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MEMORANDUM OF ASSOCIATION
OF

INDIA EXPOSITION MART LIMITED

(Incorporated under the Companies Act, 1956)

The name of the Company shall be INDIA EXPOSITION MART LIMITED.

The Registered Office of the Company will be situated in the State of Delhi.

The objects of the Company to be pursued on incorporation are: -

MAIN OBJECTIVES :

1

i.

1.

1v.

To provide support to cottage industries, small scale industries and Small Medium Enterprises
(SMEs) engaged in exports and to encourage, supplement and support their marketing efforts
through long term planning and creation of support facilities. The priority areas will be creation
of new opportunities/market and improvement in the existing marketing/export opportunities of
the cottage sector and SMEs exporting units, efficient utilization of present potential of exporting
small scale sector by creating a new concept of export marketing, development of the concept of
round the clock international marketing through permanent contact point and to create a link
between craft industries in Developing countties which have limited international marketing
facilities and the consumer market of Furope and other developed nations, through organizing
exposition, exhibition, trade fairs or to provide such facilities to others on rental, license, contract
and/or on lease basis, development of international network of marketing and product-
development expertise, and to bring together buyers and sellers including their representative and
agents from around the world throughout the year and any other activity to promote the above
sectors, in particular Handicraft, Gift items, Carpets, Silk, Jute, Handloom, and other products
having similar nature and to promote new products, languishing crafts, new items of crafts for
exports, new exporters/new craftsmen entrepreneurs and to promote for the country design
development to earn increased foreign exchange;

o provide and run a credible and competent venue for Exhibitions, Conferences, Conventions,
Congress and promote a destination for MICE Industry;*

To plan, erect, maintain, operate and manage a Hotel/ Guest House facility and manage, sell/
lease or to permit use therein and act in such manner and way as the company deems fit;*

To create/ purchase and/ or let and/ or take on lease, lands to erect a multi storeyed parking
factlity for vehicles and other facilities to run and maintain such centres worldwide with upto date
technology;*

- To conduct or create company’s own exhibitions or conferences and to provide / disseminate

knowledge / technical know- how on related or upcoming similar centres and / or conduct
seminars, courses and provide conceptual ideas/ consultancy for facility management or other
related services in which the company is engaged in.*



B.  MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE 3A ARE:

@
(if)
(1it)
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(v)

(v)

(vi)

(vii)

(viii)

(i)

)

(xi)

(xii)

(xiii)

To undertake market studies in foreign countries regularly as well as on an adhoc basis.
To send trade delegations/study teams to foreign countries.

To appoint represent tatives or correspondents in foreign markets for the purpose of
continuing and regular review of trends in prices, market preferences, other allied matters
and constantly reporting thereon.

To act as registering authority if so decided by the Central Government.

T'o propagate information useful to the Indian manufacturers and exporter (including, but
not limited to, traders) in field of cottage industries, small scale industries & SMEs by
seminars, lectures, discussions, books, correspondence or otherwise.

To provide and regulate standards of quality including packing in respect of products of
cottage industries, small Scale industries & SMEs engaged in export ot intended for export.

To maintain liaison with any organizations that may be set up for inspection of products
of cottage industries, small scale industries & SMEs engaged in export or intended for
export.

To depute the officers, Members of the Company to witness the survey of products of
cottage industries, small scale industries & SMEs engaged in export or intended for export,
in India as well as abroad.

To enquire, investigate and take remedial action on complaints received from foreign
importers or Indian Exporters in respect of the quality,' description or other particulars of
products of cottage Industries, small scale industries and SMEs for exported,
manufactured and exported from India and other connected matters.

To make' recommendations as may be necessary or expedient to the Central or State
Government or Public bodies like Chambers of Commerce on the basis of Investigation
of complaint received by the Company or otherwise in the interest of the present or future
export of products of cottage industries, small scale industries & SMEs from India.

To nominate arbitrators or valuers for the settlement of disputes and differences arising out of
the transactions relating to the exports of products of cottage industries, small scale industries
and SMEs for exports between parties who agree to refer their disputes to the
arbitrator/ surveyors so nominated by the Company.

To communicate with Chambers of Commerce, other mercantile and public bodies within or
outside India for the promotion and advancement of the Export of products of cottage
industries, small scale industries & SMEs.

To enunciate equitable principles to govern the activities of cottage industries, small scale
industries & SMEs for export and to establish a code of practices for the general guidance of
exporters, manufacturers etc. and further to simplify transactions relating to the export of
products of cottage industries, small scale industties and SMEs for expo1ts.

To advise and/or represent to the Central or State Government, Local and other Authorities,
on:



(xv)

(xv1)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

() Polices and other measurers, including direct and indirect taxation.

(if) The steps to be taken by them to prevent any contravention of the code of practices
laid down by the Company by any of the person concerned, where such

contravention would affect the export of products of cottage industries, small scale
industries & SMEs.

Provided that such advice or representation shall be only in so far as such policies
or measures have a bearing directly or otherwise on the export of products of cottage
industries, small scale industries & SMEs.

To establish and maintain museums, collections, libraries, compilations of literature and to
translate; compile, collect, publish, lend, purchase or sell any literature connected with the
trade and commerce relating to products of cottage industries, small scale industries & SMEs.

To plan, promote, liaise, co-ordinate, formulate schemes, proposals with other Central Public
Sector undertaking having main, ancillary object of promoting exports of cottage Sector and
SME exporting units. Also to enter into any agreement and to take all necessary ot propet
steps with government, any other authority or with PSUs in which the company may have
interest in furtherance of the objective and interest of the Company.

To carry on the business of transportation, distribution of exportable products of cottage
Sector and SME exporting units.

To purchase, lease, construct, build or otherwise acquite and develop godown and storage
facilities and also engage in providing port facilities, terminals and  also enter into Joint
Venture, partnership facilities with other undertakings having identical objects.

Subject to Section 180 of the Act to subscribe or guarantee money to any national, charitable,
benevolent, public, general or useful object or for any exhibition, seminar.

To promote, organise or carry on the business of consultancy services in any field of activity
in  which  the Company is engaged in your connected therewith

To pay all the costs charges and expenses, if any, incidental to the promotion, formation,
registration and establishment of the Company and to the issue of its share capital and other
costs incidental, ancillary for the establishment of the Company and issue of the capital.

To borrow money from the Central or State Government or Banks or financial institutions
and to accept donations, grants or contributions from the Central Government, State
Government, or other public bodies or authorities or any other person and to deal with the
same as the Company may deem appropriate in the furtherance of its objectives.

To grant subsidies, Loans and advances to its employees or to the manufacturers or exporters
or cottage industries, small scale industries & SMEs for exports, upon such terms and
conditions as the Company may deem appropriate. To lend- money to such persons or
Companies and on such terms as may seem expedient and in particular to its customers and
other having dealings with the Company.

To sell, improve, manage, develop, exchange, loan, sublet, mortgage dispose of or otherwise
deal with all or any part of the property of the Company.

To enter into contracts, including guarantee.

To draw, make, accept, endorse, discount, and execute negotiable instruments.



(xxvir)

To deposit invest the money at-the Company in any bank or any other institution as the
Company may deem fit.

(xxvitf) To subscribe to or to become a member of or to co-operate with any other Association

(xxix)

(xxx)

(xxxi)

(xxxit)

whether incorporated or not, whose objects are, similar to those contained in this
Memorandum.

To do all such other lawful acts as may be conducive for the maintenance and increase of the
export of cottage industries, small scale industries and SMEs for exports or which are
incidental to the attainment of the above objectives.

To construct, purchase, hire or otherwise acquited and maintain suitable buildings,
apartments, furniture and other fittings any country for the establishment of show-rooms,
export or other agencies for publicity or for the purpose of achieving any of the objects for
which the Company is established.

To acquire, purchase, or take on lease land, building or other movable or immovable property,

which the company may from time to time deem it necessary to acquire, purchase or take on
lease.

To establish and maintain links between exporters and agencies connected with export.

(xxxiii) To provide a platform to the export industry for unity/cooperation through various

supporting facilities such as club, guest house, business centre, information/ technology
centre, amphitheater, cyber cafe, parks, parking, police post, fire post, bank, auditorium, post
office, public utilities, and other similar facilities.

(xxxiv) To undertake and carry on the business of e-commerce, creating virtual malls, stores, shops,

(xxxv)

creating shopping catalogs, providing secured payment processing, net commerce solutions
for business to business and business to consumers, online trading in India and abroad not
including banking and money circulating business and to provide warehousing facility.*

To expand the exhibition centre inside and outside the existing complex in India and overseas
and to hold, conduct, organize conferences all over India and abroad *

(xxxvi) To establish in India specific integrated approach which is lacking as currently marketing

efforts of Indian exporters are driven by individual relationship.

(xxvii) - To fulfill and to meet urgent need for India specific cottage sector initiative that would attract

importers, their representatives and/or buying agents to India.

(xxxviif) To act as a nodal point/agency where foreign buyers can meet cottage sector exporters round

the year and where periodic exhibitions and fairs could be organised.

(xxxix) To bring together international buyers & sellers throughout the year and create new marketing

(x)

opportunities for cottage sector by facilitating and encouraging participation in international
fairs.

To create aggressive international marketing strategy through strengthening in individual
export efforts of manufactures, artisans, craftsmen, exporters and service providers.



(xl1) To do all and everything necessary, suitable or proper for the accomplishment of any of the
purposes for the attainment of any of the objects or the furtherance of any of the powers
herein before set forth either alone or in association with other co-operative bodies, firms or
individuals and to do every other act or acts thing or things incidental or appurtenant to or
growing out of or connected with the aforesaid business or powers or any part of parts
thereof, provided the same are not in consistent with the laws of the country.

(xlit) Fo fill in the gap that exists due to inadequate infrastructure especially in the remote craft
pockets.

(xliii)  To achieve a quantum jump in the export earnings with the enhanced flow of trade.

4. The liability of the members is limited.

5. The Authorized share capital of the company is Rs. 100,00,00,000 (Rupees

Hundred Crores) only divided into 20,00,00,000 (Twenty Crores) Equity Shares of
Rs. 5/- (Rupees Five) each. **

Inserted vide Special Resolution passed at the 10t Extraordinary General meeting held on October 25,
2021.

ok

1) Capital clause was first amended as per Resolution passed by the company in its 3« Annual General meeting
held on 29t September 2004 from Rs. 35,00,00,000 to Rs. 50,00,00,000.

2) Further, amended as per Ordinary Resolution passed by the company in its 18 Annual General meeting
held on 26 September 2019 from 50,00,00,000 to Rs. 100,00,00,000.

3)The sub-division of the Authorized Share Capital consisting of 10,00,00,000 Equity Shares of face value
of Rs. 10 each into 20,00,00,000 Equity shares of face value of Rs. 5 each approved in the 10th
Extraordinary General meeting held on October 25, 2021.




6. We, the several persons, whose names and addresses are subsctibed hereto, are desirous of being formed

into  a  Company in

names:-

==

pursuance of  this

Memorandum

Association, and we
respectively agree to take the number of shares in the capital of the Company, set opposite our respective

5

> ) ; dr
Names, description, occupation | Number of and Signature Narne', : adl =
: Description,  occupation
land addresses type of  subscribed of il A
‘of each subscribers hares subscribers Nk
7 witnesses
j Ashok Boob
| S/o Mishri Lal Boob
I Ilaxmi Bhawn, Flate-12 12500 Sd/-
' D Road Marine Drive Equity Shares
i Bombay - 400020
| Business
Omprakash Prahladka
S/o Late K. L. Prahladka
2
1, B.K. Paul Avenue I 11;508?121‘% Sd/-
| Calcutta - 700005 e
| Business
Kamal Chandra
S/o late Sri R.C. Agarwal 12500
Siram Colony, Civil Lines B, Sd/-
Moradabad - U.P. gLy
Business n
7] (@)
g e s ; . 3 e
| Sudhir Kumar Tyagi —8 — =
S/o Shm S. b Tyagi 12500 _‘§ :2 Fi go
88, Shiv Puri, Rampur road : Sd/- | <2 S5
Equity Shares @ H &35 &
Moradabad ? —SU ~ _:an O
Business = j o 82&8
: = = g S § =
Navratan Samdria RN MM SR =B
S/o Sh. Parsan Mal Samdria 12500 8 = § < fa Q @ %
| B-68,G.K. L, Py Sd/- E MG §.§ A
| New Delhi ey H AgEL.aE
| Business 5 = 9 = 54
- . 2258
| Ravi Kumar Passi ® g D m
S/o M. R. Passi 12500 & 8- g
E-1 1, Panchsheel Park B uI o Sd/- g 5 2
New Delhi - 17 Ry — 6
Business
Rakesh Kumar
‘ S/o Late Sh. B. R. Sharma
[ 41-A, UnaEnclave 1100
| Mayur Vihar, Phase-I Briind
- ) ) uity Shares
Delhi - 110091 s Sd/-
Service
76,100
| Total Equity Shares

Place: New Delhi Dated: 26th day of March, 2001




(THE COMPANIES ACT, 2013)
ARTICLES OF ASSOCIATTON+*
OF
INDIA EXPOSITION MART LIMITED
PRELIMINARY

The regulations conrained in Table “F” of the first Schedult to the Companies Act, 2013 shall not apply to the
Company, except in so far as they are embodied in the following Asticles, which shall be repulations of the
Company

INTERPRETATION

L Unless the context otherwise requires words or expressions contained in these Articles shall bear the
sane meaning as in the Act or any statutory modification thereof,

The marginal notes to an article shall not affect the constiation thereok, unless there be something in
the subject or context inconsistent therewith.

In the interpretation of these Articles, the following words and expressions shall have the follnwing
meaning unless repugnant to the meaning or context thereof,

" Aer” means the Companies Act, 2013 along with the relevant Rules made thers under, in force and
any statutory amendment thereto or re-enact placement thereof and incloding any circulars,
notificanions and clasifications issued by the televant authority under the Companies Act, 2013, and

applicable and subsisting provisions of the Companies Act, 1956, if any, along with the relevant Rules
made there under.

“Alver & Aleration™ shall include the making of additions and deletions

“Annual General Meeting” shall mean a General Meeting of the holders of Equity Shares held annually
i accordance with the applicable provisions of the Act or any adjourned meeting thereat.

“Applicable Law” means the Act, and as approptate, includes any statute, law, listng apreement,
regulation, ordinance, rule, judgment, order, decree, bye-law, clearance, directive, guideline, policy,
requirement, notifications and clarifications ot other governmental instruction or any simdlar form of
decision of, or determination by, or any interpretation or administration having the force of law of any
of the foregoing, by any governmental authority having junsdiction ever the marter in question, or
mandatory standards as may be applicable feam dme o tme.

“Articles” shall means these Articles of Association as adopted or as may from time to dme be altered
in accordance with the provisions of the Act.

“Auditors” means and includes those persons appointed rs such for the time being by the Company
of, where so permitted by Applicable Law, by its Board.

“Board” or "Board of Directors” shall mean the collective board of directors of the Compaay, as duly
called and constirated from me to time, in accordance with Law and the provisions of these Articles.

“Board Mecting” shall mean any mueting of the Board, as convened from time to time and any
adjorrnment thereof, in accordance witlt Iaw and the provisions of these Ardcles,




“Capital” or “Share Capital” shali mean the share eapital for the time being raised or authotized to he
raised, for the purpose authorized share capital of the Company.

"Company" means INDIA EXPOSITION MART LIMITED. Itis = public limited company within
the meaning of Act.

“Companies Act, 2013 shalt mean the Commpanies Act, 2013 {to the extent that such provisions have
fwot been repealed or superseded by the Companies Act, 2013 or de-notified.

"Depositonies Act” shall mean The Depositories Act, 1996 and shall inelude any statutory modification
or re-enactment thereof,

“Lirector” shall mean any director of the Company, including alternate directors, independent

directnrs and nominee directors appointed in accordance with the Law and the provisions of these
Articles

“Dividend™ shall include inrerim dividends.

"Exposition” means exhibition halls that shall include pavilions, exhibition halls, office relared to
administration and maintenance of the complex, soft drinks and smack stalls, ticket booth, unlity
installation like business centre, information/ technology centre amphitheater cyber cafe, parks,
parking, police post, fite post, bank, Auditorium, post office or any other similar facilities.

"Escennve Chairman™ means the Whole Time Director appointed pursuaat to section 196, 197, 203
and other applicable provisions of the Companics Act, 2013 by the company (Desipnated as
“Exeennve Chairman™) to preside over meetings of the Company.

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

“l'inancial Year” shall mean the same as in seetion 2(41) of the Act.

