THE COMPANIES ACT, 2013
AND
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

ROCKINGDEALS CIRCULAR ECONOMY LIMITED
{THE *"COMPANY")

1, CONSTITUTION OF THE COMPANY

{a) The regulations contained in table up of Schedule 1 o the Companies Act, 2013 shall apply Lo the Compamy
only in so far a3 the same are not provided for or are o incensistent with these Articles.

{b) The regulations for the management of the Company and for the ohservance of the members thereol and their
reprseniatives shall be such as are contained in these Arlicles subject however to the éxercise of the statutory
powers of the Compairy in respect of repeal, additions, alterations, substitution, modifleations and veriations
thireto by special resolution as prescribed by the Companics Act, 2013.

1. DEFINITIONS AND INTERFPRETATION
A, Delinitioms

In the interpretation of these Articles the following words and expressions ghall have the following meanings
unless repugnant to the subject or context.

4 “Act” means the Companies Act. 2013 along with the relevant Rules made there under, in force and any
statutory amendment thereto or replacement thereof and including any circulars, notifications and clariffcations
issued by the relevant suthorlty under the Companiex Act, 2013, and applicable and subsisting provisions of the
Compenjes Act, 19356, if any, along with the relevant Rules made there under. Reference to Act shall also inclusde
the Secretarial Standurds lssued by the Institute of Comparny Scoretaries of India constituwied under the Company
Secreturies Act, 1980,

b, “Annual General Meeting™ shall mean a General Meeting of the holders of Equity Shares held annuadly in
accordance with the applicable provisions of the Act,

& “Anticles” shall mean these articles of association as adopied or as from time to tUme altered in aecoedance
with the provisions of these Anicles and Act.

o *Auditors™ shall mean and include thase persons appeinted as such for the time being by the Compary.

¢ “Uoard™ or “Board of Dirccters™ shall mean the collective board of directors of the Company. us duly called
and eonstituted from time to time, in accordance with Law and the provishons of these Articles.

f. “Board Meeting” shall mean any meeting of the Board, a5 convened from tme to time ond any adjsurnment
theret, in accordance with law and the provisions of these Aricles.

2. “Business Doy™ shall mean a duy on which scheduled commercial banks sre open for normal banking business;
h. “Capital” or “Share Capital” shall mean the authorized share capital of the Company.
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i “C"haieman™ shall mean such person as i= norninated or appointed in accordance with Artiele 35 herein balow,

§. “Companics Act, 2013" shall mean the Companies Acl, 2013 {Act 18 of 2013), a5 amended, including any
statutory modification or se-enactment theread, for the time being in foree

k. “Company” or “this Company” shall mean Phantom Digital Effects Limited.
L. “Committoes™ shall have the meaning ascribed to such term in Article 66,

m, “Depositories Act” shall mean The Depesitories Act, 1996 and shall include any statutory modification or re-
enactrent thereof,

< “Director™ shall mean any director of the Company, including alternate direclors, independent directors and
namines directors appointed in accordance with the Law and the provisions of these Articles.

. “Dividend” shall include interim dividends.

p- “Encumbrance™ shall mean any encumbrance including without limitation any MOMZHEC, pledpe, charge, lien,
deposit or assignment by way of security, bill of sale, option of right of pre-emption, entitement o benefictal
ownership and any Interest or right held, or claim thot could be raised, by & third party or any ather encurnbrance
or scourity interest of any kind;

q. “Fauity Share Capital” shall mean the total issued snd paid-up equity share capital of the Company. calculated
on a fully diluted basia.

r. “Equity Shares™ shall mean fully paid-up equily shares of the Comparty huving a par valoe of INR 10 (Rupees
Ten) per equity share of the Company, of any ather issued Share Capital of the Company thal i reclassified,
reorganized. reconstitated or converted into equity shares of the Company,

. “Executar” or *Administrator™ shall mean a person who has obtained probate or betters of adminisiration, a5 the
case may be, from i court of competent jurisdiction and shall include the holder of o succession certificnte
authorlzing the helder thercof to negotiate or transier the Shares of other Securities of the deceased Sharcholder
and shall alse include the holder of o certificale granted by the Administrator-General appointed under the
Administrator Generals Act, 1963,

1. “Extraordingry General Meeting” shall mean an extraoedinary generul meeting of the holders of Bquity Shans
duly called and constituted in accordance with the provisions of the Act.

4. “Financial Year™ shall mean any fiscal year of the Company, beginning on Apeil 1 of each calendar year and
ending on March 31 of the following calendar yeaur,

v. “Lao/Laws" shall mean all applicable provisions of all (1) constituthons, treatbes, statutes, laws (including the
common law). codes, rules, regulations, circulars, ordinances or orders of any governmental authority and SEBI,
{ii) governmental approvals, (Jif) orders, decisions, injunctions, judgments, awards and decrees of or agnsinenis
with any governmental authority, (iv) rules or guidelines for complisnee, of any stock exchanges, (v) intermational
treatics, conventions and protocols, and (vi) Indlan GAAF or Ind=AS or any other generally accepted accounting

principles.

w. “Memorandum™ shall mean the memorandum of association of the Company, a5 amended from time 1o dme.
<. “0¥ffice” shall mesn the registerad office for the time being of the Company.

v, “Paid-up” shall include the smount credited as paid up.

2. “Person” shall mesn any namral person, solc proprictorship, partnership, company, body cosporate,

governmental authority, joint venture, trust, association or other entity (whether registered or not and whether or
not having separate legal personality ).
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aa. “Register of Members™ shall mean the register of sharcholders 1o be kopt pursuant 1o Section &8 of the Act
{bb) “Registrar” shall mean the Registear of Companies, from time to ime ha.vingﬁ_msdlnlun over the Company-
{cc) “Rules™ shall meen ihye rubes made under the Act and ps potified from time Lo 1ime.

ah, “Seal” shall mean the commaon seal{s) for the time being of the Company, i and.

so. “SERTT shall mean the Securities and Exchange Boird of India, constituted under the Securilics and Exchange
Bourd of Tndia Act, 1992, “SEBI Listing Regulutions™ shall mean the SERI {Listing Obligations and Disclosure
Requirements) Regulations, 20115, any statutory amendment thereto and any listing agreement entered into by the
Company with the Stock Exchanges.

ad. *Securities” or “securitics” shall mean any Share (including Equity Shares), serips, stocks, bonds, debentures,
wisrrants or options whether or not, directly or indirectly convertible into, or exercisshle or exchangeable inibs Or
fior Faguity Shares, and any other miarketable securities.

g, “Shares™ or “sharcs” shall meian any ghiare izsued in the Sharc Capital of the Company, incleding Equity Shancs
and preference shares.

af, “Sharcholder™ or “sharcholder™ or wnernber™ shall mean any sharcholder of the Company, from Lime to time.

ag. “Hharcholders® hecting” shall mean any meeting of the Shureholders of the Company, ncluding Annual
General Mectings as well ss Extraordinary Cicreral Mestings, convened from time fo time in sccordance with the
Act, applicahle Laws and the provisions of these Articles,

ab. “Stock Exchanges™ shall mean Bomhay Siock Exchange Limited, the Mational Stock Exchange ol Tndia
Limited and any other stock exchange in indin where the Securities are listed,

B. Tnterpretation

In these Articles (uniess the context requires otherwise):

o References to a person shall, where the context permits, include such person’s FespRctive AUCCRSROTE, lzal heirs
andl permitled assigns.

h. The deseriptive headings of Articles are inserted solely for convenience ol reference and ase nol intended as
complete or accurnte descriptions of content thereof and shall not be used fo interprel the provisions of these
Articles and shall not affect the catatruction of these Anicles.

&, References 1o articles and sub-articles ang referentes w0 Articles and sub-articles of and 10 these Articles unless
otherwlse stiled and references o these Aricles inelude references to the artiches and sub-articles herein,

d. Words importing the singular inchade the plural and vice verss, pronouns importing & gender include each of
ihve musculing, feminine and neulcr genders, and where o woed or phrase i3 defined, other parts of speech and
grammatical forms of that word or phrase shall have the corresponding meanings.

