the: By a Special Resolution passed- at the -Extraordinary'(}cl.lcral Meetirig of the
Company held on Decentber 23", 2015 these Articles were adopted as the Articles of

Association of the Company in substltutlon for and to thc exclusion of all the existing

articles of the Company.

_ THE COMPANIES ACT, 2013

AND

. THE C_OMPAMES ACT, 1956 (AS AliPLicABLE) )
| _'é()_MPANY LIMITED BY SHARE_S
. ARTICLES OF ASSOCIATION
. oF |

QUESS CORP LIMITED

C()NS’I ITUTION OF THE COM]’ANY

a) ] he. wgulanm?s cr)nmmed in !able “}f " r)}' sd?edufe ! to the ( ()mpames Au, 2013
shall apply only in so far as !he same are noi pz oV, ided fm or are. nof inconsistent
with these Articles. : S
D) ihe r(wwufwm ,iw (m) ;??auagemw?l u,r ‘the ¢ um])rm}f aua’ }‘m f}?ff nmw VRO O] The
members thereof and their representatives shall be such as are contained in these
~ Articles subject however (o the exercise of the siatutory powers of the company in
respect of repeal, additions, alterations, substitution, modifi cgtions and variations
thereio by special resolufion as presc,' ibed by the C ompmnes Act, 201 3.
2. }MTFRPRFTAT!GN
A. DEFiNITIONS

a.

n the mfe; I efaf ion 0)‘ h’wsc Ar ticles the foi!owmg words and e,xpr ¢ m:r)m 9!1(111 have the
_}‘()Howmg meamngs unless ;epugnun! 1o the sub;ec.' OF- comfew

“A-c{“ ‘m'cams the (i) {,-on‘ipa_n'i_es ACi 013 and {he Rules dnd uidnﬁumom issued
thereunder to the extent in force pursuant to the notification of the Notified
Sections; and (ii) Companies Act, 1956 and the rules thereunder (without reference

‘ . to the provisions thereof that have u:dsed 10 have effcct upon thc nonﬁuatzon of the
Notifi ed Sections). S

“ADRs” shall mean American Depository Receipts représenting ADSs.

“Annual General Meeting” shall mean a General Meeting of the holders of Equity
Shares held in accordance with the applicable provisions of the Act.
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“ADR Facility” shall mean an ADR facility established by the company with a
depository bank to hold any equity shares as established pursuant to a deposit
agreement and subsequently as amended or replaced from time to time.

“ADSs” shall mean American Deposuory Shares. cach of which rcprments a
certain numbtr of Equity Shares. : :

__ “Articles” shall mean these Articles of Association as adopted or as from time to

time altered in accordance with the provisions of these Articies and Act.

“Auditors” shdll mean and include those pcrsozls dppomt{,d as such for the time
being by the (,ompdny '

“Board™ shall mean the board of directors of the company, as constituted from
time to time, in accordance with law and the provisions of these Articles.

“Board Meeting” shall mean any meeling of the Board, as convened from time 1o
time and any adjournment ther eof in accmddncu with law and the p OVISI()HS 01
hLSc, Articles, :

“Beneficial Owner” shall mean beneficial owner as defined in Clauae(a) of
SltbbeCUOH (1) of section 2 of the Deposuorlcb ALI '

_ “Caplml” or “share eapital” shall mean the share cap;lﬂi forthe llmL bemg, raised

of duil}onsud o i:u, ralsud 101 113» Pur pms., of 1311, (i ompanj,

“Chmrm’m * shall mean such persan as is nominated or appoinied in accoidance

_ _thh ArllLlL 37 huem bu!ow

“Companles Act, 1956” shall mean the Compdmeb Act,1956 (Act 1 of 1956), as
may be in force foz the time being.

“Company” or “this company” shall mean QUESS CORP LIMITED.
“_Comlhitl'ees“ shaii have the :11eaning ascribed to such tcr-m.-.iz.l A_rtic]b?rﬁi._ _

“Debenture” shall include debenture stock, bonds. and any othez securities of the

- Cornpany, whuhu COI'lbilm{mg a chal Ee on thu dSSClb of the Company or not

“Depositories Act” shall mean The Depos:tor:es Act, 1996 anci bhaii include any
'statuim y modlfieanon or re- enacimem thereof. '

. “Depo&ltm'y” shall mean a Dupouimy as dcilncd in C‘ idUbe (L) of sub-section (1)} -

of beulon of the Deposﬁom,s Act.
“Director” shall mean any director of the company, including alternate directors,
independent directors and nomince directors appointed in accordance with Jaw and

the provisions of these Articles.

“Dividend” shall include interim dividends.




“Equity Share Capital” shall mean the total issued and paid-up equity share
capitdi of the Company, calculated ona F ully Diluted Basis.

—

CXil.

xiit. “Equity Shares” shall mean fully paid-up equity shares of the Company having a

' par value of INR 10(Rupees Ten only) per equity share, and one vote per equity
share or any other issued Share Capital of the Company that is leclassmed
reorganized, reconstituted or convurted into equity shares.

xiv. “Executor” or “Admiliistr'ator” Shall mean a person who has obtained probate or
fetters of administration, as the casc may be, from a court of competent jurisdiction
.and shall include the holder of a succession certificate authorizing the holder
thereof to negotiate or transfer the Lquxty Share or Equity Shares of the _dLLCdde
Sharcholder and -shall also include the holder of a certificate granted by the
Administrator-General appointed under the Adminisirator Generals Act, 1963.

xv. “Extraordinary General Mecting” shall mean an udfamdinal 'y general meeting
“of the holders of Equity Shares duly (,ai!ed and constituled in dccmdancu with 1]3;
provmons of'the Act;

‘xvi. “Financial Year” shall mean any fiscal year of the Company, beginning on April
" 1 ofeach calendar year and ending on March 31 of the following calendar year.

z. “Fully Diluted Basis” shall mean, in reference 1o any calculation, that the
calculation should be made in relation to the equity share capital of any Person,
assuming that all outstanding converlible preference shares or debentures, oplions,
“warrants and other equity securities convertible into of exercisable or exchangeable
for equitly shares of that Person {whether or not by their terms then currenily
convertible, exercisable or exchangeable), have been so converied, exercised or
exchang,cd to the maximum number of eqmty shares p0551bic under the terms
thereof.

aa. “GDRs” shall mean :ize 1cgzsi‘,icd Global Depositary Recup{q reprcscmmg
GDSs. '

bb.  “(DSs” bhd]] mean the Global Depository Sharesﬁ each of which represents a
: cu’[am number of l*quny Shares.

cc.  “General Me_etmg” shall mean a meeting of holders of Equity Shares and any
- adjournment thereof.
- dd.  **Independent Director” shall mean an independent director as defined under the
Act and under Regulation 16 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Section 149 of the Companies Act,

‘ce.“India” shall mean the Republic of Tndia,

*the Articles of Association were amended and appmved by ﬂw sharcholders by way of
postal ballot through remote e-voting on March 30, 2022. C




ff.  “Law” shall mean all applicable provisions of all: (i) constitutions, treaties,

' statutes, laws (including the common law), codes, rules, regulations, circulars,
ordinances or orders of any governmental authority and SEBI, (ii} governmental

* approvals, (iii) orders, decisions, injunctions, judgments, awards and decrees of or
agreements with any governmental authority, (iv) rules of any stock exchanges; (v)

- international treaties, conventions and protocols, and (vi) Indian GAAP or any
other generally accepted accounting principles.” '

gg, *“Listing Agreement” means the agreement entered into  with the stock
' exchanges in India, on which a company’s shares are listed pursuant 1o SEBI
(Listing Obligations and Disclosure Reguirementis) Regulations, 2015 and other
applicable regulations /guidelines/circulars as may be issned by SEBI from time fo time.

hh. - ""Managin.g Director” shall have the meaning assigned to it under the Act. "
. “MCA?” shall mean the Ministry of Corpiorate Affairs, Govemment-oi’ I‘n'dia.

ji- "Memorandum” shall mean the 111emorand1m) oi association of the (“‘ompdnv as
amendcd from time to time. :

kk. 'Notif’ ed Sections” shall mean the sections of the Companies Act, 2013 that have -
' been notified by the Ministry of Corporate. Affairs, Govunmeni of India, and are
Lum,ntiy in ¢f} fe(,t

A “Ofﬁcg” sh_a_ll_ mean the registered office for the time being of the Company.
. “Oi'tieer*’--slizill have the meaning assigned thereto by Section 2{59) of the Act.

nn.  “Ordinary Rcsolutmn shall have the meaning assu:,nt,d thereto by Sectlon 114
ofthe Act. :

00. “Paid up” shall inciude the amount credited as paid up.

pp. “Person” shall mean any naiural person, sole proprietorship, parinership,
~ company, body corporate, governmental authority, joint venture, trust, association
or other entity (whether registered or 1101 and whether or not havmo separate legal
personality). S

'qq. *Promoters” shall mean Fairbr 1dlge C apllai Mauritius Limited and Ajit Abraham
_iscmc - : o

”_‘pursuam' to Clause 32,7 of Composite Scheme of Arrangement and Amalgamation amongst TC
Forex Services )imited and Travel Corporation (India) Limited and TC Trave] Services Limited and
~SOTC Travel Management Private Limited and-Thomas: Cook (India} Limited-and Quess Corp
. Limited and their respective shareholders approved by Honble NCLT, Bengalury Bench vide its

order dated November 07, 2019 '

*the Articles of Association were amended and approved by the sharehofders
way of posml ballot through remote e-voting on March 30, 2022. e

SV
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Reglster of Mem bers” shall mean the regi stcr of shareholdels to be. kept pursuant

.to Section .88 of the Act.

“Registrar” shall mean the Registrar of Compames from time 10 time havmg,

] urlsdlcuon over the Company.

“Rules” shall mean the rules made under the Act and notified from time to time.
“Seal” shall mean the common seal(s) for the-time being of the Company.

SEBI” shall mean thc Securities and Exchange Board of Endla Lonsilililbd under
ziu, Su,ul ities and 1*\chanhc Board of India Act, 1992. -

“Secretary” shall mean a company’ secrctar 'Within_lhe meaning of clause {¢) of
. me pany Y

sub-section (1) of Section 2 of the Company Secretaries Act, 1980 and includes '
any other individual possessing the prescribed qualifications and appointed to

. perform the duties which may be pn,rfmmud by a secretary undur the Act and any

Olhel ddmli‘llSllall\/L dlltiLS

“Securities” shall mean any Equity Shares or any other securities, debentures
warrants or options whether or not, directly or indirectly convemhie into, or
exezcrsable or exchang,eabie into or. io; Lquuy ‘Sha:res : -

“Sha're Equivaiemq” shail Mean any Dd);,muu,b. preference shares, foreign
currency ‘convertible bonds, floating rate notes, optiens (including options to be

- approved by the Board {whether or not issued} pursuant 1 an employee stock
~option plan) or warrants or other Securitjes or rights which are by their terms
. conver llble or exchangeable into Equity- Shares.

“Shareht_)'i_d_er" shall mean any shareholder of the Company, from fime (o time.

“Shareholders’ Meeting” shall mean any meeting of the Sharcholders of the

Company, including Annual General Meetings as well as Extraordinary General

Meetings of the Shareholders of the Company, convened from time to time in

.;accor.dancc-wi _t_h Law_ and the _p1~ov.isi_on_s of these An._i_c_lc_s_,

“Spec:al Resolutmn” shall have ihc muamn;: asmgncd 10 il undel Seulon 314 of
tht, Act. - o

“Transfer” shalt mean (i) any, direct or indirect, transfer or other disposition of
any shar(,s securities. (mcludmg, convertible Securities) or voting interests or any
interest therein, including, without limitation, by operation of Law, by court-order,

by judicial process, or by foreclosure, tevy or attachment; (i) any, direct orindirect,

sale, assignment, gift, donation, redemption, conversion or other disposiiion of
such shares, securities (including convertible securities) or voting interests or any
interest therein, pursuant to an agreement, arrangement, insirument or
understanding by which legal title to or beneficial ownership of such shares,
securities (including convertible securities) or Votmg interests or any  interest
therein passes from one Person to another Person or to the same Person in a
different legal capacity, whether or not for value; (iii) the granting of any security’



ddd.

interest or encumbrance in, or extending or attaching to, such shares, securities
(including convertible securities) or voting interests or any interest therem and the
word “Transferred” shall be construed accordmgly : ‘

“Tribunal” shall mean the Natlona] Company Law Tribunai constltutes under
section 408 of the Act. ' -

 CONSTRUCTION

In these Articlcis (unless thc contcx1 requircs otherwise):

)

()

(i)

(iv)

(v)

{vi)

(vif)

(ix)

References to-a Party shall, whuc dle context permits, ll}L]UdL b{lCh Pcuty 5
r:cspuchvc successors, ]c.}:al hqu dnd pl.,rmltted assigns.

The descriptive headings 01 Articles are msurted solely for convenience of
- reference and arc not intended as complete or accurate dcscuplzonb of content

-thereof and shall not be used to interpret the provlswns of 1hese Ar 11cleb and shall
“not affect the constr LILIIOZ] of these Articles, : :

Rei'erences to.arlicles and sub-articles are references to Articles and Sub-articles of

and to these Artcles unless otherwise stated and 1cfeiencu; to thuw AlliLlCS

mdudu u,ilrcnu.e. 10 lhc, 81”11L]Lb dﬂd Sub- arlu,iu:; hcmn

Words importing the singular inctude the plural and vice versa, pronouns imposting
a gender include each of the masculine, feminine and neuter genders, and where a

"word or phrase is defined, other parts of 'specch and g gram matu,al iorms oi that word

m 31‘31&% sh dii hdw. 'iha, wummnmm TieH nnm

Wherever the words "‘include,”"_"includgs,” or "‘inciuding’-’ isused in these Articles,
such words shall be deemed to be followed by the words “without limitation”™.

The terms “hereof™, “herein”; “hereto”, “hereunder™ or stmilar expressions used in
these Articles mean and refer to these Articles and not to any partlcular Article of
il:,SL Amdas unless. expl\essiy stated othumsc '

Unless othm wise spucn" ied; time periods within or following wh;ch any payment
is 10 be made oract is to be done shall be calcuiatcd by excluding the day on which

the period COIMTENCes and 11_1cludin5_ the _.day on whi_(_,h.th{_,_pp_ll_od ends and by
~extending the period to the next Business Day following if the last day of such

period is not a Business Day; and whenever any payment is o be made or action
to be 1aken under these Articles is required to be made or'taken on a day other than

‘a Business Day such paymem shaII be made or actlon tdken on ﬂle next Busmess

Day f ollow m;,

'”‘(vm) A rcferencu m a Party bem;_? idble to anothc; Party or 10 Ilabllitsa mcludes but m'

not limited 1o, any Ilablllty in equity, contract or tort (muludm;:, neghgt.nce)

Reference to statufory prov'isions shall'be consirued as meaning and including
references also to any amendment or re-enactment for the time being in force and
to all statutory instruments or orders made pursuant to such statutory provisions.
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(X)

o {xd)

Referenc(,s to any particular number or percentage - of secuntrcs of a Person
(whether on a Fully Diluted Basis or otherwise) shall be adjusted for any form of
restructuring of the share capital of that Person, including without limitation, -
consolidation or subdivision or splitting of its shares, issue of bonus shares, issue
of shares in a scheme of arrangement (including amalgamation or de-merger) and
reclassification of equity shares or variation of rights into other kinds of securities.

References made to any provision of the Act shall be construed as meaning and’

- including the references to the rules and regulations made in relation to the same

by the MCA. The applicable provisions of the Companies Act, 1956 shall cease to

~“have effect from the date on which the couespondm;, provisions undu‘ the Act
have been noil{' ed. - :

(xii) In the event any of the provisions of the Articles are contrary 10 the provisions of -

the Act and the Rules, the provisions of the Act and Rules will prevail.

| 'EXPRESSIONS IN THE ACT AND T-H,ESE .ARTICLES

Save as a!o;t,bald any words or expressions defined in ﬁu, Act bhd]l 1f not mcomnstt.nl
with the sub]ect or context, bear the same meaning in these Articles,

()

(b

(c)

(d)

(e)

4y

' SHARE CAPITAL

- The authorised Share Capital of the Company shall be as stated under Clause Vof

ih{: -M emorandmn o'i’ .ASsoc_iai'ion_ of ‘ih.e-.(fompany from tme 1o timc.

The Paid 1y Shaye am'&au «im 1 be st all imes a minimum of Rs. 5.00, B00(Rupees
five lacs omy only) as required under the Act.

“The Company has power, from time 1 ume 10 increase its authoused or issued

and Paid up Share C dplid!

The Share Capital of the Company may be classified into Equity Shares with
differential rights as to dividend, voting or otherwise in accordance with the
applicable provisions of the Act, Rules, and Law, from time-o time.

%ubju,i to Article 4(d), all Equity Shares shall be of the same- class and shall be
alike in all respects and the holders thereof shall be entitled to identical rights and
privileges inciuding without limitation to jdentical rights and privileges with
respect to dividends, voting rights, and distribution of assets in the event of

' vol.uniary or i_nvOluniary liquidation, diSSO]u_ti.Oﬂ or winding u'p of the Company.

The Board may allot and issue shares of the Company as. payment or part paymernt

for -any property purchased by the Company or in respect of -goods sold or

_transfelrt,d or machinery or apphanbes supplied or for services rendered 1o the

Company in or about the formation of the Company or the acquisition and/or in
the conduct of its business or for any goodwill provided to the Company; and any
shares which may be so allotted may be issued as fully/partly paid up shares and if
so issued shall be deemed as fully/partly paid up shares. However, the aforesaid
shall be subject to the approval of shareholders under the relevant provisions ofthe -

Act and Rules.



6.

(g)

0]

@)
(K

)

The amount payable on. application on each share shall not be less than 5 per cent
of*the nominal valuc of the share or, as may be spe01ﬁed by SEBL

Nothing hercin contained shall prevent the Directors from issuing fully paid up
shares either ,on payment of the entire nominal value thereof in’cash or’in

- satisfaction of any outstanding debt or obligation of the Company.

Except so far as otherwise provided by the conditions of issue or by these presents,.
any Capital raised by the creation of new Equity Shares, shall be considered as part
of the existing Capital and shall be subject to the provisions herein contained with

reference to the payment of calls and installments, forfeiture, lien, surrender,

1r ansfc and 1ranszms:>10n volmﬂ and (thc,rwm,
All of the provisions of these Articles shall ,apply t_o'_the Shareholders.

Any application signed by or 1 behalf of an applicant for shazes in the Compdny

followed by an allotment of any Equity Shares therein, shall be an acceptance of
shares within the meaning of these Articles and every person who thus or otherwise
accepts any shares and whose name is on the Register of Members shall f01 ﬁle

~ purposes of these Articles be a Shareholder.

The money, (if any), which the Board shall, on the allotment of any shares being
made by them, require or direct to be paid by way of deposit, call or otherwise, in

~respect of any shares allotted. by them, shall immediately on the insertion of the

name of the allotiee, in the Register of Members as the name of the holder of such
Eyuity Shares, become a debt due to and recoverable by the Company from the
allottee thereof, and shall be paid by hin accordingly, '

" BRANCH OFFICES

The Company shall have the power 1o establish one or more branch offices, in addition
to the Office, in such places at its Board may deem fit. :

PREFERENCE SHARES

{a)

Redeemable P-i'cfercpcc Shares -

The Company, subject 1o the dpplicabie proVision:; of the Act and the consent of

~the Board, shall have the power to issue on a cumulative or non-cumulative basis,

(b

preference shares liable to be redeemed in any manner permissible under the Act
and the Directors may, subject to the applicable provisions of the Act, exercise

“such power in any manner as they deem fit-and provide for redemption of such

shares on. such terms including the. mg,hi to. redecm at.a premium-or oter\wse as
they deem fit.

Convertible Redeemable Preference Shares.

“The Company, subject to the applicable provisions of the Act and the consent of
‘the Board, shall have power to issue.on a cumulative or non-cumulative basts

conveltible redeemable prefercnce shares liable to:be redeemed in any manner



_ pcrm1531blc under the Act and the Directors may, subject to the applicable
provisions of the Act, exercise such power as they deem fit and provide for
redemption at a premium or otherwise and/ot conversion of such shares into such
Securities on such terms as they may deem fit, '

PROVISIONS IN CASE'OF PREFERENCE SHARES;

- “Upon the issue of preference shaics pursuanl 10 Atllcle 6 above, the followmg prowbtom

-sha!i apply:

(ay .No such shares shall be redeemed except out of proﬁts, of the Company which -

would otherwise be available for Dividend or out of the p:ou,ccls of a ilLSh issue
of shares mad; for the purposes of the wdunpilon

{b) Nosuch shar_e_s shall be redeemed un]ess they are fully paid;

o {e) - The pfemium if any, payable on redcmpti.on shall have been piovided for out of

the profits of the Company or out of the Company’s securities premlum account,
- b-.,fou. the shares are redeemed; :

Ad)  Where any such 5hdrc,:> are proposed to be tcdcumd out of” 1he profits of the

Company, there shall, out of such profits, be transferred, a sum equal to the nominal
amount of ihe. shares 10 be redeemed, io a reserve, to be called the “Capital
‘Redemption Reserve Account” and the applicable provisions of the Act relating

- 10 the reduction of ihe Share Capiial of the Company shall, except as provided by
“Section 55 of the Act, apply as if the Cap:tal Redemption Reserve Account were
Paid iy Share Capital of ihe Company: :

(e) lhe redemptlon of preference shares under this Articie by the Company shali not

b{, tdk{,n as reductzon of Share Capital;

-y The Capital Redemption Reserve Account may, notwithstanding anything in this

Article, be applied by the Company, in paying up un-issued shares of the Company
fo be issued 1o the Shareholders as fully paid bonus shares; and

(g} Whenever the Company shall redeem any redeemable preference shares or
- cumulative convertible redeemable preference shares, the Company shall, within
- 30 {thirty) days thereafler, give notice thereof to the, Rugibtrar of. C ompames as
* required by Section 64 of thL Act. :

 SHARE EQUIVALENT

The Company shall, subje ect to the applicabie provibions of the Act, compliance with Law
and the consent of thb Board, have the power to issue Share Lquwaiuﬂs on such terms
and in such manner as the Board deems fit including their: conversion, repayment, and

* redemnption whether at a premium or otherwise.

