THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

INTELLIUS RECODE LIMITED *

PRELIMINARY

1. The requiations contained in Table F of Schedufe | of the TableF
Companiss Act, 2013 shall apply to the Company so far as  reguiations to
fiey are not inconsistent with or repugnant to any of the apply tothe
regulations contained in these Articles. extent they are

not inconsistent
with the Aricles
INTERPRETATION

2 In the interpretation of these Articles, the following words and  Interpretation
expression shall have the following meanings, unless Clause
repugnant o the subject or context hereof:

“Act” means the Companies Act, 2013, to the exient notified, “Act”
as amended from time to time and includes any re-enactment
thereof, with all schedules and tables thereunder, as notified,

with effect from the date of such notification in the official
Gazette of India including all the rules, notifications,
clarifications, erders and circulars issued there under including
certain provisions of the Companies Act, 1956 as and where
specified.

"Annual General Meeting” means a General Meeting of the “Annual General
Members held in accordance with the pravisions of Section 36  Meeting”

of the Act.

“Alter” and "Alteration” shall include the making of additions, “Alter” or

amendments, omissions, insertions,  deletions and “Alteration”
substitutions.

Y The ward Private ' deleied on the comversion of Bie conpaay o a pablic eonpany vide spectal resotution passed
By the menibers o their extva-ordinary: genevad meeting held on 25" September 2025

T
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“Articles” or "Articles of Association”, means these Articles
of Association as originally framed or altered from time to time
and includes the memorandum where the context so requires.

“Beneficial Dwner” means a Person whose name is recorded
as such with a Depository.

‘Bye-Laws” means bye-laws made by a Depository under
Section 26 of the Depositaries Act, 189396,

"“Company Secretary’ or “Secretary’ means a company
secrefary as defined in clause (¢} of sub-section (1) of section
2 of the Company Secretaries Act, 1980 who is appointed by
a company o perform the functions of a company secretary
under the Act and these Articles;

"Debenture” includes debenture stock, bonds or any other
instrument of the Company evidencing a debi, whether
constituting a charge on the assets of the Company or not.

"Depositories Act” means the Depository Act, 1996 (22 of
1896} including any statutory modification or re-enactment
there of including all the rules, notifications. circulars issued
thereof and for the time being in force.

‘Depository” means a depository as defined in clause {e) of
sub-section (1) of section 2 of the Depositories Act, 1906.

“Director” means a director appointed to the Board of the
Company in accordance with these Articles, including any
independent director, additional director, nominge director
and/or alternate director, appointed in accordance with these
Articles.

“Dividend” includes interim dividend and special dividend.

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

“Employee Stock Option Plan” means the employee stock

option plan as formulated and unanimously approved by the
Board of Directors and shareholders of the Company,
appticable infer affa to the employeas, the Direclors of the
Company and its subsidiary companies;

"Articles” or
“Artictes of
Association”

“Beneficial
Owner”

"Bye-Laws"

"Company
Secretary” or
“Secretary”

“Debenture”

"Depositaries
ACI!I

“‘Depaository”

“Director”

“Dividend”

"Docurment”

‘Employee Stock

Option Ptan”

AT



Page | 3

‘Equity Shares™ means the equity shares of the Company.

“Extra Ordinary General Meeting" means an extra ordinary
general meeting of the Members duly called and constituted in
terms of these Artictes and the Act. and any adjournments
thereof.

‘Key Managerial Personnel”, in relation to a company,
means—

(i} the chief executive officer or the managing director or the
manager;

{iiy the company secretary;

(i} the whole-time director,;

{iv) the chief financial officer;

{v) such ather officer, not more than one level below the
Directors who is in whofe-time employment, designated as
key managerial personngl by the Board; and

tiy such other officer as may be prescribed under the Act,

“Meeting” or “General
Members,

Meeting”™ means a mesting of

“Member", in relation to the Company, means—

(1) the subscriber to the Memorandum of Association of the
Campany who shall be deemed to have agreed to become
member of the Company, and on its registration, shall ba
entered as a member in its Register of Members:

(i) every other person who agreas in writing to become a
member of the Company and whose name is entered in
the Reqgister of Members of the Company;

(iii) every person holding Shares of the Company and whose
name is entered as a Beneficial Owner in the records of
the Depository.

"Memorandum of Association” means the memorandum of
association of the Company {as amended, substifuted.
replaced from time to time)

“Month” means a pericd of thirty days and a "Calendar
Month” means an English Calendar Month.

“Officer who is in default” shalt have the same meaning as
specified under Section 2 (60) of the Act.

"Equity Shares”

"Extra Ordinary
General Mesting”

*Key Managerial
Personnel”

“Meeting” or
"General
Meeting”

"Member”

"Memorandum of
Association”

“Month” and
“Calendar
Month”

“Officer wheo is in
default”
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"Ordinary Resalution” and "Special Resolution™ shall have
the same meaning as specified under Section 114 of the Act.

“Person” includes an individual, an association of persons or
body of individual, whether incorporated or not and a firm.,

*Record” includes the records maintained in the form of books
or stored in computer or in such other form of medium as may
be daterminad by Regulations,

"Register and Index of beneficial owners” maintaired by a
depository under Section 11 of the Depositories Act shall be
deemed to be the Register and Index of Members for the
purpose of the Act and these Articles,

"Register of Members" means the Register of Member to be
kept in pursuance fo the provisions of the Act,

"Registered Office” means the registered office for the time
being of the Campany.

"Registrar’ means the Registrar of Companies of the State in
which the Registered Office of the Company is for the time
being situated,

"Seal" means the Common Seal for the time being of the
Company.

“SEBI” means the, Securities and Exchange Board of India.

“Security(ies)” means the securities as defined in clause (7)
of section 2 of the Securities Contracts (Regulation} Act, 1856.

“Shares” means the shares of the Company issued from time
to time and carrying the rights as set out in these Articles
inzluding preference shares and the Equity Shares.

“The Board® or “The Board of Directors” “Board of
Directors” or “Board”, shall mean the board of Directors of
the Company.

“The Company' of "This Company” means Intellius
Recode Limited, a company incorporated under the
Companies Act, 2013, and having its Registered Office in

*Ordinary
Resolution” and
"Special
Resolution”

"Person”

"Record”

"Register and
Index of
beneficial
owners”

"Reglster of
fMembers”

“‘Regisiered
Office”

“Registrar”

"Seal

"SEBI

“Securitylies)”

“Shares”

“The Board” or
“The Board of
Directors”

“Intellius Recode

Limited” or “The
Company”
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Chennai, Tamil Nadu.

“Tribunal®™ means National Company Law Tribunal and
National Company Law Appellate Tribunal

"Writing” shall include printing and lithography and any other
mode or modes representing or reproducing werds in a visible
form.

“Year" means the calendar year and "Financial Year" in
relation to the Company means the period starting from 1% day
of Aprif and ending on the 31st day of March every year,

Words importing the singular number include the plural
number.

Subject as aforesaid, any werds and expressions defined in
the Act as modified up to the date on which these Agticles
become binding on the Company shall, except where the
subject or context otherwise requires, bear the same meaning
in these Articles.

Word and concepts not defined in these articles shall have the
same meaning as defined under Section 2 of the Act and
Rules made there under.

Where a word or phrase is defined, other parts of speech and
grammatical forms and the cognate variations of that word or
phrase shatll have correspanding meanings.

The expressions “herecf”, "hersin” and similar expressions
shall be construed as references to these Articles as a whole
and not limited to the particular Article in which the relevant
expression appears.

The ejusdern generis {of the same kind} rule will not apply to
the interpretation of these Articles. Accordingly, include and
including will be read without limitation.

Headings are for convenience only and shall not affect the
construction or interpretation of any provision of these Articles.
The marginal notes hereto shall have no effect on the
construction hereof,

SHARE CAPITAL

“Tribunaf

“Writing”

"Year” and
“Financial year”

"Singufar
number”

“Words and
Expressions
defined in the
Companies Act’

“Word to have
same meaning
as under the Act
and Rules”

"Marginal Motes”
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The authorized share capital of the Company shall be such
amount and be divided into such class{es), denominationis)
and number of Shares as may. from time to fime, be provided
in Clause V of the Memorandum of Association, each Share
with rights, privileges and conditions altached thersto as are
pravided by these Anticles for the time being, and with the
power {o increase, consolidate, divide, sub-divide, cancel and
reduce the share capital of the Company and to convert
Shares into stocks and re convert that and to divide the Shares
for the time being into several classes and to atiach thereto
respectively such preferential rights, privileges or conditions
as may be determined by or in accordance with these Articles
and to vary, modify, amalgamate or abrogate any such rights,
privieges in such manner as may for the time being be
provided in these Articles and subject 1o the provisions of
applicabte law for the time being in force.

Subject to the provisions of the Act and these Articles, the
Shares shall be under the control of the Directors who may
issue, allot or otherwise dispose of the same or any of them to
such Persons or empleyees (under Employee Stock Qption
Plan passed by Special Resolution), in such proportion and on
such terms and conditions and either at a premium or at par
or (subject to the compliance with the provision of section 33
and 62 of the Act}) at a discount and at such time as they may
frem time to time think fit and with sanction of the company in
the General Meeting.

In addition to, and without derogating from the power for that
purpose conferred on the Directors under these Articles, the
Company in a General Meeting may, subject to the
compliance of Sections 42 and 62 of the Act as the case may
be and Rules notified there under, determine to issue further
Shares out of the authorized but unissued share capitai of the
Company and may determine that any Shares shall be offered
to such Persons {whether Members or holders of Debentures
of the Company or not) irrsuch proportions and on such terms
and conditions and either at a premium or at par, as such
General Meeting shall determing and with full power to give
any Person {(whether a Member or hoider of Debentures of the
Company or not) oplion to be exercisable at such imes and
for such consideration as may be directed by such General
Meeting and subject to such other provisions whatsoever as
the case may be, stipulated by the General Meeting, for the
izsue, allotment or disposal of any Share.

Share Capital

Shares under
contral of
Director.

Pawer of
General Meeting
to offer Sharas o
such Persons as
the Company
may resolve.
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Subject to the provisions of the Act and these Anticles, the
Directors may allot and issue Shares in payment or par
repayment for any part payment in full or in part for any
property or assets of any kind whatseever {including the good-
will of any business) sold or transferred or goods or machinery
or know-how supplied eor for services rendered 1o the
Company either in about the formation or promotion of the
Company or the conduct of its business and any Shares which
may be so allotted may be issued as fully paid up or partly paid
up otherwise than for cash and if so issued shall be deemed
to be fully paid up Shares. The Directors shall cause returns
to be filed of any such allctment as may be required under the
provisions of the Act. Provided that option or right to call of
shares shall not be given to any person or persens without the
sanction of the company in the General Meeting.

The Company be and is hereby empowered to issue Shares
under the Employee 3Siock Option Plan subject to the
provisions Section 62 of the Act and Rules issued thersunder,
guidelines and regulaticns issued by SEB! and cther laws as
applicable.

The Shares shall be numbered progressively according 1o
their several denominaticons.

The money {if any) which the Directors shait, on the allotment
of any Shares being mads by them, require or direct to be paid
by way of deposits, call or otherwise in respect of any Shares
allotted by them, immediately on the insertion of the name of
the allottee in the Register of Members as the holder of such
Shares, shall become a debt due to and recoverable by the
Company from the allottee therecf, and shall be paid by such
allottee accordingly.

If by the conditions of allotment of any Share, the whole or part
of the amount or issue price thereof shall be payable by
installments, every such installment shall when due, be paid
to the Company by the Person whao for the time being and from
time to time shall be the registered holder of the Share or his
fegal representative.

Except when required by law or ordered by a court of
competent junsdiction, the Company shall not be beund to
recoghize any person as holding any share upon any trust
and the Company shall not be bound by, or be compelled in
any way to recognize {even when having notice thereof) in
equitable, contingent, future or partial interest in any share or
any interest in any fractional part of 2 share, or {except only

Directors may
allot Shares as
fully paid up

Employee Stock
Options

Shares to he
numbered
progressively
Ceposit and calls
etc. fio be a debi
payable
immediately.

{nstallments on
Shares to be
duly paid

Company not
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Shares other
than that of the
registered
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as by these Articles or as ordered by a court of competent
jurisgiction or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety
thereof in the registered holder,

MNone of the funds of the Company shall be applied in the
purchase of any Shares of the Company and itself not give
any financial assistance for or in connection with the purchase
or subscription of any Shares in the Company or in its holding
company save as provided by provisions of the Act.

LIEN

tiy The Company shall have a first and paramount liep—

(a) on every sharaf debenture (not being a fully paid Share

(b

-

{ debenture), registered in the name of each member
{whether solely or jointly with others) and upon the
proceeds of sale thereof for all monigs {whether
presently payable or not} called, or payable at g fixed
time, in respect of that share/debenture and

on all Shares (not being fully paid Shares) standing
registered in the name of each member {whether
solely or jointly with others). for all montes presently
payabie by ther or their estate ta the Company:

Provided that no eguitable interest in any Share shall
be created upon the footing and condition that this
Article will have fult effect and such lien shall extend to
all dividends and bonuses from time to time declared
in respect of such shares/desbentures. Uniess
ctherwise agreed, the registration of bransfer of
Shares/ Debentures shall cperate as a waiver of the
Company's lien, if any, on such Shares / Debentures.

Provided further that the Board of Directors may at any
time declare any Share to be whelly ar in part exempt
from the provisions of this Article. Provided further that
fully paid up Shares shall be free from all lien.

(i) The Company's lien, if any, on a Share shali extend to all
dividends or Interest, as the case may be, payable and
bonuses declared from time to time in respect of such
Shares for any money owing to the Company.

holder.

Funds of

Company shall
not be appiied in

purchase of

Shares of the

Company.
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(il The Company shall have no llen onits fully paid up Shares
and in case of partly paid up Shares, the Company’s lien
will be restricted 10 moneys called or payable at a fixed
time in respect of such Shares/ Debentures.

The Company may sell, in such manner as the Board thinks
fit. any Shares on which the Company has a lien;

Provided that no sale shall be made—

fa) uniess a sum in respect of which the lien exists is presantly
payable; or

{b) until the expiration of fourteen (14) days after a notice in
writing stating and demanding payment of such part of the
amount in respect of which the lien exists as is presently
payablte, has been given to the registered holder for the
tine being of the Share or the person entitied thereto by
reason of his death or insolvency.

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

CERTIFICATES

{1} Subiect to the provisions of the Act, every Person whose
name is entered as a Member in the Register of Members
shall be entifled, for all the Shares of each class or
denomination registered in his name, to receive within two
{2) months after incorporation, in case of subscribers to the
Memorandum of Association or withint three months from
the date of allotment, uniess the conditions of issue thereof
otherwise provide, or within two months of the receipt of
application of registration of transfer, transmission , sub-
division, consolidation or renewal of any of its shares as
the case may be, or within such cther period as the
conditions of issue stipulate, shall be provided with,.—

(a} ane certificate for all hissher Shares without payment
of any charges; or

(b) several certificates, each for one or more of histher
Shares, upon payment of twenty {20} rupees for each
certificate after the first.

Share
Certificates.

-

g
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{ii) Every certificate shall be under the Seal and shall specify
the distinciive numbers of the Shares o which it relates
and the amount paid-up thereon and shall be as the Board
of Directors may prescribe and approve.,

(iii} In respect of any Share or Shares held joinily by several
persons, the Company shal not be bound o issue more
than one certificate, and delivery of a certificate for a Share
to one of several joint holders shall be sufficient delivery to
all such hoiders.

The Directors may in their absolute discretion refuse sub-
divisicn of Share/Debenture certificate where such sub-
division will resuit in the issue of certificate for number of
Shares and/er Debentures which is less than the marketable
lot, unless the sub-division is required to e made to comply
with a statutory provision or an order of a competent court of
law.

(i) If any share certificate be worn out, defaced, mutilated or
torn or if there be no furtther space on the back for
endorsement of transfer, then upen production and
surrender thereof to the Cempany, 2 new certificate may
be issued in lieu thersof, and if any ceriificates lost ar
destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the
Company deem adeguate, a new certificate in lieu thereof
shall be given to the party entitied to such lost or destroyed
certificate. Every certificate under this Article shall be
issued on payment of twenty rupees for each centificats.
Provided that no fee shall be charged for issue of new
certificates in replacement of those which are okd, defaced
or worn out or where there is no further space on the back
therecf for endorsement of transfer. Provided that
notwithstanding what is stated above, in respect of the
issue of new certificates, the Directors shall comply with
such rules or regulation or requirements of any stock
exchange or the Rules made under the Act or under the
Securities Contracts {Regulation) Act, 1856 or any sther
act, or rules applicable thereof.

(a1 When a new share certificate has been issued in
pursuance of sub clause {a) of this Article 17 (i), it shall
state on the face of it and against the stub or counterfoil
to the effect that it is “Issued in lieu of Share Certificate

No. ". The word "Duplicate” shall be stamped
of punched in bold |etiers across the face of the share
certificate.

Right to refu
issle

se to
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Certificate not in
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(b}

()

{d}

(c)

Where a2 new share cerlificate has been issued in
pursuance of this Article 17 (i), particulars of every
such share certificate shall be entered in a Register of
Renewed and Duplicate Cerificate indicating against
the names of the persons to whom the certificate is
issued the number and date of issue of the share
certificate in lieu of which the new share certificate is
issued, and the necessary, changes indicated in the
Register of Members by suitable cross reference in the
"Remarks” column.

All blank forms to be issued for share certificates shall
be printed and the printing shall be done only on the
authority of & resclution of the Board. The blank form
shall be conseculively machine numbered and the
forms and the blocks, engravings, facsimiles and hues
relating to the printing of such forms shall be kept in
the custody of the Secretary of such other person as
the Board may appoint for the purpose, and the
Secretary or other persons aforesaid shall be
responsible for renderng an account of these forms to
the Board,

Managing Director of the Company, if the Company
has no Manaqing Director, every Director of the
Company shali be responsibte for the maintenance,
preservation, and the safe custody of all kooks and
documents, relating to the issue of share certificates
except the blank forms of share certificates referred to
in sub clause (d) of this Article 17 (i).

All the books and documents referred fo in this Article
17 shal! be preserved in good arder permanently.

The provision of this Article shall mutatis mutandis apply to
debentures of the Company.

Every endorsement upon a share certificate in favour of any
transferse thereof shall be signed by such person for the time
being authorized by the Directors in that bahalf.

The Board shall comply with requirements of Section 46 and
rules notified under the Act relating to the issue and execution
of share certificates. The provisions of these Articles shall
mutatis mutandis apply to Debentures of the Company.

