either a majority in vahie of the Paid up
Share Capital held by aHl of thent or not less than one-tenily of such of the Paid-up Share
Capital of the Company as is referred to in Section 100 of the Act, whichever is less, may

- themsalves call the meeting, but in either case any meeting so called shall be held within

three months from the date of the delivery of the requisition as aforesaid.




{dy Any meeting called under the foregoing sub-articles by the requisitionists, shalt be called

in the same manner, a5 nea;ly as possible, as that in which a imeeting is 1o be calied by the
Board.

()  The accidental omission to give any such notice as aforesaid to any of the Shareholders, or

the non-receipl thereof, shall not invalidate any sesolution passed at any such meeting.

()  No General Meeting, Annual or Exfractdinary, shall be compeienl t0 enter into, discuss or

transact any business which has not been mentioned in the notice or notices by which it
was convened.

(g The Extraordinary General Meeting called under this ariicle shall be subject to and in

.

3L

(a)

(b}
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(a)

{b}

accordance with the provisions contained under the Companies (Meanagement and
Administration} Rules, 2014,

NO BUSINESS TO BE TRANSACTED IN GENERAL MEETING IF QUORUM IS NOT
PRESENT:

The quorum for the Shareholders’ Meeting shal] be: in accordance with Section 103 of the Act.
Subject to the provisions of Section 103{2) of the Act, if such a quorim is not present within
half an hour from the time set for the Shareholders® Meeting, the Shareholders” Meeting shall
be adjourned o the same tirme and place or to such other date and such other time and place as
the Board may determine and the agenda for the adjourned Shareholders® Meeting shell remain
the same. If at such adjourned meeting also, & quorem is not present, ai the expiration of half
an houvr from the 1ime appointed for holding the meeting, the members present shall be a
quorum, and may transact the business for which the meeting was called.

CHAIRMAN OF THE GENERAL MEETING:

The Chainnan of the Board shalf be entitled to take the Chair ar every General Meeting,
whether Annual or Extraordinary. If there is no such Chairman of the Boand or if at any
ineeting he shall not be present within fifleen minutes of the thne appointed for holding
such meeting or if hie is unable or unwiliing io talke the Chair, then the Directors present
shall elect one of thetn as Chairiman. If no Director is present or if ali the Directors present
decline to take the Chair, then the Shareholders present shall elect, on a show of hands or
on a poll if properly demanded, one of their member to be the Chairman of the meeting. No
business shall be discussed at any General Mecting except the election of a Chairman while

the Chair is vacant,

Notwithstanding anything contained in the 1irst proviso of ¢lause (1) of section 203 of the
Companies Act, 2013 and the rules made thereunder inciuding any amendment thereto or
re-enactment thereof Tor the time being in force, the Managing Director can be appointed
as the Chainnan ol the company.

CHAIRMAN CAN ADJOURN THE GENERAL MEETING:

The Chawman may, with the consent given in the meeting at which a quorum is prosent
(and if so direeted by the meeting) adjourn the General Meeting from time to time and fram
place to place within the city, town or villags in which the Otfice of the Company is situate
but po business shall be iransacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

Any member who has not appointed a Proxy to attend and vote on his behalf ag a general
meeting may appoint a Proxy for any adicurned general meeting, not later than ﬂrly-elgi:'
hours before the time of such adjourned Mesting,
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QUESTIONS AT GENERAL MELETING HOW DECIDED:

(a)

{b)

()

(d)

(&)

(0}

(e

()

At axy General Mecting, a resolution put 1o the vote of the General Meeting shall, unless a
poli is deianded, be decided by a show of hands. Before or on the declaration of the resuli
of the voling on any resolution by a show of hands, a poll may be carvied out in accordance
with the applicable provisions of the Act or the voting is carried out electranically. Unless
a poil is demanded, a dectaration by the Chairman that a resolution has, on a show of hands,
been carried or carried unanimously, or by & particular majority, or lost and an entry to that
effect in the Minute Book of the Company shall be conclusive evidence of the fact, of
passing of such resojution or otherwise.

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

Sharesholder.

If'a poll is demanded as aforesaid, the same shall subject te anvihing sisted in these Articies
be taken at such time, (not later than forty-eight hours from the fime when the demand was
made}, and place within the City, Town or Village in which the Qffice of the Company is
situate and either by a show of hands or by ballot or by postai baliot, as the Chairman shall
direct and either at once or after an interval or adjournment, or otherwise and the result of
the poll shall be deemed to be the decision of the meeting at which the poll was demanded,
Any business oilier than that upon which a poll has been demanded may be proceeded with,
pending the taking of the poll. The demand for a poll may be withdrawn at any time by the
Person or Persons who made the demand.

Where a poll is to be taken, the Chairman of the meeting shall appaint two scrutinizers to
sermtinise the votes given on the pell and to report thercon 1o him. One of the scrutinizers
so appoinked shall always be a Shareholder, (not being an officer or employee of the
Company), present & the meeting provided such a Shareholder is available and willing to
be appointed. The Chairman shall have power af any time before the result of the poll is
declared, to remove a scrutinizer from office and fifl vacancies in the office of scrutinizer
arising from such remova! ar from any other capse.

Any poll duly demandcd ou the election of a Chairman of a meeting or any question of
adjournment, shall be taken at the meeting forthwiih. A poll demanded on any other
question shail be taken at such time not later than 48 hours frem the time of demand, as the

Chairman of the meeting directs.

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

Mo report of the proceedings of any General Meeting of the Company shail be circulated
or advertised at the expense of the Company nirless it includes the matters required by these
Asticles or Section 118 of the Aet o be contained in the Minutes of the proceedings of such

meeting,

The Sharelolders will do nothing to prevent the taking of any action by the Company or
act contrary (o or with the infent to evade or defeat the terms as contained in thesz Articles.

PASSING RESOLUTIONS BY POSTAL BALLOT:

(a}

Notwithstarding any of the provisions of these Articles, the Company may, and in the case

of resolutions relating to such business as notified under the Companies (Management and s

Administration} Rudes, 2014, as amended, or other Law required to be passad by posta



3.

(b)

baflot, shall get any resolution passed by meaas of a postal hallot, instead of iransacting the
business in the General Mesting of the Company. Also, the Company may, in respect of
any iter of business other than ordinary business and any business in respect of which
Directors of Auditors have a right to be heard at any meefing, transact the same by way of

pogial ballot.

Where the Company decides (o pass any resolution by resorting to postal ballot, it shatl
follow the procedures as presciibed under Section 110 of the Act and the Companies
(Management and Administration) Rules, 2014, as anended from time and applicable Law.

YOTES OF SHAREHOLDERS:

(a)

(b}

{c)

(d)

(2}

()

(2

Mo Sharcholder shiall be entitled to vote either personally or by proxy at any General
Meeting or meeting of a class of Sharchelders either upon a show of hands or upon a poll
of a member may exercise his vote at a meeting by electronic means in accordance with the
Act {and shall vote only once] in respect of any shares registered in his name on which calls
or other sums presently payable by him have nof been paid or in regard to which the
Company has exercised any right of lien.

No sharcholder shall ‘be entitled to vote at a General Meeting unless alfl calls or ather sums
presently payable by him have been paid, or in regard to which the Company has lien and
has exercised any right of lien.

Subjcet to the provisions of these Articles, without prejudice to any special privilege or
restrictions as to voting for the time being aftached to any class of shares for the time being
forming a part of the Capital of the Company, every Sharesholder not disqualified by the
last preceding Article, shafl be entitled to be present, and to speak and voie at such meeting,
and on & show of hands, every Sharchaolder present in person shall have one vote and upon
a. poll, the voting right of such Sharcholder present, either in person or by proxy, shall be
i proportion to his share of the Paid Up Share Capital of the Company held alone or jointly

with any other Person or Persons,

On a polf taken &t 4 mecting of the Company, & Shareholder entitled 1o more than one vote,
or his proxy, or &ny other Person entitled 1o vote for him {(as the case may be), nead not, if
he votes, use or cast all his votes in the same way.

A Shareholder of unsound mind or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, through
a committee or through his legal gusrdian; and any such commiltee or guardian may, on a
poll vote by proxy. If any Shareholder be a minor his vote in respect of his Share(s) shail
be exercised by his guardian(s), who may be selected (in case of dispuie} by the Chairman
of the mesting.

If there be joint registered holders of any shares, any one of such Persons may vote at any
meeting or may appoint another Person, {whether a Sharcholder or not) as his proxy in
respect of such shares, as if he were solely entitled thereto; but the proxy so appointed shall
not have any right fo speak at the meetiog and if more then one of such joint-holders be
present at any mesting, then one of the said Persons so present whose name stands higher
in the Register of Mentbers shail alone be entitled 1o speak and to vole in respect of such
shares, but the other joinl- halders shall be entitled o be present at the meeting, Several
Iixecutors or Administrators of a deceased Shareholder in whese name shares stand shall
for the purpose of these Articles be deemed joint-hokders thereof.

Subject to the provision of these Articles, voles may be given personaliy or by an attorney
or by proxy. A body corporate, whether or nol a Company within the mesning o
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(i)
(1)

(m)

{u)

being a Sharcholder may vote either by a proxy or by a representative duly authorised in
accordance with Section 113 of the Act and such representative shall be entitled 1o exercise
the same rights and powers, (including the right to voie by proxy), on behalf of the body
corporate which he represenis as that body could have exercised if it were an individual

Sharchalder,

Auy Person entitled fo transfer any shares of the Company may vote at any General Meeting
m respect thereof in the same manner as if he were the registered holder of such shares,
provided that forty~-eight hours at least before the time of holding the meeting or adjourned
meeting, as the case may be, at which he proposes to vole, he shall satisly the Board of his
right 1o such shares and give such indemnity {if any) as the Board may require uniess the
Board shall have previously admitted his right 1o vote at such meeting in respect (hereof,

Every proxy, (whether a Sharcholder or not), shall be appointed in writing under the hand
of the appointer or bis attorney, or if such appointer is a corparation under the Common
Seal of such corporation or be signed by an officer or an attorney duly authorised by it, and
any committee or pnardian may appoint proxy. The proxy so appointed shall not have any

right io speak at & meeting,

An instrument of proxy may appoint a proxy either for (i) the putposes of a particular
meeting (as specified in the instrument) or (i) for any adjournment thereof or (iii} it may
appoint a proxy for the purposes of every meeting of the Compaiy, or (iv) of every meeting
to be held before a date specified in the instrument for every adjournment of any such

meeting.
A Shareholder present by proxy shali be entitfed to vote only on a poll.

