THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
S IKOMA TECHNOLOGIES LIMITED

L PRELIMINARY

1. The regolations conmained in Table F in Schedule | o the Companics Act, 2013, shinll be
applicable 1o the Company except so far as the said Act or any medification there olherwise
expressly provides Compuny. 1o be governcd by these Articles The Regulatione for management
ol the Company and for the observunce of the members sholl be such us sre contained in these
Articles,

11 INTERPRETATION

2. {4} In the interpretation of these Anicles; the [ollowing words and expressions sball hisve the following
meanings, wnless repognant to the subject or confext

iy *Alter’ and *Aleration” shall indlude the making of additions snd dimissions.

(i) *Auditoes” mesn those Auditors appointed under the spid Act

iy A Company means & company #s defined under Section 20201) o' the Act,

{i¥) "Bourd" means the Directors ol the Company collectvely, and shall include @ committee
thereal. '

() *Body Corporate’ or ‘Corporation” includes n compeony incorponsted outside India bul does
nol nclude, (1) o Co-operative Society registered under sny law reluting o Co-operative
Societies, (2) any other budy corporate which the Central Government may by noticution
in the Official Gozette specity in that behalf.

¥y “The Company” or “This Compiny” means tkema Technologies Lintited established as
alaresaid. '

(i} “The Compunics Act, 20137, “The Suid Adt’. or “The Act’ and refierence (o any section or
piovision thereol respectively means md includes the Companies Ast, 2013 (Aa No, 18 af
2013) and any senstory medificaton thercof for the time being in force, and reference lo the
section ar provigion of the said Act or such statutory modification.

i) Debenture” inchudes Debenture stock, bonds or any other instrument of 4 Compiny
evidencing n debt, whether constituting s churge on the assets of the Company ar ot

(i) "Direttors’ means 4 director appointed to the Board of the company.

1x) Dividend shull inclode imerim dividend.

(s 'Document’ includes summons, nutice, requisition, onder, declangion, form and register,
whether tssied, senit or kept in pursutnce of this Act orunder dny other law for the lime
being in foree or otherwise, maintained on paper of in electiomie form,

(xi) "Executar” or "Administrator” means o persan who has obtained probate or Laters. of
Administration. as the case may b, from o competent Court, und shindl include the holder of
# Sugeession Certilicate authorizing the hulder iheteif 10 pegotiste or transter (e share or
shares of the decesded members, and shall also include the holder of o Cortificate grantod by
the Administrator-General of any Sute in India
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[xiii) "Fiodncial Statements meins:
1) abalunce sheerasot the end of the finuncial vear:

(i} o profivund loss aceount. or inthe case of 3 comprny ey ing on any pctivity not for
profit, an income and expenditure account for the financial yean

(iti}) cash Aow siatement for the Ginancial year;
{iv) & sintement of changes in wyuity, 1l applicable; and
(v} any explanatory note annexed 10, or forming part of, any dicument referred o i
sub-clause (1) to sub-clnuse (iv)
{xiv) "l writing® or "Written” shall inglude e-muil, and any other form of electronic transmissicin,
o) "Indepenitlent Director” shull have the meaning escribed 1o it in the Act
il “Key Manngerial Personnel” means the Chief executive officer or the manuging direcior;

thie eompany secretury; wholestime diregtor; chief financial officer; and such other officer &s
may be notifled from time to time in the Rules.

(evii) "Month" means calendir month.

(xvili} “National Holiday" mieans the day declared as ontionn] bolidey by thie Centrial Governmaent.

txix) 'Office” menns the Registered Office for the time being of the Company.

tex) "Ordinary Resolution” and "Special Resolution” shall have the iheaningy assigned to these
terms by Section |14 of the Act,

1) "Rules” means deiy rule made pursusnt o seetion 469 of the Act or such other proviswons
pursuant to which the Central Govetmtient is empowered to make rules. and shall meludie
such riles ag may be smended from’ tmie (o time.

(xi)" Secrotary™ is & Kev Managerial Person appointed by the Directors W perform any of the
duties of n Company Secmptary

(il "Shreholders” o "Members” meais the duly registered holder from time 10 lime of the

shares of the Compuny, and shall melude benefleial owners whose numnes we emered ns o
beneficinl owner i the recoiids of a depository,

[exiv) "The Seal” means the common seal of the Company for the time being

(b} "These presents” means and includes the Memarmndum and this Artiches of Assogtidn.

() Words impotting the singular number include, where the context admits or requircs. the
plumal number and vies versa

(6 Waords importing the masculine gender also inclyde the feminine gender.

{e)  Words importing persons shall, where the context requires, include boslies corpomte and
companies as well as individunls,

( Subject as aforesaid, any words and expressions defined in the said Act as mudified up to
the date on which these Articles become binding on the Company shall, excopt where the
sitbject or context olhirwise requires, bear the same meanings in these Articles,

lg): The murginal notes and the headings given in these Articles shall not affect the constructin
hereof.
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The Company shall, on being 50 reyuired by 4 Member, sendd o him within seven diva ol the
and subject to the payment of s fee of Rs. 100/~ or such other lee as may be specificd
i the Ruh:s for ench copy of the decuments specified in Seetion 17 of the sitid Act

1L SHARE CAPITAL, VARIATION OF RIGHTS & BUY BACK

4. The Anthorized Share Capital of the Company shall be such smount and be divided into such shares
as may from time to time, be provided in clause V of Memorandum of Association. with power to
Rourd of Direvtors o reelassify, subdivide, consolidate and increase and with power from time 1o
time; o issue any shares of the onginal capital or any new capital with and sobject to any
prefecentinl, qualified or special rights. privileges, or conditions may be, thought fit and upon the
sub-division of shares 1o apportion the right (o participate m profits. in ay manner 15 between the
shores resulting from sub=division. If and whenever the capitl of the Company 15 divided mio
shares of differem closses, the tights of any such closs may be vaned. modified, alfecied,
extended, abrogated or surrendered as provided by the said Aei or by Arnicles of Association or hy
the tetmis of issoe, bur not further or otherwise. Provisions of Section 43, 47 of the Act o apply

5. The provisions of Section 43, 47 of the Act in 8o Thr us thie ssime vy be applicable 1o issue of share
capitnl shull be observed by the Company,

6 The Dircetors shall hiave rogind 1o the restrictions on the allotment of shares impased by Section 39
nid 40 of the said Act so fiar as those resirictions are binding on the Company.

T (1) () The Company méy al any time pay a commission W any person in consideration ol his
sibscribing, or sgreeing to subscribe (whether absalutely or condithonally) fior aby shares in
or debentires of the Company of procuring or agreeing 10 procure subseription (whether
absolute or conditional) for any shares in or debentures of the Company and the provisitng
ol Sectian 40 of the sald Act shall tic observed nnd complied with. Such commigsion shall
not exceed the masitnum permissible raic as preseribed in the Rules, Such commission may
be paid in cash or by the allotment of Securities,

(ii) Company shull not pay any commission o any enderwriter on securities which are not
offered o public for subscription.

(iil) The number of shares ar debentures which perions hove agreed fo for comumission to
subseribe absolutely or conditionally is disclosed in the munner afuresaid

(2} Nothing in this clanse shall affect the power of the Company (o pay such brokemge os it may
condider reasonable.

(3} A Vendor to, promoter of, other person who receives payment in shiared, debesitures or money
(rom the Compary shall have and shall be deemed Wlwiys 1o have Hed power 10 sppily any purt
of the shures, debenlures or money so reccived in pavment of any commission the payment ul’
which, 1 made directly by the Company, would have been legal utider this Articles.

(4} The commission way be puid or sansfied (subject 10 the provisions of the Act wnd hese
Articles) Iy cash or inshure, debentures or debenture stock of the Company, (whether fully: paid
or otherwise) or in any combrmtion thereof.

8. Except as provided by the Act, the Compuny shall nol, except by reduction ol capital unider the
proviglon of Sections 66 or Section 242 of the said- Act, buy s own shures nor give, whethér
directly ar indirectly, und whether by means of a lnan, guaraniee, provision ol sccurity o
otherwise amy fnancial assistance for the purpose of or in connection with a purchase o
subseription made o to be made by any person of or for any shares in (he Company or in its
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Provided that nothing in this Article shilll be mken ) prohibir:

&1 G} The provision of money in sceordmmee with any scheme ipproved by the Cumpany through
Specinl Resolution and in accordince with:thu.:nquimnmm specified in the relevint Rules, for
the purchase of. or subseription for, Tully paid up Shires in the Company. if the purchase of, or
the subscription for the Shares held by tnstees for the benefit of the employees or such Shares
held by the employee of the Company;

(i} The giving of loans by the Company to persuns in the employment of the Company other
thanits Directors or Kev Managerial Persoanel, for an amount not excesding their salarv or
wagesfor 8 period ol six months with g view to enabling them 10 purchase or subscribe for
fully pnidu-p Shares in the Company to be held by them by way of banefianl awnership.
’?ﬂlhmg 1;; thisclause shall affeet the right of the Company to redeem any shanes issued under

ection 3

8.1 Notwithstanding what is stated in Articles 8.1 above, in the J.:'.-:nl it i permitied by the Law and
subject 10 such conditions, approvals or consents as may he Jiid diown for the purpose, the
Campuny shall have the power 1o buy-back its own shites, whether or not there is any consequen
reduativn of Capital. I and 10 the extent permitted by Law, the Company shall also kave the power
bo re-issue the shares so bought back.

9, The Company shall huve power to igsue Secutities of a premium and shall duly comply with the
provision of Sectiony 52 of the said Act

10, The Compuny may, subject to the provisions of Section 32 of the sapid Act, issue preference shares
which are lishle to be redeemed and may redeem such shares i any manner provided i the said
section and may issue shares up to the nominal mmownt of the shares redeemed or 10 be redeemed.
Whete the Company hay issued redeemable preference shares the provisions of the spid section shal)
be complied with, The munnmer in which such shares ahall be redeemed, shall be as provided by
Article §0 unless the terms of issue otherwise provide,

IV. SHARES AND SHAREHOLDERS
10100 The Compuny shall cuuse o be kept and maintoined the following reglsters namely:

(a), Register of members indicating separately for each class of equity and preference
shares held by eiich nieniber residing i Indid or outside India,

(b} Register of delbenture-holders; miul
(¢) Register of any other security hulders:

(@) incluling an thdix in respect of ench of the regisiers to be malntiined in accondance with
- Section 88 of the Act.

12} The Company shall also comply with the provisions of Sections 92 of the Act us 1o filing
Annuil Returns,

(3) The Company shall duly comply with the provisions of Section 94 of the Act in egard W
keeping of the Registers, Indexes, copies of Annual Retums and giving inspection theneol aml
funﬂnhmg coples thereof,

12, The shares in the capital shall be numbered progressively according to their sevem] classes,

Shures at the disposal of the Diretors
1
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Subjeet to the provisions of the said Act and these Articles, the shares in the capital of the Compuny
fow the time being (including any shares forming part of any mervased capital of the Company) shall
be under the control of the Directors who may 1ssue, allot or otherwise dispose of the same or any
one of them 1o such persons on such propoion and on such terms and conditions and cither ot o
preminm or ot par or (subject 1o campliance with the provisions of Section 54 of the Act) ot p
discount and ot such times as they may from time to time think it and proper and with the sanction
of the Company in General Meeting 1o give 1o any person the aption o coll for an be allotied shares
of any class of the Company either ot par ar & premium ar subjent aforesaid at » discount during
such time and for such censideration and :such option being exercisable s such times ps the
Directors think M imd mav allot and issue shares in the capitol of the Company i lieu of services,
rendered to the Company or in the conduet of i1s business; and any shares which may be soallotted
iy be issued u fully paid up sheres and if so issued shall be deemed to be fully paid up shares.

{1) The sharex or othdr intevesi of uny merber it e Company shinll be movable propeny
tranaferable in the manner provided by the Articles of the Compaity.

(2)' Fach share in the Compuny having o shure capitul shall be distnguished by its uppropeate
pumber.

3) A certificate under the Seul of the Company ¢pecifymg any shures held by uny Member shall be
primiu [acie ¢vidence of the title of the Member 1o such shares.

(1) Where the Compuny lssues shiores ata premiurg, whether lor cash or othersise, o Suin equal to
the ageregate amourit of the value of the premiuims on those Shares dhall be transferred to un
amount 1o be called "the securities premium sccount”, and the provisions ol the Act reliiting to
the reduction of the Shiare Capltal $f 2 company shall except as provided in this clause, upply as
11 the socurities promium adeount were paid-up share capital of the Company.

[2) THe securitics premiuin secount may be applied by the Complany for the purposes permissible
purstlbng o the Act.

The Compiiny shall comply with the provisions:of Seetion 62.of the Act with regard Lo increasing
the subscribed capital of the Company.

I anet whenever ay the result of issue of new shares or any eonsolidation vt subdivision of shares,
any shares become held by members in fractions the Directors shall subject (o the provisions of the
Act and the Articles m:d v the divections of the Cempany in general meeting. if any, sell those
shitres which members holid in fructions for the best price reasomably obtainable and shall puy snd
distribite 10 and amongst the membars entitled 1 such shares bn due proportion, the et procesds

of the sale thereol. For the purpose of giving effeet to any such sale the Directors may suthorize any
persom 1o trmsfer the shares solid to the puteliuser thereof comprised In any such sransfer and e
shall not be boumd to see to t!wapn!icm:un of the purchizse money nor shall his tithe to the shares be
effected by any imregulority or invalidity in the proceedings in m!’m—m 1oy the sale,

An application signed by or an behall’ of an applicant fur shares in the Company followed by an
allotment of shares therein, shall be an niceptunce of shares within the mieaing of these Articles;
The Directors shall comply with the provisions of Sections 39 und 40 of the Act so for as
applicable.

The meney (if any) which the Directors shall, gn the sllotment of sy shares being made by them,
require or direct 1o he paid by way of deposits, calls or otherwise in respect of any shates allotted by
therm, shall, immediately on the inseription of the name in the Register of Members s the holder of
such shares, become a debt due 1o and recoverable by the Company from the allones thereof, snd
shall be puid by him sccordingly.
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Whete uny calls for further share capital arc made on shares, such calls shall be mude on &
whifirin hasis on ol] shares, falling under the same class.

Explariation: - For the purpose of this provision shires of the same nominal value on which
different umuurits lave been paid up shall not be deemed 1o fall under the same olass,

The Diseetors shull caise 1o be mide the returns ss 1o all allotments from fime o time made in
dccordance with the provisions of Section 39 of the said Act

IL, by the conditions of allotment of any shares the whole or part of the amount or ssue price
thereof shall be payable by installments, every such installment shall. when. due. be pald 1o the

Compuny by the person who for the time being and from time to time shall be of the shares 6t his

legal representutive,

Every member, or his executors or administrators or other representative, shull pay 1o the Udnipany
the partion of the capital represented by his share or shures, which iy, for the time being, remain
inpadd thereon, in such amovnts, at such time or timus, and in such nanmer, s the Dircetors shall,
trom lime o time, in accordunce with the Company's regulutions, reguire or fix for the payment
themeod,

IFany share sands in the names of two or more persoris all the joint-holdérs of the share shull be
sevenally as well as jointly labie for thie payment of all deposits, insiallments, ind calls due in nespett
of such shares, nnd for sll incidents thereof nccordiing 1o the Company's negulations; but the persams
first numed in the Register shall, oy regards service of notice, and all other ratters connected with
the Compuny. except the transfor of the share and any other maner by the said A¢t or herein

otherwise provided, be deemed the sale holder thereo!,

Suve a3 herein or by lows othérwise expressly provided, the Company shill be entitled 1o treat the
registered holder of any share as the absolute owner thereof, und secordingly shall not. except as
ardered by i Court of competent jurisdiction, o as by dtatute required, be bound fo recognire any
bernmi trusis whotsoever or equitable, contingent, furure, partial or other claim 1o o st in such
share an the purt ol any other person whether of not it shull hiwve expiress or implied poties therof
the Directors shall. however be m Tiberty, &t theit sole discretion, W register @ny share In the Jorist
numesof any two or more persons, and the stirvivor or siirvivars of them,

V. CERTIFICATES

Subject to ay statutory or other requinament having the force of law govermimi the issoe and
sigtures to imd sealing of certificate to shares and applicable to this Company foe e tinme
being in force the certificute of title to shares and the duplicaie thereof when becessary dhall be
issued under the seal of the Company which shull be affixed in the presence of and sigtied by (1)
two Directors or persons acting on behall of the Directors under a duly registerisd powet of
attarmey and (2) the Secretary or some other person uppointed by the Board for the purpise: n
Director may sign a share certificate by affixing sipnature thereon by means of Yy machine,
exquipment or other mechanical means such as engraving in metu] ot Lithography but nt Biv
memits of a rubber stamp, provided that the Director shall be tesponsible for the safe custody of
sueh machine, equipment or other materinds uved for the purpose.

(1 () Every member shall be entitled without payment 1o the certifTeadte for all the Shikes of
eachclasy or dennmination registered it his name, of if the Board, so approve (upon paving
gaech fees as the Hoard moy from time 1w tme determiine) 1o Several certifloates, each o
one or of such Shures snd the Compiny shall complete <uch certificate within two
menths wfler the allotment or such period as may be determined 8t the time of the st
of such capital whichever is longer or within one manth after registration of the transfer
thereof s pirovided by Section 56 of the Acl, Every centificate of shares-shalkbave its
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number and denoting number of the shares in respect of which it is issued and the amount
paid thereonand shall be in such form as the Board shall prescribe or approve provided
that in respectof shisre or shares held jaintly by several persons, the Company shall not be
bound 0 issuemore thim one centificate and the delivery of o centificate for & share or
shares W one of several joint-holders shall be deemed o be suffioient delivery to nll

{11) A vertificate of shares registered in the names of wo or more persans, unless olherwise
directed by them in writing, may be delivered o sny one of them on behal {65 e all.