CALLS

Endorsement of

Certificate.

Directors to
comply with
rules.
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The Board may, subject to the provisions of the Act and any
other applicable laws, from time to time, make calls upon the
Members in respect of any monies unpaid on their Shares
{whether on account of the nominal value of the Shares or by
way of premium) and not by the conditions of allotment thereof
made payable at fixed times:

Provided that no call shall excead one-fourth of the nominal
value of the Share or be payable at less than cne month from
the date fixed for the payment of the {ast preceding call.

Further, provided that the aption or right to call on Shares shall
nat be given to any person or persens without the sanction of
the Company in the General Meeting

Each hMember shall, subject to receiving at least fourtaen {14)
days’ notice specifying the time or times and place of payment,
pay to the Company, at the time or times and place so
specified, the amount called on his/fher Shares. The Board
may, from fime to time, at its discretion, extend the time fixed
for the payment of any calt in respect of one {1} or more
members as the Board may deem appropriate in any
circumstances.

A call may be revoked or postponed at the discretion of the
Board.

A call shalt be deemed o have been made at the time when
the resolution of the Board autharizing the call was passed and
may be required to be pald by installments.

The joint holders of a Share shall be jointly and severally liable
to pay all calle in respect theraof.

i) f a sum called in respect of a Share is not paid before o
on the day appointed for payment thereof, the person from
whom the sum is due shall pay interest therson from the
day apppinted for payment thereof, to the time of actual
payment at such rate, as the Board may determine.

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

{1y Any sum which by the terms of issue of a Share becemes
payable on allotment or at any fixed date. whether on
account of the nominal vaiue of the share or by way of
premium, shall, for the purposes of these Articles, be

B

Aﬂr’”—f ‘

/fim_- o



a7

Page | 13

deemed to be a call duly made and payable on the date on
which by the terms of issue such surm becomes payable.

(ii} In case of non-payment of such sum, ail the relevant
provisions of these Articles as to payment of interest and
expenses, forfeiture or ctherwise shall apply as if such
sum had became payable by virtue of a call duly made and
notified.

The Board may, if it thinks fit, subject to the provisions of
Section 50 of the Act, agree 1o and receive from any Member
willing to advance the same, whole or any part of the monies
due upon the Shares held by him beyond the sums actually
called for and upon the amaunt s paid or satisfied in advance,
ar so much thereof as from time to time exceeds the amount
of the calls then made upon the Shares in respect of which
such advance has been made, the Company may {until the
same would, but for such advance, become presently
payable) pay interest at such rate as may be agread upon
between the Board and the Member paying the sum in
advance.

Pravided that money pald in advance of calls on any Share
may carry interest but shall not confer a right to dividend or to
participate in profits. The Board may at any time repay the
amount so advanced. The Member shall not be entitled to any
voting rights in respect of the moneys so paid by him until the
same would, but for such payment, become presently
payable,

The provisions of these Articles shall mutatis mutandis apply
to any calls on any other securities including Debentures of
the Company.

Where any calls for further share capital are made on the
Shares of a class, such calls shalt be made on a uniform hasis
on all Shares falling under that class. For the purposes of this
Articie, Shares of the same nominal valueg on which different
amounts have been paid-up shall net be deemed to fall under
the same class.

FORFEITURE AND SURRENDER

If any Member fails to pay the whole or any part of any call or
instaliment, any money due in respect of any Shares either by
way of principal or interest, on or before the day appointed for
the payment of the same, the Directors may, at any time
thereafter, during such time as the call or installment or any

if call or instaliment
not paid notice
may be given.

ATt



part thereof or other money as aforesaid remain unpaid, or a
judgment or decree in respect thereof remains unsatisfied in
whole or in part. serve a notice on such Member or on the
persen (iIf any) entitled to the Shares by fransmission, requiring
him to pay such cail or installment or such part thereof or other
moneys as remain unpaid together with any interest that may
have accrued and all expenses {legal cr otherwise) that may
have been mncurred by the Company by reasan of such non-
payment.

29, The notice aforesaid shall— Terms of natice.

{a) name a further day (not being earlier than the expiry of
fourteen {14} days from the date of service of the nofice)
on or before which the payment required by the notice is
to be made; and

(b} state that, in the event of non-payment on or before the
day so named, the Shares in respect of which the call was
made shall be liable to be forfeitea.

30. If the requirements of any such notice as aforesaid shall not  Shares te be
ba complied with, any of the Shares in respect of which such  farfeited in
notice has been given, may, at any time thereafter but before  default of
payment of all calls or installments, interest and expense and  payment.
other monies due in respect thereof, be forfeited by &
resolution of the Directors to that effect. Such forfeiture shatl
include all dividends declared in respect of the forfeited
Shares and not actually paid before the forfeiture subject to
the applicable provisions of the Act.

EER When any Shares shall have been so forfeited, anentry of the  Entry of
forfeiture, with the date thereof, shall be made in the Register  forfeiture in
of Members and notice of the forfeiture shall be given to the  register of
Member in whose name they stood immediately prior to the Members.
forfeiture, but no forfeiture shall be in any manner invalidated
by any omission or neglect ta give such notice ar to make any
entry as aforesaid.

a2 Any Share so forfeited shall be deemed to be the property Forfeited
of the Company and may be sold, re-allotted or otherwise Shares to be
disposed of either to the original holder thereof or to any property of the
gther persan upon such terms and in such manner as the Company and
Board shaf think fit. may be sold

ete.

33 The Directors may, at any time before any Shares so Directors may

forfeited shalt have been sold, re-aliotted or otherwise annui

disposed off, annul the forfeiture thereof upon such forfeiture

4 ﬂrA"FM
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conditions as they think fit.

Any person whose Shares have been forfeited shall,
notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company all calls, installments, interest,
expenses and other moneys owing upon or in respect of such
Shares, at the time of the forfeiture together with interest
thereon frem the time of the forfeiture until actuat payment, at
such rates as the Directors may determine. The Directors may,
and shall be under no cbligation to do so, enforce the whole
ar a portion of the payment, az if it were a new call made at
the date of the forfeiture.

The forfeiture of @ Share shall involve the extinction, at the
time of the forfeiture, of all interest in and all claims and
demands against the Company in respect of the Shares
forfeited and all other rights incidentat to such Shares, except
those rights as are expressly saved by these Articies,

The Directors may, subject to the provisions of the Act,
accept the surrender of any Shares from or by any Member
desirous of surrendering them, on such terms as they think
fit.

{iy For the purpose of enforcing the aforesaid lien on the
parily paid- up Shares, the Board of Directors may sell
the Shares, subject to the terms hereof, in such manner
as they shall think fit. However, no sale shall be
consummated, unless the sum in respect of which the
lien exists is presently payable and unti notice in
writing of the intention to sell shall have been served
an such Mamber, his executors or administrators or his
committee, or other fegal representatives as the case
may be, and a default shall have been made by him or
them in the payment of such sums payable as
aforesaid, for a period of seven (7) days from the date
of natice.

() To give effect to any such sale. the Board may
authorize any person to transfer the Shares sold to the
purchaser therecf and the purchaser shall he
registered as the holder of the Shares comprised inany
such transfer. Upon any such sale as aforesaid, the
certificates in respect of the Shares soid, shall stand
cancelled and become null and void and of no effect
and the Directors shall be entitled to issue & new
certificate or certificates in lieu of the sale to the
purchaser or purchasers concerned,

Share holder stilt
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the time of

forfeiture and

interest.
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The net proceeds of any such sale, after payment of the costs
of such safe, shall be applied in or towards the satisfaction of
the debts, liahilities or engagements of the defaulting Member
and the residua, (if any) shall, suhject to a like lien for sums
not presently payable as existed upon the Shares before the
sale, be paid to such Member or the person (if any) entitled
by transmissian to the Shares so soid.

A duly verified declaration in writing that the declarant is a
Director, & manager or the secretary of the Company and that
a 3hare in the Company has been duly forfeited on a date
stated in such declaration, shall be conclusive evidence of the
facts stated therein, as against all persons claiming 1o be
entitled to the Share.

Upon any sale after forfeiture or for enforcing a lien in the
exercise of the powers herein before given. the Board may
appoint a person to execute an instrument of transfer of the
Share sold and cause the purchaser’s name fo be entered in
the Register of Members in respect of the Shares so sold, and
the Company may receive the consideratian, if any, given for
the Share on any sale, re-allotment or other disposition
thereof and the person to whom such Shares are seld, re-
allctted or disposed off, may be registered as the holder of
the Share and he shall not be bound to see to the application
of the consideration/purchase maoney, if any, nor shall his title
to the Share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment
or other disposal of the Share, and after his name has been
entered in the Register of Members in respect of such sold
Shares, the validity of the sale shall not be impeached by any
person.

Upon any saie, re-allotment or other disposal of the Shares,
under the provisions of the preceding Articles, the certificate
or cerificates originally issued in respect of the relevant
Shares shall {unless the same shall, on demand by the
Company, have been previously surrendered to it by the
defaulting Member) stand cancelled and hecome nuil and
void and of no effect and the Direciors shall be entitled to
fssue a new certificates in respect of the said Shares to the
person or persens entitted thereto,

TRANSFER AND TRANSMISSION OF SHARES

There shall be a common form for the transfer of Shares in
use, The instrument of transfer of any Shares shall te in such
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form as may be prescribed under the Act and in witing, ana
all the applicable provisions of the Act for the time being in
force shall be duly complied with, in respect of all fransfers of
Shares and the registraticns thereof,

Every such instrument of transfer shall be executed by or on
behalf of the transferor and by or on hehalf of the transferee
ang the transferor shall be deemed 1o remain the holder of
such Share until the name of the transferee is entered in the
Register of Members in respect thereof.

The Cempany shall not register a transfer of Shares in the
Company unless a proper instrument of transfer duly stamped
and executed by or on behalf of the transferor and by or on
behalf of the transferee and specifying the name, address and
acccupation, if any, of the transferee has been delivered to the
Company, within a period of sixty (60) days from the date of
execution of such instrument, along with the certificate
relating to the Shares, unless no such share certificate is in
existence along with the letter of allotment of the Shares, in
which case, an application in writing may be made to the
Company by the transferse and bearing the stamp required
for an instrument of transfer, such that it is proved fo the
salisfaction of the Board of Directors that the instrument of
transfer signed by or on behalf of the transferar and by or on
behalf of the transferee, has been lost, Provided further that
nothing in these Articles shall prejudice the power of the
Company to register as shareholder any person to whom the
tight ta any Shares in the Company has been transmitted by
operation of law.

The Board may subject to the provisions of Section 58 and
gther apphcable provisions of the Act or any other law for the
time being in force, decline to register—

fa) the transfer of a Share, not being a fully paid up Share, to
a person of whom they do not approve; or

(b} any transfer of a Share, on which the Company has a lien;
or

fc) any transfer of a Share which is in contravention of the Act,
or any other applicable law.

FROVIDED THAT registration of transfer shall however not
be refused on the greund of the transferor being either aione
or jointly with any other person or persons indebted to the
Company on any account whatsoever except where the

instrument of
transfer to be
executed by the
transferor and
transferee,

Transfer not to
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production of
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Diractors may
refuse to
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Company has a lien on Shares.

The Board may decline to recognize any instrument of transter
unless-—

{a) the instrument of transfer is in writing and the form shall be
duly executed by or on behalf of both the transferar and
transferee and in the form as prescribed in rules made
under sub-section {1} of Section 56;

k) the instrument of transfer is accempanied by the certificate
of the Shares fo which it relates, and such other evidence
as the Board may reasonably require to show the right of
the transferor to make the transfer; and

{c) the insirument of transfer is in respect of only one class of
Shares.

Subject ta the provisions of sections 58 of the Act and other
applicable provisions of the Act, the Board with sufficient
cause, may refuse, to register the transfer of or transmission,
by aperation of law of the right to, any securities ar interest of
a Memberin the Company, [f the Company refuses to regiater
the transfer of any share or fransmission of any right therein
the Company shall, within thirty days from the date on which
the instrument of ransferar, or the intimation of transmission
was [odged with the Company, as the case maybe, send
notice of refusal to the transferee and transferor to the person
giving intimation of transmission, as the case may be, giving
reasons for such refusal and thereupaon the provisions of the
Act shall apply.

A transfer of a share in the Company of a deceased Member
thereof made by his lega! representative shail, aithough the
legal representative is not himseif a Member be a valid as if
he had been a Mamber at the time of the execution of the
instrument of transfer,

The mstrument of transfer after registration shall ke retained
by the Company and shal remain in its custody. All
instruments of transfer which the Directors may decline to
register shall, on demand, be returned to the person
depositing the same. The Directors may cause o he
destroyed, all transfer deeds lying with the Company for a
period of ten {10) years or more.

The Directors shall have the power, subject to provision of a
prior notice by advertisement to its Members, as required

Notice of refusal
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transferor and
transferee,

Transfer by legatl
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transfer.
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under the provisions of the Act, to close the transfer books of
the Company, the Register of Members or the Register of
Debenture holders at such time or times and for such period
or pericds as may be permissible, not excesding thirty (30}
days at a time.

The executors or administrators or a holder of a succession
certificate in respect of the estate of a deceased Member,
not being one of two or more joint holders shall be the only
persons racognized by the Company as having any title to
the Shares registered in the name of such deceased
Member and the Company shal not be bound to recognize
such executors or adminisirators unless such executors or
administrators shall have first obtained Probate or Letters of
Administration as the case may be, from a duly constituted
court in india, provided that in any case, where the Directors
in their absotute discretion think fit, they may dispense with
the production of Probate or Letters of Administration or
succession certificate, and under the provisions of Article 53
hereto, register the name of any person who claims o be
absclutely entitied to the Shares standing in the name of a
deceased Member, as a Member,

Subject to the provisions of Article 53 hereof, any person
becoming entitled to a Share in consequence of the death,
tunacy or insclvency of any Member, upon producing proper
evidence of the grant of Probate or Letters of
Administrations or Succession Ceriificate or such aother
evidence that he sustains the character in respect of which
he purports to act under this Article or of his title {o the
Shares as the Board thinks sufficient may with the cansent
of the Board (which it shali not be under any obligation to
give), be registered as a Member in respect of such Shares,
or may, subject to the provigsions of these Articles as to
transfer hereinbefore contained, transfer such Shares. The
Board shall, in either case, have the same right i decline or
suspend registration as it would have had, if the deceased
or insolvent Member had transferred the share before his
death or insolvency. This clause is hereln referred to as the
transmission clause.

Subject to the provisions of the Act and these Aticles, the
Directors shali have the same right to refuse to register any
such transmiszion until the same has heen so verified or
until or unless an indemnity be given o the Company with
regard to such registration which the Directors at their

Title of Shares
of deceased
holder.

Transmission
clause

Refusal to
register in
case of
transmission.
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discretion shall consider sufficient, provided nevertheless
that there shall not be any obligation on the Company or the
Directors to accept any such indemnity.

NOMINATICN OF SHARES

iy MNotwithstanding anything contained hereinabove, every
shareholder of the Company may at any time, nominate,
in the prescribed manner, a person to whom his Shares in

the Company shall vest in the event of his death.

i) Where the Shares in the Company are held by more than
cne person jointlly. the joint hotders may together
nominate, in the prescribed manner, a persen te whom all
the rights in the Shares in the company, shall vest in the

event of death of all the joint-holders.

i} Notwithstanding anything contained in any other faw for
the time being in force or in any deposition, whether
testamentary or otherwise, in respect of such Shares in the
Company, where a nomination made in the prescribed
manner purports to confar on any persen the right to vest
the Shares in the Company, the nominee shafl, on the
death of the shareholder or as the case may be, on the
death of the joint hoiders become entitled to all the rights
in such Shares, to the exclusion of all other persons,
unless the nomination is vared or cancelled in the

prescribed manner.

v} Where the nominee is a minor, it shall be lawful for the
holder of the Shares, to make the nomination to appoint in
the prescribed manner, any person to become entitled to
Shares in the Company, in the event of his death, dunng

the minority.

TRANSMISSION OF SHARES BY NOMINEE

i} A nominee, upon production of such evidence as may be
fequired by the Board, and subject {0 the provisions

hereinafter provided, elect either;

(&) himselfi/herself to be registered as holder of the Share;

o7

{b) to make a transfer of the Share or Debenture, as the
deceased shareholder or debeniure hoider, as the

case may be, could have made.
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i)

i)

If the nominee elects to be registered as hoider of the
Share himself’herself, as the case may be, he/she shall
deliver or send to the Company, a notice in writing signed
by him/her stating that he/she so elects and such notice
shall be accompanied with the death cerdificate of the
deceased shareholder.

A nominee, upon becoming entitled to a Sharef Debenture
by reason of the death of the holder shall be entitied to the
same dividends and other advanlages to which he/she
would be entitled o, if he/she were the ariginal registered
holder of the Share/ Debenture, except that hefshe shall
not, before being registered as a Member in respect of his
Share or Debenture, be entitled in respect of such Share!
Debenture, to exercise any right conferred by Membership
in relation to mestings of the Company.

Frovided further that the Board may, at any time, give notice
requiring any such person to elect either to be registered
himselffherself or to transfer the Share and if the notice is not
complied with by such nominee within ninety (90) days from

the date of notice, the Board may thereafier withhold payment

of all dividends, bonuses or other meneys payable or rights
accraing in respect of such Share/Debenturs, uniil the
requirements of the notice have been complied with.

A person eniitled to & Share by transmission shall subject o
the right of the Directors to retain such dividends or monies
as hereinafter provided, be entitled to receive and may give a
discharge for any dividends or other moneys payable in
respect of the Share.

Every transmission of a Share shall be verified in such
manner as the Directors may reguire and the Company may
refuse to register any such transmission until the same be so
verified or until or unless an indemnity be given to the
Company with regard ta such registration which the Directors

at

their discretion shall consider sufficient provided

nevertheless that there shall not be any obligation on the
Company o the Directors to accept any indemnity.

The Company shall not charge any fee for registration of
transfer or transmission, probate, succession certificate and
leiters of administration, certificate of death or marriage,
power of attormey or similar other document in respect of
Share or Debentures of the Company.

The Company shall incur no liabilty or responsibility

Persons entitied
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dividend without
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Board may

require evidence
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Company net
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whatsoever in consequence of their registering or giving effect  liahle for

to any transfer of Shares made or purperting fo be made by disregard of a
any apparent legal owner thereof (as shown or appearing in notice prohibiting
the Register of Members) to the prejudice of persons having  registration of
ar claiming any equitable right title or interest (o or in such transfer.
Shares), notwithstanding that the Cempany may have

received a notice prohibiting registration of such fransfer and

may have entered such notice as referred thereto in any book

of the Company, and save as provided by Section 89 of the

Act, the Company shall not be bound or required to regard or

attend or give effect to any notice which may be given to it of

any equitable right, titte or interest of any person, or be under

any liahility whatsoever for refusing or negiecting so to do,

though it may have been entered or referred to in some book

of the Company, but the Company shall nevertheless be at

liberty to regard and attend to any such notice and give effect

thereto, if the Directors so think fit.