Al instrument appointing a proxy and a power of atlorney or other authority (ineluding by
way of a Board Resolution, (if any),) under which it is signed ot a notarially eertified copy
of that power or ruthority or resolution as the case may be, shall be deposited at the Office
not later than forty-cight hours before the time for holding the meeting at which the Person
named in the instrument proposes to vote and in default the instrument of proxy shall not
be treated as valid, No instrument appointing & proxy shall be valid after the expiration of
12 months from live date of its execution. An attorney shall not be entitled to vaie unless
the power of attorncy or other instrument or resolution as the case may be appainting him
or a notarially certified copy thercof has either been registered in the records of the
Company at any 1ime not iess than farty.eight hours before the time for holding the meeting
al which the attorney proposes to vote, or is deposited at the Office of the Company not
less than forty-cight hours befote the time fixed for such meeting as aforesaid,
Notwithstanding that a power of attorney or other authority has been registcred in the
rceords of the Company, the Company may, by notice in writing addressed o the
Shareholder or the attorney, piven at least 48 (forty eight) hours before the meeting, require
him 10 produce the ariginal power of attorney or authority or resolution ss the case may be
and unless the same (s deposited with the Company not less than forty-eight hours before
the time fixed for the meeting, the attorney shall not be entitled to vote at sueh meeting
unless the Board in their absolute diseretion excuse such non-production and deposit.

Lvery instruwment of proxy whether for a specified meeting or otherwise should, as far as
cireumsiznces admit, be in any of the forms set eut in the Companies (Management and
Administeation) Rules, 2014,

[T any such instruiment of appoiniment be coufined 10 the object of appointing an attarney
or proxy for veling al meetings of the Company it shail remain permanently or for such
Titne as the Directors may detcrmine in the custody of the Company; if embzacing other
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(o)

objects & copy thereof, examined with the original, shall be delivered to the Company 1o
remain in the custody of the Company.

A vote given in accordance with the terms of an instsument of proxy shall be valid
nolwithstanding the previous death of the principal, or revecation of the proxy or of any
power of atorney under which such proxy was signed, or the transfer of the Share in respect
of which the vote is piven, provided that ne intimation in writing of the death, revocation
or transfer shall have been received at the Office before the meeting.

No objection shall be made to the validity of any vole, except at the Meeting or poil at
which such voie shall be tendered, and every voie whether given personally or by proxy,
not disallowed at such meeting or poll shall be deemed valid for ali pinposes of such
meeting or poll whatsoever,

The Chainnan of aiy meeting shall be the sole judge of the validily of every vote tendered
at such meeting. The Chairman preseni at the taking of a poll shall be in the sole jndge of
the validity of every vote tendered at such poll.

(i  The Company shal] esuse minutes of all proceedings of every General Mesting to be
kept by making within 30 (thuty) days of the conclusion of every such mesting
cottcetned, entries thereof in books kept for thet pwrpose with their pages
consecutively numbered,

(i)  Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of each meeting in such book shall be dated and signed by the
Chairman of the same meeting within the aforesaid period of 20 {thirty) days or in the
gvent of the death or inability of that Chairman within that peried, by a Director duly

autherised by the Board for that purpose.

{iify In no case the minutes of proceedings of 2 meeting shatl be attached to any such book
as aforesaid by pasting ot otherwise,

(ivy The Minutes of each meeting shall contain a fair and correet summary of the
proceedings thereatl

{vd  Alf appointments of D¥rectors of the Company made at any meeting aforesald shall
be included in the minutes of the meeting.

(vi) Nothing herein contained shall require or be deemed o requive the inclusion in any
such Minutes of any matter which in the opinion of the Chaitman of the Meeting (i}
is or could reasonably be regarded as, defamatory of any person, or (i) is irrelevant
of immaterial 1o the proceedings, or (i) is detrimental to the inferests of the
Company. The Chairinan of the meeting shall exercise an absoluts discretion in regard
to the inclusion or non-inclusion of any matfer in the Minutes on the aforesaid

grounds,
{vijy Any such Minutes shall be evidence of the proceadings recorded therein,

(viii} The book eontaining the Minutes of procgadings of General Meetings shall be kept at
the Office of the Company and shall be open, during business hours, for such periods
nol being less in the aggregate than two hours in each day as the Board determines,
for the inspection of any Sharcholder without charge.

{ixy The Company shall cause minuies to be duly entered in bocks provided for the

purpose of* -
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(s)
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)

(¥]

{w}

a} the names of the Directors and Alternate Directors present at each General
hMeeting;

b} all Resolutions and proceedings of General Meeting,

The Shareholders shafl vote {(whether in person or by proxy) all of'tlie shares owned ot held
on record by them at any Annual or Extraordinary General Mecting of the Company calfed
for the purpese of filling positions to the Board, appointed as a Director of the Company
under Sections 152 and 164{1) of the Act in accordance with Lhese Articles,

The Shareholders will do nothing to prevent the taking of any action by the Company or
acl confrary to or with the intent to evade or defeat the terms as contained in these Articles.

All matters arising at a General Mecting of ihe Company, other than as specified in the Agt
ar these Articles if any, shall be decided by & majority vote.

The Sharekolders shall exercise their voting rights as shareholdets of the Company to
ensure that the Act or these Articles are implemenied and acted upon by the Shareholders,
nd by the Company and to prevent the taking of any action by the Company or by any
Shareholder, which is contrary to or with a view or intention to evade or defeat tha terms
as contained in these Arlicles,

Any corpotation which is a Shareholder of the Company may, by resolution of the Board
or other governiing body, authorise sucl person as it thinks fit to act as its representative at
any meeting, of the Company and the said person so authorised shall be entitled to exercise
the same powers on behalf of the corporation which he represenis as that corporation could
have exercised if it were an individual Shareholder in the Company (including the right to

vole by proxy).

The Company shall also provide e-voting facility to the Shareholders of the Company in
terms of'the provisions of the Companies (Management and Adminisiration) Rules, 2014,
the SEBI Listing Regulations or any other Law, if applicable to the Company.

DIRECTORS:

Subject to the applicable provisions of the Act, the number of Directors of the Company shail
o be less than 3 (three) and nol more than |5 (fifieen). The Company shall also comply with
tive provistons of the Companics (Appointinent and Qualification of Directors) Rules, 2014 and
ihe provisions of the SEB) Listing Regulations. The Board shall have an optimum combination
of exccutive and Independent Directors with at least 1 {one) woman Direcior, as may be
prescribed by Law from time to time.

CHAIRMAN OF THE BOARD OF DIRLCTORS;

(a)

(b)

The members of the Board shall elect any ene of them as the Chairman of the Board, The
Chairman shall preside at all meetings of the Board and the General Mecting of the
Company. The Chairman shall have a casting vote in the event of a tie.

Il for any reason the Chairman is not present at the meeting or is unwilling o act as
Chairman, the members of the Baard shall appoint any ane of the remaining Directors as

the Chaitman,
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43.

APPOINTMENT OF ALTERNATE DIRECTORS:

Subjectio Section 161 of the Act, any Director shall be entitled io nominate an alternate director
1o act for kim during his absence for a petiod of not Jess than 3 (three} moniths, The Board may
appoint such a person as an Alternale Director to act for a Director (horeinafter called “the
Original Directar”) (subject to such person being acceptable to the Chairman) during the
Original Director’s absence for a period of not less than three months from the State in which
the meetings of the Board are ordinarily held. An Aliernaie Director appointed under this
Article shall not hold office for & period lenger than that permissible to the Criginal Divector in
whose place he has been appoinied and sheil vacate office if and when the Onginal Direcior
returns to the State. 1f the term of the office of the Original Director is determined before he so
returns 1o the Siate, any provisions in the Act or in these Articles for avlomatic re-appointment
shall apply to the Oviginal Director and not to the Alternate Director.

CASUAL VACANCY AND ADDITIONAL DIRECTORS:

Subject 1o the applicable provisions of the Act and these Articles, the Board shall have the
power at any time and from time to time to appoint any qualitied Person to be a Director either
as an addition to the Board or to fill & casnal vacancy but so that the total number of Direciors
shall not at any time exceed the maximumn number fixed under Article 38, Any Person so
appointed as an additional director shall hold office only up to the earlier of the date of the next
Armua) General Meeting or at the last date on which the Annval General Meeting shouid have
been held but shall be eligible for appointment by the Company as & Directar at that meeting
subject to the applicable provisions of the Act.

DEBENTURE DIRECTORS:

If it is provided by 2 trust deed, securing or otherwise, in connection with any issue of
Debentures of the Company, that any Person/lender or Persons/lenders shall have power to
nominate a Director of the Company, then in the case of any and every such issue of Debentures,
the Person/lender or Personslenders having such power may exercise such power Trom time to
lime and appoint a Director accordingly. Any Director so appeointed is herein referred to a
Cebenture Director. A Debenture Director may be removed from office at any time by the
Person/lender or Persons/lenders in whom for the time being is vested the power under which
Ite was appointed and another Director may be appointed in his place. A Debenture Director
shall not be bound to hold any qualification shares. The trust deed may contain ancillary
provisions as may he arranged between the Company and the trustees and all such provisions
shall have effect notwithsianding any other provisions contained herein.

INDEPENDENT DIRECTORS:

The Company shali have such number of Independent Diveciors on the Board of the Company,
as may be required in terms of the provisions of Section 149 of the Act and the Companies
{Appointment and Qualification of Idrectors) Rules, 2014 or any olher Law, as may be
applicable, Further, the appointment of such Independent Directors shall be in terms of the
aforesaid provisions of Law and subject 10 the requirements prescribed under the SEBI Listing

Regulations.
EQUAL POWER TO DIRECTOR:

Except as otherwise provided in these Articles and the Aci, alf the Dircelors of the Company
shall have in all matters, equal rights and privileges and shall be subyject to equal oblipations
and duties in respect of the affairs of the Company.




