Vv IATION
Pursuant to Table F in Schedule I of the Companies Act, 2013, the SEBI ICDR Regulations and the main provisions
of the Articles of Association relating to voting rights, dividend, lien, forfeiture, restrictions on transfer and
transmission of Equity Shares or debentures and/or on their consolidation/splitting are detailed below. Please note
that each provision herein below is numbered as per the corresponding article number in the Articles of

Association. Certain defined terms used in the Articles of Association are set forth below. All other defined terms
used in this section have the meaning given to them in the Articles of Association.

*These Articles of Association were adopted by the Board of Directors of the Company in their board meeting
held on Thursday, 19* September, 2024,
THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION*
OF

SEEMAX RESOURCES LIMITED**
I Table F not to apply
The regulations contained in Table F, in the first Schedule, to the Companies Act, 2013 shall not apply to this
Company, but the regulations for the management of the Company and for the observance of the members thercof
and their representatives shall, subject to any exercise of the statutory powers of the Company in reference to the
repeal or alternation of, or addition to, its regulations by Special Resolution, as prescribed by the said Companies
Act, 2013 be such as are contained in these Articles.
2, Interpretation

In the interpretation of these Articles, the following words and expressions shall have the following meanings
assigned there under, unless repugnant to the subject matter or content thereof.

(a) “The Act” or “the said Act”

“The Act” means the Companies Act, 2013 or any statutory modification or re-enactment thereof for the time
being in force.

(b) “These Articles”

“These Articles” means Articles of Association for the time being of the Company or the Articles of Association as
altered from time to time by special resolution.

*New Article of Association adopted vide Special Resolution passed in the Extra-Ordinary General Meeting held on
19t September, 2024.

**Amended pursuant to Special Resolution passed in Extra-Ordinary General Meeting held on 19 September, 2024.

For SEEMAX RESOURMES pVT. LTD. For SEEMAX RESOURCES PVT, LTD.
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(c)

“Beneficial Owner”

“Beneficial Owner” shall have the meaning assigned thereto in clause(a) of sub-section (1) of Section 2 of the
Depositories Act, 1996.

(C)

“The Company” or “this Company™

“The Company” or “this Company™ means “SEEMAX RESOURCES LIMITED",

*New set of Articles of Association adopted, vide resolution passed in Extra Ordinary General Meeting of
members of the company held on 19™ September, 2024,
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(m)

“The Directors”

“The Directors” means the Directors for the time being of the Company or as the case may be, the Directors
assembled at a Board.

“Depository™

“Depository” shall have the meaning assigned thereto by Section 2 (1)(e) of the Depositories Act, 1996.
“Depositories Act 1996”

“Depositories Act 1996™ includes any statutory modification or re- enactment thereof.

“The Board” or the “Board of Directors”

“The Board,” or the “Board of Directors” means a meeting of the Directors duly called and constituted or as
the case may be the Directors assembled at a Board, or the requisite number of Directors entitled to pass a
circular resolution in accordance with the Act.

“The Chairman”

“The Chairman" means the Chairman of the Board of Directors for the time being of the Company.

“The Managing Director”

“The Managing Director” includes one or more persons appointed as such or any of such persons or

Directors for the time being of the Company who may for the time being be the Managing Director of the
Company.

“The Office”
“The Office” means the Registered Office for the time being of the Company.
“Capital”

“Capital” means the share capital for the time being raised or authorised to be raised, for the purpose of the
Company.,

“The Registrar” 4
“The Registrar” means the Registrar of Companies of the State in which the office of the Company is for
the time being situated.

For SEEMAX RESOURLES PVT. LTD. For SEEMAX RESOURCES PVT.
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(p)
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(s)

(1)

(u)

(v)

“Dividend”

“Dividend” includes Bonus.

*Month™

“Month™ means the calendar month.

“Seal”

*Seal” means the Common Seal for the time being of the Company.

“In Writing and Written™

“In Writing and Written™ include printing, lithography and other modes of representing or reproducing
words in a visible form.

“Plural Number”

Words importing the singular number also include the plural number and vice versa.
“Persons™

“Persons” include corporations and firms as well as individuals.

“Gender”

Words importing the masculine gender also include the feminine gender.

*Securities & Exchange Board of India”

“Securities & Exchange Board of India™ or SEBI means the Securities & Exchange Board of India
established under Section 3 of the Securities & Exchange Board of India Act. 1992.

“Year and Financial Year”

“Year” means the Calendar year and “Financial Year" shall have the meaning assigned thereto by Section
2(41) of the Act.

Expression in the Act to bear same meaning in the Articles

Save as aforesaid, any words or expressions defined in the Act shall, except where the subject or context forbids,
bear the same meaning in these Articles.

Marginal Notes

The marginal notes hereto shall not affect the construction of these Articles.

COPIES OF MEMORANDUM AND ARTICLES TO BE FURNISHED BY THE COMPANY

Pursuant to Section 17 of the Act, Company shall. on being so required by a member, send to him within 7
(seven) days of the requirement and subject to the payment of a fee of Rs. 100/- or such other fee as may be
specified in the Rules. a copy of each of the following documents, as in force for the time being:

(1)  The Memorandum;



(ii) The Articles, if any;

(i) Every other agreement and every resolution referred to in Section 117(1). of the Act, if and in so
far as they have not been embodied in the Memorandum or Articles.

CAPITAL AND SHARES

The Authorized Share Capital of the Company is as per clause V of the Memorandum of Association of the
Company with all rights to the company to alter the same in any way it thinks fit.

The Board may, from time to time, with the sanction of the Company in a general meeting, increase the
share capital by such sum to be divided into shares of such amounts as the resolution shall prescribe.

The shares capital shall be distinguished by its appropriate number provided that nothing in this clause
shall apply to the shares held with a depository.

SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject to the provisions of Section 62 of the Act and these Articles, the shares capital of Company for the
time being 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, In 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 53 of the Act) at a discount and at such
time as they may from time to time think fit and with the sanction of the Company in the General Meeting
to give to any person or persons the option or right to call for any shares either at par or premium during
such time and for such consideration as the Directors think fit, and may issue and allot shares in the capital
of the Company on payment in full or part of any property sold and transferred or for any services rendered
to the Company in the conduct of its business and any shares which may so be allotted may be issued as
fully paid up share and if so issued, shall be deemed to be fully paid shares. Provided that option or right to
call of shares shall not be given to any person or persons without the sanction of the Company in General
Meeting.

FURTHER ISSUE OF SHARES
(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 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 limiting
a time not being less than fifteen days and not exceeding thirty days from the date of
the offer within which the offer. if not accepted, shall be deemed to have been
declined;

(i) unless the articles of the company otherwise provide, the offer aforesaid shall be
deemed to include a right exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person: and the notice referred to
in clause (1) shall contain a statement of this right;

(ii1) after the expiry of the time specified in the notice aforesaid. or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept the
shares offered, the Board of Directors may dispose of them in such manner which is
not disadvantageous to the shareholders and the company:
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to emplovess under a scheme of emplovess’ stock option, subject 1o special resolution passed by
company and subject vo such conditons as puy be deternuned by central govemment; or

o any persons. if o is anthorized by a specinl resolumon, whether or not those persons include the
persons referred to in ¢lawse {a) or clause (b, sither for cash or for a consideration other than cash.
if the price of such shares is determined by the valuation report of a registered valuer sibject o
such copditions as mav be determined by central government.

The notice referred 1o m sub-clavse (1) of clavse (11 (a) shall be dispaiched through registered post
or spead post oF through electeonic mode to all the exiating shareholders a1 least three dayvs before
the opening of the ssus.

Mothing i this sectton shall apply to the increase of the subscribed capital of a company caused by
the exercise of an option as a teqm attached to the debentures issued or loan raised by the company
to convert such debentures or foans info shares in the company.

The tenms of issue of such debentures or loan coofaining such an option have been approved
before the issue of such debenrures or the raising of loan by & special resolution passed by the
company in general mesting

FOWER TO OFFER SHARES OPTIONS TO ACQUIRE SHARES

Without preudice 1o the genemality of the powers of the Board under any other Amticle of these
Artecles of Association, the Boamd or afy Comusnittee thereaf duly constituted may, subject to the
applicable provisions of the Act. rules notified there vnder and any other applicable laws, rules and
regulations, at any point of time, offer existing or further Shares (consequent 1o increase of share
capital) of the Company, or options to scquire such Shares (consequent to increase of share
capital} of the Company, or options to acquire sich Shares at any point of time, whether such
options are granted by way of warmnts or in any other manner {subject to such consents and
permiscions as may be required) to s emplovess, neluding Directors (whethes whole-time ar
not), whether at par, ot discount, in case of shares izsued ns sweat equity shares as per section 54
of the Act or at & premum, for cash or for consaderation other than eash, or any combipation
thereot as may be permitted by lnw for the time being n force,

In addition 1o the powers of the Board under Arficle %), the Board may also allot the Shares
refermed to i Armcle Wi) o any frust, whose principal objects would inter alia ipclude fuirther
trapsferming such Shares 1o the Company’s emplovess including by way of options. as referred o
in Arcle 91 in accordance with the dorections of the Boasd or any Commities thersof duly
copstituted for this puposs. The Board may make such provision of moneys for the purposes of
such trust, as it deems fit.

The Board, or any Commirtée thereof duly authorized for this purpose, may do all such acts,

deeds, things, ete. as may be pecessary or expedient for the purposes of achieving the objectives
setout in Articles Wit and (i) above.

REDEEMABLE PREFERENCE SHARES

Subject to the provisions of Section 55 of the Act, the Company shall have the power to issue preference
shares which are or at the option of the Conpany, are Liable 1o be redeemed and the resolution authorizing
such issues shall preseribe the manners, terms and conditions of redemption.

FROVISIONS AFPLICABLE IN CASE OF REDEEMABLE SHARES

On the issue of redeemable preference shares under the provisions of Article 10 bereof, the following
provisions shall take effect.



(a) Mo such shares shall be redeemed except out of the profits of the company which would otherwise be
available for dividend or our of the proceeds of a fresh issue of shaves made for the purposes of such

redemption;
(b} Mo siach shares shall be redeemed unless they are fully paid;

(e} where such shares are proposed 10 be redsemed out of the profits of the company, there shall. out of
such profits, be transferved, a sum equal to the nominal amount of the shares 1o be redeensed, o a
reserve, to be called the Capital Redemption Reserve Account and the provisions of this Act relnting
1o reduciion of share capital of o company shall apply as if the Capital Redemption Reserve Account
were pad-up share capital of the company.

NEW CAPITAL SAME AS ORIGINAL CAPITAL

I Except so far as otherwase provided by the conditions of issue or by these Articles any capital raised by the
creation of nevw shares shall be considered part of the initial capital and shall be subject fo the provisions
herein contaiped with reference to the payvment of ealls and installments; transfer and transmission.
forfeiture, lien, surrender, voting and otherwise,

RESTRICTIONS ON PURCHASE BY COMPANY OR GIVING OF LOANS BY IT FOR FURCHASE OF

13

ITS SHARES

(1) The company shall aot have power to buy its own shares unless the consequent reduction of share
capial k5 effected in accordance with provisions of the Companies Act. 2013 or other applicable
provisioas (if any) of the Act as applicable at the time of application.

This Article is not to delegate any power which the Company would have if it were cimitted.

(2] The company shall mot give, whether directly ar indirectly and whether by mieans of a loan, guarantes
the provison of securtty or otherwise, any financial assistance for the purpose of, or in connsction
with, a purchase or subscription made or to be made. by aoy person of or for any shares 1o the
company or i its bolding company,

(3} Nothing w sub-clause (7} shall apply 1o =

(b}

the compapy in accordance with agy scheme approved by company through special resolution
and in accordance with such requirements as may be deternuned by central government, for the
purchase of, or subscription for, fully pasd vp shares in the company or itz holding company, if
the purchase of. or the subscriptson or, the shares beld by tustees for the bensfit of the employess
or such shares held by the emploves of the company;

the giving of loans by & company 10 persons in the emplovment of the compamy other than its
directors or key managerial personnel. for an amount not exceeding their salary or wages for a
pervod of si% moaths with a view to enabling them to purchase or subscribe for fully paid-up
shares in the company or s bolding company to be beld by them by way of beseficial
ownership:

Provided that disclosures in respect of voting rights not exercised directly by the emplovess in
respect of shares 1o which the scheme relates shall be made in the Board's report in such manser
as may be determunsd by central govemnaent,
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REDUCTION OF CAPITAL

The Company may, subject to the provisions of the Companies Act, 2013 or other applicable provisions (if
any) of the Act, as applicable at the time of application from tme to time by special resolution, reduce its
capital and any capital redemption reserve account or any share premivm account in any manoer for the
time being authorized by law and i particular, capatal may be paid off on the footing that it may be called
up agam or otherwise,

CONSOLIDATION AND DIVISION OF CAPITAL
The Company may in general meeting alter the conditions of its Memorandum of Association as follows:

() Consolidate and divide all or any of its share capital into shares of o larger amount than its existing
shares but so comselidation and division which results in changes in the voting percentage of
shareholders shall take effect unlbess it is approved by the Tobunal on an application made in the
prescribed manner;

by Sub-divide B3 shares, or asy of them, into shares of smaller amousnt than iz fixed by the
memorandum, o, however, that in the sub-division the proportion betorsen the amount paid and
the smount, if any, unpaid on each reduced share shall be the same ac it was in the case of the
share from which the reduced share is derived:

el Cancel shiares which at the date of the passing of the resolution in that behalf, have not been taken
or agreed 1o be wken by any person, and dimanizh the amount of 1= share capital by the amount of
the shares so cancelled. The cascellation of shares in pursuance of this sub-clavse, shall ot be
deemed o be reduction of share capital within the meaning of the Act,

SALE OF FRACTIONAL SHARES

If and whensver a2 & rewil of jssve of new shares of asy consolidation of sub-divition of shares any chare
become held by members in fractions, the Board shall. subject to the provisions of be Act and the Articles
aind to the directons of the Company in Genernl Meeung, if any, sell those shares which members held s
fractions for the best price reasonably obtainable and shall pay and distribute to apd amongst the members
entitled to such shares in due proportions the pet procesds of the sale thereof, For the purpose of giving
effect to amy such sale, the Board mary suthorise any person to transfer the shares and the purchaser shall
e be boumd 10 see 1o the applicaon of the purchase money nir shall his mtle to the dhares be affected by
any irmegularty or imvalidity in the proceedings with reference 1o the sale.

MODIFICATION OF RIGHTS

Whenever the capatal, by reason of the 1ssue of Preference Shares or otherwise, is divided into classes of
ahares all or any of the pdghe and privilegss attached to each class may wbject 1o the provisions of the
Companies Act, 2013 be modified, commuted, affected or abrogated, or dealt with by Agreement between
the Company and oy person purporting 10 coniract on behalf of thar class, provided such agresment is
ratified i writing by holders of atleast three-fourths o nominal value of the ssued shares of the class or 15
confirmed by a Special Resolution passad ar a separate geperal meeting of the holders of shares of the class

I550UE OF FURTHER SHARES ON PARI PASSL BASIS
The riglsts conferred vpon the holders of shares of any class zsued with preferred or other rights, oot unbess

otherwise expresshy provided by the terms of the issue of the shares of that class. be deemed to be varied by
the creation or iasue of further shares ranking pewid passy therewith
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NOISSUE WITH DISPROPORTIONATE RIGHTS

The Company shall not issue any shares (ot being prefersipce shares) which carry voting right or rights in
the Company as to dividend, capital or otheraise which are disproportionate 1o the rights attached to the
holders of other shases (pot being preference shares ).

FOWER OF COMPANY TO DEMATERIALIZE AND REMATERIALIZE

“Motwithstanding apything contained in these Articles, the Company shall be eattled to dematenalize it
existing shares, debentures and other secunities and rematenalize its such shares, debentures and other
securities beld by it with the Depositery and/ ar offer s fresh slares and debenmizes and other secuarities
n dematerialized form pursunnt to the Depositones Act, 1996 and the Rules framed there under if anv™

DEMATERIALIZATION OF SECURITIES

Either on the Company or on the investor exercising an option o hold his securities with o depository in 8
dematerialized form the Company shall enter into an agreement with the depositony 10 enable the invesios
to dematerialize the Secunities, in which event the nghis and obligations of the parties concemed shall be
governsd by the Depositosiss Aet.

IXTIVMIATION TO DEPOSITORY

“Motwithstanding anything conained in this Asticle, where securities are dzalt with in a Depository, the
Company shall intimate the details of allotment of securties o Depository immediately on allotment of
such Sscurities”

OFTION FOR INVESTORS

“Every person subscrnbiog to or bolding securitses of the Company dhall have the option o receive securty
certificates or to hold the securities with a Depository. A beneficial owmer of any security can af any time
opt out of 8 Depository. if permitted by law, in the manner provided by the Depocitonies Act. 199 and the
Company shall, in the manner and within the tme prescribed, issues 1o the beneficial owner the required
certificates of securitnes.”

THE COMPANY TO RECOGNIZE UNDER DEFOSITORIES ACT, INTEREST IN THE SECURITIES

{eh

gl

OTHER THAN THAT OF REGISTERED HOLDER

“The Company or the lovestor may exercise an option to issve, deal in, beld the securities {including
shares) with Depository in electronic form and the cerificates in respect thersof shall be. densaterialized in
which event the nghts and obligations of the parties copcemed and matters connscted therewith or
weidental thereto shall be governed by the provisions of the Deposthories Act, 1995

SECURITIES IN DEPOSITORIES AND BENEFICIAL OWNERS
“All Securities held by a Depository shall be dematerialized and be in fungible form. Noething contained n
Sactions 89 of the Act shall apply 10 a Depository in respect of the securnities held by it on behalf of the
beneficial caners.™
RIGHTS OF DEPOSITORIES AND BENEFICTAL OWNERS

(1) Worwithstanding anvihing 1o the conwrary contained in the Act or these Articles, a depository shall be

deemed 1o be the registersd owner for the purpose of effecting transfer of ownership of security on

behalf of the beneficial owner.

(i} Save az otherwise provided in (&) above. the depository as the registered owner of the securities slall
not have any voting rights or any other rights in respect of the secunties held by it.
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(1) Every person helding secunitizs of the Company and whose name if entered as the beneficial owner in
the records of the deposiiory shall be desied 1o be a member of the Company. The beneficial owner of
securities shall be entitled to all the nghts and bepefits apd be subject to all the Liabilities in respect of
the securitves which are held bw a depositony.

DEPOSITORY TO FURNISH INFORMATION

Every Depository shall furmish to the Company information aboui the transfer of Secunties in the name of
the Beneficial Crwner at such intervals and in such manner as may & specified by the bve-laws and the
Comgpany in that belalf

SHARES AND CERTIFICATES
REGISTER AND INDEX OF MEMBERS

The Company shall cause to be kept a1 it Begistered Office or at such other place as may be decided,
Register and Index of Members in accordance with Sections 88 and other applicable provisions of the Act
and the Depositorzes Act, 1996 with details of shares held in plysical and dematerialized forins in agy
mwedia as meay be pernitted by Law inchsdmg o sy form of electronse media.

The Register and Index of beneficial owners maintained by a Depository under Section 11 of the
Depositories Act, 1996 shall also be deemed 1o be the Hegister and Index of Members for the purpose of
this Act. The Company shall kave the power 1o keep in any siate or country oniside India, & Register of
Members for the residents in that state or country.

SHARES TO BE NUMBERED FPROGRESSIVELY

The shares in the capital shall be pumbered progressively accopding fo their several depominations and
except in the manner berein before mentioned, 0o share shall be sub-divided.

DIRECTORS MAY ALLOT SHARES FULLY PAID-TP

Subject to the provisions of the Act and of these Aricles, the Board may allot and issue shares in the
capital of the Company as payment or part pavient for any propeny sold or transierred, goods of
machinery supplied or for services rendered o the company either in or about the formation or promotion
of the Company or the conduct of its business and any shares which may be so allotied may be ssued as
fully paid-up shares and if so issved shall be deemed to be fully paid up shares.

AFFLICATION OF PREMIUM RECEIVED OXN SHARES

Where o company Bsues shares at a prepiun, whether for cash or otherwize, o sum equal 1w aggregate
amount of the premium received on those shares shall be tranaferred 10 a “securities preminm account™ and
the provisions of this Act relating 10 reduction of share capital of a company shall, except as provided in
this amicle, apply as if the secunties premmm scoount were the paid-up share capital of the company.

Notwithstanding aovthing contained in clause (1}, the securities premium nocount may be applied by the
company ~

{a) towards the issue of nnissued shares of the company fo the members of the company as fully paid
bons shnns:

(b} inwriting off the prelitunary expenses of the company,

e} in writing off the expenses of, or the commssion paid or discount allowed on, any 1ssue of shares or
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debentires of the company;
(d} in providing for the premmm payable on the redemption of any redesmable preference
(e} shares ar of any debeniuses of the company; or
(£} for the porchase of its ovm shares or other secunities vnder section 68,

ACCEFTANCE OF SHARES

Subject to the provisions of these Articles, any application signed by or on behalf of an applicant for shares
i the Company followed by an allotment of any shares therein, shall be an acceptance of shares wiathin the
meanig of these articles nnd every person who thus or otherwise accept any shares and whose namee is on
the Register of Members shall, for the purposes of these Armicles, be a member, provided that no share shall
be applisd for or allotted to & minor, insolvent or person of vnsound mind.