54 The Company shall keep a book called the “Register of Register of
Transfer” and therein shall be fairly and distinctly entered the transfers.
particulars of every transfer and transmission of any Share in
the Company.

60, The Company shall be entitled to treat the person whose
narme appears on the Register of Members as the holder of
any Shares of other securities or whose name appears as the
Beneficlal owner of Sharas or other securities in the records
of Depositary, as the absclute owner thereof.

DEMATERIALISATION OF SECURITIES

£l fa) Notwithstanding anything contained in these Articles, the
Company shall be entitied o dematenalize its Securities
and to offer and deal in Securities in a dematerialized form
pursuant to the provisions of the Act, the Depositories Act
and the rules framed thereunder and other applicable law.

k) Securities in depositories {0 be in fungible form:

{iy Al Securities held by a Depository shall be
dematerialized and shall be in fungible form.

(il Nething contained in Sections 89 of the Act shall apply
to a Depositor in respect of the Securities held by i on
behalf of the Beneficial Owners.

{c) Section 45 of the Act not to apply: Nothing contained in
the Act or these Articles regarding the necessity of having

-
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gistinctive number for Securities issued by the Company
shall apply to securities held in a depository.

Option to receive Security certificates or hold Securities
with depository:

)

=
)

i)

Every person subscribing fo Securities offered by the
Company shali have the option to receive and/or deal-in
the security certificates of hold Securities with a
Depository.

Where a person opts to hold a Security with a Depasitory
the Company shall intimate such Depository the details of
allotment of the Security and on receipt of such
information the Depository shall enter in its record the
name of the allottees as the Beneficial Owner of such
Security{ies).

Register and Index of beneficial owners

(i

(ii)

il

The Company shall be entitled to keep in any country
cutside India a branch Regisier and Index of beneficial
cwners residing outside India.

The Company or an investor may exercise an option to
issue, deal in, hold the securities {including Shares)
with & Depository in electranic form and the certificates
in respect thereof shall be dematerialized, in which
event the rights and obligations of the parties
concemed and mattars connectsd therewith of
incidental thereof, shall be governed by the provisions
of the Depositorias Act, 1986 as amended from time to
time or any statutory modification thereto or re-
anaciment thereof.

The Company shall cause to be kept a register and
index of beneficial owners in accordance with alf
applicable provisions of the Companies Act, 2013 and
the Depositories Act, 1996 with details of Shares held
in dematerialised forms in any medium as may be
permitted by law including in any form of elecironic
medium.

tiv) Subject o the provisions of any law the depository shall

preserve records and documenits for a minimum period of
eight vears.

@ Rights of Depositories and Beneficial Owners:

B
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@

i

(it Notwithstanding anything to the contrary contained in
the Articles or any other law for the time being in force,
a Depository shall he deemed to be the registered
owner for the purposes of effecting transfer of
cwnership of the Security on behalf of the Beneficial
Qwner,

(iy Save as otherwise provided in (i) hereinabove, the
Depository as a registerad owner shall not have any
vating rights or any other rights in Tespect of Securties
held by it

{ii} Every person holding Securities of the Company and
whose name is entered as a Beneficial Owner in the
records of the Depository shall be deemed to be a
Member of the Company. The Beneficial Owner shali
be entitied to all the rights and benefits and be
subjected to all the fiabilities in respect of his Securities
held by a Depository.

Depository to furnish information:

Every Depository shall furnish to the Company,
informatian regarding the transfer of Securities in the name
of the Beneficial owners at such interval and in such
manner as may be specified by the Bye-Laws and the
Company in that behalf,

Notwithstanding anything in the Act or these Aricles to
contrary where Securities are held in a depository the
records of beneficial ownership may be served by such
depository on the Company meaans of electronic mode or
by delivery of floppies or discs.

Option te opt out in respact of any security.

(i If a Beneficial Owner seeks tc opt cut of a Depository
in respect of any Security, the Beneficial Owner shall
inform the Depository accordingly.

(il The Depository shall on receipt of an intimation as
ahove, make appropriate entrigs in its recards and
shall Inform the Company.

(i} The Company shall within thirty {30} days of the receipt
of intimation from the Depository and on fulfillment of
such gonditions and on payment of such fees as may

-

(i



be specified by these Articles, issue the certificate of
securities to the Beneficial Owner of thea transferee as
the case may be.

63, Nothing cortained in section 586 of the Act, shall apply to
transfer of Securities effected by the transferor and the
transferee bath of whom are entered as Beneficial Owner in
the record of the Company.

COPIES OF MEMORANDUM AND ARTICLES TO BE
SENT TO MEMBERS

B4, Copies of the Memorandum and Adicles of Association of the  Copies of
Cormpany and other documents as may be referred in the Act  Memorandum
shall be sent by the Company to every Member at his request  and Articles of
on payment of the sum of INR 10/- (Rupees Ten only) per Association to

page. be sent by the
Company.
SHARE WARRANTS
6a. Share warrants may be issued as per the provisions of
applicable law.
66. The Company may issue share warrants subject to, and in

accordance with the provisions of the Act, and accordingly the
Board may in its discretion, with respect to any share which is
fully paid-up on application in writing signed by the persons
registered as holder of the share, and authenticated, by such
evidence {if any} as the Board may, from time to time, require
as to the identity of the person signing the application, and on
receiving the certificate (if any} of the share, and the amount
of the stamp duty on the warrant and such fee as the Board
may from time to time require, issue a share warrant.

4 ﬂrA"FM
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Deposit of share warrant -

a) The bearer of a share warrant may at any time deposit the
warrant at the office of the Company. and so long as the
warrant remains so deposited, the depositor shall have the
same right of signing a requisition for calling a meeting of
the Company, and of attending, and voting and exercising
the other priviteges of a Member at any meeting held after
the expiry of two clear days from the time of deposit as if
his name were inserted in the Register of Members as the
holder of the share included in the deposited warrant.

b) Not more than cne person shall be recognised as
depositor of the share warrant.

¢} The Company shall, on two days' written notice, return the
deposited share warrant to the depositor.

Privileges and disabilities of the holders of share warrant -

a} Subjectas herein otherwise expressly provided, no person
shall, as bearer of a share warrant sign a requisition for
calling a meeting of the Company, or attend or vote o
exercise any other privileges of a Member at a meeting of
the Company, or be entitied to receive any notices from
the Company.

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

Issue of new Share Warrant or Coupon

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

CONVERSION OF SHARES INTQ STOCK

The Company in its General Meeting may alter ils
Memorandum to:

ity convert alf or any of its fully paid-up Shares into stock: and

Conversion of
Shares into stock

and

reconversion.
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by re-convert any stock into fully paid-up Shares of any
denomination;

The holders of stock may transfer the same or any part thereof
in the same manner as and subject io the same regulations
under which the Shares from which the stock arose. might
before the conversion, have been transferred, or as near
thereto as circumstances admit, provided that, the 8oard may
from time to time, fix the minimum amount of stock
fransferable, so however that such minimum shall not exceed
the nominat amount of Shares from which the stock across.

The holders of stock shall, aceording fo the amount of stock
held by them. have the same righis, privileges and
advantages as regards dividends, participation in profits,
voting and meetings of the Company, and other matters, as if
fhey held the Shares from which the stock arose but no such
priviiege  or advantage (except as regard dividends,
participation in the profits of the Company and in the assets
on winding up} shall be conferred by an amount of stock which
would not, if existing in Shares, have conferred that privilege
or advantage.

Such of the regulations of the Company {cther than those
relating to share warrants) as are applicable to paid-up Shares
shall apply to stock and the words “Share" and “Shareholders”
in these Aricles shall include siock and stockholders
respectively.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

The Campany may, from time to time, by ordinary resolution
increase the share capital by such sum, to be divided into
Shares of such amount, as may be specified in the resolution.

Subject te the provisions of Section 61 of the Act, the company
may, by ardinary resolution in its General Meeting,—

(a) ncrease its authorized share capital by such amount as it
thinks expedient;

(b} consclidate and divide all or any of its share capital into
Shares of larger amount than its existing Shares;

Transfer of
stock.

Right of Stock
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Increase of
Canital.
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{c} convert all or any of its fully paid-up Shares inte stock, and
reconvert that stock into fully paid-up Shares of any
denomination;

fd} sub-divide its existing Shares or any of them into Shares
of smaller amount than is fixed by the memcrandum;

{e) cancel any Shares which, at the date of the passing of the
resclution, have not been taken or agreed to be taken by
any person.

The Company may, by special resolution, reduce in any
maniner and with, and subject to, any incident authorized and
consent required by law,—

(a) its share capital;
(b} any capital redemption reserve aceount;

{c) any share premium account; and/or

{d) any other reserve in the nature of share capial.

{1} Where at any time, the Company proposes to increase its
subscribed capital by the issue of further Shares, such
Shares shall be offered —

{a) to persons who, at the date of the offer, are holders of
equity Shares of the Company in proportion, as nearly as
circumstances admit, to the paid-up share capital on those
Shares at the time by sending a letter of offer subject to
the following conditions, namely:—

(i} the offer shall be made by notice specifying the number
of Shares offered and fimiting a fime not being less
than fifteen (15} days or such lesser number of days
as may be prescribed by the Act and not exceeding
thirty (30} days from the date of the offer within which
the offer, if not accepted, shall be deemed to have
been declined,;

(i} subject to the provisions of these Articles, the offer
aforesaid shall be deemed to include a right
exercisable by the person concerned to renounce the
Shares offered to hien or any of thern in favour of any
other person; and the notice referred to in clause (i) of

Right of Eguity
Share Holding to
Further Isaue Of
Capital.
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Article?2 {1)(a) herein above shall contain a statement
of this right;

(iii} after the expiry of the time specified in the notice
aforesaid, or on receipt of earlier intimaticn from the
person to whom such notice is given that he declines
to accept the Shares offered, the Beard of Directors
may dispese of them in such manner which is not
disadvantageous to the sharsholders and the
Company;

(b} to employees under a schema of employees’ stock option,
subject to special resclution passed by company and
subject te such conditions as may be prescribed under the
Act and any other law in force at the time, including the
conditions sel out under the employees' stock option
guidelines issued by the SEBI (as may be applicable}; or

{c) to any persons, ff it is authorized by a special resolution in
tha generai meeting, whether or not those persons include
the persons referred to in clause {(a} or clause (b)
hereinabove, either for cash or for a consideraticn other
than cash, at such prce as may be determined in
compliance with the Act and the rules made thereunder
and In accordance with applicable law

{2) The notice referred above shall be dispatched through
registered post or speed post or through electranic mode
or courier or any other mode having proof of delivery to all
the existing shareholders at least three days before the
opening of the issue.

(3] Nothing in Article 72(1){a}{ii) shali be deemed:

{a) To extend the time within whigh the offer should be
accepted; or

{b) To authorize any person to exercise the right of
renunciation for a second time on the ground that the
parson mn whose favour the renunciation was first
made has declined to take the Shares compramised
in the renunciation.

Mothing in this Article shall apply to the increase of the
subscribed sapital of the Company caused by the exercise of
an option as a term attached to the Debentures issued or loan
raised hy the Company to (i) convert such Dehentures or loans
into Shares in the Company, or {ii} to subscribe for Shares in
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the Company {whether such option is conferred in these
Articles or otherwise):

Provided that the terms of issue of such Debentures or oan
containing such an gption have been approved before the
issue of such Debantures or the raising of loan by a special
resolution passed by the Company in a General Meeting.

Notwithstanding anything contained in this Articte 72 hereof,
where any Debentures have been issued. or loan has been
abtained from any government by the Company, and if that
government considers it necessary in the public inferest so to
do, it may, by order, direct that such Debentures or loans or
any part thereo! shall be converted into Shares in the
Company on such terms and conditicns as appear to the
Government to be reasonable in the circumstances of the case
even if terms of the issue of such Debentures or the raising of
such Ipans do net include a term for providing for an option for
such conversion:

Provided that where the terms and conditions of such
conversion are not acceptable to the Company, it may, within
sixty days from the date of communication of such order,
appeal to the Tribunal which shall after the Company and
Government pass such order as it deems fit.

& further issue of securities may be made in any manner
whatsoever as the hoard may determine ineluding by way of
preferential allotment or private placement subject to and in
accordance with the Act read with Rules made thereunder and
to the extent applicable, any SEBI regulations or guidelines.

(1) Except so far as otherwise provided by the conditions of
issue or by these Arlicles, any capital raised by the
creation of new Shares shall be considered part of the
criginal capital and shall be subject to the provisions herein
contained with reference to the payment of calls and
instaliments, transfer and transmission, forfeiture, lien,
surrender, voling or otherwise.

{2) Subject to the provisions of the Act and the rules framad
thereunder, the Company shall have the power to issue
preference Shares which are, or at the option of the
Company, fiable to be redeemed within a period not
exceeding twenty {20) years from the date of issue and the
redemption may, subject to the provisions of the Ariicle
hereof and the Act and rules framed thereunder, be
effected in the manner and subject to the terms and

Further issue of
Capital to be
governad by
saime rules.
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provisions of itz issue.

{3) On the issue of redeemable Preference Shares under the
provisions of Article 73{2) herein above, the following
provisions shall take effect:

{a) no such Shares shall be redeemed except out of profits
of the Company which would otherwise be avaitable for
dividend or out of the proceeds of the fresh issue of
Shares made for the purpose of redemption.

(b} no such Shares shall be redesmed unless they are
fully paid;

{c) the premium if any payable on redemption shall be
provided, for out of the profits of the Company or the
Company's Secunties Premium Account before the
Shares are redeemed;

{d

—

where any such Shares are redeemed othenwise than
out of the proceeds of a fresh issue, there shall, out of
the profits, transfer a sum equal to the nominal amount
of the Shares to be redeemed, which would otherwise
have been availabte for dividend, to a reserve fund, to
be called the *Capital Redemption Reserve Account”,
and the provisions of the Act refating to the reduction
af the Share Capital of the Company shall apply as if
the Capital Redemption Reserve Account were paid-
up share capital of the Company.

79 The Company may, subject to the provisions of the Act. from  Reduction of

time to time by special resclution reduce its share capitaland  Capital.

in particutar may pay off any paid up share capital upon the

footing that it may be called up again or otherwise and may, if

and so far as is necessary, alter its Memoerandum by reducing

the amount of its share capital and of its Shares accordingly.

Frovided that no such reguction shall be made if the Company

s in arrears in the repayment of any deposits it may have

accepted. or the interest payable thereon.

80. The right conferred upon the holders of Shares of any class  Issue of further
fssued with preferred or other rights shall not, unless ctherwise parf passu
expressly provided by ferms of issue of the Shares of that Sharss notto
class. be deemed to be varied by the creation or issue of affect the rights
further Shares ranking parf passu herewith. of Shares

already issusd.
MODIFICATION OF RIGHTS
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If at any time the share capital is divided into different classes,
the rights attached to any class of Shares (unless otherwise
provided by the terms of issue of the Shares of that class) may,
subject to the provisions of the Act, be modified. commuted,
affected, abrogated or varied {whether or not the Company is
being wound up) with the consent in writing of such number of
the holders of not less than three fourths of the issued Shares
of that class, or with the sanction of a Special Resolution
passed at a separate meeting of the holders of the issued
Shares of that class, as prescribed by the Act and alt the
provisions hereinafter caontained as to General Meeting shall
mutatis mutandis apply to every such mesting.

JOINT HOLDERS

Where two or more persons are registered as the holders of
any Share they shall be deemed to hold the same as joint
tenants with benefits of survivorship, subject to the following
and other provisions in the Articles;

(a: The Company may be entitled to decline to register more
than three {3} parsons as the joint halders of any Sharels).

) The joint holders of any Share shall be liable severally as
well as jointly for and in respect of all calls and other
payments which ought to be made in respect of such
Share.,

(¢ On the death of any such joint holder the surviver or
survivors shalfl be the only person or persons recognized
by the Company as having any title to the Share but the
Directors may reguire such evidence of deaths they may
deem fit and nothing herein contained shall be taken to
release the estate of deceased joint halder from any
liability in respect of the Shares held by him jointly with any
other persaon.

(i) Cnly the person whose name stands first in the Register
of Members may give effectual receipts for any dividends
or other moneys payable in respect of such share.

vy Only the person whose name stands first in the Register
of Members as one of the Joint holders of any Share shall
be entited to delivery of the Certificate relating to such
Share or to receive documents) from the Company and
any documents served on or sent fo such person shall be
deemed service on all the joint hoiders.

Rights attached
to class of
Shares may be

varied.
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Motwithetanding anything contained in these Articles but
subject to the provisions of Sections 68 to 70 of the Act and
any ather applicable provision of the Act and rules there under
ar any other iaw for the time being in foree, the Company may
purchase its own Shares or other specified Securiies,

BORROWING POWERS

Subject to the provision of Section 180 (1} (¢} of the Act and
these Articles and without prejudice to the other powers
conferred by these Articles, the Directors shall have the power
from time to time at their discretion, by a resclution passed at
a meeting of the Board and not by circular resolution, to borrow
monies provided that the total amount barrowed at any time
together with the moneys already borrowed by the Company
{apart from temporary loans obtained from the Company's
bankers in the ordinary course of business} shall not, without
the consent of the Company in General Meeting, exceed the
aggregate of the paid up capital of the Company and its free
reserves that is to say, reserves not set apart for any specific
purpose. Such consent shall be obtained by a special
resclution which shall provide for the total amount up 1o which
moneys may be borrowed by the Board. The expression
“temporary leans” in this Aricle means loans repayable on
dermnand or within six (8} months from the date of the leans
such as short term leans, cash credit arrangements,
discounting of bills and the issue of other short-term loans of
seasonable character but does not include loans ratsed for the
purpose of Tmancing expenditure of a capital nature.

Subject to the provisions of the Act and these Aricles, the
Directars may by a resoclution passed at a meeting of the
Board and not by circular resolution, secure the payment of
such sum or sums in such manner and upon such issue of
honds, perpetual or redeemable Debentures or debenture
stock, or any mortgage or charge or other security on the
undertaking of the whole or any part of the property,
undertaking of the company (both present and future).
Frovided that conzent of the Members by way of special
resolution would be necessary for security to be created on
whole or substantially whole of the undertaking. For the
purposes of this Article:

() “undertaking” shall mean an undertaking in which the
investment of the company exceeds twenty per cent of its
net worth as per the audited balance sheet of the

Buy-back
Shares.

of

Fower to bormrow.