¢, Wherever the words “include,” “includes,” or sincluding™ is used in these Articles, such words shall be deemd
o be followed by the words “without limitation™

f. The t¢rﬂ'ﬁ.1"'hmwf"- sherein'®, “hereto™, “hereunder”™ of similar expressions used in tese Articles mean and refer
1 these Articles and not to any particular Articic of teae Artidles, unlem expressly stuted otheradise.

g, Reference fo statutory provisions shull be construed a5 meaning and incheding references also o any wmendrment
or re-enaciment for the time being in force and to all stalutory instruments or orders made pursuant 1o such
staluAnry Provishons,

h. In the event any of the provisions of the Articles are contrary to the provisions of the Act and the Rules, the
provisions of the Act and Rules will prevail,
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3. EXPRESSIONS IN THE ACT AND THESE ARTICLES

Save s aforesaid, any words oF cxpressions defined in the Act or the Depositories Act or the SERI Listing
Regulations, shall, &5 the Gise may be, if not inconsistent with the subject or conlexl, bear the same meaning in

these Articles.
4, SHARE CAPITAL

a. The mutherised Share Capital of the Compary shall be as stated under Clawse ¥ of the Memaorandurm of
Association of the Company with such rights, privileges and conditions respectively altached thereto us may be
from time to time and the Company may sub- divide, unsolidaie and increase the Share Capital from fime o time
and upon the sub-division of Shares, apportion the right 1o participate in profits in any manner as between tha
Shares neeulting from the sub-division.

b. The Company has power, from time ta time, 1o increase of reduce its authorised or issued and Paid up Share
Capital, in acoordance with the Act, applicable Laws and these Articles,

c. The Sharc Capiwsl of the Company may be classified into Shares with differentinl rights as 1o dividend, voling
or otherwise in accordance with the applicable provisions of the Act, Rules, and Law, from time to time.

d. The Roard may, subject 1o the rebevant provisions of the Act and these Articles, aliol and issue Shares as
payment oF part payment for any property purchased by the Company or i respest of goods seld or transferred or
mechinery or appliances supplied or for services rendhered to the Company in or shout the formation of the
Company ar in respect of an acquisition andfor in the conduct of its business or for any poodwill provided Lo the
Company; and any Shares which may he no allotted may be issued as fulby/partly Peid-up Shares and if so issued
shall be deemed a8 fully/partly Paid-up Shares.

e. Except so far as otherwise provided by the conditions of Issue or by these Articles, any Share Capital raiscd by
the creation of new Shares, shall be considered as part of the exiating Share Capital and shall be subject i the
provisions herein contained with reference to the payment of calls and instalments, farfeiture, lien, surnender,
transfer and transmission, voting and otherwise.

. Any application signed by or on behall of an applicant fior Shares in the Company, followed by an allotment of
any Shires therein, shail be an acceptance of Shares within the meaning of these Articles and every person who
thus o otherwise accepts any Shares and whose name is on the Register of Members, shall for the purposes off
these Articles, be o Shareholder,

g, The money, (if any). which the Bourd shall, on the alloiment of any Shares being made by them, requirg oF
dircct 10 bo paid by way of deposit, call or otherwise, in respect of any Sharcs aliotied by them, shall fmmedistely
on the insertien of the name of the allottee, in the Register of Members g the neme of the holder of such Sharcs,
hecome & debt due to and recoverable by the Company from the allottes thercof, and shall be paid by him
pecordingly,

5, FREFERENCE SHARES
i. Redeemahle Preference Shares

The Company, subject te the applicable provisions of the Act, shall have the power i isswe on a cumulative or
non-cumulative basis, preference shores liable to be redeemed in any manner permissible under the Act and the
Lhirpctors may,. subject i the applicaie provisions wl te At axcrcize such powor in ooy MsNner 08 thary cheserm

fit and provide for redemption of such shares on such terms including the right to redeem st @ premilum: or
otherwise as they deem fit.

b, Convertible Redeemable Prefercnoe Sheres
The Company, subject to the applicable provisions of the Actand e consent of the Board, shall have poowver Lo

issue on 2 cumulative or non-cumulative basis convertible preference shares liable i be converted in any manner
permissible under the Act and the Directors may. subject to the applicsble provisions of the Acl. exercize such
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power as they deem [t and provide for conversion ol & premium or otherwise andor comverston of such shares
into such Securities an such lerms @3 they may deem fil.

&, PROVISIONS IN CASE OF PREFERENCE SHARES
Lipon the issue of preference shires pursuant fo Article 3 above, the tollowing provisions shall apply:

a. Mo such preference shares shall be redeemed except out of profits of the Compaty which would otherwise be
available fr Dividend o out of the proceeds of'a fresh lasue of shares made for the parposes of the redemption:

b. Mo such shares shall be redeemed unless they are fully paid;
c. The premium, if any, paysble on redemption shall have been provided for oul of the profits of the Company or
ot of the Company's seeurities premium account, before the shares are redeemed;

d. Where any such shares gre proposed to be redeemed out of the profits of the Company, there shall, oot of such
profits, be transferred, & sum equal i the nominal amount of the shares to be redeemed, 10 8 reserve, to be called
the “Capital Redemption Reserve Account” and the applicable provisions of the Act redating to the reduction of
the Share Capital of the Company shall, except as provided by Section 33 of the Acl, apply as if the Capital
Redemplion Reservie Accounl were Paid up Share Capital of the Company;

&, The redemption of preference shares under this Article by the Company shall not be taken ps reduction of Share
Capatal;

{ The Capital Redemption Reserve Accounl may. notwithstanding anything in this Article, be applied by the
Company, in paying up un-issued shares of the Comgpeny to be issued 10 the Shareholders as fully paid bomis
ghares; and

g. Whenever the Compary shadl redeem any redeemable preference shares, the Company shall, within 30 (thirty)
days thereafter. give notice thereof to the Registrar as required by Section 64 of the Act.

7. COMPANY'S LIEN

A O shares |

4. The Company shall have a first and parsmount fien :

(1) o evesy share (ot being o fully paid share). for all moncy (whether presently payable or not) called, o payable
at & fiseed time, in pespect of that shane;

{11y on all shares (not being fully paid shares) standing registered in the name of a single person, fior all money
presently payable by him or his asiate to the Company;

Provided that the Board may, at gny time, declare any shares wholly or in part io be exempt from the provisions
nf this Article,

b. The Company’s lien, if any, on the shares, (not being a fully paid share), shall extend to all Dividends piyable
and honuses dectared from time to time in respect of such shares.

c. For the purpose of enforeing such lien, the Board may ol such pandy Peid-up sharos, uubjeet thoreto in such
imonner 48 the Poard shall think fit. and for that purpose may cause o he issued, o duplicase certificate in respect
ol such shares and may authorise ong of their Sharcholders to execule and register the transfer therent on belall
of and in the name of any purchaser, The purchaser shall not he bound to see to the application of the purchase
meey. nor shall his tiske to said shares be affected by anmy irregularity or invalidity bn the proceedings in reference
tos thee sale of such shares;

Provided ihat no sale of such shares shudl be made :
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{1} unless a sum in respect of which the lien exists is presently payable; o

{11 until the expiration af 14 days after a notice in writing stating and demanding payment of sugh part of the
amount in respect of which the lien exists a8 is presently payable, has been given \: the registered holder for the
time being of the share or the person enditled thereto by reason of his death or inselvency.

The net procesds of any such sate shall be pecoived by the Company and applicd 6 payment of such pa.rt u-f!hc
amuount in respect of which the lien exists as i presently payable. The residue. i any, shall {subject to a hke fien
fr suma not presently payahle os existed upon the shares before the sale) he paid 1o the Person entitled to tha
shares at the dite of the sale.

d. Mo Sharchelder shall exercise any voting right i respect of any shares or Debentuncs registered in his name on
which any calls or other sums presently payable by hirm have ot been paid, or in negard to which the Company
has exercised any right of lien.

¢. Subject to the Act and these Artiches, the right of Tien under this Artlcle 7 shall extend o other Zecurities.

8. CALLS

a. Subject 1o the provisions ol Section 49 of the Act, the terms on which any shares may have botn Essued aind
allotted, the Board may, from time to time, by a resolution passed at 8 meeting of the Board, miske such call as it
thinks fit upen the Sharcholders in respect of all money unpaid on the shares held by them respectively and cach
Shurcholder shall pay the amount of every call s0 made on him o the Person or Persons and Shareholders and at
thee times and places appointed by the Boerd, A call may be made payabla by instalments, Provided that the Bowrd
shudl not give the option or right 1o call on shares w0 any person except with the sanction of the Company in the
General hesting.

b, 14 (fourteen} days’ notice in writing at the least of every call (otherwise than en allolment) shull be given by
the Compeny specifying the time and place of payment, provided that before the time for payment of such call.
the Board may revoke of postpong the same.

c. The call shatl be deemed to have been made at the time when the resolution of the Board authorising such call
was pissed and may be made payable by the Sharcholders whose names appear on the Register of Members on
such date 05 shall be {ixed by the Board.

d. The joint holder of a share shall be jointly and severally linbie to pay all instalments and calls due in pespect
thereof.