“linancial statemene” ™ includes the same as in section 2(40) of Act :-
{i] a balance sheet as at the end of the financial year;

(i) a prrofit and loss accuunt, or in the case of 1 company corrping on any activity oot for profit, an incotme and cxpenditire
account for the financial vear;

{iin) cash flow statement for dhe financial year

{iv) a staternent of changes in eyuity, if applicable; and

(v} any explanatory seate annesed e, or fiseming pact of, any docoment seferred t in sub-chuse {i) to sub-clause (iv)

“Individual Shareholder” means an individual shareholder for the time being holding cquity shares and
having his or her name on the register of members.

“MMemorandum” shafl mean the present Memorsndum of Association of the Company, a5 amended from
time to time in accordance with dhe Act.

"hanaging Director” means a director who, by virtue of the Articles of the Company or an agreement with
the Company or a resolution passed in its General Mecting, or by its Board of Dircctors, is entrusted with
substantial pewers of management of the affairs of the Company and includes a director occupying the
position of managing director, by whatever nzme called.

“Meeting” or “General Meeting”' means 1 meeting of Members,




“(thice” shall mean the registered office for the time being of the Company.
“Paid-op” shall mean the Capiral which s paid up presentdy.

“Person™ shall mean any naral person, sole proprctorship, partnership, company, body corporate,
governmental authority, joint venture, trust, associabon or other enaty (whether registered or not and

whether or rot having separate legal personality) and include any artificial juridical person, COTROIAtONE
or such other entities as entitled to hold property in their own name.

“Register of Members™ shall mean such register to be kept pursuant to Section 83 of the Act.
“Rurles” shall mean the ndes made under the Act and as notified from fime o ame,
“SEBIY shall mean the Secusities and Exchange Board of India.

“SEBL Listing Regulations™ shall mean the SEBT (Listing Obligations and Disclosure Requirements)
Regulivons, 2015, any statwtory amendment therero and any listing agreement entered into by the
Company with the Stock Exchanges,

"Securities” shall mean shares, debentures and/or other such securities as may be treated 85 securities under
Aprdicalde Law,

“Section” shall mean the relevant section of the Aet and shall, in case of any modification or se-enactment
of the Act, be deemed to refer to any corresponding provision of the Act as so modified or re-cnacted,

“Shares™ shall mean the shares into which the Capital of the Company is divided whether held in tangible
or fungible forrm.

“Shareholder” ot “member” shall mean any sharcholder of the Comparny, from tme to time.

"Sharcholders’ Meeting”” shall mean any meeting of the Shareholders of the Company, including Angual
(rencral Meetings as well as Extracrdinary General Meetings, convened from time to time in accordance
with the Act, applicable Laws and the provisions of these Articles.

ARTICLES TQ BE CONTEMPORARY IN NATURE

The mtenbon of these Articles is to be in consonance with the contemporary mles and regulativns
prevaifing in Tndia. If there is an amendment in any Act, Rules and Reguladons allowing what was nat
previously allowed under the statute, the Articles herein shall be deemed te have been amended to the
extent that Asticles will not be capable of restricting what has been allowed by the Act by virtue of an
amendment subsequent to registration of the Articles.

SHARE CAPITAL, INCREASE AND REDUCTION OF CAPITAL

The Auathorised Share Capital of the Company as stated in the clause "V of the Memorandum of
Assnciation with power to increase and reduce the Capital of the Company and to divide the Shares in
the Capital for the tme being into several classes of shares as peemitted in Applicable Law and to armach
thereto any special rights, privileges condidons as may be determined by or in accordance with the
regulations of the Company and to vary, modify or abrogate any such rights, privileges or conditions in
such manner as may be provided by the regulations of the Company.

Subject to Applicable Law, the Board may, from time to Bme, increase the Capital by the creation of new
shares. Such increase shall be of such aggregate amount and to be divided into such shares of such
tespective amounts, as the resohition of the Board shall preseribe. Subject to the provisians of the Ac,

]
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10,

11

any shares of the original or increased Capital shail be issoed upon such terms and conditions and with
such nights and privileges annexed thercero, as the Board shall deterrming, and in particular, such shares
may be issued with a preferential or qualificd right to dividends, or otherwise, or with a right to pardcipate
i some profits oc assets of the Company, ot with such differential or qualified nght of voting at Gener
Meetings of the Company, as permitted in terms of Section 47 of the Act ar vther Applicable Law.
Whenever the Capital of the Company has 10 be increased under e provisions of this Article, the
Directors shalt comply with the provisions of Section 64 of the Act and/or any such compliance as may
be required by che Applicable Law for the time being in force.

The Capital shall consist of rwn kinds, namely
23 Equity share capital; and
by Preference share capital.

Except in so far as otherwise provided in the conditions of issue of Shares, any Capital raised by the
creation of new Shares shall be considered as part of the existing Capital, and shall be subject to provisions
herein contained, with reference to the payment of calls and installments, forfeitare, lien, surrender,
transfer and mansmission, voting and otherwise.

subject to provisions of section 55 of the Act and other Applicable Law, preference shares may be issned
from fime to tdme, on the terms that they are redeemahle within 20 years and such other teems as may be
decided at the time of the issue

Such prefereace shares shall always rank in priodity with respect to payment of dividend or repayment of
Capital vis-a-vis equity shares.

The Board may decide with respect to the preference shares, inter-aliz, as to -

)
b}
<)
d)

O

a

b)
<}

the patticipation of preference shareholders in the surplus dividend;
comulative or non-cumutadve;

convertible into equity or not; and

premuum on the issue or redemption

n the jssue of redeemabie preference shares, the following provisions shall be applicable:

No such shares shall be tedeemed except our of the profits of the Company, which would otheraise be
availshle for dividend, or out of the proceeds of 4 fresh issue of shares made for the purpose of the
tedemption.

Ner such shares shall Ix: redeemed vnless they are fully paid-up.

Such shares shall be redeemed only oa the terms on which they were issued or as varied after due
approval under Sectdon 48 of the Act.

d} The premium, if any, payable on redemption shall have been provided for out of the profits of the

Company or out of the Company’s security preminm account, before the shares are redeemed.
Register of members maintained under Section 88 shall contain the patticulars in respect of such
preference sharcholder(s),

Whete any such shares are redeemed otherwise than out of the proceeds of a freah issue, there shall,
out of the profits which would otherwise have been available for dividend, be transferred 1o & reserve
fund a sum equal to the nominal amount of the shares redeemed and the provisions of the Act relating
ter the reduction of the share Capital of the Company shall, except as provided in Secton 55 of the Act,
apply as Jf the said reserve fund is paid up share Capital of the Company.

The Board shall be entitled to issue, from time to tirme, subject to Applicable Law, nny other Sceurities,
including Securities convertble into Shares, cxchangeable into Shates, or carrying 4 warrant, with or
without any atrached Securitics, carrying such terms as o COUpON, fetuins, [epayment, servicing, as may
be decided by the terms of such issue. Subject to the provisions of law, such Securities may be issued at

10



13

14.

£

premium o discount, and redeemed at premium or discount, as may be determined by the terms of the
I35UATICe.

Provided that the Company shall not issue any Shares or Securities convertible into Shares at a discount.

The Company may, subject o the provisions of Sections 32, 55, 66 of the Act or any other applicable
provisions of law for the time being in force, fram time to time, by way of special resolution, reduce its
share capital, any capital redemption reserve account or securitics premium acconnt in any manner for the
time being authorised by law.

Whenever the share capital uf the Company is divided into different classes of shares, all or any of the
rights and privileges attached to each class may, subject to the provisions of Section 48 of the Act, be
varied, modified, commuted, affected or abrogated, or dealt with the consent in writing by holders of at
least three-fourths of the issued shares of the class or is confirmed by a special resclution passed at a
separate meeting of the holders of shares of thet class, and all the provisions hereafter contained as to
Cieneral Meeting shall mutatis-mutandis, apply to every such meeting, but so that the OECESEALY QUOLLLTY
shall be at lenst two persons holding at least one-third of the issued shages of the class in question. This
Article is not to derogate from any power the Company would have if this Asticle was omitted.

The rights conferred upon the holdess of the shares (including prefercace shates, if any) of any class,
issucd with preferred or other rights or privileges, shall, unless otherwise exptessly provided by the
terms of the issue of shares of that dlass, be deemed not to be tnodifted, commured,  affececd,
abrogated, dealt with or varied by the creation or issue of further shares ranking pari passu therewith.

Where at any time it is proposed to increase the subscribed Capital of the Company by allotment of further
shares, it can be done in compliance with the provisions of the Act ot other Applicable Law.

subject tu the provisions of section 62 of the Act and these Articles, the shares and Securities of the
Company for the time being shall be under the cantro of the Ditectors who may issuc, allot or otherwise
dispose of the same or any of them to persons, in such proporuon and on such terms and conditions and
either at a premium or at par and at such Hme as they may from fime to time think fit and o give to any
person of persons the option or dght to call for any Shares either at par or premium Juring such time aod
for such consideration as the Directors think fit, and may issue and ailot Shares in the Capital of the
Company or other Securitics on payment in full or part of any propecty sold and transferred or for any
services rendered to the Company in the conduet of its business and any Shares which may so be allorted
may be issued as fldly paid up shares and if so issued, shall be deemed to be fully paid shares. Provided
that option or right to call of Shares shall not be given to any person ot persons without the sanction of
the Company in the Gencral Meeting,

Pursuane to the provisions of Section 62 and ather applicable provisions, if any, of the Act, and subject
to such appeovals, pecmissions and sanctions as may be necessary from the Government of Tidia, Reserve
Bank of Tndia and/or any other authorities or instrutions as may be relevant (hereinafter collectively
referred to as “Appropriate Authorities”) and subject 1o such terms and conditions vr such modifications
thezeto as may be preseribed by them in granting such approvals, permissinns and sanctions, the Company
will be entitled to issue and alloc jn the international capital markets, equity shates and/or any instruments
or securitics (including Global Depository Receipis} representing equity shares, any such iastruments or
secutities being either with or without detachable warranes attached thereto entitling the warrant holder
to equity shares/instruments or securities (including Global Depository Receipts) representing equity
shares, (hereinafter collectively referred o as “the Sucurities™) 1o be subscribed to in foreign currency /
curgeneies by foreign investors(whether individoals and/or bodies corporate and/or institons and
whether shareholders of the Company or not} for an amount, inclusive of such premium ns may be
determined by the Buard. Such issuc and allotment to be made on such occasion or occasions, at such
value or values, or at 4 premium and in such form and in manner and on such terms and conditions o
such modifications thereto as the Board may determine in consultation with lead manazer and/or

11
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19

2,

23

I~
(1]

underwriters and/or legal or other advisors, or as may he prescribed by the Appropriate Authasities while
granting their approvals, permissions and sanctions 1s aforesaid which the Board be and is herelyy
authorized to accept at its sole discretion. The provisions of this Article shall extend to allow the Board
to issue such foreign Securiries, in such manner as may be permirted by Applicable Law.

Mlatment of shares, from time o time, shall be made in accordance with the provisions of section 39 of
the Aer.

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

(if). The rate or amount of the commission shall not exceed the gate or amount prescribed in mles made
under sub-sertion (6) of section 40 or any other provisions made thereunder.

If, by the conditions of allotment of any shate, the whole ot part of the amount or 1ssue-price thereof shall
he payable by installments, every such inseallments shall, when due, be paid to the Company by the person
who for the time being shall be the registered member in respect of the share or by his executor or
administracot.

- Lixcept as reguired by law, no person shall be recognised by the Company as holding any share upon any

trust, and the Company shall not be bound by, or be compelled in any way 0 recognize (even when having
natice thereof) any equitable, contngent, furare or partial interest in any share, or any interest in any
fractinnal part of a share, or (except only as by these regulations or by law otherwise provided) any other
rights in cespect of any share except an absolute right to the eqtirety thereof in the registered holder.

. Notwithstanding anything contained in these Ariicles but subjecr to the provisions of sectdons 68 to 70 and

any other applicable provision of the Act or any other Applicable Law for the time being in force, the
Company may purchase its own shares or other specified securities. The power conferred herein may he
excrcised by the Board, at any dme and from time 1o time, where and to the extent permitted by Applicable
Faw, and shall be subject to such rules, applicable consent or approval as required

SHARES AND SHARE CERTIFICATES

"The Cormnpany shall cause to be kept a register and index of members in accordance with Section 88 of
the Act. The details of shares held in physical or dematedalized forms may be maintained in an
tleetronic Mode as may be permitred by the Act.

=4 A member, or other security holder or beneficial owner may make inspection of Register of Members

and the annual return, Any person other than the member or debenture holder ar beneficial owner of
the Company shall be allowed to make inspaction of the Register of Members and antiual return on
payment an amount of not exceeding Rs. 50 or such higher amount as permitted by Applicable Law,
as the Board may determine, for each inspection. Inspection may be made during business howurs of
the Company during such time, not being less than 2 hours on every working day, as may be fixed by
the Company Secretary from dme to Hme.

- Subject ta the Applicable Taw, such person, as referred to in the Article nbove, may be allowed to make

copiegs of the Register of Mcmbers or any other register maintained by the Company and annual return,
and require a copy of any specific extract therein, on payment of Rs. 10 for each prage, or such higher
amournt a5 permuitted under Applicable Law.
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The share cerdficates shall be numbered progressively according to the several denominations, specify
the shares to which it relates and bear the Seal of the Company, and except in the manner hereinbefore
mentioned, no share shall be sub-divided, Bvery forfeited or surrendered share certficate shall continue
to bear the number by which the same was otginally distinguished.

Provided however that the provision telating to progressive or distinctive numbering of shares shall

not apply to the shates of the Company which are dematerialised or may be demateralised in future or
issued in future in dematerialised form.

. Where the Company issues shares at a premium whether for cash or otherwise, a sum equal to the

apregate amount or value of the premium on thesc shares shall be rransferred 1o a securities premmiur
accennt which may be applied by the Company in the manner as provided in the Art.

28 If by the conditions of any allotment of any shares, the whole or any part of the amouant or issue price

thereal shall be payable by instaiments, every such instalment shall, when due, be paid to the Company
by the person who for the time being and from time to titme, shall be the registered holder of the Shares
or the holder of shares whose name is included in the list of beneficial owners maintained by a
Depository or his legal representatives.

. Subject to the provisions of the Act, any application signed by or on behaif of any spplicant, For shares

in the Company, followred by an allotment of any shares therein, shall be an acceptance of shates within
the meaning of these Articles, and every pesen who thus or ctherwise accepts any shaees and whose
name is therefore placed on the Register of Members or whose name appears as the beneficial owner
of the Shaves in the records of the Depository shall, for the purposc of these Articles, be 2 member,

"The money, if any, which the Board of Ditectors shall, on the allotment of any shaves of the Company,
reguire or direct to be paid by way of depesit, call o otherwise, shall immediately on the inscription of
the name of the allottes in the Register of Members as the name of the halder of such shares or a3 the
beneticial owner of the shares in the records of the Depository, become a debt due to and recoverable
by the Company from the allotiee theteof and shall be paid by him accordingly.

Fvery member ur his heirs, exccutoes or administrators shall be liable to pay to the Company the
portion of the Capiral represented by his shates which may, for the time being, remain unpaid thereon
in such amounts, at such ime or times, and i such manner as the Board of Directors shail from tme
10 dme, in accordance with the Company’s regilations require of fix for the payment thereof

2. Livery certificates of Shares shall be under the Seal of e Company and shall specify the number and

distinctive numbers of Shares in respect of which it is issued and the smount paid-up thereon and shall
b in such form as the Directors may prescribe and approve, provided that in respeet of a Share(s) held
jointly by several persons, the Company shall not be bound to issuc more than one cerdficate and
delivery of a certificatc of shares to one or several joint holdets shall be a sufficient delivery to all such
holders.

'The Company shall e endtled to dematerialise its existing Shares, remareriglise its Shares held in the
depasitory and/or to offer its fresh shates in a dematerialised form putsuant to the Depositories Act,
and the reguladons framed there under, if any.

1E any certificate be worn out, defaced, mudlated or torn or if there be na further space on the back
thereof for endotsement of transfer or in case of sub-division or consolidation, then upon production
and surrender therenf to the Company, a new certificate may be issued in liew thercof, and if any
certificate is lost ur destroved then upon proof thereof to the satisfaction of the Company and on
execution of such indemnity and the payment of out-of-pocket expenses incurred by the Company in
investigating the evidence preduced as the Company deems adequatc, being piven, a new certificate in
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licu thereof shall be given to the party endtled to such lost or destroyed ceriificate. Every certificate
under the Articles shall be issned in case of splitting or consolidation of Share certificate(s) ot in
replacement of Share cerdficate(s) that are defaced, mutilated, ton or ald, dectepit or worn our, without
paymenc of fees if rhe Ditectors so decide, or on payment of such fees {not exceeding rupees fifty for
vach certificate) as the Dircerors shall preseribe.