LIABILITY OF MEMBERS

Every member or his heir, executors or adminstraters shall pay to the Company the proportion of the
capital represented by his share or shares which may, for the time being remain uppaid thereon in such
amounts, af such time or tumes and in such manner as the Board of Derectors shall, from time to tune, o
sccordance with the Compasny®s regulations requite or fix for the payviment theseof,

LIMITATION OF TIME FOR ISSUE OF CERTIFICATE

The Coinpany shall, unless the coadinens of isswe otherwize provide, within three mooths after the
allotment of any of its shares or debentures and within one month after the application for the transfer of
any such shares or debenmires, complete and bave ready for delivery the certificates of all shares and
debentures allotted or transfemed,

Every members shall be entitled, withowt payment, to one or more certificates in marketable lots, for all the
shares of each elass or depomination registered in his pome, or if the Directors 20 appoove (Dpon paying
such fee as the Directors may from to fime detérmine) to several certificates, each for one or more of such
shires and the Company sall eamplate pnd have ready for delivery such cerificates within thres months
from the date of allotment. unless the conditions of issue thereof otheraise provide, or within one mouth of
the receipt of application of registeation of transfer, transmizssion, sub-division, consolidaton of repewal of
any of its shares as the case may be. Every cemtificate of shares shall be under the seal of the Company and
shall specify the number and distinetive numbers of shares m respect of which it is issoed and amount paid
up thereon and shall be in such form &s the directons may presenbe or approve, provided that mn respect of a
share or shares beld jointly by several persons, the Company shall wot be bound to issue more than one
certificate and delivery of a certificate to all such holder

ISSUE OF NEW CERTIFICATE IN PLACE OF DEFACED, LOST OR DESTROYED

If any certificate be wom out, defaced mutilated or tom or if there be go further space oa the back thereof
for endosssment of transfer, then upon production and surrender thereof o the Company. & new certificate
may be isswed in lisw thereof, and if any cerificate lost or destroved then upon proof thereof to the
satisfaction of the Company and on execution of such indemmnity as the Company deem adeguate, being
given. nn a new certificote in lisw thersof shall be given to the party entitlad 1o such bost or destroved
cenmificate. Every Cenificates under the Article shall be Bsued without pavment of fees if the Directors so
decide. or on pavment of such fees (oot excesding Rs.200- for each certificate) as the Direciors shall
prescribe. Provided that o fees shall be chasged for issue of pew certificates in replacement of those which
are old, defaced or wom out or where thers s no further space on the back thersof for endorsement of
transfes,

Provided that noreithstanding what is stated above the Darectors shall comply with such Rules or
Begulation or requirements of any 5tock Exchange or the Rules made under the Act or the rules made
under Securities Contracts (Regulation) Act. 1956 or any other Act, or miles applicable i this behalf
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The provisions of this Article shall mutatis mutandis apply to debenmares of the Company,
RIGHT TO OBRTAIN COFIES OF AND INSPFECT TRUST DEED

A copy of any Trust Deed for secunng any issue of debentunes shall be forwarded o the holders of any
mpel dabeqimuirés or any member of the Company ot lus regquest and withan saven days of the making thérsof
on payment not excesding Bs. 10~ (Rupess Ten) per pags,

The Trust Dead referred to 10 dem (1) above also be open o imspection by amv member or debenmire holder
of the Company in the same manner, 10 the same extent, and on payment of these same fees, w if it were
the Register of members of the Company,

JOINT ALLOTTEES OF HOLDERS

Any two or more joint allottees or holders of shares shall. for the purpose of Articles, be treated a5 a single
member and the cerificate for sy shape, which may be the subjeet of jolnt ownership, may be deliversd 1o
any one of such joint ovwners on behalf of all of them

COMPANY MNOT BOUND TO RECDGNISE ANY INTEREST IN SHARE OTHER THAN THAT OF
REGISTERED HOLDER

{1} The Company shall not be bound to recognize any squitable, contingent, futwre or partial intersst in aoy
share ar {except oply as is by these presents, otlerwise expressly provided ) any fght in respect of a
share other than an absolute nght there to, in sccordnoce with these presents in the person from time
1w tme registered as the holder thereof, bur the Board shall be at Liberty at it sole discreton o
register any share in the joint names of two or mers persons or survivers of them.

(i1} Save as herein otherwise provided, the Company shall be entitled to treat the person whose name
appears of the Regicter of Membears as the holdes of any shase sz the sboolute owner thereof and
accordingly shall not (except as ordered by 0 coont of competent junsdiction or as by Law required)
be bound to recognize any benamu trust of squitsble, contingent, funure, partial or cther elaim or
claims or right 1o or ioterest i such share on the part of aoy other person whether or nod it shall bave
express of inplisd potice thereof.

WHO MAY HOLD SHARES

Shares may be regictered m the name of an incorporated Company or other body corporate bui sot i the
pome of o minos or m the name of & person of unsound mind or in the name of aoy firm or partnership.

The Dharectors shall have the pover o offer, 1ssue and allot Equity Shares w or Debentires {whether
fully/partly convertible of not o Equity Shares) of the Compaay with of withour Equity Warrsnaes 1o swch
of the Officers, Emplovees, Workers of the Company or of its Subsidiary and / or Associate Companies or
BManaging and Whole Time Directors of the Comgpany (hereinafter in this Anticle colleetively referred to as
“the Employess™) as may be selecied by them or by the trustees of such trust as may be set up for the
benefit of the Employvess in accosdance with the terins and comdittons of the Scheme, truss plan or proposal
that may be formmlated, created, mstituted or set up by the Board of Directors or the Commities thereof in
that behalf on such tenms and conditions as the Board may in iis discretion deem fit,

SWEAT EQUITY

Subject to the provisions of the Act (ncluding any samtory modification or re-ensctment thereof, for the
time being m force), shares of the Company may be 1ssued at o discount or for considerntion other thaa cash
to Directors or emplovess who provide kpow-how to the Compairy or coeate an intellecmal property eiphit o
other value sddition.
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DECLARATIONSIN RESPFECT OF BENEFICIAL INTEREST IN ANY SHARES

(1) Inporsuance of section 89 of the act, where the name of o person is entered 1 the register of members of
# company as the holder of shares in that company but who does not hold the bepeficial interest in such
shares, such person shall make a declaration (within such time and i such form as may be determined by
Central Govt) to the company specifving the pame and other parteulars of the person who bolds the
beneficial interest in such shares

(2] Every person who bolds or acquires a benefiesal interest my share of the company shall msake a declasation
io the company specifyving the oature of his interest, paciculars of the person in whose pame the shares
stanwd regizterad in the books of the company and such other parmiculars (as may be determined by Central
ot )

i1} Where any change ocewrs in the beneficial iaterest in such shares, the person referred to in classe (1) and
the beneficial owner specified in clause (2) shall. within a period of thirty davs from the dme of such
change, make o declaration to the company in such form and containing such particulars (as may be
determined by Central Govt.)

{4} The Company has be bound to follows the miles as piay be made by the Central Government to provide
for the manner of kolding and disclosing beneficinl interest and bepeficial ownership under this section.

(5} Where any declaration under this amicls is pads to 8 company, the company shall neake a pote of such
declaration in the register concermned and shall file, within thirty davs from the date of receipt of
declaration by it, & return i the preseribed form with the Registrar in respect of such declaration with
such fees or additional fees as may be detenmined by central govemnment., within the time specified
undes sectbon 403,

{6} No rght in relanion to amy share io respect of which a declamtion 5 required 10 be made under this
article bist oot made by the beneficial owper, shall be enforceable by him or by any person claiming
through him.

{(7) Mothing ity chis amicle shall be deemed o prejudice the obligation of a company 1o pay dividend o its
members under this Act and the said obligation shall, on such payvment, stand discharged.

FUXDS OF COMPANY XOT TO BE APPLIED IN PURCHASE OF SHARES OF THE COMPANY

Mo funds of the Company shall except as provided by Section 67 of the Act, be employed in the purchase of
its own shares, unless the coansequent reduction of capital is effected and sanction in pursuance of provisions
of the Companies Act, 2013 as may be applicable at the time of application and these Articles or in giving
gither directly or indmectly and whetler by means of a loan, guarantee, the provision of security of otheravise,
any financial assistance for the purpose of or in connection with a purchase or subscription made or 1o be
madhe by any person of or for any Share in the Company in i3 bolding Company.

ISSUE OF SHARES WITHOUT VOTING RIGHTS

In the event i iz permitted by law to mone shares without vouing pights attached to them, the Directors may
issue such share upon such terms and condittons and with such rights and privileges annexed thereto as
theough fir ad o muay be pernuted by law,

SECTIONS 45 OF ACT 50T TO APPLY
Motwithstanding aovthing to the contrary contained in the Articles,

{1} Section 45 of the Act shall not apply to the Shanes held with a Depository;
TRUST RECOGNIZED

Except as ordered, by a Court of competent junsdiction or as by law required, the Company shall not be
bound to recognize, sven when having notice thereof, any equitable, contingent, future or partial interest i
anv Share, or (eXcept only ns (s by these Articles otherwise expressly provided) anv right in respect of 2
Share other than ain absolute right thereto, in accordance with these Articles. in the person from time to time
registered ns holder thereof but the Board shall be at liberty at their sole discretion to register any Share i



the joint pames of aoy Mo or more persons (but nof exceeding 4 persons) or the survivor or survivors of
them.

Shares may be registered in the name of an incorporsed Company or other body corporate but not i the
name of 8 minor or of a person of unsound mind {except i case where they are fully paid) or in the name of
any fir oF partperahip.

REGISTRATION OF CHARGES
The provisions of the Act relating 1o registranon of charges shall be compliad wih.

In caze of a charge created om of India and compnsing solely property situated outsade Indin, the provisions
of Section 77 of the Act shall also be complied with

Where a chorge i5 created in India but comprised propery outside India, the instroment, creating or
purporting o create the charge under Section 77 of the Act or a copy thersof verified in the prescribed
manper, may be filed for registration, notwithstanding that forther proceedings may be necessary 1o make
the charge valid o effeerual according to the baw of the country i which the property s situnted, as
provided by Section 77 of the Act.

Where any charge on any property of the Company required fo be registered 1o be registered under Section
77 of the Act has beeni 5o registered, any person acquiring such property or any part thereof or any share or
interest theren shall be deemed to have notice of the charge as from the date of such registration.

Any creditors or member of the Company and any other person shall have the right to inspect copies of
instruments creating charges and the Company’s Register of Charges in accordance with and subject to the
provisions of Section 55 of the Act

IADERWRITING AND BROKERAGE
COMMISSTION MAY BE PAID

A company may pay commssion o any person in commection with the subscnption or procursment of
subscriptbon to its sacurities. whether absolute or conditional, subject 1o the following conditions, namely: -

(al The payment of such commission shall be suthorized by the company®s articles of associatzon;
b} The commission may be paid out of proceeds of the jssue ar the profit of the company or both;

ic} The rate of commission paid or agreed 1o be paid shall not exceed, in case of shares, five percent of
the price at which the shares are issued or a mte suthorised by the aricles, whichever is less, and in
case of debentures, shall pot exceed two and a half per cent of the price af which the debentisres ars
issued, or a3 specified in the company”s articles, whichever i less:

(di The Draft Prospectus of the company shall dise loss—

(i) The name of the undersriters;

{ii} The rate and amount of the commission pavable to the underwinter; and

(1ii} The number of securities which is 10 be underwritten or subseribed by the nodersmiter absobely
o conditionally.

e} There shall not be paid commission to any underwriter on securities which are pot offered 1o the
public for subscrption:

ifi A copy of the contract for the pavment of commission is deliversd to the Registrar af the time of
delivery of the Draft Prospecs for registration.
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BROKRERAGE MAY BE PAID
The Company may pay a reasonable sum for brokerage on any issue of shares and debentures.
CALLS ON SHARES
DIRECTORS MAY MAKE CALLS

The Board of Directors may from time to time by a resolution passed at meeting of the Board (and not by
circular resolution ) make such call &z ir may think fir upon the members n respect of all mooeys unpaid on
the shares held by them respectively (whether on account of the nominal valise of the shares or by way of
premutm) and not by the condittons of allotment thereof made payable at a fixed time and esch member
shall pay the amount of every call so made on him to the persons and at the times and place appointed by
the Board of Directorz. A call may be made pavable by instalments,

CALLS ON SHARES OF THE SAME CLASS TO BE MADE ON UNIFORM BASIS

Where any calls for further share capital aee made oo shares. such calls shall be made o 8 uniform basis on
all shares falling under the same class. For the purpose of this Article shares of the same nominal value on
which different amownts have been paid up shall not be deemed to fall under the same class.

NOTICE OF CALLS

One month notice at beast of every call pavable otherwise then on allotment shall be given by the Company
specifving the time and place of payment and to whom suech call shall be paad.

CALLS TO DATE FROM RESOLUTION

A call shall be deemed 10 have been made at the time when the resolution of the Board authorizing such
call was passed a1 & mesting of the Board of Directors and may be made payable by the members on the
Register of Members on a subsaquent dote to be fixed by the Board,

DIRECTORS MAY EXTEND TIME

The Board of Dirsciors may, from time to time, at its discretion, extend the tme fixed for the pavment of
any call and may extend such times as 1o all or amy of the members, who from residence ot a distance or
other cause, the Board of Directors may deem fairly entitled to such extension save as a maiter of grace and
favour.

CALL TO CARRY INTEREST AFTER DUE DATE

If any member fails 10 pay a call doe from him oo the day appointed for payment thereof or any such
extension thereof as aforesaid, he shall be liable to pay interest on the same from the day appointed for the
pavinent thereof to the time of actesl parvment a1 such rate a5 shall from time to time be fixed by the Board
of Directors, but nothing in this Article shall render it compulsory upon the Board of Dirsctors o demand
of recover Aoy interest from any such member.

FROOF ON TRLAL IN S5TIT FOR MONEY DUE ON SHARES

Subject 1o the provisions of the Act and these Armcles, on the wial or hearing of amy action or suit brought
by the Company agninst any member or his representatives for the recovery of apy debt or mopey clauned
o be due to the Company in respect of his shares, it shall be sufficient to prove that the name of the
member i respect of whose shares the money is sought 1o be récoversd, appears, entered on the register of
meibers as the bolder at or sobsaguent to the date ar which the money sought to be recovered is alleged to
have become due, of the shares in respect of which such money ks sought to be received, that the resolution
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making the call is duly recorded in the maoute book and that notiee of sech call was duly given to the
member or his representatives sued in pursvance of these presents and it shall oot be pecessary to prove the
appaintment of tve Directors who made such call, nor thar o quormm was present af the Board a0 which any
call was made, nor that the meeting at which any call was made was duly convensd or constituted por any
other matters whatsoeves, but the proof of the maners aforesasd shall be conelnsive evidence of the debt.

PAYMENT IN ANTICTPATION OF CALL MAY CARRY INTEREST

The Directors may, if they tdunk fit, subject to the provisions of Saction 20 of the Act, agree to and receive
from any member willing 10 advance the same whole or any part of the mooeys due upon the shares held by
hiin bevond the sums actually called for, and upoen the amoust so paid or satisfied by advance, or 20 much
thersof as from time to ime excesds the amount of the calls then made vpon the shares In respect of which
such sdvance lsas been made, the Company may pay msterest at such cate pot exceediog |2% unless the
company 0 general meeting shall otherwise direct, as the member paving such sum in advance and the
Diirectors agree upon provided that mooey paid in advance of calls shall not confer a right to participate in
profits or dividend, The Directors may of any time repay the amount so advanced, The members shall not
be entifled to any vorire rghts in respect of the moneys so paid by bim ontil the same would but for sneh
payment, become presently payable. The provisions of these Aricles shall mutatis nntandis apply to the
calls on debenmpe of the Company.

FORFEITURE. SURRESDER AND LIEN
IF CALL OR INSTALLMENT NOT PAID, NOTICE MAY BE GIVEXN

If any member fails to pay any call or mstallment of & call i respect of any shares on or before the day
ippn'nuadffmrtlrpnymm:rflh:m the Board may ot any time hereafter duning such time as the call or
wstalliment repains wipaid, serve a potice on such member or o the person (if any) entitled 1o the share by
transmission requiriog him to pay the same fogether with any interest that may have accrued and all
expenses that may bave been incurred by the Company by reason of such non-pavmeant,

FORM OF NOTICE

The notice shall name & day (ot being earlier than the expiny of fourmesn days from the date of service of
the notice) and a place or places on and at which such mopey, including the call or installment and such
inferest and expenses as aforesaid is to be pawd, The notice shall also state that o the event of non-payiment
on or before the time and ot the place appointed, the shares in respect of which the calls was made or
installiment was payable, will be Lable 1o be forfeited.

IN DEFAULT TO PAYMENT SHARES TO BE FORFEITED

If the requirements of any such notice 8: sforesasd are not complied with, any share in respect of which the
notice has been gven mav at any time thereafter, before all the calls or installments and interest and
expensss due in respect thersof are paid, be forfeited by & resolution of the Board 1o that sffect Such
forfeiture shall inclvde all dividends and bopus declared in respect of the forfeited shares and not actally
paid before forfeimre but provided that there shall be no forfeimre of unclammed dividends before the claim
becomes barred by laow.

NOTICE OF FORFEITURE

When any share shall bave been so forfeited, potice of the resolution shall be given 1o he member in whose
name it stood immediately prior to e forfeiture and an entry of the forfeinore, with be date thereof, shall
forthwith be made in the Register of Members provided however that the failure 1o give the notice of the
shares having been forfeited will not in any way invalidate the forfeinure.
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FORFEITED SHARES TO BECOME PROPERTY OF THE COMPANY

Any shares 5o forfeited shall be desmed to be the property of the Company and the Board may sell. re-allot
otherwize dispose off the same in such manger a5 ir thinks fir

POWER TO ANNUL FORFEITURE

The Board may, st sy time before aoy share 30 forfeited shall have been sold. re-allotted or otherwdse
disposed off, annul the forfeitire thereaf as a matter of grace and faveur but not as of right upon such terms
anad comditions as it may thunk fie

ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE

Any member whose shares have been forfeited shall notwithstandieg the forfeinire, be liable to pay and
shall forthwith pav to the Company all ealls, installments, interest and expenses owing upon or in respect of
such shares at the twme of the forfeinire together with interest therson froam the tme of forfeitire wati]
pavinent at such rate nof exceeding fifteen per cent per anmuim as the Board may determine and the Board
may enforce the pavment of such mopeys or oy pant thereof if it thinks fir, but shall oot be upder any
obligation so to do,

EFFECT OF FORFETURE

The forfeiture of & share shall nvolve the extinction of all interest in and also of all claims and demands
against the Company, in respect of the share and all otler rights, incidental 1o the share except ouly such of
those nghts as are by these Articles expressly saved,

PROCEEDS HOW TO BE APPLIED

The net procesds of any such sale shall be applisd in or towards satisfaction of the said debis, Liabilities or
engagements snd the residue (if any) paid 1o such member, his beirs, executors, adiminisirators of a3signs.

DECLARATION OF FORFEITURE

(&) A duly vernfied declaration in writieg that the declarnt i a Director, die Mapaging Director of the
Manager of the Secretary of the Company, aud that share in the Company has been duly forfeited
in sccordance with these Asticles, o a date stated by the declarntson, shall be conclusive
evidence of the facts therein stated a5 against all persons claiming to he entitled to the Share.

b} The Compapy may receive the consideration, if any, given for the Share on any sale, re-allotment
or other dispesal thereof any may execute a transfer of the Share in favour of the person 1o whom
the Share i5 sold or disposed off,

el The person o whom such Share is sold, re-allotted or disposed of shall therevpon be registered as
the holder of the Share.

(dh Any such purchaser or allomee shall oot (unless by express agreement) be Hable o pay calls,
amoaints, mstallments, interests and expenses owing 1o the Company prior to such purchase or
alloiment nor shall be enttled (unless by express agreement) to any of the dividends, wnterests or
boauses accrued or which might have acerued upon the Share before the time of completing such
purchase or before such allotment.

{el Such purchazer or allomee shall not be bound to see o the application of the purchaze monew, if
auy, por thall his title 10 the Share be effected by the imegulanty or invalidity m the procesdings
reference to the forfeirure, sale re-allotment or other dispesal of the Shares.

The deciaration a5 meniioned 1n Amicle 39 (a) of these Amicles shall be conclusive avidapee of the fets
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therein stated as against all persons claiming to be entitled 10 the Share.
TITLE OF FURCHASER AND ALLOTTEE OF FORFEITED SHARES

The Company may receive the considerntion. if any, given for the share on anv sale, re-allotment or other
dizpacal thereof and may execute a transfse of the dhare in favour of the person 1o wlons the share 15 sold or
disposed off and the person to whom such share is sold, re-allotted or disposed off mav be registered os the
halder of the share. Any such purchaser or allotiee shall not (usless by express agreemeant 1o the contrary)
be liable to pay any calls, amounts, mstallments, nterest and expensss owing to the Company prior 1o such
purchase or allotment, nor shall be be entitled (unless by axpress agreesnent 1o contrary) to any of the
dividends, interest or bonuses accrued or which might ave accrued vpon the share before the time of
completing such purclase or before such allotment. Such purchaszer or allonze shall pot be bovnd to see o
the application of the purchase money, if any; nor shall his title to the share be affected by any irregularity
or invalidity in the proceediogs with referesce o the forfeiture, sale, re-allotment or disposal of the share,

PARTIAL PAYMENT NOT TO FPRECLUDE FORFEITURE

Neither a judgment sor & decree in favour of the Company for calls or other moneys due in respect of any
shares nor any part payment or satisfaction thereof nor the receipt by the Company of a portion of anv
money wihich shall from time 1o tdoe be due from any member i respect of any shares either by way of
principal or mterest nor any ndulgence granted by the Company in respect of payment of any such money
shall preclude the Company from thereafier proceedutg 1o enforce a forfeiiure of such shares as herain

THE PROVISIONS OF THESE ARTICLES AS TO FORFEITURE TO APPLY IN CASE OF NON-

PAYMENT OF ANY ST'M

The provisions of these Amicles as 1o forfeimire shall apply to the case of pon-pavment of any sum which by
the terms of issue of a share becomes pavable at a fixed time, whether on account of the nominal value of
the Sharez or by way of premiwm, a5 if the came bad been pavabls by virme af a eall duly suade and
notifiad,

BOARD MAY ACCEFPT SURRENDER OF SHARES

The Board may at any time, subject 1o the provisions of the Act, accept the surrender of any share from or
by any member desirows of surrendesing the sarme on such terms as the Board may think fie,

COMPANY 'S LIEN ON SHAREDEBENTURES

The Company shall have a first and paramount Len upon all the shares/'debentures (other than fully paid-up
shares/debentures) registered io the name of each member (whether solely or jomtly with others) and upon
the procesds of sale thereof for all mopeys (whether presently pavable or not) called or pavable at a fixed
time in respect of such shares'debentures and no equitnble intersst in any share shall be created except upon
the footing and condition that this Amele will have full effect. And such lien shall extend o all dovidends
and bapuses from time 1o time declared n respect of soch shares/'debentures, The registration of o transfer
of shares'debenmires shall pot operate as a waiver of the Company’s lien if any, on such shares'debaniures
unleis otherwise agreed by the Board. The Directors mary af amy time declare any shares ' debemtures wholly
of 1o part 10 be exempt from the provisions of this Articla.