¢. The Board may, from time o time at its diseretion, extend the time Mxed for the payment of any call and may
extend such time as o all or any of the Sharcholders whe, from residence &t a distance or other cause the Board
may deem fairly entitled to such extension; bul po Sharcholders shall be entithed to such extension save s & maller
of grace and fiavour.

[, If any Sharcholder or allottes fails o pay the whole or any part of any gall or instalment, due fromy him on the
day appointed for payment t hereof, or any such cxtension thereof, he shall be liable to pay interest on the same
firom the day appointed for the payment 1o the time of aetual payment at 10 (len) per cent per annum of such bower
rate a5 shall from time to me be fixed by the Board but rothing in this Article shall render it obligatory Tor the
Board 1o demund or recover @ny interest from any such Shareholder and the Board shall be st liberty to waive
peymint of such interest gither wholly or in part.

g Any sum, which by the terms af issue of a share or otherwise, becomes payable on allotment or at amy fined
date or by instalments #la fixed time whether on secount of the nominal vilue of the share or by way of premium
shall Tor the purpeses of these Articles be deemed W be a call duly made and payable on the date on which by the
terma of iaue or atherwlse the same became payahle, and In case of non-payment, all the refevant provisions of
fhese Arlicles 05 o paymcnt of call, inlerest, expenses, farfeiture oF otherwise shall apply as il such sum became
payable by virtue of a call duly made and notified.

h. On the trial or hearing of any action or suil hrought by the Compény against any Sharchoider or his legal
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representatives for the recovery of any money claimed to b due to the Company in respect of his shares, it shall
he sufficient to prove that the name of the Sharcholder In respect of whose shares the money °s sought to be
recovered appears cotered on {he Register of Members as il holder, or one of the holders at or suhsoguent to the
date at which the money sought to be ecavered is alleged 1o have become duc on the shisres; thast the resolution
making the call is duly recorded in the minute book, and that potice of such call was duly given to the wu]dw
or his representutives so sued in pUISHANGE of these Articles; and it shall not be pecessary 1o prove the appointment
wf the Directors who made such call nor that & QU of Dircotors was present at the Board ot which sy call was
mad. nor that the mesting at which wny call was misde wis duly convened or constituted nor any other matiers
whatsoever: but the proof of the matcrs aforcsaid shall be conclusive evidence of the debt and the same shall be
recovered by the Company against the Shareholder or his ropresentative from whom it i ought 0 be recovened,
nless it shall be proved, on behalf of such Sharcholder o his represcatatives mainst the Company that the namc
of such Shercholder was improperly tnserted in the Register of Members or that the monéy sought 1o be recovered

has actually been paid.

i. The Company may enforce & forfeiwre of shares under Article 11 below fodwithstanding, the following - (i1 @
judgrent or a degree in favoar of the Company for calls or other money due in respect of any share: (i) part
payment oF satlsfaction of any calls or money dwe in respect of any such judgement or decree; (it} the receipt by
the Company of 4 partion of any moncy which shall be dus from any Sharehobder 1o the Company in respect of
bia shores: and (i) any indulgence granted by the Company in respect of the payment of any such maney.

j. The Board may, ifil {hinks fit (subjecs 1o the provisions of Section %0 of the Act) agree 1o and receive from any
Sharcholder willing to advance the same, the whole or any part of the money due upon the shares hild by him
heyond the sums actually called up, and upoa the amount 40 paid or satisfied in advance oF s0 much thereol as
from time to tme and at any Gene thereafler as pxceeds the amount of the calls then mixde upon and due in respect
o the shares in respect of which such advance has been mode, the Company may pay interest, as the Sharchobder
paying such sum in advance and the Board may agres upe. provided that the money paid in advance of calls sl
not confer a right b participate in profiis or dividend. Provided always that il at any time after the payment of any
euch money the rate of inierest so agreed 1o be paid to any such Member appears 1o the Roard to he excessive, it
shall be lowlul for the Board from time to time to repay 1o such Wdember 5o much of such money as shall then
exceed the amount of the catls made npon such shares in the manner determined by the Foard. Provided nlso that
if at any time after the payment of any money S0 paid in advance, the Comparny shall go into liquidation, either
viluntary or otherwise, before the full amount of the money so advanced shall have become due by the members
o the Compeny, on instalments or calls, or in any other manner, the maker of such advance shall be entited (as
pebween himsell and the other Members) to neceive back from the Comparry the full balance of such moneys
rightly due to him by the Comgpany in priority bo any payreent o trembers on account of capital, in accordemdce
with and subject 1o the provisions of the Act.

k. Mo Sharcholder shall be entithed to voting rights in respesct of the money {ies) 50 paid by him untl the same
would but for such puyment, become prescatly payable.

9, TRANSFER AND TRANSMISSION OF SHARES

o The Company shall record in the Register of Members fairly and distinctly panticulars of every transfer or
transmission of any share, Debenture or other Security held in & material form.

b, I tecordance with Seetion 56 of the Act, the Rules and such other conditions as may be preseribed under Law.
every instrument of transfer of shares held in physical form shall be in writing. In case of transfir of shares where
the Company has not issucd any certificates and where the shares are held in dematerialized form, the provisions
nf the Depositories Act shall apply.

¢. I An spplication for the registration of a wransfier of the shares in the Company may be made cither by the
transdaror o the iransferce within the dime frame prescribed under the Act.

II. Where the application is made by the transferor and relates o partly paid shares, the wransier shall not be
registered umless the Company gives notice of the application 1o the transferee in u prescribed manner and the
trafaforee ComMmunicales no objoction o the transfer within 2 (fwno) weeks from the peceipt of the notice.

d. Every such instrument of transfer ahall he executed by both, the transficror and th transfeses and atiested and
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the transferor shall be desimed to remain the holder ofsuch share until the name of the sransfirec have been entered
in the Register of Members in respect thereal

. Suhject to the provisions of the Act, a person entitled 1o a share by transmission shall, subject to the right ofihe
foard 1o retain such Dividends as hereinafter provided in Article 73(g) be entitled to receive, and may ghve @
dischrge for any dividends or other moneys payable in respect of the shares.

. The Board shall have power o0 giving not less than 7 (scven) days previous notice or guich lesser period a8
may be specified by SEPI, by advertisement in a vemnacular newspaper pnd in an English newspaper having wide
circulation in the city, lown or village in which the Office of the Compeny fs situsied and by publishing a notice
o the wihsite of the Company, o close the transfer books, the Register of Members and‘or Register ol Thehenture:
holders al such time or fimes and for such period or periods, not excesding 30 (thirty) days at a time ond naot
exceeding in the aggregate 45 ( forty-five) days in each year, 45 it may deem expedient.

£. Subject o the provisions of Sections 38 of the Act. these Articles and other applicable provisions of the At or
any other Law tor the time heing In force, the Doard may, refuse to register the transfer of, or the trnsmission by
operation of kaw of the right to, any Securities of interest of 2 Sharcholder in the Comvpary, The Company shall,
within 30 (thirty) dys from the date on wehich the instrument of transfer, or the timation of such transmission,
a5 the cose may be, was delivesed 1o the Company, send 8 notice of refusal 1o the transferee and transferor or to
the person giving notice of such iransmissbon, o the case may be, giving redsons for swch refusal,

Provided that, registrstion of & ransfer shall not he refizsed on the ground of the transferor being gilher alone 0
joinghy with any other Person of Persans indebied 1o the Company on any sccount whatgoever except where the
Company kas a len on shares.

h. Subject to the applicable provisions of the Act and these Articles, the Directors shall have the absplute and
uncontralled diseretion to refuse to register & Person entitled by wransfer / trensmission o any shares or his nominee
a4 iF he were (he transferee named in any ordinary transfer presented for reglstration, and shall not be bound io
give any reason for such refissal and in particular may alsa decling i respect of sharcs upon which the Company
haz a lien.