LTR NOMINLEE DIRECTORS:

(a)  Whenever the Board enters into a coniract with any lenders for botrowing any maoney o
for providing any guarantee or security or for technical coliaboration or assistance or enter
into any other arrangement, tive Board shall have, subject to the provisions of Section 152
of the Act the power $0 agree that such lenders shall have the right to &ppoint or nominate
by & notice in writing addressed to the Company one or more Directors on the Board for
such period and upon such conditions as may be mentioned in the common loan agreement/
facilily agreement. The nominee director representing lenders shall not be required to hoid
qualification shates, The Directors may also agree that any such Director, or Directors may
be removed from time to time by the lenders entitled to appoint or nomiaate then and such
lenders may appoint another or other or others in his or their place and also £l in any
vacancy which may oceur as a result of any such Director, or Diteetors ceasing to hold thai
office for any reason whatsoever, The nominee director shall hold office only o long as
any monies rematn owed by the Company to such lenders,

(t} The nominee director shail be entitled to all the rights and privileges of other Directors
including, the siuing fees and expenses as payable to other Directors but, if any ather fees,
commission, monies or remuneration in any form are payable to the Directors, the fees,
commission, monies and remmunerition in relation to such nominee dirsetor shall acerue to

the denders and the same shall accordingly be paid by the Company direotly 1o the lenders.

(c) Provided that if any such nomince disector is an officer of any of the lenders, the sittings
fees in relation 1o such nominee director shall also accrus to the lenders concemed and the

saime shall accordingly be paid by the Company directly to that lenders.

{d)  Any expenditure that may be incurred by the lenders or the nominee director in connection
with the appointment or directorship shall be borne by the Company.

(e  The nominee director so appointed shal! be a member of the project management sub-
committee, audit sub-commitiee and other sub-commitiees of the Board, if zo desired by

the lenders.

(f)  The nominee director shall be entitled to receive rll notices, agenda, ete. and 1o aitend al}
gencrat meetings and Board meetings and meetings of any commiitee(s} of the Board of
which he is 2 member and (0 receive all notices, agenda and minutes, eig, of the said

meeting.

(&) 1T at any time, the nominec director is not able 1o attend a meeting of Board or any of its
comimitiees, of which he iz 2 member, the lenders muay depute an cbserver Lo altend the
meeting, The expenses incwired by the lenders in this connection shall be borne by the

Company.
45, NO QUALIFICATION SHARES FOR DIRECTORS:

A Divector shall not be required to hold any qualification shaves of the Company.

46. REMUNERATION OF DIRECTORS:

{a)  Subjoct to the applicable provisions of the Act, the Rules, Law including the provisions of
ihe SEB! Listing Regulations, a Managing Director or Managing Directors, and any other
Director/s who isfare in the whole time cmployment of the Company may be paid
remuncralion cithcr by 4 way of moathly payment or at a specified percontage of the net
prafits of the Company or partly by one way and partly by the other, subjec{ to the limits
prescribed under the Act. '
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{b) Subject to the applicable provisions of the Act, a Diirector (other than a Managing Director
or an execcutive Director} may receive 4 sitiing fee not exceeding such sum as may be
prescribed by the Act or the central government from time to time for each meeting of the

Board or any Commitize thereof attended by him,

(¢} The remuneration payable to each Director for every meeting of the Board or Committee
of the Board atlended by them shall be such sum as may be determined by the Board from
time 1o time within the maximm lbmits prescribed from time to time by the Central

Government pursuant to the first provise to Section 197 of the Act.

{d} Al fees‘compensation to be paid to non-executive Directors including Independent
Directors shall be as fixed by the Board and shall require the prier approval of the
Shareholders in a General mesting. Such approval shall also specify the limits for the
maximwn number of stock options (hat can be granted 1o a non-executive Director, in any
financial year, and in aggrepate. However, such prior approval of the Sharcholders shall
not be required in relation w0 the payment of sitting fees to non-executive Direciors if the
samo i3 made within the prescribed limits under the Act for payment of sitting fees with
appraval of Ceniral Government, Notwithstanding anything contained in this article, the
Independent Directors shall not be eligible 1o recaive any stock options.

SPECTAL REMUNERATION FOR EXTRA SERVICES RINDERED BY A
DIRECTOR:

[f any Dircctor be callad upon to perform extra services or special exertions or efforts (which
expression shall include work done by 2 Dircetor as & member of any Committee formed by
the Directors), the Board may arrange with such Director for such special remunerafion for such
éxtra services or special exertions or efforts either by a fixed sum or otherwise as may be
determined by the Board. Such remunsration may either be in addition, to or in substitution for
his remumneration ptherwise provided, subject to the applicable provisions of the Act.

TRAVEL EXPENSES OF DIRECTORS:

The Board may sllow and pay to any Director, who is not a bona fide resident of the place
where the meetings of the Board/Committee meetings are ordinartly held; and who shall come
to sueh place for the purpose of allending any meeting, sech sum as the Beard may consider
fair compensation for travelling, lodging and/ or other expenses, in addition 1o his fece for
attending such Board / Committee meetings as above specified; and il any Director be called
upon 1o go or reside out of his ordinary place of his residence on the Company’s business, he
shall be entitled (o be repaid and reimbursed travelfing and other expenses incutred in
conneclion with the business of the Company in accordance with the provisions of the Act,

CONTINUING DIRECTORS:

The continuing, Directors may act notwithstanding any vacancy in their bady, but if, and so
fong as their number is reduced below the minimum number fixed by Article 38 hereof, (he
continaing Directors not being less than two may act for the purpose of increasing the munber
of Directors to that number, or for summoning & General Meeting, but for no other purpose,

YACATION OF OFFICE BY DIRECTOR:

(2) Subject to relevant provisions of Sections 164, 167 and 188 of the Acl, the office of a
Director, shall ipso facto be vacated ift

(i) he i found (o be of unsound mind by a couet of competend jurisdiction; or




(i}
Gii)
{iv)

(v}

(vi}

(vif)

{viii)

(ix)
{x)

he applies to be adfudicated an insalvent and his apptication is pending; or

he is an undischarged insolvent; or

he is convicted by a court of sy offence involving moral turpitude or otherwise
and is sentenced in respect thereof to imprisoament for not less than & (six)
months and a period of five years has not elapsed from the dale of expiry of

the sentence; or

he fails to pay any calls made on him in respect of shares of the Company held
by him whether alone or jointly with others, within 6 (six) months from fhe
date fixed for the payment of stich call, unfess the Ceniral Government has by
notification in the (fY¥icial Gazette removed the disqualification incurred by
snch failure; or

he absents limself from all the mectings of the Board of Directors held during
a period of twelve months with or withowt seeking leave of absence of the

Board;

having been sppointed a Director by virtue of his helding eny office or other
employment in the Company, he ceases to hold such office or other

empioyment in the Company; or
he acts in contravention of Section 184 of the Act; or
e is removed in pursuance of Section 169 of the Act; or

he is disqualified ander Section 164(2) of the Act.

Subject to the applicable provisions of the Act, a Director may resign his office at any
time by notice in writing addressed to the Board and such resignation shall bacome
effective upon its accepéance by the Board.

51. RELATED PARTY TRANSACTIONS:

a) Except with the consent of the Board or the Shareholders, as mmay be required in terms of
the provisions of section 188 of the Act and the Companies (Meetings of Board and iis
Powers) Rules, 2014, no company shall enter into any contract or arrangement with a
“related party* with respeci fo; :

(1)
(i)
(i)
iv)
v}

{vi)

(vii)

sale, purchase or supply of any goods or materials,

seliing or otherwise disposing of, or boving, property of any kind,
leasing of property of any kind;

availing or rendering of any services;

appointment of any agent for purchase or sale of goods, materials, services or
propenty;

such related party’s appointment to any office or place of profil in the
compeany, iis subsidiary company or associate company; and

campaty:




(b

(%)

{d)

(e}

(f
(&)

without the consent of the Shareholders by way of an Opdinary Resolution in
accordance with Section 188 of the Act.

Subyject 1o provisions of Section 188 of the Act, no Shareholder of the Company shall vote
on such Resolution, to approve any contract or srrangement which may be entered into by
the Company, if such Sharcholder is a related party,

notling in this Article shall apply to any transactions entered into by the Company in its
ordinary course of business other than transactions which are not on an anw’s length basis

The Director, so contracting or being so interzsted shall not be liable to the Company for
any profit realised by any snch contract or the fiduciary relation thereby established.

The terms “office of profit” and ®arm’s length basis™ shall have the meaning escribed to
them under Seclion [88 of the Acl.

The term ‘related party” shall have the same meaning as ascribed to it under the Aet,

The compliance of the Companies (Meetings of Board and #ts Powers) Rules, 2014 shall
be made for the aforesaid contracts and arrangements.

DISCLOSURE OF INTEREST:

(2}

(L)

A Director of the Company who is in any way, whether directly or indirectly concerned or
interested in a contract or arrangement, or proposed contract or arrangement entered into
ar to be enlered inta by or on behalf of the Company. shall disclose the nature of his concern
or interest al a meefing of the Board in the manper provided in Section 184 of the Aet;
Provided that it shall not apply to any contract or arraugement entered inlo or to be entered
into between two companies or botween one or more companies and ane or more bodies
corporate where any of the directors of the one company or body corporate or two or more
of them together holds or hold nol meore than {wo per cent. of the paid-up share ¢apital in
the other company or the body corporaie A general notice given to the Board by the
Director, to the effect that he is & director or member of a specified body corporate or is a
meinber of a specified firm and is to be regarded as concerned or interested in any contract
or atrangement which may, after the date of the notice, be entered into with that body
corporate or firm, shall be dezined to be a suflicicnt disclosvre of concern or interest in
relation o any contract or arrangement so made. Any such general notice shali expire at
he end of the Financial Yeat in which it is piven but may be renewed for a forther period
of one Financial Year at a time by a fresh notice given in the Jast month of the Financial
Year in which it would have otherwise expired. No such general notice, and no renswal
thereof shaif be of effect uniess, either it is given at a meeting of the Board or the Director
concerned takes reasonable steps to secure that it is brought up and read at the first meeting

of the Board after it is given,

Me Director shall as a Direclor, take any part in the discussion of, vole on any contract or
arrangemeni entered inio or (o be entered inte by or on behalf of the Company, if he is in
any way, whether direclly or indirectly, concernad or interested in such contract or
arrangements, nor shall his presence count for the purpose of forming 2 quoram a{ {he time
of any such discussion or vole; and if be does vote, his vole shatl be void; provided however
thal nothing herein conmained shall apply to:-

(i any contract or indemnity against any loss which the Directors, or any one or
more of them, may suifer by reason of becoming or being sureties or a surety

for the Compeny;
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{c}

(d)

(e)

any comtract or arrangemnent entered into or 1o be entered inic wilh a public
company or a private company which is subsidiary of a public company in
which the interest of the Director consists solely,

1. in his being -
L a director of such company, and
11 the holder of not more than shares of such

number or vaine therein as is requisite to qualify him for appointment
as a Director thereof, he having been nominated as such Director by

this Company, or

2. in his being a sharcholder holding not more than 2 (fwo) per cent of its
Paid-up Share Capital.