ENFORCING LTIEN BY SALE

For the purpose of enforcing ssch lien, the Board may sell the shares subjeet thersto m such manser as 1
thisks fit but no sale shall be made upti] such time fixed as aforesaid shall have amived and ungil nofice in
writing of the intention to sell. shall have been served oo such member his beirs, executors, adoiinistrators
or other legal representatives as the case may be and default shall bave been made by him or them
payment, folfillment or dischasged of such delbis, liabilities or engagemenis for fourtesn dayvs afier the date
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of such molice.
AFFLICATION OF PEOCEEDS OF SALE

The net proceeds of any such sale shall be received by the Company and applied in or towands satisfaction
of the said debis, liabilines or engagements and the residue, if any. shall be paid 10 such member. his heirs,
execuiors, administrators or other legal representatives, ns the case may be

VALIDITY OF SALE IN EXERCISE OF LIEN AND AFTER FORGEITURE

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers herein before
grven, the Board of Directars may appoint some persopn 10 execube an isstmument of wranster of the shares
sold and canse the purchaser’s omme to be entered iIn the regisier in respect of the shares sold and the
purchaser shall not be bound to see to the regularity of the procesdings, nor o the application of the
purchase money and after his name has been entered in the Register of members in respect of such shares,
the validity of the sale shall pot be unpeached by any person and the remedy of any person aggrieved by the
sale shall be in damages oaly and agninst the Company exclosively.

BOARD OF DIRECTORS MAY IS5UE NEW CERTIFICATES

Where nn shares under the powers in that behalf herein contained are sold by the Board of Darectors after
forfeiture or for enforcing a lien. the cemificate or cemtificates origially issued in respect of the relative
shares shall {unless the same shall voluntarily or on demand by the Compaoy, have been previousky
surrendered to the Company by the defaultuong meimber) stand cancelled and becomse null and void and of no
effiect and the Board of Directors may 1ssue a new certificaie or certificates for such shares distinguizhing it
of them iy such manper as it may think fir from the certificate of certificates preveously issued in respect of
the sasd shares.

SUM PAYABLE ON ALLOTMENT TO BE DEEMED A CALL

For the purpose of the provisions of these Articles relating 10 forfeiture of Shares, the sum payable upon
allowmsent in respect of 4 share thall be deemsed to be a call paysble upon such Share on the day of

allotment,
TRANSFER AND TRANSMISSION OF SHARES
REGISTER OF TRANSFER

The Company shall keep a book to be called the Register of Transfer and therein shall be fairly and
distineily entered the particulars of every transfer or transmizzion of any share,

EXECTUTION OF TRANSFER

Subject 1o the Provisios: of the Aet and these Arcbes. the wansfer of shares iy or debenmures of the
Company shall be registered unless a proper instroment of transfer duly stamped and executed by or on
belalf of the transferor or on bebalf of the transferee and specifving the mame. address and oocupation, if
any, of the transferse has been deliversd 1o the Company along with the cenificate if in existence or along
with the letter of allotment of the shares or debenmires. The transferor shall be deemed to remam the holder

of such shares umtil the nome of the traosferes 15 entersd in the register in respect thereof. Shares of
differsnt classes shall not be welnded i the same instniment of transfer,

IXSTRUMENT OF TRAXSFER
Every such instrumsent of transfer shall be signed both by the Transferor and transferee and the transferor

shall be deemed to remain the holder of such share uatil the pame of the transferee is eatered in the Register
of members in redpect thepeof.
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FORM OF TRANSFER

The instrument of wansfer shall be in writing and all the provisions of Section 36 of the Act and of any
statutory modification thereof for the time being shall be duly complied with in respect of all transfers of
shares and registration thereof The Comparny shall use a compeon formn for transfer.

NO TRANSFER TO A PERSON OF I'NSOUND MIND, ETC
Mo transfer shall be made 1o 8 mdnos or & person of unsound mosd,

TRANSFER OF SHARES

(i)  Anapplication for the registration of a transfer of shares may be made sither by the transferor or by
the transferes.

{u)  Where the application 15 made by the wansferor and relajes to partly paid shares, the transfer =hall
ot be registered unless the Company gives notice of the application to he transferes and the
tranaferes makes no objection to the transfer within twoe weels from the eesipt of the notice.

{itif  For the purpose of clause (2) hereof notice to the ransferee shall be deamed 1o have been duly given
if it 15 dispatched by prepaid registered post to the tansferes at the address given in the instruments
of ransfer awd shall be deemead o have been duly daliverad at the time at which it wostld bave been
deliverad in the ondinary coumse of post.

MRECTORS MAY REFUSE TO REGISTER TRAMSFER

Subject to the Provisions of Section 58 and 59, these Articles and other applicable provisions of the Act or
any other law for the time being in force, the Board may refuse whether in pursuanece of any power of the
company under these Aricles or otherwise to register the transfer of, or the transmission by operntion of
law of the rglht to, any Shares of interest of a Member in o Debentures of the Company. The Campay
shall within one month from the date oo which the instramsent of transfer, or the intimation of such
iransmisson. as the case may be, was delivered to Company, send notice of the refusal 1o the ransferee and
the transferor or to the person giving irtimation of such tmosmission, &s the case may be giving reasons for
swch refuzal. Provided that the registration of a transfer shall aot be refused person or persons indebied to
the Company oa any account whatsoever except where the Company bas » lien on Shares. If the Company
refuses o register the wransfer of amy share or tranamission of mght therein, the Company slall within one
moath from the date op which instrament of transfer or the intimation of transmisston, as the case may be,
was delivered o the Company, semds notice of the refusal 1o the transferee and the wansferor or to the
person giving intimation of such transmission as the case may be, Wothiog in these Articles shall prejudice
any power of the Company o register as shareholder any person to whom the rght o any shares of the
Company has been transmitted by operation of lnw,

MO FEE ON TRANSFER OR TRANSMISSION

Ko fee shall be charged for registration of transfer, tmosmission, Probate, Succession. Certificate and
Letters of admoustration, Certificate of Death or Mornage, Power of Attemey or similar other document.

TRANSFER TO BE LEFT AT OFFICE AS EVIDENCE OF TITLE GIVEN
Every instmumenis of wansfer duly executed and stamped shall be lefi atr the office for regiswration

accompanied by the certificate of the shares 1o be trnsferred and such other evidence as the Company may
require to prove the title of the transferos or his right to transfer the shares.
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WHEN TRANSFER TO BE RETAINED

All instruments of transfer which are registered shall be retained by the Company bot any instrument of
transfer which the Board declines to register shall, on demmand, be retumed to the person depositing the
same. The Board may cause to be destroved all transfer deeds Iving with the Company after such period not
belig bess than elght vears a8 it paay deteriiine,

DEATH OF OXE OR MORE JOINT HOLDERS OF SHARES

In the case of death of any one or more of the persons aamead in Register of Members as jomi shareholders
of any share, the survivors shall be the only persons recognized by the Company as having any titke to or
interest in such shares, bt pothing berein contained shall be mken to release the estate of a jodnt
shareholder from any linbility to the Company on shares held by him jointly with aoy other person.

TITLE TO SHARES OF DECEASED HOLDER

Subject to Article 81 the beir, executor or sdministrator of a deceased sharcholder shall be the caly person
recogiiized by the Company as having any title 1o his shares and the Company shall sot be bound to
recogiize such heir, executor or administrator unless such heir, executor or administrator shall have first
oblainad probate, leners of administration or succession certificate.

REGISTRATION OF FERSONS ENTITLED TO SHARE OTHERWISE THAN BY TRANSFER

Subjpect to the provisions of Article 90 any person becomung entitled 1o any share in comsaquence of the
death, lunacy, bankropicy or insebvency of any member or by any lavwful means other than by a transfzr in
sccordance with these present, may with the consent of the Directors (which they shall nor be under amy
obligation to give) vpon producing such evidence thot the sustoins the character in respect of which he
proposes to act under thes Article or of such titles as the Directors shall think sufficient, either be registered
himself as o member o respect of such shares or elect to have some person nominated by him and approved
by the Directors registersd as g member i respect of such shares Provided nevertheless that if such person
shall elect to have his nominee registered he shall testify his election by executing in favor of his nomines
on instrdment of transfer in aceondance with the provisions herein contamed and unnl be does so, he shall
not be free from aoy liabiliy io respect of such shares.

A transfer of the share or other interest in the Company of o deceased member thereof made by his legal
representative shall although the legal representative is not hiomself o member, be as valid as if he kad been
a member at the time of the execution of the mstrument of transfer.

CLAIMANT TO BE ENTITLED TO SAME ADVANTAGE

The person eatitled o a share by reason of the death hapacy, bankruptey or insolvency of the holder shall be
entitled 1o the sames dividends and other advantages o which bhe would be sntitled as if he were registered
holder of the shares except that be shall not before being registered as 3 member in respect of the share, be
entitled in respect of i, to exercize any right conferred by membership in relation to the meeting of the
Company provided that the Board mary at any time give notice requinng anv such persons 1o elect either fo
be registerad hisself o to trapsfer shares and if the sotice = not comgplied withuy sixty days the Board shall
thereafier withhobd payment of all dovidends, interests, bomoses or other moneys payable in respect of the
share until tse requirements of the potice have been compelled with,

TRANSMISSION OF SHARE

Subject to the provisions of the Act and these Asticles, any perzon becoming enfitled to a share in
consequence of the death, bankruptey or msolvency of any meniber or by any lawful means other than by a
transfer i accordance with thege pressnte, may with the consent of the Board {which it shall pot be uader
any obligation to give) upon producing such evidence ns the Board think sufficient, either be registered
himself as the holder of the chare o alect 1o have soine person nominated by him and approved by the
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Board registersd s such bolder, provided neverheless that if such person slall elect 1o have his nomanee
registered, be shall testify the election by executing 1o his nominee an instrument of trmnsfer of the share in
sccordance with the provisions herein contained apd untl he does so be shall not be freed from any Labilioy

in respect of the share.
BOARD MAY REFUSE TO TRANSMIT

The Board shall have the same right to refuse on legal grounds to register a person entitled by trapsmission
to aiyy share or his nonunes, & if be were the trapsferee named in aoy ordinary ramsfer presented for
registration.

BOARD MAY REQUIRE EVIDENCE OF TRANSMISSION

Every transmission of share shall be verfied in such manner as the Board may require and if the Board so0
desires, be accompanied by such evidence as may be thought pecessary and the Company may refuse to
registér apy such tragsoussion watil the same be venfied on requisite evidence produced or until or unless
a indemumity be given 1o the Company with regard to such registration which the Board at its absolute
discretion shall consider suffecient, provided pevertheless, that there shall not be any obligation on the
Company or the Board (o accept any indemnity.

TRANSFER BY LEGAL REPFRESENTATION

A transfer of a share in the Company of a deceased member thereof made by his legal representative shall,
although the legal representative is not himself a member be as valid as if be had been a member at the time
of the execution of instrament of transfer,

CERTIFICATE OF TRANSFER

The Certification by the Company of any instrument of transfer of shares in or debenmres of the Company,
shall be taken a3 a representation by the Company 1o any person acting on the faith of the certification that
there have been produced 1w the Company such documents as on the face of them show n prime facie title
1o he shares or debentures in the transferor named in the instrument of transfer, but oot as a representation
that the fransferor bas any fitke 1o he shares or debenmires

THE COMPANY NOT LIABLE FOR DISREGARD OF A NOTICE PROHIBITING
REGISTRATION OF TRANSFER

The Company shall iecur po Lability or mesponsibility whatseever in consequence of s registering of
giving effect to any transfer or trapsmission of shares made or purporting to be made by any apparzit legal
owner thereof az shown or appearing in the Regizster of Members to the prejudice of persons having or
clarming any equitable right, title or interest to or in the said shares, notwithstanding that the Company may
have bind potice of sech equitable right, title or interes? or notice probibiting registration of such transfer
any may have entered such notice or refermed thersto in any book of the Company and the Company shall
not be bound or required to regard or sttend or give effect fo aov notice which may be given to i of any
equitable mght, title or interest or be under any liability whatsoever for refising or neglecting 5o 1o da,
though it may have been entered or referred to i some books 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 Board shall so
think fir.

NOAIINATION
fi¥ Every shareholder or debepture holder of the Company, may at agy time, poiunate 8 periog to

whom his shares or debentures shall vest in the event of his death in such mamser as may be
determined by central governiment uader the Act.
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Where the shares or debentures of the Company are held by more than one person joimntly, joum
holdars may together pomipate a person 1o whom all the rights in the shares or debenmres, os the
case may be shall vest o the event of denth of all the joint holders in such manper as may be
determinad by ceniral government under the act.

Motwithaanding anvihing contained in any othes law for the tine being in force or o any
disposition, whether testamentary or otherwise, where 2 pomination made in the manper aforesaid
purposts 1o confer on &y person the right 1w vest the shares of debentures, the nominee shall, on
the death of the shareholders or debenture holder or, as the case may be on the death of the joint
holders becaime antitled 1o all dee riglits s sucl shares or debentares or, as the case may be , all the
joint holdders, in relation 1o such shares or debentures. to the exciusion of all other persons, wmiless
the aospination s varied of cancelled o the manner os may be determined by central govermment
under the Act.

Where the pominee 15 8 mugor. it shall be lawful for the holder of the shares or debeabures, 1o make
the nomination 1o appoint any person to become entitled to shares in, or debenmres of, the
Company o the maoper preseribed under the Act, in the event of his death, during the minogity.

“Orption of Nominee™

A nomines vpon production of such evidence as may be required by the Board and subject as
hereimafier provided, elect, either-{a) to register himself as bolder of the share or debentare, as the
case may be; (b) or o make such transfer of the shares and'or debentires, as the deceased
sharelsolder or debennise halder, ns the case may be, could have made.

If the pomines elects 1o be registered as bolder of the shares or debentures, himself, as the case
mny be, he shall deliver or send to the Company, notice in writing signed by him stating thar e so
elects and such notice shall be accompanied with death centificate of the deceased shareholder or
debepnnure holdar, as the caze may be.

A poanipes slsall be sntitled to the share dividend Tnterest and other advantages to which he woukd
be entitled if he wers the registered holder of the shares or debentures, provided that he shall not,
before being regivtersd &= & meavber, be entitled to exerciie any right conferred by membership in
relation to the meeting of the Company.

Provided further that the Board may, at any time, give nobice requiring any such person 1o elect
gither 10 be registersd himself or to tranafer the shares or debentores, and if the notice i3 oot
complied within ninety days, the Board may thereafter withhold payvment of all dividends, bonuses
o ather monies payvable in respect of the shares or debenmres, unul the requirements of the notce
have been complied with,

TRUST NOT RECOGNISED

Save a5 herein otherwise provided, the Company shall be entitled to treat the person whose names appears
on the Register of Members Debenmres ac the holder of any SharesDebenmres in the records of the
Company and'or in the records of the Deposatory as the absolute owner thersof and accordingly shall oot
{except as may be ordered by a Court of competent jurisdiction or as may be required by law) be bound to
recognize any benamd trust or equitable, contingent, future or other claim or interest or partial wrerest in
ary such shares/'debeniires on the part of aoy other person or (except only as is by these Articles otherwise
expressly provided) nny nght in respect of a share other than an absolute right therete oo the pant of any
other person whether or not it shall have express or implied notice thereof, but the Board shall be ai Lbermy
and at its sole discretion decided to register any shars'debenture in the joiot pames of any two or more
persons of the surviver of survivors of them.
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TRANSFER OF SECTRITIES

Nothing contained in Section 536(1) of the Act or these Aricles shall apply 1 a transfer of securities
affected bw a transfesor and ampsferse both of whom are entered &z beneficinl owners in the records of

depasitory,
MNOTICE OF APPFLICATION WHEN TO BE GIVEN

Where, in case of partly paid Shares, nn application for registration s minde by the transferor, the Company
shall give pnotice of the application o the ansferes i sccordance with the provisions of Sectbon 36 of the
Act,

REFUSAL TO REGISTER MOMINEE
Subject to the provisions of the Act and these Amicles, the Directors shall have the same nght to refuse o

register & peraon entitled by transmission to any Shage of his nomines a3 if e were the transfarse samed in
an ordinary transfer presented for registration.

FERSON ENTITLED MAY RECEIVE DIVIDEXND WITHOUT BEING REGISTERED AS A MEMBER

.

A person entitled to & Share by tronsmizssion shiall subject 1o the right of the Directors o retain dividends or
osopsey 85 i herein provided. be eatitled to recerve and may give a discharge for any dividends or other
moneys pavable in respect of the Share.

BOARD MAY REFUSE TRANSFER TO MORE THAN THREE FERSONS

Subject to the provisions of the Act, the Board may refuse 1o transfer a share or shares in the joint names of
more than three persons.

JOINT HOLDERS

If any share stands in the pame of two or more parsons, the persop fiest named in the Register of Members
shall, as regards receapt of dividends or bomis or service of nohtce and'or noy other matter conpected with
the Company, except voting ar sresting and the transfer of the share, be desmed the sole bolder teereaf, bt

the joint holders of a share be severally as well as jointty, liable for the povment of all installments and calls
doe in respect of such share and for all ncidents thereof subject to the following and other provisions

contaimed in these arficles;
JOINT AND SEVERAL LIABILITIES FOR ALL FPAYMENTS [N RESPECT OF SHARES

(a]  The joint holders of aoy share shall be lable severally as well as jointly for and in respect of all
calls and other payments which ought 1o be made i respeact of tuch shars,

TITLE OF SURVIVORS

() On the death of any such joint holdar, the survivor or survivors shall be the ooly person or persons
recogaized by the Company as having any title to the share but the Board may require such
evidence of death as it may deem fit and pothing herein coptained shall be taken to release the
estnte of a decensed joint holder from amy linkility on shares held by him jointy with amy other
persoi.

EFFECTUAL RECEIPTS

(el Any one of several persons who is registersd as jowt holder of sy share may give effectual
receipts for all dividends and pavments on account of dividends in respect of such share,
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DELIVERY OF CERTIFICATE AND GIVING OF NOTICE TO FIRST NAMED HOLDER

id}  Only the person whose name stands first in the Register of Members as one of the joint holders of
aoy share shall be entitled to delivery of the cemificates relating to such share or fo recgive
documents (which expreszion shall be deemed to include all documients referred o in Article 29
from the Company and document served o of senf to such person shall be deemed service on all
the joint holders).

VOTES OF JOINT HOLDERS

fel Ay oot or two or more joint holders may vote at any mesting either personally or by attorney or
by proxy in respect of such shares as if he were solely entitled thereto and if more than one of
such joint holders be present at any meeting personally or by proxy or by attorney than that one or
such persons so present whose pame stands first or higher (25 the ¢ase may be) on the Register of
Members in respect of such shares shall alone be entitled to vote m respect thereof but the others
of the joint holders shall be entitled 1o be present at the meeting. provided always that a jount
holder presest at any meeting persopally shall be entitled 1o vote in preference 1o a joint holder
present by attamey or by proxy although the pame of such jeint bolder preseat by an attorney or
by proxy although the name of such joint holder present by an sttorney or proxy stands first os
higher (as the case may be) in the register in respect of such shares. Several executors of
administrators of a deceased members in whose [decensed member's) sole name any shares siand
shall for the purpose of this Article, be deemed joint holders.

CONVERSION OF SHARES INTO STOCK
SHARES MAY BE CONVERTED INTO STOCK

The Board may, pursuant to section 61 with the sanction of a Genernl Meeting, convert any paid up share
inte stock and when any shares shall have been converied into stock, the several bolders of such stock may
henceforth, transfer their respective intérests therein or any part of such interest i the same manner as and
subject to the same regulations. under which fully paid up share in the capital of the Company may be
traseaferred or as near thersto as cireumstances will admie, but the Board may, from time to time if it thinks
fit, fix the minimum amount of stock transfernble and direct that fractions of & mpee shall vot be dealt with,
power nevertheless at their discretion to waive such rules in any particular case,

RIGHTS OF STOCK-HOLDERS

The stock shall confer on the bolders thereol respectively the same rights, privileges and advantages as
regards participation in the profits and voting at meetings of the Company and for other purposes as would
have been conferred by shares of equal amount in the capital of the Company of the same closs ns the
shares from which such stock was cooverted, but so that none of such privileges or advantages except
participation in the profits of the Company or in the assets of the Company on a winding up, shall be
conferred by any such equivalent part of consolidated stock as would pot, if existing in shares have
conferred such privileges or advantages. Mo such conversion shall effect or prejudice any preference or
other specinl privileges attached to the shares so converned. Save as aforesaid. all the provisions herein
contained shall, so far as circumatances will admit, apply 10 stock as well as 1o shares. The Company may
i Aoy time reconvert amy such stock into fully paid up shares of any denomima o,

MEETING OF MEMBERS

i) Subject to Section $6 of the Act, the Company zhall in each vear hold, in addition to any other
mieetings. a Geperal Meefing as 1ts Anmpl General Meeting and shall specify the meeting as such n
the notices calling it and not more than fiftsen months chall elapse between the date of the Annual
General Mesting of the Company and that of the vext, provided also that the Register mav, for any
special reason, extend e time within which any annual general meeting shall be beld by a period not
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exceadung three moaths.

ib} Every Anminl Geaernl Meeting shall be called for ar & timee during business hours that is between 9
pm and & pom. oo any day that is not o pational holiday and shall be held either at the Registered
Offece of the Company or a1 some other place within the city or town or village in which the
Registered Office of the Compaiy is sifuated,

The Company shall in accordance with Section 92 of the Act, within 60 days from the dav on which the
Adgumal General Meeting 15 held, prepare and file with the Registrar an annual return together with the copy
of the financial statements, cleding consolidated financial statement, if any, along with all the documents
which are required to be or attached to such financial statements nader this act, duly adopted at the Anmeal
General Meeting of the company. A& copy of the fonncial statements adopted ot the Anpual General
Meeting shall be filed within 30 days of the anmial general meeting in accordance with Section 137 of the
Auct,

DISTINCTION BETWEEN ANNUAL GENERAL MEETING AND EXTRA-ORDINARY GENERAL

10,
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MEETING

The General Meating referred to in Amicls 99 clall be called and snvled as an Anmal General Mesting and
all meetings other than the Annual General Mesting shall be called Extra-ordimary General Mestings.