i. Subject to the provisions of these Articles, any yransfir of shares in whatever lot should not be refused, though
{here would be no objection 1o the Company refusing io split a share certificate into several seripls of eny small
dencminations o, to conskder a proposal for wansfer of shares comprised in a share certificate soveral
Sharcholders, involving such splitting, if on the fuce of it such splitting/ transfer appears to be unreasonable of
without 4 genaine noed, The Company shoukd not. therefore, refise transfer of shares in violation of the listing
requirements of the relevant Stock Exchanges en the ground that the number of shares to be transferred is less
than any specifisd mmber.

j. In case of the death of any one or moec Shareholders named in the Register of Members as the joint-holders of
any sharcs. the survivors shall be the only Shareholder(s) recognized by the Company 24 huving any title 1o or
interest in 2uch shares, but nothing thereit comntained shall be taken to release the estate of i deceased joint-holder
From any liability on shares held by him jointly with any other Person.

k. The Engoutors or Administratoes or holder of the succession certificate or the legal represeniatives ol a deceased
Sharcholder, (not being one of W OF Morc joint- holders) or his nomines(s), shall be the only Sharcholdoers
recognized by the Company as having any title 1o the shares registered in the name of such Shareholder, and the
Company shall not be bound to recognize such Executors or Administrators o the legal representatives unless
such Exccutors or Administrators of legnl representatives shall huve first obtained peobate of letters of
administration of succession certificate, as the case may be, from a duly constituied courl in ndia, provided that
the Board may in its ahsolute discretion disponse with production af probate or letters of sdministration of
euccossion certificate, updn such terms as to indemnity or otherwise as the Board may in its abeniute discretion
deom fit and may under Article 9 (a) of these Articies reglster the name of any Person wha claims to be ahsolutely
entitled to the shares standing in the name ola deccased Sharcholder, as a Sharcholder.

1. 1) Subject to the provisions of Anicles and the Act, any Person becoming entitied 1o shares in consequence af
thee dhethy, lunacy, bankruptey of any Shansholder o Shareholders, or by any lawful means other than by 8 transfir
in necordance with these Articles, may with the consent of the Board, (which it shall net he under any obligation
s give), upon producing such evidence that he sustains the character in respect of which he proposes o acl umder
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this Article, or of his ttle, as the Board thinks sulficient, either be registered himself as the holder oF the shares or
elect 10 have some Person nominicd by him and approved by the Board, registered a5 such holder; provided
nevertheless, that if such Person shall elect tohave his nominee registored, he shall testify the election by executing
in favour of his nominee an instroment of transfer in sccordance with the provisions berein contained and until ke

does so, he shall not be freed from any liahility in respect of the shares,

m. A Person becoming entitled to a share by reason of the death or insolvency of a Shareholder shall be entithed
i0 the sume Dividends and other advantages io which he would be entitled i he were the registered holder of the
shares, except that he shall pot, before heing registered o5 0 Shoreholder in respect of the shares, be entitled 1o
cxercise any right conferred by membership in relation 1o mestings of the Company.

(1) Provided that the Directors shall, af any time, give nolice requiring any such Person 1o elect either to register
himself or to transfer the shares, and if such notice is not complied with within 90 (ninety) duys, the Directors
may thereafier withbold payment of all Dividends, bonuses or other monies payable in respect of the shares until
the requirements of the notice have been complicd with,

(1) Where any mstrument of fransfier of shares has been received by the Company for reglatration and the transfer
alsuch shores hus nol been registered by the Company for any reason whatsoever, the Comparny shall transfer the
Dividends in relation to such shares to a unpaid dividend sccount unless the Company is authorized by the
registered holder of such shares, in writing, to pay such Dividends to the trunsferee and will keep in abevance any
offer of right shares andfor bonus shares in relation to such shares.

(1) In casc of wansler and transmission of shares or other securities where the Company has not issued any
certificates and where such shares or Securitics are being held in any electronic and fungible form in @ Depository,
the provisions of the Depositories Act shall apply.

i, Hefore the registration of a transfer, the certificate or centificates of the share or shares to be ransferned must
be delivered o the Company along with a properly siamped and executed instrurnent of transfer in accordance
with the provisions of Section 36 of the Act.

0. Mo foe shall be payable o the Company . in respect of the reglstration of transfor oF transmission of shares, or
for registration of any power of attoncy. probate, betters of administration or other similar documents,

p. The Company shall incur no lnbility or responsibility whatsoever in consequence of its regislering of glving
effiect to any wansler of shares made or purporting to be made by uny apparent legal owner thereof. (a5 shown of
appearing in the Register of Members), o the prejudice of a Person or Persons having or claiming amy equitahle
right, fitle or interest o or in the said shares, notwithstanding that the Compuny may have kad any notice of such
equitable right, ile or interest or notice prohibiting regisiration of such transfier, and miy hove entered such notice
or referred thereto, in any book of the Company and the Compaty shall not be bound or requiresd o regard or
attend or give effect to any notice which may be given o it of any equitable right, title or inderest or be under any
linhility whatsoever for refusing or ficgleating 50 10 do, though it may have been entered or refierred 1o in some
book of the Campany hut the Company shall nevertheless be at liberty 1o regard and attend to any such notice,
und give effect theredo ifthe Board shall so think fit

4. The provision of these Anicles shull be subject 10 the applicable provisions of the Act. the Rules and any
requirements of Law. Such provisions shall mutatis mutandis apply to the transfer or transmission by operation of
Luw 1o other Securities of the Company.

10, DEMATERIALIZATION OF SECURITIES

4. Nodwithstanding anything contained in these Asticles, the Company shall be entitled w demnaterinlize its exisling
Securitics, remaierialize ils Securitles held in the Depositories andlor to offer ils fresh Securilies in a
dematerialized form pursuant to the Depositories Act, end the rules framed thereundes. ifany.

b. Subject to the applicable provisions of the Act, the Company may cxercise an option to issue, dematerialize.
hold the securities {including shares) with a Depositary in electronic form and the cértificates in respoct thereof
shull be dematerialized, in which event the rights and ebligations of the parties concerned and matters eonnected
therewith or incidental thereto shall be governed by the provisions of the Depositores Act.
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c. Ifa Person opts W hold his Sccuritics with a Deposilory, the Comparty shall intimale such _uq:_pu;sir.u:-r:.- thee desails
of allotment of the Securitics and on receipt of the inforrmation, the Deposibory shall enter in its recond e nams
of the allotice as the Beneficial Owner of the Securities.

d. Securithes in Depositories to be in fungible form :

All Becurities held by a Depository shall be dematerialized and be held in fngible form. Nothing cartained in
Sections B8, 89 and 186 of the Act shail apply to Depository in respect of the Securitics held by it on behalf of
thi Benefictal (haners,

¢. Rights of Depositories & Beneficial Owners ;

{1} Metwithstanding enything to the contrary contained in the Act or these Articles, a Depository shall be deemed
i be the Registered Orwner for the purposcs of effccting transfer of ownership of Securities on behalf of the
Benercial Onwner.

(11} Save as otherwise provided in {i) ahave, the Deposhory &s the Registered Owner of the Securities shall nod
have any voling rights or any other rights In respect of the Securities held by it.

{111} Every person holding shares of the Company snd whose name s entered as the Beneficial Onwner in th
records of the Depository shall be deemed 1o be 2 Sharcholder of the Company-

{1V} The Beneficial Owner of Securities shall, in acoordance with the provisions of these Articles and the Act, be
entitled 1o all the rights and subject o all the Hahilities in respect of his Securities, which are hedd by a Dhepository.

£, Except as ordered by & court of competent jurisdiction or as may be required by Law required and subject w the
applicable provisions of the Acl, the Company shall be entithed 1o treal the person whose name appears on the
Register us the holder of any share or whose nume appesrs as the Reneficial Owner of any share in the records of
the Depository os the ahsolute owner therenf and sccordingly shall not be bound 1o recognize any benami trust or
equity, equitable contingent, future, partial interest, other claimn to or interest inrespect of such shares or (exeept only
us by these Asticles atherwise expressly provided) any right in respeciofa share other thin an absolute rightthereso
in secardance with these Articles, on the part of any other person whether or ot it hus expressed or implied notice
therent hut the Board shall st thelr sole discretion register uny share in the joint nemes of any two o MOTEPCTEONS
or e surviver or survivors of them. subiect to Aricle 1T

g Register and Index of Beneficial Owners :

The Company shall case to be kept a regisier and insdex of members with details of shares and debentures held
in materinlized and dematorialized forms in any media 85 miy be permitted by Law including any foom of
clectronic maedia.