Further, no duplicate certificate shall be issued in licu of those that are |ose or destroyed, withour the
prior consent of the Board and only on furnishing of such supporting evidence and/or indemnity as
the Roard may tequire, and the payment of cut-of-pocket expenses incutred by the Company in
investigating the evidence produced, withour payment of fees if the Dircctors so decide, or on payment
of such fees (not exceeding Rs.50 for each cerficate) as the Directors shall prescribe.

Provided that norwichstanding what is stated shove the Directors shall comply with such rules or
regulation ot teguirements of any Stock Exchange including the SEBI Listing Regulations, or the rules
made under the Act or niles made under Securities Contracts {Reguladon) Act, 1956, as amended o
any other Act, or ailes applicable thereof in this behalf:

Provided further that the Company shall comply with the provisions of Section 46 of the Act and ather
Applicable Law, in respect of issue of duplicate shazes.

. The provisions of this Ardcle shall mutatis mutandis apply o issue of certificates of Debentures and

other Securities of the Company.

. The Catnpany Secrerary shall be responsible For the maintenance, preservation and safe custody of all

books and documents relating to the issue.

- The decails in reladon to any renewal or daplicate share certificates shall be entered ifto the register of

renewed and duplicate share certificates, s prescribed under the Applicable Law.

If any Shares stands in the names of 2 (two) or more Persans, the Person first named in the R.tgister
of Members shall, as regards receipt of Dividends or bonus, or setvice of notices and all or any other
macters connected with the Company, except voting at meetings and the mansfer of shares, be deemed
the zole helder thereof, but the joint holders of Shares shall be severally as well as jointly lable for the
payment of all deposits, instalments and calls due in respect of such Shares, and For all incidents theteof
according vo the Company™s reguladons.

Fxcept as ordered by a court of competent jutisdiction or as may be required by Law, the Company
shall be entitled to treat the $harcholder whose name appears on the Register of Members as the holder
of such Equity Shares or whose name appears as the beneficial owner of such Equity Shares in the
records of the Depasitory, as the absolute owner thereof and accordingly shall not be bound to
recognise any benarni, st or equity or cquitable, contingent or other claim to or interest in such
Liquiry Shares on the patt of any other Person whether or not such Sharcholder shall have CXPLESS Of
implied notice thereof. The Board shall be entitled at their sole discretion to register any Lquity Shates
in the joint names of any 2 {two} or more Persons or the surviver ot survivers of them, The Company
shall not be bound to register more than 3three) persons as the joint holdets of any share except in the
case of executors or trustees of a deceased member.

FURTHER ISSUE OF SHARE CAPITAL

- /A Subjeet to the provisions of the Applicable Laws, where at any time, the Company proposes to

increase its subscribed capital by the issue of further shares, such shares shall be offered—
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(i}  to persons who, at the dave of the offer, are holders of Equity Shates of the Company in proportion, as
neacly as circumstances admit, to the paid up Share Capital on those shares by sending a letter of offer
subject ta the following conditions, namely:

a) the offer shall be made by notice specifying the number of shares offered and liniting a tme
not being less than 15 {fiftcen) days or such lesser number of days as may be presceibed by the
Applicable Law, from the date of the offer within which the offer, if not accepred, shall be
deemed to have been declined;

b} the offer aforesaid shall be decmed to indude a right exercisable by the person concerned to
renounce the shares offered to him or any of them in Fawvour of any othet persoty; and the notice
teferred to in Ardele 40A (1) (2) above shall contain a statement of this righe;

¢} after the expiry of the ime specificd in the notdee aforesaid, or on receipt of eatlier intmation
from the person to whom such notice is given that he declines to accept the shares offered, the

Board may dispose of them in such manner which is not disadvanrtageous to the Sharcholders
and the Company.

fii) to employees under a scheme of employees’ stock opton, subject o special resolution passed by
the Company and subject to the Rules and such other conditions, as may be presctibed under
Applicable Law; or

(ifi} toany persons, if it is authorised by a special resolution, whethar or not those persans incude the
persons referred to in Ardde 40A (D)&(ii) above, either for cash or for a consideration other than
cash, if the price of such sharcs is determined by the valuation report of a registered valuer subject
to the Rules and such other conditions, s may be prescribed under Applicable Law.

B.  The notice referred to in Articde 405 (@) {a) shall be dispatched through registered post or speed
post or through clectronic mode to all the existing Shareholders at least 3 {three) days before the
opening of the issoe,

(.. Nothing in Article 40 A (1) () shall be deemed:

a, To extend the time within which the offer should be aceepted; or

% To authorized any person to exercise the right of renunciation for a second time that the
person in whose favour the renunciation was Arst made has declined to take the shares
comprondsed in the renunciation.

2. Nothing in this Asticle shall apply to the increase of the subscribed Capital of the Company caused
by the exereige of an option as a term attached to the Debentures issued or loan raised by the Company
te: cotivert such debennures or loans ine shares in the Company:

Provided that the rerms of issue of such debentures or the rerms of such loans containing such an
option have been approved before the issue of such debentures ar the raising of Joan by a Special
Resolution passed by the Company in general mecting,

SHARES AT THE DISPOSAL OF THE DIRECTORS

41. Subject to the provisions of Section 62 and other applicable provisions of the Act, and these Articles,
the shares in the Capital of the Company for the time being {including any shares forming part of any
increased Capital of the Company) shall be under the control of the Board whoe may issve, allot or

otherwise dispose of the same or any of them to Persons in such proportion and on sach terms and

conditions and either at a premiuem or at par or at a discount (subrjecr to compliange with section 53 of
g Jict} at such tiene as they may, from time to tme, think fir to pive to any porson or persons the
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option or right to call for any shares cither at par or premium or at a discount subjecr to the provisions
of the Act during such time and for such consideration as the Dircctors think ft, and may issue and
allor shares in the capital of the Company on payment in full or part of any property sold and transferred
or for any services rendered to the Company in the conduct of its business and any shares which may
be s allotted may be issued as fully paid up shates and if 5o issued, shall be deemed to be fully paid up

shares.

Prowided that option o right to call shares shall not be given to any person of persons without the
sanction of the Company in the General Meeting

2. Bubjeet to applicable Law, the Directors ate hereby authorzed o issue Equity Shares or Diebentures

(whether or not convertible into Equity Shares) for offer and sllotment to such of the officers,
conplavees and workers of the Company as the Ditectors may decide or the trastees of such trust as
may be set up for the benefit of the officers, employees and workers in accordance with the termg ard
canditians of such schetne, plan or proposal as the Directors mey farmulate. Subject to the consent of
the Srock Bxchanges and SEBI, the Direcrors may impose the condition that the shates in or
debentures of the Company so allotted shal not be transferable for a specified perdod.

If, by the conditions of allotment of any share, the whole ar part of the amount thereof shall be payable
by instalments, every such instalment shall, when due, be paid to the Company by the person whe, for
the dme being, shall be the registered holder of the shares ot by his executor or administrator.

Fvery Shareholder, or his heirs, Executors, or Administrators shall pay to the Company, the porton
of the Capital represented by his share or shares which may for the time being remain uapaid thercon
it such amounts at such ime or tmes and in such manner as the Board shall from time o Gme in
accordance with the Articles require or fix for the payment thercok.

- Hvery member shall be entided, without pavinent to one or more certificates in markerable lors, for all

the shares of each class or denormination repistercd in his name, or if the directors so approve {upon
paying such [ec as the Directars so deterrning) o several cerificates, cach for one or mare of such
shares and the company shall cemplete and have ready for delivery such cerdficares within three
months from the date of allovment, unless the condidons of issue thereot otherwise provide, or within
rwo months of the receipt of applicaton of tegistration of transfer, transmission, sub-division,
conolidation or tencwal of any of its shares as the case tnay be. Every cerdficates af shares shall be
under the seal of the company and shall specify the number and distinctive numbers of shares in respect
of which it is issued and amount paidup thercon and shall be in such form as the directors may
Prescribe and approve, provided that, in respect of a share ot shares held jointly by several persons, the
company shall not be bound to issue more than ane certificate and delivery of a cettificate of shares to
one or several joint holders shall be a sufficient delivery to all such holder.,

In accordance with applicable provisions of the Act, such certificates shall be issued oaly in putsuance
af 1 resolution passed by the Board and on surrender (¢ the Company of its letter of allotment or its
fractional coupon of requisite value, save in cascs of issue of share cerfificates against letters of
acceprancs or of renunciation, or in cases of issue of bonus shares, Such share certificates shall also be
issued in the event of consolidaton or sub-division of shares of the Campany. Every such cerficate
shall be issued in the manner prescribed under section 46 of the Act and the Rules framed thereunder.
Particulars of every share cettificate issued,

UNDERWRITING AND BROKERAGE

Subject to the applicable provisions of the Act and Applicable Law made thereunder, and subject 1o
e applicable SLiB31 guidelines and subject to the terms of issue of the shares or debentuees or any
ather Securies, the Company rmay ar any time pay 2 comtnission out of proceeds of the issuc or profit
ot both to any person in consideration of the subscribing or apmeeing to subscribe (whether absolutely
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ot conditionally} for any shares or debentures, or underwriting, or procuring, or agreeing to procure
subseriprions {whether absolute or conditional) for any shares or Debentures in the Company but so
that the commission shall not exceed the overall lirmit prescribed under the Acr or Seurities and
Exchange Board of Tndia Act, 1992 or Applicable Law. Such commission triay be satisfied by payment
of cash or by atlotment of fully or pactly paid shares or debentures as the case tay be or partly in one
way and partly in the other.,

NOMINATION BY SECURITIES HOLDERS

Every holder of Securities of the Company mary, at any tme, nominate, in the manner prescribed unde:

the Act, a person as his nominee in whom the Sccurities of the Company held by him shall vest in the
evens of his death,

Where the Securities of the Company ore held by more than one petson jointdy, the joint holders may
togethes nominate, in the prescribed manner, a person as their nominee in whom all the rights in the
Securities of the Company shall vest in the event of death of all the joint holders.

Norwithstanding anything eantained in any other Law For the time being in foree of in any disposition,

whether testamentary or otherwise, in respect of the Sccurities of the Company, where a homination
made in the presceibed manner, purports to confer on any petson the right ta vest the Securities of
the Cotnpany, the nominee shall, on the death of the holder of Securities of the Company o, as the
case may be, on the death of the joint halders become entitled to all the rights in Securities of the holder
or, as the case may be, of all the joint holders, in relation to such Securities of the Company to the
exclusion of all other Persons, unless the nomination is varied or cancelled in the preseribed manner
under the provisions of the Act.

- Where the nominec = 2 mino, it shall be lawful for the holder of the Securities concerned, can make

the notmination to appeint in prescribed manner under the Companies {Share Capieal and [Jebentures)
Rules, 2014, any Person to become entted to the Securitics of the Company in the event of his death,
during the minority.

The teansmission of Securities of the Commpany by the halders of such Securities and transfer in case
of nomination shall be subject to and in accordance with the pravisions of the Companies {Share
Capital and Debenturesy Rules, 2014,

JOINT HOLDERS OF SHARES

- Where two or moere persons are registered as the holders of any share they shall be

deemed to hold the same as joint tenanes with benefit of survivorship subject to the following
pravisions and to the other provisions of these Ardcles relating to joint holders: -

%) The Company shall not be bound to register more than four persons as the joint holders of any
share.

h) The joint holders of a share shall be lable severally as well as jointly in respect of any payment,
whirh ought to be made in respeet of such sharc

€} On the death of anvone of such jeint holders, the survivor or survivors shall be the only person

or persons recognized by the Company as having any tile to or interest in such share bue the
Board may require such evidence of death as it may deemn Bt
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d) Nothing in clawse {c) shail release the estate of a deceased foint holder from any liabilicy in respect
of any share which had been jointly held by him with other petsons

) In respect of any share ot shares held jointly by several persons, the company shall not be bound

ta issue mare than one certificate, and delivery of a cestificate for a share to one of several joint
holders shall be sufficient delivery to all such halders.

CALLS

(1) Subject to the provisions of Section 49 of the Act, the terms on which any shares may have been issucd
and allotted, the Board may from time 1o time, by 2 resolation passed at a meeting of the Board, make such
call as it thinks fit upon the shareholders in tespect of all money unpaid on the shares held by them
tespectively and each shareholder shall pay the amount of every call 5o made to him at the time and places
appointed by the Board. A call may be made payable by installments.

(i} Each member shall, subject to receiving at least thirty days’ notice specifying the time or times and place
of payment, pay to the company, at the time oz times and place so specified, the amount called on his shazes,

fai} A eall may be revoked or postponed at the discretion of the Board,

. A call shiall be deemed to have been made at the tirne when the resolution of the Board authorising the call

was passed and may be required to be paid by instalments.

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

{1} 1 a sun called in respect of a share is ot paid before or on the day appointed for payment thereuf, the
person from whom the sum is due shall pay interest thereon from the day appeinted for payment thereof
to the time of aciual payment at ten per cent per annum or at such lower rate, if any, as the Board may

determine. Nothing in this Acticle shall reader i obligutory for the Board of Dhrectors 1o demand or recover
any interest from any such member,

{ii,The Board shall be at liberty to waive payment of any such interest wholly of in part,

{iii) The Board of Directors may, from time to time, at its discretion extend the tme fixed for the payment
of any call to all or any of the membets as the Board of Direcrots may deem fit; but no members shal] be
entitled to such extension as of right except as 2 matter of grace and favoue.

(1) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall, for the purposes of these
regulations, be deemed to be 5 call duly made and payable on the date on which by the tezms of issue such
surn becomes payable.

(i} Inn case of non-payment of such sum, all the relevaat provisions of these regulations as to payment of

interest and expenses, forfeilure or otherwise shall apply as if such sum had become pagable by virtue of &
call duly made and noritied.

On the tnal or hearing of any action ot suit brought by the Company sgainst any member or his legal
representatives for the recovery of any debt or money claimed to be due to the Company in tespect of hus
elaces, 1t shall be sufficient to prove that the name of the member in respect of whose shares, debt or money
15 sought 1o be recovered and entered on the Register of Members of the Company as 4 holder, ot one of
the holders at or subscquent to the date at which the debt or money sought to be recovered i alleged to
have become due, on the shares in respect of which such claim is sought to be recovered and that the
resulution making the call is duly recorded in the minutes book and that notice of such call was duly given
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ter the member or his legal representatives sued in pursuance of these Articles. It shall not be necessary to
prove the appointruent of the Directors whe made such eall nor that a quorum of Directors was present at
the meeting at which call was made nor that meeting at which such call was made duly convened or
constituted nor any other matter whatsoever, but the proof of the matters aforesaid shall be conclusive
cvidence uf the debe.

5%, The Board—

{a) may, if 1t thinks fit, subject o provisions of the Aect, agree to and recerve from any member willing ro

advance the same, whole or any part of the monies uncalled upon any shares held by such member; and

(b) upon all or any of the monies so advanced, may {untl the same would, but for such advance, become

G,
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presently payable) the Company may pay interest at such rare, as the mermber paying such sum in advance
and the Directors agree upon and suo-moto remurn such money which the member may claim. Momies
pud i advance shall not confer a right to dividend or to participate in the profits of the Company wntil
the same would but for such payment become presendy payable.

The provisions of this article shall mutatis mutandis apply to the calls on debentures of the coInpany.
FORFEITURE OF SHARES

If & member tails to pay any call, or instalment of a call, on or before the day appainted for payment of the
same or any such extension thereof, the Board may, at any time thereafter, during such rime as any patt of
the call or instalment remain paid, serve a notice on him requiring payment of so much of the call or
mstalmient as is unpaid, together with any interest which may have acerued and expenses that may have been
incurred by the Company by reasons of such non-payment,

The notice aforesaid shall—

() name = day (not being less than the expiry of thirty {30) days from the date of service of the NoOLice) on
or hefore which the payment required by the notice is to be made; and

{b) state that, in the event of non-payment on or before the day so named, the shares in respect of which
the call was made shall be liable 1o be forfeired,

2. lf1the requirements of any such notice as aforesaid are not complied with, any share in respect of which the

nutice has been given may, at any dime thereafter, before the payment of all calls, instalments, intercst and
expenses and other money due in respect thereof, required by the notice has been made, be forfeited by a
resolution of the Boatd to that effect. Such forfeiture shall include all Dividends declared or any other money
payable in respect of the forfeitud share and not actually paid before the forfeiture subject to the applicable
provisions of the Act. Neither the receipt by the Company of a porion of any money which shall from time
to time be due from any member of the Company in respect of his shares either by way of principle or
interest nor any indulgence granted by the Company in respect of the paymear of any siuch money shall

preclude the Company frotn, thereafter proceeding to enforce a forfeiture of such shares ag provided in
these presents

When any share shall have been so forfeited, notice of the forfeiture shall be given 1o the Sharcholder an
whose pame it stood immediately prioe to the forfeitice or if any of his lesal tepresentatives ar to any of the
Persons catitled to the shares by rransmission, and an entry of the forfeinwe with the date thereof, shall
forthwith be made in the Register of Members, but no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make any such entry as aforesaid.
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Any shace so forfeited shall be deemed to be the property of the Company and may be sold, re-allotted, or
otherwse disposed of either ro the original holder thereof ar to any other Person upon such terms and in
such manner as the Board shaf] think &t

- (i} 1\ forfeited share may be sold or otherwise disposed of on such terms and in such manner as the Board

thinks k.

fil) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeimre on such
terns s it thinks fir.