Subject to the provisions of Section 188 of the Act and other applicable provisions, if any,
of the Act, any Director of the Company, any pariner or relative of such Director, any firin
inn which such Director or a relative of such Direclor is @ partner, any private company of
which such Director is a director or member, and any director or manager of such private
company, may held any office or place of profit in the Company.

The Company shall keep & Register in accordance with Section 189 of the Act and shal
within the time specified therein enter therein such of the pacticulars ag may be. The
Register aforesaid shall also specify, in relation to each Divector of the Company, the names
of the bodies corporsie and firms of which notice has been given by him under Article
>3(a). The Register shall be kept at the Office ol the Company and shall be open to
inspection at such Office, and extracls may be taken therefrom and copies thereofl may be
required by any Shareholder of the Company to the same extent, in the same manner, and
on payment of the same fee as in the case of the Register of Members of the Company and
the provisions of Section 94 of the Act shall apply accordingly.

A Director may be or become & Director of any Company promoted by the Company, or
on which it may be interested as a vendor, shareholder, or otherwise, and no such Director
shail be accountable Tor any benelits received as diveclor or shareholder of such Company
execpt in so far as Section 188 or Section 127 of the Act as may be applicable.

ONE-THIRD OF DIRECTORS TO RETIRE EVERY YEAR:

At the Anraal General Meeting of the Company to be held in every year, one third of such of
the Directors as are liable lo retire by solation for {ime being, or, i iheir number is not three or
a multiple of fhiree theu 1he number nearest to one third shali retire from office, and they will
be eligible for re-election, Provided nevertheless that Directors appointed as [ndependent
Director(s) under Asticles hereto shall not retire by rofation wnder this Article nor shail they be
included in calenlatiog the total nunber of Directors of whom one (bird shall retire from office

under this Article,

PROCEDURE, TF PLACE OF RETIRING DIRECTORS IS NOT FILLED UP:

(a}

If the pilace of the rctiring Director is not so filled up and the meeling has not expressly
resolved gt ko il the vacancy, the meeting shall stand adjourned 1il the sane day in the
next week, al the same time and place, or if that day iz a national holiday, ill the next
sueceeding day which is not a national hoiiday, at the same time and place,




{by  IF at the adjourned meeting zlso, the place of the retiring Director is not filled up and that
meeting also has not expressly resolved not 1o fill the vacancy, the retiring Director shall
be deemed to have been reappointed at the adjourned meeting, unless:-

n at that meeting or at flie previous meeting & resclution for the reappointment of
such Director has been put ta the meeting and lost;

iy retiring Director has, by a notice in writing addreszed to the Company or its
Board , expressed his unwillingness o be 3o reappointed;

(iif he is not qualified or is disqualified for appointment; or

{iv} a resolution whether special or crdinary is required for the appointment or
reappeintment by virlue of any applicable provisions of the Act.

55. COMPANY MAY INCREASE OR REDUCE THE NUMBER. OF DYRECTORS:

Subject to Article 38 and Sectians 149, 152 and 164 of'the Act, the Company may, by Ordinary
Resclation, from time ta time, increase or reduce the number of Directors, and may alter iheir
gualifications and the Company may, (subject to the provisions of Section 169 of the Act),
remove any Director before the expiration of his period of office and appeint another qualified
in his stead. The person so appointed shall hold office during such fime as the Director in whose

place he is appointed would hayve held the same if he had not been removed.

86, REGISTER OF DIRECTORSE ETC:

{a) The Company shall keep at its Office, a Register containing the particulars of its Directors,
Managing Dircctors, Manager, Secretarice and other Persons mentioned i Section 170 of
the Act and shall otherwise comply with the provisions of the said Section in all respects.

()  The Company shall in respect of each of its Directors also keep at its Office a Register, as
required by Section 170 of the Act, and shall otherwise duly comply with the provisions of

the said Section in abl respects,

87, MSCLOSURE BY DIRECTOR OF AFPPOINTMENT TO ANY OTHER BODY
CORPORATE:

Every Director shali in accordance with the provisions of Companies (Meeting of Board and
its Powers) Rules, 2014 shall disclose his concern ot interest in any company or companies or
badies corporate {including shareholding intarest), firms ar other association of individuals by
giving a notice in accardance with such rules.

58 MANAGING DIRECTOR(SYY WHOLE TIME DIRECTOR(S) / EXECUTIVE
DIRECTOR(S)Y MANAGTR:

Subject to the pravisions of Scotion 196, 197 and 203 of the Act and of these Articles, the Board
shall have the power to appoint from time to time any full time emmplovee of the Company as
Managing Dhrector/ whole time direclor or executive director or manager of the Company. The
Managing Director(s) or the wiiole time director(s) manager or executive directoi(s), as the case
may be, so appointed, shall be responsible for and in charge of the day (o day management and
affairs of the Company and subject fo the applicable provisions of the Act and these Anicies,
the Board shall vest in such Managing Directonss or the whole time director{sy or manager or
executive direclar(s), as the case may be, all the powers vested in the Board generaily. The
remuneralion of a Managing Direcior/ whole time director or executive director or manager
may be by way of monthly payment, fee for each meeting or participatton in profits, gr by any
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or all those modes or any other mode not expressly prohibited by the Act. Boaxd, subject to the
consent of the sharcholders of the Company shall have the power to appoint Chairman of the
Boatd as the Managing Director / whole timme director or executive director of the Company.

FROVISIONS TO WHICH MANAGING DIRECTORSY WHOLE TIME
DIRECTOR(S) f EXECUTIVE DIRECTOR(S) MANAGER ARE SUBJECT;

Notwithstanding anylhing contained hercin, a Managing Director(s) / whole time director(s) /
executive dircetor(s) / manager shall subject to the provisions of any contract between him and
the Company be subject to the same provisions as {o resignation and removal as the other
Directars of the Company, and if he ceases 10 hold the office of a Director he shall ipso facto
and immediately cease to be a Managing Directon(s) / whole time direcior(s) / executive
director(s}/ manager, and if he ceases to hold the office of a Managing Director{s) / whole time
director(s) / executive direclon(s) manager he shall ipso facto and immediately cease to be a

Dvirecior,

REMUNERATION OF MANAGING DIRECTOR(SY WHOLE TIME DIRECTOR(S) /
EXECUTIVE IRECTOR(S)) MANAGER:

The remuneration of the Managing Director(s) / whole time director(s) / executive director(s) /
manager shall (subject 10 Sections 196, 197 and 203 and other applicable provisicns of the Act
and of these Arlicles and of amy contract between him and the Company) be fixed by the
Disectors, from time to time and may be by way of fixed safary and/or perquisites or
eommission or profits of the Company or by participation in sucl profits, or by any or al] these
modes or any other maode not expressly prohibited by the Act.

POWER AND DUTIES OF MANAGING DIRECTOR(SY WHOLE TIME
DIRECTOR(S) / EXECUTIVE DIRECTOR(SY MANAGER:

Subject to the superintendence, control and direction of the Board, the day- ta-day management
of the Company shall be in the hands of the Managing Director(s) whole time direcior(s} /
excentive director(s) manager 5 in the manner as deemed fit by the Board and subject to the
applicable provisions of the Act, and these Articles, the Board may by resolution vest any such
Managing Director(s) whole time director{s) / execuiive direclon(s)/ manager with such of the
powers hereby vested in the Board generally as il thinks fit and such powers may be made
exercisable for such period or periods and upon such conditions and subject to the applicable
provisions of the Act, and these Articles confer such power either collaterally with or to the
exclusion of or in substitution for all or any of the Direciors in that behalf and may from time
o time revoke, withdraw, alter or vary all or any of such powers.

POWLR TO RE EXERCISED BY THE BOARD ONLY BY MEETING:

The Board shall exercise the following powers on behalf of the Company and the said powors
shall be exercised only by vcsolutions passed at the meeting of the Board: -

(a) tomake calls on Sharcholders in respect of money unpaid on their shares;
(b} 1o authorise buy-back of securities under Section 68 of the Act;

(®) toissue¢ scourilics, including debentures, whether in or outside India;

d} to borrow money(iss);

{cy toinvest the funds of the Company;
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(@
(h}
(i)
)
(k)

to prand loans or give guarantee or provide security in respect of loans;

to approve financial stalemens and the Board’s report;

to diversify the business of the Company;

to approve amalgamation, merger or reconstruction;

to take over a company o acquire a conirolling or substantial stake in another conpany;

any other maller which may be prescribed under the Act, Companies (Meetings of Board
and its Powers) Rules, 2014 and the SEBI Listing Regulations.

The Board may, by a regolution passed at a meeting, delegaie to any Commitiee of Directors,
the Managing Director, or fo any person permitted by Law tlie powers specified in sub clauses

{d) to {f) above.

The aforesaid powers shali be exercised in sccordance with the provisions of the Companies
{(Meetings of Board and its Powers) Ruics, 2014 and shafl be subject to the provisions of section
180 of the Act.

In terms of Section 180 of the Act, the Board may exercise the following powers subject to
receipt of consent by the Company by way of a Special Kesolution:

{(2)

(b)

(c)

to sell, lease or otherwise dispose of the whole or substantial part of the vndertaking of the
Company or where the company owns more (han one undertaking, of ihe whole or
substantially the whoie of any of such undertakings;

to borrow money, where the money to be borrowed, together with the money already
borrowed by the company will exceed aggregate of its paid-up share capital, free
reserves and securities premium, apart from temporary loans obtained from the company®s
bankers in the ordinary course of business; and

any such other matter as may be prescribed under the Act, the SEBI Listing Repulations
and other applicable provisions of Law.