Conditions on
which monies

may be
horrowed.
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preceding financial vyear or an undertaking which
generates twenty per cent. of the total income of the
company during the previous financial year;

(ii} the expression "substantially the whole of the undertaking”
in any financial year shall mean twenty per cent or more of
the value of the undertaking as per the audited balance
sheet of the preceding financial year.

Any bonds, Debentures, debenture-stock ar other Securities
issued or to be issued by the Company, shall be under the
control of the Directors, who may issue them upon such terms
ang conditions and in such manner and for such consideration
as they shall consider to be for the henefit of the Company.

Debentures, debenture-stock, bonds ar other Securities may
be made assigneble, free from any equities between the
Company and the person to whom the same may be issued.

Subject to the provisions of the Act and these Articles, any
bond, Debentures, debenture stock or other Sectirities, may
be issued at par, discount, premium or otherwise and may be
issued on condition that they shall be convertible into Shares
of any denomination and with privileges and conditions as to
redetrption, surrender, drawings, allotrment of Shares.
attending {but not vating) at a General Meeting, appointment
of Direciors or otherwise. Provided that the Debentures with
the right to allotment of or conversion inte Shares shall not be
issued except with the sanction of the Company in a General
meeting by a special rescluion.

The Board shall cause a proper Register to be kept in
accordance with the provisions of the Act, of all morigages,
Debentures and charges specifically affeciing the property of
the Company including all floating charges on current assets
of the Company and fixed charges on the undertaking or any
propery of the Company, and shalf cause the requirements of
the Act in relation to charges be duly complied with.

DEBENTURES

The Company shall have the power 1o issue Debentures
whether convertible or nonconvertible, and whether linked to
issue of equity Shares or not, among Members, but in
exercising, this power, provisions of these Articles and the Act
and any statutory modifications thereof shall be complied with.

Bonds,
Debentures, etc.
to be subject to
control of
Directors.

Securities may
be assignable
free from
equities.
Condition on
which bonds,
Debentures, etc.
may be issued.

4 %‘Wﬁ |



Page | 35

Any bonds, debentures, debenture-stock or other securities
may if permissible in law be issued ai a discount, premium of
otherwise by the Company and shall with the consent of the
Beard te issved upon such terms and conditions and in such
manner and for such consideration as the Board shall consider
to be for the benefit of the Company, and on the condition that
they or any part of them may be convertible intc shares of any
denomingtion, and with any privileges and canditions as 1o the
redemption, surrender, drawing, allotment of shares, attending
fbut not voting) at the General Meeting of the Company,
appointment of Directors or otherwise. Provided that
debentures with rights to allotment of or conversion into equity
Shares shall not be issued except with the sanction of the
Company in shareholders’ meeting accorded by a Special
Resolution.

REGISTRATION OF CHARGES

{a) The provision of Chapter VI the Act relating to registration
of charges which expression shall include mortgage shall
be comptied with.

ic! Inthe case of a charge created out of India and comprising
solely of property situated outside India the relevant
provisions of the Act shall be complied with.

{c} Where a charge is created in India but comprises property
outside [ndia, the instrument creating or proposing to
create the charge under that section or a copy thereof
verified in the prescribed manner, may be filed for
registration notwithstanding that further proceedings, may
be necessary o make the charge valid or effeciual
according to the law of the country of which the property is
situated,

(d) Where any charge on any property of the Company
required to be registered under the Act has been so
registered, any person acquirmg such property or any part
thereof or any share or interest therain, shall he desmed
to have notice of the charge as from the date of such
registraticn.

G}

In respect of registration of charges on properties acquired
subject to charge, the relevant provisions of the Act shall
be complied with.

{fy The Company shall alsa comply with the provisions of the
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relevant provisions of the Act and the rules framed
thereunder, relating to security to be created in case of
series of Debenture entitling holders to any charge to the
benefit of which the Debenture holder of that series are
entitled.

GENERAL MEETINGS

Subject to the provisions of the Act, the Company shall in each
year, in addition to any other meeting in that year, hold a
General Meeting (hereinafter called "Annual General
Meeting”) at the intervals and in accordance with the
requirement of the Act and no more than fitteen (15) months
shall elapse between the date of one Annual Generat Meeting
of the Company and that of the next.

All General Meetings other than Annual General Meeting shall
he called Extra-Ordinary General Meetings.

The Board of Directors may call an Extraordinary General
Meetings whenever they think fit.

{1y The Board of Directors shall at the reguisition made by
such number of Members who hold, on the date of the
receipt of the requisition, not less than one-tenth of such
of the paid-up share capital of the Company as on that date
carries the right of voting, proceed duly to call an
Extracrdinary General Meeting of the Company and the
provisions the Act and the provisions of the Articles hersin
belew contained shall be applicable to such Extraordinary
General Mesting.

{2y The requisition shatll set out the matters for the
consideration of which the meeting is to be called, shall be
signed by the reguisitionists, and shall be deposited at the
Registered Office of the Company.

(31 The requisition may consist of several documents of the
like form each signed by one or more reguisitionists.

{4y Where two or more distinct matters are specified in the
requisition, the provisions of Clause (1) of Article 95 above
shall apply separately in regard to sach such matter, and
the requisition shall accordingly be valid only in respect of
those matters in regard 10 which the conditions specified
in that clause are fulfilted.

Annual General

Meeting.

Extra-ordinary
General Meesling.

Directors may

call Extra-
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(5y If the Board of Directors do not, within twenty one days
farm the date of the receipt of a valid requisition in regard
to any matter, proceed duly to call a meeting for the
consideration of those matter, on a day not later than forty
five days from the date of the receipt of the requisition. The
meeting may be called by the requisitionists themseives or
by such of the requisitionists as represent either majority
in vatue for the paid up share capital held by all of them, or
rot less than one-tenth of such of the paid up share capital
of the Company as is referred to in Article 80 (1) above
whichever is less, shall proceed to call and hoid meeting
within three months from the date of the requisition.

4y Any reasonable expenses incurred by the requisitionists
by reason of the failure of the Board duly to call a mesting
shali be repaid to the requisitionists by the Company and
any sum so repaid shall be retained by the Company out
of any sums due or to becaome due from the Company by
way of fees or other remuneration for their services to such
of the Directors as were in default.

{1) A General Meeting of the Company may be called by
giving not less than clear twenty-one days’ notice in writing
or by electronic mode in the manner set out under the Act.

(2

—

However, the General Meeting may be called after giving
a shorter notice (i.e., lesser than twenty-one days), if the
consent I1s accorded thereto in writing or by electronic
mode by not less than ninety-five percent of the Members
entiiled to vote at such General Meeting.

=
-
s

Every notice of a meeting of the Company shall specify the
place, the date and hour of the meeting and shall contain
a statement of the business {o be transacted at such
Generat Meeting.

{2) In every notice there shall appear with reasonable
prominence a statement that a Member entitied to aftend
anhd vote is entifled {o appoint a proxy to attend and vote
instead of himself and that a proxy need not be a Member
of the Company.

—
—
—

In the case of an Annual General Meeting all business {o
be transacted at the meeting shall be deemed special, with
the exception of businass relating to:

(1) the consideration of the financial statements including
balance sheet and the profit and loss account

MNotice of
Meeting.

Content of
Notice.

Special
Business.
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statements and the report of Board of Directors and the
auditors.

(1) the declaration of dividend.

(rinithe appointment of and the fixing of the remuneration
of the auditors.

(ivithe appointment of Directors in the place of those
retiring.

(2} In the case of any other meeting all business shall be
deemed special.

{3) Where any item of business to he transacted at the
meeting is deemed to be special as aforesaid, there shak
be annexed to the notice of the meeting, a statement
setting out all matenal facts cencerning each item of
special business to be transacted at a General Meeting,
shall be annexed to the notice calling such meeting,
namely:—

{a) the nature of cancern or interest, financial or othenwise,
if any, in respect of each items of—

{1y every directar and the manager, if any;
it} every other key managerial personnel;, and

{iii) retatives of the persons mentionad in sub-clauses
(i) and {ii};

{b) any other information and facts that may enable
Members to understand the meaning, scope and
implications of the items of business and to take
decision thergon.

(4) Where any item of business to be transacted at the
meeting consists of according approval of the meeting to
any document, the time and place where the document
can be inspected shall be specified in the explanatory
statement.

{5) "Postal Ballot™: Members will be entitled to vote by Postal
Ballot for snly those resolutions as may be notified by the
Central Government from time {o time, in the manner and
in accordance with the provisions of the Act and the rules
fratned thereunder. if a resolution is passed by the

Page | 38

B

Aﬂr’”—f ‘

/fim_- o



Page | 39

requisite majority of the shareholders by means of postal
baliot, it shall be deemed tc have been passed at a
General Meeting convened in that behalf.

{6} Notwithstanding anything to the contfrary contained in
these Articles, any reference made to a resolution by the
Members of the Company at any General Meeting shall
also be deemed to include a resolution passed by postal
baliot in accordance with the provisions contained in these
Article whether or not the subject matter of such resclution
iz a matter for which resolution by postal ballot is
compuisory under the applicable provisions of the Act or
any other law for the time being in force.

{7) Notices and other documents of General Meefing of the
Company may also be given o every Member of the
Company by e-mail, provided that every Member should
be given an advanced opportunity to register their e-mai
address and changes therein from time to time with the
Company or its Registrar and Share transfer agents. In
case any Member has not registered his e-mail address
with the Company, the service of notice and documents
shall be in physical and in accordance with the provisions
of Act,

Notice of every meeting shall be given to every Member of the
Company in any manner authorized by the Act and by these
Auticles, it shall be given to the persons entitfed to a Share in
consequence of the death or insolvency of a Member by
sending it through the post in a prepaid letter addressed {o
them by name, or by the tims of the representative of the
deceased or assignees of the insolvent or by any like
description at the address, if any, in india supplied for the
purpose by the persons claiming 1o be so entitled cr until such
an address has been so supplied. by giving the notice in any
rmanner in which it might have been given if the death or
insolvency had not ocourred provided that where notice of a
meeting is given by advertising the same in a newspaper
circulating in the neighborhood of the registered office of the
Company, the explanatory statement need not be annexed to
the notice as required by Section 102 of the Act, but it shali be
mentioned in the advertisement that the siatement has been
forwarded to the Members of the Company.

Motwithstanding anything contrary contained in the Articles of
Association, the Company may, in pursuance of and subject
to compliance with the provisions of applicable rules,
reguiations, circulars, guidelines, notifications, ele. as may be

Notice in case of
death of a
Member.

Meetings by
Video
Conference.
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specified by the Ministry of Corporate Affairs (MCA),
Segcurities and Exchange Board of indiz (SEBI, or any
competent authority and the provisions, if any, which may be
laid down in this regard by any amendment in or re-enactment
of the Companies Act or by the rules, regulations made there
under or the SEE| guidelines and notifications, from time to
time, allow the Member{s) of the Company to participate in the
General Meeting(s) of the Members through any iype of
electronic mode like video conferencing, eic. and the
Members so participating shall be deemed to be present in
such General Meeting{s) for the purpose of the quorum,
voting, recording and all other relevant provisions in this
regard.

For conducting the aforesaid meetings, the Company shall
follow the procedure specified under the appiicable laws for
the time being in force and the rules, regulations, circulars,
notifications, guidelines, ete, issued / to he issued from time to
fime by MCA, SEB! or any other competent authority{ies) in
this regard.

Motice of every meeting of the Company and every other
communication relating to any General Meeting of the
Company which any Member of the Company is entitled {o
have sent to him, shall be given to the Auditor or Auditors for
the time being of the Company in the manner authorzed by
the provisions of the Act, as in the case of any Member or
Members of the Company.

The accidental omission to give notice of any meeting to or the
non-receipt of any notice by any Member or to the other
person to whom it should be given shall not invalidate the
proceedings at the meeting or the resclutions passed thereat.

{1} Where by any provision contained in the Act or in these
Articles, a special notice is reguired for any resoclution,
nctice of the intention to move the reselution shall be given
to the Company not less than fourteen (14) days before
the meeting at which it is to be moved exclusive of {i) the
days on which the naotice is served or deemed to be
served; and (i) the day of the meeting.

(2) The Company shall, immediately after the notice of the
intention t¢ move any such resolution has been received
by it give its Members hotice of the resolution in the same
manner as it gives nolices of the meeting, or if that iz not
practicabie, shall give them notice thereof either by
advertisement in a newspaper having an appropriate

B

Aﬂr’”—f ‘

/fim_- o



104,

165,

104.

167,

[08.

104,

1143,

Page | 41

circulation or in any ather mode aliowed by the Articles, not
less than seven days before the meeting.

LUpon requisition in writing of such number of Members as
required in Article 80 herecf, the Directors shall duly comply
with the ebligation of the Company under the Act relating to
circulation of Members resalutions and statement.

A certificate in writing, signhed by the Secretary or by a Director
or some officer appointed by the Directors for the purpose. to
the effect that according to the best of his belief the notice
convening the meeting have been duly given, shall bes
conclusive eviderce thereof,

No Annual Generat Meeting or Extraordinary General Mesting
shali be competent to enter upon, discuss or transact any
business, a statement of which has not been specified in the
notice convening such meeting, except as provided in the Act,

PROCEEDING AT GEMERAL MEETINGS

Save as otherwise provided herein, tha guarum for the general
meetings shall be as provided in Section 103 of the Act,

if withirt half an hour after the time appointed for the holding of
a General Meeting, valid guorum is not present, the meeting,
if convened on the reguisition of sharehclders shall be
dissolved and in every cther case shatl stand adjourned to the
same day in the next week or if the day is a public holiday until
the next succeeding day which is not a public holiday at the
same fime and place or to such other day, time and place as
the Directors may by notice to the shareholders appoint. If at
such adjoumed meeting, a valid quorum s not present within
half an hour, these Members present shall be a quorum and
may transact the business for which the meeting was called.

No business shall be transacted at any adjourned meeting
other than the business which might have been transacted at
the meeting from which the adjournment took place.

The Chairman of the Board Of Directors shall be entitled fo
take the Chair at every General hMeeting if there be no
Chairman, or if at any meeting he shall not be present within
15 minutes after the time appointed for holding such meeting
of is unwilling to act, the Vice-Chairman, or in the case of his
absence or refusal, the Direciors present may choose a
Chairman, and in default of their doing so the Members
present shall choose one of the Directors to be the Chairman,
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and if no Director present be willing to take the Chair, the
Members personally present shall choose one of the Member
to be the Chairman.

{1} No business shall be discussed at any General meeting,
except the election of Chairman whilst the Chair is vacant.

(2) f a poll is demanded on the election of the Chairman, it
shall be taken forthwith in accordance with the provisions
of the Act and these Articles, and the Chairman so elected
on a show of hands shall continue to be the Chairman of
the meeting and exercise all the powers of the Chairman
under the Act and these Ardicles, until some other person
is glected as Chairman as a result of the poll and such
other person shall be the Chairman for the rest of the
meeting.

The Chairman with the consent of any meeting at which a
quorum is present, can adjourn any meeting from time to time
and from place to place in the city or town or village where the
registered office of the Company is situated.

At any General Meeting a resolution put to the vote at the
meeting shall, untess a poll is (before or on the declaration of
the resuit on a show of hands) demanded, be decided on a
show of hands and unless a poll is so demanded, a declaration
by the Chairman that a resalution has been carried, either
unanimously or by a particular majority, and an entry to that
effect in the books containing the minutes of the proceedings
of the Company, shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes cast in
favour of or against such resolution.

Before or on declaration of the result of the voling on a show
of hands, the Chairman may on his own motion, order & poll
to be taken. Poll shall alsa be erdered by Chairman if it is
demanded by one or more Members present at the meeting in
person or by proxy and holding Shares or being entitled fo
votes at least to the extent stiputated under the provisions of
the Act. The demand for a poll may be withdrawn at any time
by the person or persons who made the demand.

A poll demanded on any question {other than the election of
the Chairman or on guestion of adjournment, which shall be
taken forthwith) shall be taken at such place in the sityfown or
village in which the Registered Cffice of the Company is
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situate and at such time not being later than forty ight hours
from the time when the demand was made as the Chairman
may direct. Subject to the provisions of the Act, the Chairman
of the meeting shall have power to regulate the manner in
which a poll shall be taken, including the power to take the poll
by cpen voting or by secret ballet and either at once or after
the interval or adjournment or ctherwise and the result of the
poll shall be deemed to be the decision of the meeting an the
resolution, on which the poll was taken.

Where a poll is to be taken, the Chairman of the meeting shall
appeint such number of persons, as he deams necessary, to
scrutinize the poll process and voies given on the poli and to
report thereon to him in the manner as may be prescribed
under the Act. The Chaiman of the meeting shall have power
to regulate the manner in which the poll shall be taken.

The demand for a poll shall not prevent the continuance of a
meeting for transaction of any business other than the
question: on which the poll has been demanded,

At every Anhual General Meeting of the Company there shali
be laid on the fables the Directors Report and audited
statement of Accounts, Auditors Report (if rot already
incorporated in the statement of accounts), the Proxy Reqister
with proxies and the Register of Directors and Managing
Directar's or Managers shareholding maintained under the
Act. The Auditors Report shail be read before the Company in
its General Mesting and shall be open to inspection by any
Member of the Compainy.

{1) A copy each of the following resolufions (together with a
copy of the statement of material facts annexed to the
notice of the meeting in which such resolution has been
passed) and agreements shall, within a period of thirty (30}
days after the passing of the resolution or making thereof,
be printed or typewritten and duly certified under the
signature of an officer of the Company and filed with the
Registrar, in such manner and with such fees as
prescribed under the Act and the ruies framed thereunder:

(a) special resolutions,

(b} resolutions which have been agreed to by all the
Members of the Company, but which, if not so agreed
to, would not have been effective for their purpose
unless they had been passed as special resolutions;
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(c) any resolution of the Board of Directors of the
Company or agreement executed by the Company.
refating to the appointment, re-appointment or
renewal of the appointment, or variation of the terms
of appaintment, of a managing director,

id} resolutions or agreements which have been agreed to
by any class of Members but which, if nct so agreed
to, would not have been effective for their purpose
unless they had been passed by a specified majority
or otherwise in some particular mannar;

(e} all resclutions or agreements which effectively bind
such class of Members though not agreed to by all
those Members;

ify resohdions passed by a company according consent
to the exercise by its Board of Directors of any of the
powers under clause (a) and clause {c) of sub-section
(1) of Section 180 of the Act;

(g) resolutions requiring the Company to be wound up
voluntarily passed in pursuance of Section 304 of the
Act;

(h} resolutions passed in purstance of sub-section (3) of
Section 1792 of the Act; and

(i) any other resclution or agreement as may be
prescribed under the Act and the ruies framed
thereunder and placed in the public domain.