ADRS/GDRS

The Company shall, subject to the applicable provisions of the Act, compliance with all
Laws and the consent of the Board, have the power to issue ADRs or GDRs on such



- 10,

1.

12

terms and in such manner as the Board deems fit including their conversion and
repayment. Such terms may include at the discretion of the Board, limitations on voting
by holders of ADRs or GDRs, including w1ih0ut limitation, exercise of voting rights in
accordance with thc directions of the Board. :

_ALTERATION OF SHARE CAPI.TAL

. Silbject to these Articles and Section 61. of the Act, the Company may, by Ordinar y

Resolution in General Meeting from time to time, alter the LOIldlIlODb 01 its Memorandum
as follows, that is {o say, it may:’

'+ (a) increase its Share Capital by such amount as it thinks cxpedient;

- (b) consolidate and divide al] or any of 115 binu. C c}plial mto shdu.s 0! laléer amount:

_than its existing shares;

Provided that no consolidation and division which results in changes in the voting
. percentage of shareholders shall take effect unless it is apploved by the Tribunal
. onan apphcation made in the pzt,bu ibed manner,

| {¢) convert all or any.of its fully Paid up.shares into stock anc! reconvert Ihat stock into

' iuily Pdld up shalu, of dny dLﬂOil‘l!ndllOI‘l

) - sub-.d_ivi_dc its shares, or.any of them, _int() shares of smaller.amount than is fixed

by the Memotandum, so however, that in the sub-division the proportion between
the amount paid and the amount, i{"any, unpaid on each reduced share shall be the
samie as it was in the case of the share from which the reduced share is desived;
and - : '

(e) cancel shares which, at the date of the passing of the resofution in that behalf, have
~not been taken or agreed 1o be taken by any person, and diminish the amount of its
© Share Capital by the amount of the shares so cancelled. A cancellation of shares in

pursuance of this Article shall not be deemed. to be a reduction of %hart, Capital
within ‘(ha meaning of the Act. ' :

RF DUCTION OF. Sl!ARE ("‘AP!TAI.,

The (,ompany may, sub;ect to the appllcabic provisions of thL Act, fmm time to time, -
reduce its Capital, any capital redempiion reserve account and the securities preminm
account in any manner for the time being authorized by Law. This Article is not to
derogate any. power the Company would have under Law, if it were omitted.

POWER Oi* COMPANY TO. PURCHASE ITS OWN SECURIT!E

-Pursuant toa 1e501u110n 01L the Boald the C ompany may puthdSL lts own quty Shareq

or other Securities, as may be speczﬁcd by the MCA, by way of a buy-back arrangement,
in accordance with Sccilons 68,69 dnd '?0 of the Act, the Rules and subject to Lomphcmcu
with Law. _
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- POWER TO MODIFY RIGHTS -

~ Where, the Capital,'is divided (unless otherwise prbvidcd by the terms of issue of the

- shares of that class) into different classes of shares, all or any of the rights and privileges

attached to each class may, subject to the provisions of Section 48 of the Companies Act,
2013 and Law, and whether or not the Company is being wound up, be modified,

‘commuted, affected or abrogated or dealt with by agreement between the C'ompany and

~any Person purporting to contiact on behalf of that class, provided the same is affected

14.

15.

~ -with consent in writing and by way of a gpe(;lal Resolution passed at a separate meeling
- of the holders of the issued -shares of that class. Subject to Section 107(2) of the
. Companies Act, 1956 and Law, all provisions hereafter contained as to General- Meetings

(including the provisions relating to. quorum at such meetings) shdil mutatis mulandis

apply 1o wc,ry ‘such mcumb

RE(;]STi* RSTO Bl* MAINTAINED BY THE COMPANY

(a)  The Company shall, in terms of the provisions of Section 88 of the Act, cause 10
be kept the followmg registers in terms of the applicable provisions of the Act

(i) A Register of Members indicating separately: for each class of Equity Shares
' “and preference shares held by each Shareholder residing in or outside India;

(i1} - A register of Debenture holders; and
{iii} A register of any other seturity holders.

(b The Company shall also be entited to keep in any countyy outside India. a part of
the. registers referred above, called “foreign register” containing names and
‘particulars of the Shareholders, Debenture holders or holders of other Securities or

-~ beneficial owners residing outside India.

(¢} The registers mentioned in this Article shall be kept and maintained in the manner
picscribcd under the Companies- (Mdnascemcni and Administration) Rules, 2014.

SHARES AND SHARE CERTIFICATES

(a) "~ The Company shall issue, re-issue and issue duplicate share certificates in

accordance with the provisions of the Act and in the form and manner prescribed
under the Companies {(Share Capital and Debentures) Rules, 2014,

(b) A duplicate certificate of shares may be issued, if such certificate:
i, isproved to have been lost or destroyed; or

ii.  has been defaced, mutilated or torn and is surrendered to the Company.

(¢) The Company shall be entitled to dematerialize its existing shares, rematerialize its

shares held in the depository and/or to offer its fresh shares in a dematerialized
form pursuant to the Depositories Act, and the rules framed thereunder, if any.

(d) A certificate, issued under the comumon seal of the Company, specifying the shares



_ (e)
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0

(k)

(b

held _bj/ any Person shall be prima fucie evidence of file title of the Person to sﬁcli
shares. Where the shares are held in depository form, the record of depository shall

- be the prima facie evidence of the interest of the beneficial owner,

If any certificate be worn out, defaced, mutilated or torn or if there be no further
- space on the back thereof for endorsement of transfer, then upon production and
- surrender thereof to the Company, a new certificate may be issued in lieu thereof,
‘and if any certificate is lost.or destroyed then upon proof thereof to the satisfaction

of the Company and on execution of such indemnity as the Company deems

-adequate, being giveil, a new certificate in fieu thereof shall be given to-the party

entitied 1o such lost or destroyed certificate. Every certificate under the Articles

-shall be issued without payment of fees if the Directors so decide, or on payment

of such fees (not exceeding Rupees two for each certificate) as the Directors shall

prescribe. Provided that, no fee shall be charged for issue of a new certificate in
repiacement of those which are old, defaced or worn out or where thcrt, is no further

spau. on 1he back thareof for endorsement of 1ransier

P_rc'w'ided {i}at no{withstanding what is stated above, the Directors shali comply
with the applicable provisions of the Act and Law.

‘The provisions of this Article shall mutatis mutandis apply to Debentures and other .

Securiiies of the Company.

When a new share certificate has been issued in pursuance of sub-article (¢} of this
Axsticle, it shall be in the form and smanner stated under the Companies (Share
Capital and Debentures) Rules, 2014,

Where a new share ceriificaie has been issued in pursuance of sub-articles {&) or
() of this Article, particulars of every such share certificate shall be entered in a
Register of Renewed and Duplicate Certificates maintained in the form and manner
specified under the Companies (Share Capital and Debentures) Rules, 2014,

All blank forms to be used for issue of share CCITIf]CdlLS Shall be prmled and the
printing shall be done only on the authority of & Resolution of the Board. The blank
forms shall be consecutively machine-numbered and the forms and the blocks,

- engravings, facsimiles and hues refating 1o the printing of such forms shall bé kept
in the custody of the Secretary or of such othér person as the Board may authorize

for the purpose and the Secretary or the other person aforesaid shall bc responsible
for rundurmg an account-of these forms to the Board, -

The Secretary shall be responsible for the mami‘e-nance-, preservation and safe
custody of all books and documents relating to the issue of share certificates
including the bldnk forms of the share cel‘uﬁ{.at-., referred to in sub—amcle (1) of this

_Amcle

- All books feferred 1o in sub-article () of this Article, shall be preserved in the

manner specified in the Companies (Share Capital and Debentures) Rules, 2014.

The details in relation to any renewal or duplicate share certificates shall be entered
into the register of renewed and duplicate share certificates, as presu‘lbud under
the Companies {Share Capital and. Debentures) Rules 2014, :



(m) If any Share stands i in the names of 2 (two) or more Persons, the Person ﬁlst named

(n)

" in the Register of Members shall as regards receipt of Dividends or bonus, or
* service of notices and all or any other matters connected with the Company except
~voting at meetings and the transfer of shares, be deemed the sole holder thereof,
 but the joint holders of a share shall be severally as well as jointly liable for the
payment of all installments and calls due in respect of such shares, and for all
' mCIdents thereof accmdmg to these Al'th]L.S ' -

Except as ord(_ered by a court of competent jurisdiction or as may be required by
Law, the Company shall be entitled to treat the Shareholder whose name appears
on the Register of Members as the holder of any share or whose name appears as
the beneficial owner of shares in the records of the Depository, as. the absolute

.owner thereof and accordingly shall not be bound to recognise any benami, trust
‘or equity or equitable, contingent or other claim to or interest in such share on the
‘part of any other Person whether or not he shall have express or implied notice
-thereof. The Board shall be entitled at their sole discretion to register any shares in

the joint names of any 2 (two) or more Persons or the survivor or survivors of them.

16. bHARES AT THE DISI’OSAL OF THE DIRECTORS

,(a)

(b)

(c)_

' SLzb}ect to the prowsions of Sccuon 6” and other appllcable pI‘OVISIOI‘iS of the Act,

- and these Articles, the. shares in the Capital of the Company for the time being
(including any shares forming part of any increased Capital of the Company) shall
‘be under the control of ihe Board who may issue, allot 01 otherwise dispose of the
‘same or any of them to Persons in such proportion and on such terms and conditions

i erihey ata nwmmm or abpar st such e a8 zim gy, from hime o time. think
Ait.

']f by the conditions of allotment of ‘any share, the whole or part of the amount
* thereof shall be payable by instaliments, every such installment shall, when due,

be paid fo the Company by the person who, for the time being, shall be the
registered holder of the shares or by his executor or administrator.

Every Shareholder, or his heirs, Executors, or Administrators shall pay to the
Company, the portion of the Capital represented by his share or shares which may-

for the time being remain unpaid thereon-in such amounts at such time or times

- and in such manner as the Board shall from time to nmc in dccorddnbu w1ih the

@

Articles 1eqmre or fix for the payzmm thereof,

In accordance w1t11 SLLUOH 56 and oihel apph(,abh, prowsmnb Qi 1116 Act and the

: Rules

1) _Evely Sha: eholde; or ailoueu of shares shall be cntitied wnhout payment, to

receive one or more certificates 5peczfymg the name of the Person in whose
favour it is issued, the shares to which it relates and the amount paid up
thereon. Such certificates shall be issued only in pursuance of a resofution
passed by the Board and on surrender to the Company of its letter of allotment
_or its fractional coupon of requisite value, save in cases of issue of share
 certificates against letters of acceptance or of renunciation, or in cases of
issue of bonus shares. Such share certificates shall also be issued in the event



of consolidation or sub-division of shares of the Company. Every such

‘certificate shall be issued under the Seal of the Company which shall be

_ affixed in the presence of 2 (two) Directors or persons acting on behalf of the

- Board under a duly registered power of attorney and the Secretary or some

other person appointed by the Board for the purpose and the 2 (two) Directors

or their attorneys and the Secretary or other person shall sign the shares

certif catc(s) provided that if the composition of the Board permils, at least

‘1 (one) of the aforesaid 2 {two) Directors shall be a person other than a

" . Managing Director(s) or an execuiive director(s). Particulars of every share

_f (i)

(i)

(i)

- certificate issued shall be entered in the Register of Members dg,am%i the

name of the Person, to.whom it has been issued, indicating the date of issue.
For any further certificate, the Board shali be czlmicd but bhall not be bound

to preser ibe a charg,e not exceeclm;, rupees two.

Every Shareholder shail be entitled, without payment, to one or more

certificates, in marketable lots, for all the shares of each class or
denomination registered in-his name; or if the Directors so approve (upon
paying such fee as the Directors may from time to time determine) to several
certificates, cach for one or more of such shares and the Company shall
complete and have ready. for delivery such certificates within 2 (two) months
from the date of allotmént, or within 1 (one) month of the receipt of
instrument of {ransfer, transmission, sub-division, consplidaliml or rengwal
of #ts-shares as the case may- be. Lvery certificate of shares shall be in the

- form and manner as specified in Article 15 above and in respect of a share or
shares held jointly by several Persons, the Company shall not be bound to

issue more than one-certificate and delivery of a certificate of shares to the
firsi named joint holders shall be sufficient: duil\«bi vy 1o allsuch holders.

the Board may, at -the.ir absolute discretion, refuse any applications for the

sub-division of - share -certificates or Debenture certificates, into

denominations “less than marketable - Jots except where sub-division is

required to be made to comply with any statutory provision or an order of a
competent-court of law or-at a.request from a Shareholder or to convert

hoidlng of odd lot into transter ?b}umaﬂma hie 101

A D:ru,tol may sign a qhaze cemhcaie by aﬂixmg his sxgbnatmu thereon by

- means. of any machine, equipment -or -other -mechanical means, such as
_engraving in. metal -or izthography, but not by means of a rubber stamp,

provided that the Director shali be rebpo_mlblc, for the safe custody of such
machine, equipment or other material used for the purpose.

17. UNDERWRITING AND BROKERAGE

@

{b)

-Sub;eut to the. appi;cable pmwbmns of the Act, the Company may at any time pay
4 commissign to any person in consideration .of his subscribing ‘or agreeing to
subscribe or procuring or agreeing to procure subscription, (whether absolutely or
conditionally), for any shares or Debentures in the Company in accordance with
‘the provisions of the Companies (Prospectus and Allotment of Secur ities} Rules,
- 2014. :

The Company may also, on any issue of shares or Debentures, pay such brokerage
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(b)

®)

(&)

as may be lawful,

CALLS

Subject 1o the provisions of Section 49 of the Act, the Board may, from time to
time, subject to the terms on which any shares may have been i3sued and subject

" 1o the conditions of allotment, by a resolution passed at a meeting of the Board,
 {and not by circular resolution), make such call as it thinks fit upon the

Shareholders 'in respect of all money unpaid on the shares held by them
1e:~.pucllvely and each Shareholder shall pay the amount of every call so made on

- him' to the Person or Persons and Sharcholders and at the times and places
appointed by the Board. A call may be made payabie by installments. Provided that

the Board shall not give the option or right to call on.shares to any person -except

~with the sanction of the Company in the General Meeting.

30 (thirty) days’ notice in writing at the least of every call (otherwise than on

- allotmient) shall be given by the Company specifying the tinie and place of payment

and if payable 1o any Person other than the Company, the name of the person to

‘whom the call shall be paid, provided that before the time for payment of such call,

the Board may by notice in wiiting to the Shareholders revoke the same.

The Board of Directors may, when making a call by resolution, determine the date

~:on which such call shall be deemed to have been made, not being earlier than the
- date of resolution making such call and thereupon the call shall be deemed to have

‘been made on the date so determined and if no date is detenmined, the call shali be
- deemed 10 have been'made at the time when the resolution of the Board authorising

such.call was passed and may be made pavable by the Sharehiolders whose names
appear on the Register of Members on such date or at the discretion of the Board
on such subsequent date as shall be fixed by the-Board. A call may be revoked or.
postponed at the discretion of the Board.

The joint holder of a share shall be jointly and 'scwmii} }sablc to pay all

_ installments and calls due in respecl thereof.

The Board may, from time to time at its discretion, extend the time fixed for the

payment of any call and may extend such time as to all or any of the Sharcholders

who, from residence at a distance or other cause the Board imay deem fairly entitled
to such extension; but no Shareholders shall be enmiud 10 Such ;,xtenslon $ave as
a matter of grace and iavoui -

H" any Sharcholder or allottee fails to pay the whole or any part of any call or

* installment, due from him on the day appoeinted 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 payment thereof to-the time of actual payment at such
rate as shall from time to time be fixed by the Board but nothing in this Aticle
shall render it obligatory for the Board to demand or recover any interest from any
such Shareholder.

Any sum, which by the terms of issue of a share or otherwise, becomes payable on
allotment or at any fixed date or by installments at a fixed time whether on account
of the nominal value of the share or by way of premium shall for the purposes of
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these Articles be deemed to be a call duly made and payable on the date on which
by the terms of issue or otherwise the same became payable, and in case of non-
payment, all the relevant provisions of these Arlicles as to payment of call, interest,

- expenses, forfeiture or otherwise. shall apply as if such sum became payab!e by

virtue of a call duly made and notified.

On the trial or hearing of any action or suit lbrought-by the Company against any |
- Shareholder or his legal representatives for the recovery of any money claimed to

be due to the Company in respect of his shares, it shall be sufficient to prove that -
thé name of the Sharcholder in respect of whose shares the money is sought to be
recovered appears entered on the Register of Members as the holder, or one of the
helders at or bub%’uqucnl 1o the date at which the money sought 1o be recovered is
alleged to have become due on the shares; that the resolution making the call is
duly recorded in the minute book, and that notice of such call was duly given to
the Shareholder or his représentatives so sued in pursuance of these Articles; and
it shall not be necessary to prove the-appointment of the Directors who made such

call'por that a quorum of Directors was present at the Board at which any call was
‘made, nor that the meeting at which any call was made was duly convened or
constituted nor any other matters whatsoever; but the proof 01 111(, matiers aforesaid
shall be conclusive ev1dence of the debt. '-

Neither a jud gmcm nor a decree in favour of the Company for calls or other money

“due in respect of any share nor any part payment or satisfaction thercunder, nor the
" receipt by the Company of & portion of any money which shall from time to time

be due from any Sharcholder to the Company in respect of his shares, cither by
way of principal or uucrt,si nor any indulgence granted by the Company in respect
of the payment of any such money shall prectude the Company fom thereafier

~proceeding 1o enforce a forfeiture of such shares as heremafier provided.

. The Board may, if it thinks fit (subject to the provisions of Section 50 of the Act)

agree to and receive from any Shareholder willing to advange the same, the whole

orany part-of the money due upon the shares held by him beyond the sums actually

called up, and upon the amount so paid or satisfied in advance or so much thereof
as from time to fime and at any time thereafier as exceeds the amount of the calls
then made upon and due in respect of the shares in respect of which such advance
has been made, the Company may pay interest, as the Shareholder paying such sum

- in advance and the Board agree upon, prowded that the money paid in advance of

calls shall not confer a right to participate in profits or dmdend Thc, Dir ectors may
at any time repay lha amount so advamcd : :

- No Sharehoider shall be entitled to voting rights in respect of the money(ies) so

paid by him untii the same would but for such payment, become presently payable.

The provisions. of these Amcies shall mutalis mu!andm apply 10 lhu calls on-

‘Debentures of the Company.

COMPANY’S LiEN:

i.

On shares:

(a) The Company shall have a first and paramount lien:



(©

(d)

(i) on every share (not being a fully paid share), for all money (whether
- presently payable or not) caiicd or payable at a fixed time, in respu:t
of that share;

(i) on all shares (not being fuily paid shares) standing registered in the
~ name of a single person, for all mont,y presently payable by him or his
. estate to the Company -

I’rowded that the Board may, at any time, declare any shares whoiiy or
~an.part to be L\cmpt from the p:ovmons of this Article.

_Company’s lien, if any, on the shares, shall extend to all Dividends payable

and bonuses declared from time to time in tespect of such shares.

Unless otherwise agreed, the registration of a transfer of shares shall operate
as 4 waiver of the Company’s fien, if any, on such shares. The fully paid up

- shares shall be free from all lien and that in case of partly paid shares, the
_ Compdny s lien shall be restricted to moncy Lﬂiibd or payab]t, at a fixed price

in respect of such shares.

For the purpose of enforc'ing such lien, the Board may sell the shares, subject
thereto 1 such manser as they shall think fit, and for that purpose may cause
to be' 1ssued a duplicate certificate in respect of such shares and may authorise
onte of their Shareholders 10 execute and fegister the transfer thereof on behalf

“of and in' the name of any purchaser. The purchaser shall not be bound to see

i0.the 'cihi}ii-:,dtidn of the purchase monev. nor shail fis title 1o the shares be

affected by any 1rieguidmy or mvallany in the pzoccudm&s in chercnce {0

. -ihe saie :

Provided that no sale shall be m ade:
(i)  unless a sum in respect of which the lien exists is presently payable; or

(i) _until the expiration of 14 days after a notice in writing slating and
demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered
holder for the time being of the share or the person entitled thereto by
reason of hlb death or msolvmcy -

The net pmceeds of any such sale shall be received by the Company and dpp!md
in payment of such part of the amount in respect of which the lien exists as is
~presently payable. The residue, if any, shall (subject to a like lien for sums not
~ presently payable as existed upon the shares before the saje) be paid to the Person
"'entztlt,d to the shares at the date of the sale. '

{e) |

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

~any rlght of lien. . <



ii.

On I_)cbcntui'es:

D

The Company shall have a.ﬁrs.t and paran_iou_nt lien:, |

(i) on évcry Debenture (not béing a fully paid Debenture), for all money

"~ (whether presently payable or not) called, or payable ata ﬁxcd time, in
respect of thdt Débenture;

(1) -onail Debentures (not being fUlly paid Débenture.s) standing registered -

in the name of a single person, for all money presently payable by him
-or his estate to the Company

Provided that the Board may, at any time, declare any Debentures
-wholly_ orin part 1o be exempt from the. provisions of this Article.

' (,ompdny s lien, if any, on.the Debentures, shall exlend to all interest and

premium paydbl{, in respect of such Debentures,

Unless ot'huwm. agreed, 1hc registration of a transfer-of Debentures shall
operate as a waiver of the Company’s lien, if any, on such Debentures. The

| “fully paid up Debmtmcs shall be free from all Hen and that in case of pailly

pd!d Debentures, 1hc,

: -(,ompany s lien 5hall be restrlued 10 money callcd or payable ata fixed price
in rcspeci of :,uch chenmres -

.if{_‘3._1'.':ih{:-._;:ur-;}t}se of_ enforcing such len, the Board may sell the Debentures,

subject thereto in such manner as they shall-think i1, and for (hat purpose
may cause to be issued a duplicate certificate in respect of such Debentures
and may authorize the debenture trustee acting as trustee for the holders of
Debentures or one of the holder of Debentures 1o execuie and register the
transfer thereof on behalf of and in the name of any purchaser. The purchaser

shall not be bound to see to the application of the purchase money, nor shali

his title to the Debentures be affected by any Iilugu}amy or invalidity in the

: _pl()uccdm},b in reference 1o the sale.