PROCEEDINGS OF THE BOARD OF DIRECTORS:

(a)

(b}

(¢)

Board Meetings shall be held at least onee in every 3 (three) inonth period aind there shall
be at least 4 (four) Board Meetings in any calendar year and there should not be a gap of
more than 120 (one hundred twenty) days belween iwo consecutive Boand Mectings.
Meetings shall be hold &4 the Registered OfTice, or such a place as may be decided by the

Board,

The participation of Directors in a meeting of the Board may be cither in person or through
video conferencing or other andio visual means, as may be prescribed, which are capable
of reconding and recognising the participation of the Directors and of recording and storing
the proceedings of such mectings along with dale and time. Any meeting of the Board held
thiovgh video conferencing or other audio visual means shalt only he held in accordance
with the Companies (Meetings of Board and its Powers) Rules, 2014,

The Company Secretary or any other Direetor shall, a5 and when directed by the Chairman
o1 a DHrector convene a meeting of the Board by giving 4 notice in writing o every Director
itt accordance with the provigions of 1he Act and the Companies {Meelings of Board and

its Fowers) Rules, 2014, =
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C)

(&)

L

The Board may meet cither at the Office of the Company, or at any other location in India
or cutside India as the Chairman or Director may determine.

At least 7 {seven) days' notice of every meeiing of the Board shall be given in writing to
every Divector for the time being at his address registered with the Company and such
notice shall be sent by hand delivery or by post or by electronic means. A meeting of the
Board may be convened in accordance with these Articles by a shorter notice in case of any
emergency as directed by the Chairmen or the Managing Director or the Executive Director,
as the case may be, subject to the presence of | (one) Independent Director in the said
meeting. If an Independant Director is not present in the said meeting, then decistons taken
at the said ineeting shall be circulated to afl the Directors and shall be final only upon
ratification by one independent Director. Such notice or shorler notice may be sent by post

ot by fax or e-mail depending upon the circumstances.

At any Board Meeting, each Director may exercise 1 (one) vole. The adoption of any
resohition of the Board shail require the affirmative vote of a majority of the Directors

present at a duly constimted Board Meeting,

QUORUM FOR BOARD MELTING:

(®)

(b)

(uorum for Board Aeelings

Subject to the provisions of Section 174 of the Act, the quornm for each Board Meeting
shall be one-third of its total strength or two directors, whichever is higher, and the
presence of Directors by video conferencing or by other audio visual means shall also be
counted for the purposes of caleuiating guorum.

If any duly convened Board Meeting cannot be held for want of & quorum, then such a
meeling shall awtomatically stand adjourned for 7 (seven) days after the original meeting
at the same time and place, or if that day is a national holiday, on the succeeding day which
is not & public holiday 1o the same time and place. Provided however, the adjourned
meeing may be held on such other date and such other place as may be unanimously
agreed 1o by all the Directors in accordance with the provisions of the Act,

If in the event of & quorum ence again nol being available at such an adjourned meeting,
the Diirectors present shali constitute the quorum and may transact business for which the

meeting has been called,

QUESTIONS AT THE BOARD MEETINGS HOW DECIDLD:

(a)

(b

QQuestions arising at any meeting of the Board, other than as specified in these Articles and
ihe Act, if any, shall be decided by a majority vote. In the case of an equalify of votes, the
Chairman shall have a second or casting vofe.

No regulation made by the Company in Generai Meeting, shall invalidate any prior act of
the Board, which would have been vakid if that regulation had not been made.

ELECTION OF CHAIRMAN DF BOARD:

{&)

(b

The Board may elect a chairman of its meeting and determine the period for which he is o
hold office.

[f no such chairman is elecled, or at any meeting the chairman is not present within five

minutes afler the time appointed for holding the meeting the Dircctors present may choose _

one amonyg themselves 1o be the chalrman of the mecling.




67. POWERS OF THE BOARD:

Subject to the applicable provisions of the Act, these Articles and other applicable provisions
of Law: -

{a)

(b)

()

The Board shal] be entitled to exercise all such power and to do all such acts and things as
the Company is authorised to exercise and do under the applicabie provisions of the Act or
by the memorandum and articies of association of the Campany.

The Board is vested with the entire management and contro! of the Company, including as
regards any and all decisions and resolutions (o be passed, for and on behalf of the

Company.

Provided that the Board shall not, except with the consent of the Company by a Special
Resolution:-

(i) Sell, lease or otherwise dispose of the whole, or substantially the whole, of the
undettaking of the Company, or where the Company owns more than one undertaking,
of the whole, or suhstantially the whole, of any such undertaking, The term
‘undertaking” and the expression *substantially the whole of the undertaking’ shall have
the meaning ascribed to them: undar the provisions of Section 180 of the Act;

(ii} Remil, or give time for repayment of, any debt due by a Director;

it) Invest otherwise than in trust sccurilics the amouwst of compensation received by the
Company a5 a result of any merger or amalgamation; and

(iv) Borrow money(ies) where the money{ies) to be borrowed together with the money{ies)
atready borrowed by the Company {apart from femporary loans obtained from the
Company’s bankers in the ordinary course of businesses), will exceed the aggregate of
the paid-up capital of the Company and its free reserves.

68, COMMITTEES AND DELEGATION BY THE BOARD;

(8)

{b)

The Company shall constitute such Committees as may be requited under the Act,
applicable provisions of Law and the SEBI Listing Regulations. Without prejudice to the
powers conferred by the other Articles and so as not to in any way to limit or resirict those
poewess, the Board may, subject to the provisions of Section 179 of the Aot, delegate any of
its powers to the Managing Directon(s), the executive director(s} or manager or the chief
exceutive officer of the Company. The Managing Director(s), the executive director(s) or
the manager ot the chief executive officen(s) as aforesaid shafl, in the exercise afthe powers
¢ delegated, conform to any regulations that may from fime o time be imposed on them
by the Board and all acts done by them in exercise of the powers so delegated and in
conformity with such regulations shall have the like force and effect as if done by the Board.

Subject to the applicable provisions of the Act, the requirements of Law and these Articles,
the Board may delegate any of ifs powers to Committees of the Board consisting of such
member or menmbers of the Board 4s it thinks 1it, and i1 may from time to time reveke and
discharge eny such committee of the Board cither wholly or in part and either as 10 persons
or purposes, Every Commitiee of the Board so forined shall, in the exercise of the powers
so defegated, conform (o any reguiations that may from time {0 tine be imposed on it by
the Board. All acts done by any such Commiitee of the Boawd in conformity with such
regulations and i Tulfillment of the purposes of thelr appointment but nof otherwise, shall
have the like Torce and effect as if done by the Board. |
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7.

(c) The meetings and proceedings of any such Comunitiee of the Board consisting of two or
more membets shall be governed by the provisions herein contained for regulating the
meetings and proceedings of the Directors, so far ag the same are applicable thereto and are
net superseded by any regulation made ly the Directors under the fast preceding Article.

The Board of the Company shall in gccoidance with the provisions of the Companies
(Mcelings of the Board and its Powers) Rules, 2084 or any other Law and the provisions
of the SEB] Listing Regulations, form such committees as may be required under such rules
in the manner specified therein, if the same are applicable to the Company,

ACTS OF BOARD OR COMMITTEE VALID NOTWITHSTANDING INFORMAL
APPOINTMENT:

All acts undertaken af any meeting of the Board or of & Commiuee of the Board, or by any
person acting as a Director shail, notwithstanding that it may afterwards be discovered that
there was some defoct in the appointment of such Director or persons acting as aforesaid, or
that they or any of them were disqualified or had vacated office o that the appointment of any
of them had been terminated by virtue of any provisions contained in the Act or in these
Articles, be as valid as if every such person had been duly appointed, and was qualified to be a
Director . Provided that nothing in this Article shali be deemed to give validity to the acts
undertaken by a Dircctor after his appointment has been shown to the Company to be invalid
of 1o have been lerminated.,

PASSING OF RESOLUTION BY CIRCULATION:

Subject to section 175 of the Act, no resolution shall be deemed to have been duly passed by
the Board or by a Commiltee thereof by circulation, unless the resolution has been circulated
in draft form, together with the necessary papers, if any, to all the Directors, or members of the
Committee, as the case may be, at their addresses registered with the Company in lndia by hand
delivety or by post or by courier, or through such eleetronic means as may be provided under
the Companies (Meetings of Board and its Powers) Rules, 2014 and has been approved by
majarity of Directors or members of the Commiltee, who are entitled to vote on the resolution.
However. in case one-ilird of the total number of Directors for the time being require that any
resolution under circulation must be decided al a meeting, the chairperson shall pul the
resolution to be decided at a meeling of the Board.

A resolution mentioned above shall be noted at a subseguent mesting of the Board or the
Commitiee thereof, as the case may be, and made part of the minutes of such meeting.

MINUTES OF THE PROCEEDINGS OF THE MEETING OF THE BOARD:

(a}  The Company shall prepare minutes of each Board Meeting and the entries thereof’ in books
kept for that pwrpose with their pages consecutively numbered. Such minufes shall contain
a fair and correet summary of the proceedings conducted at the Board Meeting,

(b}  The Company shall circulate the minutes of the meeting Lo each Director within 7 (seven)
Gusiness Days after the Board Meeling,

(c)  [Gach page of every such baok shall be initialed or signed and the last papge of the record of
proceedings of each meeting in such book shall be dated and signed by the Chairiman of the
said meeting or the Chairman of the next succeeding meeting,

{d} In no casc the minutes of proceedings of & meeting shall be attached Lo any such book as
aforesaid by pasting or otherwise. -




(e}  The minutes of each meeting shall contain a fair and correct summary of the proceedings
thareat and shall also contain; -

{i all appointnients of Officers;
i) the names of the Directors present al each meeting of the Board;
(il all resolutions and proceedings of the mectings of the Board;

(ivi  the names of the Directors, if any, dissenting from, or not cencurring in, any
resolution passed by the Doard.

(f)  Nothing contained in sub Articles (a} to {e) above shall be deemed 0 require the inclusion
in axy such minutes of any matter which in the opinion of the Chairman of the meeting: «

(h  is or could reasonably be regarded as defamatory of any person;
(ify is irrelevant or immaterial to the proceedings; or

{iii} is detrimental to the interests of the Company.