CALLING OF EXTRA-ORDINARY GENERAL MEETING

{1}  The Board meay, whesever it deems fit, call an extmordinary general meeting of the company.

(2} The Board shall, a1 the requisition made by such mumber of members whe hold, on the date of the
receipt of the requisition, mot less than one-tenth of such of the paid-up share capital of the company
a5 on that date carries the right of voting power of all the members having on the said date a nglt to
vote, call an extraordinary geperal meeting of the company within the period specified i clavse (4}

i3} The requsition made nader clause (2) shall s2t out the marters for the consideration of which the
meeting iz to be called and shall be signed by the requisitionists and sent 1o the registered office of
the company.

{4y  If the Board does not, within tweniv-one days from the date of receipt of a valid requisition o regasd
to any matter, proceed 1o call & mesting for the conswderation of that matter on a day not later thap
forty-five days fmom the date of receipt of such requisition. the meeting may be called and held by
the requisitonists themselves within a peniod of three months from the dare of the requisiton,

(5} A meeting under clanse (4) by the requisitonists shall be called and beld in the same manoer in
which the meeting is called and held by the Board.

(6} Aoy reasosable expences incwrred by the requisitonists in calling & meeting under clause {4) shall be
reimbursed fo the requisitionists by the company apd the sums so paid shall be deducted from any
fee or other recvuneration under section [97 pavable to such of the directors who were in default in
calling the meeting.

LENGTH OF NOTICE FOR CALLING MEETING

il] A general meeting of a company may be called by giving not bess than clear twenty-one days” notice
either in writing or through electronic mode in such manner as may be determined by central
EOverenL

Provided thar a peneral meeting may be called afver giving a shorer notice if consent is given in
writing or by electronic mode by pot less than pinety-five per cent. of the members eptitled 1o vote at
such mesting.

(2]  Every notice of a meeting shall specify the place, date. day and the bour of the mesting and shall
contain a statement of the business to be transacted at such meeting,



(3} The notice of every mesting of the company shall be given 1o -

a.  every member of the company, legal represeptative of any deceased member or the assignee
of an insolvent mensber;

b. the suditer or suditors of the company: and
. every director of the company.

{4 Aoy accpdental omission o give notlce o, of the ron-receipt of such notice by, any member or otlser
persan whe 15 entitled to such notice for any meeting shall oot wvalidate the procesdings of the
meeig.

EXPFLANATORY STATEMENT TO BE ANNEXED TO NOTICE / SPECIAL BUSINESS

1a7.
(1} Pumsuant to séction 102 a statement setmng out the following material facts conceming each item of
special business to be transacted at o general mesting. shall be annexed to the notsice calling such
meeting, mmely: -

(ah the nature of concern o interest, financial or otherwise, if any, in respect of each itemns of—
(i} every director and the manager, if amv:
{11} every other key managerial personnel; and
(iit) relatives of the persons mentioned in sub-clavses (2) and (U

ib)  any other information and facts that may enable members to understand the menning, scope
and implications of the items of business and to take decizion thereon.

{2}  For the purposes of clause (1).-

{ah i the case of an anoual general meeting. all business o be transacted thereat shall be
deermed special, other than—
(1) the consideration of financial statements and the reports of the Board of Directors and

auditors;

(11} the declaration of any dividend.
(it} the appointment of directors in place of those retinng:
(iv) the appointment of, and the fixing of the remuneration of, the auditors; And

b in the case of any other meeting, all business shall be deemed to be special:

Provided thar where amy item of special business to be transacted at 8 mesting of the
company relates to or affects any other company, the extent of shareholding interest in that
other company of every promoter, director, manager, if aoy. and of every other key
managerial personnel of the first mentionsd company shall, if the extent of such
shareholding 15 not less than two per cent. of the paid-vp share capital of that company. also
be set out in the statement.
{3} Where any item of business refers to any document, which i= to be considersd nf the meeting, the
time and place where such document can be inspected shall be specified in the siatement under sulb-
clauose (1),

LR, Mo General Meeting, Anmoal or Extra-ordinary, shall be competent 1o enter upon. discuss or transact any
business which has not been specifically mentioned in the notice or notices upon which it is convened.
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QUORLIM
i1}  The quonun for a Geperal Meeting of the Company shall be as under:

{1} five members personally present if the mumber of members as on the date of meeting ks mot
msore than ope thousand: or

(i} fiftesn members parsonally present if the nomber of members &= on the date of meeting is
msore than ose thousand but up to five thousand; or

(iiiy thirty members personally present if the member of members & on the dase of the meeting
exceeds five thousand:; shall be the quorum for a meeting of the company.

(1) If the quorum i not present within half-an-hour from the time appainted for holding a meeting of the
COMpany —

{a) the meeting shall stand adjoorved o the same day i the pext week at the ame time and
place, or 1o such other date and such other ume and place as the Board oeay detésiming; of

(b}  the meeting. if called by requisitionisis under section 100, shall stand cancelled:
Provided that in case of an adjourned meéting or of a change of day, time or place of meeting
under elause (a), the company shall give not less than three days notice 1o the members either
individually or by publishing an advertisement by the newspapers (one in English and one in
vernacular language) which is in circulation at the place where the registered office of the
company is situatsd,

i3y If arthe adjowrned meeting also, a quoram 5 not present within half-an-hour from the tme
appoisted for lelding meeting, the members present shall be the quonun.

RESOLUTION PASSED AT ADJOURNED MEETING
Where a resolution s passed at an adjourned meeting of -
{al A COmpany; of
(B} the holders of any class of shares in a company; or
{c) the Board of Doectors of a company,

the resolution shall, for all purposes, be treated as having been passed on the date on which it was in fact
passed, and shall not be deemed to have been passed on any earlier date.

REGISTRATION OF RESOLUTIONS AND AGREEMENTS

The Compasy shall comply with the provisions of Section 117 of the Act relating to registration of certain
resolutions and agreements,

PFOWER OF ADJOURN GENERAL MEETING

(n The Chairman of the General Meeting at which a quorum is presenst, and shall if so directed by the
meeting, may adjourns the same from time fo time and from place to place, but oo business shall be
transaciad at any adjourned mesting other than the business lefi unfinished ar the meeting from
witich the adjoumment took place.

(% When o meeting i5 adjovrned for thirty days or more, potice of the adjourned meeting shall be
given as in the case of an original meeting.

i3 Save as aforesaid, it shall not be nécessary to give any sotice of an adjournment of or of the
business 1o be transacted ot any adjoumed meeting.
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CHATRMAN OF GENERAL MEETING

The Chainman of the Board shall, if willing, preside as Clainman ar every General Meeting. Annual or
Extra-ordinary, if there be no such Chairman or if at aoy mesting be shall not be present within fifteen
mbmsies after the time appointed for bolding such meeting or being pressai declised 1o 1ake the Chair, the
Dhirectors present may choose one of thelr members to be Chainuan and in default of their doing so, the
miembers present dhall choose ane of the Dirsctars 1o be Chairman and if no Director present be willing to
take the Chair, members shall, on a show of hands elect ope of their pumbers 1o be Chamman, of the
mesting, if a poll 12 demanded on the election of the Chainman, it shall be taken forthwath in accordance
with the provisicns of the Act and these Articles and the Chairman elected on o show of hands shall
exerciae all the powers of the Chalrman under the =aed provesoas. [f soime otleer person if elected chairman
a5 a result of the poll, be shall be the Chaimman for the rest of the mesting.

BUSINESS CONFINED TO ELECTION OF CHATRMAN WHILE CHAIR VACUANT

Mo business shall be discussed ab any General Meeting except the election of a Chainman while the chair is
vacant.

RESOLUTION MUST BE PROPOSED AXND SECONDED

Mo resoluton submined 1o a mesting, unless propoased by the Chabmman of tee mesting slall be discussed
nor put to voie uofil the same has been proposed by a member present and entitled fo vote at such mesting
and saconded by another member present and entitled 1o vole at such meeting.

POSTAL BALLOT

{11 Morwithstandusg anyihing contained jn this Act, the company -
(a) shall, in respect of such fems of business as the Central Government may, by notification,
declare to be transacted only by means of postal ballot: and
(b} may, in respect of any item of business, other than ordinary busingss and any business in respect
of wihich directors of suditors have 8 right 1o be heand at sy piseting. transact by means of postal
ballot, in such manner a5 may be determined by Central Govemnment, instead of transacting such
buiskvess at & general meeting.
(21 If a resolution 15 assented to by the requasite majonty of the shareholders by means of postal ballot, it
shall be desmed 10 bhave been duly passed at a general meeting convened in that behalf,

DECLARATION OF CHAIRMAN TO BE CONCLUSIVE

A decluration by the Chairman thar & resolution has or kas pot been camvied either unanimonsly or by a
particular majonty and an entry to that effect in the books containig the minutes of the procesdings of the
Company shall be conclusive evidence of the fact, without proof of the noumber of proportion of the vobes
cast in favour of or against such reselution,

CIRCULATION OF MEMRBERS' RESOLUTION

(11 A company shall, on requisition in wiiting of such mimber of members, as required in section 100, —
(&) give notice to members of any resoloton which may properly be moved and 15 mtended to be
mioved at @ mesting: and
{b} eirculate 1o members any statement with respect to the mamers referred to in proposed resalution
or business 1o be dealt with at that mesting.

(2} A company shall not be bound under this section to give notice of any resolution or to circulate any
statensent unless —

(al a copy of the requisition signed by the requisiticaists {or twe o more copies which, between
them. contain the signntures of all the requisitionists) is deposited at the registered office of the
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COMmpay,—
(1} in the case of a reguisinon requiring potice of a resoluton, por less than six weeks before
the mesting;
(i) inthe case of any other requisition, pot less than two weeks before the meeting; and
(bl there is deposited or tendered with the requisition. n som reasopably sufficient 1o meet the
company's expenses i giving effect thereta:

Provided thar if, after a copy of a requisition requiring notice of a resolution has been deposited
nt the regastered office of the company, an annual general meeting = called on & date within six
weeks after the copy has been deposited, the copy. although not deposited within the time
required by this sub-section. shall be deemed to bhave been propechy deposited for the
purposes thereol.

(3} The company shall pot be bound o circulate any stalement as required by clause({b) of sub-section (1),
if on the application either of the company or of any other person who claims 1o be aggneved, the
Central Governnvent, by order. declares thar the rights conferred by this section are being abused o
secure needless publicity for defamatory matter

(4] An order made under sub-section (3) may also direct that the cost incurred by the company by virtue of
thiz section chall be paid to the company by the requisitionists, sotwithstanding that they are nod
parties to the application.

YVOTES MAY BE GIVEN BY FROXY OR ATTORNEY

Subject to the provisions of the Act and these Amicles. votes may be given either personally or by an
attorney o by proxy or b the case of a body corporate, also by a represeptative duly authorised under
section | 13 of the Act,

A person can act a5 a proxy op behalf of members not exceeding fifty and bolding in the aggregate not
moge than ten percent of the todal share capital of the Company carrving veling rights

FProvided that a member bolding more than ten percent of the total share capitnl of the Company carrving
vohing nghts may appoint a single person as proxy and such person shall not act as proxy for aoy oiher
person of shareholder.

VOTES OF MEMBERS

(1} Subject to the provisions of section 43 and sub-section (2) of section 50, -

(a) every member of p company limited by shares and bolding equity share capital therein, shall have
o right to viote on every resolution placed before the company: aond

b} his voting right on a poll shall be in proportion to his share in the paid-up equity share capital of
thé company.

{2} Every member of a company lumiied by shases and holding any preference share capital therein shall,
in respect of such capital. bave a right to vote only on resolutions placed before the company which
directly affect the rights attached 1o his preference shares and, anv resolutbon for the winding up of the
company of for the repavment or reduction of its equity or preference share capital and his voting
right on a poll shall be in proportion to his share in the paid-up preference share capital of the
EXHIIpTY:

Provided that the proportion of the voting nghts of equity shareholders to the voting nghts of the

preference shoreholders shall be i the same proportion as the paid-up capital in respect of the equity
shares bears to the paid-up capital in respect of the preference shares:
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Provided further that where the dividend in respect of a class of preference shares has not been paid
for a period of two vears or more, such class of preference shareholders shall have a nght 10 vote on
all the resolutiops placed before the company,

RIGHT OF MEMBER TO USE HIS VOTES MFFERENTLY

O a poll being taken ot myeeting of the Company, 8 member entitled to more than ome vote or his proxy or
other person eatitled to vate for hin a: the case may be need pot, if e vates, use all his voles or cast in the
samie way all the votes he uses,

REFPRESENTATION OF BODY CORPORATE

Pursuant o section 113 a body corporate whether & Company within meaning of the Act or not may. if it is
a member or creditor of the Company including being a holder of debentures, may suthonze such person by
a pesolution of is Board of Directors, as it thinks fit, to act as its representative ot any mnecting of members
and creditors of the Company.

REPRESESTATION OF THE PRESIDENT OF INDIA OR GOVERNORS

The President of Indin or the Governor of State if be iz 8 member of the Company may appoint such person
as he thinks fit to act, as his represeniative at any meeting of the Company or at any meeting of amy class of
members of the Company in aceordance with prowvisions of Sectzap 112 of the Act ar any other stafutory

provision governing the same.

A person appomted to act as aforesand shall for the purposes of the Act be desnved 10 be & member of such a
Company and shall be eatitled to exercise the same rights and powers (including the cight 10 vote by proxy|
a5 the Govemnor could exercise, as member of the Company.

RESTRICTION ON EXERCISE OF VOTING RIGHT BY MEMBERS WHO HAVE NOT PAID CALLS

124,
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No member shall exercise any voting night in respect of any shares registered in his name on which any
calls or other sums preseatly pavable by him have not been paid or in regard o which the Campany leas
and'or las exercized its nght of Len,

RESTRICTION ON EXERCISE OF VOTING RIGHT IN OTHER CASES TO BE VOID

A member i5 not prohibited from exercizing bis voting nght on the ground that he has not held his share or
othver mterest in the Company for auy specified period preceding the date on which the vote is taken, or on
any other groupd not being a ground set out in Article 124,

HOW MEMBER XON-COMPOS MENTIS MAY VOTE

If any member be o lupatic or pop-compos mentis, the vole is respect of his share or shares shall be his
compmittes of other legal puardian provided that sueh evidence of the autharity of the person claimed to
vote as shall be acceptable by the Board shall have besn deposited at the office of the Company oot less
than forty eight hours before the tune of holding a mesting.

INSTRUMENT OF PROXY
The meinument appointing & proxy shall be in wrinng and sigoed by the appointer or his anomey duly

authorized y writing or if the appointer is a body corporate be under its seal or be signed by an office or
attorney duly authorized by it
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INSTRUMENT OF PROXY TO BE DEFOSITED AT OFFICE

The instrument appomting o proxy apd the power of attorney or other authority (if any) under which if is
signed or a ooarally certified copy of that power of antorey or authocity shall be deposited at the
registered office of the Company not less than forty eight hours before the time for holding the meeting or
adjourned meeting st which the person samed in the instrument proposes ta vole and in defaunlt, the
instrument of proxy shall oot be treated as valid. Mo mstrument of proxy shall be valid after the expiration
of twelve months from the date of iz execution

WHEN VOTE BY FEOXY VALID THOUGH AUTHORITY REVORKED

A vote given in sccondance with the terms of an pstrument of pooxy shall be valid, nobwithstending the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which the
proxy was execuied or the wansfer of the share in respect of whichk the vote s given, Provided thar no
intimation m writing of such death. insapity, revecation or trapsfer shall have been received by the
Company st its office before the commencement of the mesting o adjournment mestuig of which the proxy
I used.

FOREM OF PROXY
Every instrument of proxy, whether for specified meeting or otherwise shall. as mearly as circumstances
will admit, be i the form Pursuant to Section 10M6) of the Companies Act, 2002 and Rule 19 3)of the
Companies | Management and Administration) Roles. 2004
TIME FOR OBJECTION TO VOTE
Mo objection shall be made to the validity of any vote except ot the meeting or poll at which such vote shall
be zo tendered and every vote whether given personally or by proxy and nor disallowed ar such meetng or
poll shall be desimsed valid for all purposes of such meeting or poll whatsoever.
CHAIRNMAN OF ANY MEETING TO BE THE JUDGE OF VALIDITY OF ANYVOTE

The Chaimman of any meeting shall be sole judge of the validity of every vote tendered at such meeting.

The Chairman present ar the time of taking of a poll shall be the sale judge of the validity of every vols
tendered at such poll.

MEMBER PAYING MONEY IN ADVANCE NOT BE ENTITLED TO VOTE IN RESPECT THEREOF

133,
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A Member paving the whole or a part of the amount remaining vopaid on any Share held by him although
oo part of that amount has been callad up, shall pot be entitled fo any voring rghts ar participate in dividend
or profits in réspect of moneys 50 paid by him vaotil the same would but for such payment become presently
paynble

DIRECTORS
I} Untl sthervise determined by o General Meseting of the Company and subject to the provisions of
Section 149 of the Act. the number of Directors shall nor be less than three por more than fifteen.

2] Asonthe dare of sdoption of this Admicles of Association, following are the directors of the company:
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BOARD OF DIRECTORS
The following shall be the First Directors of the Company.

L AMIT NALDEV TRIVEDI
2. SEEMA AMIT TRIVEDI

INCREASE IN NUMEBER OF DIRECTORS TO REQUIRE GOVERNMENT SANCTION

The appointment of the Directors exceeding 15 (fifteen) will be subject 10 the provisions of Section 149 of
the Act

POWER OF DIRECTORS TO APPOINT ADDITIONAL NRECTORS

The Board of Directors shall have the power 10 appoint any person, other than a person who fails 10 get
appointed o & director in a general meeting, as an addittonnl director at aov time who shall bold office up
to the date of the sext annual general meeting or the Last date on which the annual general meeting should
have been held, whichever is earlier.

ALTERNATE DIRECTORS

The Board of Directors shall bave the power to appoint a person, oot being 8 person holding any aliernate
directorship for any other director in the company, to act as an altemate director for a director during his
absence for a period of not less than three moaths from India:

Provided that 0o person shall be appoisted 22 ap alternate direcior for an independent director upless he is
qualifiad 10 be appoiated as an independent director under the provisions of thes Acr:

Provided further that an albemate director shall not hold office for a period longer than that permissible o
the director in whose place he has besn appointed and shall vacate the office if and when the director in
whose place be has been appointed returns 10 Llndsa:

Provided also dear if the verm of office of the original dirsctor i3 detarmined before he so remmms to India,
any provision for the avtomatic re-appointment of retining directors in default of another appointment shall
apply to the original, and oot 1o the alternate director.

NOMINEE DIRECTORS
The Board shall have the power 1o appaant any perso as a director pominated by apy petitution o
Pursuance of the provisions of any law for the time being i force or of any agreement or by the Central
Government or the Stote Government by virtoe of its shareholding in 8 Govemnmment company.
If the office of aoy director appointed by the company in general meeting is vacated before his term of
office expires in the normal course, the resulting casual vacasey may, . defanll of and subject 10wy
regulations in the articles of the company, be filled by the Board of Direciors at a meeting of the Board:

Provided that agy person so appoinied shall bold office ooly up to the date up to which the director in
whose place he is appointed would have held office if it had not been vacated.

A Director nesd not hald any qualification shares.
EEMUNERATION OF DIRECTORS

{1} Subject 1o the provisions of the Act, a Monaging Director or any other Director, who is in the Whole
time employment of the Company may be paid remuneration either by way of 8 monthly pavment or at



142,

a specified pereentage of the ned profits of the Company of pastly by oue way and partly by tle other.

{2} Subject to the provisions of the Act, a Director whe = neither in the Whole-time emploviasent not a
Managmg Director may be paid repouperation,

(i) by way of monthly, quarterly or anoual pavment with the approval of the Central Government: or
() by way of commisston if the Company by a special resolution avthorises such payments.

(3) The fzes payvable to Director (including o Managing or whole-time Director, if any) for attending a
meeeting of the Board or Commirtes shall be decided by the Board of Directors from time to time,
however the amount thersaf shall not excesd limut provided in the Compantes Act, 2013 and mules, if
any. framed there under.

{4} if any Diirector be called upon 1o perform extra services or special exertion or efforts (whicl expression
shall include work dope by a Director as member of any committee formed by the Directors), the
Board may arrange with such Diirectors for such special remuneration for such extra services or special
exertions or either by a fixed sum or otheraise as may be determuned by the Board and such
remuneration may be either in pddition 10 or in substitetion for bis resnnsration above poovided
subject to the provision of Section 197(4) of the Act.