. ._Provic_lc_d that no sa}e-..sha_ll be made:

il.

unless a sum in respect of which the lien exists is presently payable;
or . _ , ' |

~until the expiration of 14 days afler a notice in writing stating and
'dcmdndin;, payment. of such part of the amount in respect of which
the lien exists as is presently payable, has been g given tothe registered

holder for the time being of the Debenture or the. pcrson entitfed

thereto by reason of his deaih ot insolvency.

The net proceeds of any such sale shaii be received by the Company and

~ applied in payment of such part of the amount in respect of which the lien

exists as is presently payable. The residue, if any, shall (subject 10 a like lien
for sums not presently payable as existed upon the Debentures before the



sale) be paid to the Person entitled to the Debentures at the date of the sale.

(e) No holder of Debentures shall exercise any voting right in respect of any

Debentures registered in his name on which any calls or other sums presently -
payable by him have not been paid, or in re,g,ard to whlch the C ompany has
-exercmed any right of lien. x :

20. FORFEITURE OF SHARES

-(fd)

®)

- ©

{d)

{e)

If any Shareholder fails to pay any call or installment or any part thereof or any
money due in respect of any shares either by way-of principal or intetést on or

- before the day appointed for the payment of the same or any such extension thereof

as aforesaid, the Board may, at any time thereafter, during such time as the call or

instaliment or any part thereof or other money remain unpaid or a judgment or
‘decree in respect thereof remain unsatisfied, give notice to him or his legal

representatives requiring him to pay the same together with any interest that may -

- have accrued and all expenses that may have bcen mcuncd by the ( ompany by

reason of such non- pavment

The notice shall name a day, (noi being less than 14 (fourtecn). days from the date

of the notice), and a place or places on or before which such call or-instaliment or
“such part or other money as aforesaid and interest thereon, (at such rate as the Board
“shall determine and payable from the date on which such call or installment ought
~ to have been paid), and expenses as aforesaid are fo be paid. The notice shall alse

state -that in the event of non-payment at or before the time and at the place

' appamiud the -shares in respect of which the ¢all was made or installment is

rmvdhw will be Hable 1o be foriedad.

If the requirements of any such notice as aforesaid are not be complied with, any

share in respect of which such notice has been given, may at any time, thereafier

before payment of all calls, installments, other money due in respect thereof,
interest and expenses as required by the notice has been made, be forfeited by &

- resolution of the Board to that'effect. Such forfeiture shall include all Dividends

declared or any other money pavable in respect of the forfeited share and not
actually paid before the forfeiture subject to the applicable provisions of the Act.
There shall be no forfeitare 01 unclaimed Dlwdcnds before the claim becomes
bancd by Law

When any share ‘shaii have been so forfeited, notice of the foriuiuic shail be g }:l\’{,n '
to the Shareholder on whose name it stood immediately prior to the forfeiture or if
any of his legal representatives or to any of the Persons entitled fo the shares by
transmission, and an entry of the forfeiture with the date thereof, shall forthwith be
made in the Register of. Members, but no forfeiture shall be in any manner
mvai;daicd by any omission or neg._,lect 0 gve such notice or to make any such -
entry as aforesaid. -

Any share 80 i’of‘feit‘ed shall be deemed 1o be the property of the Company and may
be sold; re-allotted, or otherwise disposed of either to the original holder thereof or
to any other Person upon such terms and in such manner as the Board shall think
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Any Shareholder whose shares have been forfeited shall, notwithstanding the

~ forfeiture, be liable to pay and shall forthwith pay to the Company on demand all

calls, instaliments, interest and expenses and other money owing upon ot in respect

- of such shares at the time of the forfeiture together with interest thereon from the

time of the forfeiture until payment at such rate as the Board may determine and

the Board may enforce. (if it thinks ﬁt), payment thereof as if it were a new call "

miade at the date of forfelture

The tbrfeiture of a share shall involve extinction at the time of the forfeiture of all

- interest in all claims and demands against the Company, in respect of the share and
--all other rights incidental to the sl}are except only Such of these ug,h{s as by these

Artl(.]cs are cxpz{,bs]y saved.

A duly verified declaration in writing that the declarant is a Director or Secretary

~of the Company.and that a share in the Company has been duly forfeited in |
accordance- with these "Articles on a date stated i the declaration, shall be

conclusive evidence of the facts thcaem Stated as against all Persons cicummg, to be
entitled to the shares. '

. Upon any sale afier forfeiture or for enforcing a lien in purported exercise of the-

powers hereinbefore given, the Board may appoint some Person to execute an

instrumem of transfer of the shares sold and cause the purchaser’s name to be
-entered in the R(,gistu of Members in respect of the shares sold and the purchaser
- shall not be bound 10 see to the regularity of the proceedings, or 1o the application
of the purchase money, and afier his.name has been :entered ‘in the Register of

Members in respect of such shares, the va};dlty of the sale shall not be impeached
sy anty person and the remedy of any.person aggrieved by the sale shall be in

- damages on}y and against the Company exciusively.

Upon any balb re-allotment or other disposal under the provxslons of. thc preceding

* Articles, the certificate or certificates originally issued in respect-of the relevant

shares shall, (unless the same shall on demand by the Company have been
previousty surrendered to it by the defaulting Shareholder), stand cancelled and
become null and-void and of no effect and the Board shall be entitled 1o issue a new
certificate or certificates in respeu of the sald shares to the person or pu SO41S
entitled the: eto. :

The Board may, at any time, before any share so forfeited shall have been sold, re- .

allotted or ozhelwme dlsposcd of. annul the for fellure thereof upon such conditions

as it 1hmks 1t

FURTHER 'lssUE OF SHARE CAPI’I‘AL

(@)

Where at any time, the C ompany propobes to increase 1is. Subscnbed bdplldl by the

issue of furlhu shares such shares rshall be offered—

()  to persons who, at the date of the offer, are holders of Eguity 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:-
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{b}

(d)

(a) |

RON

a.. the offer shall be made by notice specifying the number of shares -

- offered and limiting a time not being less than 15 (fifteen) days and not
-exceeding 30 (thirty) days from the date of the offer within which the
offer, if not accepted, shall be deemed to have been declined;.

b.  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 ciausc a.
.above shall contam a siatement of this nght

c. . after the expiry of the time specified in the notice aforesaid, or on

. ru,upl of earlier intimation from the Person to whom such notice is

- given that he declines to accept the shares offered, the Board may

dispose of them in such manner which 1s not dzsadvamancous to the
‘Shareholders and the Company, ' -

e 1o employees undex a scheme of emplovecs’ stock option, subject to Special

Resolution passed by the Company and subject to the Ru]es and such other
Londzlmns as may be prescr ibed Lmdu La»\ or

(111) Io any persons, if it is authorised by a Spcciai Resolution, whether or not
- those Persons include the Persons referred to in'clause (i) or clause (ii) above,
*gither for cash or Tor a consideration other than cash, if the price of such
-shares is stL,rmmed by the valuatton 1Lpori ofa 1eglbzered valuer Slib]LCi 0

the Rukb - :

The noiice referred to in sub-clause a. of clause (1) of sub-aniicle (&) shadl be
dispatched through registered post or speed post or through electronic mode to all

the existing Shareholders at {east 3 (three) days before the opening of the issue.

- Nothing in this Arficle shall apply fo the increase of the '-suizscrib(:d' capital of a
‘Company caused by the exercise of'an option as a term attached to the Debentures
issued or-loan raised by the. Company {o {;onvu‘i such ch:,n!ures or loans into

shares in the Com;)any

Provided that the termsj of issie of such Debentures or loan containing such an
option have been approved before the issue of such Debentures or the raising of
loan by a Special Resolution passed by the Company in a General Meeting,

The provisions contained in this Article shall be subijcct 10 the provisious of the
Seetion 42 and Section 62 of the Act, the Rules’ and the app!:cabio pi‘()VlSl()Ilb of
the Companies Act 2043, :

‘TRANSFER ANDTRANSMH’SIONOFS“ARH o

The Company shall maintain a “Register of Transfers” and shall ‘have recorded
therein fairly and distinctly particulars of every transfer or transmission of any
Share, Debenture or other Security held in a material fori.

In accordance with Section 56 of the Act, the Rules and such other conditions as

may be prescribed under Law, every instrument of transfer of shares held in - -



o physwal form shall be in writing. In case of transfer of sharcs where the Company

©

(d)

{e)

has not issued any certificates and where the shares are held in dematerialized form,
the provisions of the Depositories Act shall ap_ply_,

(i) . Anappiication for the reglstratlon of a transfer of the sharcs in tht, Company

‘may be made either by the transferor or ﬂle teansferee within the time frame
* prescribed under the Act -

(i) 'Where the application is made by the transferm and relates to panly paid

- shares, the transfer shall not be reg,lqieied unless the Company gives notice
of the application to the transferee in a plcbcrlbed manner and the transferee
communicates-no objection 10 the 1lansiu \Mthm 2 (two) weeks irom 1he
. -rccupl of the nohu, : :

Every such instr ument of transfer shall be meulcd by bolh the transferor and the
transferee and attested and the transferor shall be deemed to remain the holder of
such share until the name of the. 1rdn{>1(.ru. shall have been entered i mn the Register
of Mcmbcls in resp(.ct 111(::001 ' -

'._l“he Board Shall have power on giving_noi less than 7 (seven) days previous notice
by advertisement in & vernacular newspaper and i an English newspaper having
wide circulation in the city, town or village in which the Office of the Company is

- situated, and publishing the notice on the website as may be notified by the Central
“Government and on the website of the Company, to ¢lose the transfer books, the

o Register of Meinbers and/or Register of Debenture-holders at such 1ime or times

(D

RV

" shall have the absolute and uncontrolled discretion to refuse 1o register a Person

and for such period oy periods, not exceeding 30 (thirty) days at a time and not
exceeding in the ag,g,reg,ate 45 {i()riy—!we) days in cach year as it 'may deem
{.Mﬁud}tm . : :

‘Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other

applicable provisions of the Act or any other Law for the time being in force, the
Board may, refuse 10 register the transfer of, or the transmission by operation of

taw of the right to, any securities or interest of a Sharcholder in the Cotipany. The
Company shall, within 30 (thirty) days from the-date on which the instrument of

transfer, or the intimation of such wansmission, as the case may be, was delivered
10 the Company, send a notice of refusal 1o the transferce and transferor or 1o the

~ -person gvmg 11011L€ of bLlCh 1l‘d11‘>1111‘§‘;101'1 as lhe case may bL., gwmg reasons for
-_-such refusal o : : :

Piowded that, registration of a tldn%iel Shdii not be refused on lhc. ;@round of the
transferor being either alone or jointly with any other Person or Persons indebied

to the Lompany On any account whaisoevel except where thg Company has a llan
on shares. :

Subjwl 10. the apphmbl{, provisions .of 1he Act and these Arlu,ies, ihe Dnectors

entitled by transmission to any shares or his nominee as if he were the transferee

-named in any ordinary transfer presented for registration, and shall not be bound

to give any reason for such refusal and in particular may also decline in respect of
shares upon whlch the Company has a lien,

Subject to the provisions of these Artic]es, any transfer of shares in whatever lot



should not be refused, though there would be no objection to the Company refusing .
to split a share certificate into several scripts of any small denominations or, to
consider a proposal for {ransfer of shares comprised in a share certificate to several
Shareholders, involving such splitting, if on the face of it such splitting/transfer

~ appeatrs to be unreasonable or without a genuine need. The Company should not,
therefore, refuse transfer of shares in violation of the stock exchange listing

requirements on the g ground 111at the number of shares 10 be transferred is less than
any specified number. - -

- In case of the death of any one or more Shareholders named in the Register of

Members as the joint-holders of any shares, the survivors shall be the only
Sharcholder or Shareholders recognized by the Company as having any title to or
interest in such shares, but nothing therein contained shall be taken to release the
estate of a deceased joint-holder from any liability on shares heid by him 10111{1\’

\Mlh any other Person.

'I.‘he Execmors or Administrators or holder of the succession certificate or the egal
representatives of a deceased Shareholder, {(not being one of two or more joint-

Tholders), shall be the only Shareholders recognized by the Company as having any
title to-the shares registered in the name of such Sharcholder, and the Company

-shall not be bound to recognize such Executors or Administrators or holders of

&

o

-succession certificate or the legal representatives unless such Executors or

Administrators or legal representatives shall have fi rst obtained probate or letters

of adminisiration or succession certificate, as the Cdbb may be, from. a duly

constituted court in Indid, provided that the Board may in its abbolutc discretion -

) 'dr;pch with productzon of probate or letters of admmlquatxon Or suceession

wn such ferms as i(\ mdwnmsv O rath{,_ By m’i may TTRILEE
abqolutu discretion deem fit and may under Article "2(.:1) of these Articles register
the name of any Person who claims to be absolutely entitled to the shares standmg

16 Ak h_(,.

. inthe: name ofa deceased ‘%‘hamho!dcn asa ’Shdreholder

The Boar-d shall not knowingiy issue or register a iransfer of any share to a minor
or insolvent or Person of unsound mind, except fully paid shares through a legal

_ guardian..

‘Subject to the provisions of Axticles, any I’uson beuommg entitled to shares in

~consequence of the death, iuﬂdcy, bankruptcy of"any Shareholder or Shareholders,
~or by any lawful means other than by a transfer in accordance with these Articles,

may with the consent of the Board, (which. it shall not be under any obhgam)n 10

“give), upon producing. such evidence that he sustains the character in respect of
‘which he proposes to act under this Article, orof his title, as the Board thinks

sufficient, either be registered himself as the holder of the shares or elect to have
some Person nominated by him and approved by the Board, registered as such

-holder; pzowded nevertheless, that if such Person shall elect to have his nominee

- - registered, he shall ‘testify’ the clection by executing' in favour of his nominee an

(m)

_instrument of transfer in accordance with the provisions herein contained and until
he does so, he shall not be freed from any lability in respect of the shares.

‘A Person becoming entitled to a share by reason of the death or insolvency of a

Sharéholder shall be entitled to the same Dividends and other advantages to which-

-he would b¢ entitled if he were the registered holder of th_e_sharés, except that he



(n)

shall not, before being registered as a Shareholder in respect of the shares, be
entitled to exercise any nght conferred by membership i in reiatlon to meetings of

- the Company.

Provided that the Directors shall, at any time, give notice requiring any such Person
to elect either 10 be registered himself or to transfer the shares, and if such notice
is not complied with within 90 (ninety) days, the Directors may thereafter withhold
payment of all Dividends, bonuses or other imonies payable in respect of the shales
until the. 1eqmrement5 01 the notice have been. complled with.

Every instrument 01_‘ 11‘ansfer shall be presented to 1‘11e'Company duly. stamped for

registration accompanied by such evidence as the Board may require to prove the
title of the transferor, his right to transfer the shares, Every registered instrumunl

“of transfer shall remain in the custody of the Company umll destroyed by order of

B :_lhe Board.

('0)

{p)

)]

Where any instrument of transfer of shares has been received by the Company for.
registration and the iransfer of such shares has not been registered by the Company

“for any reason whatsoever, the Company shall transfer the Dividends in relation to
such shares to a special account unless the Company is authorized by the registered

holder of such shares, in writing, to pay such Dividends 10 the transferee and will

. keep in dbeyanu, any oiiei of I‘lg,hl bhdres andx’or bonus shares in re!al:on to such
_.bhdm% - o o

In vase of transfer and fransmission of shares or other marketable securiiies where
‘dle ‘Company has not issued any certificates and where such shares or Securities

are: being held.in any electronic and: fungible: {orn; in a Depository, the provisions

of the Dcposztozlcs Act bha}l dppiy

Before the reyslrdnon oI a uansier, Ihe certificate or cerlrhcates of the share or
shares to be transferred must be delivered io the Company along with a ])10;3(4]}*

- stamped and executed instrument of transfer in accordance with the pr ‘ovisions of

Section 56 of the Act.

No fee shall be payable {o the Company, in respect of the registration of transfer

or transmission of shares, or for re;,mi:dtion of any power of sttorney, plobaiL

letters of administration and succession certificate, certificate of death or marriage
~or other similar documents, sub -division -and/or- consolidation of ‘shares and
: dubmmres and sub-divisions of letters of allotment, renounceable letters of right

and split, consolidation, renewal and genuine transfer recelpis mto denommanon-
comespondmg fo. the mzuket unit of 1rad1ng, o

- The Company shaii incur no itabxhty of responslbllny whalbowu in consequence
. ofits registering or giving effect 1o any iransier-of shares made or purpomng, 1o be
made by any apparent Jegal owner thereof, (as shown or appearing in the Register
of Members), to the prejudice of a Person or Persons having or claiming any

equitable right, title or interest to or in the said shares, notwithstanding that the
Company may have had any notice of such equitable right, title or interest or notice
prohibiting registration of such transfer, and may have entered such notice or
referred thereto, in any book of the Company and the Company shall not be bound
or required to regard or attend or give effect to any notice which may be given to
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A{r)

(s)

it of any equitable right, title or interest or be under any liability whatsoever for
refusing or neglecting so to do, though it may have been entered or referred to in
some book of the Company but the Company shall nevertheless be at liberty to
regard and attend to any such notice, and give effcct thereto if the Boald shall so
think fit. '

There shall be a common form of transfer in accordance with the Act and Rules.

The provision of these Articles shall subject to the applicable provisions of the Act,
- the Rules and any requirements of Law. Such provisions shall mutatis mutandis

apply to the lransfer Or transmission by operation of Law lo olhu Securities of the
Company. : :

i)EMATERIALIZATlO_N OF SECUR_!_T]ES

(a)

- Dematerialization: -

Notwithstanding anything contained in these Articles, the Company shall be

entitled to dematerialize its existing Securities, rematerialize its Securities held in

- the Deposilories and/or to offer its fresh Securities in a dematerialized form

)

(c)

(@)

©

0

pursuant {0 ti]c Depositor,ies Act, and the rules framed thereunder, if any.

Sub;cu o 111(: dp])]lbdbib provisions of” the Act, uihu the Company or the investor
may exercise an option 1o issue;, dematerialize, hold the securities (including
shares) with-a Depesitory in electronic form.and the ceriificates in respect thereof

- shall be dematerialized, in which event the rights and ‘obligations of the parties
coneerned. A aiters ;*{nmu{*h‘d ihm{*wsih arancyienial Imemjn \imii be ;Juvmnwi

by the provmons of the DCpObllOI‘lCS Act,

Notwithstanding anything contained in these Articles fo the contrary in the event
the Securities of the Company are dematerialized, the Company shall issue
appropriaie instructions to the Depository not 1o Transter the Securities of any
Shareholder except in accordance with these Articles. The Company shall cause
the Promoters to direct the respective Depository participants not to accepl any
mnstriction slip or delivery ship or other authorisation for }"ransfcr in contraventaon
ofthese Articles,

Ij" a Person opts 1o hold his Securities with a Depository. the Company shall
intimate such Depository the details of alictment of the Securities and on receipt
of the information, the Depository shall enter in its record the name of the allome
as the Benehcldl Owner of the SLcuuues '

_becurmes e Denosuorles to be 1 in iuns.,zble form

A]l Securmcs hf.,ld by a Deposztory shall be demdtumizzed and be huld n fung,lble
form. Nothing contained in Sections 88, 89 and 186 of the Act shall apply to a

Depository in respect of the Securities held by it on behalf of the Beneficial
Owners,

Rights of Depositories & Beneficial Owners:




(2)

()

(@

O

(i) Notwilhs{anding anything to the contrary contained in the Act or these

Atrticles, a Depository shall be deemed to be the Registered Owner for the
purposes of effecting transfer of ownership of Qecmmes on behalf of the
. Beneficial Owner.

(ii) Save as otherwise provided in (i) above, the Depository as the Registered

Owner of the Securities shall not have any voting rights or any other rl_s__)ht%
in respect of the ’%ocuratleb held b} ith :

(iti) Every person holding shares oi’zhe Comp‘my and whose name is entered as

the Beneficial Owner in the records of the Deposttory shall be deemed to be
a Sharcholder of the Company.

(iv) The Beneficial Owner of Securities shall, in accordance with the provisions
of these Articles and the Act, he entitied_ to all the rights and subject to all the
liabilities in respect of his Securities, which are held by a Depository.  ’

Except as ordered by a court of compe{énl'jurisdiction or as may be required by .

Law required and subject to the applicable provisions of the Act, the Company

~ shall be -entitled to treat the person whose name appears on the Register as the

holder of any share or whose name appears as the Beneficial Owner of any share

“in the records of the Depository as the absolute owner thereof and accordingly shall
not be bound {0 recognize any benami trust or equity, equitable contingent, future,

partial interest, other claim to or interest in respect-of such shares or (except only
s by these Articles ollerwise expressly provided) any right in respect of a share

- other than an ab’so}utc right thereto in accordance with these Articles, on the part
of any other personwheiher or not 3 has éxpressed or implied notice thereof bui
“the Board-shall at their sole discretion register any share in the j jmm names of any

two or more persons or the burwvor or survivors of ﬂlem

Ru,zsiei dnd Index o! Beneficial Ownus

'Tiae .C-ompany shall cause 1o be kepl a register and index of members with details

of shares and debentures held in materialized and dematerialized forms in any
miedia as may be permitled by Law inciuding any form of electronic media,

The register and index of Beneficial Owners maintained by a Depository under the

Depositories Act shall be deemed to be a register and. index of members for the

purposes of this Act. The Company shall have the power to keep in-any state or
country outside India a register resident in that state or countrv -

Cancellation of Cerliﬁcates upon surrender bv Person:

. -Upon receipt of certificate of su.unt;c,s on surrender by.a person who has entered.

into an agreement with the Depository through a participant, the Company shall
cancel such certificates and shall substitute in its record, the name of the Depository

“as the registered owner in respect of tl“ae said Secunities and shall also inforn the

Depository accordingly.