‘The register and index of Beneficial Owners maintained by a [depository under the Dicpositories Act shall be
decimed to be a register and index of members for the purposes ol thls Act, The Company shall have the powes 1o
leep in any state o country oulside India a register resident in that stabe or country.

b, Cancellation of Certificates upon surrender by Person :

Upon receipt of certificate of securities on surrender by 4 person who has entered into an agreemesit with the
Depository through a paricipant, the Company ahall cancel swch certificates snd shall subatitute in its record, the
name of the Deposiiory as the regiztored owner in respect of the qaid Securities and shall also inform the

Depository accordingly.

i Service of Documsents &

Notwithstanding anything contained in the Act or these Articles to the contrary, where Securities are held in 2
Depositary, the recards of the beneficial ownership may be served by such Depository on the Company by mesns
of chectronic mode or by delivery of floppies or discs.
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j. ‘Transfer of Securities ;

{1y Nothing eontained in Section 56 of the Acl or these Atticies shall apply to a transfer nfﬁmuril]'f:s efTected by
praaferar and transferee hoth of whom are crtered as Beneficial Crwivers in the records of & [epository.

{111 In the cuse of transfer or sramarnission of shares or other Securitics where the Company has not issued any
certificates and where such sharcs of Securities are being held in any electronic or fungible form & & Diepaattory,
the provisions of the Diepositorics Act shall apply.

k. Allotment of Sccurities dealt with in a Depository |

Noatwithstanding anything In the Act or these Articles, whese Securilics arc dealt with by a 1_}ep-n515nr:.-, the
Company shall intimate the details of allotment of relevant Securities thereof to the Depository immedintely on
ullotenent of such Securities.

1. Certificate Mumber and other details of Securities in Depository :

Nothing contained in the Act or these Artickes regarding the necessity of having certilicate numberidistinetive
numbers for Seouritics issued by the Compsy shallapply i Securities held with 2 ,

. Provisions of Artlcles W apply o Shares held in Depository |

Excepl as specifically provided in these Articles, the provisions relating to joint halders of shares, calls, lien on
shares, forfeiture of shares and transfer and transmission of shares shall be applicable Lo shares held in Depositary
5o fur as they apply 1o shares held in physical form subject to the pmvisim-t:ft}mﬂupmiluics Act,

n. [eposiiory to furnish information ©

Every Depository shall furmish to the Company information ahaut the transfer of secusities in the name of the
Bencficial Owner al such intervals and in such mannér as may be specified by Law and the Company in that
hehalf,

o, Opicn 1o opt out in respect of any auch Hseurity :

Subject o complignce with applicable Law, if Beneficial Owner secks 1o opt out of a Depostiory in respest of
any Security, he shall inform the Depasitory accordingly. The Depaoditory shall on receipt of such information
make appropriate enirics in it records and shiall inform the Company. The Company shall within 30 (thirty} days
of the receipt of intimation from o Depository and an fulfiiment of such conditions wnd on payment of such fees
as may be specified by the regulations, kssuc the certificate of sccuritics to the Beneficial Craner or the transfiores
as the case may be.

p. Overriding effect of this Article -

Provisions of this Article will have fulll effeet and force not withstanding anything io the contrasy or inponsistent
contained in uny other Articies-

11. FORFEITURE OF SHARES

a. If any Shoreholder {ails to pay any call or instalment of a call or any par thereof or any maoney due in respect
of any shares either by way of principal of INEresl on or befire the day appeinted for the paymant of the same or
any such exiension iherenf a5 aforesaid, the Board may, al any {ime therealier, during such ime as the call or
instalment or any part thereed or other money remin unpaid or & judgment or decree in respect therenf remain
unsatisfied. give notice to such Sharcholder or his legal representatives requiring him to pay the same together
with any interest that may have acerued ond all expenses that may have been incurred by the Company by reason
of such non-payment.

b. The notice shall name a day, (ot being bess than 14 { fourteen) days from the date of service of notice), and a
plase or places on or before which such call or instalment or such part or olher money a5 aforesaid e interest




thiereon, {at such rale as the Board shadl determine and payable from the date on which such call or instalmeni
ought to have been paid), and expenses as aforesaid are to be paid. The notice shall also siate that in the event
offon-paymend at or before the timie and ai the pluce appointed, the shares in respect of which the call was made
orinstalnient is pavahle, will be liable to be forfeited.

I the requirements of any such notice a5 aforesaid are not be complied with, any share in respect of which
suchnodice has been given, may at any time, thereafter before payment of all calls, instalments, other money
due in respect thereof, interest and expenses as regquired by the notice has been made, be forfeited by a resofution
of theBownd to that effect. Such forfeifure shall include all Dividends declared or any other money payable in
respect ofthe forfeited share and mot acteally paid before the forfeiture subject to the applicable provisions of
the Act.

d. When eny share shall have been so forfeited, notice of the forfeiture shall be given to the Sharcholder om whises
niume It sioedd immediately prior 1o the forfeiture or iFany of his legal represendatives or io any of the Persons
entitled 1o the shares by fransmission, and an eniry of the forfeilure with the date thereof, shall forthwith be
made in the Begister of Members, but no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice or to make any such entry as aforesaid.

€. Any share so forfeiied shall be deemed to be the property of the Company and may be sold; re-alloted, or
wherwize disposed of cither jo the original holder tereol of o any olhe Person upon such ierms and in such
manner as the Board shall think fit.

f. Any Sharcholder whose shares have been forfeited shall, cease to be a shareholder of the Company and
notwithstanding the forfieiure, be loble @ pay and shall forthwith pay w the Company on demand all calls,
mstnlmenis, interest and cxpenses and other money owing upon or I respect of such shanzs o the tme of the
{orfeiture together with interest thereon from the time of the forfeiture unti] payment at such rde os the Board
may determing and the Board may enforce, (i€ it thinks fit), pavment thereof as if it were a new call made at
the date of forfeiture,

2. The forfeiture of a share shall involve extinetion at the time of the forfefture of all interest in all claims and
demands against the Company. in respect of the share and all other rights incidental to the share, except only
such of these rights as by these Articles are cxpressly saved.

h. A duly verified declaration in writing that the declarant is a Director or Secretary of the Company and that
i share in the Company has bean duly forfeited in accordance with these Articles on & date stated in the
dndmmh:m..shult be conclusive evidence ol the Facts therein stated as against oll Persons claiming o be entitded
i the shares,

i. Upan any sabe after forleiare or for enforcing a lien in parported exercise of the powers hereinhefore given,
the Board may appoint some Person 1o execule an instrument of transfer of the shires =old and couse the
purchaser’sname W be entered in the Register of Members in respect of the shares sold and the purchaser shall
not be boundio ses io the regularity of the proceedings, or to the application of the purchase money, and afier
his name has been entered in the Register of Members in respect of such shares. the validity of the sale shall
not be impeachedby any person and the remedy of any person aggrieved by the sale shall be in damages only
and agains the Company exclusively.

1. Upon amy sale, re-alistment or other disposal under the provigions of the preceding Articles, the centificate
or certificates originally issued in respect of the relevant shares shall, {unleds the same shall on demand by the
Company have been previously surmendered 10 it by the defaalting Shareholder). stand cancelled and become
nulland void end of no effect and the Board shall be entitled 1o issue o new certificate or certilicates in respect
i thesaid shares i the persen ar persons entitled therato.

K. The Board may. at any time, before any share so forfeited shall hive been sold. re- allotted or otherwise
disposedof, annul the forfeiture thereof upon such conditions as it thinks fiL

| The Diirectors may sabject to the provisions of the Act, accept a susrender of any share certificates from or
by any Shareholder desirous of surrendering themn on such térms as the Directors think fit,

Ry




12, ALTERATION OF SHARE CAPITAL
Subject o these Articles and Section 61 of the Act, the Company may, by an Ordinary Resolulion in General
Meeting from time to time, alter the conditions of itz Memorundum ps follows, that is to say, it may:

a1, merease ils Share Capital by such amount as it thinks expedicnt;
b. consolidate and divide all or any of its Share Capital into shares of larger amount than its existing shares :

. Provided that mo consolidation and division which results in changes in the voting percentage of Shareholders
shall take effect unless it is approved by the Tribunal en an application made in the prescribed manner:

d. comvert all or any of its fully Paid up shares into stock. and recomvert that stock into fully Paid up shares of
anydenominstion;

&. sub-divide its exlsting Shares, or any of them, into shares of smaller amaount than is fixed by the Memorandum,
w0, however, that in the sub-division the proportion between the smount paid and the amouant, i any, unpaid on
each reduced share shall be the same ag it was in the case of the share from which the reduced share is derived;

and

1. cancel its Shares which, o the date of the passing of the resolution in that behalf, have not been taken or agreed
to be taken by any person, and diminish the amount of its Share Capital by the amount of the shares so cancelled.
Cancellation of shares in parsuance of this Article shall not be deemed to be reduction of Share Capital within
themenning of the Act,

13, REDUCTION (0 SHARE CAPITAL

The Company may, subject to the applicable provisions of the Act, from time to time by a Special Resolution,
reduce its Capital, any capital redemption reserve account and the securitics premium aceount in any manner
forthe time being authorized by Law, This Article is not to derogete any power the Company would have under
Law,if it were omitted.