INCREASE IN REMUNERATION OF DIRECTORS TO REQUIRE GOVERNMENT SANCTION

Any provision relating to the reamperation of any Director mchading the Managisg Director o Joant
Magaging Director or whele time Director or executive Director whether contained in his onginal
appoinment or which purports to increase or has the effect of ncreasing whether directly or indirectly the
amount of such remuneration and whether that provisions are contained in the articlss or in aoy agreement
entered into by the Board of Directors shall be subject to the provistons of Section 196, 197 and 203 of the
Act and in accordance with the conditions specified in Schedule ¥ and to the extent to which such
appointment or iy provisions for remuneration thereaf is not in sceardanes with the Schedule V. the same
shall pot bave any effect unless approved by the Central Government and shall be effective for such penod
and be subject to such conditions as may be stipulated by the Central Govermanent and to the extent o
which the same B pot approved by the Centmal Government, the same shall become void and oot
enforceable against the Company.

TRAVELLING EXPENSES INCURRED BY A DIRECTOR NOT A BONAFIDE RESIDENT OR BY
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DIRECTOR GDING OUT ON COMPANY'S BUSINESS

The Board may allow and pay to agy Director who 15 pot a bonafide resident of the place where the
mestings of the Board or commitiee thereof are ordinanly held and who shall eome o a such place for the
purpose of atending any meeting, such sum as the Board may consider fair compensation or for traveling.
boarding, lodging and other expenses, in addition to his fee for anending such meeting as above specified
and if any Director be called upon 1o go or reside out of the ardinary place of his residence on the
Company's business, he shall be eatitled to be repasd and reimbursed any travelling or other expenses,
incurred i connection with busiovess of the Company,

DIRECTORS MAY ACT NOTWITHSTANDING ANY VACANCY

The contipuing Directors may act potwithstanding apy vacancy o the Board, but if and 50 long as the
onmber 15 reduced below the quonam fixed by the Act or by these Amicles for a meeting of the Board, the
coatinuing Directors or Director may act for the purpose of increasing the mumber of Directors to that fixed
for the quornm or for summoning & General Meeting of the Company but for no other purpose.



DISCLOSURE OF INTEREST OF DIRECTORS

(1) Every director shall at the first meeting of the Board in which he participates as a director and
thereafier at the first meeting of the Board in every financial vear or whenever there is any change in
the disclosures already made, then at the first Board meeting held after such change, disclose hs
CONCEM OF Mberest i1 An COmpanY or companies or bodies corporate, firms. or other association of
individuals which shall include dye sharebolding, in such manner a3 may be determined by central
govermment.

(2} Every director of a compamy who i3 in any way, whether directly or indirectly, concemed or
inferested in & coniract or armngement or proposed coniract or arrangement entered info of o be
entared into—

a.  with a bedy corporate in which such director or such director i association with aoy other
director, bolds more than two per cent. shareholding of that body corporate, or is & promoter.
manager, Chisf Executive Officer of that body corporals; or

b, with a firm or other entity in which, such director is a pariner, owner or member, as the case may
be, shall disclose the nature of his concerm of joterest al the meeting of the Board in which the
contract or mmangement is discussed and shall not participate in such meeting:

Provided that where aoy director who is not so concemed or interested at the time of entering info
such contract or arrangement. he shall, if he becomes concerned or interestad after the contract or
amangement 15 enfered into, disclose his concern or inferest forthwith when he becomes
mmmﬁ?nrinteremdmmhtﬁmminguflhﬂmdh:u after be becomes o0 concerned or
interested.

(31 A contract or amapgement entered into by the company without disclosure under sub-section (2} or
with participation by a disector who i@ concerned or interested in any way, dirsctly or mdirectly,
the contract or arrmngement, shall be vordable at the option of the company.

4] Mothing in this Article-

i{a} shall be taken to prejodice the operation of amy mle of law restricting a director of & company
from baving any concem of interest 1o any coptrct or arragement with the company:

ib} shall apply to amy contract or amangemeni entered info or o be enfered indo berween two
companies where any of the directors of the one company or two or more of them together holds
or hold not more thon two per cent. of the paid-vp share capital in the other company.

INTERESTED DIRECTOR NOT TO PARTICIFATE OR VOTE ON BOARD'S FROCEEDINGS

146,  No Director of the Company shall, as Director, take any part in the discussion of or vole on any contract or
arrangement satered o of to be egtered into by of on behalf of the Company if be i3 m aoy way whether
directly or indirectly, concerned or interested in the contract or amangement, nor shall hiz presence count
for the purpose of forming a quonun at the s of any such diseussian or vote and if be does vate his vole
shall be void, provided however that Directors mav vote on any cootract of indemnity against any loss
which the Directoss or amy one o mose of teem may wiffer by reason of becoming or being sursties or
surety for the Company.

BOARD'S SANCTION TO BE REQUIRED FOR CERTAIN CONTRACTS IN WHICH PARTICULAR
DIRECTOR 15 INTERESTED

147,
1} Except with the consent of the Board of Directors of the Company and of the Shareholders where
applicable. the Company , shall pot snter into awy contract with a Relstsd Pasty b contravention of
Section 1588 of the Act and the Rules made thereunder—
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{1} for the sale, purchase or supply of soy goods, materials or services; or

] selling or otherwise dispesing of, or buying, property of any kind;

0L} leasing of property of any kind:

(ivh availing or resdering of any services:

[vh appointment of any agent for purchase or sale of goods, materials, services or property:

(vi} such Related Party's appoiniment to any office or place of profit in the Company, its subsidiany

company Or associale company:
(vii}  underwriting the subscription of any securities or derivatives thereof, of the Company:

3} Mothing contained in clovse (1) shall affect any tronsactions entered into by the Company in its
ordinary coiirse of busmess other than transactions which afe not on an arm's length bazis.

3) Notwithstanding anvilung contaided in elauges (1) and (2) a Related Pasy may, 0 cirennstances of
urgent necessity enter. without obtaining the consent of the Board, into any contract with the
Comspany; but o such a case the content of the Board shall be obtained a1 & meeting within three
months of the date of which the contract was entered 1ot or such other penod s may be prescribed
under the Act, (5,185 (3))

4} Every consent of the Board required under this Amicle shall be accorded by a resolution of the Board
and the consent required under Clause (1) shall not be deemed to have been given within the meaning
of that clmse unless the consent is acconded before the contract 15 entered mnto or within three months
of the date oo which it was entered into o such other period as may be prescribed under the Act.

%) If the consent is oot accorded to aoy contract under this Article anyvthing done in pursuance of the
caistract will be vordable a1 the oplion of the Boarnd.

SPECIAL DIRECTOR

I conmectron with any collaboration armangement with any company or corporation or any firm or person
for supply of technical knovw-how and'or machinery or technical advice the directors may authorize sich
company, corporation, firm or person herein-after mn this clause referred 1o as “collaborator™ o appoin
from time to time any persen a5 director of the company (hereinafter referred to as “special director™) and
may agree that such special derector shall not be Liable to petire by rotntion and need not possess any
qualification shares to qualify him for office of such director, so bowever that such special director shall
hold office so long as such collaboration arrangement remains i force unless otherwise agreed upon
between the Company and such collaborator under the collaboration arrangements or at any tine thereafier.

The collabarators may at any time and from time to time remove any such special director appointed by it
and may at the tone of such removal and &lso o the ease of death or resigoation of the person =6 appointed,
Bt Aoy time appoint any other person as special director in his place and such appointment or removal shall
be made in writing sigoed by such company of corporation or any parner of such person and shall be
deliversd to the Company ar its registersd office.

It is clanfied that every collaborator entitled to appoint a director under this anticle may appoint ope such
person as  director and so deat if more thes one collaborator is so eatitled there may be at any time as may
special directors a5 the collabomtors eligible to make the appointment

DIRECTORS" SITTING FEES

The fees payable to a Director for attending each Board meeting shall be such Sum a3 may be fixed by the
Boand of Directors not excesding =uch as may be deterimined by central povernment by the Cemtral
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Government for each of the meetings of the Board or A committee thereof and adjournments thereto
attended by him. The directors, Subject to the sanction of the Central Government (if any required) may be
paid such higher fees as the Company in General Meeting shall from time 10 time determine.

DIRECTORS AND MANAGING MRECTOR MAY CONTRACT WITH COMPANY

Subject to the provisions of the Act the Directors {incloding a Managing Director And whole time Director)
shall not be disqualifisd by reason of bis or their office as such from holding office under the Company or
from contracting with the Company either as vendor, purchaser, lender, agent, broker, lessor or lesses or
Otherwise, nor shall amy such contract or any contracts or arrangement entered Into by or on behalf of the
Company with any Director or with any company or Parmership of or in which any Director shall be a
member or otherwise interested be avoided nor shall any Director so contracting be liable 10 account to the
Company for any profit renlized by such contract or amangement by reason only OF such director holding
that office or of the fiduciary relation thereby established, but it is declared that the nature of his interest
shall be disclosed as Provided by Section 185 of the Act and in this respect all the provisions of Section
179, 180, 184, 185, 1856, 188, 18%apd 196 of the Act shall be duly observed and complied with.

DISQUALIFICATION OF THE MRECTOR
(1} A person shall not be eligible for appointment as a director of a company, if -

(2l be s of unsound mund and stands so declared by a competent court;

(b} be is an undischarged insolvent;

ic) be has applied 1o be adjudicated as an insolvent and his application is peoding:

{dl  be bas been convicted by a court of any offence, whether velving moral norpitude or
otherwise, and sentenced in respect thereof to imprisonment for not less than six months and
o period of five vears has not elapsed from the date of expiry of the sentence:
Provided that if a person bas been convicted of any offence and semtenced in respect thereof
to imprisonment for a period of seven years or more, be shall ot be eligible 1o be appointed
as & director in any company;

(¢} an order disqualifving him for appointment as & director has been passed by & cowrt of
Tribunal and the arder is in fores;

(f}  he has oot paid aoy calls in respect of any shares of the company beld by hins, whether alons
or jointly with others, and six months have elapiad from the Last day fixed for the payment
of the call;

igl be has been convicted of the offence dealing with related party tmnsachions wder section
88 at any time during the last preceding five vears; or

(b he bad vot complied with sub-section (3) of section 152,

(2} Mo person who is or has been a director of 8 company which -
fa)  haz not filed financial stmtements or amsual retimms for any contimbous period of three
financial years: or
(b}  has failed 1o repay the deposits necepted by it or pay interest thereon or to redeem any
debenmires on the due date or pay inferest due therson or pay any dividend declarsd and
guch failure o pav or redeam cootinies for one vear or more shall be eligible to be re-
appointed a5 a director of that company or appoinfed in other company for a period of five
years from the date on which the said company fails 1o do so,
DIRECTORS VACATING OFFICE
The office of a Director shall be vacated if
(1) e iz found to be of wissid misd by 8 Court of conpetent jursdiction;

(i) e applied 1o be adjudicated an wnsobvent:



153,

154,

LT

i

{vh

(i}

(vl

RS FY]

(ix}

%)

be 15 adjudicated an msolvent;

be is convicted by a Court, of any offence involving moml tapitude or otherwise and sentenced in
respect thereof 1o imprsomment for oot less than six months and & penod of five years has sot
elapsed from the expiry of the senfence; Provided that if a person has been convicted of any offence
and sentenced in respect thereof to mprisonment for o period of weven years or more, he dhall ot
be eligible 1o be appointed as a director in any company;

he fails to pay any call in respect of shares of the Company beld by him, whether alone or jomthy
with ethers, within six moaths from the Bzt date fixed for the payment of the call unless the Ceatral
Government by Notification in the Official Gazette removes the disqualification incurred by such
failure;

be absemts himself from all the meetings of the Board of Directors held durng o period of twelve
months with or without sesking leave of absence of the Board;

he ks remsoved in pursvance of Section 169 of Act

baving been appointed o Dirsctor by virtue of his bolding any office or other emplovment in the
Company, he ceazes to hold suck office or atler emplovment in the Company;

be mcis in contravention of the provisions of Section 184 of the Act relating to eotering into
contracts or amangements in which be is directly or mdirectly interested;

be fails to disclose his inferest in any contract or armagement @ which be is directly or indirectly
wuterested, i contravention of the provisions of section 184,

DIRECTOR MAY BE DIRECTOR OF COMPANIES PROMOTED BY THE COMPANY

Subject

1o provisions of Section 303 of the Act. & Directos miay b or becoms a director of sy codmpary

promoted by the Company, or in which it may be interested as a vendor, sharelwolder, or otherwise and no
spch Dhrector shall be accountable for any benafit receved as director or Shareholder of such company
except in 50 far Section 197or Section 185 of the Act may be applicable,

i
{a)

(b}

el

RETIREMENT AND ROTATION OF DIRECTORS

RETIREMENT OF DIRECTORS BY ROTATION

Al every Annunl Genernl Meeting, not leis than two-thirds of the total aumber of directors of a
company shall -

{1} be persons whose period of office is lable to determinntion by refirement of directors by
rofation; and

(i3} zave as otherwise expressly provided in this Act, be appointed by the company o general
meesting.

The remaining directors m the case of any such company shall, in default of, and subject 1o any
regulations in the articles of the company, also be appowmied by the company in general meeting.

At the first nnnual general meeting of a public company held next after the date of the peneral
mesting ot which the first direciors are appointed in accordance with claieses {a) and (b} apd a
every subsequent annnal general mesting, one-third of suwch of the directors for the time being a3
are liable 1o retire by rotation, or if their pumber is peither three nor a multiple of three, then, the
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mumber pearest to one-thard, shall retire from office.

(di The directors 1o retire by rotation at every annual genernl meeting shall be those who have been
longest in office sivee their last appointment, but as betw'een persops who becamse directors on
the same day, those who are to retire shall. in default of and subject to any agreement
among themeslves. be determined by bot

(e} Af the anmial general meeting at which s director retires as aforesaid, the company may fill up
the vacancy by appointing the retining director or some other person therefo.

(al If the vacancy of the retiring director i3 not so flled-up and the meetnig bas not expressly
resolved oot to fill the vacancy, the meeting shall stand adjoumed till the same day in the next
week, a1 the same time and place, or if that day is a natogal haliday, il the next suceeseding day
which is pot a holiday, ot the same time and place.

(k) If at the adjourned meeting also, the vacancy of the retinng director is not filled vp and that
meeting also has pot expressly resolved ot to fill the vacaney, the retining director shall be
deemed 1o have been re-appointed ot the adjoumed mesting, vnless—

1. a1 that mesting or ot the previous meeting a resolution for the re-appointment of swch
director lsns been put to the meeting and bost;

2. the retiring director las, by 8 potice i wnting addressed o the company or i1s Board of
directors, expressed his uvowillingness to be 5o re-appointed:

3. be s pot qualified or is disqualified for appointment;

4, p resohtion, whether special or ordinary, ks required for his appointment or re-appoiniment
by virtne of sy provisions of this Act of

5 section 162 is applicable o the caze.

APPOINTMENT OF DIRECTOR TO BE VOTE INDIVIDUALLY

At a general mesting of a company, a metion for the appointment of two or more persons as directors
of the company by o single resolution shall not be moved unless a proposal 10 move such o motion
has first been agreed 1o at the meeting without any vote being cast against it

A resolution moved in contravention of sub-section (1) shall be void, whether or oot any objection
was taken when it was moved.

A motion for approving & person for appointment. or for nominating a person for appointment as a
director, shall be treated a5 o motion for his sppointment.

A person who is not a retiring director i tenns of section 132 shall, subject to the provisions of this
Act, be eligible for appomtment to the office of a director nt any general meeting, if he, or some
member infending 10 propose him as a director, las, pot less than fourteen days before the meeting,
left at the registered office of the company, a notice in  writing woder his hand signifving his
candidature as a director or, as the case may be, the otention of such member to propose him a5 a
candidate for that office, along with the deposit of one lakh repees or such higher amount as may be
determined by central government which shall be refunded 10 such person os, a3 the case may be, o
the member, if the person proposed get selected as a director or gets more than twenty-five per cent.
of total valid votes cost either on show of bands or ea poll on such resolution.

The company shall inform its members of the candidature of a person for the office of director under
sub-section | 1) in such manper as meay be determined by central govermmsent.
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RESIGNATION OF DIRECTOR

A director may resign from his office by giving a potice in writing to the company and the Boapd
shall oo receipt of such notice take note of the same and the company shall intimate the Registrar in
such manner, within such time and in such form 4 may be determined by central govermment and
shall also place the fact of such resignation i the report of directors laid in the immediately following
genernl meeting by the company:

Provided that a director shall alse forward a copy of his resignaton aleig wiath detailed reasons for
the resigmation to the Registrar wathin thirty dayvs of resignation in such mnoner as may be
determined by centzal govemment.

The resignation of a director shall rake effect from the date on which the notice is received by the
company or the date, if any, specified by the director in the notice, whichever is later:

Provided that the director whe has resigned shall be liable even after his resignation for the offences
which eecurred during his temure,

Where all the directors of a company resign from their offices, or vacate their offices under Section
167 of the Act, the prometer or, in his absence, the Central Government shall appoint the required
number of directors who shall hold office tll the direciors are appointad by the company in gensral
mesting.

REGISTER OF DIRECTORS AND KEY MANAGERIAL PERSONNEL AND NOTIFICATION OF

CHANGES TO REGISTRAR

The Company shall keep at its registered office. a Register of Director, Managing Director, Manager and
Secretary and key managerial personnel of the Comipany containing the particulars as required by Section
170 of the Act and shall send to the Registrar 8 retirn in the prescribad farm confnining the particulars
specified in the said register and shall notify to the Registrar any change amoog its Directors, Managing
Directors, Masager, Secretary and kbey managerial persopnel or any of the particulars coptaned in the
register as required by Section 170 of the Act.

L

APPOINTMENT OF TECHNICAL OR EXECUTIVE MRECTORS

The Board of Darectors shall bave the nght from time to time o pppoint any person of Persons a5
Technical Dhrector ar Executive Directop's and remove any smich persons from tiine o time without
assigning any reason whatsoever, A Technical Director or Executive Director shall not be required to
hobd any qualification shases and shall sot be eantitled 10 vote st any meeting of the Board of Directors,

Subject to the provisions of Section 161 of the Act, if the office of any Director appounted by the
Comnpany i General Meeting vacated befors his term of office will expire in the normal course, the
resuliing casual vacancy may in default of and subject 1o any repulation ba the Articles of the Company
be fillzd by the Board of Directors af the meeting of the Board and the Director so appointed shall hold
office coly up 1o the date up to which the Director in whose place he is appointed would have held
office if had not been vacated as aforesaid.

REMOVAL OF DIRECTORS
A company may, by ordinary resolution. remove & director, oot being a director appousted by the

Tribupal upder section 242, before the expiry of the period of his office after gving him & reasonable
oppertusty of being heand:
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Provided that nothing contained i this sub-section shall apply where the company bas availed iaself of
the option given to it uoder section 163 to appoint oot bess than two thirds of the total mumber of

directors accopding to the principle of proportional representation.

A special potice shall be required of any resolution, to remove a director under this section, or to
appoint somebody in place of a director so removed, at the meeting at which he is removed.

On receipt of notice of & resolation to remove & director wisder this section. the company shall forthwith
send a copy thereof to the director concerned, and the director, whether or not he is a member of the
company. shall be entitled to be heard on the resolution ar the mesting.

Where notice has been given of a resolution to remove a director under this section and the director
concerned makes with respect thersto representation in wnting 1o the company and requests its
notification to members of the company, the company shall, if the time permits it 1o do so0.—

{a) in any notice of the resolution gven to members of the company, state the fact of the representation
having been inade; and

{b} send & copy of the representation to every member of the company to whom notice of the mesting
is sent (whether before or after receipt of the representation by the company), and if a copy of the
represeniation is not sent as aforesaid due to insuificient time or for the company’s default. the
director may without prejudice to his right to be heard orally réquire that the representation shall
be read out at the meeting:
Provided that copy of the representation need not be sent out and the representation need not be
read out af the meeting if, on the application either of the company or of any other person who
claims to be aggrieved, the Tribunal is satisfied that the rights conferred by this sub-section are
being obused to secure peedless publicity for defamatory matter; and the Tribupal may order the
company’s costs on the application to be paid in whole or in part by the director notwithstanding
that be s not a party to it

A vacancy created by the removal of a director under this section may, if be had been appoioted by the
company in general meeting or by the Board, be flled by the appoustment of another director in his
place at the meeting At which be is removed. proveded special notice of the intended appointment has
been given under sub-saction (2),

A director 30 appointed shall hold office till the date up 1o which his predecessor would have held
office if he had not been removed.

If the vacancy is not filled under sub-section (5), it may be filled as a casval vacancy in accordance
with the provisions of this Act:

Provided that the director who was removed from office shall not be re-appointed as a director by he
Board of Directors.

Mothing i this tection chall be taken -

{a) as depriving a person removed under this section of any compensation or damages payable 1o him
in respect of the termination of his appointment as director as per the terms of confract or terms of
his appoistment as director, or of any other appointment tenminating with that as director; or

(b} as derogating from any power to remove a director under other provisions of this Act.

ELIGIRILITY FOR RE-ELECTION

A retiring Durector shall be eligible for re-elaction.
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PROCEEDINGS OF DIRECTORS

MEETINGS OF BOARD

A mininum gumber of four meetings of its Board of Directors every vear in such a manner that not
mare than one ndred and twenty days shall intervene betoesn two cosecutive insstings of the
Board:

FProvided that the Central Government may, by notification, direct that the provisions of this sub
section shall not apply in celation 1o any class or descnpton of companies or shall apply subject w
such exceptions, modifications or conditions as may be specified in the notification.