(8) The Chairman shall exercise absolute diseretion in regard to the inclusion or non-inclusion
of any matter in the minwtes on the ground specified in sub Aaticle {f) above.

(hy Minutes of meetings kept in accordance with the aforesaid provisions shall be evidence of
the proceedings recorded therein,

(i)  The minutes kept and recorded under this Articie shall alse eomply with the provisions of
Secretarial Standard 1 issued by the Institufe of Company Secretaries of lndia constituted
under the Company Secrefaries Act, 1980 and approved as such by the Central Government
ant applicable provieions of the Actand Law,

72, REGISTER OF CHARGES:

The Directors shall cause a proper register to be kept, in accordance with the applicable
provisions of the Act, of all mortgages and charges specifically affacting the property of the
Company and shall duly comply with the requirements of the applicable provisions of the Act
in regard 1o the registration of mortgages and charges therein specified.

73 CHARGE OF UNCALLED CAPITAL:

Where any uncalled capitad of the Company is charged as security or other security is created
on such uncabied capital, the Directors may authorize, subject to the applicable provisions of
the Act and these Articles, making calls on the Sharcholders in respect of such uncalled capital
in trust for the person in whose favour such charpe is exocuted.

74. SUBSEQUENT ASSIGNS OF UNCALLED CAPITAL:

Where any uncalled capifal of the Company is charged, sl persons taking any subsequent
charpe thercon shall take the sume subject fo such prior charges and shall not be entitled o

obtain priovity over such prioi charge.

75, CHARGE IN FAVOUR OF DIRECTOR FOR INDEMNITY:

If the Direcion or any person, shall become personally liable for the payment of any sum
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morigage, charge or security over or affecting the whole or patt of the assets of the Campany
by way of indemnity to secure the Directors or other persons so becoming liable as aforesaid
from any loss in respect of such liability.

OFFICERS:

(a)

(b)

(%)

{4

(€}

The Company shall have Hs own professional manageinent and such officers shail be
appointed from timie 1o time as designated by its Board, The officers of the Company shall
serve at the discretion of the Beard.

The ofTicers of the Company shall be responsible for the impleinentation of the decisions
of the Board, subject to the authority and directions of the IBoand and shall conduet the day

to day busincss of the Company.

The officers of the Company shell be the Persons m charge of and responsible {o ihe
Company for the conduct of the business of the Company and shall be concerned and
responsible to ensure fuil and due complionce with all statutory laws, rules and regulations
as are required to be complied with by the Company and/or by the Board of the Company.

Qualified experienced managerial and inarketing executives and other officers shall be
appointed for the operation and conduct of the business of the Company.

The Board shall appoint with the approval of the Chairman, the President and/or Chjsf
Executive OfTficer and/or Chief Operating Officer of the Company, as well as persons who
will be appomted to the posts of senior executive management.

THE SECRETARY:

{a)

(b}

Subject to the provisions of Section 203 of the Act, the Board may, from time to time,
appoint any individual as Secrctary of the Company to perform such functions, which by
the Acl or these Ariicles for the time being of the Company are io be performed by the
Secretary and to execute any other daties which may from time to time be assigned to him
by the Board. The Board may coinfer upon the Secretary so appeinted any powers and duties
as are not by the Act or by these Articles tequired to be exercised by the Board and may
from time to time revoke, withdraw, alter or vary all ot any of them, The Board may also
al any Lime appeint some individual (who need not be the Secretary), to maintain the
Regisiers reguired to be kept by the Company.

The Seeretary shall be an individual respensible to ensure that there shall be no defaule,
nan-compliance, failure, refusal or contravention of any of the applicable provisions of the
Act, or any rules, regufations or directions which the Company is required fo conform to or
whichihe Board of ihe Company are requirsd to conform to aind shall be designated as such

and be the officer in defaulf,

DIRECTORS® & OFFICERS” LEARBIEITY INSURANCE:

Subject (o the provisions of the Act and Law, the Company shall procure, af its own cost,
comprehensive directors and offfcers linbility insurance for each Director which shall not form
# part of the remuneration payable tothe Blirectors in the circumstances described under Section

197 ofthe Act: -

(a)
(b)

on ferms approved by the Board,

whicl includes each [Jireefor as a policyholder;




.

is from an internationally recopnised inswrer approved by the Board; and

{c)

(dy fora coverage for claims of an amount as may be decided by the Board, from time to time.
SEAL:

(@ The Board shall provide a Common Seal for the purposes of the Company, and shall have

(b}

power from time to time to destroy the same and substitute a new Seal in lieu thereaf, and
the Board shall provide for the safe custody of the Seal for the time being, and the Seal
shail never be used except by the authority of the Board or 2 Commitlee of the Board,

previously given.

The seal of the company shall nol be affixed to any instrument except by the authority of a
resolution of the Board or of & committec of the Board authorised by it in thai behalf, and
except in the presence of at least two (2) directors and of the secrelary or such other person
as the Board may appoint for the purpose; and those twa {2) directors and the secretary or
other person aforesaid shall sign every instrument to which the seal of the company is so

affixed in their presence.

ACCOUNTS:

(a)

(b}

(c)

()

{z)

()

The Company shall prepare and keep at the Office books of accounis or other relevant
books and papers and financial sfatements for every financial year which give a true and
fair view of the stale of affairs of the Company, including its branch office or offices, if
any, and explain the transactions effected both at the Office and its branches and such bools

shall be kept on accrua] basis and according to the double entry system of accouuting.

Where the Board decides to keep all or any of the books of account at any place other than
the Office, the Company shall, within 7 (seven} days ofthe decision, file with the Registrar,
a notice in writing giving the full address of that other place. The Company may also keep
such hooks of accomnts or other relevant papers in electronic mode in accordance with the
pravisions of the Act

The Company shall preserve in good order the books of #ccount refating to a period of not
less than eight years preceding the current year.

Wiien the Company has a branch office, whether in or outside India, the Company shal] be
deened to have complied with this Article if proper books of account refating 1o the
fransactions effected at the branch office are kepl ai the branch office and proper
spmmarized returns made up 10 dages at intervals of net more than three months, are sent
by the branch office to the Tompany at its office or at the oiher place in India, at which the
Company’s books of account are kept a5 aforesaid.

Ne Sharcholder (net being & Dircetor) shall have any right of inspecting any secount or
books or docwments of the Company except speeified under the Act and Law.

[n accordance with the previsions of the Act, along with the financial statements lsid before
the Shareholders, there shall be Jaid a *Board’s report® which shall include:

(i) the web address, where annual return referred fo in sub-section (3} of section 92 has
been placed,

(i) number of meetings of the Board;

{iii) Directors’ responsibility statement as per the provisions of Section 13




(v} details in respect of frauds reported by auditors vnder sub-section (12) of section
t43 other than these which are repartable io ithe Ceniral Government

(v) a statemenl on declaration given by Independent Dirsctors under sub-section (6) of
Section 149 of the Act;

(vi) in the event applicable, as specified under sub-section (1) of Section 178 of the Act,
Company’s policy on directors’ appointment and remuoneration ineluding crileria For
determining gualifications, positive atiributes, independence of a director and other
matters provided under sub-section (3} of Section 178 of the Act;

(vi) explanations or comments by the Board on every qualification, resetvation ot adverse
remark or disclaimer made-

1 by the auditor in his report; and
2. by the company secretary in practice in his secretarial audit report;
(viii)particolars of loans, guarantees or investinents under Section 136 of the Act;

(ix) particulars of contracts or arrangements with reiated parties referved to in sub-section
{1} of Section |18% in the prescribed form;

(x} the state of the company’s affairs; the amounts, if any, whicl it proposes to carry to any
reserves;

| {xi) the amount, if any, which it recommends should be paid by way of DNvidends;

- {xiiy material changes and commitments, if any, affecting the financial position of the
sompany which have occurred between the end of the financial year of the company to
which the financial statements relate and the date of the repori;

{(xiij)the conservation of enerpy, technolopy ahsorption, foreign exchange earnings and
owtgo, in such manner as may be prescribed;

(xiv) 8 statement indicating development and implementation of a risk management poiicy
far the company mnchading identification therein of elements of risk, if amy, which in
the opinion of the Board may threaten the existence of the company;

{(xv) the details about the policy developed and implemented by the company oo corporate
social responsibility initiatives taken during lie year;

{xvida statement indicating the manner in which formal annual evaluation has been made by
the Board of its own performance and that of its commitiees and individual direciors;

and

(xvilysueh oiher matters as may be preseribed wnder the Law, from time to time.

(z)  All the aforcsaid books shall give a fair and true view of the affzirs of the Company or its
branch office, as the case may be, with respect to the matiers herein and explain iis

iransaciions,

R1. AUDIT AND AUDITORS:

(a) Auditors shall be appointed and their rights and duties shall be regulated in aceordance wﬁh L
Sections 139t0 147 of the Act and as specified under Law. e
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(b)

{c)

{d)

{e)

H

()

(

(i)

Every account of the Company when audited shall be approved by a General Meeting and
shall be eonclusive except as regards any ecror discovered therein within three months next

after the approval thereof. Whenever any such error ig discovered within that pericd the
actount shall forthwith be corrected, and henceforth shall be conclusive.

Every balance sheet and profit and loss account shall be audited by one or more Auditors
1o be appointed as hercinafter set out.

The Company at the Annual General Meeting in each year shafl appoint an Auditor or
Audilors 1o hold office from the conclusion of thal meeling uatil conclusion of the next
Anmnual Genera! Meeting and every Awditar so appoinied shall be intimated of his

appointment within 7 (seven) days.

Where at an Annual General Meeting, no Auditors are appointed, the Central Government:
may appoint a person o fill the vacancy and fix the remuneration to be paid to him by the

Campany for his services,

The Company shall within 7 (seven) days of the Central Government’s power wmder sub
clavse (b) becoming exercisable, give notice of that fact to the Governiment,

The Directors may fill any casual vacancy in the office of an Auditor but while any such
vacancy continues, the remaining avditors (if any) may act. Wiere such 2 vacansy is caused
by the resignation of an Auditor, the vacancy shall only be filled by the Company in General

Meeting,

A person, other than a retiring Awditor, shall not be capable of being appointed at an Annuval
General Meeting unless special notice of a resclution of appointment of that person to the
office of Auditor bas been given by a Sharcholder to the Company not less than 14
(fourieen) days before the meeting in accordance with Section 115 of the Act, and the
Company shall send a copy of any such notice 1o the retiving Auditor and shall give notice
thereof io the Sharcholders in accordance with provisions of Section 115 of the Act and all
the other provision of Section 140 of the Act shall apply in the matter. The provisions of
this sub-clause shall also apply to & resoluticn that a retiring andifor shall not be re-

appointed.