(2y @) Nowwithstanding anything contained herein, the Company shall be sntitled to
demiterializeits shares, debentures and vther securitics pursuant 1o the Depositories At
1996 and (o offer its shares, deberitures and other securities for subscription in s
demuteriulized form,

(i Norwithstanding anything contained herein, the Company shall be entitled {0 treut the
petsan whose nitmes uppear in the tegisier of members us o holder of any shire o7 whose
names dppear 85 benelicial owners of shares in the records of the Pepository, as the
ahsolute vwner thereof and accordingly shall not (except us ordered by a Coun of
chmpetent jurisdiction or as required by law) be bound to recognize any benmmni trust or
equity or equituble conlingent or other claim 1o or interest in such shure on the part 'of any
wther person whether or not it shall hove exprese or implied notice thereof

(i) Notwithstanding anything contmined herein, inothe cuse of wansfer of shares ve olhier
markeiable sccuritics where the Company hos m issued any Certificotes and where such
shares or other markotble securifies are being held in an electronic mnd fungible form, the
provisigns of the Depositories Act. 1996 shall apply. Funther, the provisions relating 1o
progressive numbering shall pot apply o the shares of the Company which have been
dematenalized,

[Ciry certifichte be worn oul, defaced, destroved or lost or if thére be no further space on e bk
thereol for endorsement of transfer, then upon production thereof to the Board, thed, may order
the same 1o be cimeelled, and may issue o new certificate in lieu thereof and if uny certificnte be lost
or destroyed then upon proof theredf 1o the sitisfiction of the Board and on such indenmity as the

Board deein sdequite being given. d new cortificate in lied thereof shall be given to the party entitled v

suah lost or destioved dertilicate, A sum nul exceéeding Rs, 500- ghall be paid 1o the Compnny forever

certificate issvied wndet this cluouse, as e Board misy fix from time o time, provided that notee shall b
charged for isue of new certificate in réplacement of those which are old, worm, decrepit out or when
the cages on the reverse for recording transfers hive been fully utilized.

The Board moy waive payment of any fee generally or in oy particulir case.

Every endorsement upon the centificate ol uny share in vour of any transferce thereol shall be
shitned by such person for the time being Authorised by the Board in that behald,

The Board shall comply with requirements prescribed by any Rules made pursuant 10 the sad et
relating 1o the issue and execution of share centificates.

VI. CALLS ON SHARES

Subject to the provisions of Seétion 49 ol the said Act, e Bohed muy, from time to time. by means
of resolutlon passed at its fneetings make such calls a8 they may think §1 upon the members in
respeet 6 moneys unpaid on the shase held by them respectively and aot by the conditiony of
allptinent thereol made payable at fixed times, and cach membershall pay the amugid afssery call
0 musde on him 1o the persons and &l the times and plice appainted by the : e
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mude payable by installments,

33 A call shiall be deemed to have been made at the time when the resolution of the Board authorizing
such cill was passed and miy be mude payable by members an s subsequent date 1o be specified by
Directors.

. Fourteet days' notice at least of every call niade payable otherwise than on allotment shall be given
by the Ciimpany in the manner hereinafler provided for the giving of netices specifving the time und
pluce of payment, and the person to whom such call shall be paid. Provided that before the time for
payment of such call the Board may by notice given in the manner hereinufier provide! revoke the
sarie. The Poird may, from time 10 time at their disordtion, extend the time fixed for the prsment
of any call, and may extetd such tme a5 1o all or any of the members who, the Bourd may deem
fitly entitled to such extension: but no member shall be entitled to any such extension, except asa
matter of grace and favour.

35,10y the terms of ismie of any share or otherwise any amount is payable at any fixed time or by
Pristitl lments &t fixed times, whether on secount of the share or by way of promium, every sugh
amaunt of installments shall be pavable as i it were a call duly made by the Board and of which due
notive had been given, und all the provisions hérein contained n respect of calls shall relate 1o such
amoumt of instullments sceordingly.

36, Ithe sum payable in respect of any call or such olber 4mount or installments be not paid on or
belore the day appoinied for peyment thereof or any extension thereof us aforesaid, the holder for
the time being oF the share, in respect of which the cull shall have been made, or such smount or
nstallment shall be due, shall pay interest for the samse, from the day appointed for the pavment
thereof 1o the time of sctual payment st such mie not exceeding ten per cent per anmam, as shall
from Lime I time be Fixed by the Board. Nothing in this Article shall however, be deemad to make
it compulsory on the Board 1o demand or recover any such interest, and the payment of such
interest, wholly or in pan, may be waived by the Board if ihey think fit o 1o do,

37, Any money due from this Compiiny to n member may, without the consent und notwithstsnding the
objection of such mémber, be applied by the Company in or lowards the paymeit of ahy money dise
fioi him to the Company for calls or athepwise,

a either a judgement nor a decree in favour of the Company for calls af other moneys due in respectol
any shares nor gay part-payment or satisfaction thereunder nor the receipt by the Company of &
porticn of aoy money which shall from nme to time be due from any member 1o the Company
respect of his shares, either by way of principal or interest. nor iy indulgence granted by the
Company in respect of prymeni of any such money, sholl preclude the forfeture of such shares s
bereinufter provided.

39 On the trial or heansg of any action or suit brought by the Company against uny member or his
legal representatives 1o recover any moneys clmmed to be due o e Compiny for ey call or oter
sym in respect of his shares, it shall be sufficient to prove that the name of (he member in respect of
whise shares the money is sought 1o be recovered, appesrs eaigeed on the Register of Members us
the holder, or one of the holders. at or subsequent to the daie ar which the money souehi 10 be
recovered is alleged to huve become due, on the shares in respect of whioh such money is sought to
be recovered, and that the smownt claimed is noventered is paid m the books of the Compuny vr
the Register of Mombers ond that the resolution making the call 1 duly recorded in the minite biok,
arkd that notice of such call was duly given 10 the memtber or his legal tepresemtntives sued in
pursunnce of these presenis: ond it shall not be necessary 1o prove the sppoittment of the Directors
whn made:such call. not thut a quorwm of Directors was present at the meeting of the Board at
witich such call was minde, vor tat the theeting al which sueh call was made duly convened or
constitured, nor any other matter whatjoever, bul the proof of the mutters wloresnid shull be

conclusive evidence of the debits, dnd the same shull be mom‘er?kw It Pm:r,\ugq@nst the
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3.

member or his representatives from whom (ie same i sought to be recovercd unbess b alll be
proved, on behalf o Fsuch member ar his tipresentutives against the Company that the name of such
membet wis impropedy inserted in the register, ar that the money sought to be recovered Nas
actuadly been paid.

(1) 'The Board may, if they think fir, subject to the provisions of Sectivn 50 of the Act receive from
uny methber willing to advance the samie, either in maney or maney s worth the whole or any
purt of the mmount remaining unpaid on the shares beld by him beyond the sum actually ealld
up and upon the moneys 5o paid or satistied in avince, or so much thereod, a8 from tinte (o
time and &t any. lime thereafler exceets the umatnt of the calls then mude upon und dige
respect of the shures on becount of which such advances have been made. the Company may
pay or sllow interest at such rie 45 the member paying such advance nud the Board apree
upon; provided always that if a1 any lime after the payment of my such mumey the rate of
interest 50 apreed to b paid to any such member appears 1o the Board 1o be excessive. it shall
be luwtul for the Botrd fromt time 1o time to repay (o such member so uch of money as shll
then exceed the amount of the clls made upon such shares, unless there be an epress
agrecment 1o the contrary; and after such repayment such memiber shall be liuble to pay, und
sieh idvance hied been made, provided also that if at any time afier the payment of iny money
S0 paid in advance, the Company shall gn fnw liguidation, either volurtiey or otherwise, befbre
the Tull amebnt of the money so advimced shall have becomis due by the member 1o the
Catipany fof installinets or calls, or any other manner, the metttbet making such sdvance shal|
be entitled (as between himsélf and the other membire) i receive back from the Company the
full balanee of such moneys rightly due 1o him by the Cormpany Th priorty (o sny payiment fo
meimbers on account of capital.

() The member making such advance shall not, bowever, be entitléd 1 any voring ighis in
respect of the maneys 5o advanced by him until the ssme would, but fUr such pavinent, beeamie
presently puyahle.

VI FORFEITURE OF AND LIEN ON SHARES
Il sy member fails 10 pay any mioney due from bim in respect of any call made or amount or

inmallment s provided in Article 35 an or before the diy appointed for payment of the same. or any
such extension thereof us aforesaid of any interest due an such call or amount or installment or ahy

expenses that may have been incurred thereon; the Directors or any. person Anthorised by them
farthe purpase may, a1 any time thereafier, during such time s such money remains unpaid, of o
Judgumim o s decree in respect thereofl remains unsatisiied in whol: or in part, werve = notice in the
manner hereinafter provided for the serving of notices on such member or any af his legal
representatives or any of the persons enritled 10 ie share by WHNSTIISTIOnN, requiring povinent of the
money payable in respect of such share, together with such fnterest and all expenses (legal ot
atherwise) incirred by the Compuny by renson of such non-pavmsent.

The notice shall name u Uy (not carllier than the expiration of fourteen davs from the date of (he
otice) and u place or pluces an or befiore and at which the money due ps aforesiid is 1o be puiil. The
Hotige may also stiate thel in the evem of the non-payment of such money at or before the time and
the place appointed, the shares in respect of which the same owed will be lishic to b foifeited,

I the: requirements of any such notice as aforesaid are not comphied witi. every or any dhare i
respect of which the notice i given may, ot sny time thereafier before payment of uwll cills o
amolints or instillments. inlerest and expenses die in respect thereol. be forfeited by a resolition of

the Bourd to thit effect, Such farfeiture shall include nl] dividends und bonuses detlared in respect
of the forfeited shares and not actually paid hefore the forfeiture. ‘
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Wihen any share shall haye been so forfieited, notice of e forfeiture shall be given to the member in
whose nume it stood immedinely prior 1o the forfeinee or io any of his legal representafives. or o
any of the persons entitled to the shire by transmission and enlry of the forfeiture, with the dite
thereof, shall forthwith be made in the Register of Members. The provisions of this Article are.
hpsyever, diregtory only and no forfeiture shall in any munner be invalidated by any omission ar
neglect to give such notice or W moke such entrv ns ploresaid,

Any share so Torfeited shall be deemed to Be the praperty of the Company and the Hourd muy sell,
re-allol or otherwise dispase of the same, cither 1w the ariginal holder thereof or w uny other
persons, and either by pablic avction or by privite sile and upon such terms und in'such manner as
the Directors shall think i,

In the eantime, and until uny share so forfojted shall be sold, re-alloted o utherwise dealt with as
afresaid, the forfeiture thereof may at the diseretion and by resulution of the Board. be remitied
ot anrtulled s & matter of grace and favour but not as of rght. upion such tenms and conditiony as
they think fii.

Any metber whose shanes have been forfisited shall, notwithatanding the forfeiture, remmain lable 1o
pay and sholl forthwith pay 10 the Company all calls, amounts, installments, fiterest EXpEnSEs (wing
upan or in respect of such shares at the time of the forfeiture. together with inferest therenin, from
the time ol the forfeiture until pavment, at the rfek, not exveeding ten percent per untum as the
Bourd muy détermine, in the same manner in all respects s if the shares hatl not been furfeted,
without any. deduction or allowance for the value of the shares a1 th time 1o the firfeiture ind the
Board myy enforce the payment thereof if they think fit but witheut being under sny obligation so
to do) without entitling such member or his representative 1o uny remission of such forfeiture or 1o
any compensation for the same, unless the Directors shail think fit 10 make such compensation,
which they shall have fall power to do. in such gunsier and an such terms on behalf of the
Company s they shall think i1,

The forfeiture of u share shinll involve the extinction of all interest inand of ll cluirtis lind demans
apgninst the Compiiny of the member in respect of the share and-all other right of the member
incedent L the share except anly such oftho vights as by these Article are expressly saved

The Directors may, subject o the provision of the A, pecept o surrender of uny share from or by

any mgmber desirous of surrendiering those on such terms as they think fit.

Acertificate in writlng, under signature of ane Director and countersigned by any other person whi
tmuy be Authorised for the purpose by the Board, that the call. amount or mstallment in respect of
ashare wis made or was due or the interest in respect of w-call, amount of bl lment was or the
Cexpensed were payable, as the cuse may be, the notice thereof as nforesiid was given mul defBult i
payment wiss mide nnd that the forfeiture of the share was made by u resolutian of the Bourd to the
eifect, shall be conclusive evidence of the facts stnted therein as aminst ]| persany entithed 1o or
interested in such share.

The Company msy receive the consideration, if any, given fur the dhare on any sale, re-allotmest or
other disposition thereaf and the person to whom such share is solul, re-allotied or disposed of muy
be registered us the holder of the share and shall not be Bound i see o the application of the
conkideration, if any, nor shall his fitle to the share be gffected by any irregularity or invalithty in
the proceedings in reference 10 the forfeilure, sule, reallotment o other disposal of the share

The Compuany shall have u first and parmmount lterl upon 4ll the shares not being fully paid-up
shares, registered in the name of each member (whethet wilely or jointly with another or others) and
upan the proceeds of sale therest, fur ull moneys fram time W tme dise or payable by him 1o the
Company for calls made mnd all wmounts or insullments te provided by Article 35 payable in
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footing snd condition that Article 25 hereof i (o hive full efect. Any such hien shall extend 1o
all dividends from time 1o time declared in respect of such shares, Unless otherwise agreed, the
registration of airanshier of shares shiall operate (s 8 waiver of the Campany 's lien, if any, on such
shares. The Boardmay at any time declie any shares 1o be exompt, wholly or partinlly from the
provisions of this Article,

3. For the purpose of enforcing sich Tien, the Directors may sell, the shures subject theretor in such
tiner a4 they think Tt and transfer the same 10 the ame of the purchiser, without aivy consent
and notwithstanding any apposition on the part of the indebied member o uny othyr persat or
personst interested therein and a camplete title to the shures which shall be sold aid transferred shall
be acquired by the purchaser, by virtue of such sale und wransfer, against such indebted member nnd
il persons claiming with or under him whether he may, be indebted 1o the Company in paint of fisel
arnat. But no such sale shall be made until notice in writing stating the amotint due or specitying
the fability of engagement and demunding payment or fulfillent or discharge thereof und of the
intention o sell in default shull have been served upon such member or his heirs, exccutors,
wiminisirators, representatives or persons and default shall have heen made by him or them in
payment, fulfillment or discharge of such debts, liabilities or dngagements. for scven duys sfter such
notice.

. The net proceeds of any such sule after payment of the costs of such sale. shall be applied in or
wrwiids the satisfoction of such debt’s lHabilities or engagements anud the residue (it any) paid 1o
shich or any of his exceutors, administrtors, representatives pr wssigns or my of the persons (if
amy ) emtitled by wonsmission to the shares sold.

55 Lipon any sale after forfeiture or upan any sdle for enforcing a Hen, in purported exercise of the
nowers hereinbefore given. the Dirsctors may appoint some person or persans Wy evecuts an
mstrument ol trunsfer of the shires sald.

¥, Uponany such sale ifler forleiture or for enforeing a lien in purported exercise of powers the Board
shall catise the purchaser's name to be entered in the Rogister in respect of the shares sold und sha)l
tsue 10 the purchaser a certificate such as is specified in Article 50 hensof in respect of the dhares
s0ld and the purchiser shall not be bowmd to see 1 the regalarity of the proceedings or o the
upplication of the purchuse maoney and after his nume has been ehtered in the Registet in ‘tespect of
such shares, the validity of the sale shall not be impesched by wny person and the remedy of uny
persan agericved by the sale dhall be in damages only anid agninst the Company exclitsively.

VIIL TRANSFER AND TRANSMISSION OF SHARES

5. The Company shall keep o book called the "Register of Transfers' and therein-shall be fairly s
distinctly entered the particulurs of évery transfer or trunamission of any share in the Campany.

38, No tmnsfer shull be registered unless u proper instrument of tunshier hus beei deliverad 1o (he
Campuny. Every instrument of transfer (which shall be in the foveett specificd in the Rules) shall be
duly stamped, dated and shall be excouted by or on behalf of the wansferor aind the transferee and in
the cuse ol a share held by Wi or:mare holders or o be tansferved o the joist names of two or
more trnsterees by all such jomt-holders or by all such joint trancferecs, as flhe case may be,
several ¢xecutors. o adminisiraters of o deceased memiber proposing fo transfer the shares
reistered in the name of such deceased menmber shull nll sien the instrumeint of wanstis in respec
(of the share as ifthey were the joint-holders of the shure. The instrument of transfer shall specify
the name; addressani occupation, if any. of the transferee

9. In the case of the denth of any ane or more of the persons numed in the Register us the joint-

oy having any title to or interest in such share, but nothing herein Jaken 10 ] ense

holders of any share, the survivor of survivors shall Be the anly peniins Tecognized by the Company \
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the estade of the deceased joint-holder from aty liability an the shares held by him Jointly with any
other person.
(1) Onthe death of a meniber. the BUrViver of survivors where the member was a joint holder, and

his nomince or nominees or logal tepresentatives where he was o sole holder, shall be the snly
persans recognized by the compuny iis having any title 1o his inlérest in the shanes.