14, POWER OF COMPANY TO PURCHASE ITS OWN SECURITIES

Pursuant o 4 resolution of the Board or a Special Resolution of the Shareholders, as required under the A,
the Company may purchase its vwn Equity Shares or other Securities, as may be specified by the Act read with
Rulesmade there under from time to time, by way of a buy- back arrangement, in accordance with Sections 68,
69 and70 of the Act, the Rules and subject to complianes with the applicable Laws.

15 POWER TO MODIFY RIGHTS

a. Where, the Capital, is divided (unless otherwise provided by the terms of issue of the shares of that cluss)
into different classes of shares, all or any of the rights and privileges attached 1o each class may be varied,
subect w the provisions of Section 48 of the Act and applicable Laws, and whether or not the Company is being
wound up.be varied provided the same s afecied with consent in writing of the holders of not less than three-
faurths of theissued sharcs of that class or by wuy of & Special Resolution passed at 2 separate meeting of the
holders of the issued shares of that closs,

b T every such scparate meeting, the provisions of these Aricles refating o general meetings shall mutatis
mutardis apply, but so that the necessary quorum shall be at least two persons holding ot least one-third of the
isaued shares of the class in question.

& The rights conferred upon the holders of the shares of any class issued with proferred or other rights shall
not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed o be varied
by the creation or issue of further shares ranking paripassu therewith,
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16, REGISTERS TD BE MAINTAINED BY THE COMPANY

a. The Company shall, in terms of the provisions of Section 88 ofthe Act, cause 1o be kept the fallowing registers
im termes of the applicable provisions of the A

(1} A Register of Members indicating separately for each class of Equity Shares and preference shares held by
cach Bharcholder residing in or outside Inding

[IT] A register of Debenture holders; and
(LY A register of any. other seeurity holders.

b. The Company may keep in any country outside India. a part of the registers referred above, called “foreign
reglater” containing names and particulars of the Sharcholders, Debenture helders or holders of other Securities
of beneficial owners residing outside India.

c. The registers mentioned in this Article shall be kept and maintained in the manner prescribed under the
Compeinies (Menagement and Adminisiration) Bules, 2014,

17. SHARES AND SHARE CERTIFICATES

a. The Compiny shall issue, re-issue and issue duplicate share certificates in accordance with the provisions of
the Ast und in the form and manner prescribed under the Companies {$hare Capital and Debentures) Rules,
2014,

b. A duplicate certificate of shares muy be issucd, if such certificate :
{1} is proved 1o have been lost or destroyed; o
(11} has been defoed, mutilated or torn; and is surrendered 10 the Company,

e The Company shall be entitled to dematerialise it existing Shares, rematerialise its Shares hedd In the
depositorvandior 10 ofler its fresh shares in a dematedalised form parsuant (o the Depositories Act, and the
regulations framed there under, iy,

d. IFany certificate be worn out, defaced, mutilated or tom or if there be 1o further space on the back theren§
lor endorsement of transfer, then upon production and surrender thereof 10 the Company, & new certificate may
be issued in licy thereol, and il any certificate Is st or destroyed then upon proof thereof to the satisfaction of
the Company and on execution of such indemnity as the Company deems adequate. heing given, a new
Certilicate infiew thereol shall be given fo the party entitled Lo such bost o desiroyed Certificate. Every
Centificate under the Artlcles shall be issued without payment of fees if the Directors so decide, OF o payment
of such fees (not exceeding rupees fifty for each centificate) as the Directors shall prescribe, Provided that, noe
fiee shall be chargediioe sue of a new certificate in replacement of those which are ald, defaced or worn out or
where there is no further 5 puce on the back thereol for endorsement of transter.

Provided that natwithstanding what is stated above, the Directors shall comply with the applicable provisiens
ofthe Act amnd Law.

. The provisions of this Article shall mutatis mutandiz apply to Debentures and other Securities of the Company:

L. When a new share certificate has been issued in pursuance of sub-artiche (e) of this Article, it shall be in the
form and manner stated under the Companics {Share Capital and Debentures) Fules, 2014,

8. All blank forms to be used for issue of share centificates shall be printed and the printing shall be done only
onthe authority of a resolution of the Board. The blank forms shall be consecutively machine-numbered and
the forms and the hlocks, engravings, facsimiles and hues relating to the printing of such forms shall be kept in
the custody of the Becretary or of such other persan a5 the Board may authorize for the purpose and the Secretary
or the other person aforesaid shall be respansible for rendering an account of these forms to the Board. Every

AL




forfeited of gqurrenderod share held in material form shall continue o bear the qumber by which the same Was
originally distinguished.

b, The Scoretury of the Company ahall be respensible for the makrtenance, preservation and safie custody of all
bk and documents relating o the tasue of share certificates including the blank Forms of the share
certificaterefierred o in sub- article (g) of this Article.

i Al books referred 10 in subearticle (hy of this Article, shall be prescoved in ihe manner specificd in the
Companics {Share Capital and Debenturcs) Rules, 2004,

i, The details in relation to any renewal or duplicate share certificates shall mmlﬂdinmuxn:g.imrnfrmwd
and duplicaie share certificates, us pruﬁihdmdwﬂm{:nmpanlcu {Share Capital and Debentures) Rules, 2014.

k. Ifany Shares stands in the names o2 {two) or more Persons, the Person first npmied in the Register of Members
chall as regards receipt of Dividends ur bonua, of servioe of notices and all or amy other mallers eommecied with
{he Company excepl VORing 8t mectings and the transfer of shares, be deemed the sobe hoider thereof, but the
jointhelders of such Ghares hall be severally as weil as jointly liable for the payment of all depusits, mstalments
and calts due in respeet of such Sharcs, anel for all incidents thereol according Lo s Artices.

|, Except oz ordered by a courl of competent jurksdiction oF 85 may be required by Law, the Compony shall be
entitled o treat the Shareholder whoss name appears on the Register of Members as the holder of such Equity
Shares or whise name appears as the heneficial owner of such Equity Shares in the records of the [hepository.
asthe ahsolute owner thereof and accordingly shall not be haund 1o pecognise BITY benami, trusl or equity of
equitable, contingent of other claim 1o or interest in such Equity Shares on the partof any. olher Person whether
o nol suchShareholder shall have eXpress or implied notice thereof, The Board shall be entitlcd at their sole
discretion to register any quity Shares in the joint names of any 2 (two) or moee I'eesons or the survivir or
survivors of them. The Company shall not be hound to régister mose than 3 (three) persos a5 the joint holders
of any sharg except in the case of executors or trustees of a deceased member.

18. SHARES AT THE DISPOSAL OF THE DIRECTORS

a. Subject 1o the provisions o Section 62 and other applicable provisions of the Act, and these Articles. the shares
in the Capital of the Company for the time being {including any shares forming part of any increased Ciepital
of the Company ) shall be under the control of the Bourd wh raay issue, allot of stherwise dispose of the same
or any of them to Persons in such proportion and on anch terms and conditions and either at o promium of at
par ut such time is theey may, from {ise 1o time, think fit

Iy, Subject to applicable Law, the Direstors are hereby anthorised to issue Equity Slvares o [rehentures (whether
ar not convertible ino Equity Shares) fior offer and allotment to such af the officers. employees pnd workers of
the Company as the Dircciors may deeide or the trustees of such rust & mizy be set wp for the benefit of the
afficers, employees and workers tn aecondance with the terma and conditions of such scheme, pan or propodal
psthe Dircctors may formulate. Suhject 1o the consent of the Stock Exchanges and SEBI, the Directors may
imposcthe condition thit the shares in or debentures of the Company $o alloted shall nod be ransferable for a

specified perind.

¢. 1f, by the conditions of allotment of any share, the whele or part of the amount thereof shall be payable by
instalments, every such instalment ghall, when duv:.bcpaidbalhrﬂummnqu-m:p:mn whi, Sor the time being,
shall be the registerad holder of the shares or by his execulor oF administralos.