The persons qualified for appoiniment as Auditors shall be only those referred to in Section
141 ol the Act.

None of the persons mentioned in Section 141 of the Act as are not qualified for
appointment as auditors shall be appointed as Auditors of the Company.

AUDIT OF BRANCH OFFICES;

The Company shall comply with the applicable provisions of the Act and the Companies {Audit
and Audilory Rules, 2014 in relation to the audit of the aceounts of branch offices of Lhe

Company.

REMUNERATION OF AUDITORS:

The remuncration of the Auditors shall be fixed by the Company as authorized in Cieneral
Meeting from time to time in accordance with the provisions of the Act and the Companies

{Auwdit and Avditory Rules, 2014,
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DOCUMENTS AND NOTICES:

(a)

(b)

(c)

(€

()

it

(g)

(hy

A document or notice may be given or served by the Company to or on any Shareheider
whefher having his registered address within or outside India either personally or by
electronic mode or by sending it by past to him fo his registered address.

Where a document or noiice is sent by post, service of the document or notice shall be
deemed 10 be effected by properly addressing, prepaying and posting a letter containing the
docuiment or natice, provided that where a Sharcholder has intimated 1o the Company in
advance thal documents or notices should be sent to him under a certificate of posting or
by regisiered post with or without acknowledgement due or by cable or telegram and has
deposited with the Compainy a sum sefficient to defiay the expenses of deing so, service of
the document or notice shali be deemed to be effected unless it is sent in the manner
tatimated by the Shareholder. Such service shall be deemed to have effected in the case of
a notice of a meeting, at the expiration of forty eight howre after the letter containing the
document or nofice is posted or after a telegram has been dispatched and in amy case, at the
titne at which the letter would be deliverad in the ordinary course of post or the cahble or
telegram would be transmitted tn the ordinary course,

A document or notice may be given or served by the Company €0 or on the joint-holders of
a Share by giving or serving the document or notice to or on the joint-holder named first in

the Register of sharcholders in respect of the Share.

Every person, who by operaticn of Law, {ransfer or ather means whatsoever, shali become
entitled to any Sharc, shall bg bound by every document or notice in respect of such Share,

- which previcus to hig name and address being entered on the register of Sharcholders, shail

have been duly served on or given to the Person from whom he derives his title to such

_Share.

. Aany document or notice 1o be given or served by the Company may be signed by a Director

or the Secretary or some Person duly authorised by the Board for such purpose and the
signature thereto may be written, printed, photostat or {ithographed.

All cheques, prontissory noles, drafts, hundis, bills of exchange and ofher negotiable
instnienents, 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 15 the Board shall from time to time by resolution determine

All documents or nolices to be given or served by Shareholders on or to the Company or to
any officer thereof shall be served or given by sending the same io the Company or officer
at the Office by post under a certificate of posting or by registered post or by lcaving it at
the Office,

Where & Document is sent by efectronic mail, service thereof shall be deemed to be effceiad
propetly, where a sharelyolder has registered his electronic mail address with the Company
and has intimated the Company that documents should be sent to his registered email
address, without acknowledgemeni due. Provided that the Compaity, shall provide each
shareholder an opportunity 1o register his email addiess and change therein from time o
time with ihe Company or the concerned deposifory. The Company shail fulfill all
conditions seguired by Law, in this regard,
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SHAREHOLEGERS TO NOTIFY ADDRESS IN INDIA:

Each repistered Sharchalder from time to time notify in writing to the Company such place in
India to be repistered as his address and such registered place of address shall for all puiposes

be deemed to be his place of residence.
SERVICE ON SHAREHOQLDERS HAVING NO REGISTERED ADPRESS:

If a Shareholder does not have registered address in India, and has not supplied ta the Company
any address within India, for the giving of the notices o him, 8 decument advertised in a
newspaper circulating in the aeighbouvrhood of Office of the Company shall be deemed to be
duly served to him on the day on which the advertisement appears.

SERYICE ON PERSONS ACQUIRING SHARES ON DEATH OR INSOLVENCY OF
SHAREHOLDERS:

A document may be served by the Company on the persons entitled to a share in consequence
of the death or insolvency of a Sharcholders by sending it through the post in a prepaid letter
addressed to them by name or by the fitle or representafives of the deceased, assignees of the
insolvent by any like deseription at the address (if any) in India supplied for the purpose by the
persons claiming to be 30 entitled, ot (until such an address has been so supplied) by serving
the doctment in any manner in which the same might have been served as if the death or

insclvency bad not oecurred.
PERSONS ENTITLED TO NOTICE OF GENERAL MEETINGS;

Subject to the applicable provisions of the Act and these Asticles, notice of General Meeting
shall be given:

(id To the Shareholders of the Coimpany as provided by these Articles.

(i To the persons entitled fo a share in conseguence of the death or insolvency of a
Shareholder,

(iii} To the Auditors for the time being of the Company; in the manner authorized by as in
the case of any Shareholder of the Company.

NOTICE BY ADVERTISEMENT:

Subject to the applicable provisions of the Act, any document required w be served or sent by
the Company on or to the Sharehelders, or any of them and not expressly provided for by these
Articles, shall be deamed to be duly served or sent if advertised in a newspaper circulating in
the District in which the Office is sitnated.

DIVIDEND POLICY:

(a) The profits of the Company, subject w0 any special rights relating thereto being created or
authorised to be created by the Memorandum or these Articles and subject to the provisiong
of these Articles shall be divisible among the Sharcholders in proportion to the amouat of
Capital Paid-up or credited as Paid-up and o the period during the year for which the
Capital is Paid-up on the shares held by them respectively. Provided always ihal, (subject
as aforesaid), any Capitai Paid-up on a Share during the peried in respect of which a
Dividend is declared, shall unless the Directors otherwise determine, only entitle ihe holder
af such Share to an apportioned amount of such Dividend as from he date of payment,




(b)

(c)
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Subject to the provisions of Section 123 of the A¢t the Company in General Meeting may
declare Dividends, to be paid to Shareholders acconding to theit respective rights and
interests in the profits. No Dividends shall exceed the amount recommended by the Board,
but the Company in General Meeting may, declare a smaller Dividend, and may fix the
fime for payments not exceeding 30 (thirly) days from the declacation thereof,

(i) No Dividend shall be declared or paid otherwise than out of profits of the Financial
Year arrived at after providing for depreciation in accordance with the provisions of Section
123 of the Act or out of the profits of the Company for any previous Financial Year or vears
arived af afier providing for depreciation in accordance with those provisions and
remaining undisiributed or out of both provided that: -

. if the Company fas not provided for depreciation for any previous Financial Year
o years it shall, before declaring or paying a Dividend Tor any Financial Year
provide for such depreciation out of the profits of that Financial ¥ ear or out of the
profits of any other previous Financial Year or years, and

2. if the Company has incurred any loss in any previous Financial Year or years the
amount of the loss or an amount which is equal to the amount provided for
depreciation for that year or those years whichever is less, shall be set off against
the profits of the Company for the year for which the Dividend is proposed to be
declared or paid or against the profits of the Company for any previous Financial
Year or years arrived at in both cases after providing for depreciation in aceordance
wilh the provisions of Section 123 of the Act or against both,

(i} The declaration of the Board as to the amount of the net profits shall be conclusive.

The Board may, from time to lime, pay to the Shareholders such interim Dividend as in
their judgment the position of the Company justifies, in accordance with the Act.

Where Capital is paid in advance of calis nupon the footing that the same shall cany interest,
such Capital shail not whilst carrying interest, confer a right to participate in profits or

Dividend.

(i)  Subject to the rights of Pcrsons, if any, entitled to shares with special rights as 1o
' Dividend, all Dividends shal! be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof Dividend is paid.

(i)  No amount paid or credited as paid on shares in advance of calis shall be treated Tor
the purpose of this regulalion as paid on shares.

Gii}  AlF Dividends shall be apportioned and paid proportionately to the amaunts paid or
credited as paid oo the shares during any portion or pordions of the period in respect
of which the Dividend is paid, but if any shares are issued on terms providing that
it shall rank for Dividend as from a particular date such shares shall rank for

Bividend accordingly.

Subyect 1o the applicable provisions of the Act and these Articles, the Board may retain the
Dividends payable upon shares in respect of any Person, vntil such Person shall have
become a Shareholder, in respect of such shares or until such shares shall have been duly

iransferted to him.

Any one of s¢veral Persons whio are registered as the joint-holders of any Share may pive
effeciual receipts for all Dividends or bonus and payments on account of Ljvi
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bonus or sale proceeds of fractional certificates or other money(ies) payvable in respect of
such shares.

Subject to the applicable provisions of the Act, no $hareholder shall be entitled to receive
payment of any interest or Dividends in respecl of his Shares), whilst any money may be
dne or owing from him &0 the Company in respect of such Share(s); cither alone of jointly
witih any other Person or Persons; and the Board may deduct frem the intercst or Dividend
payable to any such Sharehoider ell sums of money so due from him to the Company.

Subject to Section 126 of the Act, a transfer of shares shall not pass the right o any
Dividend declared thereon before the registration of the wansfer.

Unless otherwise directed any Dividend may be paid by chegue or wartant or by a pay slip
or receipt (having the force of a cheque or warrant) and sent by post or courier or by any
other legally permissible means to the registered address of the Shareholder or Person
entitled or in case of joint-holders to that one of them first named in the Register of
Members in respect of the joint-holding. Every such cheque or warrant shall be made
payable to the crder of the Petson to whom it is sent and in case of joint-holders to that one
of them first named in the Repister of Members in respect of the joint-holding. The
Company shall not be lizble or responsible for any cheque of warrant or pay slip or receipt
lost in tramsmission, or for any Dividend lost to a Shareliolder or Person entitled therefo, by
a forged endorsement of any cheque or warrant or a forged signature on any pay siip or
receipt of a fraudulent recovery of Dividend. If 2 (two) or more Persons are registered as
joint-holders of any Share(s) any one of thom can give effectnal receipts for any money(ies)
payable in respect thereof. Several Bxecutors or Administrators of a deceased Shareholder
in whose sole name any Share stands shall for the purposes of this Article be deemed 0 be

Jjoint-holders thereof,
No unpaid Dividend shall bear interest as against the Company.