(2) Where there is 10, nominee, the executars of administrators of a deceascd member ot beitg
ane ol several joint-holders shall be the oy persons necognized by the Company s having
any title to the shates registered in the name of such deceased miemnber, and the Complay
shall not be bound to recognize such executors of sdministrators, unless they shall hive firs
abtained probate or leners of administrstion or other legal representation, as the case may Ne,
providednevertheless, the Directors, in any cuse where they in their nbsalute discretion think
fit, muy dispense with the production of Probate or Lietters of Administration or such other
legal representation, upon such termis s to indetnnity or otherwise s they iy deetn il and
underthe next Article, register the name of a0y person who cluims o be absolutely entitled
o) the shures snding in the name of the deceased member us & member-in rekpect of such
shares,

Subject to the provisions of the last preceding Article, any person to whom the right 1w any shire
hias been trantmitted in conpequence of the death or infolvency of any member or otherwise by
aperution of law may, with the consent of the Board (Which they shull not be vmder any otligmion
lo give) and upom his producing such ovidence that He sustaine the chiumoter in nespect of which
he propases 1o get under the Article and of his fitle nz the Directors think sufficient be registered
A% 0 member in respect of such shares This ¢luuse js hercinafter referred to ag the "trnosmission
Cluse”. A teangfer of the share or other interest in e Campuasty of & deseased member thereol
made by lis

legnl mepresentative shall, although the legal mpresentative is not himsell o member e as valid as if
he hod been o momber ut (he time of effeeting the fransmission:

Fvery transmission of n share shull be verified In such s fiiiner us the Directors may require wmd
the Compuny may refuse 1o register any such trasmission until the same be. so verificd or unles:
an indemnity he given (o the Company with regard fo such regisiration which the Directors ot
their diseretion shall consider sufficiont; provided uevertbeless, that there shall not be any
obligntion on the Company or the Dirsctors to accepl any indemnity, the Directors shall have the
stte right 10 refise (o register a person entitled by transmission 10 any shares or his nominee s
if b were the transferes named in an otdinary transfer presented for registration.

A person enlitled to shire by trainsmission may. until the Ditectors otherwise determine us provided.
In Artiele 129, receive and give discharge for any dividends, buniises of other maneys pavahle in
respect of the shure, but he shall not be entitled 10 vate any meetings of the Company and 10 any
ofthe rights and privileges of amember, unfess nnd until he shill have becotne a member in respect
of thie shares,

An wppliestion for the registration of a transfer of shares or other inerest of W member in (e
Company tmuy be nade eithir by the transferor or the trmsferee. Where such upplication {5 made by
the trupsferor and relates lo partly paid shures, the ranster shall not be registerod unless e
Compuny gives notice of the application to the transferee apd (he trunsferee makes no objection to
the trnnsfer within two wieks from the delivery of the notice.

(1) 1t shall not be lawful for the Company to register o trunsfer of
instrument of transfer duly stmiped, dited and executed by ar an behalf of the Trunsferor and
by or an behalf of the Transferee and specitying the nume and nddress and occunasi




Transferee has been delivered to the Company mlang with the serip and if no such serip is in

= exisience, along with the letter of allotment of the shires, Where the proper instrumsent of
trmnster is not received by the Company within a perind of twe months from the date on which
the instrument 1= duted, the Directors may m their sole discretion be entitled o seek such
documentation ncluding indempities & il may deem fit, from both the rransferor and
transferee, or from the pérson who has lodged the samé for transfer, nnd the Board syl iy
sole discretion be entitled to give ¢ffect to the transfer on rekeipt of such documentation and
indemnities (ssve where an order of a competent court is praduced, the Board shall then give
effiect 1o the trankfer).

(2} i the Company refuses 1o registet the transler of any shures, the Company shall within one
munth [rom the dme on which the instrument of iranster is lodged with the Company send 10
the Trunsferee and the Transfiror notice of the relusal &s provided m Asticle 66.

(3] Nothing in ¢luusie (1) shill prejudice any power of the Company 1o register as sharehiolder
uny person to whom the right to any share has been transmitted by opemtion af Taw.

(41 Nothing in this Article shall prejudice any. pawer of the Company to réfiise 16 rogiiter the
transfer ol wny share

06, The Bourd may, Wt its absolute and unconmolled discretion tisd withowt assigning or being under
any obligation 1o give any reason, decline to register ot soknowledge any tmnsfer or tunsmissian
of shares and in particular, may, so decline in auty cuse in Which 'the Company has 2 lien upon the
shares or any. of them or in the case of shares not Fully paid-up whilst any moneys cilled or
payable ut & fixed time in respect of the shines dosined 1o be transtrred or any of thim remam
snpaid or unleys the tmnsfeme is approved by thie Board. Nothing in Sestion 56 of the Al shall
piejudice this power
o refise w register the transfer of or the trinsmission by operstion of Liw of the right to, iny shires
or interest of a methber in or debentures of the Compiny. The registration of a transfer shall be
canclusive evidence of the approval by the Board of the transferee. but so far only ns regardy the
shure or shores in respect of which the transfer is 0 regisvered amd oot further or otherwise wyd not
50 @5 10 ddebar the Board o refuse registrntion of any further shares applied for. 1T the Boand telUses
I register the transfer or tratiumission of any shures notice of the refusal shall within twa months
from the date o which the instrument of transfer v intitmation of trapsmission was delivered to
he Compuny be setit to the Trunsferee and the Trans feror on to the person giving inmation of the
Transmission, us the case may be.

67, e Transleror shill bé deeiived to rermiin the holder of the shares uniil the name of the transferee
sbsall bie entered in the Register of Members,

68.  Every instrument of wansfor which shall be registered shall remuin inthe custody of ihe
Compitny. I the trunsfer relates to the only share or all the shares comprised in the certificane,
such centificat or 8 new certificate in lieu thereof shall, ulier the regisgtration of the anafer, be
(eliverad to the innsferee and if the transfer relates tnly L0 1 part of the shares comprised in the
certificate, the same shall, on registzation of the transfer be retgined by the Directors wnd
cineelled and new certificates will be issued 1o the trinsferor and the transleree t respect of the

shises respectively, held by them

69, The Directors shall have puwer on giving seven days’ notice by advertisenient as required by
Section 91 of the Act 1o close the Temisfer Book und Retimter of Members of such pertod or pertods.
of imem every. year as 1o them muy seem expedient, but not exceeding 45 diys in any vear and.
potexceeding 30 days ut any one time. '

M. The Compuny shall intur no liability or responsibility whatever in consequence of it registering
giving efTect to any tmnsfer of shires mode or pucporting to be made, by un ap ardufld
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thereol (as shown or appearing in the Regicter of Members), Lo the prejudive of uny person or
persons having of claimiing any equitable right, title or interest 10 or in the sme shanss,
notwithstanding thut the Comipany may Huve had notice of such equitable right tithe or interest or
profhibiting registration of such wansfer ind may have entered such nitice or referred thereto i any
book of the Compisny; and the Company shill not be bound or required 1o regard or attenid or give
effect 1o any notice which may be given to it of wmy equitable right, tithe or imerest or be under any
lishility whatsoever for refusing or neglecting so to do, thotigh it may kave been entered or referred
0 in:some books of the Company; but the Company shall nevertheless be at liberty 1w regard and
antend to any such notice and give effect thereto, i the Ditectors shall so think fit,

1. The provision of these Articles.shall mutatis mutandis apply 10 the transfer of fransmission by

aperition of law of debentures of the Company.
IX. ALTERATION OF SHARE CAPITAL

7. The Company may by Ordinary Resolition so altér the conditions of its Memorandum of
Asgociation as: -

(1) Toinerease its share capital by such umount as it thinks expedient by issulng new shares;

(2} To consolidute und divide all o any of its share capital info shares of lurger umount than
fsexisting shares;

3} To convert ull or uny of its Nilly paid-up shares into stock and reconvert thar stock into
[ullypaid-up shares of any denominntions:

(4} To sub-divide its shares or any of them into shures of smaller amount than is fived by
isMemorandum of Association, so however that in the sub-division the proportion belwoen
the fmount paid and the wmoun, i any, unpsid on eatch reduced share shall be the same as it
wakin th case of the shisee from which the rediiced ghare is desived

(5) to canvel umy shares which, af the dite of the pussing of the resolution in that behalf, have not
- been taken or ngreed 1o be taken by any person gnd diminish the amount of jts shure cupitol by
the amoint of the shares so cancelled,

73 The Ditectors may from time to time without uny snction of the Company, whenever all the
shares in the issued capital shall not huve been subscribed ynd whether all the shares for the fime
being subseribed shall have Been fully called up or 1ot issue further shares of such value ns they

may think fit out of the unsubscribed balanee of the isued capital. Such fanker shires shall be

issued upon such terms and conditions (und if preference shares upon spch conditions as o
reldemption) and with such rights and privileges annexed thereto as the Board shall direct snd in

particular, such shates may be isgued with o preferentinl or qualified right 1o dividend and e

distribution of assets ol the Company md subject 1o the provisipns of Section 47 of the said Act

with a dpecial or withput any right of voting and the Boprd may dispose of such shares or any of
them eithet at pur or & a premium, 1o any iembers or any class thereof or in such other munner

o the Bonrd may think most beneficinl 1o the Company.

T (1) Whete it is proposed 0 incrense the subscribed capital of the Company by the issue of tisw
shares;
(i} such new shares shall be offered to the persons:who, ot the die of the offer ane holdists of
the equity shires of the Company, in propertion, a8 nearly as circumstances admit 1o the
capits] paid-up on these shares ot that date;

il the affer aforesaid shull be made by notice specifying the number of dhiires offered and
limiting a time not heing less than fifteen davs uod not : i thirty duys from the date
of the offer within which the offer, il not accepted. wi 1o have been eclined;
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(iil) The offer aforessid shall be deemed 1o include 3 right exeeisable by the person concermed
10 rengunce the shares offered 10 him or wty of them in favour of iny other persan; nnd
the notive shall contain wsttement of this right,

(i¥) after the expiry of the time spocified in the aatice afuresaid oe on receipt of emlier
intimation from the person to whom such notice is given that he declines 1o accapt the
shares offered, the Board of Directars may dispose of them in such minner s they think
most beneficial 1o the Company. o

(¥) To employees under a scheme of employees™ siogk uption, subject o Special Resolunion
ssed by the company and subject 10 such conditions as may be specified in the relevant
RU-IE'S.

(vi) To amy persons, by way of pussing & Special Resslution to tha effect, whether or not those
persons include the persons referred 1o in cliuse () or clause ib), either for cash or for s
considermion other than cash, if the price of such shares is determined by the valuntion
report of a registered valuer subject to such conditions as may be specified m the relevant
Rules

2} Whenever sy shores are 10 he offered to the members the Direciins miy dispose of any such
shares which, by reason of the proportion bome by them to the number of persons entitled 1o
such offer or by reasen of any other difficulty in appbrtioning the sume cannst in the opimon
ol the Direciors be convemently officted 1o the members

(31 The right to issue further shares provided in this elause, shall include right 1o the Company, to
issue any instrument, mchding Global Blepogitary Receipt Except so fir as otherwise
provided by the canditions of issue or by these presents; any cupitnl mised by creation of
new shares shall be considened s part of the capital and shil] be sitbject to the provisions
herein contained with reference o the payment of calls and insallménts,  rasler
tnsmission, forfeiture, lien, sumender; voung aud otherwise in all respects us i1t had heen
the ariginal capiml.

5. The Ditsotors shall, whenever there &5 a change in tho shave cupital | file with the Repistinr of
Compunies notice of the increase of the chpital &5 provided by Section 64 of the said Act within
thiety days aftier thie pussing of the resolution authortzing the increase.

6. (1) When uny shares shinll Buve been converted into stock. the severl hoklers of such stock may
thencetorth tansfer their respective interests therein or any part of such interest, in the same
manter and subject 1w the same regulations ws wnd subject to which shares in the Company’s
capital muy be transfered or as neir thereto as circumstaniges will admin, But the Board iy
rbm timie o time, [T they think fit, fx the minimum smount of stock transferbile and rostrict
or forbid the transfir of fractions of that minisur, but with full power, nevertheless, ul the
discretion to waive such rules in any particular case

(2) Notice of such conversion of shires into ftock or recomversion of stock into shares shall be
filed with thi Registrar of Complnies us provided in the said Act

77, The stock shall confer on the holders thepeof respectively the sume privileges and sdvinioges, as
rogards participation in profits and voting it meetings of the Company and for other purposes, as
would have heen conferred by shares of equil amount in the capital af the Company of the same
class ps the shares: from which such stock was converted hut no such privileges or ndvaniages.
exeept the parficipution in piroffts of the Compuany or i the ussets of the Company on o wirding up,
shall be conferred by uny stuch aliguot part of, contolidated stock as would pot, if existing in shares,
have ennferred such privileges or advisntages, No such conversion shall affect or prejusdice any
preference or other special holders of the shire and authenticated by such evidence (if any) as the
provisions herein contiined shall, o far ay clrcumstances will admit, apply 1o stock as well as 1o
shuiren und the words “share™ and “shareholider” in these pegin I imictude “suouk” and “siock-
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holder™.
X. REDUCTION OF CAPITAL

78 The Company may from time to time by Special Resvlution, in such manner specified tn the Act amnd
subjent o such consents ny may be required under uny other law for the trme being in force, reduce
11 ANy Maer:

(L) s share capiinl
(2} mny capital redemption reserve accomnt; or
(3] any seclrities premium gccotml,

9. (1) Subject 1o the provisions of Section 53 of the said ‘Act, whenever uny preference shares are
Isstredd which are o wt the option of the Company are to be lishie (o be tedeemed, the following
provisions shall ke effeci:

(1) No such shares shall be redeemud exceit out uf the profits of the Campany which would
otherwise be ovailuble for dividend or out of (he proceeds of & fresh Issue of shares made
for the purposes of the redemption.

(], N such shares shall be redeemed unless are fully putidd.

(i) The premium, if any payable on redemption must be provided for ot of the profits of the
Company or out of the Company’s Securities Premium Account before the shares are
redeemed.

(v) Where any such shares are redoemed otberwise i vut of e prodeeds of a fresh issie
there shall, out of profits which would otherwise have been aviiluble for dividend be
translerred to the Capital Redemption Reserve Account. d sum equal o the nominal
smount of the share redeemed.

(2} Subject to the provisiuns of Section 55 of the Act and these Aricles thie redestption of
preference shares hercunder may be effected in accardince with the terms and conditions of
thair issue and in the absence of any sich rerms and copditions in sich munier a8 the Fhreclors
may think fit,

(31 The redemption of preference shares under this provision by the € orvipiany shidl oot be taken
its reducing the amount of its nuthorized shige cupital.

(4} Where the Company has redeemed or is shoul 1o redeem any preferenve shares, it shall never
have power to issue shares up to the nominal amount of the shires redecmed or 1o e
redeemer] as if those shures had never been fssued: ond secordingly the share capital of the
Company shall not, for the purpse of calculatihg the fees payable under Section 385 of the
said Act, be deemed 1o be incressed by the lssue of shires in pursuamee of this Anicle. Provided
that, where new shares are issued before the redempition of the old Shures, {he new shures shall
not 5o for as related 1o stamp duty, be deemed to have been tssued in pursisnee of this Amicle
unless the old shares are redeetied withln one month after thee issue of the new shares,

(3) The Capital Redemption Reserve Account may, notwithistunding anything in this Article, be
applicd by the Company, in paying dp unissued shares of the Company (o be fssucd to
members of the Compiury as fully paid bofius shares,

XL MOIMFICATION OF RIGHTS

8. (1) Whenever the share capitu] by resson ol issiie of Proference Shares or otherwise is divided nto
different classes of shares, all or any of the rights an altoched o each clnss may.

subject ti the provisions of Section 48 of the Act, ted, n.!IE::n::L u!::mgulfd,lﬂr
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tealt with by agreement between the Compuny and iy person putporting 1o contract on

- ehalf of that class provided such agroement is ratified in writing by bolders of of lemst three-
fourths of nominal value of the issued shares of the cluss or is sunctimed by Special Resolution
passed ul a separate meeting of the holders of the shures of that cliss and supporied by the
votes.of the holders of not less thun theée-fourths of the shares of that class,

(2) This Article is notto derogate from any power the Company woulid have if this Article wens
omitied and m particular the powers under Chapter XV of the said Act or Chapter V' oof the
Compattes Act, 1956, whichever is in foree for the thine being,

The dissentient members shall have the right apply to Tribumal 1o pecordanee with' the
provisions of Section 48 of the Acl.

XIl, JOINT HOLDERS

BLo (1) Where two or miore pétsony ate registercd us the holders of any Secunities they shall be deemed
(s0 fur a4 the Compuny j concerned) to hold the same as jnint tenants with benefits. of
survivordhip subject to the firllowing and ather provisions contained in these Articles

i The Company shall be entitled io decline 1o register mone thin three persons us the joint
holders of any Securities.

) The joint holders of uny Seenrity shall be liable severally ns well us jointly for umd in respect of
all calls or installments and other puyments which ought to be made in respect of such
Securities,

(4) O the death of any one or moye of such joint Holders the survivor or survivors shiall be the
unly person or perons recognised by the Compariy as havitg any tille 10 the share byt the
Bourd may require such evidence of death ng thiey miy dedm it and nathing herein contained
shut] be taken to tefease the estute of & decessed Joint holder from any liability on dhares held by
hitn jointly with any other person.