The. Company shall cause minutes of all proceedings of every
General Meeting and every rasolution passed by postal ballot
and every meeting of s Board of Directors or of every
commitiee of the Board, to te prepared and signed and kept
in accerdance with the provisions of the Act by making, within
thirty (30) days of the conclusion of each such meeting, entries
thereof in bocks kept for that purpose with their pages
consecutively numbered. Each page of avery such book shall
be initiated or signed and the last page of the record of
preceedings of each meeting in such books shall be dated and
signed by the Chairman of the same meegling. Any such
minutes kept as aforesaid shall be evidence of the
proceedings recorded therein. The books containing the
minutes shall be open fo inspection by any Member in
accordance with section 119 of the Act,

Minutes of
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The bocks containing the aforesaid minutes shall be kept at
the registered office and be open during business hours fo the
inspection of any Member without charge, subject to such
reasonable restrictions the Company may by these Articles or
in General Meeting impose in accordance with provisions of
the Act. Any Member shall be entitled ta be furnished, within
seven (7} days after he had made a request in that behalf to
the Company, with a copy of the minutes on payment of such
sum as prescribed under the Act.

No report of the proceedings of any General Meeting of the
Company shall be circulaied or advertised atf the expenses of
the Company unless it includes the matters required by these
Articles or such information as required by the Act to be
contained in the Minutes of the preceedings of such meeting.

VOTES OF MEMBERS

Subject to the provisions of the Act and these Aficles, votes
may be given either personally or by proxy or in the case of a
body corporate atso by a representative duly authorized under
a resolution.

{1} Bubject to any rights or restrictions for the time being
attached to any class or classes of Shares,—

{a} on a show of hands, every Member present in person
shall have one vate; and

(b} en a poll., the voting rights of Membears shall be in
proportion to his share in the paid-up equity share
capital of the Company.

{2) A Membermay exercise his vote at a meeting by electronic
means in accordance with the provisions of Section 108
and shall vole only once.

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

(i} For this purpose, seniority shall be determined by the
order in which the names sland in the Register of
Members.
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{4) A Member of unsound mind, or in respect of whom an
order has been made by any court having furisdiction in
lunacy, may vote, whether on a show of hands or on a poll,
by his committee or other legal guardian, and any such
committee or guardian may, on a poll, vote by proxy.

{5) Any business other than that upon which a poll has been
demanded may be proceeded with, pending the taking of
the poli.

{68) No Member shall be entitled to vote at any General
Meeting unless all calls or other sums presently payable
by him in respect of his Shares in the Company have been
paid, or in regard to which the Company has lien and has
exercised any right of lien.

{7} {i} No objection shall be raised to the gualification of any
voter except at the meeting or adjourned meeting at
which the vote objected to is given or tendered, and
avery vote not disallowed at such meeting shall be
valid for all purposes.

(i) Any such objection made in due time shall be referred
to the Chairperscn of the meeting, whose decision
shall be final and conciusive.

Any person entitled under the transmission clause {o transfer
any Share, shall not be entitied to be present; or to vote at any
meeting either personally or by proxy in respect of such
Shareg, unless a least forty eight (48) hours before the time
for holding the meeting or adjourned meeting as the case may
be; at which he proposes 1o be present and to vote, he shall
have satisfied the Directors of his right to transfer such Shares
{as to which the opinian of the Directors shall ke final) or
unless the Directors shall have previously admitted his right to
vote in respect thersof,

Any Member entitled to attend and vote at a meeting of the
Company shall De entifled to appoint another person (whether
a Member or not) as his proxy to attend and vote instead of
himself but a proxy so appointed shall not have any right fo
speak at the meeting.

Every proxy shall be appointed by an instrument in writing
signed by the appointer or his attorney duiy authorized in
writing, or if the appginteris a body corporate, be under its seal
ar be signed by an Officer or an attorney duly authorized by it.
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{1) The instrument of proxy shall be deposited at the office of
the Company not less than forty eight (48) hours before
the time for holding the meeting at which the person
named in the instrument proposes to vote and in default,
the instrument proxy shall not be treated as valid.

(2) Every Member entitled to vote at 3 meeting of the
Company according to the provisions of these Articles on
any resolution to be moved thereat, shall be entitled during
the period beginning twenty four hours before the time
fixed for the commencement of the meeting and ending
with the conclusion of the meeting, to inspect, the proxies
lodged at any time during the business hours of the
Company proviged not less than three days' notice in
writing of the intention so {o inspect is given to the
Company.

An instrument appointing a proxy shalt be in such form as may
he prescribed by the Act from time to time.

If any such instrument be confined to the object of appointing
a proxy far voling at a mesting of the Company, it shall remain
parmanently or fix such time as the Directors may determine,
in the custedy of the Company, and if embracing other cbject,
a copy thereof, examined with the original shall be delivered
to the Company to remain in the custody of the Company.

A vate given in accordance with the terms of an instrument of
proxy shall be valid, notwithstanding the previous death or
inzanity of the principal or the revocation of the proxy or of the
authority under which the proxy was executed, or the transfer
of the shares in respect of which the proxy is given:

provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the
Company at its office hefore the commencement of the
meeting or adjopurned meeting at which the proxy is used.
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BOARD OF IRECTORS

Subject to the provisions of the Act, the number of Directors
shall not be less than three (3) and uniess otherwise
determined by the Company in General Meeting more than
fifteen (15), and at least one director shall be resident of India
in @ previous year. The Company may appoint mere than
fifteen (15) directors after passing a special resolution.

The Company may agree with any financial institution or any
authority or person or State Government that in consideratian
of any loan or financial assistance of any kind whaisoever,
which may be rendered by it to the Company, it shall till such
time as the loan or financial assistance is outstanding have
power to nominate one ar more Directors on the Board of the
Company and from time to tine remove and reappoint such
Directors and io fill in any vacancy caused by the death or
resighation of such Directors otherwise ceasing to hold office,
Such financial Directors shall not be required to hold any
qualffication Shares nor shall they be liable to retire by rotation.

The Board of Directors may appoint a person, not being a
parson holding any alternate directorship for any other director
in the Company, ar halding directorship in the Company, to act
as an altemate director for a Director during his absence for a
paricd of not less than three (3) months from India:

MNo person shall be appointed as an Alternate Director far an
Independent Director unless he is qualified to be appointed as
an Independent Director under the provisions of this Act:

An Alternate Director shall not hald office for a peried longer
than that permissible to the Director in whose place he has
been appeointed and shall vacate the office if and when the
Director in whose place he has been appointed returns to
India.

Subject 1o the provisions of the Act, any casual vacancy
ocourring for the office of a Director whose period of office s
fiable to determine by retirement by rotation may be filled up
by the Direciors at a meeting of the Board. Any person so
appeinted shall hold office till such time, the original directors
would have held office, if the vacanecy had not occurred,

Subject to the provisions of the Act, the Director shall have
power at any time and from time to time (o appoint a persen or
persons as Additional Director or Directors, provided that the
number of the Directors and additional Directors together shall
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not at any time exceed the maximum strength fixed for the
Board by the Articles. Provided that any person who fails to
get appointed at a General Meeting, shall not be eligible for
appointment as an Additional Director.

Such Additional Director shall hold office only up to the date of
the next Annual General Meeting of the Company, but shalt be
eligible for re-election at that meeting as @ Director, provided
that the number of Directors and the Additional Director
togethier, shall not exceed the maximum sirength fixed by the
Articie,

The Company shall appoint such number of directors as
Independent Directors as may be required under the
provisions of the Act and rules thereunder, if applicable. The
candidates to be appointed as Indapendent Director shall hold
such gualifications and shall comply with such conditions as
may he prescribed under the Act,

The Company shalt appoint such number of wornen directors
as may be required under the provisions of the Act and rules
thersunder.

A Director of the Company shall not be bound to hold any
qualification Shares.

Subject to the provisions of the Act and schedules there under,
the remuneration payabkle to the Birector of the Company shall
be as hereinafter provided.

(1) The fees payable to a Director for attending a meeting of
the Board or a committce of the Board or & General
Meeting shall be decided by the Board of Directors from
time t0 time within the maximum limits of such fees that
may be prescribed under relevant provisions of the Act, or
if, not go presciibed in such manner as the Directors may
determine from time to time in conformity with the
provisions of law. Subject to the provisions of Section 187
anhd Schedule ¥ fothe Act, the Directors shall be paid such
futher remuneraticn if any, either on the basis of
percentage of the net profits of the Company or otherwise,
as the Company in General Meeting shall from time o time
determine, and such additional remuneration and furiher
remuneration shall be divided amongst the Directors in
such proportion and manner as the Board may from time
to fime determine, and in default of such determination
shall be divided amongst the Directors equally. Provided
that the total Managerial Remuneration shall not exceed

Aleder
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the overall maximum remuneration as may be prescribed
under the Act.

{2) The Board of Uirectors may in addition allow and pay to

any Direclor who is not a bona fids resident of the place
where a meeting of the Board or Committee or a2 General
Meeting of the Company is held, and who shall come to
that place for the purpose of attending the meeting, such
sum as the Board may consider fair compensation for his
travelling, hotel. boarding. lodging and other expenses
incured in altending of returning from meetings of the
Board of Directors, or any Comimitiee therecf ar General
Meetings of the Company.

{3} Subject to the lmitations provided by the Act and this

Article, if any Director shall be called upon te go or reside
out of his usual place or residence on the Company's
business or otherwise perform extra service outside the
scope of his ordinary duties, the Board may arrange for
such Director such special remuneration for such service
either by way of salary, commission or the payment of
stated sum of money as they shall think fit, in addition to
ar in substitution of his remuneration abave provided, and
all the Directors shall be entitled to be paid or reimbursed
or repaid any travelling, hotei and other expenses incurred
or to be incurred in connection with the business of the
Company and also to be reimbursed with all fees for filing
all documents which they may be reguired to file under
the provisions of the Act,

{1} The Board of Directors, may from time to time appoint one

or more of their body to be a Managing Director or a
Whole-time Director of the Company either for a fixed
term not exceeding five (5} years for which he or they is
or are to hold such office on terms and conditions as they
may deem fit and delegate such power to him as they may
deem proper and from time 1o time remove or dismiss him
or them from office and appoint anather in his/their place.

{2) The Board may fix the remuneration of such Managing

Directors and Whole-time Directors, whether by way of
satary or comimission or by conferring a right to participate
in the profits of the Company or by combination of any of
the above,

The continuing Directors may act noilwithstanding any
vacancy in their bedy but subject to the provisions of the Act,
if the number falls below the minimum number abave fixed
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and notwithstanding the absence of a quorum, the Directors
may act for the purposes of filiing up vacancies or for
summoning a General Meeting of the Company.

(3) A person shall not be eligible for appointment as a Director
of the Company, if —

(&) he is of unsound mind and stands so declared by a

competent court;

(b} he is an undischarged insolvent;

(e) he has applied to be adjudicated as an insolvent and

his application is pending;

{d} he has been convicted by a court of any offence,

{e

)

T

whether involving moral turpitude or otherwise, and
sentenced in respect thereof to imprisonment for not
less than six {8) months and a period of five (5) years
has not elapsed from the date of expiry of the
sentence:

Frovided that if a person has been convicted of any
offence and sentenced in respect thereof fo
imprisonment for a period of seven {7) years or mors,
he shall not be eligible to be appointed as & director in
any company,

an order disgualifying him for appointment as a director
has been passed by a court or Tribunal and the order
Is in force;

he has not paid any calls in respect of any Shares of
the Company held by him, whether alone or jointly with
others, and six {6) months have elapsed from the last
day fixed for the payment of the call;

{g) he has been convicted of the offence dealing with

refated panty transactions under Section 188 of the Act
at any time during the last preceding five (5) years; or

(h} he has not complied with suk-section {3) of section 152

of the Act.

{4) No perscn who is or has been a Director of a company
which—

Aluder

vacancy.

Cisqualifications
for a person to
act as director



144,

Page | 32

{a) has not filed financial statements or annual retums for
any cordinuous pericd of three financial years; or

{b) has failed to repay the deposits accepted by it or pay
interest thereon or to redeem any Debenturas on the
due date or pay inlerest due thergon or pay any
dividend declared and such failure to pay or redeem
continues for one {1} year or more;

shall be eligible to be re-appointed as a director of that
company or appointed in other company for a period of
five years from the date on which the said company fails
to do so.

{1} Subject to the provisions of the Act, the office of a director

shall become vacant if:

(a} he incurs any of the disgualifications specified in
Section 164 of the Act;

(b} he absents himself from all the meetings of the Board
of Directors held during the preceding period of twelve
{12) months with or without seeking leave of absence
of the Board;

(c) he acts in contravention of the provisions of Section
184 of the Act relating to entering ke contracts or
arrangements in which he is directly or indirectly
interestad,

{d) he fails to disclose his interest in any coniract or
arrangement in which he is directly or indirectly
interested, in contrayention of the provisions of Section
184 of the Act;

(e} he becomes disgualified by an arder of a court or the
Tribunal:

{f1 he is convicted by a court of any offence, whether
involving moral turpitude or otherwise and sentenced
in respect thereof to imprisonment for not less than six
{6) months:

Provided that the office shall be vacated by the Director
aven If he has filed an appeal against the order of such
COUr;
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{g) he i removed In pursuance of the provisions of this
Act; and

{h) he, having been appointed as a director by virtue of his
halding any office or other employrment in the holding,
subsidiary or associate company, ceases 1o hoid such
cffice or other employment in that company.

{2} Subject to the provisions of the Act, a Director may resign

his office at any time by providing a notice in writing
addressed to the Company or to the Board of Directors.

(1) Subject to the provisions of Section 15& of the Act, no

Director shall be disgualified by his office from contracting
with the Company for any purpose and in any capacity
whatsoever including either as vendor, purchaser, agent,
broker, undenyriter of Shares and Debentures of the
Company or otherwise, nor shall any such contract, of
any contract or arrangement entered into by or on behalf
of the Company in which any Director shall be in any way
interested be aveided, nor shall any Birector so
contracting or being so interested be liable to account to
the Company far any profit realised by any such contract
or arrangement by reason anly of such Director halding
that office, or of the fiduciary relationship thereby
established, but it is hereby declared that nature of his
interest must be disciosed by im as provided hereunder.

(2) Every Director who is in any way whether directly or

indirectly concerned or interested in any contract or
arrangement or proposed contract or arrangement
entered into or to be entered into by or on behalf of the
Company as prescribed under section 184 of the Act shall
disclose the nature of his concern or interest at a meeting
of the Board of Directors or as provided in these Articles
hereof.

(@) In the case of a proposed contract or arrangement,
the disclosure regquired to be made by a Director
under sub-clause (2} above shall be made at the
meeting of the Board at which the question of entering
inta the contract or arrangement is first taken into
consideration or if the Director was not at the date of
the meeting, concerned or interested in the proposed
contract or arrangement at the first, meeting of the
Board after the Director becomes s0 concerned or
interested.
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{b} In the ease of any cther contract arrangement, the
required disciosure shall he made at the first meeting
of the Board held alter the Director becomes
concerned or interested in the contract or
arrangement.

{3) For the purpose of this Article, a general notice given fo

the Board of Directors by a Director to the effect that he
is a Director or Member of a specified body corporate or
is a Member of a specified firm and is to be regarded as
concerned or interested in any contract or arangement
which may after the date of the notice be entered into with
that body corporate or firm sail be deemed to be sufficient
disclosure of such concern or interest in relation to any
contract or arrangement so made. Such general notice
shall expire at the end of the financial year in which it is
given but may be renewed for a further period of one
financial year at a time by a fresh notice given in the {ast
month of the financial year in which it would have
ofherwise expired, The General Notice as aforesaid and
any renewal thereof shall be given at a meeting of the
Board of Directers or the Director concerned shall take
reasanable steps to secure that it is brought up and read
at the first meeting of the Board after it is given.

{(4) Nothing contained in sub-clause {2} hereof shall apply to

any contract or arrangement entered into or to be eptered
into between the Company and any other Company
where any one of the Directors of the Company or twoe or
more of them together holds or hold not more than twoe
percent of the paid up share capital in the other
Company.

{6} A Director shall not take any apart in the discussion of or

vole on any contract or arrangement entered into, or to
be entered into by or on behalf of the Company, if he is
in any way directly or indirectly, concemed or interesied
in the contraet or arrangement nor shall his presence
count for the purpose of forming a quorum at the time of
any such discussion or vote, and if he does vote, his vote
shall be void.

(1) The Company shall keep one or more Registers in

accordance with the provisions af the Act, in which shall
be entered separately, particutars of all contracts or
arrangements in which the Directors interested. The
Registers shatl include details of the contracts and name
of parties and such other details as may be required

Ak
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under the prevailing provisions of the Act.

{2} The Register aforesaid shall also specify, in relation to
each Director of the Company, the names of the firms and
hodies corporate of which notice has been given by him
General Notice of interast.

{3) The Registers as aforesaid shall be kept at the registered
office of the Company and they shall bhe open to
inspection at such office and extracts may be taken from
any of them and copies thereof may be required by any
Member of the Company to the same extent in the same
manner and on payment of the same fees as in case of
the Register of Members.

A Director of the Company may be or rmay become a Director
of any Company promoted by the Company, or in which i
may be interested as vendor, Member or otherwise and
subject to the provisions of the Act and these Articles.

A Director, Managing Director, Manager or Secretary of the
Company shall within fifteen {15) days of his appointment to
or refinguishment of his office as Director, Managing Director,
dManager or Secretary in any other body comorate, disclose
to the Company, the particufars relating to his office in the
other body corporate.

A Director or Manager shall give nofice ih writing to the
Company of his holding of Shares and Debentures of the
Company, ar its holding or its subsidiary or iis associates,
together with such particulars as may be prescribed under
the Act. If such notice be not given at a meeting of the Board,
the Director ar Manager shall take all reasonable steps to
secure that it is brought up and read at the meeting of the
Board next after it is given. The Company shall enter the
aforesaid particulars in a Register kept for their purpose in
canformity with provisions of the Act.

No Director of the Cempany and no related party shalt hold
any office or place of profit under the Company, or any
subsidiary of the Company except as provided in and subject
to the provisions of section 188 of the Act and rules made
there under.