The participation of directors in & meeting of the Board may be either in person or through video
conferencing or other audio-visual means, 85 may be determined by central government, which are
capable of recording and recognising the participation of the directors and of recording and storing the
proceedings of such meetings along with date and time:

Provided that the Central Government may, by potification, specify such mamers which shall sot be
dealy with i & meeting trough video conferencing or other audio-visual means.

A meeting of the Board shall be called by giving not less than seven days™ notics in writing to every
director at his address registered with the company and such notice shall be sent by hand delivery or by
post or by électronic means:

Provided that a meeting of the Board may be called ot shorter notice 10 transact wgent business subject
to the condition that at least ope independent director, if any. shall be present ar the meeting:

Provided further that in case of absence of independent directors from such a meeting of the Board,
decisions taken a1 such a meeting shall be circulated to all the directors and shall be final onky on
ratification thereof by at least one independent director, if any.

QUORLN

The quorum for a meeting of the Board of Directors of a company shall be one third of its total
strength or too directors, whichever is higher, and the participation of the directors by video
couferencing or by other audio-visual means shall also be counted for the purposes of quonum upder
this sub-section,

The continuing directors may act notwithstanding any vacancy in the Board; but if and so loag as their
number is reduced below the quonun fixed by the Act for o meeting of the Board, the cootinuing
directors or director may act for the purpose of increasing the mumber of directors to that fixed for the
quorui, of of sumessaing o general meeting of the company and for uo other purpose,

Wihere a1 any time the npumber of ioterested directors exceeds or is equal to two thirds of the rotal
sirength of the Board of Directors. the oumber of directors who are not interested directors and present
at the meeting, being sot less than two, shall be the quomm during such fime.

Where a meering of the Board could sot be beld for want of quoram, then, unless the articles of the
company othervise provide, the meeting shall sutomatically stand adjourned o the same day at the
same time and place in the pext week or if that day 15 a national holiday till the next succesding day,
which is 0ot a national holiday. at the same time and place.
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DECISION OF QUESTIONS

Subject to the provisions of the Act, question arising at any meetiog of the Board shall be decided by a
majority of votes aod in eate of an equality of vores, the Chairman shall have a sécopd or casting vate,

BOARD MAY AFPPOINT CHAIRMAN, CO-CHAITRMAN AND VICE CHAIRMAN

The Board may elect a Chairman, a Co-Chairman and a Vice Chairman of their Meetings and of the
Company and determins the period for which he is 1o hold office. The Chainman or in his sbssuce the Co-
Chairman or the Vice Chairman shall be entitled to take the Chair at every General Meeting, whether
Anmel or Extraordinary, or if there be no such Chairman or Co-Chairmsn or Vice Chairman of the Board
of Directors, or if at any Meeting neither of these shall be present withan fifteen minutes of the time
appointed for holding such Meeting, the Directors present may choose one of their members 10 be the
Chairman of the Meeting of their aseetings and determine the period for which he is to hold office. but if no
such Chairman is elected or if at any meeting the Chainman is pot present within ten minutes after the time
appointed for bolding tie meeung, the Directors presspt may clioode one of their members 1o be the
Chairman of the Meeting.

POWER OF BOARD MEETING

A meeting of the Board at which » quomm s present shall be competent to exercise all or any of the
muthonties, powers and discretions which by or under the Act or the Articles are for the time being vestad
in or exervisable by the Board generally.

Subject to the restnctions contained in Section | 79 of the Act, the Board may delegate any of its power to a
Comminee of the Board consisting of such member or members of its body or any other person as it thinks
fit and it may from time to time revoke and discharge aoy such committes of the Board so formsed, shall in
the exercise of the power 1o delegated confinn to any regulatiops that may From time to time be imposed on
it by the Board, All acts done by such Committes of the Board in conformury with such regulations and in
fulfillment of the purposes of thedr appoistiment but not atherwize, shall have the liks force and effect as if
done by the Board.

MEETING OF THE CONMDMITTEE HOW TO BE GOVERNED

The meeting and procesdings of any such Comumittes of the Board consisting of two or more persons shall
be governed by the provisions berein containsd for regulating the meetings and procesdings of the Board,
5o far as the same are applicable thereto and are 0ot superseded by any regulations made by the Board
under the last preceding Article.

DEFECTS IN APPOINTAMENT OF DIRECTORS NOT TO INVALIDATE ACTIONS TAKEN

No act done by 8 persop a3 a director dhall be deemed to be invalid not withstanding that i1 was
subsequently noticed that his appointment was invalid by reason of any defect or disqualification or had
terminated by virue of any provision coniained in this Act or in the articles of the company:

Provided that pothing in thiz section shall be deemed to give validity to any act done by the dirsctor affer
his appointment has been noticed by the company o be invakid or to have terminated.

FASSING OF RESOLUTION BY CIRCULATION

1} Mo resolution shall be deemed o have beeq duly passed by the Boasd or by a conumitiee thersof by
circulation, unless the resolution has been circulated m draft, together with the necessary papers. if
any. fo all the directors, o members of the committes, as the case may bs, ot their sddresses registsrad
with the comnpany in India by band delivery or by post or by courier, or through such electronic means
as may be determined by central government and has been approved by a majonty of the direciors of
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members, who are entitled 1o vote on the resohrtion:

Provided that, where not less than ope-third of the total pumber of directors of the company for the
time being require that any pesolutiopn upder cireulation omest be decided st & meeting. the
chairperson shall put the resobution to be decided at a meeting of the Board.

2y A resolution wder sub-section (1) above shall be noted at & subsequent mesting of the Board or the
commuttes thereof, as the case may be, and made part of te minutes of such meeting.

SPFECIAL NOTICE

Where by aov provision contaiped in the Act or i these Articles special notice is required for any
resolution, notice of the intention to move the resolution shall be given to the Company by such oumber of
members holding met less than opne per cent. of rofal voting power or holding shares on which such
aggregate sum pot exceeding five lnkh rupees. as may be preseribed, has been paid-up, not less than
fourteen davs before the meeting at which it 15 to be moved exclusive of the dav on which the potice s
served or deemed to be served and the day of the meeting. The Company shall immediately after the notice
of the infention to move any such resolution bas been recerved by it, give its members notice of the
resolution i the same manner a5 it gives notice of the meeting, or if that is not practicable, shall give them
notice thereof either by advertisement in & pewspaper having an appropriate circulation er in any other
mode allowed bw these presents mot less than seven dayvs before the meeting.

GENERAL POWERS OF THE BOARD
11 The Board of Directors of a company shall be entitled 1o exercise all such powers, and to do all such
acts and things, as the company is authorized to exercise and do:
Provided that in exercising such power or doing such act or thing, the Board shall be subject to the
provisions contained in that behalf in this Act, or in the owmorandum or articles, or in any

regulations not inconsistent therewith and duly made there under. including regulations made by the
company in general meeting:

Provided furtlver that the Board shall not exercise any power or do amy act or thing which is directsd or
required, whether under this Act or by the memorandin or articles of the company or otherwize, to be
exercised or doive by the company i general mesting.

21 No regulation made by the company 1o general meseting shall invalidate aoy prior act of the Board
which would have been valid if that regulation had not been made.

CERTAIN POWERS TO BE EXERCISED BY THE BOARD ONLY AT MEETINGS

The Board of Directors of a company shall exercise the following powers on behall of the company by
means of resolutions passed at meetings of the Board, namely: -

ial 1o make calls oo shareholders in respect of money nopaid on their shares:
ib) 1o anthorize buy-back of securities under section 68;

(e} 1o issue securities. including debentores, whether in or outside India;

idi 1o bomow monies:

fe} to invest the funds of the compamy:

(f) togrant loans or give guarnntes or provide security in respect of loans;
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to apgrove financial statement and the Board s report;

1o diversify the business of the company;

0 approve AmAlgAMation, merger oF reconsimction;

o tald oves B COMGMNY of Scquire a controlling or substamial stake in another company:

1o oxake political contribastions:

1o appainl of remove key managenal personnel (KMPY

1o take note of appointment(s) ar removal{s) of ane level below the Key Managerial Personnel;
o appoint miernal auditors and secretanal auditor,

1o take note of disclosure of director”s intesest and shareholding:

ter buy. sell imvestments held by the company {other than trade investments) copstituting five percent
or move of the paid-up share capital and free reszrve of the investes company;

to mnvite and accept or repew public deposits and related matters;
to review or change the terms and conditions of public deposit;

o approve quarterty, half vearly and annunl financial statements or financial results as the case may
be. Provided thar the Board may, by a resolution paszed at a meeting. delegate to any commiriee of
directors, the managing director, the magager or any other principal officer of the company or in the
caze of a branch office of the company, the principal officer of the branch office, the powers
specified in clauses (d) to (£ on such conditions as it may specify:

Mothing in this section shall be desmed to affect the right of the company in geneml mesting 1o
impose restrictions and conditions on the exercize by the Board of any of the powers specified in this
pection.

RESTRICTIONS ON POWERS OF BOARD

The Board of Directors of a company shall exercise the following powers only with the consens of the
company by a special resolution, namely: -

a, 1o sell, lease or otheraise dispose of the whole or substantially the whole of the undentaking of
the company of where the company owns more than one undemaking. of the wihale or
substantially the whole of apy of such undertakings.

b. to wwvest otheranse in tnast securities the amount of compensation recerved by it as a result of
Aoy merger or amalganintion:

¢, to bormow money, where the money to be bormowed, together with the money alresdy borrowed
by the company will exceed aggregate of its pad-up share capital and frée reserves, apan from
temporary loans obtained from the company's bankers in the ordinary course of business:
Provided that the acceptance by a banking company, in the ordinary course of its business, of
deposits of money from the public, repavable on demand or otherwise and with drawable by
cheque, draft, order or otherwise, shall pot be deemed to be a borowing of mopies by the
banking company within the meaning of this clause.

d. to remit, or give time for the repaviment of, any debt due from a director,
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2} Ewery special resolotion passed by the company in general mseeting in relatson to the exercize of the
powers referred to in clause (c) of sub-section (1) shall specify the total amount up to which monies
may be borrowed by the Board of Direciors.

3} Nothing contained in clause (a) of sub-section {1} shall affect —

in} the tithe of a buyer or other person who buys or takes on lease any property vestment or
undertaking as is referred to in that clause, i good faith: or

ik} the sale or lease of any propesty of the company where the ordumary business of the company
consists of, or comprises, such selling or leasing,

4} Any special resolution passed by the comnpany consenting to the fransaction a5 is referred to in clause
{nh of sub-section (1) may stipolate such conditions as mry be specifisd in such resolution, including
conditions regarding the use, disposal or lnvestment of the sale proceeds which may result from
ihe tmnsactions:

Provided that this sub-section shall not be deered to authorise the company to effect any reduction in
its capital except in accordance with the provisions confained in this Act.

5} Mo debt ipcwrred by the company in excess of the limit imposed by olavse (¢) of sub-section {1 shall
be valid or effectual, unless the bender proves teat he advanced the loan i good faith asd withoue
knowladge that the limat imposed by that clanse had besn excseded,

POWER TO BORROW

Subject to the provisions of Sections T3 and 180 of the Act, the Board may. from time to time at its
discretton and by means of resolotions passed ar its meeting sccept deposits from members eiter i
advance of calls or otheraise and generally, mise or boprow or secure the payment or any sum or sums of
money for the purposes of the Company.

All the provisions applicable fo pomination facility available 1o sharebolders) and debesture boldarns)
emumperated in these Articles shall equally apply to deposit holder(s) and the provisions of Section 72 of the
Act shall also apply.

THE PAYMENT OR REFPAYMENT OF MONEYS BORROWED

The payment of repayment of moneys borrowed as aforesaid may be secured i such manner and upon such
terins and conditions in all respects as the Board of Directors may think fit, and in particular in pursvance
of a resolution passed ot a meeting of the Board (and not by circular resolution) by the issve of bonds,

debegnires or debeptures stock of the Company, charged wpon all or any pant of the properiv of the
Company. (bath present and future). iscloding its un-called capital for the time being and the dabenmires

and the debentire stock and other securitics may be made assignable free from nny equities bebween the
Company and the person to whom the same may be issued,

BONDS, DEBENTURES, ETC. TO BE SUBJECT TO CONTROL OF DIRECTORS

Any bonds, debentures, debenmre-stock or other securities izsued or to be jssved by the Company shall be
under the control of the Directors who may issue them upon such terms and copdition and in such manner
and for such consideration as they shall consider to be for the benefit of the Company.

Provided that bonds, debeniures, debenmure-siock or other securities so sued or w be smed by the
Company with the rnight to allotment of or conversion into shares shall not be issued sxcept with the
sanction of the Company in general meeting.
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CONDITION ON WHICH MONEY MAY BE BORROWED

The Board may raize or secure te payment of such sum of sums in such manner and upon such terms and
copditions in all respects as it thinks fif and o particular by the 1s5ue of bonds, perpetval or redeemable
debenmre-stock or any morgage, charge or other security on the undertaking of the whole or any part of
the Company (both present and Future) including its uncalled capital for the fime being. The Board shall
exercise cuch power onty by meeans of resolutions passed at its meetings and ot by cireular sesolutions.

TERMS OF ISSTUE OF DEBENTURES

Any debeanmires, debennire-stock or other securities may be sued ar o discount, premium or otherwise and
may be issted on condition that they shall be convertible into shares of any denomination and with any
privileges and conditions as to redemption, swrender, deawing. allotmsent of shares, attending (but not
votingl a1 the General Mesting, appointment of Directors and otherwise Debennares with the nght to
copversion wio or allotment of shares shall be issved ooly with the consent of the Company in the General
Meeting by a Specinl Resolution.

DEBEXTURES WITH VOTING RIGHTS NOT BE IS5UED

I} A compary may issue debentures with an opton 1o coavert such debentures info shares. esther wholly
or partly af the time of redempton:

Provided that the issue of debentires with an option 1o convert such debentures imto shares, whollv or
parily, shall be approved by a special resolution passed at a general meeting.

1) Nocompany shall issve any debennires carrying any voung righs.

i}  Secured debenmres may be issued by a company subject to such terms and conditions as may be
determined by central government.

4)  Where debentures are issued by a company under this section, the company shall ereate a debenture
redemption reserve account out of the profits of the company @svailable for payment of
dividend and the amsount credited 10 such account shall not be utilized by the company except for the
redempiion of debennires.

31 Mo company shall isswe a Draft Prospectus or make an offer or invitaton to the public o fo 1ts
members exceeding five hundred for the subscription of its debennires, unless the company has,
before such issue or offer. appoisted one of more debenmre wsiees and the condinons

governing the appointment of such trustees shall be soch as may be determined by central

governiment.

6) A debenmre mustes shall take steps to protect the interests of the debenmreholders and redress theis
grievances in accordasce with such miles as may be determined by central govemment.

71 Any provizion contnined in a trist deed for securing the issue of debentires, or m any contract with
ithe debenture-bolders secured by a tast deed, shall be voud in so far as it would have the effect of
exempting a trustes thersof from., or indemmifying him against, anv liability for breach of st where
he fails to show the degree of care and due diligence required of him as a tustee, having regard to the
provisions of the trust deed conferring on him amy power, suthonty or discretion:

Provided that the Liability of the debepture trustee shall be subject 10 such exemptions as may be
agreed upod by a majority of debenture-holders holding not less than three-fourtls in value of the
total debennires at a mesting held for the purpose.

Bl A company shall pav interest and redeem the debentures i accordance with the rerms and conditions
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of their i55ue.

Where at any ume the debenmire trustee comes o a conclusion that the assets of the company are
msufficient or are likely 1o become insufficient 10 discharge the principal amount as and whey |
becomes due, the debeniure mstee may file a petition before the Tribupal and the Tribunal may, after
hearing the company and any other person intérested in the matter, by order, impose such restrictions
ab the ineurring of any furnther Linbilities by the company as the Tribunal may consider necessary in
the interests of the debenture-holders.

Where n company fails 1o redesm the debentures on the date of their maturity or fails o pay inrerast
on the debentures when i is doe, the Tribunal may, oo the spplication of any or all of the debenure-
holfers, or debenture tristes and, after heaning the parties concered, direct, by order, the company
b redesim the debenneres forbronith oo payment of prncipal and interest due therson.

If any defanlt is made in complyving with the order of the Tribunal under this section, every officer of
the company who i 0 default shall be punishable with tnpnsoament for aterm which Ay
extend fo three vears or with fine which shall not be less than two lakh mpees but which may extend
to five lakh rupees, or with bath.

A contract with the compamy to take up and pay for any debentures of the company may be enforced
by a decree for specific performance.

The Ceitral Government may prescribe the procedure, for securing the issue of debentures, the form
of debenture trust deed, the procedure for the debenture-holders to inspect the trust deed and o obiain
copies thereof, quantum of debenture redemption reserve required to be created and such other
miAtters.

EXECUTION OF INDEMNITY

If the Durectors or any of them or any other persons shall become personally liable for the pavinent of any
sum primasily duve from the Company, the Board may execute or causes to be executed any morgage,
charge or security over or affecting the whole or any past of e assets of the Company by way of ndemniry
against any loss which the Directors or any one or more of them may suffer by reason of becoming or being
suretiss oF surety for the compasy.

CERTAIN POWERS OF THE BOARD

Without prequdice to the general powers conferred by these Asticles and 50 a3 not 1 any way to limit or
restrict thhose powers, but subject however to the provisions of the Act, it s hereby expressly declared that
the Board shall have the following powers:

11
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To pay the costs, charges and expenses prelinunary and incidental fo the prometion. formation.
establishment, and registration of the Company.

Subject to Sections 179 and 188 and other applicable provisions of the Act, to purchase or otherwise
acquire for the Company any property, imovable or mmmovable, nghis or povileges wiich the
Company is authorized o acquire At or for such price or consideration and generally on such tenms amd
canditions as they may think fit and in agy sich puschase or other acquusition to accept such wtle as the
Board may believe or may be advised (o be reasonably satisfactory.

At its discretion and subject to the provisions of the Act, to pay for any propery. rights, privileges
acqured by or services repdered to the Company, either wholly or partially in cash or i shares, bonds,
debentures. morigages or otlver securities of the Company and any such shares may be issued either as
Fully paid up or with such amousnt credited az fully paid up thereon a5 pay be agresd upon and sy
such bonds, debentures, morgages o other securities may be either specifically charges upon all or any
part of the property of the Campany inchuding its uncalled capital or not so charges.



41 To secure the fulfillment of any contracts, agreements or engagements enterad into by the Company by
mortgage of charge of all or any of the property of the Company and its uncalled capital for the time
being or 1o such manner as they may think fit,

51 To appomt and a1 its discretion, remove o suspend, sich managers, secretanes, officers, clerks, agents
and emplovess for permanent, temporary of special services as it may from time to time think fit and to
determune their power and duties apd fix their salaries, emoluments remuseration and o require
security in such instances and of such amounts as it may think fit.

6) To accepi from any member subject 1o the provisions of the Act, s surender of his share or sy part
thereaf on such terms and condition as shall be ngreed.

T To appoint aoy person or persons (whether bworpornted or sot) to accept and held in tust for the
Company any property belonging to the Company or in which it is interested or for any other purpose
and to execute and do all such deeds and things as may be required in relation 1o any such trust and to
provide for the renmaneration of such trustee or tastees,

8) 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 anv debts due or any claims or demands by or against the Company
and 1o refer anv difference o arbitration and observe and perfonn the fterms of any awards niade
therein either scconding to Indian Lawr or according fo Foreign Law and either m India or abroad aod
observe and perform or challenge any award made therein

9}  To refer any claims or demands by or against the Company or any difference to arbitration and observe
and perform the awards.

10} To oct oo behalf of the Company in all matters relating to bankrupicy and insolvency.

11) To make and give receipts. relenses and other discharges for money payvable 1o the Company and for
the claimes and demands of the Company.

121 To open and operate Bank Accounts, wo determine from time o tume who shall be entitled 10 sign, on
the Company’s behalf, bilks, notes, receipts. accepiances. endorsements, cheques, dividend warmanis.
releazes, contracts and documents and 10 give the necessary authonty for such purpodes.

13) Subject to the provisions of the Act and these Amticles from tme 1o time to provide for the
mapagement of the affairs of the Company in or outside India in such manner as it may think fit and in

particular to appoint any person to be the attorneys or agents of the Company with such person
{including the power to sub-delegate) and upon such tenms as may be though fit.

14) Subject to the provisions of Sections 179,180, 185 of Act and other applicable provisions of the Act
and these Articles, to invest and deal with the moneys of the Company not immediately required for
the purposs thereof in or upon such securtty (not being shares in this Company) or without security and
in such manser a3 it may think it and from tme to e 10 vary or realize such ipvestments save as
provided in Section 187 of the Act, all investments shall be made and beld n the Company's own
1= Tav i

15) To execute in the same and on behalf of the Company in favour of any Director or other person who
may izcur of be about to weur, any persopal lability for the benefit of the Company. such morgages
of the Company"s property (present and future) as it thinks fit and any such mortgage may contain a
power of sale and such other powers, covenants and provisious as shall be agreed upon.

16) To distribute by way of boms amongst the staff of the Company & share or shares in the profits of the
Company and to give 1o any Director, officer or other person emploved by the Company a conunission



oa the profits of any particular business or iransaction and 1o charge such bomis of commission as a
part of working expenses of the Company.

17) To provide for the welfare of emplovess or ex-emplovees of the Company and the wives and families
of the dependents or connections of such persoas by building or coatributing to the building of houses,
dwellings or chawls or by gmats of money. pension, gmuty, anmities, allovwances, boousés or other
pavusents o by creating sad froms tivee 1o e bscrbing of contributing to, provident fund and othes
assoCintions institutions, funds or trusts and by providing or subscribing or contributing fowards places
aof metruction or recreations, hospitals and dispensaries. medical and other atendance and otber
assismnce as the Board shall think fit.