(%) Any ane of such joint holders mny give effrotunl receipts fof any dividendy ar other moneys
peyable i respect of such Seeurty,

(6) Only the person whose name stands first in the Register of Meitbers (o (ke relevant register
maintained for that Security) as one of the joint bolders of any shares: shall be ettithed 0
delivery of the certificate relating to such of 1o teceive notices [which cxpression shall be
desmed 10 include all Pocuments) from the Company and any notice given 1o sich persan
shall be deemed notice to all the joint holders.

(7). Any one of two or more joint holders iy vole at any meeting Gncluding voting by postal
butllat and by electronic voting) either personally ot by un sgent dul v authorised wnuer a power
af dnomey or by proxy in respect of such shires us 1T He were solely' entitled thereto and if
more than one of such joint holders be presedt 4t any meeting personally or by proxy or by
attomey that one of such persons so present whose niame stands first or higher (as the case may
bed on the Register in respect of such Security shall alone be entitled to vote In respect thereof.
Provided always that a person present mt iiny mesting persanilly shal] be entitled to vote in
preference to a person, present by an ugent, duly ditliorised under a power of attorney or by
proxy although the name of such persons present by in agenl or proxy sands first i the
Register in respect of such shares. Severul exccutors of o decessed musmber in whose {(deceased
member's) sule name any Sceurity stinds sHall for ihe purpaxe of this sub-clause be deemed
Joint holders.

XIIL GENERAL MEETING
82, The Company shall, in addition 10 any ofher meetings which are hereinafier referred 10 as

“Extiordinary Generul Meeting”, hold 8 General Meeting why ity led 5 Annual .r‘@uﬁ
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Miscting at thi intervals and in sccordice with the provisions of the Act.

83, The Directors may call Extruordinary Generil Meéatings of the Company wheniever they think fit
and such meetings shall be held at duch plece and time s the Directors think fit

#4. (1) 17 the default is made i lolifing an Annial Genem| Meeting in aceordunce with Sectiin 96 of
the Act, the Tribinol may, notwithstanding anything in the Act, (ot in the Aricles ol the
Company) on the spplicstion of any member of the Campany, call o¢ diveet the calling of a
Ueneral Meeting of the Campany, and give such ancillary or cansequential directions as the
(:mujﬂ Government thinks expedient in relation 10 the calling, holding and conditsting of the
Mmeelig,

Explantion: - The dircctions that may be Biven. may include o/ direction that one member of
the Company <o present in person or by proxy shull be deeimiod 16 contitute = THeETINg.

(2} A General Meeting held in pursuunce of sub-claue (1) shall subject to any directions of the
Tribusial be deemed 1o be an Annual General Meeting of the Compuny.

85, (1) The Board of Direciuis of the Company shall o the reqguisition: of such number of meémbers
af the Compary s i specified in sub-cloe (4) forrwith procesd duly 1o cull a Extitiordinary
Greneral Meeting of the Compuny.

(21 The requisition shill -0t the matters for the considerstion of whigh the meeting is to be
called shall be signed by the requisitionists and shall be sent o the Registered Office of the
Company .

(3} The requisition may cotisist of several documents: in like form eack signed by one or more

(4] The number of members entitled to requisition o meeting in regard (o dny matier shall be such
number of them as hold both on the date of such requisition and on the stz of receipt of the
requisition not less than one-tenth of such of the paid-up capital of the Company s at that dute
carries the right of voting in regard to thar matter.

(3} Where two or more distinet maters ure specified in the requisition, the provisions of sub-clime
(4) shall apply separately in regard 1o ench such matters and the sequisition shall iecordingly be
vabid only in respect of these maners in respect 1o which the conditions specified in that sub-

cliuse is filfilled.

(6} 1 the Board does not, within twenty ane diys from the dite of the receipt of u valid tequisition
i regard 1o any mmters, proceed duly to call & ineeting for the consideration of thicidie muttdre
ona day nol lnter than orty five diays from the dute of receiprt of the requisition. the meeting
may he ealled and held by the requistionists themsalves within o period of three months from
the dute of the requisition,

Expluanution:- Fot the plurposes of this sub-clause, the Board shall in the case of 4 mecting al
which o tesolution s 1o be propased ns @ Speciul Resolution: be dectned not 1o have duly
cotvened the meeting I they do not give such notice thersof o is tequired by sub-section (2)
of Section 114,

(T A meeting called under sub-clayse (6) by the roquisitionisis or any of then -
(#) shall be called in the same mariner a% hearly us possible as that in which meetings am w b

called by the Board; but |
(b shall not be held pfter the expitation of three months-feam the dite of the Uepesit of the
redjuisition &RATER Y |
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(€} shall convene meeting w Registered office of in the same city of town where Registered
_— - office is stuuted and such meeting should be convened an working duy .

18)  Whete two 'or more persons hold any shires or interest ina Company jointly, o requisition or 1
notice calling i mueting signed by one or anly some of them shall for the purposes of this
Section have the sume force and effect as if it has heen signed by all of them.

(9 Any reasonable expenses incurred by the requisitionists by reasons of the fnilure of the Bourd
duly o call a meeting shall be repaid to the requisitionists by the Company; and any st so
repaid shall be retained by the Company out of aiy sums due o 1o beceme due from the
Company by way of foes or other remunération fur teir services 1o such of the Dirsctors o
were in defanft.

By (1) A General Meeting of the Company mnv bé calléd by giving o1 lesst clear bwenty one day s
nutice in writing or theough electionic mode but g Cleseral Meeting muy be called after giving
shofter gotice if conxent is given in writlng or by electranic mode by not less than nimery five
percent of the member entitled 1o vole af such mezting. Provided that where any members of
the Company are entitléd 16 vote onl on some resolution or resolutions o be moved at
meeting and not on others, thise members shall be aken into secount for the purmposes of thix
clausic in respeat of the formier resolution or resolitions and not in respect of the latter.

(2} Nutice of every geneml meeting of the Company shall specify the place, date, diy and the howr
of the meeting and shill contain o statement of the business 10 be fransacted thereat,

(3) Such notice shall be given -

(1) to every member of the Compuny. legn! representative of any decessed Member or this
aszignee of an insolvent Member:

(i) 10 the auditor or maditors of the Compeny; and
(i) 1o every Director of the Compatiy.
(V) to every tritstes for the debenture holder of uny debentires issued bry the Compuny.

(%) The accidental amission to give notice w ar the non-receipt of notice by, mty member of othier
petsan o whom it should be given shall not invatidate the proceedings st the meel g

(5] In every notice calling a meeling of the. Compuny there shall sppeéur with rewsonible
prominetice a statement that » member entitled 10 stterd and vote ks entitlisd Lo uppliind 4 proxy
ar where that is allowed one or more proxies, w attond and vote insteusd of himee!f and that a
proxy need not be o member,

(6) Where any items of business 1o be transacted st the mecting are deetmed 10 be speial us
provided in Anticle 88 there shall be unnexed (o the notice of the meeting o stidement setiing
out all materials facts coticerning cach such item of business numely:

14} The nnture of concetn or ifterest, Ginancial or otherwise, if any of the following persons, in
respect of cach item of;

(i} every Director and the Munuger; if sny;
i) every ather Key Managerial Personnel; and.
(i) relatives of the persous mentioned in sub-clise (1) and (i),

(b) Any other informition und fiscts that may enable members to undenstand the MEENIng.
scope and implementation of the items nfl:n;ﬁn decsion thereon.
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(7} Where any item of business consists of e liceording of approval 1o any document by the
o meeting the time and place where the document can be inspeeted shall be specified m the
siateniont aforesmd.

B7. I the case of an Annual General Meeting all business 10 be transucted at the meeting shill be
deemed special with the exception of business relating to (i) the consideration of the Findneial
Sttements, (including the consolidated finomcial statements, if applicable), and the Reponts of the
Boand of Directors and Auditors, (ii) the declanstion of a dividend. (1T} the uppointment of Dircetors
in the place of those retiring and (jv) the apponiment of and the fixing of the remunerstion of the
Auditors. In the case of any other meeting all business whull be deenied special.

88 Lipon s requisition of trissmbers complying with Seetion 111 of the =aid Act, ihe Directors shall
comply with the obligations of the Compuny urider the suid Aot reliting o cireulation of members”
resolutions and statenients,

9. A certificate in writhng, signed by the Seeretiry or by 8 Director or some officer or agent nppoimted
by the Hourd fur the purpose; (o the effect tha adcording o the best of its bolief the notices
«convening the meeting have been duly given shall be prima facie evidence thereol

9. The Board, and the peisins authorised by it shall have the right 1o ke wnd/or make suitable
rmngements for ensuring the satety of any meeting-whether a general mestmg or o meeting of any
cligs of Security, or of the persans sttending the same. and for the arderly conduit of such meeting,
iind potwithszarding anyihing contiined in this Articies, mny action, tuken pursuant to this Amicle in
good faith shall be final and the night to attend and participate in such meeting shall be subject to the
decisian takes pursuant to this Article,

XIV. PROCEEDINGS AT GENERAL MEETINGS AND ADJOURNMENT THEREOF

0l No Geneml Mesting, Annunl or Extrsordinary, shall be compdtent 1o énter upon, Jiscuss or
trinsact uny business a statemment of which has oor been specified in e notice vonyening the
meeting except us provided in the said Ael,

92 Mo business shall be transacted at any Geneml Mecting, unless the reguisite quomm is present &t the
~ ume when the meeting proceeds 1o business, The Gquorum for o genicral meeting shall be the
presenice in.persan of such number of members as specified in Section 103 of the Act. Subject to
Article 82(7) when maore than one of the joine-holders of o share is present omly one of them shisll he
cotinted for ascertaining the quomm. Severn! execulons o administritors of it Hedensed personin
whose sole niunre shares stand shall for the purpose of this clause be degimed jaitit holdets thereof,

93 T within half an bowr from the time appointed for holding the meetiiig, & quenim of members is
not present, the meeting if comvened by or upon such requisitlon of members ps sfotesaid thall b
dissolved, but in any other case it shall stund sdjourtied pursuling 1o the provisions of sub-setion {2)
OF section 103 of the Act.

94 Hat such adjourned meeting a.quortm of membors i not present within balfun hour frem the time
appointed for holding the meeting, the members present, whatever their number, shull be s quonim
anel may Iranssiet the business and decide upon all mitters which could properly huve been disposed
afutthe mesting from which the ndjournment took place, ifa quiorum: had been present thereat.

8. The Chairman of the Board (whether Member ot not) shall if present and willing. be entitled 1o take
the chair a1 overy Gieneral Meeting, whether Annual of Extraordiniry, but if there he no such
Chairman or in case of his being prescol of being wnwilling ar fuiling 10 take the chair within fifieen
miawtes of the time appointed for holding such meeting, the members present shall choose another
Director (whether Member or not) a3 Chairmen and i all the Directons present decline to wke the
chair o if thete be niv Direcior present, then the members present shall choose one of their own
members o be Chaitman of the meeting, If a poll is demand
tiecordarice with the provisions of sub-section (2) of sectip
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of hands shall exercise all the powers of the Chairmun for the purpose of such poll. If some oiher
pmﬁ in elevted Chidrman as a resull of such poll, he shull be the Chaitman for the rest of the
meeting.

The Chairman be permitted to hold the position of both the Chairmun of the Board and‘or General
Meeting as well as Managing Directon/CEQ/equivalent position thereof in the Company a8 per the
recommendations of the appropriste commitiee of the Directors atd approved by the Board of
Errectors and a3 permated by applicable laws from time to time,

96, No business shall be transacted at any General Mesting. except the election of Chatzman, whilst the
chair is vacunt

97, The Chairman may, with the consent of a majority of the members personully present a1 any
meeting, adjourn such mecting from time to time and from place 1o place in the city, town or village
where the Registered Office of the Company be situate but no business shall be trovisacted it any
adjoumed meeting other than the business lell unfinished ar the meeting from which the
adjournment ook place. A resolution pussed ut an adjourned meeting of the Company dhiall be
ireated as having been passed on the date on which it was i fisct passed and shall not be deemed (o
have been possed on nnv earlier date.

UK. Whetiever any meeting is adjoumed lor thirty days af moite nitite of such adjourned meeting shatl
be given tis (n the caue of an ofiginil meeting.

99, (1) At any General Mesting, o reSolution pl 1o vore of the meeting shall, unless 4 poll Is denmnded
under Section 109, or if the voling Is carried out electronically be decided on a show of hugids.
Such voting in a peneral meeting of by postil ballot shall also include elecironic vating ina
Greneral Meeting or Postal Ballot as permitted by applicable laws from time to time.

(2) A declyrtion by the Chalrmen in porsunnce of classe (1) hereof that on u show of hands »
resolution hus or has not been carmied or has or has not been camied either unsnimously or by a
purticular majority and an entry to that effect in the book containipg the minues of the
procesdings of the Company, shall be conclusive evidence of the faet, withowl proof of the
tiymber of proportion of the vates cast in favour of or agamnst such resoligion,

100. tn case of an equality of vores the Chairman of any meeting shall both on the show of hands and at
apoll (if any ) held pursuont to o demind made nt such mesting, have a second or eiiting vote.,

ML (1) (8) The Company shall cause minutes of all proceeditigs ol General Mectings of any eluss off
sharcholders: or credivors, and every resolution pussed by postal ballot and of wl
proceedings o meetings of its Bowd of Ditectors or of commitiecs of the Board. to be
entered in books Kept forthe parpose

(by The minutes of each mecting shall contuin s Giir and correct stunmnry of the proceedings
thiereiit.

(e} All sppointments of officers mude ul any time of the meetings aforesaid shall he ineluded in
the minutes of the meeting.

() In case of 3 meeting of the Board of Directors or of a Commitiee of the Bawd, the minutes
shall also contain

(i} the numes of the Directors presemt st the meeting; and the namiss of the Directors wiio
are present throwgh video or other avidio-visoal means.

(i) mthe case of edch resolution pussed ot the meeting. (e nome of the Dircctiors, oy,

dizgznting from or ndt concurring on the resolution. r b) B
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(€} There shall not be included in the minites, amy iatter which, in the apinion of the Churman of
the meetng -

i) 45 or could wasonably be regarded as defamatory of any person:
1) isirrelevant to the interests of the Compnny; or
(iil) Isdetrimental o the interests of the Compaiy.

Explonidipn; -

The Chairman shall exercise on absolute diseretion in reand (o the incluston or non-
inclugion of any martey in the minutes on the ptounds specified in this Arjele

) Any such minute, if purporting to be sigied by the Chairman of the meeting at which the
proceedings ok place or by the Chairiian of the fext sueceeding meeting, shall be evidence of
the proceedings;

(31 Where the minmes have been kept in accordance with clause (1) hereof: then uniil the cotitrary
18 proved, the méeting shall be deemed 1o huive been duly called and belif und all proceedings
thereatto have duly taken place and the résolution passed by circulation, posial bullot or other
permitted means shinll be construed (o have been duly passed, and in particulur all appointments
of Ditectors, Key Managerial Personne), Auditors or Compuny Secretary in practice, mude ar
thie meeting shitll be deemed 1 be valid, including the matters that are required (o be transacled
it n sheeting of the Bourd as specified in Section | 79.of the said Act.

102 (1) The books containing the mintites of the progeedings of Cieneral Meetimgs of (lie Company
shall

(a) ‘be kept at the registered office of the Compuny; and

(b) be open during business: hours to the inspection of any member without charge subject to
such reasonable restriations s the Compatiy muy impie so however thit not less than two
boars in each day are allowed for inspection

(2) Any member shall be entitled to be frnished within seven working days after be has made
request in thal behalf 1o the Company with o cupy of any Minules referred 10 in suh-clmse (1]
an payment of Ks. 1= for every page or pirt thereof requined to be photocopied and that the
Company shall camply with provisions of Sectinn |19 of the Act

3. The provisions contuined in Article 103 dhisl] mutais mutandis apply to other registers mamtained
under the provisions of the suid Act. that can be Inspected by an eligible person,

Hik.  No document purpioriing to bea report of the proceedings of any General Meeting of the Company
shall be circulated or advertised at the expense of the Company unless it inclodes the nutters
required by Section 118 of the Act to be contained in the Minutes of the procecdings of such
ot

XV, VOTING RIGHTS AND PROXY

105 No member shall be entitled to exercise any. veting right an any question eithes personally of hy
proxy or upea poll (inchiding voting by clecironic meuns) in respect of any shises registered in his
nattie on which any calls o other sums presently puyible by him Have not been pald o in regard to
which the Company has or has exercised any tight of liea,
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106, A member is not prohibited from exercising his voting right on the ground that he has held his
share or other interest in the Company for any specified period preceding the date on which the
voie is taken, or o any other ground not being a grovnd set out in Article 106.