The Company shall observe the restrictions imposed by
Section 185 of the Act on the Company with regard to grant
of loan or security and guarantee to and or behalf of Directors
and any other person in whom the director is interested,
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Subject to the provisions of Section 188 of the Act, the
Company can by passing a resolution of the Board of Directors
or by way of ordinary resolution as the case may be, and
subject fo such conditions as may be prescrided under the
Section 188 of Act and rules there under, may enter into any
contract or arrangement with a reiated party with respect te:

fa) sale, purchase or supply of any goods or materials;

b} selling or otherwise disposing of, or buying, property of any
kind:

{c) leasing of property of any kind;
(d} availing or rendering of any services;

(e} appointment of any agent for purchase or sale of goods,
materials. services or property;

{f) such related party's appointment to any office or place of
profit in the company, its subsidiary company or associate
company. and

(g} underwriting the subscription of any securities or
derivatives thereof, of the Company:

No Member of the company shall vole on such special
resolution, to approve any contract or arrangement which may
be entered into by the company, if such Member is & related

party.

Nothing in this Article shall apply to any transactions entered
into by the company in its ordinary course of business other
than transactions which are not on an arm's length basis.

Subject to the provisions of the Act and these Asticles, the
Company may from tims to iime increase or reduce within the
maximum limit permissible, the number of Directors, provided
that any increase in the number of Directors exceeding the
fimit in that behalf provided by the Act shall not have any
egffect unless necessary approvals have been taken in
accordance with the Act.

RETIREMENT ANEP ROTATION OF DIRECTORS

{a) Subject to the provisions of the Act, the Board shall
decide as to which Directors out of them whose period of
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office shail be [fabie to determination by retirement by Directors.
rotation. The Board of Directors shall take the required

decision in this respect in the meeting first held
immediately after the insertion of this Article and

thereafter every time as and when the total number of

Directars is increased or decreasead.

(b} The total number of permanent Direciors inclusive of
Oirectors referred to in sub clause {a) above and the
aforesaid Managing Direcior or Managing Directors and or
Whole-time Director or Whale-time Directors and Nominee
Director appointed by the financial institution shall not
excegd one-third of the total strength of the Board of
Directors of the Company or the number permissible for
nan-ratation of the Directors under the provisions of the
Act as the case may be. However in case their total
number and/or along with the Directors stated in sub-
clatise (a) above, as the case may be, exceeds one-third
of the total number of Directors appointed in the Board or
the number permissible under the provisions of the Act for
non-rotation of the Directors as the case may be, the
Board shall decide as to out of them whose period of office
shall be liable to determination by retirement by rotstion
from time to time as and when such situation arises.

)

Subject to sub-clauses (a; and (b} above, the Board of
Directors shall have power (o decide as to who out of the
Uirectors should be the non-rotational Oirector/s.

{d) At every Annual General Meeting of the Company one-
third of such of the Directors for the time being as are
liable to retire by rotation shall retire from office,

{e} Not less than two-third of the total number of Directors of
the Company shall be persons whose period of office is
liable to determination by retirement of Directors by
rotation and save as otherwise expressly provided in the
Act and these Articles, be appointed by the Company in
(General Meeting.

{fi The remaining Directors shall be appeinted in
accordance with the provisions of these Articles.

fg) The expression “Retiring Director” means a Director
retiring by rotation.

=
1A

Subject to the provisions of the Act and these Articles, the Ascertaining of
Directors to retire by rotation under the foregoing Article at  Directors retiring
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every Annual General Meeting shall be those who have been
longest in office since their last appointment. but as between
person who become Directors on the same day, those who
are to refire stait in defautt of and subject to any agreement
among themselves, be determined by Iot. Subject to the
provisions of the Act, a retiring Director shall remain in office
until the conclusion of the meeting at which his
reappoiniment is decided or his successor is appoeinted.

Subject to the provisions of the Act and these Articles. a
retiring Director shall be eligible for re-appointment.

The Company at the Annual General Meeting at which a
Director retires in the manner aforesaid may fill up the
vacated office by electing the Retiring Director or some other
persen thereto.

(1) Subject to the provisions of the Act and these Articles any

(2

—

person who is not & Retiring Director shall be eligible for
appointment to the office of the Director at any General
Meeting if he or some Member intending o propose him
has, at least fourigen (14) clear days before such
meeting, keft at the registered office of the Company, a
notice in writing under his hand signifying his candidature
for the office of Director or the intention of such Member
to propose him as a candidate for that office as the case
may be, along with a deposit of such sum as may, from
time ta time, be prescribed by the law as security deposit,
which shail be refundable only if the candidate in respect
of wham the deposit is made has duly been elected as
Directors.

Every person (other than a Director retiring by rotation or
ctherwise or a person who has left at the ofiice of the
Company a notice under Sub-Clause (1) of this Article
signifying candidatura for the office of a Director) proposed
as a candidate for the office of a Director shall sign and fite
with the Company, his consent in writing to act as a
Cirector if appointad.

{3} On receipt of the notice referred to in this Article the

Company shall inform its Members of the Candidature of
that persan for the office of a Director or of the intention
of a Member to propose such person as a candidate for
that office by serving individual notice on Members not
less than seven days before the meeting provided that
shall not be necessary for the Company {0 serve
individual notices upon the Members if the Company

by rotation.

Eligibility for
glection.

Company to
up vacancy,

Notice of
candidature
office of
Directors.
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advertises such candidature or intention not less than
seven days before the meeting in at least two
newspapers circulating in the city, town or village in which
the Registered Office of the Company is situate of which
one is published in the English language and the other in
the regional language.

{4} A person other than;

(a) a Director re-appointed after retirement by rotation or
immediately on the expiry of his term of affice; or

(b} an additional or alternate Director, or a person filling a
casual vacancy in the office of a Director, appointed as
Director or re-appointed as an additional or Altermnate
Director, immediately on the expiry of his term of office,
of

{c) a person named as Director of the Company under
these Anicles as first registered;

shall nat act as a Uirector of the Company uniess he has
within thirty (30} days of appeointment signed and filed
with the Registrar, his consent in writing to act as such
Director.

At a General Meeting of the Company, a motion shali not be
made for the appointment of twoe or more persons as
Directors of the Company by a single resolution, unless a
resclution that it shall be so made, has first been agrsed to
by such meeting without any vole being given against it. A
resclution moved in contravention of this Article shal! be void
whether or not ohjection so moved is passed no provision for
the aufomatic reappointment of retiring Directors by virue of
these Articles or the Act in default of another appointment
shall apply.

{1) The Company may. subject to the provisicns of the Act and
these Articies remove any Director before the expiry of his
period of office.

{2) Special natice shall be given, of any resclution to remove
a Director under this Article or io appeint some ather
person in place of a Director so removed at the meeting at
which he is removed.

{3) On receipt of notice of any such resclution to remove 3
Director under this Article, the Company shall forthwith

individual

Resoiution for

Directors
appointment

Removal of
Directors
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send a copy thereof to the Direclor concerned and the
Director (whether or not he is a Member of the Campany)
shall be entitled to be heard on the resclution at the
meeting.

(4} Where notice is given of a resolution to remove a Director
under this Article and the Director concerned makes with
respect thereto, representation in writing to the Company
(not exceeding a reasonabie length) and requests its
notification to the Members of the Company, the Company
shall uniess the representation is received by it too late for
it to do s0; (a) in the notice of the resolution given to the
Members of the Company siate the fact of the
representation having being made; and {b) send & copy of
the representation to every Member of the Company and
if a copy of the representation is nol sent as aforesaid
because it has been received too laie or because of the
Company's default, the Director may {without prejudice to
his right to be heard orally) require that the representation
shall be read out at the meeting. Provided that copies of
the represeniation shall not be read out at the meeting if,
on the application either of the Company or of any other
person who claims to be aggrieved, the Court ig satisfied
that the rights conferred by this sub-clause are betng
abused to secure needless publicity for defamatory matter.

{5) A vacancy created by the removal of Director under this
Article may, if he had been appointed by the Company in
General Meeting or by the Board be filed by the
appointment of another Director in his place by the
meeting at which he is removed provided special notice of
the intended appointment has been given under sub-
clause (2) of this Article 154. A Director so appointed shail
hold office until the date up to which his predecessor would
have held office if he had not been removed as aforesaid.

3

if the vacancy is not filled under Sub-Clause (8) it may be
filled as casual vacancy in accardance with the provisions
of the Act and all the provisions of the Act and the rules
thereunder shali apply accordingly.

{71 A Director who was removed from office under this Article
shall net be reappointed as Director by the Board of
Directars.

{8) Nothing contained in this Article shall be taken:

{a) as depriving & person removed thereunder of any
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compensation or damages payable to him in respect of
the termination of his appointment as Director or of any
appointment terminating with that as Director; or

(b} as derogating from any power of the Company to
remave a Director, which may exist apart from this
Articie 154,

MEETINGS AND POWERS OF DIRECTORS

The Company shall hold its first meeting of the Board of
Directors within thirty (30) days of the date of incorporation of
the Company. The Direciors may meet together as a Board
from time to fime and shall hold a minimum number of four (4)
meetings of its Board of Directors every year in such a manner
that not mare than one hundred and twenty days shall
intervene between two consecutive meetings of the Board.

Motwithstanding anything contrary contained in the Articles of
Assoctation of the Company may, in pursuance of and subject
to compliance of provisions of apgplicable rules, regulations,
circulars, guidelines, notifications etc. as may be specified by
the MCA, SEB| or of any competent authority and the
provisions, if any, which may be laid down in this regard by
any amendment in or re-enaciment of the Act, or by the rules,
regulations made thereunder, from time to time, allow the
Member{g) of the Company to participate in the General
Meeting(s) of the Members through any type of electronic
mode ke video conferencing etc. and the Members so
participating shalt be deemed to be present in such General
Meeting (s) for the purpose of the guorum, veting, recording
and all other relevant pravisions in this regard.

For cenducting the aforesaid meetings, the Company shall
follow the procedure specified under the applicable laws for
the fime being in force and the rules, regulations, circulars,
notifications, guidelines etc. issued / to be issued from time by
MCA, SEBI or any other competent authority{ies} in this
regard.

A Directar or the Managing Director may at any time and the
Secretary upon the request of a Director shall convene a
meeting of the Directors. Notice of not less than seven (V) days
shall be issued in respect of every meeting of the Board In
writing to every Director for the time being in India and at his
usual address to the Company and to every ather Director as
may be required under relevant provisions of the Act. Provided
that a meeting of the Board may be called at shorter notice 1o

Meeting of
Directors

Meetings by
glectranic mode

When meetings
to be convened
and notice
thereaf.
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transact urgent business subject to the condition that at least
one independent director, if any, shall be preseni at such
meeting of the Board.

Subject to the provisions of the Act, the quorum for a meeting
of the Beard of Directers shafl be one third of the total strength
of the Board of Directors {excluding Directors, if any, whose
places may be vacant at the time, and any fraction contained
that one-third being rounded off as one) or twe Directors,
present in person or attending through any type of electronic
mode like video conferencing, whichever is higher, pravided
that where at any time the numbser of interested Diractors
exceeds, that is to say, the number of Directors, who are not
interested and are present at the meeting, not being less than
two, shall be quorum during such meeting. A meeting of the
Directors for the time being at which querum is present shall
be competent to exercise all or any of the authorities powers
and discretion by or under the Act or the Adicles of the
Company, for the time being vested in or exarcisable by the
Board of Directors generally.

If a meeting of the Board of Directars cannot be held for want
of quorum, then the meeting shall stand adjourned until such
date and at such time and place as the Chairman may
appoint and in default of such appaintment to the same day
in the next week at the same time and place or if that day is
a public holiday till the next sueceeding day which is not a
public holiday, at the same time and pkace or to such day,
time and place as the Directors present may determine.

The Board shall elact one of its Members to be the Chairman
of the Board and the Board shall determine the period for
which each of them is to held such office.

All meetings of the Directars shall be presided over by the
Chairman, if present, but if at any meeting of the Directars
the Chairman be not present at the time appointad for hoiding
the same, then in that case. the Vice-Chairman if present,
shall be the Chairman of such meeting, and if the Vige-
Chairman be not present, then in that case, the Directors
shall choose one of their Member then present to preside at
the meeting.

Questions atising at any meeting of the Beard shall be
decided by a majority of votes. in case of equality of votes,
the Chairperson of the Board, if any, shall have a second or
casting vote.

Quarum.

Adjournment of
meeting for want
of quorum.

Appointment of
Chairman and
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Subject to the provisions of the Act and these Articles the Directors may

Directors may delegate any of their powers fo a committee
consisting of such Member or Members of their body, as they
think fit and they may from time to time revoke and discharge
any such committee either wholly or in part and either as to
person or purposes. but every committee so farmed shall. in
the exercise of the powers so delegated to it confirm to any
regutations that may from time to time be imposed on it by
the Directors. All acts donhe by any such committee in
conformity with such regulations and in fulfiiment of the
purpose of their appointment but nat otherwise shall have the
like force and effect as it done by the Board. Subject to the
provisicns of the Act the Board may from time to time fix the
remuneration to be paid to any Member or Members of their
body constituting a committee appointed by the Board in
terms of these Articles and may pay the same.

The Company shall constitute the following Committees as
and when required under provisions of the Act:

a) Corporate Social Responsibility Committee as may be
required under Section 135 of the Act.

by Audit Committee as may be required under Section 177 of
the Act.

¢) Nomination and Remuneration Committee and
Stakeholders Relationship as required under Section 178
of the Act.

The composition and duties of the aforesaid commitiees shall
be as may be prescribed under the Act and rules made there
under.

The meetings and proceedings of any such committee
consisting of two or mare Directors shall be governed by the
provisions herein contained in respect of the meetings and
proceedings of the Diregtors, so far as the same are
applicable thereto and are not superseded by any regulations
made by the Directors under the |ast preceding Articles.

{1} Subject to the provisions of Section 175 of the Act, a
resolution passed by circular without a meeting of the
Board or a committee of the Board appointed under these
Articles, shall subject to the provisions of sub clause {2}
hereof, and the Act, be as valid and effectual as
resolution duly passed at meeting of the Beard or of a
commitiee duly calted and hold.

appoint
committee.

Meeting of
Committees

how

to be canvened.

Resolution b
Circular,

B

Y

Aﬂr’”—f ‘

/fim_- o



171.

172,

Page | 64

{2} A resolulion shall be deemed to have been duly passed
by the Board or by a committee thereof by circulation, if
the resclution has been circulated in draft together with
the necessary papers, if any, to all the Directors or to all
the Members of the Commillee then in India (rot being
less in number than the quorum requisite for a meeting of
the Board of the Committee as the case may be) and to
all other Directors or Members of the Committee at their
usual address in India by hand delivery. post. courier or
prescribed electronic mode and has been approved by
majority of the Directors or Members of the Committee as
are entitled to vote on the Resolution.

{3} Subject to the provisions of the Act, statement signed by
the Managing Director or other person authorized in that
hehalf by the Directors certifying the absence from India
of any Directors shall for the purpeses of this Article be
conclusive evidence of the facts stated therain.

Subject to the provisions of the Act and these Articles, all acts
done by any meeting of the Directors or by a Commitiee of
Directors or by any person acting as a Directer shall,
notwithstanding that it shall afterwards be discovered that
there was some defect in the appointment of such Directar or
person acting as aforesaid or that they or any of them were
or was disqualified, or had vacated office or that the
appointment of any of them had been terminated by virtue of
any provisions cortained in the Act or in these Articles, may
be as valid as if evary such person had been duly appainted
and was quatified to be a Uirector, provided that ncthing in
this Article shall be deemed ta give validity to acts done by
the Directors after their appointment had been shown to the
Company ta be invalid or to have terminaied.

The Company shatl cause minutes of the meeting of the
Board of Directors and of Committees of the Board to be duly
entered in a book or books provided for the purpose in
accordance with the relevant provisions of Section 118 of the
Act. The minutes shall contain a fair and correct summary of
the proceedings of the meeting including the following:

(i} The names of the Directors present at the meeting of the
Board of Directors or any Commiftee thereof;

iy All orders made by the Board of Directors;

fiii} All resolutions and proceedings of meetings of the Board

Act of Board or
Committee valid
hotwithstanding
defect in
appointment.

Minutes of
proceedings of
Board of
Directors and
Committees to
be kept.
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of Directors and Committees thereof:

{iv) n the case of each resclution passed at a meeting of the
Beard of Directors or Commitiee thereof the names of
Cirectors if any, dissenting from or not concurring in the
resolution.

All such minutes shall be signed by the Chairman of the
Concernad meeting or by the person who shall preside as
Chairman at the next succeeding meeting and all the minutes
purported to be so signed shall for all actual purposes
whatscever be prima facie evidence of the actual passing of
the resolution recorded and the actual and regular
transaction or occurrence of the proceedings so recorded
and of the reguiarity of the meetings at which the zame shall
appear to have taken place.

(1) Subject to the provisions of the Act and these Articles the
Board of Directors of the Company shall be entitled to
exercise all such powers and to do all such acts and
things as the Company is authorized to exercise, and do.
Provided that the Board shall not exercise any pawer or
do any act ar thing which is directed or reguired whether
by the Act or any other Act or by the Memorandum or
these Articles or otherwise to be exercised or done by the
Company in General Meeting. Provided further that in
exercising any such act or tiling the Board shall be subject
to the provisions contained in that behalf in the Act arin
the Memorandum or In these Artidles of in any regulations
not inconsistent therewith duly made thersunder
including regulations made by the Company in General
Meeting.

{2) No regulation made by the Company in General Meeting
shall invatidate any prior act of the Board which would
have been valid if that regulation had not been made.

{1} Bubject to the provisions of Section 180 of the Act, the
Board of Directors shall not exercise the following powers
except with the consent of the Company accorded by a
special resolution, namely.—

{a) to sell, lease or otherwise dispose of the whole or
substantially the whole of the undertaking of the
company or where the Company owns morg than one
undertaking, of the whole or substantially the whole of
any of such undertakings.
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Explanation.—For the purposes of this Article 170{T)

(i} “underaking” shail mean an undertaking in which
the investment of the Company exceeds twenty per
cent of its net worth as per the audited balance
sheet of the preceding financial year ar an
undertaking which generates twenty per cent of the
total income of the Company during the previous
firancial year,

(il the expression “subsiantially the whole of the
undertaking” in any financial year shall mean
twenty per cent or more of the value of the
undertaking as per the audited balance sheet of the
preceding financial year,

(b} to invest otherwise in trust securities the amount of
compensation received by it as a result of any merger
or amalgamation;

{c) to borrow money, where the money to be borrowed,
together with the meney already borrowed by the
Company will exceed aggregate of its paid-up share
capital and free reserves, apart from temporary loans
obtained from the company's bankers in the ordinary
course of business.