Asy person whose shares have been forfeited shall, cease to be a member, in respect of the forfeited share,
af the Company and notwithstanding the forfeiture, be liable to pay and shall forthwith pay to the Company
on demnand all calls, instalments, interest and expenses and other money owWing upon ot in tespect of such
shazes at the time of the forfeiture, rogether with interest thereon, from the time of the forfeirare, but shall
oot be under any obligation so to do. The liability of such person shall cease if and when the Company shall
hiwe reccived payment in full of all such munics in respect of the Shares.

The forfeirure of a share shall invelve extincron at the time of the forfeiture of all interest and all claims
aud demands against the Compang, in respect of the share and all other rights incidental ta the shate, £xcept
only such of these rights as by these Acticles are expresshy saved.

A duly verified declaration in writing that the declarant is a Dirccror, Manager ot Company Sccretary and
that certain shares in the Company have been duly forfeited in accordance with these Articles on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as against all persons
clamung to be entitled to the shares.

The Company may receive the consideration, if any, given for the share on any sale or disposal thereof and
may ¢xecute a transfer of the share in favor of the person to whom the share is sold or disposed off,

The transferee shall thereupon be registered as the holder of the share. The transferee shall not be bound
i see to the application of the purchase money, if any, nor shall his title o the share be affected by aoy
irregulagity or invalidity in the proceedings in reference to the forfeitute, sale, re-allotment or disposal of the
share,

U'pon any sale after forfeitire or for enforcing a lien or other disposal under the provisions of the preceding
Articles, the certificate o certificatcs originally issued in respect of the relative shares shall {unless the same
shall on demand by the Company have been previously suerendesed o it by the defaulting member) stand
cancelled and become null and void and of nao effect, and the Directors, shali be entitled to issue a duplicate

cernficate or certificates in respect of the said shares to the person ot persons, entitled thereto as per the
pruvisions herein.

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum which,
by the terms of issue of a Share, beeomes payable at a fixed time, whether on account of the nominal value
of the Share or by way of premium, as if the same had been payable by virtue of a call duly made and norified.

BUY-BACK OF SECURITIES

Notwithstanding anything contained in these Articles but subject tw the provisions of Sections 68, 69 and

70 of the Act and any rules and regulations as prescribed by Securities and Exchange Board of Tndia or any

ather authotity for che time being in force, the Company may purchase its own shares or other specified

securities. The power conferred herein may be exercised by the Board, at any time 20d from time to tme,

ghere and to the exteat peemitied by Applicable Law, and shall be subject to such rules, applicable consent
INsgonval as required.
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ALTERATION OF SHARE CAPITAL

Subject to these Ardicles and Section 61 of the Act, the Company may, by an Crdinaty Resolution in General
Meeting from tme to time, alter the conditions of its Memosandum as follows, that is to say, it may:

A Increase its Share Capital by such amount as it thinks expedient;
b. eonsoldate and divide all or any of its Share Capital into shares of larger amount than its cxisting shares

Provided that no consolidation and division which results in changes in the vonng percentage uf

Shareholders shall take effect unless it is approved by the Tribunal og an application made in the
prescribed manner;

¢. convert all or any of its fully Paid up shares into stock, and reconvert that stock into fully Paid up sharcs
of any denominadon;

d. sub-divide its existing Shares, or any of them, into shares of smalier amount than is fixed by the
Mernorandum, so, however, that in the sub-division the proportion between the amnount pad 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

e. cancel shares which, at the date of the passing of the resclution in that behalf, have not been taken or

agreed 10 be taken by any person, and diminish the amount of its share capital by the amount of the
shares su cancelled.

REDNUCTION OF SHARE CAPITAL

The Company rmay, subject to the applicable provisions of the Act or any other Applicable Law, from time
to time by a Special Resolution, reducc its Capital, any capital redemption reserve account of  securities
premium account in any mannee for the tirne being authorized by Law. This Article is not 1o derogate any
power the Company would have under Law, if it were omirted

TRANSFER AND TRANSMISSION

Bvery security holder who intends to transfer securities shall pet such securities demarerialized before
the transfer requeses for effecting rransfer of securities shall not be processed unless the securities arc
held in the dematerialized form with a depository. The Company shall teansfer the shares/
debentures/ Securities in accordance with section 29 and 56 of the Act, the Companics {Prospecnts
ard Allotment of Securities) Rules, 2014, as amended from Hime to time, and other Applicable Law.

- Subject to the provisions of Section 56 of the Act, these Articles and other applicable provisions of tdie Act

or any Applicable Law for the me being in force, the Beard may refuse, in the interest of the Comparry or
in pursuance of power under any Applicable Law, 1o register the transfer of, or the transmission by operation
of law of the right to, amy shares or interest of a member in or debentures of the Comypany. The Company
shall within one moath feom the date on which the instment of transfer, or the intimation of such
transvission, as the case may be, was delivered to the Company, send notce of the refusal o the ransferes
and the transferor or to the person giving intmation of such transmission, as the case mnay be, giving reasons
for such refusal Provided that the registration of a transfer shall not be refused on rthe ground of the
transteror being either alone ot jointly with any other person or persons indebted o the Company on any
account whatsoever except where the Company has a liea on shares.

21



76,

1.

T8,

T4

#iL

1.

There shall be 4 common form of wansfer in accordance with the Companies Act, 2013 and rules
made thereunder,

Nrither the Company nor its Directors shall incur any bability for tegistering or acting upen a transfer
of shares apparently made by geouine' pasties, although the same may, by reason of any fraud or ather
canse not known to the company or its Ditectors be legally inoperative or insufficient to pass the
property in the shares proposed or proposed to be transferred, and although the transfer may, as
between the transferor and the transferer, be lizble to be set aside and notwithstanding that the
Company may have notice thar such instrurment of transfer was signed or executed and delivered by
the mansferor in blank as (o the name of the transferee or the pardculars of the share transferred, or
otherwise in defective manner, In every such case, the person registered as transferee, his EXecutoes,
administrators and survivors alone shall be entited ro be recognised as the holder of such share and

rhe previous helder shall so far as the Company is concerned be deemed to have transferred his whole
lthe therero

The Board may also refuse to registet, subject to the right of appeal conferred by section 58 decline
o register—

(a} the transfer of a share, not being a fully paid share, to 2 person of whom they do nor approve; ot
(b any transfer of shares on which the company has a lien.
Provided that registranon of a transfer shall not be refused on the ground of the transferor being

either alone or jointly with any other person or persons indebted to the Company on any account
whatsoever,

1he Company shall within one month From the date en which the instrument of transfer, or the
intimation of such transmission, as the case may be, was delivered o Company, send ootice of the
refusal o the transferee and the transferor or to the person giving inimation of such transmission,
as the case may be, giving reasons for such refusal

Ne transter shall be made to 2 minor or to persan of unsound mind.

The instrument of transfer of any share in the company shall be in wdtng and the provisions of the
Act and statutoty modifications thereof shall be duly complied with in respect of all teansfer of shares
and rewistration therenf.

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

A. the instrument of transfer is in the form as preseribed under sub-section (1) of section 56 of the Act or
Applicable Law;

b. the instrument of transfer is accompanied by the certificare of the shares to wiich it relates, and such
other evidence as the Board may reasonably require to show the tight of the mansferor 1o make the
transfer; and

¢ the instmument of transfer is in respect of only one class of shares.

2. Every inserument of transfer shall be left at the office for registration accompanied by the certificate

of the shares to be transferred and such other evidence a3 the Ditector may requite to prove the ttle
of the transferor to make the uansfer. Therealter the transferes shall be registered a5 a member in
eespect of such shares. The Directors may waive the production of any certificate upon evidence
sansfactory to them of its loss or desemction,

22



83,

B4

B,

BT

The Cumpany shall refain all instruments of transfer, which shall be registered.

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

Letters of administration, Cerdficate of Death or Marnage, Power of Attorney or similar other
document,

. On giving 21 day's previous notice by advertisement in some newspaper circulating in the district in

which the registered oifice of the Company is situated, the Transfer Books and Repister may be elosed
during such time as the Directors think fit, but such pericd shall not exceed on the whole forty-five
days in each year and thirty days at 4 time.

The executors or administrators of a deceased member {not being ane of scveral joinc-holder) shall
be the only persons recognised by the Company as having any title tor the shares registered in the name
of such member and in case of the death of anyone or more joint-helders of any shares, the survivors
shall be the only, persons recognised by the Company as having any title to or interest in such shares,
but nothing herein contained shall be raken to rclease the estate of & deceased jolnt-holder from any
liability on shares held by him jointly with any other person. Before recognising any executor or
administeator, the Directors may require him to obtain a Grant of Probate or ketrers of Administration
or cther legal represenrmation as the case may be, from some competent Couet. Provided that in any
case whete the Directors in thelr absolute discretion think fit, it shall be lawful for the Directoms to
dispense with the production of Probate or Letters of Administeation or such other legal
representation on such terms a3 1o indemnity or otherwise as the Directors, in their absolute discretion
may consider necessary

(2} Any committee or guardian of a lunatic or minor memlser or any person becoming entitled o
transfer of shares in consequence of the death, bankruptey or insolvency of any member upon
produciog such evidence that he sustains the character in respect of which he purports @ Act under
the Aracles, or of bis title as the Directors think sufficicot may with the consent of the Directars
(which they shall not be under any obligation to give) be registered as a member in respect of such
sharcs, or may subject to the regulations as to transfer, hereinbefore contained, teansfer such shares,
This Asticle is heveinafter referred to as "The Transmission Article”.

Provided nevertheless that it shall be lawful for the Directors in their absolute discretion to dispersc with
the production of any evidence including any legal representation upon such terms as 1o indemnity or
othraise as the Directors may deern fit,

Provided nevertheless, that if such person shall elect to have his nomines registered he shall testfy the
dection by executing o his nomince an inscument of transfer in accordance with the provisions herein
contained and until he does so, he shall not be Freed from any liability in respect of the shares.

{b} Ifthe Directors find that any shareholder is acting in derogation of or detriment to the interest of
the Company, the Board of Directors may call upon such shareholder, after affording opportunity
of being heard, to sell his share or shares to any of the members of the Company or any other

person as approved by the Board, at such price as the Auditors of the Company may consider to
be fair and reasonable.

(¢} Unless the Directors rescind a resulution passed in pursuance of the last preceding clause, such
tesolution shall be 'binding on the shareholder concerned and on the price of his shares ar the rate
or rates fixed by the Auditors being tendered to him, he shsll forthwith cease to be a shareholder
of the company and the share or shares standing in his name shall be transferred to any tmermber
of the Company or other person as approved by the Board.
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{d) For the purpose of the last preceding clause a tender shall be deemed to have been validly made
if a notice is given to the shareholder concerned either by setvies or by post ot advertisement that
he may receive his amount due to him (viz,, the price less any money that may be due feom him
to the Company if the Directors choose to exercise the right of lien) from the Company's Bankers,
Solicitors or Auditors {as may be specified) in exchange for the relative share seript or scripts,
Such share script or scripts shall ceasc to be valid except for being and until transferred to any
member of the Company or person appraved by the Board specified.

fe} A purson or persons in regard to whom the Board of Directors has passed a resolution in
pursuance of the preceding clause () of this clause shall not be entitled to act as the proxy or
constituted attorney of any other shareholder of the Company.

(B Ifa sharcholder fails or neglects ta deliver the share script or scripts in pursuance of the notice
referred ta in the preceding clause (d), the Directors may cause necessary entries to be made in

the register of the Company ro cancel such script or scripts and may take steps for the issue of
fresh script or scripts in place thereof.

(1) Cn the death of a member, the survivor or survivors where the mesiber was a joint holder, and
his nomince or nominees or legal representatives where he was & sole holder, shall be the only
persons recognised by the company as having any title to his incerest in the shares.

(i) Nothing in clavse (i} shall release the estate of & deceased joint holder from any kability in respect
of any share which had been jointy held by him with other persens,

{l) Any person becorning entitled to s share in consequence of the death or insolvency of &
member may, upon such evidence being produced as may from time to time properly be required by
the Board and subject as hereinafier provided, elect, either—

{a) to be registered himself as halder of the share; or

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

{if}y A%k the limieations, restricions and provisions of these regulations refating to the right o transfer
and the registration of an instrument of ansfer of shares shall be applicable to any such notice or
rransfer as aforesaid as if the death or insolvency of the member had got accurred and the nodee of
transter weee a rransfer signed by that member

A person becoming entitled to a share by reason of the death or insolvency of the holder shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered a5 4 member in respect

of the share, be entitled in respect of it to exercise any right conferred by membership in relation to
meetings of the company:

Provided that the Board may, at any time, pive notice requiring any such person to elect either to be
vegistered himself or 1o transfer the share, and if the notice is not complied with within ninety days,
the B3oard may thereafres withhold payment of all dividends, bonuses or other monies payable in
respect of the share, uatl the requirements of the notice have been complied with.

-Lhe provasion of these Arricles shall be subject to the applicable provisions of the Act, the Rules 2nd
any reguirements of Law. Such provisions shall mutatis rmurandis apply ta the transfer or transmissian
by operation of Law to other Securites of the Company.
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SHARE WARRANTS

-3hare warrants may be issued as per the provisions of applicable Law.

The Company tnay issue share wartants subject to, and in accordance with the provisions of the Act,
and accordingly the Board may in its discretion, with réspect oo any share which is fully paid-up on
application in writing signed by the petsons registered as holder of the share, and authenticated, by such
evidence (if any} as the Board may, from time o time, require as 10 the identity of the person signing the
application, and on recciving the certificate (if any) of the share, and the amount of the starp duty an the
warrant and sach fee as the Board may from time to tdme require, issue & share warrant,

DEMATERALISATION OF SHARES

Notwithstanding anything contained in these Articles, the Company shall be entided to dematerialise
securites and rematerialize its Securities and/or offer Securitics in dematerialised form putsiant to the
Depositories Act, 1996, as amended.

- Every person subscnbing to or holding securitics of the Company shall have the opting to receive secunty

certificates or 10 hold the securities in eleceronic form with 4 Depository. Ifa person opts to held his security
with a Depository, the Company shall intimare such Depository the details of allotment of the security, and
on receipt of the information, the Depository shall enter in its recards the name of the allottee as the
Beneficial Owner of the Securty

All Securities held by a Depository shall be dematerislized and be held in fungible form. Nothing contained
i Yections 8% of the Act shall apply to 2 Depository in respoct of the Securitics held by it on behalf of the
Beneficial Owners.

Rights of Depositotics & Beneficial Owners :

L. Norwithstanding anything ro rhe contrary contained in the Act or these Articles, 1 Depasitory shall be
deemed ro be the Registered Owner for the purposes of effecting transfer of ownership of Securities of
the Cumpany on behalf of the Beseficial Crwner.

Ii. Save as otherwise provided in (I) above, the Depository as the Registered Owner of the Securitics shall
nioe have any voting rights or any other rights in respect of the Scourities held by it.

U1 Bvery person holding Sceunities of the Company and whose name is entered as the Beneficial Owner
in the records of the Depository shal be deerned to be a member of the Company.

1. The Beneficial Owuer of Securities shall, in accordance with the provisions of these Articles and the
Act, be entided to all the rights and sabject to all the liabilities in respect of his Securities, which are held
by a Depository.

9. Notwithstanding anything in the Act or these Articles to the conteary, where Securities ave held in a

Depusitory, the records of the Beneficial Owrner shall be provided by such Depository o the Company by
means of Electronic Mode

99, Notwithstanding anything in these Articles, where Securities are dealt with by 2 Depository, the Company

shall mtimate the derails thereof of the Deposttory immediately on allotment of such Securities

100.Nothing contained in these Articles regarding the necessity of having distinctive nuwrnbers for Securities

issued by the Company shall apply to Securitics held with a Diepository
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Lxcept as ordered by a court of comperent jurisdiction or 4s may be required by Law required and subject
to the applicable provisions of the Act, the Company shall be entitfed to weat the person whose name
appears un the Register as the holder of any shate or whose name appears as the Beneficial Owner of any
shate in the records of the Depository as the absolute owner thereof and accordingly shall not be bound
Lo recognize any benami tist or equity, equitable contingent, future, partial interest, other claim w or
niterest in respect of such shates or {except only 25 by these Articles otherwise expressly provided) any
right in respect of 2 share other than an ahselute right thereto in accordance with these Articles, on the
part of any other person whether or not it has expressed or implied notice thereof but the Board shall a

their sole discretion register any share in the joint names of any two or more prmsons or the surviver or
survivares of diem.