Service of Documents:



®)
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(n)

{0)

Y

(q)

* Notwithstanding anything contained in-the Act orthese Articles to the contrary,

where Securities are held in a Depository, the records of the beneficial ownership

" may be:served by such Deposttory on the (,ompany by means of electronic mode-

or by delivery of floppies or discs.

Transfer of Securi ties: {

D Nothmg, y contained in Section 56 of the Act or tlu.su Articles shall apply 20 a -

transfer of Securities effected by transferor and transferee both of whom are
entered as Beneficial Owners in the records of a Depository. '

(i) Inthe case of transfer or transmission of shares or other marketable Securities

- where the Company has not issued any certificates and where such shares or
Securities are being held in any electronic or hmgzbh, formina Dcpouiory,
the provisions of thn, Depoqztones Acl shall apply. :

-Allotment of Securit_ies dealt with in a Deposizorv:

' Notwithstanding anything in the Act or these Articles, where Securities are dealt
~with by a Depository, the. Company shall intimate the details of allotment of
- relevant Seuum;es thcr;oi 10 111(: DLpOhl[Ol}’ xmmcdzaldy on dl]olment of such

Sccumles

Ceri:i_-_ﬁcate-Numbm'-and other details Qf Securities in _ngositorv:

Nothing contained in the Act or these Articles regarding the ne{:t.ssity of having
certificate humber/distinetive numbers for Secur ities issued by the € mnpcim shialf

: clppiy 0 Securltles ilLid w;th a. I}cposuory

-Remster and .Index of Beneﬁ_c;al Owners:

he Register and Index of Beneficial Owners maintained by a Depository under

- the Depositories Act, shall be deemed to be the Register and Index (if applicable)
of Shareholders dnd Secur z1y~holdus for the purposes ni these -Am(,ie

PI‘OVIS!OI].S of Amdus 10 dpply 1o Sharés hdd m Dwo::uorv

'Lxcupt as spucmcdily provided in these Articles, the provisions ruldlmg, 1o _]011]1
“holders of shares, calls, dien ‘on shares, forfeiture of shares and transfer and
- ransmission of shares shall be applicable to shares held in Depos:torv so far as
they apply to shares held in physzcai form suhjeu to the pmvmons of the

Deposnorles Act.

Depository 1o furnish. information:

Every Depository. shall furnish 1o the Company information about the transter of
securities in the name of the Beneficial Owner at such intervals and in such manner
as may be specified by Law and the Company in that behalf.

Option to opt out in respect of any such Security:
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If a Beneficial Owner seeks to opt out of a Depository in respect of any Security,
“he shall inform the Depository accordingly. The Depository shall on receipt of such

" information make appropriate entries in its records and shall inform the Company.

The Company shall within 30 (thirty) days of the receipt of intimation from a

Depository and on fulfillment of such conditions and on payment of such fees as

‘may be specified by the regulations, ir_ssuc the certificate of securities to the
Beneficial Owner or the transferee as the case may be. :

Qverridin;‘.r, effect of this Article:

Provisions of this Article will have full effect and force not withstanding anything -

to the contrary or inconsistent conlamed in any olhu A['il{.lt,b

NOMINATION BY SECURI TIES i*lOLD!?RS‘

_ 0

b)

c}.

Q).
- . the nomination -to. appoint in :prescribed manner. under the Companies (Share
. Capital and Debentures) Rules, 2014, any Person o become entitled to the

Every holder of Securi_ties of the Cc')mpany may, at any time, nominate, in.the

‘manner prescribed under the Companies (Share Capital and Debentures) Rules,

2014, a Person as his nominee in whom the Securities oi ll*u_ C ompdny h(,ld by him
-sha]] vestin 1ha, event-of his dx,aih R : -

Where the -S;:curi‘ties of the Company are held by more than one Person jointly, the
joint holders may together nominate, in the manner prescribed under the
Companies (Share Capital and Debentures) Rules, 2014, a Person as their nominee

~in whom all the rights inthe SLLUI‘HILS Company bhd]i vest in the event of death of

all thu ;Dlni imidu s,

’\’mm{hsiandim. (mwhim contained-in any other Law for the time being in foree
or inany disposition, whether. tustdmcntdry or otherwise, in respect of ihe Securities

“of the Company, where a nomination made in the manner prescribed under the

Companies (Share Capital and Debentures) Rules, 2014, purports to confer on any
Person the right to vest the Securities of the Company, the nominee shall, on the
death of the holder of Securities of the Company or, as the case.may be, on the

- death of the joint holders become entitled to all the rlglts in Securities of the holder

or, as he case may be. of all the joint:-holders, in relation 1o such Securities of the
Company 1o the exclusion of all other Persons, unless the nomination is varied or

cancelled in the prescribed. manner. undel the . Compamc:a (Share (apltai and -

Debemmes) Rules. 2014

Where 111e nominee is a minor, the holder of thc, ‘Secuz ities concuned can make .

Securities of the Company in the event of his death, during s the mmomy

~ The ilansmissmn oi Securities of the Compdnv by-ihe holders «Of such Securities
“and transfer in case of nomination shall be subject fo and in accordance with the

provisions of the Companies (Share Capital and Debentures) Rules, 2014.

NOMINATION FOR FIXED DEPOSI’TS.

A depositor (who shall be the member of the Company) may, at any time, mdke a
nomination and the provisions of Section ?2 of the Act shall, as far as may be, apply to
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the nominations made in relation to the dep051ts madc sub_}ect to the provisions of 111e
RuIes as may be prescribed in this regard.

-NOMINATION IN CERTAIN OTHER CASES

. Subject to the applicabie provisions'of{he Act and these Articles, any person becoming
entitled fo Securities in consequence of the death, lunacy, bankruptey or insolvency of -

any holder of Securities, or by any lawful means other than by a transfer in accordance
with these Arilcles, may, with the consent of the Board (whicls it shall not be under any
obligation to give). upon preducing such evidence that he sustains the character in respect
of which he proposes to act under this Article or of such title as the Board thinks

sufficient, either be registered himself as the holder of the Securities or clect to have some
TPerson nominated by him and approved by the Board registered as such holder; provided
- nevertheless that, if such Person shall elect to have his nominee registered, he shall testify

the election by L)\LLU[i!lg 2 in favour of his nominee an instrument of transfer in accordance
with the provisions herein contained and until he does s0, he shall not be freed from any

- liability in respect of the c;ccurme‘s

COPIES OF MEMORANDUM AND ARTIICL_ES TO BE SENT TO MEMBERS

Copies of the Memorandum and Articles of Association of the Company and other

documents referred to in Section 17 of the Act shall be sent by the Company to every
Shareholder at his request within 7 (seven) days of the request on pdymull of such-suns
as pr escubed undm the COI]]}JRDIEb (IHLOI pOI‘dUOﬁ) Ruit,s, 2034 '

BORROW!NG POWERS

{a) bubject to the provisions of Sections 73, 179 and 180, and other applicable

provisions of the Act and these Articles, the Board may, from ume 10 ume at its
- discretion by rcsolution passed at the meeting of a Board: C

{1} accept or renew deposits from Shart:h_oidm-s;
(i1) borrow money by way of issuance of Debentures;
(ili} -borrow money otherwise than on Debentures;

- {iv) accept deposits from Sharcholders either in advance of calls or otherwise;

(v) generally raisc or borrow or secure the pdym(,m of any sum or sums of money
for the purposes of the Company. : :

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

(b) Subject to the provisions of these Atticles, the payment or repayment of money
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(d)

borrowed as aforesaid may be secured in such manner and upon such terms and
conditions in all respects as-the resolution of the Board shall prescribe including

by the issue of bonds, perpetual or redeemable Debentures or debenture-stock, or
‘any mortgage, charge, hypothecation, pledge, lien or other security on the

undertaking of the whole or any part of the property of the Company, both present

- and future. Provided however that the Board shall not, except with the consent of

- the Company by way of a Special Resolution in General Meeting mortgage, charge
* or otherwise encumber, the Company’s uncalled Capital for the time being or any
- part thereof and Debentures and other Securities may be assignable free from any |

équitics between the Company and 'the Person 0 whom the sanie may be issued.

Any bonds, Debcntuzub dLbLntuie slocl\ or other Securities may 11 ]J(.I‘l}llb%iblb 111
Law be issued at a discount, premium or otherwise by the Company and shall -with
the consent of the Board be issued upon such terms and conditions and in such

- manner and for such consideration as the Board shall consider to be for the benefit

of the Company, and on the Londltlon that they or-any part of them may be
convertible into Equity Shares of any denomination, and with any privileges and’
conditions as to the redemption, surrender, allotment of shares, appointment of

Directors or otherwise. Provided that Debentures with rights 10 allotment of or

conversion into Equity Shares shall not be issted except with, the sanction of the
Company in General Meeting accorded by a Special Resolution.

Subject to the 'app;iiciiblc provisions of the Act and these Articles, if any uncalied |

~ Capital of the Company is included ‘in or: charged by any morigage or other

security, the Board shall make calls on the Sharcholders inrespect of such uncalied

- Capital in trust for the Person in whose- favour such ‘mortgage or security is

(e)

.

(g)

execuied. or if permified by the Act. may by insicument under seal authorize the
Person in whose favour such mortgage or security is executed orany other Person
in trust for him to make calls on the Shareholders in respect of such uncailed
Capital and the provisions hereinafter contained in regard to calls shall mutatis
mutandis apply 1o calls made under such authority and such authority may be made
exercisable either ~conditionally or unconditionally or either presently or

- contingently and either o the exclusion of the Board’s power or otherwise and

shall be assignable if expressed so to be.

The Board shall cause .a proper Register to be kept in accordance with the
provisions of Section 85 of the Act of all morigages, Debentures and charges
specifically affecting the property of the Company; and shall cause the
requirements of the relevant provisions of the Act in that behalf to be duly complied

- with within the time prescribed under the Act or such extensions thereof as may be

permitted under the ‘Act, as the case miay be, so far as they are required to be
complied with by the Board,

Any capital required by 1116 Company for its working capital -and other capital

funding requirements may be obtained in such form as decided by the Board from
time to iime. ‘

The Company shall also comply with the provisions of the Companies

- (Registration of Charges) Rules, 2014 in relation to the creation and registration of

aforesaid charges by the Company.



29. SHARE WARRANTS

(@)

(b

The Company may issue share warrants subject to, and in accordance with, the
provisions of Sections 114 and 115 of the Companies Act, 1956; and accordingly
the Board may in its discretion, with respect to any Share which is fully Paid-up,

. on application in writing signed by the Persons registered as holder of the Share,
- and authenticated by such evidence (if any) as the Board may, from time to time,

require as to the identity of the Person signing the application, and onreceiving the

- certificate (if any) of the Share, and the amount of the stamp duty of the warrant

and such fee as the Board mdy irom ume 10 t1me requ1re issue a qhaze wa:rant

(i} The bearer of a share warrant may at any time 'doposn the warrant at the

- Office of the Company, and so long as the warrant remains so deposited, the

‘depositor shall have the same right of signing a requisition for calling a meeting of
the Company, and of attending, and voting and exercising the other privileges of a
Sharcholder at any meeting held after the expiry of 2 (two) clear days from the time

© of deposit, as if his name were inserted in the Register of Members as 1he holdu _
_- of th(, ‘§han, moludud in th(. deosucd walranl S - :

- (11) Not more than one pe;son shall be ruoo;,ms(.d as deosnm 01 lhe share

- warrant.

- (iit) The C ompdny shall, ou 2 (lWo) days wr:llun nohu, return Hn, c!opo::liod sha:o

()

warrant to the depos;toi

( ) ' Subjectas heréin otherwise cxprw%lv pi‘(}\’lded no pez son shall, as bearer of

. a share warsar. sigh a reguisition for ealbing ameeling ofithe ¢ cavipany, or attend.

or vole or exercise any other privileges of a Shareholder at a meeting of the

" Company, or be entitled 10 receive any notices from the Company.

T

(e) "

(11} Thebearer of a share warrant shall be entitled in all other respects to the same

privileges and advaniages as if he were named in the Register of Members
~as the Sharcholder included in the warrant, and ho shali be a Sharcholder of
{hb Lompan}

The Board may, from time to {ime, make rules as to the ferms on which { if it shail
think fit) a new share warrant or coupon may bt, 195uod by way of renowa} in case

- of defacemem loss or destruction

The provisions com'ained under this Article shall cease 1o have effect post the
notification of section 465 of the Act which shall 1cpc.a1 thc pxovxslons of
Compames Act, 1956 -

‘ 30 CONVIIRS!ON ()F SHA Ritb IN f() S’I OCK AND RECONVFRS]ON

(a)

The Company in General Meeting may, by Ordinary Resolution, convert-any Paid-
up shares into stock and when any shares shall have been converted into stock, the
several holders of such stock may henceforth transfer their respective interesi
therein, or any part of such interests, in the same manner and subject to the same
regulations as those subject to which shares from which the stock arose might have
been transferred, if no such conversion had taken place or as near thereto as
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circumstances will admit. The Company may, by an Ordinary Resolution, at any
“time reconvert any stock into Paid-up shares of any denomination, Provided that
. the Board may, from time to time, fix the minimum amount of stock transferable, -
$0 however such minimum shall not excecd the nom:nal account from which the
stock arose.

| (b) The holders of stock shail, according' to the -amou_i_u of stock held by them, have the

-same rights, privileges and advantages as regards Dividends, voting at meetings of
- the Company, and other matters, as if they held the shares from which the stock

arose, but no such privileges or advantages, (except participation in the Dividends

and profits of the Company and in the assets on winding—up) shall be conferred by

an amount of stock which wouid not, ii wuslzngb in shdreb haw. coniulcd that
- privitege or advantaﬁe ' S

ANNUAL GENERAL MEETING

. In accordance with the -p].'ovisi.ons of the Act, the Company shall in each year hold a
* General Meeting specified as its Annual General Meeting and-shall specify the meeting

as such in the notices convening such meetings. Further; not more than 15 (fifteen)
months gap shall exist between the date of one Annual General Meeting and the date of

the next. Al General Meetings other than Annual General Meetings bhdii be

Lxuaordmary (Jeneral Meumg%

- WHEN ANNUAL ("‘I‘NI‘RAL MEE [’iN(‘ TO BE HI‘LD

Nothing contained in the foregoing provisions -shall be taken as affecting the right
conferred apon the Registrar under the provisions of Section 86015 ol the Act 1o extend

the time within Whl{.,il any Annual General Mueung may be hield. .

VENUE, DAY AND TIMF FOR HOLD!NG ANNUAL GENIZRAL MEETING

{ay Every Annual General Meeung shall be :-callcd. du_r_m_g b.usmc-ss hours, that is,

between 9 AM. and 6 P.M. on a day that is not a national-holiday, and shall be
held at the Office of the Company or at some other place within the city, town or
village in which the Office of the Company is situated, as the Board may determine
. and the notices Lallll}b th(, Muetm& bhdl] prLli}’ itas: lhe Armucil (an{,ral Meeung

(b) 'Lvez Y Shareholdu of the C ompany bhdll be Lmllled o altend thc Amlual General -
 Meeting either-in person or by proxy and the Auditor of the Company shall have
- the right to attend and to be heard at any: General Meefing which he attends on any
part of the business which concerns him as Auditor. At every Annual General
Meeting of the Company there shall be laid on the table, the Directors” Report and
Audited Statement of Accounts, Auditors’ Report, (if not already mwrpmau.d m
the Audited Statement .of Accounts), the proxy: Register with -proxies. and. the
* Register of Direétors’ sharcholdmgs which latier Register shall femain open and
- accessible during the continuance of the Meeting. The Board shall cause to be
prepared the Annual Return and forward the same to the concerned Registrar of
Companies, in accordance with Sections 92 and 137 of the Act. Th{. DllCCtOlb are
also entitled to attend the Annual General Meetmg, ' '
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NOTICE OF GENERAL MEETINGS -

(@)

®)

()

(d)

@

Number of days’ notice of General Meeting to be g'i\_/en: A General Meeting of the
Company may be called by giving not less than 21 (twenty one) days clear notice.

- in writing or in electronic mode, excluding the day on which notice is served or

deemed to be served (i.e., on expiry of 48 (forty eight) hours after the letter
containing the same is posted). However, a General Meeting may be called after

‘giving shorter notice if consent is given in writing or by electronic mode by not

Jess than 95 (ninety ilve) peacult of the Sharcholders Lllllilbd to vole at that
meeting. :

~The notice of every meeting shall be given to: -

.('a) every Shareholder, legal representative of any deceased Sharuho]dur or the

assignee of an msolvun membcz of the Compdny

(b) Auditor or Auditors of the Company, and

(é'_.) all Directlors.

Notice of meeting to specify place, etc., and o contain statement of business:
Notice of every meeting of the Company shall specify the place, date, day and hour
of the meeting, and shall contain a statement of the business to be transacted thereat
shall be given in the manner prescribed under Section 102 of the Act. '

Contents and manner of service of notice and Persons on whom it is 1o be served:
fivery notice may be served by the (‘ommm on any ‘shaml}cidcr thereof either
pusonaiiy or by sending it by post to thelr/its registered address in Indig and if
there be no regstcrud address in India, to the address supplied by thL Shareholder
to the Compdny for piving the nollce to the bhdlehoidel :

Special Business; ‘Subicu 1o 1]3(, applicdhic provisions of the Act; where any items
of business to be transacted at the meeting are deemed to be special, there shall be
annexed to the notice of the meeting a' statement setting out all muterial facts
~ concermning each item of business including any particular fature of the concern or
interest if any therein of every Director or manager (as defined under the provisions
of the Act), if any or key managerial personnel (as defined under the provisions of
the Act) or the relatives of any of the aforesaid and where any item of special
- business relates to or affects any other company, the extent of shareholding interest

_in that other company of every Director or manager {as defined under the

pro\rmonb of the Act), if any or key manageiial personnel (as defined under the
~ provisions of the Act) or the relatives of any of the aforesaid of the first mentioned
company shall also be set out in the statement if the extent of such: interest is not
less than 2 per cent of the paid up share capital of that other company. All business
transacted at any meeting of the Company shall be déemed 10 be special and all

__business transacted at the Annual General Meeting of the Company with the -

exception of the business specified in Section 102 of the Act shall be deemed to be
special.

Resolution requiring Special Notice: With regard to resolutions in respect of which
special notice is required to be given by the Act, a special notice shall be given as
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' (a)

(b)

)

(d)

©

(B

(2)

required by Section 115 of the Act.

Notice of Adjourned Meeting when necessary: When a meeting is adjourned for
30 (thirty) days or more, notice of the adjourned meeting shall be given as in the

~ case of an original meeting in accordance with the applicable provisions of the Act. -

Notice when not_necessary: Save as aforesaid, and as provided in Section 103 of
the Act, it shall not be necessary to give any notice of an adjournment or of the

'business to be 1‘ransacted at an adjourned mccting.

Ih{, notice of the General Meeting shall comply with the provisions of Companies
( Mandgcmenl and Admlmslmtion) Rules, 2014

_ REQUISITIO’\I OF EXT RAORD]NARY GENERAL MFFT]NG

Ihu Board may, whenever it thinks fit, call an thrdordmaiy (Jenelal Mcumg, and

‘it shall do so upon a requisition received from stich number of Sharcholders who
‘hold, on the date of receipt of the requisition, not less than one-tenth of such of the

Paid up Share Capital of the Company as on that date carries the right of voting

“and such meeting shall be held at the Oiﬁce or at such piacc dnd at such time as
the. Board thmks fit. : : :

A.ny valid req_uis_ition so made by Shareholders must state the object or ebjects of
the meeting proposed to be called, and must be signed by the requisitionists and be

- deposited at the Office; provided that such fequisition may consist of several

do@umu}ta m. likc ierm deh 51;,11Ld b) One OF More luqumtlomsls

Upon mc_ recelpl 01 any suclx vaiid u.qms'uon the: jioma shall forthwith call an

‘Extraordinary General Meeting and if they do not proceed within 21 {twenty-one)

days from the date of the requisition being deposiled at the Office to cause a
meeting to be called on a day not later than 45 (forty-five) days from the date of
deposit of the requisition, the requisitionists or such of their number as represent

‘either a2 majority in value of the Paid up Share Capital held by all of them or not

less than one-denth of such of the Paid-up Share Capital of the Company as is
referred to in Section 100 of the Act, whichever is less, may themselves call the

‘meeting, butin either case-any meeting so.called shall be held within three momhs
_-from 1he date of the delwery of the requlsst;on as aioresaxd '

-Any | muelmg? called undez ﬁu. fougmng, stib- ax‘lwleb by 1he :equlsmoms{s shall be

called in the same manner, as near!y as. p0551ble as thai in which a meumg 1s to

e caliud b} the Board.

The -accidental omission 1o give any such notice as aforesaid to any of the

Shareholders, orthe non-r ecu pt ﬂmreof , shall not invalidate any- reeoiuimn passed

at any such meeting.

No General Meeting, Annual or Extraordinary, shall be competent to enter info,

~discuss or transact any business which has not been mentioned in the notice or

notices by which it was convened.