Explanaticn.—For the purposes of this Article 170 {1)
{e}, the expression “temporary loans” means loans
repayable on demand or within six months from the
date of the igan such as short-term, cash credi
arrangements. the discounting of bills and the issue of
other short-term loans of a segsonal character, but
does not include loans raised for the purpose of
financial expenditure of a capital nature;

{d) to remit, or give time for the repayment of any debt
due from a Director.

(2) Every special resoluticn passed by the Company in the
General Meeting in refation to the exercise of the powers
referred to in Article 170 (1) (¢) shall specify the total
amount up to which monies may be horrowed by the Board
af Directors.

176. {1) Without derogating from the powers vested in the Board Powers
of Directors under these Articles, the Board shall exercise  exercised at

A
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the following powers on behalf of the Company and it
shall do so only by means of resolutions passed at
meetings of the Board namely:—

{a) to make calls on shareholders in respect of money
unpaid on their Shares:

{b} to authorize buy-hack of Securities under Section 58 of
the Act,

(¢} to issue Securities, including Debentures, whether in
or outside Indig;

(d} to borrow monies;
{e} to invest the funds of the Company,

{f) to grant loans or give guarantee or provide security in
respect of loans;

(g) to approve financial statement and the Board's report;
() to diversify the business of the Company;
{1} to approve amalgamation, merger or reconstruction,

(il to take over a company or acquire a controlling or
substantial stake in another company;

(k} any other matter which may be prescribed,

provided that the Board may, by a resolution at a meeting
delegate to any commitiee of Directors or the Managing
Direcior or any other principal office of the Company or fo
a principal officer of any of its branch offices, the powers
specified in sub clause (d) to {f} of this Article 171 (1) to
ihe extent specified below, on such conditions as the
Board may prescribe.

(2) Every resolution delegating the power referred to in,

Article 171(1} (d} shall specify the total amount up to
which loans may be borrowed fram time to time by the
delegate, provided however, that where the Company
has an arrangement with its bankers for the borrowing of
moneys by way of overdraft, cash credit, or other
accounts, the day to day operation on overdraft cash
credit or other account, by means of which the
arrangement as made is actually availed of shall not

meetings Bo
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require the sanction of the Board.

{3} Every resclution delegating the power referred to in
Article 171 {1) (e} shall specify the total amount up to
which the funds may be invested and the nature of the
investments which may be made by the delegate.

(4) Every Resolution delegating the power referred to in
Article 171 (1}f) above, shall specify the total amount
cutstanding at any time made by the delegate, the
purpose for which the loans may be made and the
maximum amount of loans which may be made.

{8) Nothing contained in this Article shall be deemed to affect
the right ofthe Company to, in a General Meeting, impose
resfrictions and conditions on the exercise by the Board
of any of the powers referred above,

Without prejudice to the powers conferred by Ariicles, subject
to the approval of the Members where ever required, the
Directors shall be entitied to exercise the following powers as
may be delegated by the Board respectively to such
Director(s)}, from time to time, that is to say power;

(1) To pay all costs, charges and expenses preliminary and
incidental to the promotion establishrment and registration
of the Company.

{2} To pay and charge fo the capital of the Company any
commission or interest lawfully payable thereabout under
the relevant provisions of the Act and Articles.

(3} Subject to the provisions of the Act and these Articies to
purchase or otherwise acguire for the Company any
property, rights or privieges which the Company is
authorized to acquire, at or for such price or consideration
and generally on such terms and conditiens as they may
think fit, and in any such purchase or other acquisition to
accept such iitle as the Directors may believe or may be
advised to be reasonably satisfactory.

{4} At their discretion and subject to the provision of the Act
to pay for any property or rights required, by or services
rendered (o the Company, either wholly ar partly in cash,
or in Shares, bonds, Debentures, debenture-stock,
martgage or other Securities of the Company, and any

Certain powers
of Baard,
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such Shares may be issued either as fully paid up or with
such amount credited as paid up therson as may be
agreed upon, and any such bonds, Debentures,
debenture stock, mortgage or other Securities may be
either specifically charged upon all or any part of the
property of the Company and its uncalled or not so
charged.

(5) Te insure and Keep insured against loss or damage by
fire or otherwise for such period and to such extent as
they may think proper ali or any part of the buildings,
machinery, goods, stores, produce and other moveable
property of the Company either separately or jointly; also
toe insure all or any portion of the goods, preduce
machinery and other articies imported or exported by the
Company and to sell assign, surrender or discontinue any
policies of effected in pursuance of this power,

{6} To open accounts with any bank or bankers or with any
company or firm and o pay money into and draw money
fram any such amount from time to time as the Directors
may think fit.

{7} To secure the fulfillment of any contracts or engagements
entered into by the Company by mortgage or charge of all
or any of the Property of the Company and its unpaid
capitat for the lime being or in such other manner as they
think fit subject 1o the necessary approvals.

{8} To attach to any Shares 1o be issued as the consideration
or part of the consideration for any contract with or
property acquired by the Company or in payment for
services renderad to the Company, such conditions as {o
the transfer thereof as they think fit.

(9} To accept from any Member, on such terms ang
conditions as may be agreed, a surrender of his Shares
or stock or any part thereof, so far as may be permissible
by any law for the time being in force,

{10) To appoint any person or persons (whether
incarporated or not) to accept and hold in trust for the
Company any property belonging to the Company or in
which it is interested or for any oiher purposes, and to
execute and do all such deeds and things as may be
requisite in relation to any such trust and to provide for
the remuneration of such trustee or trustees.
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(11}  To institute, conduct, defend, compound or abandon
any legal proceedings by or against the Company or its
officers, or otherwise. concerning the affairs of the
Company and also to compound and allow time for
payment or satisfaction of any debt due, ar of any claims
or demands by or against the Company.

{12} Ta refer any claims or demand by or againsi the
Company or any dispute or difference to arbitration and
observe, perform and execuie and awards made thereon.

(13}  Toact an behaif of the Company in all matters relating
to bankrupts and insolvents.

(14 To make and give receipts, release and other
discharges for meneys payable to the Company and for
the claims and demand of the Company.

{15) To determine from fime 1o time who shall be entitied
to sign en the Company's behalf bills, notes, receipts,
acceptances, endorsements, cheques, dividend,
warrants, releases, coniracts and documents and o give
the necessary authority for such purposes,

{16) Subject to the provisions of the Act and these Articles
to invest and deal with any moneys of the Company not
immediately required far the purposas thereof upon such
securities and ather investments (not being Shares of the
Company) or without security and in such manner a5 they
may think fit and from time {o time to vary or realize such
investments provided that alf investments shall be made
and held by the Company in #s own name, and within the
limits permited by the Members and under the Act.

{(17) To execute in the name and on behalf of the
Company, in favour of any Director or other person who
may incur or be about fo incur any personal liability
whether as principal or as surefy for the benefit of the
Company, such mortgages of the Company's property
{present and future} as they think fit, and any such
mongages may contain a power of sale and such ather
powers, covenants, provisions and agreements as shall
be agreed.

{(18) To distribute by way of bonus, amongst the staff of
the Company, a part of the profits of the Company and to
give to any officer or other persons employed by the
Company, 8 commission on the profits of any particutar
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business or transactions and to charge such bonus or
commission as part of the working expenses of the
Company.

(19} Subject to the provisions of the Act, to give to any

officer or other person employed by the Company, an
interest in any particular business or transaction by way
of a share in the general profits of the Company, and such
share of profits shall be treated as a part of the working
expenses of the Company.

(20) To provide for the welfare of employees or ex-

employees of the Comparny and its Directors or ex-
Directors and the wives, widows, and families and the
dependents of such persons, by building or centributing
to the building of houses, dwelling or quarters or by grant
of money, pensions, gratuities, allowances, bonuses,
profit sharing bonuses or benefits or any other payment
or by creating and from time {o time. subscribing or
contributing to provident and other funds, proifit sharing or
other schemes or trusts and by providing or subscribing
or contribuling towards places of instruction and
recreation, hospitals, and dispensaries, medical and
other attendances and other forms of assistance, welfare
ar relief as the Directors shall think fit, and tc subscribe or
contribute or otherwise to assist to or guarantee meney to
charitable, benevolent, religious, scientific, national,
public or any other institutions objects or purposes of for
any exhibition.

{21} Before recommending any dividend, to set aside out

of the profits of the Company, such sums as they may
think proper for depreciation or to create a Depreciation
Fund, insurance Fund, General Reserve, Reserve Fund,
Sinking Fund or any special or other fund or funds or
accounts or accounts to meet contingencies, or to pay
redeemable preference Shares, Debenture or debenture
stock or special dividends or for equalizing dividends, or
for repairing, improving, extending and maintaining any
part of the property of the Company, and/or for such other
purposes {including the purposes referred ¢ in the last
two preceding sub-clauses) as the Directors may, in their
absolute discretion think conducive to the interests of the
Company and to invest the several sums so set aside or
as much therecf as are required to be invested upon such
invastments {subject to the restrictions imposed by the
Act and these Articles) as the Directors may think fit from
time to time to deal with and vary any such investmenis
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and dispose of and apply and expend all ar any part
thereof for the benefit of the Company, in such manner
and for such purposes as the Directors (subject to such
restrictions as aforesaid) in their absolute discretion think
conducive to the interests of the Company
notwithstanding that the matters to which the Directars
apply or upon which they expend the same or any part
thereaf may be matters to or upon which the capital
moneays of the Company might rightly be applied or
expended and to divide the Reserve, General Reserve,
or the Reserve Fund inte such special funds as the
Directors may think fit, and to employ the sssels
constituting all or any of the above funds or accounts,
including the Depreciation Fund appropriated out of the
net profits in the business of the Company or in the
purchase or repayment of redeemable preference
Shares, Debentures or debenture-stock and that without
being bound to keep the same separately from the other
assels, and without being bound to pay or allow interests,
on the same, with power however to the Director at their
discretion to apply or allow interests on the same, with
power however to the Directors at their discretion to allow
to the credit of such fund, interest at such rate as the
Directors may think proper.

(22} Subject to the provisions of the Act, to appoint and at

their discretion remove or suspend managers,
secretaries, cofficers, clerks, agents and empioyees for
permanent, temporary or special services as they may
from tima 1o time think fit, and to determine their powers
and dufies, and fix their salaries or emolumenis and
require security in such instances, and alse without
prejudice foregeing, from time o ime, provide for the
management and transaction of the affairs of the
Campany in any specified locaiity in India or elsewhere in
such manner as they think fit and the provisions contained
in following sub-clauses (24), {25), (26) and (27} of this
Article 172, shall be without prejudice to the general
pewers conferred by this sub-clause (22} of Article172,

{23} To comply with the requirements of any local law

which the Company is not bound to compiy with but which
in their apinicn it shalil be in the interests of the Company
necessary or expedient to comply with.

{24) From time to time and at any time to establish any

Local Board for managing any of the affairs of the
Cempany in any specified locality in India or elsewhere

To appoint
employees.

To comply with-
local laws.

Local Board.
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and to appoint any person to be members of any such
Local Board, ar any managers or agents and to fix their
remuneration.

(25}  Subject to the provisions of the Act and the Articles,

and al any iime to delegate te any such Local Board, or
any member or members thereof or any managers or
agents so appointed any of the powers, authorities and
discretions for the time being vested in the Board of
Directors and to authorize the members for the {ime being
of any such Local Board, or any of them to fili up any
vacancies therein and fo act not withstanding such
vacancies therein and any such appointment or
delegation under sub clause {24) of this Aicle 172, may
be made on such terms and subject o such conditions as
the Board of Directors may think fit and the Board of
Directors may at any time remove amy persons so
appainted and may annul or vary any such delegation.

(26) At any time and from time to time by a power of

attorney authorize any person or person to be the
aftorney or attorneys of the Company, for such purpose
and with such powers, authorities and discretions (not
exceeding those vested in cr exercisable by the Board of
Directors under these presents and exciuding the power
which may be exercised anly by the Board of Directors at
a meeting of the Board under the Act or the Articles of by
the Company in General Megting) and for such period
and subject to such conditions as the Board of Directors
may frorn time to time think fit and any such appointment
may {if the Board of Directars think fit) be made in favour
of the member ar any of the members of any Local Board,
established as aforesaid or in favour of any Company, ar
the members, directors, nominees or managers of any
Company or firm or otherwise in favour of any body of
persaons whether nominated directhy or indirectly by the
Board of Directors and any such power of attorney rmay
contain such powers for the protection or convenience of
persons dealing with such attorneys as the Board of
Directors may think fit, and may contain powers enabling
any such delegate or attorneys as aforesaid (o sub-
delegate all or any of the powers and authorities for the
time being vested in them.

(27)  Subject tothe provisions of the Act and these Articles,

fc delegate the powers, authorities and discretions vested
in the Directors to any person, firm, company, or
fluctuating body of persons as aforesaid.
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(28} Subject to the provisions of the Act and these Articles,
for or relation to any of the matters aforesaid or otherwise
for the purposes of the Company, to enter into all such
negotiations and contracts and rescind and vary ail such
contracts and exescute and do all such acts, deeds and
things in the name and on behalf of the Company as they
may consider expedient far or in relation to any of the
matters aforesaid or otherwise for the purpoeses of the
Company.

KEY MANAGERIAL PERSONS

Subject o the provisions of Section 203 of the Act and rules
made thereunder andfor these Articles, as applicable,

{iy a chief executive officer, manager, company secrefary or
chief financial officer may be appointed by the Board for
such term, at such remuneration and upon such conditions
as it may think fit; and any chief executive officer,
manager, company secretary or chief financial officer so
appointed may be removed by means of a resolution of the
Board:

(i} A Director may be appainted as chief executive offfcer.

manager, company secretary or chief financial officer.

Subject to the provisions of the Act and these Aricles, the
Managing Directer or Managing Directors or Whole-time
Director or Whole-time Directors shafl not while he or they
continue to hald that office, ke subject to retirement by rotation
but he or they shall, subject to the provisions of any contract
between him or them and the Company be subjectto the same
provigions as to resignation and removal as the other Director
of the Company and he or they shall jpso facto and
tmmediately cease to be Managing Director or Managing
Directars or Whele time Director or Whole time Directors if he
or they cease to hold the office of Director from any cause.

The remuneration of the Managing Director or Managing
Directors or Whols-fime Director or Whole-timea Directors
{subject to provisions of the Section 197 and Schedule V of
the Act) shall be in accordance with the terms of his or their
coniract with the Company.

Subject to the provisions of the Act and to the terms of any
Resolution of the Company in General Meeting or of any
Resolution of the Board and to the term of any cantract with
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him or them, the Managing Director or Managing Directors
shall have substantial powers of management subject tc the
superintendence, contral and direction of the Board of
Directors.

SECRETARY

The Directors shall appoint a whole-time Secretary of the
Company possessing the prescribed qualification for such
term, at such remuneration and upon such conditions as they
may think fit and any secretary se appointed may be removed
by them. The main functicns of the Secretary shall be the
responsibility for maintaining records and Registers required
fo be kept under the Act and these Articles, making the
necessary retums to the Registrar of Companies underthe Act
and these Arlicles and for getting the necessary documents
registered with the Registrar and for carrying cut all other
administrative and ministerial acts, duties and functions which
a Secretary of a Company is normally stipposed to carry out,
such as giving the necessary notices to the Members,
preparing the agenda of meetings, issuing natices to
Directors, preparing minutes of meeting of Members and of
Directors and of any committee of Rirectors and maintaining
minute books and other statutery documents, and he shail
carry out and discharge such other functions and duties as the
Directors or the Managing Director may from time to time
require him to do so.

REGISTERS, BOOKS AND DOCUMENTS

{1) Company shall mairtain all Registers, books and
documents as required by the Act or these Adicles
including the following, namely :

i) Register of Members;

ity Register of Debenture Helders;

ic; Register of other Security Holders;

) Register of Securities/ Shares bought back;

(e Register of Charges;

it Register of Directors, key managerial personnel;

ivy Register of loans, invesiments, guarantees and
securites,

ity Register of Investments not held by the Company in its
OWn name;

i1 Register of confracts, arrangements in which the
directcrs are interested,

{iv Register of Renewed and Duplicate Certificate;

Director.

Secretary.

Registers Books
and Documents.
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Ly Register of Transfers;

Il Register and Index of beneficial owners;

fm: Books of Accounts:;

i) Al returns and forms filed with the Registrar of
Companies;

vy Such other statutory registers as may be prescribed
under the relevant and applicable provisions of the Act,
from time to time,

(2) The said Registers, books and dosuments shall be
maintained in conformity with the applicable provisions of
the Act and these Articles and shall be kept open for
inspection for such persons as may be enfitled thereto
respectively under the Act and these Articles on such days
and during such business hours as may in that behalf be
determined in aceordance with the provisions of the Act
these Articles and extracts therefrom shafl be supplied to
those persons entitled thereto in accordance with the
provisions of the Act and these Anticles.

f3) The Company may keep a Foreign Register of Members
in accordance with the provisions of the Act. The Directors
may from time to time, make such provisions as they may
think fit in respect of the keeping of the branch Registers
of Members and/or Debenture holders.

THE SEAL

The Beard may provide a Seal for the purpose of the
Company, and shall have the power from time to time {o
destroy the same and substitute a new seal in lisu thereof, and
the Directors shall provide far the safe custody of the Seal, if
any, for the time being, and the Seal shall never be used
except by or under the authority of the Directors or a
committee of Directors previously given.

The common Seat of the Company shall not be affixed to any
instrument except by the authority of a resclution of the Board
ar @ Committee of the Board authorized by it in that behalf, and
except in the presence of at least one {1} Director and the
Secretary or such other person as the Board may appoint for
the purpose and who shall sign every instrument to which the
seal of the Company is s¢ affixed in their presence. In absence
¢f the Director of the Company, the common Seal of the
Company shatll be affixed by at lzast two Authorised Officers
of the Company authorized in that behalf and such Authorised
Officers shall sign every Instrument to which the seal of the
Company is s0 affixed in their presence,

Seal of the
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DIVIDENDS

The company in genaral meeting may declare dividends, but
no dividend shall excesd the amount recommended by the
Board.

Subject ta the provisions of Section 123 of the Agt, the Board
may from time to tme pay to the Members, such interim
dividends during the financial year out of the surplus in the
profit and loss account and out of profits of the financial year
in which such intenim dividend is sought to be declared by the
Company. However, subject to applicable law and pursuant to
the provisions of Section 127 of the Act and the Secretarial
Standards, the Company may, at its discretion, adjust the
amount of dividend dectared and payable to any member
against any and all sums due from such member to the
Comparny. including but not limited to any sums due in any
capacity other than as a member of the Company.