The Register and Index of Beneficial Owners maintained by a Depository under the Depositories Act, 1996
shall be deemed (o be the comresponding register and index of members and Securty holders for the
purpases of these Arricles.

Upen receipe of certificate of securites on surrender by a person who has entered into an agrecment with
the Depesitory through a participant, the Company shall cancel such certificates and shall substitute i its
record, the name of the Depository as the registered owner in tespect of the said Securities and shall also
inform the Depository accordingly.

Nothing conrained in Section 56 of the Act or these Articles shall apply to a ransker of Securities effected
by transferor and transferee both of whom are entered as Beneficial Owners in the records of a Depository.

Lixcept as specifically provided in these Articles, the provisions relating to joint holders of shares, calls,
lien on shares, forfeiture of shares and eransfer and ransmission of shares shall be applicable to shares held
in Depository so far as they apply to shares held i physical form subject to the provisions of the
Depositones Act, 1994

Every Depository shall furnish to the Company information about the transfer of secutities in the nane
of the Beneficial Owner at such intervals and in such manner as mag be specified by Law and the Company
in that behalf,

LIEN

The company shall have a first and paramount lien upon all the shares/debentures {other than fully paid-
up shares/debentures) registered in the name of each member {whether sulely or joinly with others} and
upon the proceeds of sale thereof for all moneys (whether presently payable or not) called or payable ar a
{ixed time in respect of such shares/debentures and no equitable interest in any share shall be creared
cxeept upon the footing and condition that this Article will have full effect and such lien shall extend to all
dividends and bonoses from me to me declared in respect of such shares/debennupes. Unless otherwise
agreed the regisication of a rransfer of shares /debentures shall operate a3 a waiver of the company’s lien,
if any, on such shares/debeniures. The Directors may at any time declare any shares/debentures wholly or
in part to be exempt from die provisions r this dase.

For the purpose of enforcing such lien, the Board may sell such partly Paid-up shares, subject thereto in
such manner as the Board shall think fit, and for that purpose may cause (o be issued, 4 duplicate certificate
mn respect of such shares:

I'rovided that no sale shall be made—
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(b) unul the expiration of fourteen days after 1 notice in writing stating and demanding payment of such
part of the amount in respect of which the lien exists as is presenty payable, has been given to the registered
holder for the time being of the shate or the person entitled thereto by reason of his death or insolvency.

(i) To pive effect to any such sale, the Board may authorise some person to wansfer the shares sold to the
purchaser therend,

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

{1} The purchaser shall not be bound to see ta the application of the putchase money, nor shall his ttle to
the shaes be affected by any irreguiarity or invalidity in the proceedings in reference o the sale.

(1} The proceeds of the sale shall be received by the company and applied in payment of such part of the
amount in respect of which the lien exists as is presendy paysble.

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

Fully paid shares shall be free from all lien and that in the case of partly paid shares, the Company's lien
shall be restricied to mwoneys called or payable a a fixed time in respect of such shares

BORROWING POWERS

Subject to the provisions of Section 73 ta 76, 179, 180 and other applicable provisions of the Act or
Applicable law, and of these Asticles, the Board may from time to time, ar its discretion by resclution
passed at the meeting of a Board or where a power to delegate the same is available, by a decision,/resolution
of such delegate, raise or barrow or secure the payment of auy sum or sums of money for the purpose of
the Cormpany from any source.

Provided, however, that where the money o be borrowed rogether with the money already borrowed (apart
trom teonporary loans obiined from the Company’s bankers in the ordinary course of business) exceed the
aggregate of the paid-up eapital of the Company and its free reserves and securities premium accourtt, the
Board shall not borrow such money without the consent of the Company by way of a Special Resolution
ina General Meeting. No debt incurred by the Company in the excess of the hmit imposed by these Articles
shall be valid or effectual unless the lender proves that advancing of the loan is in good faith and without
knowledge that the limit imposed by this Article had been exceeded.

subject to the applicable provisinng of the Act, Applicable Law and thesc Articles, auy bonds, debenmires,
or other Securitics may if permissible in Law be issued at a discount, premium or otheraise by the Company
and shall with the consent of the Board be issued upon such terms and conditions and in such manmer and
for such consideration as 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 shazes of any denuminadon, and
with any privileges and conditions as to the redemption, surrender, allotment of shares, appoinement of
Directors or otherwise,

Provided that Debentures with rights to allotment of ot conversion into Equity Shares shall not be issued
except with, the sanction of the Company in General Meeting accorded by a Special Resolution.

The Board shall canse a proper Register to be kept in accordance with the provisions of the Act of all
maorigages, debentures and charges specifically affecting the propetty of the Company; and shall canse dhe
requitements of the relevant provisions of the Act in that behalf to be duly complied with within the nme
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prescribed under the Act or such extensions thereof as may be permiteed under the Act, as the case may
be, so far as they are required to be complied with by the Board.

I any uncalled capital of the Company is included in or charged by mortgage of other seconty, to secure
the fulfilment of any contracts or engagement entered into by the Company, the Dirccioes may, subject to
the provisions nf the Act and the Articles make calls on the members in respect of such uncalled capital in
trust for the petson in whose favour such mottgage Or security is executed.

GENERAL MEETING

. All general meetings other than annual general meeting shall be called extra-ordinary peneral meeting.

- (1) 'The Board may, whenever it thinks fit, call an extraordinary gencral meeting,

{ii} If at any time directors capable of acting who arc sufficient in number to form a quoTum are 1ot
wichin India, any director or any two members of the company may call an extracrdinary general

mecting in the same manner, 25 nearly a5 possible, as that in which such a mecting may be called by
the Board.

{f) No business shall be transacted at any general meeting unless a quorum of members is present at
the dme when the mmeetng procesds o business.

{ii) Save as atherwise provided herein, the quorum for the peneral meetings shall be as provided in
section 103,

Any act or resolution which, under the provisions of these Articles or of the Acer, iz permitted or
required to be done or passed by the Company in General Meeting shall be sufficiendy zo0 done or
passed if cffected by an ordinary resolution unless rither the Act or these Articles specifically roquire
such act 1o be done ot resclution to be passed by a special resolution.

The Chairman, if any, of the Board shall preside as Chairman at cvery genetal meeting of the
company. If there is no such Chairman, or if at any meetng, he is nat present wichin fiftesn minutes
after the time appointed for holding the meeting, or s unwilling to act as Chaitman of the
reeting, the directors present shall elect one of their members to be Chairrman of the mecting, If
at any meeting no direcror is willing to act as Chairman or if no director is present within fifteen
minuees After the dme appointed for holding the meeting, the members present shall choose one of
theit members t6 be Chaieman of the meeting,

It within half-an hour from time appointed for the meeting a guorum not present, the meeting if
convened upan a requisition such shall be dissolved, but in any other case the meeting shall seand
adjousned to the same day in the next weck at the satne lime and place and if a¢ such adjourned meeting
% ¢uorum is not present, those members who are present not being less than two shall be a2 quorum
and may transact the business for which the meetng was ofiginally called.

- Where permitted or required by Applicable Law, Board may, instead of valling a meeting of any members/

lass of members/ Debeniure holders, seek their asseat by postal ballot, inchuding e-voting. Such postal
ballot will comply with the provisions of Applicable Law int this behalf,
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- The intent of these Articles is that in respocr of secking the sense of the members ur members of a ciass
oF any Security holders, the Company shall, subject to Applicable Law, be entitled 1o seek assent of
members, members of 1 class of members or any holders of sucurities using such use of contemporaneous
methods of communication s is permitted by Appliesble Law, A written tesolution including consent
obrained through Eleetronic Mode shall be deemed to be sanction provided by the member, member of a
class or other Security holder by way of personal presence in a Meeting.

- In ease of resolutions to he passed by postal ballot or e-valing, no meeting needs to be held ar 4 specified

Hime and space requiring physical presence of Members to form a HuoTum

Where a resolution will be passed by postal ballot the Company shall, in addition to the reguirements of
#ving reguisive clear days notice, send to ail the Members the following:

4. Diraft resolution and relevant explanatory staternent clearly explaining (he reasons therefor.
b. Pestal ballot for giving assent ot dissent, in wrting by Members; and

€ linable Member, in such manner as prescribed under Applicable Law, fur communicating assents or
dissents on the Postal ballot to the Cempany with & tequest to the Members to send their
communications within 30 days from the date of dispatch of the notice.

Subject to any rights or restdcrions for the dme being attached to any class or classes of shares,—

a  ou ashow of hands, every member present in persen shall have one vote; and

b, on apoll, the voling rights of members shall be in proportion to his Share in the paid-up equty Share
Capital of the Company.

€. A member may exescise his vote at a meeting by elecironic means in accordance with Section 108 of
the :Act and shall vote only once.

Where the Company conducts General Meetings by way of e-votng, the Company shall follow the
procedure kaid down under the Act and Applicable Law.

Where Member has been allowed the option of voting through Electronic Mode as per Applicable Law,
such Member, or Members gencrally, shall be allowed to speak at a Meering, but shall not be allowed to
vore a e Meeting,

. Where there is vodng at General Meeting in addition o E-voting, the person chairing the General Mecting

may require & poll to he conducted. The Chairman shall declaze the tesults obtained through Electronie
Mades at the meeting, and the tesult of the poll, at the meeting,

{1} In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders.

{ii} For this purpose, seniority shall be determined by the order in which the names stand in the register
of members if more than one of such joint-holders be present at any meeting, then one of the said
Persons 6 present whose name stands higher in the Register of Members shall alone be catided to
s to vote (o respect of such shares, but the other joint - holders shall be entitled to be present
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at the meeting, Executors or Administrators of 2 deceased Shareholder in whose name shaces stand
shall for the purpose of these Articles be deemed joint-holders thereof.

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

The Chairman of a Gencral Meeting may with the consent of the meeting at which a quorum is present
adjourn the same, from time to time and from place to place, but no business shall be rransacted at
any adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place.

- Any person entitled under the transmission Ardcles to transfer any shares tmay vote at any General

Meeting in respecet thereof in same manner as if he was the registered holder of such shares, provided
that tarty eight hours at least befare the tme of holding the mecting or adjourned meeting as the case
may be at which he propose to vote, he shall satisfy the Directoss of his right to tansfer such shares
or the Directors shall have previously admitted his right to vote at such mecting in respect thereof.

. No member shall be entitled o vore at any general meeting unless all calls or other sums presendy

pavable by kim in respect of shares in the company have been paid.

34 {i) No objection shall be raised te the qualification of any voter except at the meeting or adjourned

meeting at which the vorr objected to is given or tendered, and every vote not disallowed ar such
meeting shall be valid for all purposes.

(i) Any such objecdon made in due tdme shall be referred to the Chairman of tie meeting, whose
decision shall be final and conclusive,

Any body corporate which is 4 Member of the Company may, by tesolution of the Board or other
governing body, authorise such person as it thinks fit to act as its representative at any rnecting of the
Company and the said person so authorised shall be endded to exercise the same powers as prescribed
undet Secdon 113 of the Act

¥otes may be given cither personally or by proxy, or in the case of a member company, by a
representative duly authorised as aforesaid.

REQUISITION OF EXTRAORDINARY GENERAL MEETING

- The Board may, whenever it thinks fit, call an Extraoedinary Geaeral Meeting or it shall do so upon a

requisition received from such number of members who hold, on the date of receipr of the requisition, in
the apgregate not less than one-tenth of such of the paid up Capital of the Company as on that date carries
the right of voting in regard to the matter in respect of which the requisition has been made and such
raecting shall be held ar the Office or at such place and at such time as the Board thinks fit
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Any valid requisition so made by $hareholders must state the abject or objects of the meeting proposed to
Le called, and must be signed by the requisitionists and be depoatted at the Registered office and emailed
to the Company ar its registered email address; provided that such requisition may consist of several
documents in like form each signed by one or more requisitionists.

Any meeting called under the foregoing Ardlees by the requisitionists, shall be called in the same manner,
as neatly as possible, as that in which a meeting is to be called by the Board.

Any debentures, debenture-stock or other securities may he issued at a discount, premium o otherwise
and may be issued on condition that they shall be convertible into shates of any denomination and with
any privileges and condition as to redemption, surrender, deawing, allotment of shares | attending (T ot
voting) at the General Mecting, appointment of Directors and otherwise Debentures with the right o
conversion inte or allotment of shares shall be issued only with the consent of the company in the Gencral
beeting by a Special Resvlutnn.

PROXY

. Fvery proxy {whether 4 member or not) shall be appointed in wiiting under the hand of the appointer or

his atrorney, or if such appointer is a body corparate, under the common seal of such corporare, if any, ot
be signed by an officer or any attorney duly authorised by it, and any commitree or guardian may appoint
such proxy. An instrament appointing & proxy shall be in the form as prescribed in the mles made Loder
section 105 of the Act.

i\ member present by proxy shall be entitled to vote only on a poll, except whete Applicable Law provides
otherwise,

The proxy se appointed shall nat have any right to speak ar the meeting.
A person may be appointed as proxy whether he is member or not of the Corpany and every naotice

convening a meeting of the Company shall srate that 2 member is entitled to appoint 8 proxy o attend and
vare al meeting instead of hirnself and the proxy need not be a member of the Cumpany.

- A vote given in accordance with the terms of an instroment of proxy shall be valid, norwithsmanding the

previous death or msanity of the principal or the revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been
received by the company at its office before the commencement of the mecting or adjoumed mecting at
which Lhe proxy is used,

‘The instrument appointing a proxy and the power of attorney ot other authorty, if any, under which it is
signed or 2 notarial certified copy of that power af attorney, shall be deposited at the registered office of
the Company not less than 48 houss before the time for holding the mecting or adjourned miecting at which
the persan named in the instrument proposes o vate, or, in the case of a poll, not less than 24 hours before
the tme appointed for the taking of the poll; and in default the instrument of proxy shall not be treated as
vilid,

MINUTES

The Company shall prepare, circulate and maintain minutes of each Board and General Meeting in
accordance with the Act and Rules and such minutes shall contain a fair and correct summary of the
proceedings conducted at the respective Meeting.
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The minutes kept and recorded under this Article shall also comply with the provisions of Sccretarial
Standards issued by the Institute of Company Scerctaries of India constituted under the Company
Secreranes Act, 1980 and npproved as such by the Central Government and applicable provisions of the
Act and Applicable Taw.
+ The Company shall cavse minutes of the proceedings of every Board and General Meeting to be kepe by
miaking within 30 (thirty) days of the conelusion of every such mecting concerned, entries thereof in books
kept for that purpose with their pages consecntively aumbered.

- Al appointments of Directors of the Company made at any meeting aforesaid shall be included in the

minutes of the mecting.

Nothing herein contained shall require or be deermed to require the inclusion in any such Minutes of any
matter which in the opinton of the Chairman of the Meeting (i) is ot could reasonably be regarded as,
defamatory of any person, ot (i) is irrelevant or immaterial to the proceedings, of {iii) is detrimental to the
interests of the Company. The Chaizman of the meeting shall exercise an absolute discretion in regard to
the inclusion or non-inclusion of any mattez in the Minutes on the aforesaid grounds.

- The minutes of meeting kept in sccordance with the provisions of section 118 of the Act shall be evidence

of the proceedings recocded therein,

Where the minutes of the proceedings of any General Meeting of the Company or any meeting of the
Board o1 4 committee of Board have been kept in accordance with the provisions of Section 118 of the
Act, then, until the contrary is proved, the meeting shall be deemed to have been duly called and held, all
proccedings thereat to have been duly taken place, and the resolitions passed to have been duly passed and
in particutar, all appoinuments of Directors, key managerial personnel, Auditors or company secretary in
practice or Lquidators made at the meeting shall be deemed to be valid.

The book contaming the Minutes of proceedings of General Meetings shall be kept at the Office of the
C.ompany and shall be open, during business hours, for such periods not being less in the aggregate than
two hours in each day as the Board determines, for the inspection of any member without charge.

- Sury member shall be entided o be furmished within seven (7) working days after he has made a request in

that behalf to the Company with a copy of the minutes on payment of such amount as may be fixed by the
Board which chall not exceed the limits as prescribed under Applicable Law.

DIRECTORS

. The business of the company shall be managed by the Board of Directors.