The Extraordinary General Meeting called under this article shall be subject to and

A
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in accordance with the provisions contained uncfcr the Compames (Managemem
“and Admlmqtratlon) Rules, 2014, :

NO BUSINESS TO BE TRANE;ACTI“]) IN GENERAL MEETING IF QUORUM
1S NOT PRESENT

- The quorum for the Shareholders’ Meeting shall be in accordance with Section 103 of
“the Act. Subject to the provisions of Section 103(2) of the Act, if such a quorum is not

present within half an hour from the time set for the Sharcholders’ Meeting, the

Shareholders’ Meeting shall be adjourned to the same time and place or to such other
date and such other time and place as the Board may determine and the agenda for the ~ -

adjourned Shareholders® Meeting shall remain the same. If at such adjourned meeting
also, a quorum is not present, al the expiration of half an hour from the time appomtcd -

for holding the meeting, the members present shall be a quorum and may transact the

business {or whwl} the meelmg, was callcd

'CHAiRMAN OF THF GI"NI‘RAL MEFTING

The C hanman of the Board shall be enmicd to 1ake the (‘hal: at evezy Gener al Meeting,

. whcthcz Annual or Extraordinary. If there is no such Chairman of the Board or if at any
meeting he shall not be present within fifteen minutes of the time appointed for holding
“such meeting or if'he is unable or unwilling to take the Chair, then the Directors present .

shall-elect one of them as Chairmian. If no Director is present or if all the Directors present

- decline to take the Chair, then the Shareholders present shall elect one of their member

to be the Chairman of the meeting. No business shall be dzsct.sscd al¢ ‘my General Meeting
chccpl m eicuion oi a Chanmam wlnlc, 1116 ( hcm 1s vacant. :

CHAYRM'AN "CAN _A'i}.}'(){ RI\ T }3{& {;EN}LRAL Ml< ETING

‘The Chairman may, with the consent given in the mecting, at which a quorum is present

(and if so directed by the meeting) adjourn the General Meeting from time to time and -
from place to place within the city, town or village in which the Office of the Company
1s situate but no business shall be transacted at any adjourned meeting other than the
bubmcas ledt uniimbhcd at the mecting from which the dijj(}l}l nment teok pldu,

QUESTIONS AT'GENERAL‘-MEETIN.G HOW DECIDED

(a) At any General Meeting, a resolution put to the vote of the General Meeting shall,

~ unless a poll is demanded, be decided by a show of hands. Before or on the
declaration of the resultl of the voting on any resolution by a show of hands, a poll
may- be carried out in accordance with the applicable provisions of the Act or the
voting is carried-out electronically. Unléss a poll is demanded, a declaration by the
Chairman that a resolution has, on a show of hands, been cairied or carried
‘unanimously, or by a particular majority, or lost and an entry to that effect in the
Minute Book of the Company shall be conclusive evidence of the fdct of passing
of such resoluhon or otherwise.

b In ﬁxc case of equal votes, the Chairman shall both on a show of hands and at a
~ poll, (if any), have a casting vote in addition 1o the vote or votes to which he may
be entitled as'a Sharcholdel
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(&)

(g)

(h)

If a poll is demanded as afores:aid, the same shall subject to anything stated in these
Articles be taken at such time, (not later than forty-eight hours from the time when
the demand was made), and place within the City, Town or Village in which the

“Office of the Company is situate and either by a show of hands or by ballot or by

postal ballot, as the Chairman shall direct and either at once or after an interval or

adjournment, or otherwise and the result of the poll shall be deemed to be the
~decision of the meeting al which the pol] was demanded. Any business other than
‘that upon which a poll has been demandéd may be proceeded with, pending the
taking of the poll. The demand for a poll:may be wslhdlawn at any time by the

Person or Persons who made the demand..

Where & ]3011 is to be.taken, the Chairman of the meeting shall appoint two

‘serutineers 1o scrutinise the votes given on the poli and to repori thereon to him.
One of the scrutineers so appointed shall always be a Shareholder, (not being an

officer or employee of the Company), present at the meeling provided such a
Shareholder is available and willing to bc'appointcd The Chairman' shall have
power at any time before the result of the poll is declared, to remove a scrutineer
from office ancl fill vacancies in the ofhc{, of u.ruilnu,r ansmg from suuh 1(.1110le
or from any other cause, ' :

Any po]] duly demanded on the eiectxon of a Chairman of a mueiln&, orany question
- of adjournment, shall be taken at the meeting forthwith. A poll demanded on any.
-other question shall be taken at such time not later than 48 hours from th(. time of

-demand as the (,haxrman of the mectmg3 direcis

T hu dcmand fm a paii except on ihc question of the- elucimn oi ﬂn, Chauman and

~ of an adjournment shall not prevem the continuance of a meeting for the transaction
‘of any business mhu {han the qu,:;uon on which the poil 11.:13 bu.n demanded.

No rcpori 01' the proceedings of any General Meeting of the Company bhdl! be
circulated or advertised at the expense of the Company unless it includes the

- matiers required by these Articles or Section 118 of the Act fo be uozllampd in the

Mmules of the pmceadmgb of such meeting.

The Shareholders will do nothmg to prevent the taking of any action by the
Company or-.act contrary to or wnh the intent 1o evddc or defeal Ihu terms as
contamed 1 ﬂlese Amcles

I’ASSING RESOL.UT%ONS BY ]’OS I‘ AL BALLOT

®

Noiwﬂhbtandmg any oi ‘ﬂlu pmvmonb Oi the:,{, Articles, the Lompany may, and in

the case of resolutions relating to such business as notified under the Companies

- (Management and Administration) Rules, 2014, as amended, or other Law required

(b)

-10 be passed by. postal ballot, shall.g .get any 105011111011 passed by means of a postal

ballot, instead of transacting the business in the General Meeting of the Company.
Also, the Company may, in respect of any item: of business other than ordinary
business and any business in respect of which Directors or Auditors have a right to
be heard at any meeting, transact the same by way of postal baliot. '

Where the Company decides 1o pass any resolution by resorting to posfal ballot, it
shall follow the procedures as prescribed under Section 110 of the Act and the
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Companies (Managemem and Administration) Rules, 2014, as amended from ti}me,

VOTES OF MEMBERS

(a)

()

©

(d)

{e)

)

No Shareholder shall be entitled to vote either personally or by proxy at any
General Meeting or meeting of a class of Shareholders either upon a show of hands

~ or upon a poll in respect of any shares registered in his name.on which calls or

other sums presently payable by him have not been paid or in resoald to which the
Company has, eXBICiSCd any right of lien. - :

No member shall be entitled to -vo_le at'a General Meeting unless all calls-or other
sums presently payable by him have been paid, or in regard to which the Company

~has tien and has exercised any right of lien.

Subject to the provisions of these Articles, without prejudice to any special
privilege or restrictions as to voting for the time being attached to any class of
shares for the time bung, forming a part of the ‘Capital of the Company, every
Shareholder not disqualified by the last preceding Article, shall be entitled 1o be

' present, and to speak and vote at such meeting, and on a show of hands, every
-Shareholder present-in person shall have one vote and upon a poll, the voting right

of such Sharcholder present, either in person or by proxy, shall be in proportion to
his share of the Paid Up Share C aplial of the Company hle dlom, or joll}ﬂy wiih
any ulher Person or Pcrsom

Pr{_)\'?_i_ded how::-ver, _i_f any Shareh&i_dér.h()id_i_n_ g Preference shares be present at any
meeting of the Company, save-as provided in Section 47(2) of the Aci, he shall
have a vight 1o vote only on resolutions placed before the Meeting, which divectly
afi’ect the rights aﬁachecl {0 his pre-i"er;ence -shares.

On a poll taken at a mcelmg, of the Lompally, a Sharcholder entitled to more than
one vole, or his proxy, or any other Person entitled to vote for him (as the case may

be), neec_i not, if ke votes, use or cast-all his votes inthe bdﬂle wa_y.

A Shareholder of unsound mind or in nspecl of whom an order has been made by

“any court-having jurisdiction in lunacy, may vote, whether on a show of hands or

on a -poll, through a committee ‘or through his legal g,uardlan, and any such

committee or guardian may,-on a poll vote by proxy. If any Shareholder be a minor
‘his vote in respect of his Share(s) shall be exercised by his g ;_,uardlan(s) who may -
-be sciuted (m case of dlbpuu,) by tiu, Chanman of the mu,tmg,

If there be 101nt raglbleled hoidcrs of any c;hares any one of such Persons may vote

- at any- mectmg or may appoint another Person, (whether a Shareholder or not) as
‘his proxy-in respect of such. shares, as if he were solely entitled thereto; but the
proxy so appeinted- shall not have: any right to speak at the meeting and if more

than onc of such joint-holders be present at any meeting, then one of the said
Persons so present whose name stands higher in the Register of Members shail
alone be entitled to speak and to vote in respect of such shares, but the other joint-
holders shall be entitled to be present at the meeting. Several Executors or
Administrators of a deceased Shareholder in whose name shares stand shall for the
purpose of these Articles be deemed joint-holders thereof.
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(h)
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(k)
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Su'bjécl to the provision of these Articles, votes may be given persdnally or by an

‘attorney or by proxy. A body corporate, whether or not a Company within the

meaning of the Act, being a Sharcholder may vote either by a proxy or by a

.~ representative duly authorised in accordance with Section 113 of the Act and such

representative shall be entitled to exercise the same rights and powers, (including

‘the right 1o vote by praxy), on behalf of the body corporate which he represents as

that body could have exercised if it were an individua] Sharchoider.

Any Person entitled to transfer any shares of 1he Company may vote at any General

- Meeting in respect thereof in the same manner as if he were the registered holder

of such shares, provided that foity-eight hours at least before the time of holding
the meeting or adjourned meeting, as the case may be, at which he proposes (o vote,

‘he shall satisfy the Board of his right to such shares and give such indemnity (if
any) as the Board may rt,qum_ unless the Board shall have pr cvzously admitted hlb
“right to vote at such mtumg, in respect thereol.

“Every pr'oxy, {whether a' Shareholder or not), shall be appointéd in writing under

the hand of the appointer-or his attorney, o if such appointer is a corporation under
the Common Seal of such corporation or be signed by an officer or an attorney duly
authorised by it, and any commitiee or guardian may appoint proxy. Ihe Proxy so
appomtcd shall not have any right to Speal\ at a meeting, . '

An ms{rumem of proxy may appomt a proxy cither for (i) the purposes of a
particular meeting (as specified in the 11}5trument) or (i1} for any adjournment
thereof or- (311} it 'may appoint a. proxy for the purposes of every meeting of the
Company, or (iv) of every meeting -io-be held ‘before a d.:tu, specified in the
instrupment for every adjournment ci any such meeting. '

A Shareholder present by proxy shall be entitled to vote only on a poll.

An instrument appointing a proxy and a power of attorney or other authority
(including by way of a Board Resolution, (if any),) under which it is signed or a
notarially certified copy of that power or authority or resolution as the case may
be, shall be deposited at the Office not Jater than forty-eighi hours before the fime
for holding the meeting at which the Person named in the instrument proposes 1o
vote and in default the instrument of proxy shall not be treated as valid. No

- instrument appointing a proxy shall be valid dfter the expiration o 12-months from

the date of its execution. An attorney shall not be entitled.to vote unless the power
of attomey os other instrument or résolution as the case may be appointing him or

“a nolarially cemﬁed copy thereof has either been registered in the records of the

Company at any time not less than forty-eight hours before the time for hﬁldm;D y the.
meeting at which the atlomey proposes to vote, or is deposited at the Office of the

© Company not less than forty-eight hours before the time fixed for such meeting as
-aforesaid. Notwithstanding that a.power of attorney-or -other authority has been
registered in the records of the Company, the Company may, by notice in writing

addressed to the Shareholder or the attorney, given at least 48 (forty eight) hours
before the meeting, require him to produce the original power of attorney or
authority or resolution as the case may be and unless the same is deposited with the
Company not less than forty-eight hours before the time fixed for the meeting, the |
attorney shall not be entitled to vote at such meeting unless the Board in thui
absolute discretion excuse such non-productlon and deposit. :



'(m) Every instrument of proxy whether for a specified meeting or otherwise should, as
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far as circumstances admit, be in any of the forms set out in' the Compames
(Managemem and Admlnlstratlon) Rules 2014.

If any such mstrument-of appointment be com‘.med to the object of appointing an

‘attorney or proxy for voling at meetings of the Company it shall remain

permanently or for such time as the Directors may determine in the custody of the

- Company; if embracing other objects a copy thereof, examined with the original,

shall be dellvered to the (ompany to remain in the custody of the Company.

A vote gwen in accordance with the terms of an instrument of proxy shall be valid

"notwithstanding the previous death of the principal, or revocation of the proxy or -
- of any power of attorney under which such proxy was signed, or the transfer of the
Share in respect of which the vole is given, provided that no intimation in writing
“of the -death, revocation or transfer shatl have been recclvcd at the Oiilce before

the meeting,

No objection shall be made to the validity of any vote, except at the Meeting or -
poll at which such vote shall be tendered, and every vote whether given personally
or by proxy, not disallowed at such meeting or poll shali he deemed valid for all
purposes oi' such mu:tmg, or poii WildtbObVLI‘ :

The Chalrman 01 any meeting shall be thc sole ;ud;:,c 01L the validily 01 every vote

3u‘zldm,d at such meeting. The Chairman present at the {aking of a poll shall be in
the sole judge of the validity of every vote tendered at such poll,

(i} The Company shall cause minutes of all proceedings of every General

- Meeting to be kept by making within 30 (thirty) days of the conelusion of
every such meeting concemed, entries thereof in books kept for that purpose
~with their pages consccuti\_—'cly num’b;:red. ' :

(i1) Each.page of every such book shall be initialed or signed and the last page
of the record of proceedings of each meeiing in such book shall be daied and
signed by the Chairman of the same meeting within the aforesaid per jod of
30 (thirty) days or in-the event of the death or inability -of that Chairman

-within 1hat pormd by a Dlret,lor duly auiimr!sed by 1he Board for that
purpgsc : : S S

{113} T no case the minutes of plocuedmgs of a meezm;p shall be attach(,d to any

such book as aforcsazd by pablmf, or otherwwe

(iv) . Ihc Mmui{,s of each mu,lm;: shall contaln a faiy dnd LOiTLLi summaz y of II’IL

proccudmgs thereat,

{v) All appointments of Directors of the Company made at any meeting

aforesaid shall be included in the minutes of the meeting.

(vi) Nothing herein contained shall require or be deemed to require the inclusion
-+ in any such Minutes of any matter which in the opinion of the Chairman of
the Meeting (i) is or could reasonably be regarded as, defamatory of any -



)

- {8)

)

{u)

(v)

(w)

person, or (ii) is irrelevant or immaterial to the proceedings, or (iii) is

detrimental to the interests of the' Company. The Chairman of the meeting
- shall exercise an absolute discretion in regard to the inclusion or non-

inclusion of any matter in the Minutes on the aforesaid grounds.

(vii) Any such Minutes shall be evidence of the proceedings recorded therein,

-{vitl) The book containing the Minutes of proceédings of General Meetings shall

- be kept at the Office of the Company and shall be open, during business

- hours, for such periods not being iess in the aggregate than two hours in each

day as the Board dLler}m,s for thc, inspection of any c;hdleholt;iu without
charge. : :

(ix) - T he Company shall cause minuies to be duly ullt.red 11} books prowdt,d for
~ the purpose of: - : :

I

“a) the names of the Directors and Altemdle D:reclors plcswt at each
- General Meulm;, :

b} dll Rcsoiutlons and proceedings of (Jem,rdi Meelm&,

The Shareho!ders shall vote (whether in person or by proxy) all of the shares owned

or held on record by them at any Annual or Extraordinary General Meeting of the
Company called for the purpose of filling positions to the Board, appointed as a

 Dir ector of the C‘ompam under. %eumns }‘3’2’ and 164(1) of 11](? -Aci in-accordance

with thes(, Articles.

The Shd:‘choldcrﬂ. will do noihing, to prevent the taking of any action by the
Company or.act contrary to or with thc intent. o evade or defeat the terms as
contained in these Amcies S :

Al matters arising at a Genera'] Meeting of the Company, other than as specified
in the Act or these Articles if any, shall be decided by a majority vote,

The Shareholders shall exercise their voting rights as shareholders of the Company

~ 1o ensure that the Act or these Articles are implemented and acted upon by the
-Shareholders, and by the Company and 1o prevent the taking of any action by the

Company or by any Shareholder, which is contrary to or with a view or intention
to evade or defeat ihe ferms as comasnc,d in these Amcleb

Any'corporation w’iligh is a Sildrtlioidu of‘i'hi; Company may, by resohution of the
Board or other governing body, authorise such person as it thinks fit to act as its

* representative at any muetmg of the Company and the said person so authorised

shalb-be entitled to exercise the same powers on behalf of the. mr_poranon_whlt_,h he
represents as that corporation could have exercised if it were an individual
Sharcholder in the Company (including the right to vote by proxy).

The Company shall also provide e-voting facility to the Shareholders of the
Company in terms of the provisions of the Companies (Management and

- Administration) Rules, 2014, the Listing Agreement or any other Law, if applicable
to the Company. ' \ o :
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46.

DIRECTORS

Subject to the applicab!é provisions of the Act, the number of Directors of the Company

shall not be less than 3 (three) and not more than 15 (fifteen). The Company shall also
comply with the provisions of the Companies (Appointment and Qualification of

Directors) Rules, 2014 and the provisions of the Listing Agreement. The Board shall

‘have an optinmum combination of executive and Independent Directors’ with atleast 1.
* (one) woman Duect(n as may be prescnbed by Law flom tzm{, to time.

| CHAIRMAN OF THE BOARD OF DIRECTORS

(@) The members of the Board shall elect any one of them as the Chairman of the -

Board. The Chairman shall preside at all meetings of the Board and the General
Meeting of the Company. T he U}auman shall have & thlln& vote in the event of a
tie. - 7 .

{b) If for any reason the Chairman is not present at the méciihg, or is unwilling to act
- as Chairman, the members of the Board shall appomt any one of the remaining *
Directors as the Chairman, - : ‘

' APPOINTMENT OF ALTERNATE DIRECTORS

Subject 10 Section 161 of -the Act, any Director (hexemaﬁe: called “the Original
Director”) shall he entitled to nominate an alternate director (subject to such person
being acceptable 1o the Chal_rm;;n) (the "Alternate Director”) 1o act for him during his
absence fora period of not Jess than 3. i!mc,mom} from India. The Board iy appeim

such a person as an Aliernate Director 1o act for a Director during the Original Director™s

absence for a period of not less than three months from India. An Alternate Director

-appointed under this Article shall not hold office for a period longer than that permissible

to the Original Director-in whose place he has been appointed and shall vacate office if’
and when the Original Director returns to the State, If the term of ‘the office of the
()rigindl Director is determined before he so returns fo the State, any provisions in the
Actorin these Articles for aulnmauc re- appomlmuu Shaii dpp}y 10 the Orignai I)neu(n

-and not 1o the Aliunaie Dueuo:
CASUAL VACANCY AND ADDITIONAL DlRECT()RS

bubjeu to the appiuablu pwvasmns of lhc, Act and ih{,sa, Amcies the Board shali havc
the power.at any time and from time 1o 'time to appoint any gualified Person 10 be a

Director cither as an addition to the Board or to fili a casual vacancy but so that the total

- number of Directors shall not at any time exceed the maximuwm number fixed under

Article 42. Any Person so appointed as an addition shall hold office only up to the earlier

of the date of the next Annual General Meeting or at the last date on which the Annual

General Meeting -should have been held but shall be cligible for appointment by the
Company as a Director at thal meeting subject to the applicable provisions of the Act.

DEBENTURE DIRECTORS

If it is provided by a trust deed, securing or otherwise, in connection with any 1ssue of
Debentures of the Company, that any Person/lender or Persons/lenders shall have power
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to nominate a Director of the Company, then in the case of any and every such issue of
Debentures, the Person/lender or Persons/lenders having such power may exercise such
power from time to time and appoint a Director accordingly. Any Director so appointed

is herein referred to a Débenture Director. A Debenture Director may be removed from

office at any time by the Person/tender or Persons/lenders in whom for the time being is
vested the power under which he was appointed and another Director may be appointed
in his place. A Debenture Director shall not be bound to hold any qualification shares

- and shall not be liable 10 retire by rotation or be removed by the Company. The trust deed

may conlain ancillary p;ovi%ions as may be arranged between the Company and the
trustees and all such provisions Shdll have eﬂeci nolwuhstandmg any othu plOVlblOﬂS
contained herein. : : .

.iNl)EP.ENI)ENT.I)iRECTO_RS

The Company shall have such number of Indcpendem Directors on the Board of the
Company, as may be required in terms of the provisions of Section 149 of the Companies
Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
or any other Law, as may be applicable. Further, the appointment of such Independent
Directors shall be in terms of the aforesaid provisions of law dnd bub_lu.l 1o the
requirements pl‘CbCl‘led under Rt,g,ulatlon 16 of Llstam3 A;:.re(,mt.nt :

EQUAL POWER TO DIRECTOR

- Except as otherwise provided in these Articles, all the Directors of the Company

45,

shall have inall matters, egual rights. -and privileges and shall be subjeet 113 equa!
_ .:uhilgatmns ami dutles in raspect of the affairs of the ( ompany '

_I\OMiNLL BIREC T OIiés

Whenever the Boahd enlers into a contract with any lenders for borrowing any money or
{or providing any guarantee or security or for technical collaboration or assistance or
enter nto any other arrangement, the Board shall have, subject fo the provisions of

Section 152 of the Act the power 1o agree that such lenders shall have the right to appoint

oT nominate by a notice in writing addressed to the Company one or more Directors on
the Board for such period and upon such conditions as may be mentioned in the common
loan agreement/ facility agreement. The nominee director representing lenders shall not

" be required 1o hold qualification . shares -and not be.liable to retire by rotlation. The
Directors may also agree that any such Director, or Directors may be removed from time
1o time by the lenders entitled to-appoini or nominate them and such jenders may ‘appoint

another or other or others in his or their place and also fill.in any vacancy which may
occur as a result of any such Director, or Directors ceasing to hold that office for any

-~ feason whatsoever. The nominee director shall hold. office only SO long, as any monies
remain owcd by the C ompany to such lendus -

fhe nominee dlrcczor shaii be entltied Io aii the ug,ht% and puvllcges oi' oiher Dlreclms

~including the sitting fees and expenses as payable to other Directors but, il any other
~fees, commission, monies or remuneration in any form: are payable to the Directors, the

fees, conmunission, monies and remuneration in relation to such nominee director shall
accrue to the fenders and the same silaii accordmgly be paid by the Company darcctly to
the icndels



Provided that if any such nominee director is an officer of any of the lenders, the sittings
fees in relation to such nominee director shall also accrue to the lenders concerned and

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

Any expenditure that may be incurred .by the lenders or the nominec director in

-connection with the apPointment or directorship shall be borne by the Company.