. Every Shursholder, or his Weirs. Executors, or Administraters shall pay 1 the Company, the portion of the
Capital :v_u.-pmmnmd by his share oF shars which may for the time being remain wnpabd t inauch unts
st such time or times and in such manner 4 the Board shall from Lme to Gme in atcordancs with the Artiches

requirg o fix for the payment thereof.

e. In accordance with Section 56 and olber applicable provisions of the Act and the Rules:

(1} Every Sharehokder or alloites of shars ghall e entithed withoul payment, | peceive one or more certificates
spgniﬁ'irlg. the name of the Persen in whose favour it is [ssued, the shares to which it relates and the amou
pakdup thereon. Stch cerlificates shall be issusd only in pursusnce of a resolution passed by the Roard and on
surrendenn the Company of its leuer of alloiment or ite fractionnl coupon of requisite value, save in cases of
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issne of sharecertificates ggainst leniers of scceptance or of renunciation, of in cases of issue of bonus sharcs.
Such share ceriificates shall also be issued in the event of consolidation or sub-division of shares of the Company,
Every such

um::;]c.ul& shall be isswed in the manner prescribed under section 46 of the Act and the Fules framed thereunder,
Particulars of every share certificate issped shall be entered in the Regisier of Members against the name of
the Person, to whom it has been issued. indicating the date of isswe. A certificate issued under the Seal of the
Company, if any. or signed by two Directors or by a Director and the Secretary, specifying the Shares held by
any Person shall be prima facic evidence of the title of the Person 1o such Shares. Where the Shares are held
in depository form, the record of Depository shall be the prima facie evidenco of the interest of the beneficial

OVTIET,

(11} Every Shascholder shall be entitled, without payment, to one or maore certificates, in markeiable lods, for
all the shares of each ¢lass or denomination registered in his name, or if the Directors so approve {upon paying
siechfize a5 the Directors mey from fime to Gme defermine]) to several certificates, wach for one or more of such
sharesand the Company shall complete and have ready for delivery such certificates within 2 (pwo) months
frowm the date of alletment in case of Shares and 6 (5ix) months from the daie of allotment in case of Debentures,
or withinl (one) month of the receipt of iInstrument of transfer, fransmission, sub-division, consolidation or
renewal of its sheres us the cose may be, Every cedificsde of shares shall be in the form and manner as specificd
ir Article 17 above and in respect ol a share or shares beld jointly by several Persons, the Company shall not be
bound 10 issue more than coe cedificate and delivery of @ certilicate of shares W the first named joint bokders
shall be sufficientdelivery to all such holders. For any further certificate, the Board shall be entitled but shall
aol be bound, o prescribe o charge not exeeeding Rs, 20 {Rupees 20,

(110 the Board may, at thelr abselute discretion, refuse any applications for the subediviston of share certificates
or Debenture certificatces, into denominations less than marketable los excepl where sub-division is required to
he made 1o comply with any siafutory provisien or an order of & competent court of Taw or at & request from a
Sharehobder or fo convert holding of odd lot inte transferable’madcctable 1ot Whend shure certificates are issued
in either more or less thun marketable bots, sub-division or consolidation of share certificates into marketable

lots shadl be done free of charze,

VA Direcior may sign & share certificale by alfixing his signsiure thereon by means. of wny machine,
equipmentor aiher mechanical means, such as engraving in metal or fithography, bul ned by means of 3 rubber
stamp, provided that the Direcior shall be responsible for the safe custedy of such machine, equipment or other
materialused for the purpose,

T UNDERWRITING AND BROKERAGE

a. Bubject w the applicable prowisions of the Act, the Compony may ol any lime pay: a8 commission (o any
personin connection with the sibseription or procurerment of subscription to its securities, whether absolute o
eonditivnal, for any shares or Debentires in the Company in accondance with the provisions of the Companies
(Prospectus and Alldment of Securitics) Rules, 2014,

b. The Company may also, on any fssue of shares or Debentures, poy such reasonable brokerage ns may be lawful,

2. FURTHER IS5UE OF SHARE CAPITAL

a. Where at poy time, the Company proposes o incrcase its subscribed capital by the issue of Ferther shares,
suchshares shall be offered—

(1 10 porsoms whe, of the diste of the offer, are halders of Equity Sharss of the Company in proportion, as nesrly
us circumstances admit. to the Pald up Share Capital on those shares by sending a letter of offer subject to the

follpwing conditions, namely:

A the offer shall be made by notice specifying the number of shares olTered and limiting a lime not being less
than 15 (fifieen) days and not exceeding 30 (thirty) days from the date of the offer within which the ofTer, IT
not accepted, shall he deemed to have been declined;

B. the offer aforsaid shall be deemed to include a right exercisable by the Person concemed W renounce the
shares affered to him or any of them in favour of amy other Person; and the notice referred to in Article 20{a)i)jA
ahove shall contain a statement of this right
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L. affer the expiry of the time specified in the notice aforesaid, or on receipt of earlier intimation from the Parson
o whom such notice is given that he declines to aceept the shares offered, the Board may dispase of them in such
manner which is not disadvantapeous to the Sharcholders and the Company.

{1} to employees under @ scheme of employees® stock option. subject to Specinl Resolution passed by the
Company and subject to the Rules and such other conditions. as may be prescribed under Law; or

(IlI} to any persons, if it is authorised by a Special Resalution, whether or not those Persons include the Pessons
referred to In sub-articles (i) or Article (i) above, either for cash of for o conaideration other than cash, iFthe
priceof such shares is determined by the valustion report of a regisiered valuer subject to the Rules and such
other conditions, as may be preseribed under Law,

b. The nosice referred to in sub-clause A of Ariicle 20ap(in A} shall be dispatehed through registered post or
speedpost of Lhrough electronic mode to all the existing Sharcholders at least 3 (three) days before the opening
of the Bsye,

¢. Nothing In this Article shall apply to the increase of the subscribed capital of o Company caused by the exercise
of an option as a term attached to the Debentures isseed or lom rmised by the Company to canvert such Debentures
or [oans [nto shares in the Company.

Provided thet the terms of issue of such Debentures or loan containing such an eption have heen approved hefore
the issuc of such Debentures or the raising of loan by a Special Resobution passed by the Company in a General
Moeting.

d, The provisions contained in this Article shall be sublect to the provisions of Section 42 and Section 62 of the
Mot and the Rules.

1 NOMINATION BY SECURITIES HOLDERS

a. Fvery holder of Securities of the Company may, &l any lime, nominade, in the manner prescribed under the
Companies {Share Capital and Debentures) Rubes, 2014, a Person as his nomines in whom the Securitics of the
Company held by him shall vest in the event of his death,

b. Where the Securities of the Company are heid by more than one Person jeintly, the joint holders may together
nominate, in the manner preseribed under the Companies {Share Capital and Debentures) Rules, 2014, p Person
as their nominee in whoem all the rights in the Securities of the Company shall vest in the event of death of all
thejoint holders.

e. Notwithstanding arything contained in any other Law for the time being in foree or in any disposition, whether
lestameniary or otherwise, in respect of the Securities of the Company, where a nomination made in the manner
prescribedd under the Companies {Share Capital and Debentures) Rules, 2014, purports 1o conler on any Persom
the right to vest the Seeuritics of the Compariy, the nomines shall, on the death of the holder of Securitics of
the Company oe, 45 the case may be, on the death of the joint holders become entitled to ail the rights in Securities
of the holder or, as the case may be, of all the joint holders, In relation 10 such Secorites of the Company to the
exclusion of alf other Persons, unless the nomination is varied or concelled i the prescribed manner under the
Companics {Share Capital and Diebentures) Rules, 2014,

d. Where the nominee is a minor, the holder of the Securitics concerned, can make the nomination to appiing
in prescribed manner under the Companies (Share Caplial and Debentures) Rules, 2014, any Persan tn becama
entitled to the Securities of the Company in the event of his death, during the minosity.