- {i} Subject ro the applicable provisions of the Act, the number of Directors of the Company shall not be

less than 3 (tiee) and not mure than 21 {rventy one). However, the Company may at any Lme appoint

more than 21 (twenty one) directors after passing Special Resolution at a General Meeting i accordance

with the act out of which the renrng directors determined in accordance with Section 152 of the Acy *+++
{if) Mr. Rakesh Kumar shall be non-retiring director of the company. {Non-retiting ditectors are
thosc whose period of office is not liable to determination by retirerment of dircetors by totation).
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- The office of the Chairmaa shall be held by one of the Directors who have been elected amongst the

individual shareholders. The provisions of this regulation shall mutatis murandis apply to the office of
Managing Directar

. Subject o the applicable provisions of the Act and these Articles, the Board shall have the power at any

ume and {rom tme to time to appoint any qualified person to be a Director either as an addition to the
Buard or 10 fill a casual vacancy but 5o that the total number of Directars shall not at any time ¢xcecd the
maximum number fixed for the Board by these Aricles | Subject to the Applicable Laws, any person so
appointed as an addition shall hold office only up to the earlier of the date of the pext Annual General
Meeting or at the last date on which the Annual General Meetng should have been held but shall be eligible

for appointment by the Company as & Director at that mieeting subject to the applicable provisions of the
Act,

. Subject to Sections 149 and 152 of the Act and other provisions of the Act, the Company may increase

ar reduce the number of Directors.

- £ Direcror shall nor be required to hold any qualification shares of the Company.

. The Company shall, subject to dhe provisions of the Act and these Articles, be entided to agrec with any

person that he or it shall have the right to appoint his or its nominee an the Board, not being an
Independent Director, upon such terms and conditions as the Company may deem fit, He shall be caritled

to the same tights and privileges and be subject to the same obligations as any other Director of the
Company.

In the event of Company borrowing any money from any financial corporation or institution or
Government or any Government body or a collaborator, banls, person or persons o from any other source,
while 2ny moaey rernains due to them or any of them, the lender concerned may have and may cxercise
the right and power to appuint, from time (o time, any person or persons to be a Director or Directors of
the Company,

A nominee Dircctor may at any time be removed from the office by the appointing authority who may
from the time of such removal or in case of death or resignation of person, appoint any other or others in
his place. Any such appointment or removal shall be in writing, signed by the appointer and served oo the
Company. Such Director need not hold any qualification sharcs.

(i} Remuneration, if any, payable by the Company to each Director including independent directors

of the Company shall be determined in accordance with the provisions of these Articles and the
Applicable Law.

(1) The Director may be paid, all eravelling, hotel and other expenses properly incurred by them:

** Amended as per special resolution passed in Extraordinary General Meeting held on 1st June, 2001
aticl as approved by Deparement of Company Affairs, Government of India vide its letter Number
+ 1-C1L.VIT dated 23.08.2001.
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a)  In attending and returning from meetings of the Board of Directors or any committee thereof
or genecral meetngs of e company; or
B} Inconnection with the business ar the company.

(i) All fees/compensation o be paid to Directors including Independent Directors shall be as fixed
by the Board subject to Section 197 and other applicable provisions of the Act, the Rules
thereunder, thuse Articles and any other Applicable Law.

Provided that where the Company takes a Directors” and Officers” Lizbility Insurance, specifically
pertaining to a particular Dicector and/or officer, then dhe premium paid in respect of such insurance,
for the period during which a Ditector and/or officer has been proved guilty, will be weated as part
of remuneration paid to such Dircctor and/or officer.

"The fees payable ta a Director for attending the meetings of the Board or Committec thereof shall be such
sumas may be decided by die Board of Directors from time to time wirhin the maximusn it as prescribed
ander Sectien 1975} of the Act and Applicable Law. Fee shall also be paid for artending any separate
meeting of the Independent Diteetors of the Company in pursvance of any provision of the Act. Fee shall
also be payable for participating in meetings through permissible Flectronic Mode

3. [F any Director, being willing, called wpon te perform cxtra services or to make any special exergons

for the purpeses of the Company or is giving special attention to the Company a5 a rnember of the
Committee or Director or otherwise the Company may pay him additional remuncradon, if any,
subject to such sanctions and approvals, as may be required under the Act and applicable law.

- The contining Directors may act notwithstanding any vacancy in the Board, but, if and sa iong as

their number is reduced below the minimum number, the Ditectors shall not act except for the
purpose of inercasing the number of 'Directors or of summaning a general meeting of the company.

. Retiring Directors shall be eligible for re-election and shall act as a Dircctor throughaut the mecting

at which he retires,

If at any meedng the place of the refiting Dircctor is oot filled up and the meeting has not expressly
resolved not to fll up the vacancy, the retiting director shall be deemed to have been appeinted in
adjourned meeting in accordance with the provisions of section 152(7) of the Companics Act, 2013

The Company shall have such number of Independent Directors on the Board of the Company, as
may be required in terms of the provisions of Section 149 of the Act of any other Law, as may be
applicable

Subject to the provisions of Secdon 188 of the Companies Act, 2013, a Director shall neither be
disqualified from contracting with the Company either as vendor or purchaset or otherwise for goods,
materials or services or for undertaking the subscription of any shares in or debentures of the
Company nor shall any such contraet or areangement, entered into by or on behalf of the Company
with a relative of such Director ot a firm in which such Director or relative is a parttier or with any
ather partner in such firm or with a private Company in which such Director is 2 merber or Director
be void, nor shall any Director so contracting or being such member ot so interested be liable to
account to the Company for any profit realised by such contract or arrangement by reason of such
Diircctor holding that office or of the fiduciary relation thereby cstablished,

Subject to the provisions of the Act, the Central Government or any State Government or Credit

Institutions if so agreed berween them and the Company, shall be at hiberty to notminate Directors in
terns of such Agrccineiit
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‘The Company may, and subject to the provisions of Section 169 of the Act, remove any Ditector
befere the expiration of his period of office and appoint anather Director.

- Subject 1o the provision of Section 161 of the Act, the Board may zppoeint an alternace director to

act tor a director of the Company during such directar’s absence for a petiod of not less than 3 {three)
months from India. The Board may appoint such a person as an Alternate Ditector to act for a
Diirector (hereinafter called “the Original Director™ (subject to such person being acceptable ta the
Chairman) during the Original Dircetor’s absence. An Alteenare Director appointed under this Article
shall not hold office for a period longer than that permissible to the Original Direcror in whese place
he has been appointed and shall vacare office if and when the Odginal Director teturns to India. If
the term of the office of the Original Director is determined before he so returns to India, any
provisions in the Act or in these Articles for automatic re-appointment shall apply to the Original
Director and nox to the Aleernate Divector.

The Director of the Company may beecome the Ditector of any Company promated by this Company
ar in which it may be intetested as a vendor, sharcholder or atherwise, and no such Director shall be
accountable for any benefits received as Director or member of such Company sabject to the
provisions of Sectians 188 and applicable provisions of the Companies Act, 2013,

At least two-thirds of the total number of Directars, excluding Independent Directors, wiil be the Directors
wha are liable to retire by rotation (hereinafter called “the Rotational Directors™).

At every Annual General Meeting of the Company, one-third of the Rotational Directors, or if their number
18 vot three or g multiple of three, then, the number nearest to one-third, shall retire from ofSee.

" Retiting Directors shall be eligible for re-clection and shall act as a Director thoughout the meeting ac

which lie retires.

The Company may appoint a Managing ot 2 Whole-time Director, or any other Executive Director, as
Rotationa]l Director. The terms of appointment of such Director may peovide that, where the General
Meeting at which such Rotational Ditector comes for reappointment does not reappoine lum, his office
shall eontinue without being a Director on the Board of the Company.

Tt at any meeting , the place of the retiring Director is not filled up and the meeting has not expressly
resolved not vo fill up the vacancy, the retiring director shall be deemed o have been appoitited in
adjourned meeting in accordance with the provisions of section 152(7) of the Cormpanies Act, 2013

The Company shall have such number of Independent Ditectors on the Board of the Company, a5 may be

required in terms of the provisions of Section 149 of the Act or any other Applicable Law, as may be
applicable,

Auy casual vacancy in the post of an Independent Ditector caused by way of removal, resigmation, death,
vacation of office under Scetion 167 of the Act and Applicable Law or Articl: 184 remaval from
Directorship pursuant to any court order or due to disqualification under Section 164 of Act shall be Blled
by following the process laid down herein below and in accordance with the Applicable Law, No such
caswal vacancy shall prejudice the functoning of the Board during the intervening perod.

The effice of a Director shall ipso Facto become vacant:

2. on the happening of any of the events as specified in Section 167 of the Ack;
b. ifa person is a Director of more than the number of Companies as speciticd in the Act at 2 ime;
t. inthe case of atrernate Director, on return of the origing] Directur in terms of Section 161 of the Act
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. having been appointed as o Dircctor by virtue of his holding any office or other employment in the

halding, subsidiary or assaciate company, when he ceases to hold such office or other employment in
that company,

¢ if he is rernoved in pursuance of Section 169 of the Act; and
f. upon any other disqualification that the Act for the time being in force may prescribe.

Subject to the provisions of Applicable Law, a Director may resign from his office by giving a notice in
wnting 10 the Company and Board shall take note of the same. The Fact of such resipnation shall be
mentioned in the report of Directors laid in the immediately following General Meeting by the Company.

. A Managing Director or a whole-time Director or any executive Director who has any terms of

crmployment with the Company shall not give any notice of resipnation in breach of the conditions of
employment as may be gpplicable, either to a Director specifically, or 1o employees of the Company
gencally. A nominee Director shall not give any notice of resignation except through the norinating
pLrsom.

The resignation of a Director shall take effeet from the date on which the notice js received by the Company
or the date, if any, specified by the Director in the notice, whichever is later

Provided that the Director whe has resigned shall be Liable even after his resignation For the offences which
oeeueeed during his renure,

PROCEEDING OF BOARD

The Board of Directors may meet for the dispatch of business, adjourn and otherwise repulate its
meeting and proceedings as it think fie. Notice in writing of every meeting of the Board of Directors
shall ordinarily be given by a Managing Director or any Director of the Company or the Cotnpany
Secretary of where there is no Company Secretary, any such other officer of the Company duly
authorised by the Board in this behalf to cvery Director for the time being in India at his usual address
in India or in any mode as prescribed in rerms of sub-section 3 of Section 173 of the Act.

The notice of the meeting shall inform the Dircctors reparding the opdon available 1o them o
participate through Electronic Mode, and shall provide all the necessary information to enable the
Dirertues to participate through such Electronic Mode

‘The quarm for a mecting of the Directors shall be determined from dme to time in aceordance with
provisions of Section 174 of the Companies Act, 2013, If quorum is not be present within fifteen
minutes from the dme appointed for holding a meeting of the Board, it shall be adjourned until such
datc and time as the Dircctors present shall decide.

subjeet to the provisions of the Act and other applicable law, questions rising at any meeting shall be

deaided by 2 majuriry of votes and in case of equality of votes the Chairman shall have 2 second or
casrng vote.

A meeting of the Board of Directots for the time being at which a quorum is present shall be
competeit (o excrcise all or any of the anthorides, power and discreton’s by or under the Articles of
the Company for the time being vested in or exercisable by the Board of Ditectors generally,
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Subject ta the provisions of Section 173(2) of the Act and Applicable Law, the Directors may
patticipate in meerings of the Buard otherwise through physical presence, Elecronic Mode as the
Boawrd may from dme o tme decide and Directors shall be allowed to Patticipate from sdbple
locations through modern communication equipments for ascertaining the views of such Dircerors
who have indicated their willingness to participate by such Electronic Mode, as the case may be.

The Board may, by way of a resolution passed at a meeting, decide the venues where arcangements may be
made by the Company, at the Company’s cost, for patticipation it Board meetings through Electronic
hlode, as the case may be, in accordance to the provisions of section 173(2) of the Act and Applicable Law.
In case of 4 place other than such places where Company makes arrangements as above, the Chairman may
decline the dght of a Divector to participate through Electronic Mode in view of concerns of security,
sensitivity and conbidengiality of Board proceedings. Where the Chairman so petenits 8 Director to
participate from 2 place other than the designated places where the Company has made the arrangements,
the secusity and confidentiality of the Board proceedings shall be the responsibility of the Direcror so
pasticipating, and the cost and expense in such partticipation, where apreed to by the Chairman, may be
reimbursed by the Company

. Subject as aforesaid, the conduct of the Board meeting where 1 Director racticipates through Electronie

tMode shall be in the manner as laid down in Applicable Law.

. Every Director present at any meeting of the Board or of a Committee thereof shall sigm his pame in 4

baok to be kept for that purpose. The names of Directors who have participated in Board meetings through
Electronic Mode shall be entered and initialed by the Company Secretary, stating the manner in which the
Director so participated.

The Board of Directors may from dme to time subject to the provisions of the act delegate any of
their powers to commitiee cousisting of such member or members of their hody as they think fir and
may from time o time revoke such delegation, Any committee so formed shall, in the exerdise of the
powets so delegated; conform to any reguladons that may from time to time, be imposed upon it by
the Directors.

The meeting and proceedings of any such commiteee consisting of two or more mermbers shall be

poverned by provisions hersin contained for regulating the meeting and proceedings of the Directors
s0 far as the same are applicable theretn.

All acts done by any meeting of the directors or by a Committee of [Jirectors ar by any pemon acting
as a4 Director shall nowwithstanding that iv shall afterwards be discovered thar there was some defeet
in the appointment of such Directors or person acting as afotesaid or that they or any of them were
disqualificd be as valid as if every such person had been duly appointed and was qualificd to be a
Directer. Provided that nothing in this Article shall be deemed to give validity to acts done by a
Direcrar after the appointment of such Director has been shown ta be invalid,

A resolution may be passed by the Board or Committee thereof by cireulation in accordance with the
provisions of Section 175 of the Act.

A Direcror of the Company who is in any way, whether digectly or indirectly concerned or interested in g
tontract or proposed contract or arrangement entercd into or to be entered into by or on behalf of the
Company, shall disclose the nature of his concern or interest at a meeting of the Board in the manner
provided in Secton 184(2) of the Act; provided that it shall nat be necessary for a Director to discloze his
CURCCLR OF WIterest in any cONLAct or arrangement enteted into or to be entered into with any nther body
carporate where the [irector of the Company efther himself or in association with any other Dizector hold
or holds less than two per cent of the shareholding in such other body COLpOIREe,
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201 Gubject to the provisions of Section 184 of the Act, no Director shall as Director take any patt in the
discussion of, or vote on any contract or arrangement enteted into by or on behalf of the Company, if he
i in any way whether directly vr indirectly concerned or interested in such contract or arrangement; nor
shall his presence count for the purpose of forming  quorum at the time of any such discussion or vote;
atd if he does vore, his vote shall be void,

POWERS OF DIRECTORS

2 The business of the Company shall be managed by the Board of Directors, who may pay all expenses
incurred in getting up and registering the Company, and may exercise all such powers of the Company as
are not in the vioktion of the Act or any statutory modifications thereof for the time being in forer or
which are not restricted by these Articles and not required 1o be exercised by the Company in General
Meening, subject nevertheless to any regulation of these articles and to provisions of the said Act and
Applicable Laws, and to such regulations being not consistent with the aforesaid regulations or provisions
as may be prescrbed by the Company in Genera) Meeting; but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Directors which should have been valid if thar
regulabion had not been made.

203. Nothing in this Article contained shall be deemed 1o affect the right of the Company in peneral meeting to
impose restriction and conditions on exercising of any power by the Board

204, {{) Without prejudice to the general pawers conferred by proceeding Articles, the Board of Ditectors
may from time ta time and subject to the restrictions contained in Articles, delegate to any of the
Dhircetons, employees or other persens including any fiem or any body cotporate any of the powers
fear the time being vested in the Board of Directors.

{tij All deeds, agreements and documents and all cheques, promissory notes, drafts, hundies, bills of
exchatiges and other negotiable instrument and all receipt for moneys paid to the Company shall be
signed, drawn, aecepred or endorsed or otherwise executcd as the case may be, by such persons
{including any firm and bady corporate) whether in the employment of the Company or not and in
such manner g8 the Boaed of Directors shall from time to time detormine.

205, The Board of Directors may make such arrangements as may be thought fit for the management of
the Company's affairs abroad and may for this purpose {without prejudice to the generlity of their
powersiappoint local bodies and agents and fix their remuneration and delegate to them such powers
as may be deemed requisite or expedient. The commaon seal shall be the affixed by the authority and
in the presence of such persons as the Board of Directors shall appoint from dime to dme, in writing.
Lhe company may also cxercise the powet of keeping register.