181 To subscribe. incur expenditore or otherwiss to assist of 1o guamnics money to charitable, benevolent,
religions, sciennfic, pational of any ether instnitions or objects which shall have any mosal or other
claim to support or aid by the Company either by reason of locality of operation or of public and
general uility or otharwise,

19) Before recommencing any dividend, to ser sside, out af the profits of the Company. such sums as i
may think proper for depreciation or to o depreciation fund of to an insurance fund or a5 a reserve fund
of sinkipg fusd o sivy special fund 1o meet contingencies to repay debentures of for debanmire-stock of
for special dividends or for equalizing dividends or for repairing. improving. extending aod
mainiaining any of the propeny of the Company and for such other purposes {inchsding the punposes
referred to in the last two preceding clauses) as the Board of Directors, may in its absolrte discretion-
think conducive to the interest of the Counpany and subject to Section 292 of the Act o invest the
several sums so sef aside or 50 much thersof as 15 revuiared 1o be mvested, wpon such investments (other
than shares of this Coampaay) as it may think fit and from tise to tme deal with and vary such
investments and dispose off and apply and expend all or any part the for the benefit of the Company, in
such mnoner & for such purposes as the Board of Directors in its absolute diseretion think conducive
1o the interest of the Company notwithsianding that the matters to which the Board of Dirsctors applies
or upoqt which if expends the same or any part thersof may be mamers fo or epon which the capital
moaeys of the Company might nghtly be applied or sxpended and to divide the geoeral reserve fund
inte sueh special funds sz the Bosrd of Directors may think fit with foll power to transfer the whole of
any portion of a reserve fund or dvision of reserve fupd o another reserve fund and with full power to
employ the aszer constimuting all or apy of the above funds including the depreciaton fund in the
business of the Company or i the purchase or repavment of debentures or debenfure-stock and that
without being bound to keep the same separate from the other assets and without being bound to pay
interest on bt same with power however fo the Boand of Directors af its discretion 1o pay or allow to the
credit of such funds, miecest at such rate ns the Board of Directors meay think proper.

200 To pay and charge 1o the capital acconnt of the Company any conumission ar ioterest lowfolly pavable
the out under the provisions of the Act and of the provision contained in these presents,

21) From time to time make, vary and repeal by-laws for regulation of the business of the Company, its
officers and ssrvamsts.

22) To redeem redeemable prefesence shares.

23) Sohject o provizions of the Act, for or in relation to any of the maters aforesaid or otherwise for the
purpose of the Company 1o enter in to all soch pegotiations and contracts and rescind and vary all such
contracts and execute and do all such acts, deeds and things in the name and on behalf of the Company

as they may consider expedient.

24) To undertake any branch or kind of business which the company is expressly or by implication
suthorized to undertake &t such time or times as it shall think fit and to keep i abevance any such
branch or kind of business even though it may have beed actually cominenced of not, 50 long as the
Board may desim it expedient ot 1o copumence of procesd with such branch or kind of business.
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APPOINTMENT OF INDEFENDENT DIRECTOR

Pursuant 1o section 149 apd mles as may be applicable and subject to the provisions of Schedule IV the
company shall appoint such oumber of independent directors from time to tme as may be determined by
central government by the Central Governmesnt.

Every independent director shall at the first mesting of the Board in which be participates a3 a director and
therenfter at the first mesting of the Board in every financial vear or whenever there is any change in the
eircumstanees which may affect his stafus as an osdependent director, give a declaration that he meets the

criterin of independence,

Notwithstanding anything contained in amy other provision of this Act, but subject 1o the provisions of
sections 197 and 198, an independent director shall not be eatitled to awy stock option and may receive
remuneration by way of fee provided under sub-section (5) of sectton 197, reimbursement of expenses for
participation in the Board pod other meetings and profit related conunission as may be approved by the
miembers,

Subject to the provisions of section 152, an independent director shall bold office for a term up 10 five
cofpacytive vears an the Board of a company. but shall be eligible for resppointment oo passing of a
special resolution by the company and disclosure of such appointment in the Board's report.

No independent director shall held office for more than two consecutive ferms, but such mdependant
director shall be eligible for appointment after the expiration of three years of ceazing to become an
independent director:

Provided that an independent director shall not, during the said period of three vears, be appointed i or be
azsociated with the coppany s any other capacity, either directly or indisectly.

Norwrithstanding anything contnined in this Act—

(&) an independent director

{11} & mou-executive director ot being promoter o key managerial personnel,

shall be held liable, only in respect of such acts of omission or comumission by & company which had
oocurred with his knowledge, atmbutable throvgh Board processes, and wath his consent or connivance or
where he had oot acted diligently.

The provisions of sub-sections (6) and (7) of section 132 in respect of rewrement of directors by rotation
shall not be applicable to appointment of independent directors

KEY MANAGERIAL PERSONNEL
APPOINTMENT OF KEY MANAGERIAL PERSONNEL
1} Subject to the provizsions of Sections 203 and other applicable provisions, if any of the Act, Company
shall appoint whole-time kev managerial personnel by means of a resolution of the Boand containmg
the terms and conditions of the appointment including the remuneraiog.

2] A whole-time key managerial personnel shall not hold offsce in more than ome company except in its
subsidiary company of the same time:

Provided that nothing containsd in this sub-clouse shall disentitle a kev managenal personnel from
being a direeior of sy company with the permizzion of the Boarnd!
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Provided further that whole-time key managerial personnel holding office in more than ose company
at the same time on the date of commencement of this Act, shall, within a period of six months from
such comumencerment. choose one company, m which he wishes 1o connuue 1o held the office of key

magagerial personpel:

Provided also that a company niay appoint or employ a person as its managing director, if he is the
managing director or manager of one, and of oot more than one, other company and such appointment
or employmen! is made or approved by a resolution passed at a meeting of the Board with the consent
of all the directors present ar the meeting and of which meeting, and of the resolution 1o be moved
thereat, specific notice has been goven to all the directors then in India.

31 If the office of any whole-time key managerial personnel is vacated, the resulting vacancy shall be
filled-up by the Board at & meeting of the Board within a period of six mooths from the date of such

VaCHICY,
REMUNERATION OF KEY MANAGERIAL PERSONNEL

The renmneration of Key Managenal Personne| shall from tune to ime, be fixed by the Board and niny be
by way of salary or commission or participation in profits or by any or all of these modes or ln any other
form and shall be subject to the limitations preseribed in Schedule V along with Sections 196 and 197 of
the Act.

DIRECTORS MAY CONFER POWER ON MANAGING DIRECTOR

Subject to the provisions of the Act and to the restrictions contained i these Articles, Board may from time
to tune entrust 1o apd confer upon o Magaging Director for the time being such of the powers exercisable
by the Board under these Articles as it may think fit and may confer such powers for such time and o be
exercised for such objects and purposes and upon such terms and conditions and with such restrictions as it
thinks expedient.

CERTAIN PERSOXS NOT TO BE APPOINTED AS MANAGING DIRECTORS

No company shall sppoint or continne the employment of aov person as managing director, whole-time
director or manager who =

(@) s below the age of twenty-one years or has attained the age of seventy years:

Provided that appointment of a person who has attaned the age of seventy vears mny be made by
passing & special resolution in which case the explanatory statement annexed o the notice for such
motion shall indicate the justification for appomting such person;

(&) s an undischarged insolvent or has a1 any time been adjudged as an insolvent;

ic)  has ar any time suspended payment to his creditors or makes. or has ot anytime made, 2 composition
with them: or

(@] las at Aoy time been convicied by a court of an offence and sentenced for a period of more than six
months.

A person shall pot be eligible for appointment as a dicector of a company if such person suffers any of the
disqualifications provided under Section 164 of the Act.

Special to any contract between him and the Company, a Managing or Wholetime Director shall not. while
be continues 1o hold that office, be subject to retirement by rotation and he shall sot be reckoned as a
Dhrector for the purposs of determining the rotation of retirement of Directors of in fixing the number of
Directors (o retire but (subject to the provision of any contract between him and the Conspany ), be shall be
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subject o the shme provisions as o resigonation and removal as the Divectors of the Company and akall,
ipso facto and immedintely, cease to be a Managing Director if be ceases o hold the office of Director from
AV Cause,

The Company shall pot appoint or emplow ai the same tume nore than one of the following categories of
managenal personnel namely:-

al  Managing Director and

by Maunger.

and shall duly observe the provisions of Section 196 of the Act regarding profubition of simultaneous
appomtment of different categories of managernial persoanel therein referred 1o.

THE SECRETARY

The Board may, from time fo fme. appoint and at iis discretion, remove any mdividual (hereinafier called
the Secretary) 1o perform any fupction which by the Act are to be perfonmed by the Secretary and to
execute ayy other ministerial or adminiztearive duties which may from time o tiose be assigoed 1o the
Secretary by the Board, The Board may also at apy time appoint some persons (who peed not be the
Secretary) to keep the registers required to be kept by the Company. The appountment of Secrstary shall
conform to the provisions of Section 203 of the Act,

THE SEAL, ITS CUSTODY AND USE

The Board of Directors shall provide a Common Seal for the purpose of the Company and shall have power
from time to tme 1o destroy the same and sobstitute o new Seal in lew thereof and shall provide for the safe
custody of the Seal for time being and the Seal of the Company shall pot be affixed to any instrament
except by the suthonty of a resolution of the Board of Directors and except in the presence of af least two
Durector o such other person as the Directors may appoint for the purpose and the Directors or other
persons aforesaid shall sign every instrument to which te Seal of the Company 5 50 affixed in theis
presence.

MINUTES

11 The Company shall couse minvies of all proceedings of every Geoeml Meeting nnd all procesdings of
overy meeting of its Board of /direciors or of every Comunittee of the Board to be kept by making
within thirty days of the copclusion of every such meeting concemed, entries thereof in books kept for
that, their pages consecutively oumbered.

21 Each page of every such book shall be butialed or signed and the last Page of the record of procesdings
of encl mesting in such books shall be dated and signed.

{a) in the case of minutes of proceedings of 8 meeting of the Board or of a commuttes hereof. by the
Chairman of the next sueceeding mesting.

(b} In the case of minutes of proceedings of a General Mesting., by the chainman of the same meeting
within the aforesaid peniod of thety Days or in the event of the death or inability of that
Clsairman within that period. by a Director duly authorzed by the Board for the purpose.

Minures of proceedings of every General Meeting and of the proceedings of every meeting of the Board
Eept in accordance with the prowvisions of Aricle |98 above, shall be evidence of the proceedings recorded
therein.

Where mimutes of the procesdings of every General Meeting of the Company or of any meeting of the
Board or of o Committes of the Board have been kept in accordance with the provisions of article 199
above theq, until the contrary is proved the meeting shall be deemed 10 have been duly called and beld and
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all proceedings thereat 1o have duly taken place and in particular all appointments of Directors or
liquidators made at the meeting shall be deemied to be Valid,

I} The books containing the mimstes of the proceedings of any General Meeting of the Company shall be
kept a1 the registered office of the Company and shall be open for inspection of members without
charge between the howurs 2 pm. and § pm dunog bosiness bours on each working day except
Sanirday.

21 Any member of the Company shall be entitled to be furmished, within seven davs after be has made a
request in woting in that behalf fo the Company, with 8 copy of any minutes referred above on
payment of such sum not excesding Ten Rupees for every page thereof required to be copiad.

3) In oo case the micutes of proceedings of a meeting shall be artached to any such book as aforesaid by
pasting of otherwise,

4} The minutes of different meetings shall contnin a fair and correct summary of proceedings thereat.

5)  All appointments of officers made at any of the meetings aforesaid shall be incloded in the minutes of
the meesting.

6)  In the case of a mesting of the Board of Directors or aof a comanittee of the Boand, the mume=s shall
also contain -

{8} the names of the directors presens at the meeting: and
(b} in the case of each resolution passed at the meeting, the names of the directors, if any, dissenting
from, or not consuming with the resolution.

T Mothing eomtaised i clanges (1)t (6] there shall not be iscluded in the nuioues, any mattes which, in
the opinion of the Chairman of the mesting —

ia) is or could reasonably be regarded as defamaiory of nny person: or
{bh  is ievelevant or imumaterial o the proceedings; or
ie] is detrimental to the interesis of the company,

The Chaimmnn shall exercise and absolote discretion in regard 1o the inclvsion or noo-mchussion of any
muarters in the munutes oo the grounds specified in this class.

PRESUMPTIONS TO BE DREAWN WHERE MINUTES DULY DREAWN AND SIGNED

Where mimutes of the proceadings of any general meeting of the Campany or of any meeting of 15 Board of
Directors of a Commuttes of the Board have been kept in accordance with the provisions of Seciion 118 of
the st then, unril thee contrary is proved, the meting shall be desmad 10 have been duly called and held, and
all proceedings thereat 1o have duly taken place and in particular all appointments of directors of
Liquidators made a1 the meeting shall be deemed to be valid and the mimwes shall be evideace of the
proceedings necorded therein

DIVIDENDS
1} No dividend shall be declared or paid by a company for any financial vear except —

a) ot of the profits of the company for that vear amved at after providing for depreciation or out of
the prafits of the company for any previous finaseial year ar vears arrived ar after providing for
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depreciation i accordapce with the provisions of that sub-section and remnining
undistributed, or out of bath: or

by out of money provided by the Central Government or a State Goveniment for the pavment of
dividend by the company in pursvance of a guaranies given by that Government Provided that a
campaiyy ey, before the declsration of apy dividend s amy fuiancial vear, transfer sweh
percentage of its profits for that finascial vear as it may consider appropriate to the reserves of the
COMTPAIY

Provided further thar where, owing to umadequacy or absence of profits in any financial year, any
company proposes 1o declare dividend out of the scoumulated profits eamed by it in previows
years and transferred by the company to the reserves, such declamtion of dividend shall pot be
made except i accordance with such nales as may be determined by centml government in this
behali:

Proveded alzo that no dividend shall be declared or paid by & compaiy fooin its reserves other than
free reserves.

2} The depreciation shall be provided in accordance with the provisions of Schedule 1T of the act.

i} The Board of Directors of a company may declare mtenm dividend duning aov financial vear out of the
surplus in the profit and loss sccount and our of peofits of the fmaneial year in which such tesim
divpdend is sought to be declared:

Provided that in case the company has weumed loss dunng the current financtal wear up to the end of
the quarner immedimely preceding the dare of declaraton of inzerun dividend, such interin dividend
shall not be declared ot o rate higher than the average dividends declared by the company during the
wnunadiately preceding three financial vears.

4) The wnoont of the dividend. including intesim dividend, shall be deposited it a schedulad bank in a
separste acoount within five days from the date of declartion of such dividend.

5} No dividend shall be paid by 0 company m respect of any share thersin except to the registersd
shareholder of such share o to hus order or o hus banker acd shall pot be pavable except in cazh:

Provided that mothung in this sub-section shall be desmed to prohibit the capitalization of profits of
reserves of 2 company for the purpose of issuing folly pard-up bomus shares or paying vp any amonnt
for the time being unpaid on vy shares held by the membars of the company:

Proveded further that any dinidend pavable i cash may be paid by cheque or warmantor by any
electronic mode to the shareholder entitled to the payment of the dividend,

&) A company which fails to comply with the provisiops of sections 73 and 74 shall not, 5o long as such
failuse contmases. declare sy dividend o its equiny shares.

DIVIDEND TO JOINT HOLDERS

Any one of several persons who are registersd as jouut holders of any Shares may give effectual receipts for
all dividends or boaus and paymients on account of dividends in respect of such Sharss,

Subject to the nghts of persons, if anv, entitled to shares with special rights as 1o dividends, all dividends
shall be declared and pasd according o the amounts paid or credited as paid on the shares in respect
whereof the dividend is paid, but if and 50 long as nothing is paid vpon anv of the shares in the company.
dividends muay be declared and paid secording 1o tee srmowts of the shares

Mo amount paid or eredited as paid o & share in advaisee of calls shall be treated as paid up on the share.
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AFPFORTIONMENT OF MIVIDENDS
All dividends shall be apportioned and paid proportiosate to the amounts paid or credited as paid oo the
shares, during any portion or portions of the period in respect of which the dividend ts paid, bt if any share
15 issued on terms providing that it shall mok for dividend as from o particular date such share shall mok for
dividend accordingly.
DECLARATION OF DIVIDENDS
The Company in Geperal Mesting may, subject w the provisions of Sectionn 123 of the Act, declared a
dividend to be paid to the members according to their right and inferests in the profits and may fix the time
for payment.
RESTRICTION ON AMOUNT OF DIVIDEND

No larger dividend shall be declared than is recommended by the Board, but the Company in General
Meeting may declare a smaller dividend.

DIVIDESD OUT OF FROFITS ONLY AND XOT TO CARRY INTEREST
1} Mo dividend shall be payable except our of the profits of the Company arrved at as stated i Section
123 of the Act.
2)  The declaration of the Board as to the amount of the net profits of the Company shall be conclvsive.
INTERIM MVIDENDS

The Board of Diréctors may from time 10 time pay the members such interin dividends as appenrs to it to
be justified by the profits of the Compamy in sccordance with Section 123 of the Act

DEBTS MAY BE DEDUCTED

The Board may retain any dividends payable on shares an which the Company has a lien and inay apply the
same 10 or towards the satisfaction of the debts, Liabilittes or engagements in respect of which Lien exists.

DIVIDEND AND CALL TOGETHER

Any General Meeting declaring an dividend may make a call on the members of such amount as the
meeting fixes but so that the call on each members shall not excsed the dividend payvable on him and 2o that
the call may be made pavable at the same time a5 the dividend and dividend may; if 50 armnged between
the Company and the member, be sot off against the call.

EFFECT OF TRANSFER

Right 1o divadend, right shares asd bonus shares shall be held n abevance pending registration of transfer
of shares in conformity with the provision of Section 126 of the Act.

RETEXTION IN CERTAIN CASES
The Board mayv retnin the dividends paveble vpon share in respect of which any person is under Arficles

entitled to become a member of which any person under that Article is entitled to transfer until such person
phall become a meemiber in respact of such shares or shall duly trancfer the came.
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AND COMPANY'S RIGHT TO REIMBURSEMENT THERE OUT

Mo member shall be entitled to receive pavment of oo interest or dividend in respect of iz own share or
shares whilsl any money may be due or owing from him to the Company in respect of such share or shares
otherwise bowsoever either aloae or jointly with any other person or persois and the Board niny deduct
from the imterest of dividend pavable to sny shareholder all sume or money so due from him to the

Company.
PAYMENT BY POST

Any dividend payable in cash may be pawd by cheque or wamant sent through the post directly 1o the
registerad addeess of the shareholder eatitled to the payment of the dividend or in the case of joint
sharcholders to the registered address of that ope whose name stands first on the Register of Members in
respect of the joinr shareholding or 1o such persens and 10 such address as the shareholders of the joint
shareholders may m writing direct and every cheque or warrant 5o send shall be made pavable to the order
of the person 1o whom i is sent and the Company shall not be responsible or Liable for any cheque og
warran! lost i tradsit or for aoy dividend lost to the member or pérson entitled thereto by the forged
endorsesmient of any chegue or warmnt of the froudulent recovery thersof by aoy othes means. The
Company may, if o thinks fit, call vpon the shareholdzrs when applyving for dividends or bopus to produce
their share certificares at the registerad office or other place where the pavmsent of dividend is to be made.

DIVIDEND T BE PAID WITHIN THIRTY DAYS

The Company shall pay dividend or send the warrant in pespect thereof 1o the sharelwolder entitled so the
pavinent of the dividend within Thirty days from the date of the declamation of the dividend unless:

{n} the dividend could not be paid by reasop of the operation of any law or

ib} o shareholder has given directions 1o the Compapy regarding the pavment of dividend and thess
directinms can ot be complied with or

{e) there is dispate, regarding the right to receive the dividend or

{dy the dividend has been lawfully sdjusted by the Company against any sum duee to it from the
shareholder or

{e} for any other reason, the faflure to pav the dividend or to post the warrant within the period aforesaid
was nod due 1o any defauli on the part of the Company.

UEPAID OR UNCLAIMED DIVIIENTD

1) Where a dividend has been declarsd by 8 company but has not been paid or claimed within thirey days
from the date of the declaration to any shareholder eptitled o the povment of the dividend, the
company shall, within seven davs from the date of expiry of the sasd period of thirty days. transfer the
total amount of dividend which remains unpaid or unclaimed 1o a special account 1o be opened by the
company in that behalf in any scheduled bank to be called the Unpaid Dividend Account,

2} The company shall. within a period of ninety dayvs of making any transfer of an amount voder sub-
section (1} to the Unpaid Dividend Account, prepare a statement containing the sames, their last
kpown pddresses and the unpaid dividend to be paid o each person and place it on the website of the
company, if nny, and also on any other website approved by the Central Government for this purpose,
in such form. manner and other particulars as may be determined by central government.

) If aoy defaalt iz made in trancferring the total amount referred to in sub-section {1 or any part thersof
to the Unpaid Dividend Account of the company, it shall pay, from the date of such default, mterest op
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so mmuch of the amount as has oot been transferred to the said account, at the rate of pvelve per cent
per anoum and the interest accruing on such amount shall endure to the beoefit of the members of the
cOompany in proportion fo the amount remaining wapaeid 1o team,

Any person claiming to be eotitled to any money transferred under sub-section (Lo the Unpaid
Dividend Accoupt of the company may apply 10 the company for pmvment of the money claimed.

Any mopey tragsferred to the Unpaid Dividend Account of a company in pursuance of this section
which remsins nnpaid of unelaimed for a period of seven years from the date of such ransfer shall be
transferred by the company along with interest accrued, if any, thereon fo the Fund established under
sub-section |J) of section 125 and the company shall send a statenzent in the prescobed form of the
demils of such transfer to the authonty which administers the said Fund and that authonty shall issue a
receipt to the company as evidence of such ransfer.