W7, Notwithstanding anything comained in thix Anicles, where the title 1o any Securities is under dispiite
belore any court, where no injunction sihsists (ar dircction mmde) as to the exerciie of voling nghts
or ather rights of & member including the rights attsched 10 such Securities, the Boird shall be
entithed to suspend any such right aforesail,

108 A Member being a Body Corporate (whether s company within the meaning of the sard Act or not)
muty by resolution of its Board of Directors or other governing body anthonise such persons as it
thinks il (o actas ity representative ot any meeting of the Compuny, or avany meeling of any cluss
of members of the Company. A person authorised by resolution as aforesaud shall be entitled 10
exercise he same rights and powers (including the right 1o vote by proxy ) on beball ol the Body
Cotporate which he represents s thit bodv could exereise if it were n member ereditor or holder of
debeénturés of the Cothpany.,

109, (1) Subjedt and without prejudice to any special privileges or restrietions ur conditions for the time
being atipched to or affecting the preference or ather specinl classes of shares, if dny, tssued by
anl for the time being forming part of the capital of the Company every member, entitled 1o
vate under the provisions of these presents md nol disqualified by the provisions of Articles
[, 108 and 109 or by any other Asticle shall on a show of hands have one vote and upon a
poll every membar, present in persaon o proxy or agemt duly puthprised by a power-ol-attomey
or representative dily authorised and not disquolified as n.f-;'hmﬁuid. shall have voting rights in
proportion o his share of the pad-up equity capital of the Company subject hbowgver to any
limits impased by law. Butno membershall hive voting nght i respectof any moneys paid in
advace as provided by Article 40(b),

(2} No member not personnlly present shidl be entitled to vote on 4 show of hitnds uijess such
meniber i 4 Body Campomte present by proxy or by a répresentutive duly authorised undet
‘Secticn 113 ol the At in which ciise sudly proxy or representitive sy vobe on i show of hands
us i hie were o member of the Company.

i3} A Member may exercise his vite, in respect of fiems of buginess 10 be frunsacied for which
notice is issmed, hy clectronic means in accordimee with Section 108, and shall votz only once.

110, Onapoll taken at a meeting of the Company a member entithed 10 mode than obe vote, of s proxy
arother person entitled to vote for him, 45 the cise miy be, néed nol, if e votes, use all his voten or
cist in (he same way all the voles he uses. A member of his proxy who votes shall by deemed 1o
Huve wsed all his votes unless he expressiy gives written notice to the contrary nt the tittie he cisi
any voles,

J11. Any member entitled to attend and vote af a meeting of the Company shall be entitled to appoint
wnather person (whether n mermber or not) as his proxy 1o attend and vote instesd of himself but a
proxy so appoinied shall not have any right 1o speak at the meeting and shall not be entitled (o vote
except.on a poll. A person shall (n) not act as proxy for more than 50 Members and holding in
aggregate not mare than 10% of the totnd share copital of the Company; (b) not At as proxy for
more than one Member; if that Member holds more than 10% of the total shore capital of the
Caonypany.

The instrunvem appmm!ng o proxy shall be in writing and shall be signed by the appeinter or his
uttwrney duly autharised in writing. IF the appointer is 0 Body Corporate sueh instrument shall be
tmder its seal or be signed by an officer ar an stlomey duly authotised by b, or by the persons
anthorised to act as the representative of such company under Article 110, Any intrument
Eppointing » proxy to vote at o meeting shall be deemed 1o include the POWeT 10 d
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the demand for a poll un bebalf of the appointer, where a polt hiss not beert ondered to be carried
out electronically.

H2Z No instrament of proxy shall be treated as:valid and no person ghill be nllowed 10 vote or act i
[proxy al any meeting under an instrument of proxy, unless such instrument Of proxy und power-of-
attomey or other authority (if any) under which it is signed or 4 notarially centified copy of that
power or authority shall huve been deposited at the Registered Office of the Company m least forty-
cight hours before the time appointed for holding the meeting or adjoumed meeting at which the
persons aamed in such instrument proposes o vole. An insrument Bppointing s proxy or an
attomey permanestly or for o cenain period once registered with the Company need oot be agam
registeredd before each successive meeting and shall be in force untll the stime shall be revoked.
Notwithstanding that o power-of-attoriey or othier autharity hns been registered in the records of
the Company, the Company may by noticé it writing addressed 1o the member of 1o attormey st
least seven days belore the date o'y meeting reguire him W produce the ariginal power-ofnltomey
or authority and uniess the sumie is thereUpon deposited with the ¢ ompiany the attomey shall not be
entities] to vote at such meeting unless the Directors in their sbsolute diseretion excuse sueh non-
production wid deposit,

L3 IF any such instrumient of appointment be canfined 1o the objects of appiintitig an stlomey or
proxy or substitute, it shall remain, permanent or for such time is the Directors mny determine in
the custody of the Company and if embracing other objects. o ¢opy thieredf, expmined with the
afiginal shall be deliverad to the Compony to remain i the ctistody of Campary .

114. [Ihe instrument appointling o proxy wiether for i specified meeting or otherwise zhall be tn Farm
MGT-11

5. (1) A vote given in purswance of an instrument of proxy sHill be valid, notwithutanding the
previous death of the principal or the revocation of the ProXy or any poweral-stiomes unider
which such proxy was signed or the teansfer of e shiitis i respect of which the vote s given
provided no intimation in writing of the desth, revocation or transfer shigl havie been receivad
it the Registered Office of the Company hefore the vote is given,

(2) In cusk of e-voting. a Meimber shall be deemed to have exercised his voliny rights by himyelf,
even il any other person had voted using the login credentiats of that Member.

[16. Nit objedtion shall be made to the validity of Ay vore excepl at the meeting or mdjouried meeting or
pill it which glich vote shall be tendered and every Vol whether given persimnlly or by proxy, and
not disullowed at such meeting or poll, shall be deemed valid for al prrpases af sich meeting or
poll whatsacver.

I1T. The Chuirmun of any meeting shall be the sole Judge of the validity of every vote tendered ut sich
meeting and the Chaimman present st the taking of a poll shall be the sole judge of the validity of
every vole lendered al siich poll. The Chairman shall be assisted by & scrminizer, uppainted by the
Hoard for this purpose,

XVIL CAPITALISATION OF PROFITS AND DIVIDENDS AND ISSUE OF BONUS SHARES
HE  The Company in General Meeting may declare u dividend 1o be paid to the members aceofding to
thei: respective rights and interests in the profits, and may: fix the time for the payment thereof,

FE9. Any share bolder whise nidme is eniensd in the Register of Members of the Compuny shall enjov tic
rights and be subject to the damé liubilitics as ull other shureholders of the same class,

120, No larger dividend shall be declared than is recommended by the Dircetors, but the Company in

121, Unless the Company otherwise resolvis, dividends shall be paid i
up or grediied as paid up on each shire, whte a larger smuiml kS pid

General Meeting may declure o smaller dividand.
riion to the amaunt paid
BT i 0
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some-share than on others. Provided always thut any cspital paid up.on & share during the period in
-~ vespect of which o dividend is decliréd shall unless otherwise resolved he only entitfed the holder of
suehshire to o proportionate amount of such dividend from the date of payment.

122, Capital puid-op in advanie of calls shall not confir a right 1o dividend or 1 participate i profits.

123 No dividends shall be piyvahle except out ol profits of the Company of the vear or amy anher
ndistributed profits and o dividend shall carry interey against the Company. The declmation of
the Directors as o the armount of the fiet profits of the Company shall be conclimive.

124 The Directors may, from time (o' fime, declare und pay to the members such interin dividend as in
their jndgment the position of the Company justifies.

125 Nomember shall be entitled 16 receive puyment of any dividend in respect of any e or shares on
which: the Company his o len, ar whilst any amounl due o awing from time to time 1o the
Compeny, either ilose or jointly with iy other persan or persons, in respect of such share or
Shares; or on any othier account whatsoever, remains unpaid, and. the Dhrectors moy rotain, upply and
adjust such dividend in or towards sutisfaction of all debs, liabilities. OF ENEAEEmENTY in respoct of
which the lien exigrs, and of all such money due ns aforesaid,

136, The Dircctors:may retain the dividends pityhle upon shares in respect of which any person ts under
the fransmission clnuse entitled 1o bisconie a member, or which any petson imder the saume clause is
entitlied to fmnsfer, until such person shall Became & meniber in respeet thereof ar shall duly tmnsfies
the samie.

127, (1) A transfer of shares shall no1 pass the right W any dividénd declared hereon before the
registration of the trunsfer.,

(2} No dividend shall be paid by the Company in respect of mny share extept to (e registered
holder of such shsre or 10 his order or 10 his bankers or ahy othér person as penmitted by
applicable .

128, All dividends shall be piald by the chequie, or Warrant in respect thensol shall be posted within thiny
days of the date on which such dividend is declared by the Company. Every sugh cheque or worrnm
shall be made payable to the order of the person to Wwhom it is sent. The Company shall not be tnble
‘orresponsible for any choque or warrant lost In transmission or [y any dividend lost to the member

ar persan entited theteto by forged endossements an iy cheque or wirmant, or the fraudulent or
improper recovery thereof by liny ather means,

129. Natice of the declaration of any dividend whether literim or olherwise, shall be given to the
members in the manner hereinafier provided for giving of notice to member.

130, The Disectaes maty, if they think fit, call upom the members, when applying Fot dividends, 1o
produte their share cettificates to such person or persons nppoinied by theni in that hehall,

3L Any one of several persans who are registerad as joint-holders of any share muy give effectunl
teeeipls fir ull dividinds und payments un aceount of dividonds Inrespect of such shaty,

132. No dividend shall be puyallé excépt in'cagh.
Provided that nothing herein shall be diemed to jrohibit the capitalisativn of profits or reserves of

the Campatty for the purpose of issuing fully paid-up Boms dhaites or paving up sy wisount for the
time being unpaid on any shares held by the mermibiers of the Company.
or warmank o s gy
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Provided further that any dividend paysble in cash iy be paid in g
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134

[35.

136,

clectronic mode to the Member entitied to the puyment of the dividend

- Any Genernl Meeting declaring a dividend may mithe a Call on the Members of such amotint as the

meeting fixes and o that the Call be mode paysble @t the same timie as the dividend. and the
dividend may. if 5o resolved hy the Company in Geneml Meeting be sel off againat the Calls.

(1) A General Mecting of the Mémbers, In a meeting in person of proxy or, through Poswl Ballot
or, by any other means, as may be peemitted may on the recommendation of the Board, direct
crpitalisation of the whole or any part of the undivided protits for the time being of the
Company ot the whale or any part of the Reserve Fund or other funds of the Compuny
mcluding the moneys in the Seeurities Premium Aceount and the Capital Redemption Reserve
Account or the premiums received ofi the issue of uny shares, debentures or debienture-stock of
the Company and that such sum be sccordingly et free for the purpose, (1) by the issue and
distribution. among the holders of the shares of the Company or any of them, in secondance
with their respective rights and interests and in proportion to the amnounts paid or credited as
paid up thereon, of pid-up shares, debentures. debenture-siock bonds or ather ubligations of
thie Company, or (2) by erediting nny shares of the Compatry which may have been issued and
are not fully paid up, in proportion to the smounts paid of credited ws paid up thiréon
respectiviely, with the whole or any part of the same.

(2) For the purposes above %t aut the Company may. subject to the provisions contained in
section 63, apply: (1) fis free reserves, (i1} the Securities Prenuum Account subject to the
provisions of Section 52(2) of the suid Act; (iii) the Capital Redemption Reserve Fund subject
to the provisions of Sectiot 55(4) of the saitd Act, and (iv) such other rescrves or aecount ps
may be applied for issue of honus shares.

Ve Board shull have the right to fix a dute for the purpose of determining the Membent who are
entitled to the payment of the dividend, or shares pursuant 1o the capitalisiation of ruserves, and for
any other aotion of the Company that reguires determination of the details pf Members.

XVIL ACCOUNTS

(1) The Directors shall keep or cause (o be kept at the Registered Office of the Company or ol
such pliee in Indis as the Board thinks it proper books of accounts iy respect of:

() allsums of money received mnd expended by the Compeny, snd the mutters in respect of
which the revceipn and expenditure ke place;

(i) all sales tnd purchase of goods by the Company; and

an
5

(i) the assets and Hubilities of the Company.
(W) The item of cost, if any- as specified in the refevant Ruoles.

(1) Proper books of account shall also be kept at each branch office of the Company, whether m
ar enrtsiche Ingtia, relating to the transactions of thit office und proper summarised retums made
up to dutes ot intervals of not more thin three months shall Be sent by each brunch office to
the Company # its Registered Office of the Company or the other place relerred 10/in clouse
{1} hereof.

(73 The books of secount reforred 1o i clonse (1) and (2) shall be such bouks as arc necessary o
give ft true und fuir view of the state of affairs of the Company af stuch branch office and to
esplain its transaetion,

(4} The books of nccounts and other Books and Pupers open to inspection by uny
irevtors during business hours. ‘."?:“: RATS
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138

139

140,

142,

143,

144,

5]  The Directors shall comply in all respects with Sections 128, 120, 133,134, 136, 1o 138 of the
said At and any stajutory modifications therenf.

The Directors shall, from time @ time, determing whother and to wh exient, ond ot whinl fimes and
places, and under wht conditions ar regulations, the accounts and books of the Company, or any o’
them, shall be open 1o the inspection of the members not being Dircetors: snd no member (it
being u Direetor) shall have any right of inspection of any accuunt of book or document of the
Company except as conferred by Iaw or atthorised by the Directors.

Subject to Section 129 of the Act abevery Anmutl Genceal Meeting o the Company the Directors:
shall lay before the Company a Finnncinl Smicments [ eqch linnnciit) year

The Financinl Statenients shall give a true und fair view of the state of offuirs of e Comipany st the
end of the period of the dgeount. Finsncisl Statements shall comply with the provigions of Section
129 and 133 of the sid Act.

The Financial Statements shall be signed in uccordance with the provisions of Section 134 of the
said Act,

+ The Directord shull miake out and attach to every Balunce Sheet luid before the Compariy in General

Mecting u Report of the Board of Directors which shall comply with the requirements of and shall
be signed in the manney provided by Section 134 of the said Act,

(13} A copy of every Financial Statements lincludmg consolidaled Financial Staterments. the
Auditurs” Report and every other document reguired by lnw 1o be wimexed or attached. us the
case may be, to the Finpncinl Stutement) which i 1o be Laid before the Company in Generl
Meeting shall not less than twently one duys belore the date of meeting be sent 1o every
member, every trustes for the debenture holder of any debeniures issued by the Compuny, 1o
the Auditors of the Company, anid every director of the Company.

I the: copies of the documents aforesaiid dre sent liss than twenty one days hefore the dite of
the meeting they shall, notwithstinding that fict, be deenied to have been duly =earif it ig'so
egreed by ninety five percent of the members entitled (o vile at the mecting,

The wecidental omisgion 10 send the documents aforesaid, o or the nonsedeipt of the
ducumients aforesiid by, any member or other persan. 1o wiiom it should be given shall pot
invalidute the proceedings at the meeting.

2) Any member or holder of debentures of the Company- whether be is or s nol entitled 1o have
copties of the Company 's Financinl Statements seqt 10 him. shall an demand, be entitled to be
furnished without charge, and any person from whom the Company hiss accepted u sum of
miney' by way of deposit shall on demond tocompanied by the paynrent of a lee of fifly rpess,
be entitled to be furnished with o copy af the It Finuncial Statements and evary. ather
documents required by lmw 1o be annexed or étisched thereto, The Directors shall arcange to
maintain at the Registered office of the Compuny 4 Register of Directors, Key Managerial
Persannel, containing the particulurs and in the form prescribed hy Sevtinn 170 of the Act It
shall be the duiy of every Dircctor aod other persons regarding whom particulars have to b
matnigined in such Registors to disclose 1o {he Company any matiers relating 1o himselT g5
may he nocessiry to comply with the provistons of thee siid sections.

A Dirgctor may receive remunieration by wuy of fee not exceeding such amount as may be
permissible wnder the Bules for itterding ench meetings of the Board or Commitice thereot: ar of
any ather purpose whitsoever as niay be decided by the Board

Subject 1o the provisions of Sectinn 197 of the sald Act: N
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1) Any ane or more of the Diregiors shall be paid such additional remuneration as sy be fixed
by the Dinectors for services rendered by him or them and any one or more of the Dirsciors
shall be paid further remuneration if any as the Company in General Meeting or the Board of
Directors shall from time 10 time determine. Such remuncration and/or  adiditism]
remuneration may be paid by way of salory or commission on il profits or umover af by
participition in profits or by way of perquisites or in any other manner or by sny ar ol of those
modes.

12} If any director, being willing shail be called upon 1o perform éxtrm services, or to make amy
specinl exertion for any of the purposes of the Company, the Company in Cieneral Meeting or
the Boord of Darectors shull. subject as oforesaid, remunerate such Director or where thete is
more than one such Director all-or such of them together gither by o fined sum or by a
percentage of profits or in any other manner as may he detenmined by the Direcions wod such
reminerntion may be either in addition 1o or in substitution for the remunerstion sbove
provided.

145, The Ditectots muy froe time 10 time (Ix the remunesation to be paid to any mismber or members of
their body constituting & commitiee appointed by the Directors in terms of these articles nin
excieeding such smount os 18 permissible under the Rules, per mecling mteaded by him

196, Thie Board of Directors iiay allow ind pay (o any Director Gair compensation for hue timvelling and
other expenses incurred in contection with the busiviess of the Compuny meluding atlendance a1
meeting ol the Board or Commiltee thereof.

XVIIL APPOINTMENT AND ROTATION OF DIRECTORS

1318 The following shall be the First Directors of the Company:-
1) Mr. Dilip Shantgrmm Dahanukae
2. Mr. Anil Pasduraby Gutlewiie
3, Dr. Tushar Damodar Pimpale

151k, {13 The remuneration of the directors shall, in so far as it consists of a monthly paynient. be deamed
1o acerug from day to-day.

fii) In addition 1o the renuneration pivable (o them in pursuance of the Adt, the difectors tiay be
paid all tmyvelling., hotel and other expenses pldpery incurred by them—

(0] fanending and returning from mectings of the Board of Directors or any commitice thereof
or generil meetings of the company: or

(B} in connectian with the business of the compamy:

152, A person shull not be capable of being sppointed Dirsctor of the Company. if -
i1 b has been tound to be unsound mind b court of competent jurdsdiction,
(it} he 15 an undischurged insolvent:
(it} he his apphied 1o e adjudicated as o insolvent and his application is pending.