(i} The Board may, before recommending any dividend, set
aside out of the profits of the Company, such sums as it
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicablte for any purpose ta
which the profits of the Company may be property appfied,
including provision for meeting contingencies or for
equalizing dividends; and pending such application, may,
at the kke discretion, either be emploved in the business
of the company or be invested in such investments (other
than Shares of the company) as the Board may, from time
o time, thinks fit.

{ily The Board may aiso carry forward any profits which it may
consider necessary not 1o divide, without setting them
aside as a reserve.

{iy Subject ta the righis of persons, if any, eniitied fo Shares
with special rights as to dividends, all dividends shall be
declared and paid according to the amounts paid or
credited as paid on the Shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon
any of the Shares in the Company, dividends may be
declared and paid according to the amounis of the Shares.

(i) No amount paid or credited as paid on a Share in advance

of calls shall be treated for the purposes of this Article as
paid on the Share.

-

Division of
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{iii) All dividends shall be apportioned and paid proportionately
to the amounis paid or credited as paid on the Shares
during any portion or portions of the pericd in respect of
which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend
accordingly.

The Board may subject to applicable law, deduct from any
dividend payable to any Member, all sums of money, if any,
presently payable by the Member ta the Company on account
of calls or otherwise in relation to the Shares of the Company
ar any other sums due from such member to the Company,
including but not limited to any sums due in any capacity ather
than as a member of the Company.

tiy Any dividend, interest or other monies payable in cash in
respect of Shares maybe paid by way of electronic inter-
bank transfer (NEFT/ RTGS) or such other means chegue
or warrant sent through the post directed to the registered
address of the holder or, in the case of joint holders, to the
registered address of that ong of the joint holders who is
first named on the register of Members, or to such person
and to such address as the holder or joint holders may in
writing direct.

fi) Every such cheque or warrant shall be made payable o
the order of the person to whom it is sent.

Any one of two or more joint helders of a Share may give
effective receipts for any dividends, bonuses or other monies
payable in respect of such Share.

Motice of any dividend that may have been declared shall be
given to the persons entitled to share therein in the manner
mentioned in the Act.

Mo dividend shall bear interest against the Company.

Where capital is paid in advance of calls on shares, upon the
footing that the same shall carry inferest, such capital shall not
canfer a right to dividend or to particinate in profits or
dividends, whiist carrying interest.

The Company shall comply with the provisions of the Act in
respect of any dividend remaining unpaid or unclaimed with
the Company. If the Company has dectared a dividend but
which has not been paid or the dividend warrant in respect
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thereof has not been posted or sent within 30 (thirty) days from
the date of declaration, the Company shall, within 7 {seven)
days from the date of expiry of the said period of 30 {thirty}
days, transfer the {otal amount of dividend, which remained so
unpaid or unclaimed to a special account to be opened by the
Company in that behalf in any scheduled bank to be called
“Unpaid Dividend Account”,

Any money so transferred to the unpaid dividend account of
the Company which remains unpaid or unclaimed for a pericd
af 7 (seven) consecutive years or more from the date of such
transfer, shall be transferred by the Company to the Fund
established under sub-section (1) of Section 125 of the Act,
viz. “"investor Education and Protection Fund” and the
Company shall send a statement in the prescribed form of the
details of such transfer 1o the authority which administers the
said fund and thai authority shall issue a receipt to the
Company as evidence of such transfer.

Further, there shall be no forfeiture of unclaimed or unpaid
dividends before the ¢laim becomes barred by law and the
Company shall comply with the provisions of Sections 123 and
124 of the Act in respect of alf unclaimed or unpaid Dividends.

RESERVES AND CAPITALISATION

The Board may, before recommending any dividend set aside
out of the profits of the Company such sums as it thinks proper
as a reserve or reserves which shall at the discretion of the
Board, be applicable for any purpose to which the profits of the
Company may be properly applied and pending such
application may, at the lke discretion, either be employed in
the busingss of the Company or as may be permitied by the
Act, applied for payment of dividend or be investad in such
investments and in such manner or as may be permitted by
the Act and as the Board may from time to time think fii.

{} The Company in General Meeting may, upon the
recommendation of the Board, resclve:

{a) that it is desirable to capitalize any part of the amount
for the time heing standing 1o the credit of any of the
Company’s reserve accounts, or to the credit of the
profit and Ioss account, or oiherwise available far
distribution: and

(b} that such sum be accordingly set free for distribution in
the manner specified in Aricle 191(ii) amangst the

Resgerves

Capitafization

Auder



Members who would have been entitled thersto, i
distributed by way of dividend and in the same
propartions.

(i} The sum aforesaid shalt not be paid in cash but shall be
applied, either in or towards—

(&} paying up any amounts for the time being unpaid on
any Shares held by such Members respectively;

{B} paying up in full, unissued Shares of the Company to
be allotted and distributed, credited as fully Paid-Up, to
and amongst such Members in the proportions
aforesaid;

(C) partly in the way specified in sub-clause (A) and partly
in that
specified in sub-clause (B);

(D) A securities premium account and a capital redemption
reserve accaunt may, for the purposes of this Article,
be applied in the paying up of up-issued Shares to be
issled to Members of the Company as fully paid bonus
Shares;

{E} The Board shall give effect to the resolution passed by
the Company in pursuance of this Article.

197, 1) Whenever such a resolution as aforesaid shall have been
passed, the Board shall—

(a) make all appropriations and applications of the
undivided profits rescived to be capitalized thereby,
and all allotments and issugs of fully paid Shares, if
any; and

(b generally do all acts and things required to give effect
thereto.

(iiy The Board shall have power—

(a) to make such provisions, by the issue of fracticnal
certificates or by payment in cash or otherwise as i
thinks fit, for the case of Shares becoming distributable
in fractions; and

{b) to authorize any person o enter, on behalf of ali the
Members entitled thereto, into an agreement with the
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Company providing for the alictment to them
respectively, credited as fully paid-up, of any further
Shares to which they may be entitled upon such
capitalization, or as the case may require, for the
payment by the Company on their behalf, by the
applicatiort thereto of their respective proportions of
profits resolved to be capitalized, of the amount or any
part of the amounts remaining unpaid on their existing
Shares;

(iii) Any agreement made under such authority shall be
gffective and binding on such Members.

ACCOUNTS

{98, {1} The Company shall prepare and keep at its registered Books of
office books of account and other relevant books and  Account to be
papers and financial statement for every financial year kept.
which give a true and fair view of the state of the affairs of
the Company, including that of its branch office or offices,
if any, and explain the ransactions effecied both at the
registered office and its branches and such books shall
be kept on acerual basis and accerding fo the dauble entry
system of accounting:

Provided that all or any of the books of accaunt aforesaid
may ba Kept at such other place in India as the Board of
Directors may decide, and when the Board of Directors
may decide the Company shall, within seven days of the
decision, file with the Registrar a notice in writing giving
the full address of that other place.

N

If the Company shall have branch office, whether in or
outside India, preper books of account relating to the
transactions effected at the office shall be kept at that
office, and proper summarized returns, made up to date at
intervals of not more than three manths, shall be sent by
the branch office of the Company to its Registered Office
or other place in India, as the Board thinks fit where the
main books of the Company are kept.

{3) All the aforesaid books shall give a true and fair picture of
the financial position of the Company.,

199, The Board shall from time te time determine whether and to  inspection by
what extent and at what times and places and under what Member of
conditions and regulations the accounts and boocks of the accounts and
Company cr, any of them, shall be open to the inspection of  books of the
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Members not being Directors and no Member (nof being
Director) shall have any right of inspecting any account or
hooks or documents of the Company except as conferred by
law or authorized by the Company in General Meeting.

At every Annual General Meeting the Board shall lay before
the Company, financial statements along with the repors

thereto, prepared in accordance with the provisions of the Act

and such financial statements shall comply with the
requirements of the Act so far as they are applicable to the
Company.

There shall be attached to every Financial Statements 1aid
before the Company a Report by the Beard of Directors
complying with the provision of the Act.

The Company shall comply with the requirements of the Act
and rmake necessary arrangement for the compliance of
Section 136 of the Act.

ANNUAL RETURNS

The Company shall prepare and file the requisite annual
returns in accordance with the provisions of the Act.

Once, at least in every year, the books of account of the
Company shall be examined by one or more auditors in
accordance with the relevant provisions contained in that
ehalf in the Act and the ruies thereunder.

The appointment gqualifications, powers, rights, duties and
remuneration of the auditors shall be regulated by and in
accordance with the relevant provisions of the Act.

Every account when audited and approved by the Members in
a General Meeting, shall be conclusive except as regards any
error discovered therein within three (3) months after the
approval thereof. Whenever any such error is discovered
within the aforesaid period, the account shall forthwith be
corrected and thenceforth shall be conclusive.

BOCUMENTS AND SERVICE OF DOCUMENTS

{1} A document (which expression for this purpose shall be
desimed to include and shall include any summons, notice,
requisition, process, order, judgment or any other

Company.
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document in relation to or in the winding up of the
Company) may be served or sent by the Company or to
any Member either personally or by sending it by post to
him at his registered address or {if he has no registered
address in India) at the address, if any within India
supplied by him to the Company or by such electranic
made as may be prescribed under the Act.

{2) Where a document is sent by post:

(@} service thereof shall be deemed o be affected by
properly addressing, preparing and posting a |stter
containing the notice, provided that where a Member,
has intimated to the Company In advance that
decuments should be sent to him under certificate of
posting or by registered post with or without
acknowledgement due and has deposited with the
Company. a sum sufficient to defray the expenses of
doing so, service of the document shail not be deemed
to be effected, unless it is sent in the manner intimatad
by the Member; and

{b) Such service shall be deemed to have been effected

(it in the case of a notice of a meeting, at the
expiration of forty eight {48) hours after the |etter
containing the notice is posted; and

(i1} in any other case, at the time at which the letter
woulid be delivered in the ordinary course of post.

If a Member has no registered address in India and has
supplied to the Company an address within India for the giving
of notice to him, a document advertised in a newspaper
ecirculating in the neighborhood of the Registered Office of the
Company shall be deemed to be duly served on him an the
day an which the advertisement appears.

All document may be served by the Company on the persons
entitled to a share in consequence of the death or insolvency
of a Member by sending it through the post in a prepaid letter
addressed to them by name or by the tille of representative of
the deceased or Assignee of the insoivent or by any like
description at the address (if any) in india supplied for the
purpose by the persons claiming to be so entitied ar (until such
as address has been so supplied) by serving the document in
any manner been so supplied) by serving the documents in
any manner in which the same might have been served if the
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death or insclvency has not occurred.

Subject to the provisions of the Act and these Articles, notices
of the General Meetings shall be given:

(i} to all Members of the Company as provided and in the
manner authorized by these Articles;

(i} to the persons entitled to a Share in consequence of the
death or insolvency of a Member,

(i} to the Auditer or Auditors for the lime being of the
Company, in any manner authorized by these Articles,

Subject to the provisions of the Act any document reguired to
be served or sent by the Company on or to the Members or
any of them, and not expressly provided for by these presents
shall be deemad to ba duly served or sent if advertised ance
in one daily English and one daily vernacular newspaper
circulating in the district in which the registered office of the
Company is situated,

Every person who by operation of a transfer, or other means
whatsoever, becomes entitled to any Share, shall be baund by
every document in respect of such Share which previously to
his name and address being entitled on the Register, has hean
duly served on or sent ta the persaon from whom he denives his
title to such Share.

Any notice to be given by the Company shall be signed by the
Managing Directar or Secretary or by such Girectar or officer
as the Directors may appeint and such signature may be
written or printed or lithographed.

All notices to be given on the part of the Members to the
Company shall be kept at or sent by post under certificates of
posting or by registered post to the registered office of the
Company.

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these
Articles, a document or proceedings reguiring authentication
by the Company may be signed by a Director the Managing
Directer or an authorized officer of the Company and need nat
be under its Seal.

Persons entitied
to notice of
general
meetings.

Advertisement.

Members and by
document given
to previous
holders.

Notice by
campany and
signature
thereta.

Service of notice
by Members.

Authentication of
documents and
proceedings

AT



216,

Page | 83

RECONSTRUCTION

On any salte of an undertaking of the Company, the Boaird or
a liguidator on a winding up, may if authorized by a special
resolution, accept fully paid or parly paid-up Shares,
Debentures or securities of any other company, whether
incorporated in [ndia or not, either then existing or to he formed
for the purchase in whole or in part of the properly of the
Company, and the Board (if the profits of the Company permit)
or the liquidator {in a winding up) may distribute such Shares
ar Securities or any other property of the Company amongsi
the Members without reatization, or vest the same in {rustees
upon such trusts for the benefit of the contributories if he
considers necessary, but so that no Member shall be
compelled to accept any shares or other securities whereon
there is any liability for them, and any special resclution may
provide for the distribution or appropriation of cash, Shares or
other Securities, benefit or property ofherwise than in
accordance with the sfrict legal rights of the Members or
contributories of the Company and for tha valuation of such
Securities or property at such price ang in such manner as the
meeting may approve and all holders of Shares shall be hond
t0 accept and shail be bound by any valuation or distribution
so authorized, and waive atl rights in relation thereto, save only
in case the Company is proposed to be or is in the course of
being wound up, such statutory rights, if any, as are incapable
of being waived or excluded by these Articles,

If the Sompany shall be wound up, and the assets available

Reconstruction.

Distribution of

for distdbution among the Members as such shall be Assets

insufficient to repay the whole of the paid up capital such
asseis shall be distributed so that as nearly as may be, the
losses shall be borne by the Members in proportion to the
capital paid up or which ought to have been paid up at the
commencemeant of the winding up on the Shares held by them
respectively; and if in a winding up the assets available for
distribution among the Members shall be more than sufficient
to repay the whole of the capital paid up at the commencement
of the winding up, the excess shall be distributed among the
Members in proportion to the capitat paid up at the
commencement of the winding up or which oughtto have been
paid up an the Shares held by them respectively. Bui this
Article is to be without prejudice 1o rights of the holders of
Shares issued upon special terms and conditions.

Subject to the provisions of Chapter XX of the Act and rules
made there under-

Distribution of
assels in specie
or kind.

4 ﬂrA"FM
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(1)

(2)

(3)

{4)

If the Company shall be wound up, whether voluntarily or
otherwise, the liquidators may, with the sanction of a
spectal resolution, but subject to the rights attached to any
preference  Shares  capital, divide amongst  the
confributories, in specie or kind, any part of the assets of
the Company and may, with the like sanction of a special
resciution, but subject to the rights attached to any
preference  share  capital, divide amongst  the
contributories, in specie or kind, whether they shall consist
of property of the same kind or not, any part of the assels
of the Company and may, with the like sanction, vest any
part of the assets of the Company in trustees upon such
trusts for the benefit of the contributories or any of them,
as the liquidators. with the like sanction shall think fit.

for the purpose aforesaid, the ligquidator may sat such
value as he deems fair upon any propetty {o be divided as
aforesaid and may determine how such division shall be
carfied out as belween the Members or different classes
of Members.

If thaught expedient any such division may, subject to the
provisions of the Act, be otherwise than in accordance with
the legal right of the contributories (except where
unalterably fixed by the Memorandum of Association) and
in particular any class may be given preferential or special
rights or may be exciuded altogether or in part but in case
any such division shall be determined, any contributory
who would be prejudiced hershy shall have right o dissent
and anciliary rights as if such determination were a spacial
resclution passed in accordance with the relevant
provisions of the Act.

tn cgse any Shares to be divided as aforesaid involve a
liability to calls or otherwise any person entitied under such
division to any of the said Shares may within ten (10) days
after the passing of the special resolution, by notice in
writing, infimate to the liquidator to sell his proportion and
pay him the net proceeds and the liquidator shall, if
practicable, act accordingly.

A special resclution sanctioning a sale to any other Company Right of
duly passed under the relevant provisions of the Act may,
subject to the provisions of the Act, in like manner as aforesaid case of the Safe.
determined that any Shares or other consideration receivable

by

the liguidator be distributed amongst the Members

atherwise than in accordance with their existing rights and any
such determination shall be binding upon all the Members

sharetolders in

A
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subject to the rights of dissent and conseguential rights
conferred by the said sanction.

INDEMNITY AND RESPONSIBILITY

Subject to applicable law, every officer, Director and key
managerial personnel of the Company shall be indemnified
aut of the assets of the Company against any liabitity incurred
by him in defending any proceedings, whether civit or criminal,
in which judgment is given in his favour or in which he is
acquitted or in which relief is granted to him by the court orthe
Tribunai.

Subject to the provisions of the Act, no Director, Managing
Director or other officer of the Company shall be liable for the
acts, omissions, neglects or defaults of any other Director or
officer or for joining in any omission or other act for conformity
ar for any loss or expenses suffered by the Company through
insufficiency or deficiency of title to any property acguired by
order of the Directors for or on behalf of the Gompany or for
the insufficiency or deficiency of any security in or upon which
any of the monies of the Company shall be invested or forany
loss or damage afising from ihe bankrupt, insolvency, or
tortious act of any person, company or carporation, with whom
any moneys, securities or effects’ shall be entrusted or
deposited or for any loss cecasiened by any error of judgment
or oversight on his part or for any other loss or damages, or
misfortune whatever which shall happen in the execution of
the duties of his office or in relation thereto, unless the same
happens through his own dishonesty.

The Company may also, on any issue of shares or
Debentures, pay such reasonable brokerage as may be
l=wfug.

Whenever in the Act, it has been provided that the Company
shall have any right privileges or authority or that the Company
colld cammy out any transaction only if the Company is
authorized by its articles, then and in that case this Article
thersto authorizes and empoewers the Company to have such
rights, privilege or authority and to carry such transactions as
have been permitted by the Act, without there being any
specific regulation in that behalf herein provided.

At any point of time from the date of adoption of these Articles
of Association, If the Articles of Association are or become
contrary to the provisions of the Act or any other applicable

Cirectors and
other right to
indemnity.

Directors and
ofhers not
respangible  for
acts of athers.

General Power.

Al
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laws, the provisions of such applicable iaws shall prevail cver
the Articles of Association to such extent and the Company
shali discharge all of iis obligations as prescribed under the
applicable laws, from time to time. Upon listing of the Shares
an a recognized stock exchange, if the Articles of Association
are or become contrary to the provisions of the Securities and
Exchange Board of india (Listing Obligations and Disclosure
Requirements) Reguiations, 2015, as amended (the "SEBI
Listing Regulations™), the provisions of the SEBI Listing
Regulations shall prevail over the Articles of Association to
such extent and the Company shall discharge all of iis
abligations as prescribed under the SEBI Listing Reqgulations.

fﬁ‘wf
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