Any General Meeting declaring a Dividend may on the recommendation of the Board,
make a cali on the Shareholders of such amount as the Meeting fixes, but so that the call
on cach Sharcholder shall not exceed the Dividend payable to him, and 50 that the call will
be made payable at the same time as the Dividend; and the Dividend may, if so arranged as
between the Company and the Shareholders, be set-ofT against such ealis.

MNorwithstanding anything contained in this Article, the dividend policy of the Company
shall be governed by the applicable provisions of the Act and Law.

The Company may pay dividends on shares in proportion to the amoeunt paid-up on each
Share in accordance with Seciion 51 ef the Act.

UNPAID OR UNCLAIMED INVIDEND:

(a)

(b

If the Campany has declared 2 Dividend but which has not been paid or fhe Dividend
warrant in respect thereof has not been posted or sent within 30 (thirly} days from the date
of declaration, transfer the total amownt of dividend, which remained unpaid or unclaimed
within 7 (seven) days from the date of expiry of the said period of 30 (thiry) days to a
special acconnd {0 be opened by the Company in thal behalf in any scheduled bank or
private sector bank.

Any money 50 irsnsferred to the unpaid Dividend account of the Company which remaing
unpaid or unclaimed for a period of 7 (seven) years {rom the date of such transfer, shali be
transferred by the Company to the Fund established under sub-section {]) of Section 123
of the Act, viz. “Investors Education amd Prolection Fund™,
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3.

¢} Nounpaid or unclaimed Dividend shall be forfeited by the Board before the claim becomes
barred by Law.

CAPITALIZATION OF PROFITS:

The Company in General Meeting niay, upon the recommendation of the Board, resolve:

(a) that it is desirable to capitalize any part of the amount for the time being standing to the
credit of any of the Company’s reserve accounts or {0 the credit of the Company®s profit
and loss account or otherwise, as available Tor distribution, and

{b) thaf such sum be accordingly set free from disiribution in the maaner specified herein below
in sub-article (iii) as amongst the Sharcholders who would heve been entitled thereto, if
distributed by way of Dividends and in the same proportions,

{ey  The sum aforesaid shall not be paid in cash but shall be applied either in or towards:

(1) paying ap any amounts for the time being unpaid on any shares held by such
Sharcholdets respectively:

paying up in full, un-issued shares of the Company to be allotted, distributed
and crediled as fully Paid up, to and amongst such Shareholders in the

proparticns aforesaid; ot

(i) partly in the way specified in sub-grticle (i} and partly in the way specified in
sub-article (3i).

(d) A share premium account may he applied as per Section 52 of the Act, and a capital
redemption reserve accouwnt may, duly be applied in paying up of unissued shares tc be
issued to Shareholders of the Company as fully paid bonus shares.

RESOLUTION FOR CAPITALISATION OF RESERVES AND ISSUE OF
FRACTIONAL CERTIFICATE:

(a) The Board shal give effect to a Resolution passed by the Company in pursuance of this
regulation.

Whenever such a Resolution as afaresaid shall iave boen passed, the Board shall:

(i) make ali appropriation and applications of undivided profits (resolved 1o be capitalized
{hereby), and all allotments and issues of fully paid shares or Secwrities, if any; and

{fiy generally do all acts and things required 1o give effect thereto.

() The Boand shall have full power:

{iy tomake such provisions, by the issue of fractional cerlificates or by payments in cash
or otherwise as i1 thinks fii, in the case of shares or debentures becoming distributable

in fraction; and

(i) o authorize any person, on hehalf of all the Shareholders entitled thereto, to enter into
ah agreement with the Company providing for the allotment to such Shareholders,
credited as fully paid up, of any further shares or debentures fo which they may be
entitled upon such capiftalization or (as the case may require) for the payment of by the
Company on thsir behalf, by the application thereta of their respective projitegi




the profits resolved fo be capitalised of the wmounts or any parts of the amounts
reanaining unpaid on the shares,

(¢) Any agreement made under such aothority shall be effective and binding on all such
shareholders

94, WINDING UP:

{a) H the company shall be wound up , the Liquidator may, with the sanction of 2 special
Resolution of the company and any other sanction requited by the Act divide amongst the
shareholders, in specic or kind the whole or any part of the asscts of the company, whether

they shall consist of property of the same kind or not.

(b) Tor the purpose aforesaid, the Liquidator may set such value as he deems fhir upon any
property io be divided as aforesaid and may determine how such division shall be ¢arried
out as befween the shareholders or different classes of shareholders.

95, DIRECTOR'S AND OTHER'S RIGHTS TO INDEMNITY:

Subject o the provisions of Section 197 of the Act, every Direcior, Manager and other officer
or employee of the company shall be indenmified by the company against any liability incurred
by him and if shall be the duty of the Directors to pay out the funds of the company all costs,
Josses and expenses which any director, Manager, officer or employee may incur or become
liable to by reason of any contract entered into by him on behalf of the company or in any way
in the dischaege of his duties and in particular, and so as not ta limit the generality of the
foregoing provisions against alf liabilities incurred by him as such Director, Manager, Officer
or employee i defending any proceedings Whether civil or ctiminal in which judgement is
given in his favour or he is acquitted or in connection with any application under Section 462
of the Act in which relief is granted by the court and the amount for whick such indemnity s
provided shall immediately attach &s a lien on the property of the company and have priority as
between the sharehalders over all the claims,

94, DIRECTOR*S ETC, NOT LIABLE FOR CERTAIN ACTS:

Subject to the relevant provision of the Act, no Director, Manager, Officer or Employee of the
company shall be liable for the acts, defemlts, receipts and neglects of any other Director,
Manager, Officer or emplovee or for joining in any receipts or other acts for the sake of
conformity or for any loss or expenses happening to the company through the insufficiency or
deficiency of any security in or upon which any of the menics of the company shall be invested
or for any loss or damage arising from the baokruptey, insolvency or tortuous act of any person
with whom any moniss, securities or effects shal] be deposited or for any loss occasioned by
an emer of judgement or oversight on his part , or for any other loss damage or misfortune
whatsoever which shail happen in the execution thereof unless the same shall happen through
negligence, defauli, misfeasance, breach of duty or breach of trust, Without prejudice to the
generality foregeing it is hereby expressly declared thal any filing fee payable or any document
required to be filed with the registrar of the companies in respect of any act done or required to
be done by any DHreclor or other officer by reason of his holding the said office shall be paid

and borne by the company.
97, INSPECTION BY SHAREHOLDERS:
The register of charges, register of investments, register of shareholders, books of accounts and

the minutes af {he meeting of the board and shareholders shall be kept at the office of the
company and shall be open, during business houis, for such periods not being Jess in the T




aggregate than two hours in ¢ach day as the board determines for inspection of any sharcholder
without charge, In the event such shareholder conducting inspection of the abovementioned
documents requires extracts of the same, the company may charge a fee which shall not exceed
Rupees 1en per page or such other limit as may be prescribed under the Act or other applicable

provigions of law,
- 08, AMENDMENT TO MEMORANDIM AND ARTICLES OF ASSOCIATION:

{a) The- sharcholders shali vote for all the equity shares owned or held on record by such
shareholders al any annual or extraordinary General meeting of the company in accordance with

these Articles.

{b) The sharehoiders shall not pass any resolution or take any desision which is contrary 1o any of
the terms of these Articles.
(c) The Adicles of the company shall not be amended unless the voles cast in favours of the

resolution, whether on a show of hands, or electronically or on & poll, as the case may be, by
members who, being entitled so 1o do, vole in person or by proxy or by postal ballot, are required
to be not less than Hwee times the number of the voles, if any, cast against the resolution by
tnembers so entitled and voting,

99.  SECRECY:

Ne sharcholder shall be entitled 1o inspect the company’s work withent permission of the
managing Director/Directors or fo require discovery of any information respectively any details
of company’s trading or auy matter which is or may be in the nature of a trade secret, history
of trade or secref process which may be related to the conduct of the business of the company
and which in the opinion of the managing Direcior/Directors will be inexpedient in the interest
of the shareholders of the company (o communicate to the public,

- 100. DUTIES OF THE OFFICER TO OBSERVE SECRECY:

Every Dircclor, managing Directors, manager, Secretary, Auditor, Trustes, members of the
pomumittee, officer, servant, agent, accouniant or other persons employed in the business of the
company shall, if so required by the Director before entering upon his duties, or any time during
his terny of office, sign a declaration pledging himself to chserve secrecy melaling to all
transactions of the company and the state of accounts and in matters refating thereto and shall
by such declaration pledge himself not to reveal any of such matters which may come to his
knowledpe in the discharge of his official duties exeept which are required so w0 do by the
Directors or the Auditors, or by resolution of the company in the general meeting or by a courl
of law and excepf so far as may be necessary in order to comply wilh any of the provision of
these Articles or Law. Nothing herein contsined shall affect the powers of the Cential
Government or any officer appointed by the governmend to require or to hold an investigation

info the company’s affair,
10t. GENERAL POWELR:

Whesever in the Act, it has been provided that the Company shall have any right, privilege or

authorily or (hat the Company could carry out any (ransaction only if the Company is so
authorized by its Articles, then and in that case this Ariicle authorizes and empowers the

Company te have such rights, privileges or authorities and 1o carry oul such transactions as -

have been permitted by the Act, withoul there being any specific Article in that behalf herein ™
provided, - \)\

At any poiit of time from the date of adoption of these Articles, if the Articles are or become
conlrary 1o the provisions of the Seeuritics and Ixchange Board of India (Listing Qbligations Sok




and Disclosure Requircinents) Regulations, 20135, as amended from time to time (the “Listing
Regulations™), the provisions of the Listing Regulations shall prevail over the Articles to such

extent and the Company shall discharge all of its obligations as presoribed under the Listing
Regulations, from time to time.
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