(iv} he has boen convieted by 1 Court i Indin of wmy offence Invelving moml turpitulle o
otherwise and sentenced in respect thervol (0 imprisabment for ot Jess than 6 months, and s
perind of five years has not elapsed from the date of expiry of the senteace;

ivi e has not paid any call in respect of shares of the LW himi, whether alone op
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jointly with otbers dnd 2ix moiiths have clapsed Troy the lass day fixed for the pavment for the
cally or

i) -an order disqualifying hin for appointment as Birector has beeg piszed by a Courtor Trilumal
aned the ovdier s in farce,

vii) he has been convicted of the offence dealing with related party transsctions under Sedtion 1 §B;
at.

(vii) he has not complied with sub-sgctin 1 of weetion 152,
153 (1)The Compesy shull appaint such nuniber of Independent Directars a4 it mily dgem A, for atemn
specified in the rexolution tppointing Kim, An Indepeéndent Director may he appainted 1o hold office for a
lerin of up to five consecutive Years an the Board of the Company anid shall heeligible for re-appointris
passing of Special Resolution snd sych other compliances as maybe required in this regird No Independent
Direethr shall hold office for more than twoconsecutive terms, The provisions telaling 1o retirement af
tirectars by motation shall not be applicable to appointment of Indepenient Directors.

21 Now less than two-thirds of the vatil number of Directors of the Compsany shal -

{id be permons whose period of office i liable to determinustion by retirement of Directors by
reintion: and

(i} save us atherwise expressly provided in e said Act. be appointed by the Campany in,
Genertl Mesting

Explanation:- for the pumoses of this Article “total mumber of Directors™ shall not iniclude
Independent. Directors appointed on the Bourd of the Compay.

(31 The remaining Direciors of the Company shall ulio be appointed by the Conpany in General
Mecting except 1 the exteat that the Articles otherwise provide or permit.

154. (1) Subjectts the proviians of Section 152 of the Acl #t every Annual General Meeting; one-third
of such of the Dittotrs for the time being a4 wre linhle o retire by rotation. or if their number
i8 not three or n multiple of three, then the number nearest to ohe-third, shall retire from office.

[2) The Directors to retire hy rotation at every Annual Genieral Meeting shall be thade whib hive
bean longest i office since their lost appoimment, but ay between persions who become
Pirectors on the same day, those who are 1o retive shall, in default of wid subject 10 any
agreentent mnong themselves, be determimed by lon. A retring Director shall be eligible lo re-eléction,

131 (i) Atihe Antual CGeneral Mieting ot which o Director retires as aforesaid, the Company may
fill up the vacuncy by sppointing the retiting Director or seme olver person thereta,

(i) 1 the place of the retiring Director is not so filled up ond ' the mesting hus not expressly
resolved not o fill the vacancy, the meeting shall stand adiourned 1ill the same day it the
next week, i the same fime and plawe, or if that day ix s National Holiday, till the next
stccerding day which is not 2 holiday, at the sarne time and plice

il) IFan thie adjournied mecting also, the place af the retiving Director is not Glled up and that
metting also i not expressiy resolved aot to 1l the vacancy, the retiring Directot shall be
deemed to have boen re-uppointed at the sdjourned meeting unless -

(1)t the meeting or it the previous meeting a resolution for the te-appointment of such
Director has been put o the mecting und lost;

(i} the retiring Director hus, by a notice in writing addressed to the Company or its Bourd

i ul"ﬂhﬁnmn:mmdhismwiﬂimmmtu_bnmm' gil: . Q )
W[ Fupe £ ' e :




fiil) e s not qualified or is disqualified for appimntment,

() u resolution, whether special or ordinary, s required for his appolnimest oF 7¢-
appointment by vire of any provisions of the said Act or

(v} Sectlon 162 i upplicable o the cose.

1558 The Company misy by o ordinary fesolution remove any Director (not being a Dhrector appointed
by the Tribunal In pursyance of Section 242 of the Actyin nccordance with thi provisions of Section
169 of the Act. A Directar st removed dhall not be reappoimied a Direcior by the Board of
Directors.

156, A person who is not a retiring Diréctor shall sitbjeet o the provisions of the suid Act, be eligible for
appointment 1o the Office of Director s uny General Meeting, IMhe or some member intending to
propose him has, not less than fourteen diys before the meeting, lefl at the Registercd OMice of the
Company & notice in writing under his hand signifying his candidature for the office of Disectons of
ns the cise may be, the intention of such Member 1o propose hin as a candidate for the office, ulong
with deposit of vne lakh rupees or siich other amount #s may be specified in the relevant Rales.

The amount so deposited shall be refunded 1o sweh person or, os the cuse may be, to the Member, if
the person proposed gets elected s o Director or gels more thin 25% of wial valid voles,

157, A person appointed s o Director shall not et as a Director unless he gives his consent to bokd the
office s director nnd such consent has been filed with the Registrar within thivty days of his
appointmett it such mimner as prescribed in the releyant Rules,

158, 11} At Genital Meeting of the Company o motion shall sot be made for the appointment of two
ot tote persins as Ditectors of the Company by o single resolution, unless @ nesilution (hut is
shall be so mude lis first boen agreed 1o by the meting without any vole being given agsinst i

) A resolution moved in contravention of clause (1) shall be void, whether or not ohjection way
ikt @t the time to'its being so moved:

(A1) Far thd purpose of this Amicle a motion for approving a person’s appoiniment o tor
ortinating a person for nppointing shall be tremed asa motion for his sppaintment.

156, “The Directors shall have poser dany Hive and from time 0 time, 10 appolat any person athier thim
2 person wha fails to get appointed us a director in a general meeting, &8 w sddilional director ot any
time. Each such Additional Director shall hold office only up to the date of the next following
Anmnunl Genernl Meeting, or the last date on which the annunl generl meeting should huve been
held, whichever is earlier, but shnl| be eligible for appaintment by the Company ul thal meeting us a
Diirector. '

160, (1) If the nifice of any Director appoimed by the Compeny in General Meeting ts vochted before
his torm of office expires in the normal course, the resubting casunl vacancy muy be flled by
the Boand of Dircgtors ot p mecting of the Board

(2) Any persan 20 appointed shull hold office only up to the date up 10 which the Director in
whose place he i sppointed would have hield office if it hiss not heen vacated s aforesald.

141, (1) The Beard of Directors may sppoint 4 person, not being 4 person holding any aliernale
direetorship for any other Director in the Compuny, o sct as an Alternate [Director (o wet forp
Director (herehmafter callid “the Original Dircctor”) diring his abseace foru periind ol not less
than three months from ndia

12) No persan shall be appointed as an aliernate direcigr for an Independent Direcloe unlesshie is
qualified to be appointed as an Independent Direcior.

(31 An Aliernate Diregtor shall be entitled to natice of mading,smm&i. and 1o uifend and
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vote thereat secordingly.
(41 An Altemnate Director shall vacate office if and when the Original Director retuma to Indin.

(51 Ifthe wrm of office of (e Original Direclor ls determined before be o retuns to India s
aforesaid any provision for the automatic fe-appointment of retiring Directors in defhull of
aiwther appointment shall apply to the Original Director and not to the Altemate Dirctor,

(6] An Alternate Director mmy be removed by the Board of Directors which may appoint snother
Altermate PHrector in his place,

162 The continuing Direotors may act notwithstnding any vacancy th their body, but, i and so Jong s
thisit number is reduceid below three, the continuing Directors tmuy el for e piirpose of inoregsing
this nimber of Directory 1o the said number, or of summoring o General Meeting of the Compandy,
but for no othet' purpose,

XIX. RESIGNATION OF OFFICE BY DIRECTORS

163. Subjeet o the providions of Sectivn 168 o the Act a Director may ot iny time resign froi bis office
upon giving notice it writity 1o the Compiny of his intention so to do, atid thereupon his office
whall e vieated.

XX. PROCEEDINGS OF BOARD OF DIRECTORS

184, A minimum mamber of four meetings of the Dizectors shall kave been held o every vear in such g
manner that not more than one hundred and twenty days shall intervene between Two conseantive
meetings of the Board, The Directors muy micet together for the conduct of buminess, adjoum and
otherwise regulate their meeting and proceedings, us thiey think Il sad moy determine the quoram
aecessary for the wansachion of business.

165. The Bourd of Directors shall be entitled w hold us mecting through video conferencing or other
permitted means, and in conducting the Bowrd meetings through such video conferencing or othor

permitted means the procedures snd the procautions us lald down in the relevant Rules shall be
stflvered to. With reard 10 every meeting conducted through video conferencing or other pemitted
mieans, the seheduled venue of the muetings shull be deemed 1o be in Indis, for the purpose of
specilying the plsce of the sid meeting and for all recordings of the proceedings @ the meeting

166; Subject o provisions of Section 173 (3) of the Act. notice of not less than seven duvs of every
meeting of the Board of Chrectors of the Company shall be given inwriting 1o every [hirector ot his
address regisiered with the company nnd shall be sent by hand delivery or by pest or through
electronic means. The meeting of the Hoord may be called a1 a shorter notice to transact urgent
business subjeor w the condition thay m least one Independent Direetor of the Company shisll be
present ut the meeting. In the event. any Independent Director 15 not present at the meeting culled at
shorer notice. the decision ke ol suih medting shall be circulmed 1ol the directors wd shull be
final only on mtification thereof by ut least one [ndependent Director.

167, The quorum for 8 meeting of the Board shall be enc-third ol it total strength (uny Traction
contitined in that ope third being rounded off as one), or two directors whichievér is igher and the
directors participating by video confesencing or by other permitied means shall dlso counted for the
purposes of this Anicle.

Provided that where at any time the tumber of iiterested Directors exceeds ar iy equal o two-thirds
of the toal sirength, the aumber of the remaining Direstors, that is to say, the number of the
Pireetors who are not injerested, being oot less than two, shatl be the quoram during such tme,
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168,

169,
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172,

173,

174,

175,

176.

Explanation;

Thc'-u:pr:ﬂﬂium “nterested Director™ shall have the meanings given in Seotion |84(2) of the said
Actand the expiredsion “total strength” shull have the meaning as given in Section 174 of the Al

(1) 117 a meeting of the Board could ot be held for want of o Quorum then the meeting shall
automutically stand adjpumed 10 the same day inthe next week, at the same sime and place, or
i that day is a National Holiday, till the next succeeding day which s not 3 Natioia) Holiday at
the same time and plage:

(2) The provisions of Article 169 shull tiot be deemed to hiave been contravened merely by retisan
of the fact that 4 ineeting of the Board which bits been called in complionce with the terims of
that Articlie ¢ould not be held for want of i EUOTm.

A meeting of the Directors for the time being at which a quorum is present shall be competent to
exercise all or any of the authorities, powers and directions by law or titwder the Articles and
regulations for the time being vested in or exercisable by the Directors generally

The Chairman may, and munager or Sceretitry on (he requizition of 4 Director shall, a1 any time.
stmmon a mestng of the Board,

Questions arising ot ahy meeting of the Directors shall be decided by » majorny of votes: and in cask

of arvequality of votes, the Chuirman thereut shall have i second or casting vole,

The Directors.may elect a Chuirman of their meetings, and determine the period lor which be is 10
halid affice, and unless atherwise deteamined the Chuirman shull be elecied ol 1§ no Chaimon
Is elected, or il at any meeting the Chiirmon is por present within fve mipates of the time appointed
for holding the sume, or i wwilling o preside, the Directors present may choose ane of their
members o be the Chairmun of such meeting.

Subiject 10 the provisions of Sectioi' 179 of the said Act, the Direclors may delegaie uny of their
powers, other than powers which by redson of the provisions of ihe said Act cammol be delegaied 10
commiliees consisting of such membet of membets of their body us they may think fit, and they
may. from time 1o time revoke and dischare any such Committee gither wholly or i part. and gither
3 T persons: or purposes. Every Commitiee so formed shall, in the exervise of the POWCrE S0
delegaied, conform 1o uny regulations tht may from time to tme be biposed on it by the Directors;
and all zcts done by any such Committee in canformity with such regulations and in ful fillment of
the. of their appointment, but not otherwise, shall huve the like foree anid effiect as i done
hy IE!! Board,

The meetings and proceedings of iy such Committee consilitg of W or more menibers shall be
governed by the provisions herein contained for regulating thie meetings and proceedings of the
Directors, so far s the same ure applicable thereto, and are not superseded by the express ferms of
the appointinent of any such Committee, or by sy regulations mude by the Directors,

A resoltufion not being o resalution tequired by the said Act o atherwise 10 be passed nt o mesting
of the Directors, may be pussed without any mecting of the Directars or of o commiites of

DHrectors provided that the resolution has been eirculated in draft. wgether with the necessary

papers, if any, to all the Directors, or to all the members of the Lammittee as the case may be. at
thelr sddresses registered with the Company, by band delivery or by post or courier or threugh
electronic means as permissible under the felevin Rules and has been approved by a majority of the
Birectors un are entitled o vote on thie resolution,

All aots donie by o person 23 8 Director shall he valid. notwithstanding that it fiay e afterwards
discovered that his appointment was invalid hy reason of any defect or Uisqualificy or had
tetminated by virtue of any provision contained in the smid Act ot iy these Artig]
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this Article shall net give validity 1o scts done by a Director after his sppointment has been shown
1o the campany 1o be invalid or to have terminnted.

The Directors shall couse minutes to be duly entered in o hook or boaks provided for the purpose in
accordance with these presents and seotion 118 of the Act

(1) The Directors shall cause to be kejpt ot the Registered Office (1) u Register mentioned in Article
[52 and (b) 4 Register of Contiacts or armangements of which they ure interesied, containing the
particulurs required by Section 189 of the Act,

(2) The provisions contained in Article 103 (1 }b) and 1032) relating to mspection and akng
copies shall be mutatis mutundis be applicable to the registers speeified in this Article.

XXL APPOINTMENT OF KEY MANAGERIAL PERSONNEL
(1) Subject t the provisions of the Act

(1 A:Key Managerial Personnel muy be appoimed by the Board for such term dl sue
remuneration and upon such conditions os it may think fit and the Key Munogerial
Personnel so appointed wmay be removed by mesims of o resolution in the Bodrd Mieting.

(i) A Director muy be appointed as chiel executive officer. mannger, company secretary of
chief financinl oilicer.

XXIL BORROWING POWERS OF IRECTORS

{1} Subject toclause (T) hereof the Directors may, from time to time ot their diserétion ralse or
bormow, or sectre the repayment of any loan or advance takon by the Company. Any stich
oneys may be mised and the payment or repayment of such moneys mavhe secured in such
mammer und upon such terms and conditions in all respects as the Directors may think it and,
in particular by promissory noles, or by opening current scooumts or by receiving deposits and
advances al interent, with or without security, or by the issue of debentures of debenfure-stock
of the Company charged upon all or any pant of the property of the Company (both present
and futuee), including its uncalled capital for the time being, or by mortgaging. charging or
phedging any lands, buildings, machinery, plams, goods or other property and securities of the
Company, or by such other means #s (o them may seem expedient,

21 The Board of Dinectors:shall not, except with the consent.of the Company in General Meeting,
borrow money s where the moneys 1o he borrowed together with the money s already borrowed
by the Compony (spari from temporary lomns obiained from the Company's bankers i ithe
ordinwry course of business) will exceed the ageregate of the pasd-up capital of the Company
andl its free reserves, thal is 1o say; reserves not setapuo for ahy specilic purpase, No debt by
the Compnny bn excess of limit imposed by this Article shall be valid of effectudl unless tie
lender proves that be advanced the loan in yood faith and without knpwledie thal the Hmit
imposed by thot Article has been exceedad.

() Any bonds, debentures, debentire-siock or other securlties issued or 0 be issued by the
Compaony, shall be under the Control of the Directors who nusy isspe them upon such tenms
and conditions aid in such manner and for such considention as they shall consider 1o'be for
the benefit of the Company.

{4)  Any such dehentures, debenture-stock wnid other securities may be made sasignable free from
any equities between the Company and the person to whom the same muy bo issusd.

(5} Ifany othier offer is made 1 the public to stibsceibé for of purchise Uebentures the provisions
of the said Act relating 104 prospectus shall be comp
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(6} (i) Any such debentures, debenture-htock, bonds or Gther securitics may e jstued Wt o
diseount, premium or atherwiss, and on condition (with the consent of the Contpuny 'in
General Meeting) and they may have a right to allostment of or be comvertible into shires of
any denominations, and with any special privileges and conditiens as (o tedemption (or
being rredecmahle), surrepder, drawings, re-lssue, ut-tt.mhn,g o Genedenl Meeting of the
Company. appointment of Divectors, mnd otherwise, mnﬂd:d that no debeniunes,
debenmire-stock. bonds or other seouritics may be issued carying voting nghts.

(i) The Company shall have power to re-issue redeemed debientures.

1) A contract with the Company W take op and pay for any debentures of the Company may
be enfarced by a Deed for specilic performince.