All shares in respect of which vnpaid or unclauned dividend has been transferred wnder sub-zection (§)
shiall alzo be transferred by the company in the name of Investor Education and Protection Fund along
with a stntement containing much details as may be determined by central government and thai there
shall be no forferture of upclaimed dividends before the claim becomes barred by lans:

Provided that any claimant of shares transferred nbove shnll be entitled o claim the transfer of shares
from Investor Education and Protection Fund in accordance with such proceduse and on submission of
such documents as may be détermined by central government,

CAFITALIZATION OF RESERVES

Any General Mecting may, vpon the rcommendation of the Board resolve that any mooeys,
mvestments or other assets forming part of the usdistribated profits of the Company stapding 10 the
credit of any of the profit and loss account or any capital redemption reserve fund or in hapds of the
Company and available for dividend or representing preminm received on the issue of shares and
standing 1o the credit of the share premivm account be capitalized and distributed amongst such of the
sharebolbders as would be entitled to receive the same if distributed by way of dividend and in the sams
proportions op the footing that they become entitled thereto as capital and thnt all or any part of such
capimalized fund shall oot be paid in cash but shall be applied subject to the provisions coatainsd in
clause (b) hereof on behalf of such shareholders in full or towards:

i1} Paving either at par or af such premunm as the resolution may provide any unissued shares or
debentures or debenture-stock of the Company which shall be allotted, distributed and cradited as
fully paid up to and amongst such members in the proportions aforesaid; or

(2} Paving wp apy amounts for the time being remaining unpaid op any shares or debentures or
debenture-stock held by such members respectivelys or

(3} Pavosg up partly in the way specified in sub-clonze (1) and partly in tha specified in sub-clagss
(2} and that such distibution or pavment shall be accepted by such shareholders i full
satisfectvon of their interest i the said capitalized sum.

(1] Aoy meaeys, uvestimeots or other assets representing prenium received on the 1ssue of shares
and standing 1o the credit of share preminm account: and

(2} If the Company shall kbave redeemed any redeemable preference shares, all or any pam of any
capital redempuion fund ansing from the redemption of such shares may, by resolution of the
Company be applied only m paviig up unissoed shares of the Company to be issued 1o members
of the Company as fully pad bopus shares to be issued to such miembers of the Company s the
General Mesting may resolve upto an amount equal to the oominsl smowunt of the shares o
pssued,
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Any General Mecting may resolve that any swplus mooeys arising from the realization of any capital
assets of the Company or any investments representing the same or auy other undistributed profies of
the Company not subject 1o charge for income-tax be distmbuted amongst the members on the footing
that they receive e same as capital

For the purpose of giving effect to aoy such resolution, the Board may senle any difficulty which may
arise in regard to the distribution of pavment as aforesaid as it thinks expedient and in particular it may
issue fractional certificates and may fix the valve for destribution of any specific asssts and may
determune that cash payments be mnde to any members on the footing of the value so fixed and may
vest any such cazh, share, debentures, debenmure-siock, bonds or other obligation in rustees upon such
trist for the persons entithed thereto as may seem expedient to the Board and generally mav make such
arrangement for acceptance, allonment and sale of such shases, debennires, debenture-stack, boods or
other obligations and fractional certificates or otherwase as it may think fir.

If and whenever any share bepomes held by any member in fraction, the Board may subject 1o the
provisions of the Act and these Anicles and 1o the directions of the Company tn General Meeting, of
any, sell the shares which members hold in fractions for the best price reasonably obfainable and shall
pay and distribute 1o and amoogst the members sntitled 10 such shares i due proportion the pet
procesds of the sale thersof, for the purpose of giving effzct to any such sale, the Board may authorize
any person to transfer the shares sold o the purchasar thereof, comprized in any such ransfer and he
shall not be bound to s=¢ 10 the application of the purchase money nor shill his title to the shares be
affected by mxy irregularity ar of invalidity in the proceading: with reference to the sale,

Where required; a proper contract shall be delivered 1o the Registrar for registration in accordance with
Section 39 of the Companies Act 2013 and the Board may appoint aoy person to sign such contract on
behalf of the persons entitled o the dividend or capitalized fund and such appeintiment shall be
effective.

FRACTIOMAL CERTIFICATES
Whenever such a resolution as aforesaid shall have been passed. the Board shall;

{al make all appropriations and applications of the nndivided profits resolved o be capitalized
tisereby and all allobnents and soues of fully pasd Shares and

ibl Geperally do all acts and things required to give effect tseeeio,

The Board shall have full power:

fa) e make such provision by the issue of fractional cash certificate or by pavment in cash or
otherovize as it thinkes fit, in the caze of Shares becoming distributable i fractions. alsa

(k] o authorze any person to emter. on behalf of all the Members entitled thereto, into an agreameant
with the Company providing for the allotment 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 payvment by the Company on their behalf by the application thereof of the
respeciive proportions of the profits resolved 1o be capatalised of the amotns remanng wpaid
o their existing Shares,

Any agreement made under such authority shall be effective and binding oo all such Members.

that for the purpose of giving effect 1o any resolution, under the preceding paragraph of this Aricle,
the Directors may give such directions o5 may be pecessary and settle any question o difficulties that
may arise in regard to any issue ineheding distribution of pew Shares and fractional certificates as they
think fir.



DIVIDEND IN CASH

Mo dividends shall be pavable except in cash., provided that nothing in this Article shall be deemed to
prohibit the capitalization of the profits or reserves of the Company for the purpose of isiing fully paid up
baous Shares or paying up any amount for the time being wopaid on any Shares held by Members of the

Company.
The Board shall gree effect to the resohition passed by the Company in prirsiance of all the above Articles.

BOOKS OF ACCOUNTS
BOOKS OF ACCOUNTS TO BE KEFT

The Company shall caisse 1o be kept proper books of account with respect to;
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all sums of monsy received and expended by a company and matters in relation o
which the receipts and expenditure take place:

all sales and purchases of goods and services by the company;
the assets and liabilities of the company: and

the items of cost as may be determined by central govemnment under section 148 in the case of a
company which belongs to any ¢lass of companies specified under thal section;

BOOKS WHERE TO BE KEPT AND INSPECTION

Every company shall prepare and keep at its régistered office books of account and otheér relevant
books and papers and fisancial statemsent for every financinl vear which give o troe 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 effected both at the registered office and its bmnches and such books shall be
kept on accrual basis and according to the double entry system of accounting.

All or any of the books of account aforesaid and other relevant papers may be kept at such other place
ins India as the Board of Directors mayv decide and where such a decision is taken. the company shall,
within seven days thereof, file with the Registrar a notice in writing giving the full address of that
other place. The company may keep such books of account or other relevant papers in electronic
meode in such manner as may be determined by central government.

Where a company has a branch office in India or outside India, it shall be deemed 10 have complied
with the provisions of sub-clavse (1), if proper books of sccount relnting to the transactions effected
at the branch office are kept at that office and proper summarized returns periodically are sent by the
branch office to the company at its registered office or the other place referred to in sub-clavse (1}

The books of account of every company relating 1o a period of oot less than eight financial vears
umunediately preceding a financial year, or where the company had been in existance for a period less
than eight vears, in respect of all the preceding vears together with the vouchers relevant to any entry
i such books of account shall be kept in good arder.

The Company may keep such books of accounts or other relevant papers in electronic mode in such

mnnner as may be prescribed,
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INSFECTION BY MEMBERS

Boand of Directors shall, from tine 10 time, deternune whether and to what extent and at what tumes and
places and under what conditions or regulations accounts the and books and the documents of the Company
or any of them shall be open o the inspection of the members and oo member (not being a Director) shall
bave any right of inspecting any account of book or documient of the Company except as conferred stamite
or authorised by the Board of Directors or by o resolution of the Company in General Meeting.

TRANSFER BOOKS AND REGISTER OF MEMBERS WHEN CLOSED

The Board shall bave power on giving not less than seven davs’ previous notice by adverisement in some
pewspaper circulating w the diswict i which dee office of e Company is situated, 1o close the Trnafer
books, the Register of members or Register of debenture holders at such time or times and for such period
or perseds, pot exceeding thirmy davs ar a time and nor exceeding in the ageregare forry-five davs i each
year

If the transfer books have not been closed at any time during a vear, the Company shall at least ooce a yvear,
close the books at the tinse of its Anmeal Geperal Meeting The minimin tine gap betweeen the two book
closures nndVor record dates would be atlenst 30 (thirtv) days

STATEMENT OF ACCOUNTS TO BE LAID IN GENERAL MEETING

The Board of Directors shall from time 1o ttme, m sccordance with Sections 129 and 134 of the Act, cause
i e prepared and to be lnid before the Company in General Meeting, such Balance Sheets, Profits & Loss
Accounts and reports as are requined by these Sections.

FINANCIAL STATEMENT

Subject to the provisions of Section 129 of the Act, everv Financial Statement of the Company shall be in
the forms set out i Schedule 11 of the Act. or as pear these 0 a4 circumstances admit 5o long as the
Company is 8 bolding Company having a subsidiary the Company shall conform to Section 129 and other
applicable provisions of the Aet

If i the opinson of the Board, aay of the current assets of the Company have pot a value an realization 1o
the ordmary course of busmess at least equal to the amount at which they are stated, the fact that the Board
is of that option shall be stated.

AUTHENTICATION OF FINANCLAL STATEMENT

The Firancial Statements shall be signed in sceordance with the provistons of Section |34 of the said Act
The Finapcial Statemeit, shall be approved by the Board of Directors before thev are submitted to the
suditors for repor thereon Profit and Loss Aceounts 1o be Annexed and Avditors™ Report to be attached 1o
the Balapce Sheet. The Profit and Loss Account shall be annexed to the Balance and the Auditors” Report
inzluding the Auditor's separare, special of supplemsntary report, if any, shall be anached thereon.

BOARDS REPORT TO BE ATTACHED TO FINANCIAL STATEMENT

Every Financial Statement laid before the Company in General Meeting shall bave amached 1o it a Report
by the Board of Dirsctors with respect to the State of the Company’s affairs and such other matters as
prescribed weder Section 134 of the Act and the Bules made thereunder. The Report shall wo far as it i
material for the appreciation of the state of the Company's affairs by its members ond will not in the
Board"s opinton be harmful 1o the business of the Company of of any of its subsidiarses deal wiuh any
changes which bave occurred during the financinl vear in the nanare of the Company of Company's
business, or of the Company’s subsidiaries or in the namre of the business in which the Company has an
interest, The board shall also give the fullest information and explanation in its Report or in cases falling
under the proviso to Section 129 of the Aet in an addendum to thar Reporl, on every reservation,



qualification or adverse remark contained in the Auditor's Report. The Board’s Report and addendum (if
any) thereto shall be signed by its Chairman if he is authorized in that behalf by the Board: and where he is
not so authorized shall be signed by such number of Directors as are required to sign the Financial
Statements of the Company by virtue of sub-clauses (a) and (b) of Article 229.The Board shall have the
right to charge any person not being a Director with the duty of seeing that the provisions of sub-clauses (a)
and (b) of this Article are complied with. Every Financial Statement of the Company when audited and
approved and adopted by the members in the annual general meeting shall be conclusive except as regards
in matters in respect of which modifications are made thereto as may from time to time be considered
necessary by the Board of Directors and or considered proper by reason of any provisions of relevant
applicable statutes and approved by the shareholders at a subsequent general meeting.

RIGHT OF MEMBERS TO COPIES OF FINANCIAL STATEMENT AND AUDITOR’S REPORT

226. A copy of every Financial Statement and the auditor’s report and every other document required by law to
be annexed or attached, as the case may be; to the balance sheet which is to be laid before the Company in
General Meeting, shall be made available for inspection at the Registered Office of the Company during the
working hours for a period of 21 days before the date of the meeting. A statement containing the salient
features of such documents in the prescribed form or copies of the documents aforesaid as may be
permitted by Section 136 of the Act and as the Company may deem fit, will be sent to everv member of the
Company and to every Trustees for the holders of any debentures issued by the Company, not less than 21
days before the meeting as laid down in Section 136 of the Act. Provided that it shall not be necessary to
send copies of the documents aforesaid to:

(a) to a member or holder of the debenture of the Company who is not entitled to have the notice of
general meeting of the Company sent to him and whose address the Company is unaware;

(b) to more than one of the joint holder of any shares or debentures some of whom are and some of whom
are not entitled to have such notice sent to them, by those who are not so entitled.

A COPY OF THE FINANCIAL STATEMENT ETC. TO BE FILED WITH REGISTRAR

227.  After the Financial Statements have been laid before the Company at the annual general Meeting, a copy of
the Financial Statement duly signed as provided under Section 137 of the Act together with a copy of all
documents which are required to be annexed there shall be filed with the Registrar so far as the same be
applicable to the Company.

RIGHT OF MEMBER TO COPIES OF AUDITED FINANCIAL STATEMENT

(1) Without prejudice to the provisions of section 101, a copy of the financial statements, including
consolidated financial statements, if any, auditor’s report and every other document required by law
to be annexed or attached to the financial statements, which are to be laid before a company in its
general meeting, shall be sent to every member of the company, to every trustee for the debenture-
holder of any debentures issued by the company, and to all persons other than such member or
trustee, being the person so entitled, not less than twenty-one days before the date of the meeting.

The provisions of this clause shall be deemed to be complied with, if the copies of the documents are
made available for inspection at its registered office during working hours for a period of twenty-one
days before the date of the meeting and a statement containing the salient features of such documents
in the prescribed form or copies of the documents, as the company may deem fit, is sent to every
member of the company and to every trustee for the holders of any debentures issued by the company
not less than twenty-one days before the date of the meeting unless the shareholders ask for full
financial statements,

The Central Government may prescribe the manner of circulation of financial statements of
companies having such net worth and turnover as may be determined by central government and
company shall also place its financial statements including consolidated financial statements, if any,
and all other documents required to be attached thereto, on its website, which is maintained by or on
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behalf of the company.
Provided also that every subsidiary or subsidiaries shall —

(a) place separate audited accounts in respect of each of its subsidiary on its website, if any:
(b) provide a copy of separate audited financial statements in respect of each of its subsidiary, to any
shareholder of the company who asks for it.

A company shall allow every member or trustee of the holder of any debentures issued by the
company to inspect the documents stated under sub-clause (1) at its registered office during business
hours.

ACCOUNTS TO BE AUDITED

Once at least in every year they accounts of the Company shall be examined by one or more Auditors
who shall report to the shareholders as to whether the Balance Sheet reflects a true and fair view of
the state of affairs of the Company as at that date and the Profit and Loss Account discloses a true and
fair view of the profit and loss incurred by the Company during the year under review.

The appointment, remuneration. rights, powers & duties of the Company’s Auditor shall be regulated
in accordance with the provision of the Act.

APPOINTMENT OF AUDITORS

Auditors shall be appointed and their qualifications, rights and duties regulated in accordance with
Section 139 to 143, 145 and 146 of the Act and rules made thereunder.

The Company shall, at the first annual general meeting, appoint an individual or a firm as an auditor
who shall hold office from the conclusion of that meeting till the conclusion of its sixth annual
general meeting and thereafter till the conclusion of every sixth meeting and the manner and
procedure of selection of auditors by the members of the company at such meeting shall be according
to the provisions of the Act.

Provided that the company shall place the matter relating to such appointment for ratification by
members at every annual general meeting.

Provided further that before such appointment is made, the written consent of the auditor to such
appointment, and a certificate from him or it that the appointment, if made, shall be in accordance
with the conditions as may be determined by central government, shall be obtained from the auditor:

Provided also that the certificate shall also indicate whether the auditor satisfies the criteria provided
in Section 141:

Provided also that the company shall inform the auditor concerned of his or its appointment. and also
file a notice of such appointment with the Registrar within fifteen days of the meeting in which the
auditor is appointed,

At any Annual General Meeting a retiring Auditor by whatsoever authority appointed shall be
reappointed unless:

(a) he is not disqualified for re-appointment;
() he has not given the company a notice in writing of his unwillingness to be re-appointed: and

(c) a special resolution has not been passed at that meeting appointing some other auditor or
providing expressly that he shall not be re-appointed.
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(4) The company shall not appoint or reappoint -

(a) an individual as auditor for more than one term of five consecutive years; and
(b) an audit firm as auditor for more than two terms of five consecutive years:

Provided that—

(i) an individual auditor who has completed his term under clause (a) shall not be eligible for re-
appointment as auditor in the same company for five years from the completion of his term.

(7ii) an audit firm which has completed its term under clause (%), shall not be eligible for re-
appointment as auditor in the same company for five years from the completion of such term.

(5) Where at any annual general meeting. no auditor is appointed or re-appointed, the existing auditor
shall continue to be the auditor of the company.

POWER OF BOARD TO MODIFY FINAL ACCOUNTS

Every Balance Sheet and Profit and Loss Account of the Company when audited and adopted by the
Company in General Meeting shall be conclusive.

DOCUMENTS AND NOTICE
SERVICES OF DOCUMENTS ON MEMBER BY COMPANY

Save as provided in this Act or the rules made thereunder for filing of documents with the Registrar in
electronic mode, a document may be served on Registrar or any member by sending it to him by post or by
registered post or by speed post or by courier or by delivering at his office or address, or by such electronic
or other mode as may be determined by central government:

Provided that a member may request for delivery of any document through a particular mode. for which he
shall pay such fees as may be determined by the company in its annual general meeting.

SERVICE OF DOCUMENTS ON COMPANY

A document may be served on a company or an officer thereof by sending it to the company or the officer
at the registered office of the company by registered post or by speed post or by courier service or by
leaving it at its registered office or by means of such electronic or other mode as may be determined by
central government:

Provided that where securities are held with a depository, the records of the beneficial ownership may be
served by such depository on the company by means of electronic or other mode.

“Service of documents on the Company™

Where securities are held in a Depository, the records of the beneficial ownership may be served by such
Depository on the Company by means of electronic mode or other mode in accordance with the Act and
rules made thereunder.

AUTHENTICATION OF DOCUMENTS AND PROCEEDINGS

Save as otherwise expressly provided in the Act, the rules made thereunder and these Articles. a document
or proceeding requiring authentication by a company: or contracts made by or on behalf of a company. may
be signed by any key managerial personnel or an officer of the company duly authorized by the Board in
this behalf.
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REGISTERS AND DOCUMENTS
REGISTERS AND DOCUMENTS TO BE MAINTAINED BY THE COMPANY

The Company shall keep and maintain registers, books and documents required by the Act or these
Articles, including the following;

(a) Register of investments made by the Company but not held in its own name, as required by Section
187(3) of the Act.

(b) Register of mortgages and charges as required by Section85 of the Act.
(c) Register and index of Member and debenture holders as required by Section 88 of the Act.

(d) Register of contracts, with companies and firms in which Directors are interested as required by
Section 189 of the Act.

(e) Register of Directors and key managerial personnel and their shareholding under Section170 of the
Act.

(f) Register of loans, guarantee, security and acquisition made by the company under Section 186 (9) of
the Act.

(2) Copies of annual returns prepared under Section 92 of the Act together with the copies of certificates

and documents required to be annexed thereto.

MAINTENANCE AND INSPECTION OF DOCUMENTS IN ELECTRONIC FORM
Without prejudice to any other provisions of this Act, any document, record, register, minutes, etc.,—
(a) required to be kept by a company; or
(b) allowed to be inspected or copies to be given to any person by a company under this Act, may be kept
or inspected or copies given, as the case may be, in electronic form in such form and manner as may
be determined by the Central Government.
INDEMNITY
Every officer of the company shall be indemnified out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil 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 or the Tribunal.
WINDING UP
DISTRIBUTION OF ASSETS
(a) If the Company shall be wound up, whether voluntarily or otherwise, the Liquidator may, with the
sanction of a Special Resolution, divide amongst the contributories in specie or kind, any part of the
assets 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 liquidator, with the
like sanction, shall think fit.

(b) If thought expedient any such division may subject to the provisions of the Act be otherwise than in
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accordance with the legal rights of the contributions (except where unalterably fixed by the
Memorandum of Association and in particular any class may be given preferential or special rights or
may be excluded altogether or in part but in case any division otherwise than in accordance with the
legal rights of the contributories, shall be determined on any contributory who would be prejudicial
thereby shall have a right to dissent and ancillary rights as if such determination were a Special
Resolution passed pursuant to Section 319 of the Act.

(c) In case any Shares to be divided as aforesaid involve a liability to calls or otherwise any person entitled
under such division to any of the said Shares may within ten days after the passing of the Special
Resolution by notice in writing direct the Liquidator to sell his proportion and pay him the net
proceeds and the Liquidator shall, if practicable act accordingly.

RIGHT OF SHAREHOLDERS IN CASE OF SALE

A Special Resolution sanctioning a sale to any other Company duly passed pursuant to provisions of the
Companies Act, 2013may subject to the provisions of the Act in like manner as aforesaid determine that
any Shares or other consideration receivable by the liquidator be distributed against the Members otherwise
than in accordance with their existing rights and any such determination shall be binding upon all the
Members subject to the rights of dissent and consequential rights conferred by the said sanction.

SECRECY CLAUSE

No member or other person (not being a Director) shall be entitled to visit or inspect any property or
premises or works of the Company without the permission of the Board or to require discovery of or any
information respecting any detail of the Company’s trading or any matter which is or may be in the nature
of a trade secret, mystery of trade, secret process or any other matter which may relate to the conduct of the
business of the Company and which in the opinion of the Board, it would be inexpedient in the interest of

the Company to disclose Secrecy undertaking.

Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee agents, officer, servant,
accountant or other person employed in the business of the Company shall, when required, sign a
declaration pledging himself to observe strict secrecy respecting all transactions of the Company with the
customers and the state of accounts with individual and in matters relating thereto and shall by such
declaration pledge himself not to reveal any of the matters which my come to his knowledge in the
discharge of his duties, except when required so to do by the Board or by any meeting of the shareholders,
if any or by a Court of Law the person to whom matters relate and except so far as may be necessary in
order to comply with any of the provision in these present contained.

KNOWLEDGE IMPLIED

Each member of the Company, present and future, is to be deemed to join the Company with full
knowledge of all the contents of these presents.
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