2016, T'he Board of Directors shall cause minutes to be duly entered in books provided for the purpose:

j  Of the names of the Directors present at cach meeting of the Board of Dircetors and of any
Committee of Ditectors.

i) O all orders made by the Board of Directots or Committee of Directars.

iii) Of all resolutions and proceedings of General Meeting and of mectings of the Board of
Directors and Commitice.
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1v)  And any such minutes of any meeting of the Directors or of any comunitter or of the Company,
il purpotting to be signed by the Chairman of such meeting or by the. Chairman of the next

succeeding meetings in accordance with Section 118 of the Act, shall be pritma facie evidencc
of the martters stated in such mimtes,

207, Subject to the provisions of the Act and of these Ardcles, the Board shall have pOWer to appoint from
vme to time any of itt member or members as Managing Director(s)/Whole Time Director of the
Company for fixed term not excecding five years at a time and upon such rerms and conditions as the
Board thinks fit and subject 1o the provisions of these Articles the Board tnay by resclution vest in
such Managing Director(s) such of the powers hereby vested in the Board generally as it thinks fit,
and such powers may be made excrcisable for such period or perods and upon such conditions and
subject to such restrictions as it may determine.

208. Subject o the Article above, the powers conferred on the Managing Director shall be exercised for such
objects and purpose und upon such terms and conditions and with such restrictions as the Board may think
bt and it may confer such powers either collaterat with o to the exclusion of and in substitution of all or
any of the powers of the Board in that behalf and may from time to time revoke, withdraw, altet or vary
all o1 any of such powers. The Managing Director shall not exercise any powers under Secton 179 of Act

except such powers which can be delegated under the Act and specifically delegated by a resolution of the
Board.

200, The Board of Directors may, subject to Section 179 of the Act, entrust to and confer upon a Managing
or whole time Dircctor any of the powers exercisable by them, upon such terms and conditions and
with such reserictions, as they may think Bt and eithet collaterally with or 10 the cxclusion of their own
puwers and may, from time to tdme, revoke, withdraw or alter ot vary all or any of such powers.

211 A Managing or whole dme Director may be paid such remuneration, whether by way of monthly payment,
fee for each meeting or participation in profits, or by any ot all these mades, or any other mode not
expressly prohibited by the Act, as the Board of Directors may determine

211 A Managing Divecror or General Manager or Manager or Secretary of the Company if he is also a
directar of the company shall not while he continues o hold that affice be subject to retirement by
roraton, but shall be reckoned #s Director for the purpose of determining the rotation of retirement
of Directors or to redre but subject to the same provisions as to resignation and removal as the other
directors to the Company, and e shall ipso facto and immediately, ceases ro be Managing Director
nr whole time Director from any cause, after he ceases to be Diirector of the Company except
otherwise provided in the articles for o specified period.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

213 Subjeet to the provisions of the Act and Applicable Law,—

a. A Chief Executive Officer, Manager, Company Secretary and Chief Financial Officer may be appointed
by the Board, at such remuneration and npoo such condidons as it enzy think fit; and any chicf cxecutive
officer, manager, company secretary and chief financial officer so appointed ruay be removed by means
of a resolution ai the Board Meeting, the Board may appoint one or more chief executive officers for
its mmaltiple busincsses.
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b. A provision of the Act or these regulations requiring or authorising a thing to be doge by ot to a Director

and Chief Fxecutive Officer, Manager, Company Secretary or Chief Financial Officer shali not be
satisfied by its being done by or to the same person acting both as Director and as, ot in place of, Chicf
Fxecurve Officer, Manager, Company Secretary or Chief Financial Officer,

€. The functions of a Company Secretary shall be in zccordance with Section 205 of the Act and other

Applicable Lasw,

d. Subject to the article above, the powers conferred on the Chief Executive Officer shall be exercised for

such objects and purpose and upon such terms and conditions and with such restrictions as the Board
may think fir and it may confer such powers either collateral with or to the exclusion of and in
substitution of all or any of the powers of the Board in that behalf and may from time to fime revoke,
withdraw, alter or vary all or any of such powers.

- The Chief Executive Officer shall not exercise zoy powers under Section 179 of Act except such powers

which can be delegated under the Act and specifically delegated by 2 resclotion of the Board.

Subject to the provisions of the Act and otier applicable laws, an individual who is Managing Director or
Cluef Fxecutive Officer or Wholetime Director of the Compaay may be appointed ot re-appoisted as
Chaitman of the Company at the same time.

- & director may be appointed as managing director, wholetime directot, chief executive officer, manager,

company secretary of chief Anancial officer.

COMMITTEES AND DELEGATION BY THE BOARD

. The Company shall constitute such Committees as may be required under the Act and Applicable Law.

Without prejudice to the powers conferred by the other Articles and so as oot to in any way to limit or
restrct those puwers, the Board may, subject to the provisions of Section 179 of the Act, delegate any of
its powers to the Managing Director(s), the executive director{s) or manager or the chief executive officer
of the Company. The Managing Director(s), the executive director(s) or the manager ot the chief executive
officer(s} as aforesaid shall, in the excrcize of the powers so delegated, conform to any regulanons that may
freim rime to time be imposed on them by the Board and 4l acts done by them in cxercise of the powers

50 delegated and in conformity with such repulations shall have the like force and effect as if done by the
Boaed.

. Subject o the applicable provizions of the Act, the requirernents of Applicable Law and these Articles, the

Board may delegate any of its powers to Committees of the Board consisting of such member vr members
of the Board as it thinks e, and i rmay from Hme to time revoke and discharge any such commitiee of the
Buard either wholly or in part and either as to pesons or purposes. Every Committee of e Board so
foreed shall, in the exercise of the powers so delegated, conform to any regulations that may fom time 0
time be imposed on it by the Board, All acts done by any such Committee of the Boasd in conformity with
such regulations and in fulfilment of the purposes of their appointment but not otherwise, shall have the
like force and effect as if done by the Boasd.

- The meetings and proceedings of any such Committee of the Board consisting of more members shall be

giverned by the provisions herein contained for regulating the meetings and proceedings of the Dircceors,
30 far as the same are applicable.

EXECUTIVE CHAIRMAN/ CHAIRMAN
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"The Executive Chairman of the Board shall be entided to take the Chair at every General Meeting, whether
Anoual or Extraordinary. If there is no such Executive Chairman of the Board or if ar any meeting he shall
not be present within fiftcen minutes of the time appointed for holding such meeting or if he is unable or
unwilking to take the Chair, then the Directors present shall elect one of them as Chairrnan. If no Director
is present or if all the Disectors present decline to take the Chair, then the Shateholders present shall elect
one of their members to be the Chairman of the meeting. No business shall be discussed at any General
Meeting except the election of 3 Chairman while the Chair is vacant.

MANAGING DIRECTOR(S) / WHOLE TIME DIRECTOR(S) / EXECUTIVE
DIRECTOR(S) / MANAGER

- Subject to the pravisions of Section 203 of the Act and other applicable provisions of the Act and of these

Aurticles, the Board may appoint from time to time one or more of their Directors to be the Managing
Direetor of jeint managing director or whole time director or depuly managing director or manager of the
Company on such terms and on such remuneration {in any manner, subject to it being permissible under
the Acty pardy as the Board may think fit in accordance with the applicable provisions of the Act and rhe
Rules thereunder. Subject to the provisions of the Act, the Managing Director or Joint Managing Director
or Whotetime Director or Deputy Managing Director or Manager of the Company so appointed by the
Board shall not while holding that office, be subject to tetirement Ly zotation or taken inte accounr in
determining tlic rotation of retiremeat of directors.

PROVISIONS TOQ WHICH MANAGING DIRECTOR(S)/ WHOLE TIME DIRECTOR(S) /
EXECUTIVE DIRECTOR(S)/ MANAGER ARE SUBJECT

- Unless permitted under the Act and the applicable law, the Company howevet, shall not appoint or employ

at the same tume more than one of the following categories of management pessonnel namely, 1 managing
director and manager.

. The remuneraton of a Managing Directory whole time director or execurive direcror or manager shall

(subject to Sections 196, 197 and other applicsble provisions of the Act, the Rules thercunder and of these

Articles and of any contract berween him and the Company) be paid in the manner petrnitted under the
Act.

THE SEAL

The Board of Directors shall provide 2 Common Seal for the purpose of the Company and shall have
power from time to time to destroy the same and substitute 3 new Seal in keu thereof. The Board shall
provide for the sale custody of the Seal. The Company shall also ke ar liberty to have an official Seal for
use in any terrieory, district ur place outside India,

The seal of the Company shall not be affixed to any instrument except by the authornty of a resolution of
the Board or of 2 committee of tlie Board authorised by it in that behalf, and except in the presence of at
least two directors and of the Company Secretary or such other person as the Board mgy appoint for thar
purpose; and those two directors and the Company Secretaty or other person aforesaid shall Bign every
mstrument to which the seal of the Company is so affized in their presence,

CAPITALISATION
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225, (1 The company in general mecting may, upon the recommendation of the Board, resolve—

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

(£ that such sum be accordingly set free for distnbution in the manner specified in clausc {#) amongst

the membets who would have been entitled thereto, if distributed by way of dividend and in the same
poporions.

{) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in
clavse {#), either in or towards—

{+1} paying up any amounts for the time being unpaid on any shares held by such members respectively,

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

(C) patly in the way specified in sub-clause {4} and pardy in that specified in sub-clause (B)
(% A secunties premium account and a capital redempiion reserve account may, for the purposes of this

regulation, be applied in the paying up of unissued shares to be issued to members of the eompany as fully
paid bonus shares;

(f3) The Doard shall give effect to the resolution passed by the company in Pursuance of this regulation,
(] Whenever such a resolution as aforesaid shall have been passed, the Board shall

() make all appropriativns and applications of the undivided profits resolved 1o be capitalised thereby,
and all allotments and issues of fully paid shares if any; and

(5} generally do all acts and things required to give effect thereto.
{u} The Board shall have power—

(4} t0 make such provisions, by the issue of fractional certificates or by payment in cash or otherwise
as it thinks fit, for the caze of slhares becoming distributable in fracdons; and

(& to anthogise any person o enter, on behalf of ol the members entitled thereto, into an agresment
with the company providing for the allotment o them respectively, credited as fully paid-up, of any
further shares to which they may bhe entitled upon such capitalisation, or as the case may require, for
the payment by the company on their behalf, by the application thereto of their FESpeCtive Proportions
of profits resobved ro be capialised, of the amount or any part of the amounts cemaining unpard on
their existing shares;

(iii} Any agreement made under such authority shall be effective and binding on such members.
DIVIDENDS AND RESERVE
226. The profits of the Company, subject to any special rights as to dividends or authorized to be created by

these Anticles, and subject to the provisions of thesc Articles shall be divisible among the membets in
propertion fo the amount of Capital paid-up on the shares held by them respectively. Where the Capital is
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pad m advance of the calls upon the footing that same shall carty interest, such capical shall not, whilst
carrying interest, confer a right to dividend or to participate in profits. Subject to the sights of members (if
any) entitled to shares wirh preferendal or special rights attached thereto, the profits of the Company which
it shall from time to time determine to divide in tespect of any year or other period shall be applied in the
payment of a dividend on the Equity Shates of the Company but so that partly paid up shares only entitled
o such a propordon of the distsibution upon fully paid up shates as the amounr paid thereon bears o the
normal amount of such shares, All dividends shall be apportoned and paid proportionately or credited on
frald up shates according to any portion or portions of the period in respect of which the dividend is paid;
but if any share is 1ssned on terms providing that it shall rank for dividend as from a particular date such
share shall rank for dividend nccordingly

- Subject to the provisions of Applicable Laws, the Company in General Mectng may declare a dividend to

be paid to the members according to their respective tights.

No higher dividend shall be declared than is recommended by Directors, bur the Company in General
Meeting may declare a lower dividend. No dividend shall bear intesest against the Cotmpany.

+ All dividends shail be apportioned and paid propottionately to the amounts pasd or credited as pad on the

shares dvring any portion or portions of the periad in respect of which the dividend is paid; but if aoy share
is 1ssued on terms providing that it shall sank for dividend as from a particular date such share shall rank
for dividend aecordingly.

The declaration of the Board of Directors as to the amount of the net profits of the Company for any year
shall be conclusive,

Subject to the provisions of Section 123 of the Act and Applicable Law, the Board of Directors may from
Lme 1o time pay to the members such interim dividends as in their judgment the position of the Company
justifies.

Subject to Section 123 of the Act, the Directors may tetain any dividend on which the Company has lien
and may apply the same in or owards sadsfaction of the debts, liahilities ar eagagements in respect of
which the lien exists,

. Subject to Secoon 123 of die Act, any Gencral Meeting declaging a dividend may make a call on the

mentbers of such amount as the mecting fixes but so that the call on such mesmber shall not exceed the
dividend payable to him and so thar the same can be made payable at the same time as the dividend and
the dividend may, if so arranged between the Company and the member, be set off against the call.

Subject to Section 126 of the Act, a transfer of shares shall not pass the tights to any dividend declared
thereon before the registrtion of the instrament of transfer.

Subject 1o Section 123 of the Act, the Directors may retain the dividends payable upon shares in respect of
which any person is entitled to berome a member, by virtue of transmission or tansfer of shares unti such
person shall become a member, rod in accordance with Section 123(5) of the Act or Applicable Lavw,
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Anyone of several persons who are registeced as the joint holders of any share may give effective receipts
for all dividends and payments ca account of dividend in respect of such share.

- The dividend payabie in cash may be paid by any electronic mode, cheque or warmant or by means

prescrbed under Section 123 sent through the post or eoutier or by any other legally permissible means to
the registered address of the member or person entitled thereto, ot in the case of joint holders to the
registered address of the member whose name stands first on the register in respect of the joint holding or
to such person and such address as the members or person entitled or such joint holders as the case may
be, may direct and every cheque or warrants so sent be made payable to the person or to the order of the
person o whom it is sent or 1o the crder of such other pesson as the member ot person entitled or such
joint holders as the case may be, may direct. The Company shall not be liable of responsible for any cheque
Ot warrant or pay-slip of receipt lost in transmission or for any dividend lost to the member or petson
cotitled thereto by the forged endorsement of any cheque or warrant or the forped signature on any pay
slip vr receipt the frandulent recovery of the dividend by any other means.

. The Board may before recommending aay dividend, set aside any of the profits of the Company such as it

thinks proper as 4 reserve or reserves which shall ar, discretion of the Board, be applicable for any parpose
to which the profits of the Company may be properly applied and in case of pending of such application
same may at the like discretion either be employed in the business of the Company or be invested ia such
investments (other than shares of the Company) as the Board may, from time to time, thinks fit. The Board
niay also earry forward any profits which it may think prudent nor o divide without setting them aside as
A IRRSLVE.

- No unelatmed dividends shall be forfeited by the Board unless the claim thereto barred by law and the

Company shall comply with all provisions of Section 124 and 1235 of the Act in respect of all unclaimed or
unpaxd dividend,

Where the Company has declared a dividend but which has not been paid or claimed within 30 days fromn
the dale of declaradon |, ransfer the toral amount of dividead which remnins unpaid or aoclaimed within
the said period of 3 days, to a special account to be opened by the company in that behalf in any scheduled
bank, to be called “ Unpaid Dividend Account”™

‘The company shall transfer any money transferred to the unpaid dividend account of a company that
retmaing unpaid or unclaimed for 2 period of seven years from the date of such transfer, to the Fund known
as Tnvestor Education and Protection Fund established under saction 205C of the Act,

ACCOUNTS

The Directors shall cause true accounts to be kepr of the sums of money received and expanded by the
Company, and the matiers in respect of which such receipt and expendimre take place and of the assers,
credits and habilities of the Company. The Directors shall be entitled to examine and inspect the same
during the notmal business hours.

The Company shall keep at the registered office or ar such other place in India as the Directors think fir,
proper books ot account and other relevant books and papers and financial seatement for every Gnancial
venr in accordance witlh Section 128 of the Act.
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Where the Board decides (o keep all or any of the Books of Account at any place in India other than the
registered office of the Company the Company shall within seven days of the decision file with the Regls trar
a notice in writing giving, the full address of thar other place.

- The Company shall preserve in good order the buoks of aceount relating to the period of not less than

eight years preceding the current year together with the vouchers relevant to any enicy in such Books of
Aecount.,

Where the Company hias a branch office, whether in or outside India, the Company shall be deerncd to
have complied with the preceding Article if proper Books of Account relating to the fransactions effected
at the branch office are kept at the branch office and proper summarized returns made upr to date at
intervals of not more than three months are sent by the branch office to the Company at its repistered
office or at any uther place in Tndia, at which the Company’s Books of Accotnt are kept as aforesaid.