{iv) The Company, shall within two months after the alloiment of any of its shares, and six
months ofter the allotment of any debentures or debenture-stock, and within vme month
after the application for the registmtion of the frnsfer of any shares, debentures or
debenmure-stock have completed yund have ready for delivery the certificatess ol ull shiures,
the debentures and the certification of all debentre-stock allotted or mansferred, unjess the
conditions of issue of the shares, debentures of debenture-stock otherwise provide

The expression "tnanafet™ of the purposie of the sib clnuse means o transfer duly stuitiped,
duted and otherwise valid, and does not include any tunsfer which the Compiny is for iy
reason entitled 1p refise to register amd does nol register

(M (i) A copy of any trust deed for securing any issue of debentures: shall be forwarded to the
 holder of any such debentures or any member of the Company o his request und within
seven days of the making thereof on payment of rupees fifty (Rs, 3001

(iiy The Court may also, by order, direct thut the copy required shull forthiith be sent to the
person requiring it

i) The Trust Deed referred to in sub-clause (1) shall be open inspection by amy member or
debenture holder of the Cornpany i the same manner, to the same extent, wnd o payment
of the sarne fees, s if it were the register of members of the Compuny.

i85 Ifany uncalled capital of the Company is included in or churged by any morigngor other secunty,
the Pirectors may. by instrument under the Company’s seal, autharise the person in whose favour
sueh mnrtgage or other secunify is executed, or any other person in trust for him to rmk: aills on
the members in respect of such uncalled capital, and the provisions hereinbelore contained in regard
1o call shall mutatis mutandis apply 1o calls under such authority, and such authority may be made
excreisahle either conditionally or wnconditionally and either presenily or contingently, snd either to
thve exchusion of the Directors pawer of otherwise. and shall be assigrable if expressed so 1o be.

182 TFthe Directors ar any of them or any dther person shull beconve personally linble for the payinent
of any sum primanly due from the Cumnipany, the Board may execute or catse to be executed any
mortgage, charge or security aver or slfecting the whole or dny pait of the ussets ol the Company by
way of indemnity to secure the Directors or petson 50 hecoming lisble us wloresuid from any loss in
respect of such liability.

183. The Corn puny may excrcise the power to keep foreign register of members o debenture holders or
other security holders or beneficial owners residing outside Indin us provided im Section 88 of the
Act.
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XXHE POWER OF DIRECTORS

184. (1) Subject to the provisioms of Section 135, 179, 180, 181, 182, 183, 184, 185, 186, |88 and 203 of

the Act, the Board of Directons of the Company shall be entitled to exercise all such powers,
give all such consents, make:all such arrangements, be nearly do all such sets and things s are
or shall be by the sad Act, and the memorisndum of associauon and these precedents direoted
or authorized 1o be exercised, given, mnke or done by the Compuny and e not thershy
expressly directed or required to be exercise, giver., made or done by the Company in Gereral
Meeting, bur subject w such regulavions being (IF 2oy ) not imconsistent with the said provisions
s from titne o time miy be préseribed by the Compuny in General Meeting providied that no
tepulation 2o made by the company in General Meeting shall invalidste any prior act of the
Direetoird which would have been valid if the regulstions had not been made,

(2) Save as provided by the said Act orby these presents and subjict w the restrictions impased by

Reption 179 of the said Act, the Directors may delegate all or any powets by the said Act or h)
the Memuraridum of Associution or by these presents reposed in them.

i85 Subject to the provisions of Articles 189 bw withput prejudice to the General Powers thereby
comferred amd S0 s not in any, way o confarred by these presents. it is bereby expressly declored
that the Direetors shall hove the following powers und authorities. thai is to say power and suthenty

(1) (i) o enter wio ugreements with foreign camponients and otlier persons lor obuaning by

2

(4}

granting licence or other tetms formuolse atd other nghts and benelits and 1 abliin

financinl and or technical collthormtion, rechnical infarmation, knowhow and expert advice
in connection with the activities and business permitted under the Memomndum of
Associotion of the Company.

i} To take over und wequire the industronl heence, import heenee, permit and other nghts on:
parmment of actual and owt of pockel expenses incurred thereof, mnd compensation for
technical services rendered in connechion therewith ;

(ki) 10 puy and chirge to the Capiral / Revenue Account of the Comipany (he legal and other
costs, chargesund expenses of mnd preliminary and incidental 10 the prometion, formntion,
cstablishment and registration of the Company including the stamph and lees paid i
respect thereof

(i)t pay and charge fo the Capital / Revenue Account of the Company any commuission or
interest lawfully payable under the provisions of the said At -

(v) To curry obt sctivitics that are specified in Schedule VII of the Act, and fur this purpose
expend / incur the menies of the Company, and all monics so cx;m'nded or meurred for
this prurpse shall also be constroed 1o be for the purpose of the Company”’s business,

to purchase in lodin or elsewhere any machinery plant, stores und other articles und thinps for
all or ony of the objects ar purpoese of the Company;

ly ptinchiase, tuke on lease or otherwide acquire in lndia any lands (whether frecholid, leusehold
or otherwise) and with or without Houses, builfings, stricturés of machinerv (fixed or loose)
i amy moveable propenty, nights or privileges {including intellectunl propey rights) from Y
person including b Director in futtherance of or for cairying out its objests, sl o for such price
or cansiddration and genérally on such terms and conditions and with such titled thereto as
they may think fitor may believe or be udviged W be ressonable satisfisctory.

t purchase, or otherwise acquire from any personand to resell, au:lunge, and reprrchgs
patent for or licence for the use of any invention. R
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(%)t purchase or otherwise acquire for the Compuny any other property, fomule, concessions,
— -rights and privileges which the Company iy authorised to besuire. ut or for sugh price or
consideration and generally on sueh terms andd conditions as they may think it

61 in any such purchase or other nequisition w accept such titled as:the Directors may believe or
pay bemdvised 1o be ressonably satisfitctory. Ar ther discretion to pay for any property, rights
or privileges uequired by or services rendered to the Company, either wholly or partly in cieth or
in shires, or in both, o ivt bonds; debentires, mortgupes of othier securities of the Compuny,
and any such dhates may be issued elther s fully paid up oF with such smount ceedited ad paid
up thereon i may be agreed upon and any bonds, debentures, morigages or alhér securities,
may be either specifically chirged apon all or any part of the property of the Company, and its
wincalled copital Gr not so charged.

1T to sell for cush or an uredit or to contract for the sale and future delivery of or 1o and for sale in
any partof Indis or elsewhete any products or Articles produced, mumsfactured or prepared by
the Company as the Directors may deem advisable

18) 1 toerect. construct, imd bulld und factones, warehouses, godowns, engine houses. tnks, wells,
or ather constructions, adopred to the objects of the Company or may be considered oxpedient
or desirmble for the objects or purposes of the Company or any of them:

A9) 10 sell from time 1o tinse any articles, matenials, machinery, plant, stores swnd other anicles and
things belonging to the Company a8 the Directors may think proper and 1o manuficrurer,
prepire and sell wisie and by-products;

(1) from time to time fo extend the business and underskang of the company by widimg fo,
alterine. -or enlorging nil or any of the Mulding. factories, workshops, prepuses, plant and
machinery, for the time being the property or in the possession of the Commpany, or by erecting
new or wdditionul buildings. and to expend such sums.of moncy for the purposes aforesaid or
gny of them, ws may be thought necessary or expedient:

(11} o remive all or any of the machinery, plant dod othige movible property of the Company for
the time being in or upon lands, buildings, o premises of the Company to other lands,

buildings, or premises;

(12) 1o negotinte for, wd subject (o the spproval of the Company in General Meeting, contmet for
the sak and {ransfer of all or any part of the property and undertaking of the Company as 4
Roitlg cancern, subjict or nob subjeet to all or any of the obligations and lisbilitics of the

Company,

{13} 1 unduriake on behalf of the Company the payment of all rents the performance of all
covenunts, conditions and agreements contiained i or reserved by any Jease thit may be brnmu.l
ar assigned o or otherwise sequired by the Compuny, snd 1o pu.tchtl.b:’ the mversion or
reversions, and otherwise 1w acquire the frechold or fee-simple ol all or any of the lamds of the
Company for the time being held under lease. or foran estate less than a free bold este;

114} to impiove, mannge, develop, exvhange, lease, sell, re-sell and re- purchuse, dizpode of, deal
with or atherwise twim to' acedunt and propénty (movable or immovidble) op uny rights o
privileges belinging to or 4t the disposal of the Company or jn which the Company i
intetested:

(15) 1o secure the fullillment of any contracts or ¢ngagements entered into by the Company by
morigage or charge of al) or any of the propenty of the Company and its enpaid capital for the

time being or in such manner as they may think it
Bl
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— 16t aegept from any member, on such terms and conditions as shall be agreed upon nond as Tar as
may be permisaible by law, 1 surrender of his shutes of any part thereof,

(17} o determitie from time o time who shall be entitled to sign on the Company s hehalf bills,
notes, tisceipts, acceptinces, endorsement. chegques, dividend warrants, releases, contragis and
documents and to give the pecessary authosity for such purposes;

(18], to make advances amd loans without any security, oron such security us they muy think propes
and 1o take security foralready existing debts, and otherwise (o inVest amd deal with any of the
moneys of the Company not immediately required for the purpose thereol in Governinent or
Municipal securities, fixed deposits in banks and in such ather munner us they may think fi and
from time 1o time vary o realise such mvestments, and for the purpose albresaid 1o sithorise
such persons within limits to e fixed from time to time by the Boand.

(10 to miiske und give receipts, releases anid other discharges for momeys puyible (. or for goods or
property belonging fo the Company, and fir the ¢laims und demands of the Company:

{20) subject to the provisians of Section 179, 180 and 186 af the said Act, 1o invest and deal with
any moneys of the Company not immediately required of the purposes thereol, upon such
sequrity (nol being shires of the Compuny) or without security and in stich manner as they may
think fit, andd from time to time 10 vary of realise such investments, Ssve us provided i Section 187 of
the saiid Act all investmants shiall be e ind el i the Comphiny s aowi naime,

(21) 1o give to any officer or other person employved by the Company ineluding ony Directors so
emploved, o commission on the profits of sy particulisr business or transaetion, or a share in
general or particular profita of the Company , and such commission or share ol profits shall be
treated as part of the working expenses of the Compuny and to pay commissions and mike
allowmnees to any person introducing business 1o the Company or otherwise assigting its
INtETests;

[22) subjeet to the provisions of Section 187 of the said Aci wo appoinl any person or persons
(whether incorparated or not) to accept undd hold in tusts for the Company any property
helonging to the Company, or in which the Company is interested or for any ather purposes
and to execute and do all such acts, deeds and things as may be requisite in relstion to any sich
trust, and to provide for the remuneration of such rustee or trudtees:

(23) 10 instire and keep insured against loss or damage o fire or otherwise for such period and to
such extent as they rav think proper all or any part of the buildings, machinery, gonds, stares,
produce gad other movuble propeny of the Compary either separateld or conjointly, also ta
insure 81l or any portion of the goods, produse, machinery mnd other articles imported or
iexported by the Company and w scll, assign. swunder or discontinue my policies of assurihce
effected in pursummce of this power.

(24] 1o attach to any shares 10 be fsted as the condideration or part of the consideration Tor any
contract with or property acquired by the Company, or in payment for services rendered 1o the
Company, such conditions us to the transfer thereaf ay they think fit;

(255 0 exccute, in the name and an behall of the Company, in favour of any Director or other
person who msy incur or be about (o incur any personal liubility for the benefit of the
Company, such martgages of the Company’s propirty (present and [miuee) as they may think it
and wny such mortgage may contain a power of sale und such other powers, covenints urid
provisions as shill be agreed upon;
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(26) to institute, conduet, defend, compound, sbandon or refer to arbitration any sction., suiL
appesls, proceedings, for enlreing decrees and onders and other legal proceedings by or against
the Company or its officers, or otherwise concerning the affairs of the Company, to compound
or compromise and allow time for payment or satisfaction of any debts due and of any claims
or demands by or against the Compuny and to refer the same or arbitration, 10 observe and
perform any awards made there on; to iet on behalf of the Company in all matiers relating to
bankrupts and insolvents;

1271 The person duky anthorised by the Direstors shall be entitied o make, give, sign and execnte all
anid every warrant o use or defend on behalf of the Company, and all md cyery legal
proceedings ind compositions or compromise, sgreements, and submission 10 arbifrtion and
agreement to refer to urbitition as may be requisite, and for the purpeses foresaid, the
Secretary or such other person may be empowered 10 use their or his own name on behalf of
the Company, and they or he shall be saved harmless and indemnified out of the Tunds and
property of the Compeny, from and against all costs and damuges whichthey or he may ineur
or be Hable 1o by reason of thisir or his name so used as aforesaid.

(2% to provide for the welfare of the employees or ex-employees of the Compsny, il thie wives,
widows and fumifies or the dependants or connects of such persons and 10 glve, swurd ur allow
any pension, grstuily, compensation, grants of money, allowances, bonus, stock options
(including other stock related compensation) ot pther payment 1o or fior the benelfil of such
persons is may appear (o the Directors just and proper, whither they have or have not 4 legal
claim upon the Company, wndd before recommending any dividends 1o set ugide portions of the
profits of the Company to form a fand to provide lor such paymants wsd in particular to
provide for the welfare of such persons, by building or confributing to the builiing of houses,
dwelling or chawls, or by creating wnd from time to time suhsenthing or contriluting to
provident and nther nssocintions, institations; funds, ar tnasts and by providing or subseribing
or coniributing towards places of instroction and recreation, hospitals and dispensuties, medical
and other attendance and other assistunce &5 the Directors shall think fix; and to subscribe or
cantribute or otherwise 1o assist or 10 guamntee money 10 charmble, benevolent, religious,
scientific. notional or other institations, or objects which shall have sy moral or ather claim o
support or aid by the Compuny either by reason of loculity of opesation or of public anid
general utility;

(29) befoee tecammending any dividend, o set aside, our of the profiis of the Company wuch sums
far depreciation as provided in Section 123 of the said Act and such sums as they think proper
fur creating reserves, general of specific or specinl funds 1o meel contingencies oF 10 repry
debentures dr debentiiresstock ot 1o piy ofT preference of other shureholders subject to the
smition of the Court when the =amie is reguired by law on for payment of dividends or
equulising dividénd o for special dividends or botius or fse nepuiring: improviog, extending wd
maintaining any part of the prisperty of the Company and for such other purpeses (including
the purposes relierred to in the preceding clapse) b thie Ditectors may in their shsolute:
discretion think conducive to the ntgrest o the Computty wod from time to Ui 1o carry
farwird such sums wy may be deemed expedicnt and 10 invest and deal with the several sums 1o
<ot aside ar any part thereof us provided in Clause (18) of this Article as they thimk fit. uod foom
time b time (o Jenl with dnd viry such investment and dispose of and apply and expend the
sume or any part thereol Tor the Benefit of the Company in such mannct and for such purpose
s the Direclors in their abwolute disctetion think conducive o the interest of the Company
notwithstanding that the matters (o which the Directors apply or upon which they expend the
somic or any part thereof for the benefit of the Company in such manner and fur such purpose
as the Directors in their absolute diseretion think conducive o the interest of this Compaty
notwithstanding that the matter 1o which the Directors apply or upon which they expend the

samie or any part thereof misy be matters o and upon which 1 ﬁ%\:}}ﬂk Compgty
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might rightly be applied or expended and the Direclors may divide the Reserve or any Fumd
Inw such special funds und transfer uny sum from one fund to another us they may think (it
anil may employ the assets constituting all or any of the above funds inchiding the Depreciation
Fund or any part thereaf in the business of the Company af in the purchase of repayment of

debenures or debenturesstock ar preference shares or in payment of specinl dividend or bonus

and that without belng boind 1o keep the same separste from the ofher assets, and without
heing bound to pay. interest for the same with power however to the Direcrors at their
diseretion to pay or allow 1o the credit of such funds or any of them the interes m such rue as
the Directors may think: proper not exceeding 9 per cent per annum,

(30§ feem tie to thme wnd Bt any time o entrust 1o bnd confer upon thie officers for the time bicing

of'the Company, and 1o authorise, or empawer them to exercise and perform and by Power-of-
Attorney under seal (0 appoimnt any person to Be the Attorney of the Company and invest them
with such of their powers, authorities, duties and diseretion exercisable by ar conferred ar
Imiposed upon he Directors, but not the power w make Calls or other pewer which by liw are
expressly staled to be incapable of delegation as the Directors muy think 5y and lor such time
and W be exdreise for sich objects and purpodes and subject 10 such resitictions and
conditions; dx the Ditectors may think proper or expedient, and vither collatemally with or o the
exclusion of and in substitution {of all or iny of the powers, authorities, duties and discrctions
of the Directiirs in (i behalf, with mitharity to the Secretury or such officers or sttorney o
sub-delegate all or any of the powers, authorities, duties, nnd discretions for the time being
vested in of conferred upon them and from time (o time o revoke all such appointments of
attorney el withdraw, alier or vary all or any of such powers, suthosities, duties and
discretioms;

131} to appoint, and at their plinsire 1o remove, dischisge, or suspend and 1o re2mploy or replace.

for the management, of the business, secretarivs, managers, experts, eogineers, secountants,
nenis, subngents, hankers, beokers. muccadums, solicitors, officers. clerks, servants and other
employecs for permanent, temporry or special services us the Erirectors may from time o time
think fit. and W determine their powers and duties and fix their emoluments, salaries, wages,
and 1o require seeurity in such instances and t such amount us they think fit, and (o ensure and
arriinge !'urgmrnnmc e fidelity of uny employées of the Lompam.- uid o pay such premiums
on any policy of gunraplee as may front Hime tiy time beoome payable,

(32 From time (o time and at any time (o establish any local Bosrd for mansging any of the allairs

ol ihe Company in auy upecified locality in Indis ur elsewhere anid to appaint any persons to be
members of any Local Boards und 10 x thelr remuneration. And from time 1o time and at any
tite to delegate to any person so appointed uny of the powers, withurities snd discretions for
the time being vested inthe Directors, other than their power to muke o Call and to authorise
the mambers for the time being of any such Local Board. of any of them to Gl wp sy
vicancios therein and to et notwithstanding yocancics and any such appointmens or delegation
iy be misde on such terms and subject to such conditions as the Directors may think fit, and
the Directors may af any time remove any person so appainted, and moy amoul or vary moy such
delegation. Any such delegate may be suthorised by the Directors 1o sub-delegate ull orany of
the: powers, authorities and diseretions for the time being vested in him.