The nominee director so appointed shall be a member of the project management sub-
committee, audit sub- commltlee dnd othez sub—(,ommlltc(,b of the Board 11" SO dcsm,d by

'111(, lende:

The 1_10;11%116&: director shall be entitled to receive all notices, agenda, etc. and to attend all
general meetings and Board mt,(,ting,s and meetings of any committee(s) of the Board of
which he is a member and to receive all BOIILL'S d}:\end’l and’ mmuu,s etc, of 1]1(. said
muetmg, : : '

Hat any 1imc, the nominee director is not able to attend a meeting of Board or any of its

. committees, of which he is a member, the lenders may depute an observer to attend the

meeting. The expenses m(,urrcd b} the luldus mn 1!115 conncctlon sha]l be borne by the
(ompmy : o

NO QUALIF iCATION SHARES FOR DlRI&C’] ORS

- A Dnectoz sllali not be qullITtZ‘d 10 hold any qu.allf' Ldil{)la shares 01" thc ( ompany

= Riu"\’iUNhRAi HON OF i)IRiLCT()RS

{a) = Subject to the applicable provisions of the Act, the Rujes, Law including the
-provisions of the Listing Agreement, a Managing Director or Managing Directors,
and any other Director/s who is/are in the whole time employment of the Company
may be paid remuneration either by a way of monthly payment or al a specified
percentage of the net-profits of the Company or partly b} one way and partiy by
the othu subjcct to the limits prescubed under the Act. ‘

(b)  Subject 1o the appiicabl{, pmvnmns of the Act, a Direclor (other than a Managing
Director or an executive Director) may receive a slt{m&, y fee not L)\L@Ldlﬂ{._. such sum
as may be prescribed by the Act or the central government from time to time for
each meeting of the Board or any Commitiee theréof attended by him,- :

(c) - The remuneration payable {o each Director for -evéry meeting of the Board or

Committee of the Board attended by them shall be such sum as may be determined
by the Board from time 10 time within the maxinium limits plesuribbd from time
to time by the (‘c,ntral Gowmment pursudnt io the iusi plowso to Scut:on 197 of
the Act. -

(d) All fees/compensation to be paid to non-executive Directors including Independent
Directors shall be as fixed by the Board and shall require the prior approval of the
Shareholders in a General meeting. Such approval shall also specify the limits for
the maximum number of stock options that can be granted to a non-executive
Director, in any financial year, and in aggregate. However, such prior approval of
the Sharehelders shall not be required in relation to the payment of sitting fees to
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35,

non-executive Directors if the same is made within the prescribed limits under the
. Act for payment of sitting fees with approval of Central Government.
- Notwithstanding anything contained in this article, the Independent Directors shall '
not be eligible to receive any stock optlons

SPECIAL REMUNERAT!ON FOR EXTRA SERVICES RENDERED BY A
: DlRI‘CTOR :

1t any Director be called upon to perform extra services or special exertions or efforts
. (which expression shall include work done by a Director as a member of any Committee
formed by the Directors), the Board may arrange with such Director for such special

remuneration for such extra services of special exertions or efforts either by a fixed sum
or-otherwise as may be determined by the Board. Such remuneration may either be in

* addition, to or in substitution for his remuncration -otherwise pr ovided, _bub}u,l 10 the

applicable plOViSlOI‘]b of the Act.

: TRAVEL EXPENSES OF DlRECTORS .

The Board may allow and pay 0 any Director, who is not a bona fide 1L51dent of the
place where the meetings of the Board/Comniitiee meetings are ordinarily held; and who
shall come to such place for the purpose of attending any meeting, such sum as the Board
may consider fair compensation for traveliing, Jodging and/ or other expenses, in addition
to his fee for attending such Board / Commitiee meetings as above specified; and if any -

Director be called upon to go or reside out of his ordinary place of his residence on the

(ompazw s business, he shall be entitled 1o be. repaid and reimbursed travelling and other
EXPEnses incurred in conpnection with the business of the (‘ompany in accordance wiih
the provisions of the Act, '

"CON'l INUING DlRECTORb

H:L wn!mwng; Du{,uors may au nolwlihslandmg any vacan{,y in their body but if, and
so Jong as their number s reduced below the minimum number fixed by Article 42
hercof, the continuing Directors not being less than two may act for the purpose of
mereasing the number of Directors to lhai numhel or for &.ummomng, a General Meeting,
but for no other puy po:st” : =

VACATiON Of OFI‘ ICE BY. DIRECTOR

(@ 'Sub;ucl 1o rc.]evani prov;azona oi SLLUODS 167 and }88 oi ih(_ Aci the office of
- . - aDirector, shall ipso facio bb vacated if: :

@) - heis -found to bc of uns_o_und mind by a court of competent jurisdiction,;
- 01' ) . .

(ii)  he applies to be adjudicated an insolvent; or
(1ii) he is adjudged an insolvent; or
- {iv)  he is convicted by a court of any offence involving moral turpiiude and

is sentenced.in respect thereof to impnbonmenl for not less lhan 6 (bl){)
months; or :



(V)

(i)

(vii)

{viin)

| {ix)

()

{xi}

(i)

he fails to pay any calls made on him in respect of shares of the Company
held by him whether alone or jointly with others, within 6 (six) months
from the date fixed for the payment of such call, unless the Central
Government has by notification in the Official Gazette removed the-
disqualification incurred by such failure; or

he absents himself from 3 (three) consecutive meetings of the Board or

from all Meetings of the Board for a continuous period of 3 (three)

months, whichever 18 Iongu without obtammE !Lavc of absence from
the Board; or -

he, (whether by himself or by any Person for his benefit or on his
account), or any {irm in which he is a partner, or any private company of

~which heisa directar, accepts a loan, or any guarantee or security for a

loan, from the Company, in contravention of Section 185 of the Act; or

having been appointed a Director by virtue of his holding’ any oifice or

~other employment in the Company, he ceases to hold such. off ice oy other
employment i the Company; or '

he acts in com.ravem'ion of Section 184 of the Act; or

he becomes disqualified by an order of the court under Su,tmn 2{}’3 of
the Lompamw Aci i‘)S{) or

he {s remioved in ptzrsu‘am‘:&- of Section 169 of the Act: or

he is-disqualified under Section 164of the Act. -

Subject to the applicable provisions of the Act, a Director may resign his office

at any time by notice in writing addressed to the Board and such i‘csqbna‘uon
shall become effective upon its a{,,u,piance by the Board.

56. RELATED I’A_R'I.Y-'l RAN,SAC TRONS -

{8}

--.i,xcept with the consent of the Board or the Sharcholders, as may be required in

terms of ‘the provisions ‘of section 188 .of the Companies Act, 2013 and the

- Companies (Meetings of Board and its Powars} Rules, 2014, no company shali

enter into any contract or arrangement with a *related party® with respect to: :

il

1.

iv,

sale, purchase or supply of any.goods or materials;

- selling or otherwise disposing of, or buying, property of any kind;

leasing of property of any kind;

availing or ren.dcring of any services;

appomtment of any dgent for purchase or salc, of goods, materials, services
Or property;



)

vi. . such Director's or its relative’s appointrhent to any office or place of profit in
thé company, its subsidiary company or associate company; and

vii. underwriting the subscription of any securities or derivatives thereof, of the |

company: -

without the consent of the Shareholders by way of a Special Resolution in
accordance with Section 188 of the Act. -

no ﬂhafeholdei of the Company shal} vote on such Special Resotution, to approve

- any coniract or arrangement which may be entered mlo by the Comp’my 1f such

- Shareholder is a related party.

. (c)_
(@

(e)

()

(g)

nolhm;: inn this Article shall apply to any transactions Lnicied into by the C ompany
in its ordinary course oi busuu.ss other than transactions which are not o1 & arm’s

~ length basis

The Director, so contracting or being so interested shall not be liable to the

Company for any profit reatised by-any such conuact or thc ilduual y relation
llluuby L‘sldbll‘sh(.d

The terms “office of profit” and “arm’s length basis” shall have the meaning
ascribed to them under Section 188 of Ihc Acl. :

The term ‘related party shall have the same meamn& as a%rlbed to it under
heCompanies Act, 2013

The compliance of the Compames {(Meetings of Board and its Powers) Rulcs. 2014 -
shall be mdde for the aforesaid contracts and dlrdngt.ments

DISCLOSURE OF INTEREST

{(8)

A Director of the Company who is in any way, whether directly or indirecily
congerned or interested in a contract or arrangement, or proposed confract or

~ arrangement entered into or to be entered into by or on behalf of the Company,

- shall disclose the nature of his concern or-interest at a meeting of the Board in the

- manner provided in Section 184 of the Act; Provided that it shall not be necessary

for 4 Director to disclose his concern or interest in any such contract or arrangement

entered into or.10 be: entered into with-any. other company ‘where any of the

Directors of the company or two or mose of them together hoids or hold not more
than 2% (two per cent) of the Paid-up Share Capital in the other company or the
Company as the case may be. A general notice given to the Board by the Director,

to the effect that he is a director or member-of a specified body corporate or is a
‘member of a specified firm and is to be regarded as concerned or interested in any

contract or arrangement which may, after the date of the notice, be entered into
with. that body corporate or firm, shall be deemed to be a sufficient disclosure of
concern or interest in relation to any contract or arrangement so made. Any such

“general notice shall expire at the end of the Financial Year in which it 1s given but
‘may. be renewed for a further period of one Financial Year at a time by a fresh

notice given in the last month of the Financial Ycar in WhICh it would have .



(b)

©

CH

- otherwise expired. No such general notice, and no renewal thereof shall be of effect

unless, either it is given at a meeting, of the Board or the Director concerned takes
reasonable steps to secure that it is broug,ht up and read at the first naectmg, of the
Board after it is given, ' : :

No Dzrector shall as a Director, take any part in the discussion of, vote on any

- contract or ar:ang,elm,ni entered into or to be entered into by.or on behalf of the
Company, if he is in any way, ‘whether- directly or indirectly, concerned or

interested in such contract or arrangements; nor shall his presence count for. the
purpose of forming a quorum at the time of any such discussion or vote; and if he

' does vote, his vote shall be v01d prowdcd howcvc; that nothing l}uun Lontam(.d

shall appiy 10:-

(i) any cmm‘.:u,l or indemnity against aﬁy loss which the Directors, or any one -
~or more of them, may suffer by reason of becoming or bung: blilCthS ora
- surety fm th(. Company: o '

(i) . any comlact or drrang,cm(,m'cnlcl'ed into or to be entered into with a ;jub]ic
company or a private company which is subsidiary of a puhlsc Lompany in
- which thc mterest of 1l1e Director’ consists solely, o

1, inhis being —
. 1. a director of such company and : -
- H. . the holder of not more than shares of such number or value
' therein as is requisite to qualify him for appointment as a
- Director thereof, he havmgv been nommaud as such Director by
 his {“‘umnam DE

2. inhis being a member holdmg:, not more 111an 2 (two) pLI‘ cent of its Paid-
up Shdle Cdplldl

Subject o the proviqjons' of Section 188 of the Act and other applicable

provisions, if any, of the Act, any Director of the Company, any partner oy

relative of such Director, any fimm in which such Director or a refative of

such Director is a partner, any privaié company. of which such Director is a
. “director or mn.mher and any director or manager of. such prlvate company,
"mdy ilold any m‘f ice o piacc of profit in the C ompany :

The Compdny shall I\CLP a chls{u in accmddm,e with chou 189 of the Act and
- shatl within the time specatied therein enter therein such of the particulars as may
be., The Rugisﬁe; aforesaid shall also specify, in rélation to each Direcior of the
_Company the names of the bodies corporate and firms of which notice has been

given by him under Article 57(a). The Register shall be kept at the Office of the
Company.and shall be open to inspection at such Office, and extracts may be taken
therefrom and.- Coplt,b thereof.may be required by any Shareholder.of the Company
10 the same exient, In the same manner, and on payment of the same fee as in the
case of the Reybter of Members of the Company and the provisions of Section 94

- of the Act shall apply accordingly.

A Director may be or become a Director of any Company promoted by the
Company, or on which it may be interested as a vendor, shareholder, or otherwise,
and no c;uch Director shall be accountable for any benefits received as du‘ector or



shareholder of such C ompany except in so far as Section 188 or Scctlon 197 of the
Act as may be appllcable :

58. *ONE- THIRD OF DIRECTORS TO RETIRE EVERY YEAR

At the Annual General Meetmg, of the Company to be held in every year, one llnrd of
such of the Directors as are lable to retire by rotation for time being, or, if their number
is not three or a multiple of three then the number nearest to one third shall retire from
office, and they will be eligible for re-election. Provided nevertheless that the Directors
appointed as Independent Director(s) under Articles hereto shall not retire by rotation
under this Article nor shail they be included in calcutating the total number of Dm,ctors
of whom one third shall retire from office under this Article.

-89 PROCEDURE, IF PLACE _()_F' RETIRING .DIRECTORS IS NOT FILLED UP

(a) 11 the place of the retiring Director is not so filled up and thL meeting has not

o expiessly resotved not 10 fill the vacancy, the meeting shali stand adjourned 1ill the
same day in the next week, at the same time and place, or if thal day is a national
~holiday, till the next succeeding . dav Whlch is not a natienal holiday, at the same
‘time and place. : K

(b) If at the adjourned meeting aiso, the place of the retiring Director is not filled up
- and that meeting also has not expressly resolved not 1o fill the vacancy, the retiring
. Director shall be dt,cmed to have been rcappomtt.d at the adjoumcd meeting,

- ._"un}css ' :
(1) " atthat mcelmb orat the plevmus lmumgv a wsoimmn for the n,dppolmmuzz_
of such Director lmsiwm put 10 t.h_{,.mcut% and Jost;
() retiring Direciorhas, by @ notice in Wiiting Gddrissed 1 ihe C ompum o1 its
_ Board, expressed his unwillingness to be so reappointed;

(iii) he is not gualified or is disqualified for appointment; or .

(iv) a resolution whether special or ordinary is requiu,d for the appoiniment or
_ ndppomhmm by vniuu of any gpp ficable pr ()Vi‘;mn‘s of the Act. '

60. *COMPANY M&Y INCRIJA‘SF OR RLDU(‘F ¥k Hl‘ NUMBLR {)I‘ DIRE C’! ORS.

. _Subju,l 1o Amd{, 42 dnd Sections 149, 1‘5" and 164 of ihe At.l th;« Company may, by
necessary Rc,boiuuon from time to time, increase or reduce. the; numbe: of Directors, and
- may alter their quahﬁcat:ons and the Company may, {subject to the provisions of Section
169 of the Act), remove any . Director before the expiration of his period of office and
appoint ; anothar qualli ied in his stead. The pelson S0 appomled shall hold office during
such time as the Director in who'-;e p}ac,e heis appomted would havc held thc same if he

: hdd 1101 bwu removcd ' : : L

61. _. RF(:IS'I‘ ER OF DIRE(,"! ORS ETC.

(a) The Company shall keep at its Office, a Register containing the pamcuhrs of its
Directors, Managing Directors, Manager Secretaries and other Persons mentioned
in Section 170 of the Act and shall otherwise comply with the provisions of the
said Section in all respects. ' '

" *the Articles of Association were amended and approved by the shareholders by way of
postal bailot ﬂu‘ough remote e-voting on March 30, 2022, )



(b) - The Company shall in respect of each of its Directors also keep at its Office a
-Register, as requued by Section 170 of the Act, and shall otherwise duly comply
‘with the provmons of the said Section in all respects. -

62. DISCLOSURE BY DIRE CTOR OF APPOINTMENT TO ANY OTHER BODY
o CORPORATE

- Bvery Director shall in accordance with the provisions of Companies (Meeting of Board
-and its Powers) Rules, 2014 shall disclose his concern or interest in any company or.
companies or- bodies corporate (including shareholding - interest), firms or other
association of individuals by. giving a n‘otice in accordance with such rules

63, MANAGING I)IRF(“TOR(S);’_WHOLI* TIME DIRFCTOR(S) / EXECUTIVE
~ DIRECTOR(S) MANAGER |

Subject to the provisions of Section 203 of the Act and of these Articles, the Board shall
have the power to appoint from time to time any full time employee of the C ompany as

- Managing Director/ whole time director or executive director or manager of the
Company. The Managing Director(s) or the whole time director(s) -or manager or
executive director(s), as the case may be, so appointed, shall be responsible for and in
charge of the day to day management and affairs of the Company and subject to the
applicable provisions of the Act and these Articles, the Board shall vest in such Managing
Director/s or the whole time director(s) or manager or executive director(s), as the cas¢
may be, all the powers vested in the Board generally. The remuneration of 2 Managing
Director or whole time director or exccutive director or manager may be by way of
monthiy pavmenL fee for each meeting or participation in profits, or by any or all those
mades or any other mode noi expressly prohibited by the Adt :

64. *PROVISIONS TO WHICH MANAGIIN_G DIRECTOR(SY WHOLE TIME
_DIRECTOR(S) / EXECUTIVE DIRECTOR(S) MANAGER ARE SUBJECT

Notwithstanding anything contained herein, a Managing Director(s)/whole time
director(s) / executive director(s) / manager shall subject to the provisions of any contract

- between him and the Company be subject to the same provisions as to resignation and
removal as the other Directors of the Company, and if he ceases 10 hold the office of a
Director he shall ipso facto and immediately cease to he a Mand;_,mb Dneclor(s) / whoic
i rm dlru.tor(b) / executive dncctor(s) / mandg:er :

65. REMUNERATION OF MANAGING DIRL‘CT()R(S)/ WHOLE TIME
PIRECTOR(S) / EXECUTIVE DIRECTOR(SY MANAGER

The remuneration of the Mana;,mg, Director(s) / whole time duector(s) f executive
director(s) / manager shall (subject to Sections 196, 197 and 203 and other applicable
provisions. of the Act and of these Articles and-of any contract-between him and the
Company) be fixed by the Directors, from time to timeé and may be by way of fixed salary
and/or perquisites or commission or profits of the Company or by participation in such
profits, or by any or all these modes or any other mode not expressly prohibited by the
Act. ' :

“the Articles of Association were amended and ﬁpprbved by the shareholders by way of
_postal ballot through remote e-voting on March 30, 2022. : '
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POWER AND DUTIES OF MANAGING D!RECTOR(S):’ WHOLE TIME
DIRECTOR(S) / EXECUTIVF DIRECT OR(S)/ MANAGER

Subject to the superintendence, control and- dlrectson of the Board, the day-to-day
management of the Company shall be in the hands of the Managing Director(s)/ whole .

~ time director(s) / executive director(5). manager(s) in the manner as deemed fit by the
- Board and subject to the applicable provisions of the Act, and these Articles, the Board

may by resolution vest any.such Managing Director(s)/ whole time director(s) / executive
director(s)/ manager with such of the powers hereby vested in thie Board generally as it
thinks fit and such powers may be made exercisable for such per iod or periods and upon
such conditions and subject 1o the applicable provisions of the Act, and these Articles

~ confer such power either collateraily with or to the exclusion of or in substitution for all-

or any of the Directors in that behal{ and may from time to lime lLVOkL Wlihdidw, alter.
or vary ali or any of such powers. : ‘

POWER TO BE EXERCISED BY THE BOARD ONLY BY MEETING:

‘The Board shal] exercise the following powers on behalf of the Company and the said
- powers shall be exercised only by resolutions passed at the meeting of the Board: -

(a)  to make calls on Sharehiolders in respect of money unpaid on their shares;

fb_)_ fo authorise buy-back of securities under Section 68 of the Act;

(c:). 10 :-i...ss;.l{: securil.ies_, inciuding ti{;bel.l.i.ltr_(:_s, &.iwﬂw_r in or ouiside india;
(d) . 1o borrow mo-ney(ies";

(e} toinvest the funds of fhe ..Cbmpan).f.;_

(£} | to grant loans or gi.—vc guarantee or provide security in respect of loans;
&) 1o approve financial stalements and the Board's re-boﬁ;_

{h) 1.§_diifer-sii§z the business of the Co_mlpany;

() to apprové amal gamation merger dr reéonétflmtib:r

(i) 1o take overa company or acquire a mnuolimgD or substantial sldkc, in another
company; :

- (k) fees/ componsauon payable to non»u;u,ullvu dueclozs 11}uludlng mdependcm

directors of the Company, and

() any other matter which may be prescribed under the Companies (Meetings of

Board and its Powers) Rules, 2014 and the Listing Agreement.

The Board may, by a resolution passed at a meeting, delegate to any Commitiee of
Directors, the Managing Director, or {0 any person permltted by Law the powers
Specxﬁed in sub clauses(d) to (f) above :



~ The aforesaid powers shall be .exercised in accordance with the provisions of the
'Compames (Meetings of Board and its Powers) Rules, 2014 and shall be subjecl to the
- provisions of section 180 of the Act. '

' In terms of Scctlon 180 of the Act, the Board may exercise the followmg powers subject

S recupt of consent by thc Company by way of a Spemal Resolution:

68.

69.

| (@) tosell, Jease or otherwise dlspose 01 1he whole or substamzai parl of the undeltakm}: '

of the Company
) 1o borrow nmney;and N

(¢} any such other matter as may be prescribed undur the At.l iht, lelmg: Awleemull
“and othel applu.able provisions of Law.

MAKING LlABlLlTY OF l)!RFCTORb UNLIMITED

The Company may, by Spemal Resolution in a_(_;eneral Mee!ing, alter its Memorandum

of Association so as to render unlimited the liability of its Directors or of any Director or
manager, in accordance with Scction 323 of -the Companies Act, 1956.

PROCEED!NGS OF THE BOARI) OF. DIRECTORS

A d} .Bcaxd Mcumngs ‘;hall bt. hL dat lca‘;l once inevery % {ﬁm,e} mnmh persod and there

- shall be at least 4 (four) Board Meetings in-any calendar year and there should not
be a.gap ofmore than 120 {one hundred twentyy davs between iy conseciiive
Board ’viu,img, Meetings bhali e hild in Benuam: l, or >uch a place as may be
decided by ﬁle Board. : :

(b)  The participation of Directors in a meeting of the Board may be either in person or
throuph video conferencing or other audio visual means, as may be prescribed,
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. However, such matters as provided under the LOHIpclj]]Cb {(Meetings of Board
~and its Powers) Rules, 2014 shall not be dealt with in a mecting through video
- -conferencing or other audio visual means. Any meeting of the Board held through
video conferencing or other audio visual theans shall only be held in accordance
- with the Companies (Meetings of Board and its Powers) Rules, 2014,

{c) The COIhpa;Ihy bcérctéxy oi‘ any Director shall, .a:a and when- directed by the

Chairman convene a meeting of the Board by giving a notice in writing 1o every
Dircctor in accordance with the pmwsmns of the Act dlld thc Lompdmcs {Meetings .
-of Board and 11‘3 Powers) Ruies 20}4 -

(d) The Boald may meet either at the Office of the Company, or at any oihu location.
in India or outsxde India as the Chairman may determine.