"The books of account shall give a true and fair view of the state of affairs of the Company or branch office,
as the case may be, and explain its wansactions effected both at the registered office and its branches and
such books shall be kept on acerual basis and according to the double entry system of aceounting. The

Books of Account and other books and papers shall be open to inspection by any Directors during business
hesirs.

The Directors shall fram time to lime determine whether and to what extent and at what times and places
and under whart conditions or regulations the accounts or books or, documents etc. of the Company or any
of them shall be open for inspection by members not being Director and oo member {not being a directat)
shall have any ripght of Inspection any account or books or documears of the Company except as conferred
by law or authorised by the Company in General Meeting.

1l Buard of Directors shall in accordance with Section 129 of the Act, cause to be prepared snd laid
before each annual general meeting dhe financial statements of the Company made up as the end of the
Financial Year which shall be a date which shall not precede the day of the meeting by more than six

months or such extended period as shall have been granted by the Registrar under the provisions of the
At

In aecordance with the provisions of the Acr, along with the fnancial statements laid before the
Sharchotders, there shall be laid a Board's repott’ as to the state of the Company’s affairs and as to the
amouunts, iF any, which it pruposes to cazry wo any reserves in sach balance sheet and the amaun, if any,
which it recommends should be paid by way of dividend; and marerial changes and comrmtments, if any,
affecting the financial position of the Company which have occurred between the end of the financial Fear
of the company to which the balance sheet relates and the dare of the repott. The Board shall also give the
tullest information and explanations in its report aforesaid or in an addendum to that ICPOTL, ON every
reservation, qualification or adverse remark contained in the auditor’s teport and by the company secretary
in practice in his secretarial audit report.

. The Company shall comply with the requirements of Section 136 of the Act.

. Subject ta the provisions of Section 131 of the Act and the Applicable Law made thereunder, the Board

Ay require the preparation of revised financial statement of the Company or a revised Boards® Report in
t of any of the three preceding Financial Years, if it appears to them that {a} the financial statement
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uf the Company or (b} the report of the Board do not comply with the provisions of Section 129 o Section
134 of the Act.

AUDIT

- The statutory auditors and cost auditors, if any, shall be appointed and their rights and duties repulated in

accordance with Sections 139 to 148 of the Act and Applicable Law. A secretarial auditor as and when
applicable shall be appointed by the Board and their tiphts and duties regulated in accordance with Sections
2K of the Acr and Applicable Law.

Every financial statement shall be audited by one or more Auditors, as may be to be appointed as hereinafrer
mentioned

1. Subject to the provisions of Section 139 of the Act and Applicable Laws made thereunder, the Statutory

Auditors of the Company shall be appointed for a period of five consecutive years. Provided chat the
Company may, at a General Meeting, remove any such Auditor or all of such Auditors and appoint in his

wr their place any other person or persons as may be recommended by the Board, in accordance with
section 140 of the Act or Applicable Laws.

The eeruneration of the Auditors shall be fixed by the Company in anowal General dectng or in such
manner as the Company in general meeting may determine.

. Subject to the provision of Section 139 of the Companies Act, 2013

a] The Auditors, whether stamtory, branch or internal, shall be appointed and their nghts, duties,

fecation or revision of remuancration shall be regulated in sccordance with the provisions of the Act
and the Rules made thereunder.

b) Cince an least in every year acoounts of the Company shall be audited and correctness of the final
accounts be ascertained by one or more Auditor or Audirors

¢) EBvery account of the Company when andited and approved by general meetng shall be conclusive.
DOCUMENTS AND NOTICES

(1) A notice or document may be given by the Company to any Member either personally or by sending i
by post to his registered addsess, ot (if he has no registered address) 1o the address if any, supplied by him
ta the Company, for the said purpose or by way of any clectronic ttansmission, as prescribed under Sccoon
20 ot the Ace and Applicable Law made thereunder.

(2) Where a document or notice is sent by post or any mode as prescribed under the Act and Applicable
Law made thereunder, service of the document or notice shall be deemed to be effected by properly
addeessing, prepating and posting a letter contining the document or natice, provided that where 2
member has inttmated 1o the Company in advance that documents or notices should be sent to him under
a certificate of pesting or by registered post, with or withour acknowledgement duc, and has deposited
with the Company a sum sufficient eo defray the expenses of the doing so, service of the docurnents or
notice shall not be deemed 1o be effected unless it is sent in the manner intimated by the member and
such service shall be decmed o have beca effected in the case of Notice of a meeting, at the expiration
of focty-eight hours after the letter containing the document or notice is posied and valess the contrary is

proved, it shall be deemed to have been effected at the time ar which the letter would be delivered in the
ordinary course of post.
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266.

A document or notice advertised in & newspaper circulating in the neighbourhood of the registered office
of the Cornpany shall be deemed to be duly served or sent on the day oa which the advertisement appears
to every member who has ne repistered address in India and has not supplied to the Company an address
within India for serving of documents on or the sending of notices to him.

Ifa member has no registered address in India and has supplied to the Company any address for the giving
of notices to him, a notice addressed 1o him and advertised in a newspapers circulating in the neiphbochond
of the registered office the of the Company shall be deemed to the dulr given to him on the day on which
the advertisement appears.

A document or notice may be given by the Company to the petsons entitled to a share in consequence of
the death or insalvency of 2 member by sending it through post in a prepaid letter addressed to them by
name, or by the title or representatives of the deceased, or assignee of the insalvent ot by any like
deseription, at the address if ang} supplied for the purpose by the persons claiming to be so entitled, or
funtd such an address has been so supplied) by giving the notice in arty manner in which the same might
have been given if the death or insolvency had not occurted,

A document or notice may be served on or given by the Company on or given to the joint holders of a
share by serving or giving the document or notice to the joint-holders whose name appears firse in the
Register of Members in respect of the share.

Notice of every General Meeting shall be given in the manner hercinbefore authorised to {a) cvery member
of the Company {including bearers of share-warramsjexcept thase member who thaving no registered
address) have not sapplied 10 the Company an address for the giving notice to them, and also to {b} legal
representative of any deceased member or the assipnee of an insolvent member or the nssignee of an
insolvent member, would be entided to teceive notice of peneral meetings.{c} Auditor or Auditors of the
company for the tme being (d) All Directomn

The accidental omission to give notice to, or the non-receipt of notice, by any member or other person to
whom it sheuld be given, shall not invalidate the proceedings at the meeting,

Livery person who by operation of law, transfer or other means whatsoever shall become entitled o any
share shall be bound by every notice in respect of such share which previously to his name and address
being entered on the Register of Members, shall have been duly served on or given to the person from
whom he derives his btle to such share.

Any documnent or notice to be served or given by the Company may be signed by a Director or some
persem duly suthonsed by the Board of Directors for such purpose and the signapares therero may be
written, printed or lithographed.

Al documents or notices to be served or given by members on or to the Company or any office thereaf
shall be served or given by sending it to the Company or officer at the office by post under 4 certificate of
posting or by registered post, or by leaving it at the office or by such other electronic means as preseribed
i Section 20 of the Act and the Applicable Law made thereunder.
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Any information in the form of a micro film of 2 dociument or image or a facsimile copy or any statement
mn a docurment included in 2 pricted material produced by a computer shall be deemed to be a document

and shall be admissible in any proceedings without Further production of original, provided the conditions
refereed in Section 397 are complied with.

All provissons of the Information Technology Act, 2000 relating to the electeonic records, including the
manner and format in which the electronic records shall be filed, in so far as they are consistent with the
act, shall apply to the records in electronic form under Section 398 of the Act.

REGISTERS

The Company shall keep and maintain ar its tegistered office, registers in accordance with the relevane
provisions of the Act,

The Company shall comply with the relevane provisions of the Act as to the supplying of copies of the
registers, deeds, documents, instruments, returns, certificates and books therein mentioned to the petsons

therein specified when so required by such persons, on payment of the charges, if any, prescribed by the
s Secrions.

. The registers and copies of antval rerurn shall be open for inspection during 11.00 am. to 1.00 p.m. on all

working days, other than Sanurdays, at the repistered office of the Company by the persons catitled thereto
on payment, where requiced, of such fees as may be fixed by the Hoard but not exceeding the limits
preserbed by the Act Subject to the provisions of the Act and upon receipt af the request, the extract of
such cegisters and reruns may be obtained by such persons who are so percutted under the Act, on the
payment of such fees may be preseribed by the Board not exceeding the limits as prescribed under the Act
i1 this regard.

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

. The Company may amend its Memorandum of Association and Ardcles of Association subject to Bections

13, 14 and 15 of the Act and such other provisions of Law, ag may be applicable from time-to-time.

DUTIES OF THE OFFICER TO OBSERVE SECRECY

73, Lisery Dhrcctor, Managing Direcrors, manaper, Secretary, Auditor, trustee, members of the comytes,

eflicer, servant, agent, accountant or other persons employed in the business of the Company shall, i so
cequicedl by the Directors before enteting upon his dutics, or any time dunng his term of oifice, sign a
declaration pledging himself to nbserve secrecy relating to all transactions of the Company with it
customers and the seate of accounts with individuals and all manufacturing, technical and business
information of the company and in matters relating thereto and shall by such declamton pledee himsclf
not fe reveal any of such matrers which may come o his knowledge in the discharge of his official dunes
except which are required so to do by the Directors or the Auditors, or by sesolunon of the Cornpany in
the general meering ur by a court of law, except so far as may be necessary in order to comply with any of
the provision of these Articles or Law,

Subject to the provisions of these Articles and the Act, no member or other pemson (not being a Director)
shall be entitled to visic or inspect any property of premises of the Company without the permission of the
Director or Managing Dircctor or to require discovery of or any information respecting any detail of the
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Company's trading, or any matter which is or may be in the nature of a tzade secret, mystery of trade, secret
process, or any other matter which may relate to the conduct of the business uf the Company and which
in the opinion of the Director, would be inexpedient in the intcrest of the Company to disclose

WINDING UP

275. Subject to the provisions of the Act and Applicable Law rmade thereunder—

I 1f the Company shall be wound up, whether voluntadily or otherwise the liquidator may, with
the sanction of a special resolution of the Company and any other sanction required by the Act,
but subject 10 the rights attached to any preference share capital, divide amongst the
contributones, in specic or kind, the whole ot any part of the assets of the Comparny, whether
they shall consist of property of the same kind or not.

Il For the purpose aforesaid, the liguidator may set stuch value as he deems fair upon AnY PIOPETCY
to be divided as aforesaid and may determine how such division shall be carsied out as between
the members or different classes of members.

. The liguidator may, with the like sanction, vest the whole or any part of such assets in trustees
upon sach trusts for the benefit of the contributories or any of them, as Liquidaroe with such
sancaod, considers necessary, but so that no member shall be compelted to accept any shares
of ather seeurities whereon there is any Lability,

INDEMMNITY

276, For the purpose of this Article, the following expressions shall have the mearings respectively assigned

below:

“Claims™ means all claims for fine, penalty, amount paid in a proceeding for compounding or immuniny
proceeding, actions, prosecutions, and proceedings, whether civil, criminal or requifatory;

b “Indemnified Person” shall mean any Directar, officer or emplovee of the Company, as determined by

the Board, who in bonafide pursuir of duties or functions or of honest and rcasonable discharge any
functions as 3 Director, officer ot employees, has or suffers any Claims or Losses, ot apinst whom any
Claims or Losses are claimed or threatened;

¢ “Losses” means any losses, damages, cost and expense, enalties, liabiltbes, commpensation or other
¥ 8 F

awards, or any setdement thereof, or the monetary equivalent of 4 non-monetary suffering, arising in
connection with any Claim;

277, Where Board determines that any Dicector, officer or employee of the Company should be an Indemnified

278

Person herein, the Comnpany shall, to the fullest extent and without prejudice ro any other indemnity o
which rhe Indernnified Person may otherwise be entitled, protect, indeminify and hold the Indernnified
Person harmiess in respect of all Claims and Losses, arising ouk of, or 1 connection with, the sctual or
purported cxcrcise of, or falure o exercme, any of the Indemnified Person’s powers, duties or
responsibilities as s Director or uificer of the Company ot of any of its subsidiaries, together with all
reasonable costs and expenses {including legal and peefessional faes).

Fhe Company shall fugther indemnify the Indemnified Person and hold him harenless on an as incurred®
basis against all legnl and other costs, charges and expenses reasonably incurred in defending Claims

a5
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274,

280

282

The Company shall further indemnify the Indemsified Person and hold him harmless on an ‘as incurred’
basis against all legal and other costs, charges and expenses reasonably incurred in defending Claims
including, without limitation, Claims broaght by, or at the request of, the Company and any investgation
inter the affais of the Company by any judicial, governmeqtal, regulstory or other body.

The indemnity herein shall be deermed not to pravide for, or entitle the Indemnified Person to, any
mndemnification against:

Any liability incurred by the Indemnified Persan to the Company due to breach of trust, breach of any
statutary or contractual duty, fraud or personal offence of the Indemnified Person:

b Any liability arising due to any benefit wrongly availed by the Indemnified Person;

¢. Any lability on account of any wrongful infermation or tnisrepresentation dene by the Indemnified

Pemson; and

d. The Indernnified Person shall contitue to be indemmified under the terms of the indemmnities in this

Deed notwithstanding that he may have ceased to be a Director or officer of the Company or of any of
irs subsidiaries,

DIRECTOR'S ETC. NOT LIABLE FOR CERTAIN ACTS

Subject to the provision of the Act, no Director, Manager or Officer of the Company shall be liable
for the acts, defaults, receipts and neglects of any other Director, Manager or Officer or other acts for
the sake of conformity or For any loss or expenses happening to the company through the insufficicncy
ot deficiency of title to any property acquired by crdet of the directors 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 monies of the Company shall be invested or for any loss or damage adsing from the
bankruptey, insolvency or tortuons act of any person with whom any monies, secutities of effects shall
be deposited or for any loss occasioned by an error of judgment or oversight on his part, or for any
wther loss, damage or misforune whatsoever which shall happen in the execution thereof, unless the
same ghall happen through the negligence, default, misfeasance, breach of duky ot breach of trust of
the relevant Director, Manaper or Officer.

GENERAL POWERS

- Whereverin the Acrit has been provided that the Cempany or the Board shall have any sight, privilege

ar authority or that the Company enuld carry out any transaction endy if the Company ot the Board
15 so authorized by its Articles, then and in that case these Articles hereby authorize and conpower the
Company and/ or the Board (as the case may be) to have all such rights, privileges, authoritics and to
carty out all such transactions as have been permiteed by the Act without there being any specific
repulation to that effect in these Articles, save and cxcepl to the extent that any particular right,
privilege, authority or transaction has been expressly acgated or prohibited by any other Article
hetein).

If pursuant to the approval of these Articles, il the Act requires any matter previously requiring a
special resolution is, pursuant w such amendment, required to be approved by an erdinary resoluton,
then in such a case, these Asticles hercby authorize and empower the Company and its Shareholders
to apprave such matter by an ordinary resohution withour having to give cffect to the specific provision
in these Articles requidng a special resolution te be passed for such matter.

***The amended Articles of Association was adopted vide Special Resolution passed by the members at

th Extra Ordinary General Meeting held on 25¢h day of October 2021.
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Name, Description, Mame, addresses, descripdan,
Oceupation and addresses of Signature of Occupation and signature of
cach subscribers Subsctibces wilness or withesses

Ashok Boolb
$/0 Mishri Lal Boob Sd/-
Lazmi Bliawn, Flate-12
D Road Marine Diosve
Bombay - HM20
Business
i Omprakash Prahladka _
S/o Late K. L. Prahladka Sd/-
1L.B.K. Faul Avenue
Caleatrs - 700005
Tusiness
Kamal Chandra
5f0 Late S R. €, Agarwal Sd/-
Soram Colony, Civil Lines
sloradabad - ULP.
| Business
Sudhir Kumar Tyagi
S/0 Shei 8. 8. Tyagi Sd/- |
84, Shiv Pun, Rampur Road ]
Moradabag
Business
MNavratan Samdria
3/0 Sh, Parsan Mal Samdria Sd/-
| 68, G. K. 1T
MNew Dielhy
I3psiness
Ravi Kumar Passi
%/o M R Pazsi Sd/-
iz-i1, Panchshee] Park
Mew Drelhi - 17
Business

New Dieltu-110055

LK. KAPILA

5/o Late Sh. AK. KAPILA
Chartered Accountant, Membership No. 16905

C /o M/s fain Kapila Associates

[ witness the signatures of all the subscebers
3000, Bhagat Singh Street 2w, Paharganj,

Rakesh Komar
5/o Late Sh. B, B Sharma Sd/-
4i-A, UNA Enclave
Mayur Vihac, Phase-I
Dwlhi - 110081
Service

Mage: New Delly
Uxared: 26th day of March, 2001
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