{33} at any time and from tine 1o time by power-of-attomey to appotat any person of per=oni 1o be

the attorney or atiomeys of the Company for such purposes and with such powers, suthonities
and - diseretions (npt exceediag those vested in or exervisable by the Directors under these
presents) and for suck period and subject to such conditions as the Directors may from fime 1o
time think fitand any such appointment (if the Directora think fit) may be made in fivour of
the members or any of the membérs of any Local Board established as afowesaid or in favour of
any Company or the members, Directors, nonitices, o Manigzers of any mm;:um ut firtn or
otherwise m favour of any Muetumting body or persons whethir i
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hy the Directors, and any such Power-of-ullamey may contain sich powers for the protection
or convenience of persons denting with such Attamey i the Directors may think fit.

(34) from time 1o time o provide for the management ransuction of the affiirs of the Company
outside the Regisweed Office or in any specified logality in Indin ar owside India, in such
mirimet a4 they think fit and in particular to appoeint amy person 10 be the Attomeys or agents
of the Company with such powers, nuthoritics und discretions (including power fo sub-
delegate) but nol exceading thiise vested in or exercisable by the Directors, and also not the
power Lo make calls or lssue debentures und for such perlod, and upon such ferms and subject
te such conditions as the Dltectors thay think At and at iy lme 1o [emove any person so
uppointed or withdraw or vary uny such powers a8 miy: be though T, and for that purpesc the
Campaniy muy exercise the powers conferred by Section B8 of the Act reluting to keep in any
Stte or country outside Indin a forelgn Reglster respectively and sach powens shall accordingly
be vested in the Dircetars. '

(35) for ar in relition to any of the mutters atbresaid ar etheswise for the purpose ind objects of the
Company to enter into all such negotintions and conmets and rescintl ad vary all such
contracts, and execute, perfanm and do and sanction, and authorise all such adls, deeds, matters
and things, ineluding matters that are incldentul and/or ancillary theteto, in the wune and on
behalf of the Company as they may consider expedient.

(36) 0 open accounts with any bank or bankers or with any Company. firmoor individual fior the
purpase of the Company's busingss and o piiy money indo and draw maoney friint any aiich
account from thme to time as the Dircetors may think Gt

[37) generally subicst to the provisions of the Act and these Articles 1o delegate the powers,
autharities and diseretions vested in the Directors o any Key Mumagerial Personnel, firm,
company or fluctuating body of persons as atoresuit),

(38) 1o nuthorise the isswe of securities fincluding depository receipts), whether convertible o ghares
or not, us per applicable laws. cither as a pnmary issue or 4 secondary offering.

XXIV. MANAGING DIRECTORS

186. Subject th the provikions of Section 196, 197, wnd 203 of the Act, the Directors may fron timg o
time dppoint one aF more of their body to be Managing Director, Joint Managimy Director ar
Manuging Directors, Whole-time Ditector. Munager:or Chief Exeeutive Officer of the Comparty
cither fior a fixed term or without any limitution as 1w the period for which he ur they 15 or are to
Fiold $uch office But in any ¢ate nol exceeding five years at o lime and may from fime to time
remuve or digmiss him or them from offiee and appoint another or others in his or their place or
places,

187 A mumaging Director or Joint Managing Direcior subject to the provisions conmtnied in Aricle 184
shall not while he continies 1o hold that ffice be subject to retirement by rotatien and he shall not
e tiken into account in determining the rotativn of retirement of Directors or the number of
Disevton to retire but he shall, subject to {hie termes of uny contrict between hitn and the Company,
b subject to the same provisions g Lo resignation and removal 4s the Dircctors of the Compiny,
antl if he cesses to hold the office of Dircctors from uny cause shinll ipso facto and immedintely
cese o he Managing Direclor,
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188,

180

140

191.

192

The remunerstion of & Munaging Dircctor and Joint Manusging [irector shall from time to Hme be
Fixed by the Directors and may be by way of salary or commiysion or participsting in profits or by
wary ar all of those modes or in other forms shall be suthject to the limitations preseribed in Section
197 of the Acl.

The Directirs nvay from time entrust to and upon a Mimogmg Director or Joim Managing Enrector
for the time being such of the powers exercisable under these Articles by the Directon as they may
thirik [it, and miy confer such powers for such time and 10 be exercised for such objects and
plrposcs and upon such ters and conditions id with such restrictions as they think expedient,
and thev nisy conler sudh powers gither collaterally with or to the exclusion of und in substitulion
fior wll or dny of the powers of the Directors n thut behalf, und muy from Ume Lo kme nevoke,
withidraw, slter or vary oll or any of such powers, unless and uatil otherwise determined a Managing
Directot may exercise ol the power exereixable by the Diroctors, sitve such powet us by the Act or by
these Artickes dhnll be exercisablie by the Difeetors thomsélves.

XXV, SECRETARY

(1) The Dircctors may from time to fime appoint and al thelr diserction remipve, & person
(hereinufier called “the Secretary™) 1o keep the Regisiens roquired 10 be kept by the Company,
to perform any other function which by the said Act or by these Articles are 1o be performed
by the Secretary and to exeeute sny other duties which may fram time to time be assigned
the Sectetary by the Directors.

(2} The Dircetors muy any time appoint a remporary substitute for the Secretary who shall fur the
purpare of these Articles be deemed to be the Secretary.

XX VL INDEMNITY TO AND PROTECTION OF DIRECTORS AND OFFICERS

(1) The Bonrd shall be entitled to meetout of the funds of the Campany to defend, every officer of
the Company ss defined by Scction2(3%) of the said Act, or any person (whether an officer of
the Company or not) employed by the Company, against all clmms made on them Gneluding
losses, expenses, fines; penaltics or such levies), in'or about the discharge of their respective
duties.

i2) Every Officer of the Company, 8s defined by Scotion 2{39) of the smd Act, or @iy person
(whelbiet an Officer of the Company or not) emploved by the Compury, shall Be entitled 1o
direet thi dompany 1o meet dll cluims, [oyses, expenses, lines. penaltics or such othier levies,
expended by them, respeclively inor about the discharge ol their respective duties, out of the
funds of the Company against all sich lnbilities, including mtorpey fees; incurred by them in
defending any proceedings under the Act, or other lawx applicsble to the Company, andior s
subsidiaries in any jurisdiction.

(31 The Compeny may take and maintain any insurance ns the Boasrd may think Gton bebulf of its
directors (present and former), other employees and the Key Managerial Personnel, for insurers
10 directly meet all clpims, Josses, expenses, fines, penalties or suth wther levies, or for
indemmifying any or all of them against any such lability for any acts in relation W the
Company for which they may he liable,

No Director of the Company, Manuger, Secretiry, Trustoe, Auditor und other oflicer Gr servait of
ihe Compuny shall be Hable for the nets, receiply, neglects or defaults of any other Director ot
offiver or servant or for jeining Inany receipts or other st for the sake of contormiity merely ar for
any lows or expenses happening 10 the Company through the insufficien y it point of
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titles or value of dny property acquired by the onder of the Ditectors for or on bebalf of the

——— Campany 6r mortgaged to the Compuny or for the insulficiency or deficiency of my security in ar

upan which any of the moneys of the Company shall be invested or for any luss or dumage arising
frem the biinkrupicy, insalvency or tortuous set of any person, company ot corperation fo or with
wham any moneys, securitiies or effects of the Campany shall be entrusted or depasited or for any
boss (epsioned by any emor of judgement, omission delhult o oversight on his part or for any other
s, dumage or misfortune whatever which shall happen in reltion to the execution or performance
of the duties of his office or in relotion theretp, unless the same happen through his own dishonesty,

193 An Independent Director, and a non-gxecitive directar not belng 4 promiler or a Key Manngerial
Personnel, shall be liable only it tespect of acts of dmission or commission, by the Company whih
Bad geevrred witlt his ktiowledge, attributable theough Board processes, and with his consent or
connivinee or whisre he hus not scéted diligently. '

XXVIL SEAL

198. (1) The Directors shall provide 4 Common Seal for the purpose of the Company snd shall hive
power ftom time w time 10 estroy the sime dnd substitute a new seal bn Hou thereto aml the
Directors shulll provide lof the safe custody of the seal for the time belnd. The senl of the
Compuny shall never be used except by the nutharity of 2 redolution of the Bolird of Directars
and in presenice of oné of Ditectors or such other persons s the Board muy authorise who will
sign in Wken thereot and countersigned by such officers o persons at the Directors may from
time 1o time resolve.

{2) Any mstrument bearing the Common Seal of the Company and issued (e valuuble
consideration ihall be binding on the Company notwithsmnding mny Irrepularity (olching the
authority of the Directors to issue the same.

XXVIL NOTICES AND SERVICE OF DOCUMENTS

195. It shall be imperative on overy member ar notify to the Company far registration his place of
address in Incin and if be hos no registered adidvess within India (o supply to the Computiy an
address within Indin for giving of notices 1o him. A member may notity his emuil sldress i€ any, 10
which the notices and wither dosuments of the company shall be served on him by electronic mode.
The Company”s obligatign shall be satisfied when it teansmits the emadl and the company shall sot
be respomsible for fatlure in ansmission beyond its control

196 Subjeet o Section 20 of the said Ay, a doctment muy be servied by the Company on any member
thereof by <ending it 1o him by post or by registered post or by speed post or by counier or by
delivering ot his address (within Indin} supplied by him to the company for the service of notices o
him.

The torm courier means penion or ugency who or which defivers the doctument and provides proof
of'its defiviery. '

187 Every persan, who by operation off law, transfer or othier micins whatsoever, shall become entitled
toauny share. shall be bound by uny tnd every notice and othir dociment in respect of such share
which previvus to his e and address being entéred upon the register shall have been duly given
by thie peesom from whiom hé derives his title 10 such shire,

198, Any notice required to be given by the Conpany to the members or any of thein and nol expressly
provided [br by these presents shall be sulliciently given, if'given by ndvertisement, once in English
arid once in o versoculur duily newspuper cirédlating in (He city, yﬁiﬁﬂw: in which the
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regintered office of the Campany is situnte.

199, Any notice or document served in the manter hereinhefore provided shall motwithstanding such
mumber be then dead and whether or not the Company hos notice of his death, be deemed 1 have
been ditly served in respect of any share, whither Bield solely or joimly wilh other persons by such
member, until sime other person e pegisteed in his stead as the holder or joint-halder thereof and
such service, for all purposes of (hese presents be decmed a sufficient service of such notice of
documents on his helrs, executors, sdministratars and all person (if any) Jointly interested with him
jo.amy smch shares. '

200, Any nivice given by the Company shall be signed (digitally or electromicully) by & Dissetor or by the
Secrelaiy or some other officer appointed by the Directors and the signatuse therets misy b writlen,
fnegimile, printed, lithographed. photostat.

201, A document may be served on the Company ar On an officer thereol by sending it 1o the Company
ar oilicer at the Regisered Office of the Comprny by post of by Regisiered Post or by leaving it ot
its Repisteted Office, or by means pf such clectronie mode or other mode & may be specified in the
relevant Rules

XXIX, SECRECY CLAUSE

2. No member shall be entitled to Visil any works of the Company without the permission aof the
Birectors or to require discovery of or gy information respecting any detail of the Company s
working. trading or any mities which is or may be in the noture of & secret, mystery of tradde or
seeret process, which may relate to the conduct of thi businesy of thar Company and which in the
opimton of the irettors, it will be inexpedient in the interest of the members of the Company 1
communicite 1o the public.

XXX, WINDING-UP

203, 1f upanthe winding-up of the Company, the surplus asiets shull be more than sufficicnt to repay the
whisle of the paid-up capital, the excess shall be distributed ailongst the membens m propanion fo
thie capiral paid or which ought to have been paid-up on (he shares it the commenEement of the
winding-up held by them respectively, other than the amounts paid in sdvance of calls. I the surplus
assety-shall be insufficient 10 repay the whole of the pud-up capltul, such surplus pssets ahall be
distribued so that as nearly o5 may be the losses shitll be bome by the members in proporion 1o the
cupital puid-up or which ought to hive been paid-up at the commencement of the winding-up on
the shires held by them respectively, ather thin the winpunts paid by them in advance of calls But
1his Attitle is withowt prejudice to the rghts of the holders of any shares issued upon special femms
anil conditions and shall nol be construed $0 as to on be deemed 1o confier upon them any nights
gredter thin those conferred by the terms and eonditions of issue.

M- 1l Tie Company shall be wound-up whethet voluntrily or atherwie, the following provisions shall
ke ¢ffect:

(1) the Liguidator may, with the sanction of n Special Resolution. divide nmong the contributones
in specie or kind amy part of the assels of the Company and may. with the like sancuoen, vest
anv part of the aisets of the Compumy in frusiees rpon sich trust for the benefil of the

contributories or any of theim, a4 the Liguidator with the like sanction shall think i

() I thiught fit any such division may he otherwise than |n atcardance with § of the
contributones (éxcept where unnlterably fixed by the Memoranduam o Tl in

—L
3 — =

'-Hit‘np;u =] 1ls
e y
\‘-{L#



purticulie any ¢lass may b given preferentind or special nghts or may be excluded allogether or
in part Bt in cdse any division othervise thn in accordance with the legal Aghts of the
cntributories shall be determined on any contributory who would be prejudiced thereby shall
have the right (o dissetit and shull have aneillary rights asif such determination were 4 Special
Resalution pussed pursunnt to Section 319 of this said Act.

(31 Inease uny shares to be divided ns aforesaid mvolve s linbility 1o calls ur otherwise any persioh
entitled under such division to.any of the said shares, may, within seven days after the passing
of the Special Resolution by notiee w“hn? direct the Ligquidator 10 sell his proparticn and
puy Him the proceeds and the Liguidator shall, if practivable, act accordingly

205, Aunv:such Liquidator may, imespective of the powers conterred upm hitn by the swd Actond as an
sdiditional power conferring a genersl or specinl authority, sell the undertaking of thie Company or
the whale or wny part of s assets for shures fully or partly pald-up or the dbligations of or other
imerest in ony other company and may by the contruct of sale agree for the allcmen 1o the.
members directly of the procecds of sale in proportion to their respective fntercsly in the Compuany.
andl it ease the shures of this Company shadl be of different clusses, niay afrange (o the allotmient i
respect of preference shares of the Company, 1o obligations of the purchnsind company of of shures
of the purchasing compuny with preference of priority over or with o larper amotinl paid-op thun
(he shires allotted in respest of ordinary shares of this Campany and may further by this ¢omiract,
Tiistit o tisne t the expiration of which shares, obligations of other inteeests nol iecepted or fequired
1o bio &old, shiall be deemmed 10 have been refused and be at the disposul of the Liquidatir.

6. Sale under Sections 319 of the Compunies Act, 2013;

Upomn iny sale inder the lnn preceding Article or wnider the powers given by Seatinn 319 of the said
Act, ndy inembier shull be entitled 1 require the Liquidator either o abstiin from ourry ing into effect
ihe <ale or the tesolution authorising the same or 1o purchase such member’s injerest in this
Company, but in case dny member shall be unwilling 1o accept the share, obligathns erinlensts o
which under such sule he would be entitled, he may, within seven days of the pussing of the
resolution authorising the sale, by notice bn writing to the Liquidatos, require him to sell dch shares,
dbligations or interests nnd thereupon the same shall be sold in stch munmer as the Liguidator may
think fit and the ploceeds shinll be paid over to the member reqhinng such sale,

AXXL GENERAL POWERS

27 Where sy provisions of th said Act, provides thnt the Company shall do such act, deed, or thing,
or shall have a right, privilege or suthority 1o cany ool a particular transaction, only if it is s0
authorised in its Articles, in respect of all sudh oets, deeds, things. rights, privileges and suthotity,
this Article heréby authorises the Catipany to corry out the same, without the need (ot any spedific
ar expligit Artiche in that behalf,

XXXIL INDEMNITY

208, Every offiver of the company shall by sndemmified oot of (i disets of the compuny BERINST GAY
Jibility incurred by him in defeoding any prisceedings, whether civil o criminal, in which Judgment
i given in his favour or i which he s acquitted or in which relief is granted to bim by the court or
the Tribunl

* substituted vigde special rexolution passed through Special Resolution by postal bl on Aptil (3, 2025.

o Qubstitured vide specinl resolution passed at the Extra-Ondinary Generul Meeting of
held on 05™ July, 2025 A af
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We, the several persons,

o @zw})”/

whose names and addresses are subscribed below are desirous of being

formedintoaCompanyin pursuanceof these Articles of Association andwerespectivelyagree to
take the number ofsharesinthe Capitalof the Companysetapposite surrespective names;

descriplion Nunf l%.qulty Signaiure,name, sddrass
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