(e} At least 7 (Seven) days’ notice.of every meeting of the Board shall be given in
writing to every Director for the time being at his. address regtstered with. the
- Company and such notice shall be sent by hand delivery or by post or by electronic



70,

71.

72.

16

means. A meeting of the Board may be convened in accordance with these Articles

~ by a shorter notice in case of any emergency as.directed by the Chairman or the

Managing Director or the Executive Director, as the case may be, subject to the.
presence of 1 (one) Independent Director in the said meeting. If an Independent
Director is not present in the said meeting, then decisions taken at the said meeting
shall be circulated to all the Directors and shall be final only upon ratification by
one indgpendent Dlrcctoz Such notice or shorter notice may be sent by post or by -
fax or e-mail depending upon the cucumglances

At any Board Meetin;:, each Director may exercise ! (one) vote. The ¢ adoption of

~ any resolution of the Board shall require the affirmative vote ot a majority of 111{.

Directors present at a duly umstltutcd Boazd Mcelmg

QUORUM FOR BOARD MEET[NG

(a)

{by

..(a) .

(b)

‘Quorum for Board Meétings

- Subjeet to the provisions of Section 174 of the Act, the quorum for each Board

Meeting shall be one-third of 118 total strength and the presence of Directors by
video conferencing or by other audio visual means shall aibe be counted for the

purposes of calculating quorum.

If any duly convened Board Meeting cannot be held for want of a quorum, then
such 4 meeting shall automatically stand adjourned for 7 (seven) days after the -
original meeting at the same time and place, or if that day is a national holiday, on

the succeading -day: which is not a public-holiday ‘10 the same fime and piace.
~Provided however, the adicurned meeting may beheld on sueh other date and such

other place as may be unammousiy agr u\,d 10 by all the Dncctom m accoxdanu,
with the provisions of the Act. : o o

If iy the event of a guorum once again not being available at such an adjourned
meeting, the Directors present shall constitute the quozum and -may. transact

'busmess for which the meeting has been cai}ed
-QULSTIONS AT. THI‘ BOARD MEI’TiNGS IiOW })ECZDED

Questions diibll‘!{, at-any mcutmg, oi 111(, Board, ()tht.r 111&11 as bpeuf ed in these
. Articles and the Act, if-any; shall-be decided by a ma;omy vote. In the case of an
“equality of votes, the Chairman shall thC asecond or casting vole.

No regulation -madc- by the Company in Gcnel‘al-Meetin 2, s_haii -invalidate any prior

~ actof the Board, which would have been valid if that regulation had not been made.

ELECTION OF CHAIRMAN OF BOARD. .

(@)

(b)

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

If no such chairman is elected, or at any meeting the chairman is not present within
five minutes after the time appointed for holding the meeting the Directors present
may choose one among themselves to be the chairman of the meeting.
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73_. POWERS OF THE BOARD

. Subject to the apphcable provisions of the Act, these Artlcles and other appllcab[e
' _piowsmns of Law: -~ :

< (a)

(b)

The Board shall be entitled to exercise all such power and to do all such acts and
' things as the Company is authorised 10 exercise and do under the applicable

provisions of the Act or by the memorandum and ar tlcles of a%ocmllon of the
Company : - '

The Boald is vested with the entire management and control of the Company, -
including as regards any and all decisions ancl 1esolutlons fo bc, passc,d for and on
behalf of the C‘ompany '

Provided that the Boa:d shall not, L\ccpt with the consent of the Company by a.

: Qpeual Resolutlon

i, Sell, lease or Otherwise dispose of the whole, or substantially the whole, of

the undertaking of the Company, or where the Company owns more than one
undertaking, of the whole, or substantially the whole, of any such
undertaking. The term “undertaking” and the expression ‘substantially the
“whole of the undertaking’ shall have the meanmg ascubed to thun under thc
pxovmons of Section 180 of the Act; ' S R :

~AL - Remit, or give timc for repayment of, any debt due by a Direcior;

il. - Invesi otherwise than in trust securities the amouni of compensation received
3 by the Company as a result of any merger or amalgamation; and

iv.  Borrow money(ies) where the money(ies) 1o be borrowed together with the
money(ies)already borrowed by the Company {apart from temporary loans
obtained from the Company’s bankers in the ordinary course of busines::as)
will exceed the agu%du, of the paid- up capital of the (”ompany and iis free
reserves. Co

4. COMMITTEES AND DELI‘GA’I iON BY THE BOARD

(@

(b)

The (,ompany shall constitute such CO]TlmIﬂLCCb as mdy hc u,qum.,d undel the Aci.

: -apphcdble provisions of Law and the Listing Agreement. Without prejudice 1o the
_powers conferred by the other Articles and so as not to in.any way to limit'or restrict
those powers, the Board may, subject 10 the provisions of Section 179 of the Act,
deleg gate any of its powers to the Managing Director(s), the executive director(s) or

manager or the chiefexecutive officer of the Company;: ‘The Managing Director(s),

the éxecutive director(s) or the manager or the chief executive officer(s) as

aforesaid shall, in the exercise of ‘the powers so delegated, conform to any
regulations that may from time to time be imposed on them by the Board and all
acts done by them in exercise of the powers so delegated and in conformity with
such regulations shall have the like force and effect as if done by the Board.

Subject to the applicable provisions of the Act, the requirements of Law and these
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Atrticles, the Board may delegate any of its powers to Committees of the Board
consisting of such member or members of the Board as it thinks fit, and it may
from time to {ime revoke and discharge any such committee of the Board either
wholly or in part and either as to persons or purposes. Every Committee of the

 Board so formed shall, in the exercise of the powers so delegated. conform to any-
regulations that may from time to time be imposed on it by the Board. All acts done
by any such Committee of the Board in conformity with such regulations and in
fulfiiiment of the purposes of their appointment but not othermse shall have the
tike force and effect as if done by ihe Board.

(¢)- ‘The meetings and proceedings of any Such Committee of the Board consisting of
~ two or more members shall be g governed by the provisions herein contained for
reguiating the meetings and pr oceedings of the Directors, so far as the same are
applicable thereto and are not superseded by 'uw rwulallon mdde by the DIILLIOIS

* under the last prcccdmg, Article. :

L (d) 'I_he Board of the Company shall in accordance with thelprov'isions_ of the

Companies (Meetings of the Board and its Powers) Rules, 2014 or any other Law

and the provisions of the Listing Agreement, form such committees as may be

required under such rules in the manner 9p<.c1tlcd therein; if the same are applicable
- 1o the-Company. -

ACTS  OF BOARD OR COMMITTEE VALID NOTWI’IHQTANDING
INFORMAL APPO!NTMI‘NT '

All acis undertaken at any meeting of the Board or of a Committee of the Board, or by

‘any person actng as.a Director shall, nobwithstanding that 3t may afferwards be
-discovered that there was some deféct in the appointinent of such Director or persons

acting as aforesaid, or that they or any of them were disqualified or had vacated office or
that the appointment of any of them had been terminated by virtue of any provisions
contained in the Actor in these Articles, be as valid as if every such person had been
duly appointed, and was qualified to be a Director . Provided that nothing in this Article
shall be deemed 1o give validity to the acts undertaken by a Director after his appointment
has been shown to the Company to be invalid or to have been erminaied. :

PASSING OF REbOLU'I iON BY CIR(,ULATION

No resolution shall be deuned 10 thL been duly passcd by the Board or. by a Comm:t‘{w '

“thereof by circulation, unless. the resolution has been circulated in drafl form, together
~with the necessary papers, if any, to all the Directors, or members of the Committee, as

- the case may be, at their addresses registered with the Company in India by hand delivery

or by post or by courier, or through such electronic means as may be provided under the
Companies (Meetings of Board and its Powers) Rules, 2014 and has been approved by

- -majority of Directors or members, who are-entitled to vote on the resolution. However,

in case one-third of the total number of Directors for the time being require that any
resolution under circulation must be decided at a meeting, the chairperson shall put the
resolution to be decided at a meeting of the Board.

A resolution mentioned above shall be noted at a subsequent meeting of the Board or the
Commitiee thereot, as the case may be, and made part of the minutes of such meeting,
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MINUTES.OF THE PROCEEDINGS OF THE MEETING OF THE BOARD

@

(b)

The Company sha]i prepare mmutes of each Board Meeting and the entries thercof |

in books kept for that purpose with their pages consecutively numbered. Such
minutes shall contain a fair and correct summary of the proceedmg,s conducled at
~ the Board Meeting. ' '

The Company shali circulate lhe minutes of the meotmg, to deh Dlrectm wnhm 7

‘(seven) BUSIHCbb Days after {iu, Board Mectmg

Each page of eVery. such’ book shall be i:litia!ed or signed and the last page of the

record of proceedings of each meeting in such book shall be dated and signed by

the C.-hairman_ of the said 1}1eeting or the Chairman ofthé next Succecding meeting,

In no case the minutes of procuedm}:s of a mLctmg shall be dttacht,d to dny such

book as aforeqald by paslm;z, or otherwise.

The minutes of each mcetmg qhall contain a fair and cmrect summcuy of the

plocu.dmg,s thereat and shall also Lomam -
{y all appointments of Officers;

(i) thL names of 111(, Directors p:esmt at utch meum‘s: 0{ tlm BOdld

. '.(i.i_i.) dil msol uimns aud p] ()ccudlz}gs :)1‘ ihn, mu:tmu oi ih:., Board

o)

| i’g) :

(h)y

iy

{iv} ﬂu, names of the I}ncuoss fany. d;%‘:(.ﬁuli&l ;m;n Grnot. .,mia.mnmﬂ ifi, any
r(,bolmlon pdbbbd by the Board: :

Nothing contained in sub Articles (a) to (¢) above shall be deented to require the
inclusion in any such mmuie% oi any matier which in the opinion of the Chairman

of the: n'ihbt}“& o

{)  isor muld rcasomb y bu regarded as dciamdml y of any pu&on

(i) is 1rrelevan1 or zmmaturldi to thc p:occedm;z,s or

'(m) 1is. dutumemal {0 lhu interests of 111(, (‘ompcmy

: 1he Chcnrman shall-exercise absolutc d:scretaon in regard to the inclusion or non-
inclusion. of any matter in the minutes on thc g,round bpt,cmbd i -sub Article (f)
above. : :

Minutes of ‘meetings kept in accordance wﬂh the afOILSdld pmvrsmns shaii be

evidence of the proceedings: re(,mded 1herem

The minules kept and recorded under this Arlic[e shall also comply with the
provisions of Secretarial Standard 3 issued by the Institute of Company Secretaries

of India constituted under the Company Secretaries Act, 1980 and approved as

such by the Central Government and applicable provisions of the Act and Law.
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REGISTER OF CHARGES

The Directors shall cause a proper register to be kcpt in accordance with the applicable
provisions of the Act, of all mortgages and charges specifically affecting the property of
the Company and shall duly comply with the requirements of the applicable provisions

- of the Act in regard to the registration of mortgages and charges therein specified.

CH.ARGE OF UNCALLED CAPITAL

Where any uncalled capital of thc Company is clnrged as security or other security is
~created on such uncalled capital, the Directors may authorize, subject to the applicable’
provisions of the Act and these Articles, making calls on the Shareholders in respect of

such uncalled capital in trust-for the person in whose favour such qharge is executed.
SUBSEQUENT ASSIGNS OF UNCALLED CAPITAL

Where any uncalled capital of the Company is cha:ged all persons taking any subsequent
charge thereon shall take the same subject 1o such prior (.halgt,b and-shall not be entitled
to obtain priority over such pr;cn Ch.:ll ge.

§

* CHARGE IN FAVOUR OF DIRECTOR FOR INDEMNITY

If the Director or any person, shall become personally Hable for the payment of any sum
primarily due from the Company, the Board may execute or cause to be executed, any
morigage. charge or security over or affecting the whole or part of the assets of the

“-Company by way of indemnity 1o secure the Directors or other pt,rbon% 50 becoming

Hable as aforesaid from any Joss in. xu;p;,a of suuh Tiabikity..

OFFICERS -

{a)  The Company shall have its own professional management and such officers shall

be appointed from time to time as designated by its Board. The officers of the
Company shall serve at the discretion of the Board.

{b) - The officers of the C‘ompﬂny shall be regponsible for the implementation of the
decisions of the Board, subject to the authority and dncchans of the Boald and
shall conduet the day to day bumness of ﬁle Compcmy '

(¢) The oiiicu‘b of 11](. C()mpany shall be 1he PL!SOI]b in chazge of and responblbic w0
~the: Company. for -the conduct of the -business - of -the- Company-and shall be
‘concerned and responsible to ensure full and due compliance with all statutory
Jaws, rules and regulations as are required to be compllcd with by the Company

_ and/m by thc Boa:d of ihc (‘ompany

(d) Quahﬁed e}\peuenced manageual anc% marketmg executives. and mher ofﬁcers

shall be appointed tor the operation and conduct of the business of the Company.

(¢) The Board shall appoint with the approval of the Chairman, the President and/or
Chief Execittive Officer and/or Chief Operating Officer of the Company, as well
as persons who will be appointed to-the posts of senior executive management.
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(a)

THE SECRETARY

Subject to the provisions of Section 203 of the Act, the Board may, from time to
time, appoint any individual as Secretary of the Company to perform such
functions, which by the Act or these Articles for the time being of the Company
are to be performed by the Secretary and to execute any other duties which may
from time to time be assigned to him by the Board. The Board may confer upon
the Secretary so appointed any powers and duties as are not by the Act or by these
Articles required to be exercised by the Board and may from time to time revoke,

- withdraw, alter or vary all or any of them. The Board may also at any time appoint

some individual (who need, not be the Secretar y) to mdzntam 111e RC}._,IS!CIS required
to be kept by llu, Company.

The Secretary shall be- an individual responsible to ensure that there shall be no

~ default, non-compliance, faiture, refusal or contravention of any of the applicable
~ provisions of the Act, or any rules, regulations or directions which the Company is

required to conform 1o or which the Board of the Company are nqulred to confmm

~ to and shall be designated as such and be the officer in dL,idLlll

DIRECTOR‘P & OFFICLRS’ L]ABILITY INSURANCE

Subjt.(,l {0 111; plovls:ons of the Act and La aw, the Company-shaii pl ocure, at its own cost,
comprehensive directors and officers liability insurance for each Director which shall not
form a part of the remuneration pavdble to the. Dneuom n ﬁu, urcumsiances described

- {a3

: undm ‘wcctzon 1{97 01 lhi' Act -

_un TS, ,mm m g i}\ the. Buaxd

{b) which includes each Direcior as a puimyhoidu

{¢) is from an internationally recognized insurer approved by the Board; and

(d) for a coverage for claims of an amount not less than the Rupee eguivalent of Rs,

: 5,00,00,000. (Rupees Five Crores ()n]y) in the aggra&,ain or as may be decided by
the Board, from time fo time.

*SEAL-

(a) The Common Seal of the Company, if required to be affixed, shall be affixed to

- any instrument(s), in the presence of any one of Directors of the Company and/or
‘Chief Financial Officer and/or Company Secretary and/or Compliance Officer of
the Company or such'person(s) as the Board oraforesaid persons may appointi for
the purpose and who shall sign every instrument to which the-Seal oi the Company
is so aftixed in their presence.

(b) . Notwithstanding anything contained in the clause, the use of the Seal of the
Company shall not be a mandatory requirement for dulhenilcdlmg any mshument
or document by the Company.

{c) SEAIL ABROAD - The Company shall also be at hbertv to use an official seal in -

any terrifory, district or place outside India.

*the Articles of Association were amended and approved by the shamkmy way
of postal ballot through remote e-voting on March 30, 2022. \
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ACCOUNTS

@

The Company shall prepare and keep at the Office books of accounts or other

- relevant books and papers and financial statements for every financial year which

- give a true and fair view of the state of affairs of the Company, including its branch

(b) .

“other than the Office, the Company shall, within 7 (seven) ddys of the decision, file

-~ office or offices, if any; and explain the transactions effected both at the Office and

its branches and such books shall be kept on dccrudl basis and accordlnb to the
double entry byb{em of accountm;:

Where the Board decides to keep all or any of the books of account at any place

with the Registrar, anotice in writing giving the full address of that. other pld(,c ‘
The Company may also keep such books of accounts or other relevant papers in

: Ll(.(.lr{)l‘llb modc n a&,wrdame with lhe provmons of the Act.

The Cmi}pany shall preserve in good order the books of account relating 1o a period
of not less than eight years preceding the current year.

When the Company has a branch office, whether in or outside India, the Company
shall be deemed to have complied- with this Article if proper books of account
relating to the transactions effected at the branch office are kept at the branch office
and proper summarized returns made up to dates at intervals of not more than three

months, are sent by the branch office to the Company at its office or at the other .
place in'India, at w_l_z:c_h._ the Company’s books of account are kept as aio_;csald

No Shareholder (nof being a Director) shall have any right of inspecting any
account or books or documents of the Company except spegitied under the Actand
Law, : ' : '

In accordance with the prbvisions of the Act, along with the financial statements

taid before the Sharcholders, there shall be laid a. Boald s report” which shall
include:

1. ihe web dddl(,bb if any, where ammal return refersed 1o in sub-section {3} of
section 92 has been piaced

i number:of .meeti'ngs of the Board'

. -Dzmctms Ipr()!lStbllli)’ staicmcm as pu 111&. prﬂwblons of SLLUUI) 134 (‘S)
of the Act; . - _

iiia. details in respect of frauds reported by auditors under sub-section (12) of
© section 143 other than those which are .r_::poﬂable io_ .1_he C-_entral Govemmeni;

iv.  astatement on declaration given by Indepcndcm Directors undur sub-section

(6) of Section 149 of the Act;

v.  in the event applicable, as specified under sub-section (1) of Section 178 of
' ‘the Act, Company’s policy on directors’ appointment and remuneration
including criteria for determining qualifications, positive - attributes,
mdcpendence ofa dtrector and. olher matters provxded under sub-section (3)
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of Section 178 of the Act;

explanations or comments by the Board on every quahﬁcatlon rcservatlon

-~ or adverse remark or disclaimer made-
1. bythe auditor'in his report; and
2. by the company secretary'_in practice in his secretarial audit report;

: particulars of loans, guarantées-or investments under Section 186 of the Act;

particulars of conlrdus or qlran@,clmnts with retated pmllus rciuled to in’

sub-section (1) of Sectlon 188 in thc. pluscrlhed 10rm
‘the state of the company"s affairs;

the ainoums, il any,_which-it proposes to carry {0 any reserves;

the amount, 11 any, whlch it 1cc0mmmds should be paid by way of

_ Dividends;

maltetial changes and commitments, if any, affecting the financial position of

- the company which have occurred between the end of the financial year of

Xiii.

Xiv,

- RV,

XVvi,

Xvil.

‘the company 1o whlch 1he f' ndncla] slalemenm rciale dlld [[‘lL ddiu of the
_'repom.._ . L

-'.i'he'.--mns'e-r-vzsi'iﬁn cof energy, . technology absorption, forcign exchanpe

earnings and outge, in such manner as may be prescribed;

a statement indicating --development -and- implementation of a risk
‘management policy for the company including identification therein of
-elements of risk, if any, which in the opinion 0f the Board may thrcaim thc

existence of 111(3 company;

"lhe details abom the policy developed dnd implemented by the company on
‘cot po;ate soual 1ebp0nslb1111y 111111311ve9 takcn durmg:, 1116 yeal :

in cas¢ of a hsted company dnd every other publw company havm;_, such
paid-up share capital as may be prescribed, a statement indicating the manner
in -‘which -formal -annual- evalation -of the- performance -of the Board, iis
committees and of individual directors has been made; and

such other m__alie-ré as may be prescribed under the Law, from time to time.

(2) Al the aforesaid books shall give a fair and true view of the aifairs of the Company
or its branch office, as the case may be, with respect to the mattus herein and
~explain its transactions.

87. AUDIT AND AUDITORS

(a) Auditors shall be appointed an’d'lth_eir rights and- duties shall be regulated in
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(©)
(&) The _
. or Auditors 10 hold office from the conclusion of that meeting until conclusion of

-the next Annuaj General Meeting and every Auditor so appolnted shall be intimated

(f).

(g

)

(@)

0y

accordance with Sections 139 {o 147 of the Act and as specified under Law.

Every account of the Company when audited shall be approved by a General
Meeting and shall be conclusive except as regards any error discovered therein
within three months next after the approval thereof. Whenever any such error is

~discovered within that period the account shall fox‘thwnh be conectcd and
. hencefmth shall be conclusive. -

“Every balance sheet and profit and loss account shall be audited by one or more -

Auditors to be appointed as hereinatter set out.

The Company at the Annual General Meeting in each year shat! appoint an Auditor

of his appomlmem within 7 (seven) days.

Whete at an Annual G'e_neral Meeting. no Auditors are. appointed, the Central

* Government may appoinl a person to fill the vacancy and fix the remuneration to

be paid to him by the Company for his services.

The Company shall within 7 (seven) days of the Central Government’s power
under sub clause  (b) buwmmg, exercisable. g,m, ;milcc oi that fact to the

_ :Governmcm

The Dzrwioxs may fill anv caaudl vacaney in th:, office 01 an Auditor but while any

such vacancy-continues, the remaining auditors (if dny) may act. Where such a

vacaney is caused by the resignation of sy Auditor, the vacancy shall onty be fifled
by the Company in General Meeting, -

A person; other than a -retirin__g Auditor, shall not be cabable of being appointed at

an Annual General Meeting unjess special nolice of a resolution of appointment of
that person 1o the office of Auditor has been given by-a Shareholder to the Company
not less than 14 (fourteen) days before the meeting in accordance with Section 115
of the Act, and the Company shall send a copy of any such potice 1o the retiring

~Auditor and shall give notice thereof to the Sharchoidus in accordance with

provisions of Section 115 of the Act. and all the other provision of Section 140 of
the Act shall apply in the matter. The provisions of this sub- leusc, shall also apply

foa 1esoiunon that a reurm;:, auditox bhall ot be rc-appomted

The perbons qudhﬁed for dppomtmcnl as Aud;tors shail be only those refcn red to

_m Section 141 of the A(,{

‘None of thc persom. mentioned in Section 141 of the Act as are not qualified for
-dppomtmcm as dudxtors shall be appomted as Auditors oi the Company R .

AUI)!I OF BRANCH OFFICES

The (“0111pany shall comply with the applicable provisions of the Act and the Companies
(Audit and Auditor) Rules, 2014 in relduon to the audit of lhe accounts of branch offices
of the Company. : :

L3
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REMUNERATION OF AUDITORS

The remuneration of the Auditors shall be fixed by the Company as authorized in General
Meecting from time to time in accordance with the provrsmns of the Act and the

Companies {Audit and Auditor) Rules, 2014,
'DOCUMENTS AND NOTICES

(a) A document or notice may be given or served by the Company to or on any

Shareholder whether having his registered address within or outside India either
personally or by sending it by post to him to his registered address.

(b) Where a document or notice is sent by post, service of the document or notice shall
- be deemed to be effected by property addressing, prepaying and posting a letter
containing ‘the document or notice, provided that where a Sharcholder has

~intimated to the Company in advance that documents or notices should be sent to
him under a certificate of posting or by registered post with or "without

- acknowledgement due or by cable or telegram and has deposited with thé Company
a sum sufficient to. defray the expenses of doing so, service of the document or
nolice shall be deemed to be effected unless it is sent in the manner intimated by
‘the Shareholder. Such service shall be deemed to have effected in the case of a
‘notice of a meeting, at the expiration of forty eight hours afier the fetter containing
the-document or notice is posted or after a telegram has been dispatched and in any
casg, at the time at which the letter would be delivered in the ordinary course of
1’30%1 ar Lh:: Lﬁb]{l or tcicg,mm w Quld b:, tr'msmzth.d in thc mdmaly cour se.

{cy A uummmi or.potics. may be wiven o served. b‘y 'ii}(, Ccm:«;}&n" o oron the JOIn-
holders of a Sliare by giving or serving the document or notice to or on the Jjoint-
. holder named first-in the Register of Members in respeu of the Share.

(d) Ewvery person, who by operation of Law, transfer or other-mr:ans whatsogver, shall
become entitled to any Share, shall be bound by every document or notice in
respect of such Share, which previous to his name and address. being entered on
the register of Shareholders, shali have been duly ‘:-L]‘Vhd on orgiven to the Person
from whom he deuves his mie to such Share. :

{e} Any document or notice to .be given or served by the Company may be signed by

- a Director or the Secretary or some Person duly authorised by the Board for such

purpose “and ‘the ‘si gnaiure thueio ‘may- be Wr 1tten prmted photostat or
lithographed. : : - :

(fy All documents or notices to bé given or served by Shareholders on or to the
Company or to any officer thereof shall be served or given by sending the same 10
the Company or officer at-the Office by post-under a Lertihcat(. of postmg or by
registered post or by leaving it at the Ofﬁce

) Where a Document is sent by electronic mail, service thereof shall be deemed to
be effected properly, where a member has registered his electronic mail address
with the Coinpany and has intimated the Company that documents should be sent
to his registered email address, without ackndwlec_igement due. Provided that the
Company, shall provide each member an opportunity to register his emai} address

o
=
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and change therein from time to time with the Company or the concerned
depository. The Company shall fulfill all conditions required by Law, in tlns
regard _

- SHAREHOLDERS TO NOTIFY ADDRESS lN'INDlA S

LEach registered Shareholder from time to time notify in writing to the Company such

“place in India to be registered as his address and such registered place of address shall

ior all purposes be deemt,d 1o bu., his plac; of rtqldence

SERViCE ON MEMBERS HAVIN(J NO RE(_:_!STEREI)_.ADI)RESS

If a Shareholder does not have registered address in India, and has not supplied to the

Company any.- -address within India, for the giving of the notices 1o him, a document
advertised in a newspaper circulating in the neighbourhood of Office of the Compcmy

~shall be deemed 1o be dulv ser vcd 1o him on the day on which the advértisement appearb

_’,SERVICE OI\ PERSONS ACQUIRING SHARES ON DEATH - OR
___INSOLVENCY OF bHAREHOLDFRb S

A doculnent' may be served by the Company on the persons entitled to a share in
consequence of the death or insolvency of a Shareholders by sending it througl the post

in a prepaid letter addressed to them by name or by the title or representatives of the

- deceased, assignees of the insolvent by any like description at the address (if any) in

India supplied for the purpose by the persons tlaiming to be so entitled, or {unti] such an

‘address has been so supplied) by sewmg » the document in any manner in Wh]Lh the same
_.mg.,ht have been served.as ifthe death or zmm ency had notoceurred.

PERSON’S ENTITLED TO NOTICE OF GENERAL MEETINGS

Subject o the apph;,abic provisions of the Act dJ]d Lhcsc Articles, notice of General
Meeting shall be given;

(i To tile Shareho].ders of the Company as pr_ovide& by thcse Articles.

(ii) To the persons u}tit!cd toa bilaIC in- consequence oi 1h{, dedth or mboivcnuy of a '
Shan,holder ' : : : :

(iii) - To thL Audliorb for 1he mm, bung 01 the Company, in the manner. du{ilol 1zed by as

in the case of any Sharehoider of the Company.

| NOTICE BY ADVERTISEMENT

'f:.ub;cct to the appi;cablu pmwsmns of-the Act; any document- requlred o be served or

sent by the Company on or to the Shareholders, orany of them.and not expressly provxded
for by these Articles, shall be deemed to be duly served or sent if advu*t:sed m a
newspaper cncula{mg in the District in which the Office is situated.

DIVIDEND POLICY

(a) The ploﬁis of 111e Company subject 10 any spemai rights relatmg thereto bemg '
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(c)

(&)

@

created or authorised to be created by the Memorandum or these Articles and
subject to the provisions of these Articles shall be divisible among the Shareholders
in proportion to the amount of Capital Paid-up or credited ‘as Paid-up and to the
period during the year for which the Capital is Paid-up on the shares held by them
respectively. Provided always that, (subject as aforesaid), any Capital Paid-upona

~Share during the period in respect of which a Dividend is declared, shall unless the

Directors otherwise determine, only entitle the holder of such Share to an
apportioned amount of such Dividend as from the date of payment.

‘Subject ‘to the provisions of Section 123 of the Act the Company in General

Meeting ‘may declare Dividends, to be paid to Sharcholders according to their

- respective rights and interests in.the profits. No Dividerids shall exceed the amount

recommended by the Board, but the Company in General Meeting may, declare a

- smaller Dividend, and may fi {'x thc time for payments not L\Lu,dm;c 30 (thmy) days

ﬁom the deddlﬂtl()n thucoi

(i) -No Divi.dend shall be declared or paid otherwise than out of profits of the
Financial Year arrived at after providing for depreciation in accordance
with the provisions of Section 123 of the Actor out of the profits of the

- ‘Company for any previous Financial Year or years arrived at after
-prowdlng= for’ depreciation ih accordance with those plOViSiOilb and
remaining undistributed or out of both provided lhdl - ‘

1. if the Company has not provnded for deprc,uauon for any prcv;ous
- Financial Year or vears i1 .shall, ‘before ‘declaring or payiig a
. “Dividend forany Financial Year provide for such depreciation out
of thepiefits of that F nmnuai Vearor out of the prosfits of any vther
piwmub F lnanudi chr or yﬂ,dlb dna :

2. ifthe Company has inc-_urred any loss in any previous Financial Year -+

‘or years the amount of the loss or an amount which is equal 1o the
amount - provided for depreciation for that vear-or those years

- whichever is less, shall be set off against the profits of the Company
~Jor the year for which the Dividend is proposed 1o be declared or

- paid oragainstthe pi‘oﬁté of the Company Tor any previous Financial

- Year or years arrived at in both cases after providing for depreciation

R an,cordancu wnh the ptovlsmns of Sucuon }’) 3 of thc Actm against

(D "lhe dgdaratmn of 111(. Boaad as {0 the amount oi 1he nei profits shall be

concique

' lhu Board may, from time to time, pay 1o the Shareholders buch mtcum Dmdund _

as.in thcn judgmeni the position of 111L C’Olnpdny justifies,

' Whuc Capital Is paid in advance of calls upon the footing that 1i1e same shall carry

interest, such Capital shall not win]st carrymg, interest, confer a right to parficipate
11 proi:tb or Dividend.

(i) Subject to the rights of Persons, if any, entitled to shares with special
rights as to Dividend, all Dividends shall be declared and paid according to
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- the amounts paid or credited as paid on the shares in respect whereof

- Dividend is paid but if and so long as nothing is Paid upon any shares in

- the Company, Dividends may be declared and paid accordmg to the amount
of the shares. :

._ (ii) No amount paid or credited as paid on shares in advance of calls shall be
'trcatad for the purpose of this regulation as pald on shares,

(iii) All Dividends shall be apportioned and paid propor ilonaicly 1o the amounts

~paid or credited as paid on the shares during any portion or portions of the . -

. period in respect of which the Dividend is paid, but if any shares are issued

~on terms providing that it shall rank for Dividend as from a-particular date
such shares shall rank for Dividend accordingly.

Subject to the applicable provisions of the Act-and these Articles, the Board may
retain the Dividends payable upon shares in respect of any Person, until such
Person shall have become a Shareholder, in respect .of sm.h slxaies or unti] such

-shares shall have been duly hansfem,d 10 him.

Any one of several Persons who are 1cgi€tL1Ld as the joint-holders of any Share
may give effectual receipts for all Dividends or bonus and payments on account of
Dividends or bonus or sale proceeds of {ractional Ll,l‘llflbdll.,‘; or oihu momy(acs)
payah e m Iebpect of such shares.

: ‘%uh;;,cz to thc appbcab%c provismus of the A(.t., no. %lmmholdcz shali he entitled 1o
- receive payment:of any:interest or Dividends inrespect ot his Shdw(s) whilst any
poney-may bedue orowing From i 1o the {“ompam in respect-of such Share(s);

either ajone or jointly with-any ofler Person or Persons) and the Board may deduct

- from the interest or Dividend payable to any such Shaleholdu all sums of money

()

)

S0 due from hlm to tltu, Company.

Subj ecl:-w Sec_tion 126 of the -Ac%, a transfer of shares shall not pass the right to any
Dividend declared 1.11cre_on hcfo'r_c .thc registratio_n ofthe transter.

: bnlcs& othu“wm, duu,t(.d any Dlwdmd may be paid by. Lheque orwarrant or by a

pay shp or receipt (having the force of a cheque or warrant) and sent by post or
- -¢ourier.or by -any other legally- pemnbszble means 10 the registered address of the
“Shareholder or Person entitled or in case of joint-holders to that one of them first .

named in the Register of Members in respect of the joint-holding. Every such

- --_cheque or -warrant shall be made payable 1o the order. of the Person 1o whom it is -

sent and in case of Jom!—hoid{.rs to that one of them first named in the Regzstu of

‘Members .in respect of the joint-hoiding. The Company shall not be liable or

responsible for any eheque or warrant. or pay slip or receipt lost in transmission, or

for any Dividend lost t0.a Shareholder or Person-entitled thereto, by a forged

endorsement of any cheque or warrant or a forged signature on any pay slip or
receipt of a fraudulent recovery of Dividend. If 2 (two) or more Persons are
registered as joint-holders of any Share(s) any one of them can give effectual
receipts for any money(ies) payable in respect thereof. Several Exccutors or
Administrators of a deceased Shareholder in whose sole name any Share stands
shall for the purposes of this Article be deemed to be joint-holders thereof.
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No unpaid Dividend shall bear interest as against the Company.

Any General Meeting declaring a Dividend may on the recommendation of the
Board, make a call on the Sharcholders of such amount as the Meeting fixes, but

- so that the call on each Shareholder shall not exceed the Dividend payable to him,

and so that the call will be made payable at the same time as the Dividend; and the
Dividend may, if so arranged as between the Company and the Shareholders, be
set- oifagamst such calls. :

Notwithstanding any-thing_ contained in this Article, the dividend policy of the

: -Comp_any shall be governed by the applicablc p[‘ovisions of the Act and Law.

The Company may pay dividends on shares in ]310p01110n to the. amoum pdld up on
each Shiare in accordance w1th Section 51 of the Act.

: U_N.PAID OR UNCLAIMED DIVIDEND )

If the Company has declared a Dividend but 'which has not been paidlor the

‘Dividend warrant in respect thereof has not been posted or sent within 30 (thirty)
“days from the date -of declaration, transfer the total amount of dividend, which

remained unpaid or unclaimed within 7 (séven) days from the date of expiry of the

" said period of 30 (thirty)} days to a special account to be opened by the Company

in that behalfl in any m,lu,du]cd bank 1o be. Ldllbd lhc Unpald Dl\;dmd of Qm,ss
C Orp, mec,d ' S - o ;

Any money so transferred to the unpaid Dividend account of the Clompany which
remains unpaid-or unclaimed fora period of 7 (seven) vears from the date of such

transfer, shall be transferred by the Company to the Fund established under sub-

section (1) of Sectmn 125 of the Act, viz, “Investors Education and Protectnon
Fund‘ : :

No anpaid or unclaimed Dividend shalf be fcyr{uitd by ihu Board before the claim
becones barred by Law. : : _

CAPITALIZATION OF'P.:'RO.FITS

'(a)

(b)

s Ihu ( ompany in (:fcnu al Meetmg, mdy upan me recommendatlon of the Board, resolve:

1hat 1[ is desxrable 10 capilallze any pdl‘l of the amount f01 the time being standing

1o the __cred___:_t_ _Q_f_ any of the Company’s reserve accounts or to the credit of the
Company’s profit and loss account or otherwise, as available for distribution, and’

‘that such sum be accordingly set fre¢ from distribution in the manner specified
- herein below in sub-article(iii)yas amongst the Shareholders who-would have been
entitled thu eto, if dzsmbmed by way of Dividends and in the sanie proportions.

The sum afm‘esaid shall not be paid in cash but shall be applied either in or towards: '

(i)  paying up any amounts for the tlme bcmg unpald on dny shares held by such
Qhareholders respectwely, :
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(if)  paying up in full, un. issucd shareé of the Company to be allotted, diétributed

~and credited as fully Paid up, to and amongst such Sharcholders in thc
proportions aforesaid; or

(iii) partly in the way specaﬁed in sub artic!u (1) and partly in the way specn"cd in

~.sub-article (ii).

A share premium account may be applied as per Section 52 of the Act, and a capital
redemption reserve account may, duly be applied in paying up of unissued shalcs

: to be 1ssued to Shareholders of the C ompany as fully paid bonus shares.

99, RE&;OLU]]ON {“OR (“AP!IALISAHON OF RESE RVES ANI) ISSUE OF
FRACTIONAL C!‘RTIFICA re

@

The Board shal] give eiiecl 10 a Resolution pas::.(,d by the Company in puzsuancc
of this 1e5uiat10n : :

Whenever such a Resolution as.aforesaid shall have been passed, the Board shall:

- (i) . make all appropriation and applications of undivided profits (resolved 1o be

- (o)

-

capitlalized thereby), and all allotments dnd issues of fully paid shares or
Securities, if any; cmd : : :

(i1) _gen_era_lly do all acts and things required to give effcgi.thgrcm._

“The Board shall h_ave full power:.

i. . to make such provisions, by ihe issue of fraciional ceriificales or by
payments in cash or otherwise as it thinks fit, in the case of shares or .
debentures becoming distributable in fraction; and '

if. 1o authorize any person, on behalf of all the Shareholders entitled thereto,
1o enter into an agreement with the Company providing for the allotment
to such Shareholders, credited as fully paid up, of any further sharés or
debentures 1o which they may be entitled upon such capitalization or (as
the case may require) for the payment of by the Company on their behalf,
by the-application thereto of their. respective proportions of the profits
_resolved to be capitalised of the amounts or dny parts of. 1he amounts
-remammg unpald on tht. sharcs =

Any af,recmcm made under SLILh authorlty shall be eiiecllve and bmdmg, on alf
:such shcu*choidcrs Lo : .

- 100, Dl& TRIBUTIGN OF ASSETS IN SPLCIE OR KIND UPON WINDING ur

(a)

If ihe company shall be wound up, the Liguidator may, with lhe sanction of a
special Resolution of the company and any other sanction required by the Act
divide amongst the shareholders, in specie or kind the whole or any part of the
assets of the company, whether they shall consist of property. of the same kind or
not. o : o
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-(b) For 1he purpose aforesaid, the Liquidator may set such value as he deeins fair upon

-any propetty o be divided as aforesaid and may determine how such division shall
be carried out as between the shareholders or different classes of shareholders

D.lRECTOR’S AND OTHER’S RIGHTS TO INDEMNITY -

" Subjeet to the provisions of Section 197 of the Aclt, every Director, Manager and other
~officer or employee of the company shall be indemnified by the company against any

liability incurred by him and it shall be the duty of the Directors to pay out the funds of

- the company all costs, losses and expenses which any director, Manager; officer or

‘employee may incur or become liable to by reason of any contact entered into by him on

behalf of the company or in any way in the discharge of his duties and in particular, and

50 as not to limit the generality of the foregoing provisions against all liabilities incurred

by him as such Director, Manager, Officer or employee in defending any proceedings
Whether civil or criminal in which judgement is given in his favour or he is acquitted or
in connection with any application under section 463 of the Act in which relief is granted

- by the court and the amount for which such indemnity is provided shall immediatety

- attach as a lien on the property of the company and hwe prlor:ty as bctween lhe
. bhdreholders over dll the Liaims ' ,

102,

DIRECTOR’S ETC. NOT LIABLL‘ FOR CERTAIN ACTS

Subject to the provision of suti{jn 197 of the Act, no Director, Manager, Officer or
Employee of the company 'shall be liable for the acts, defaults reccrpts and neglects of
any other Director, Manager, Officer or. unplc}yec, or.for joining inany receipts or other

- acts for the sake of conformity or for any loss or cxpmsus ‘happening to the cempany :

103,

-.ihmz.isji ihe. ill%ijﬁ’icii,i]{ - or defigiency- of any- security dh-or upon. which ANy 03 ihe
monies. of the company . shall be invested or lor any loss or damage arising. from the
' bankruptcy insolvency or tortuous act of any person with whom any monies, securities
-or effects shall be deposued or for-any loss occasioned by an error of judgement or

ouers:g.}ﬂ on }is part , or for any other loss ;damage or misfortune whatsoever which shall

‘happen i the exceution thereot unless the same shall happen through negligence, default,
‘misfeasance, breach of duty or breach of frust. Without prejudice to the penerality
Joregoing it is hereby e);plessiy declaled that any filing fee payable or any document
required to be filed with the registrar of the companies in respect of; any -act done- or
_required to be done by any Director or olhel ofﬁccr by TCASON 0! l‘llb lmldmg, tlle bald
--ofﬁce shail be pald and bornc by the company. - SR :

INSPI&C l ]()N BY bliAREHOLDER&

Ihe :e;,:sler of chargcs tcysler of investments, re,(,lstex 01" sharcholders books of
accounts and the minutes of the meeting of the board and shareholders shall be kept at

the office of the company and shall be open, during business hours, for such periods not

being less in the aggregate than two hours in each day as the board determines for

inspection of any shareholder without charge. In the event such shareholder conducting
inspection of the abovementioned documents requires extracts of the same, the company
may charge a fee which shall not exceed Rupees ten per page or such other limit as may
be prescribed under the Act or other applicable provisions of law.



104. AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

(@) The shareholders shall vote for all the equity shares owned or held on record by .
-such shareholders at any annual or cxtraordmdly General meenn{: of the company
1in accordance with these Artlclcs : :

(b)) The shareholders shall ot pass any resolution or take any douslon whzch 18
T contrary 10 any of. the terms of these Articles, : : '

{c) lhe Artlcles of the company bhdll not be amended unless(1) Shareholders holding
ot Jess than 75% of the Equity shares (and who are entitled to attend and vote)
cast votes in favour of cach such amendment/s 1o the Articles. :

| ._ 105, SECRECY

. No shareholder shall be entitled to inspect the company’s work without permission of the

- managing Director/Directors or to require discovery of any information respectively any
details of company’s trading or any matter which is or may be in-the nature of a trade
secret, history of trade or secret process which may be refated to the conduct of the
business of the company and which in the opinion of the managing Director/Directors
will be inexpedient in the inferest of the shdlcholdus of the Lompaﬂy to communicate to
the pub]u. : : : -

106. I)UT!E;S OF TH E OF Fl(“‘i* R T() OBSI&RV!* S!t CRFCY

: 'I:ve; 'y I)Jrector manag,a% I)Jrectors‘ managc,r, Secretdry, Aud;lor irustec members of
the-cominittes, oliicer. - scovant, agent. accountant. or. other persons . employed in the
. business.of the company shall,if so required by the Director before entering upon his
- duties, or any time during his term of office, sign a declaration pledging himself to
observe secrecy relating to all transactions of the company and the state of accounts and
. in matters relating thereto and shall by such.declaration pledge himsel not to reveal any
of such matters which may come to his knowkd;?e in the-discharge of his official duties
- except which are required so to do by the Directors or the Auditors, or by resolution of
the company in the general meeting or by-a court of law and except so far as may be
‘necessary in order to comply with any-of the provision of these Articles or Law.-Nothing
herein contained shall -affect the powers of ‘the  Central Government ‘or any -officer
'appOm{cd by the. ;,ovemmcnt fo rcqulrc 1o, ilold an mvestlgatlon into tho Lompany s .
affair. : S

107. PROVIMONS OF THE COMPANILb A(‘T 1956 SHALL CEA&E TO HAVL
- EFFECY

Notmﬁzstamdm& dnythmg:, contained in lheso Aﬂlcics, the provisions oi the Compdmes
Act, 1956, as are mentioned under these articles shall cease to have any effect once the
said provisions are repealed upon nouhcauon of 1he COIT uspondm‘g provmom aunder the
Act. _ . . .
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