€. The transmission of Securities of the Company by the halders of such Securities and transfer in case of
nemination shall be subject w and n accordance with the provisions of the Companics (Share Capital and

Drebentures) Rules, 2014,
21 NOMINATION FOR DEFOSITS

i i inati i i T2 ot shall, a5 far
A security holder may, ot any fimne, make a pomination and the provisions of Bection T‘Dflhn:_ Axt shall, :
asmay be, apply 1o the nominutions made in relation to the deposits made subject to the provisions of the Rubes
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as may be prescribed in this regard,
23 MOMINATHON IN CERTAIN OTHER LCASES

Subject to the appliceble provisions af the Act and these Articles, any person hecoming entithed to Securities
in consequence of the death, lumacy, bankruplcy or insolvency of any holder of Securities, of by way ]B.'"'["'fl
imcuns ofher than by a transfer in accordance with these Articles, may, wilh the conscil ol the Board (which it
ahall not be under any obligation to givel, upon producing such evidence that he sustains the churacter in nespsct
of whichhe proposes ko act under this Article ar of such title & the Board thinks sufficient, either be registered
filmnsedf msthe holbder of the Securities or elect 1 have some Person pominatied by him and approved by the Board
registeredas such holder; provided nevertheless thist, If such Person shall cheet tohave his nomince registered, he
shall teatify the election by cxccuting i fiwvour of his pomines an instrumanl of transler in accordance with the
provisions herein contained and until he does so, he shull not be froed from any lebility in respect of the
Seouritics.

14, BORROWING POWERS

a. Subject o the provisions of Sections 73, 179 and 180, and other applicablo provisions of the Act and these
Articles, the Board may, from time to time, at its discretion by reselution possed af the meeting of a Doard:

{1} aceept or renew deposits from Sharehoiders;

{11} borruw money by way of issuance of Debentures |

(11T} bhorrow money otherwise than on Dibeniures;

{1V} accept deposits from Sharcholders cither In advance of calls or otherwize; and

(V) penerally raise or bomow or seeuns the payment of any sam & sums of moncy fof the purposes af the
Company.

Provided, however, that where the money to be harmowed together with the money already borrowed [apart
fromtemporary loans obtained from the Company”s barkers in the ordinary course of business) exeeed the
ggpregute of the Paid-up capital of the Company and its free reserves (not being reserves set apart for any
apecific purposc),the Board shall not borrow such money without the consent of the Company by way ofa
Special Resolution in alseneral Meeting,

h. Subject i the provisions of these Artiches, the payment or repayment of mency borrowed as aforesaid may
hesecured in such mannet and upon such terms and canditions in all respects as the resolution of the Board {not
byeircular resolution} shall prescribe including by the i3see of bonds, perpetual or redeemable Debentures or
debenture-stock, or any morigage. charge, hypothecation, pledge, lien o other securily on the undertaking of
thewholbe or any parl of the property of the Company (including its uncalled Capitaly, both present and future,

unel Debentures and other Securities may be assignable frec. from any equitics between the Company and the
Person i whom the same may be kssued.,

¢. Suhject W the applicable provisiens of thee Act and these Aricles. any bonds, Debentures, debenture-sock
wr oither Scouritics may i permissible in Law be issued ol 2 discount, premium or etherwiss by the Company
and shall with the consent of the Board be issued wpon such terms and conditions and in such manter and fior
such consideration as the Board shall consider w be for the benefit of the Company, and on the condition that
ihey or pny part of therm may be convertible Tnto Equity Shares of any denomination, and with any privileges
and conditions as o the redemption, sarmendes, allatment of shares. appointment of Dircotors er stherwlse,
Provided that Debentwres with rights to allaiment of or GORVErsion inko Equity Shares shall not be issued except

with, the sanction of the Company in General Meesing aecorded by a Special Resolution.

. The Board shall cause & proper Register 10 be kepl in accondance with the provisions of Section 83 of the
Act of all maortgages ond charges specifically affecting the property of the Company; and sholl couse the
reguirementsof the relevant provisions af the Acl in that behalf to be duly complied with within the Lirme
prescribed under the Act or such extensions thercof as may be permitted under the Act, a5 the casc may b, 50
far us they wre requiredio be complied with by the Roard. Company shall have the power 1o keep in any state
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or country oulside India a branch register of debenture holders resident in that state or couniry.

e, Any capital required by the Company for its working capital and other capital funding requirements may be
ohtained in such form as decided by the Board from time 1o time,

f. The Campany shall also comply with the previsions of the Companies ( Registration of Charges) Rules, 2014
inrelation {0 the creation and registration of aforesaid charges by the Company,

215 SHARE WARRANTS

a. Hhare warrants may be issued as per the provisions of applicable Law,

b. Power W issue share warrants

The Company may issuc share warranis subject to, and in secordunce with the provisions of the Act. and
aceordingly the Board may in its discretion, with respect 1o any share which is Tully paid-up on application in
writing signed by the persons registercd as holder of the share, and authenticated, by such evidence (If any) as
theBourd may. from time 1o time. require as Lo the identity of the persen signing the application, und on receiving
thecertificate (3 any) of the share, and the emount of the stamp duty on the warrant and such fee s the Board
may from time (o time réguire, i33ue a share warrant,

. [eposil of share wartant

{1} The bearer of u share warrant may ot any time deposit the warrant at the office of the Compuny, and 5o long
asthe warrant remains so deposited, the depositor shall have the same right of signing a requisition for calling
a mecting of the Company, and ol aliending, and voling and exercising the other privileges of'a Member at any
mieeting held after the expiry oltwo clear digs from the time of deposit as iThis name were inseried in the Register
of Members us the holder of the share included in the deposited waerant,

(11} Nat more than one person shall be recognised as depositor of the share warrant.
(11} The Company shall, on two days® weitten notice, retusn the deposited share warrant to the deposior,
d_ Privileges and disabilities of the holders of share wasrant

(11 Subject as herein otherwise expresly provided, ao person shall, a8 bearer of n share warranl sign o requisition
for calling a meeting of the Company, or attend or vole or exercise uny other privileges ofa Member ot o mesting
althe Company. or be entitled to recelve any notices from the Company.

(L} The bearer of'a share warrant shall be entitled in all other respects to the same privileges and advantages ns
ilhe was named in the Register of Members us the holder of the share included in the warrant, end shull be a
Memberof the Company,

e. Issue of new Share W arrant or Coupon

The Board may, from time 1o time, make rules as to the terms on which (101t shall think fit) & new share warrant
or eoupon may be isseed by way of renewal in case of defacement, Joss or destriet.

6. CONVERSION OF SHARES INTO STOCK AND RE-CONVERSION

a. Ihe Company In Ceneral Meeting may, by Ordinary Resolution, convert any Pabd=up shores Dnto stock and
when any shares shall have been converted into stock, the several holders of sucl slock muy hencelrth iransfer
their respective interest therein, or any part of such interests, in the same manner and subject 1o the same
regulations as those subjoct to which shares from which the Stock arose might have been trnsfemred, if o such
conversion had taken place or s near thereto as clrcumstunces will admit. The Company may. by an Ordinary
Resolution, at any time reconvert any stock into Paid-up shares of iy denomination. Provided that the Board
may, [rom time o time, fix the minimum amount of stock transfersble, sohowever such minimum shall nod exceed
the nominal account from which the stock arose,
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b, The holders of stock shall, according to the amoeunt of stock held by them, have the same rights, privileges
and advantages as regards Dividends, voling sl meetings of the Company, and other matters, as if they held the
sharesfrom which the stock arose, but no such privileges or adveniages, (exeept purticipation in the Dividends
emd profis of the Company and in the esscts on windieg-up), shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that peivilege or advantage.

€. Where the shares are converted indo stock, such of the Arlicles as are applicable to paid-up shares shall aaply
1o stock and the words “share™ and “sharsholder™ in those regulations shall include “stock™ and “stock <holder™

reapectively,
I7. CAPITALISATION OF PROFITS
The Company in CGieneral Meeting may, upon the recommendation of the Board, resalve ;

@, that it is desirable Lo capitalize any part of the amount for the time being slanding 10 the credit of any of the
Company’s reserve accounts or to the eredit of the Company's profit and lods account or odherwise, as available
for distribution, and

b. that such sum be accordingly set free from distribotion in the manner specified herein bebow in sub-arficle
{c) as amongst the Shareholders who would have been entitled theseto, i distributed by way of Dividends and

in thesame proporiions,
¢. The sum aloresaid shall nod be paid in cash but shall be applied either In or towards:
{1} paying up any amounts {or the time being unpaid on any shares held by such Sharcholders respectively;

(U} paying wpin full, un-issued shores of the Company t be allotted, distributed and credited azi Tully Paid up,
woand amongst such Shareholders in the proportions aforesaid; or

(I} parily in the way specified in sub-anticle (1) and partly in the way specified in sub-article (il

d. A securities premism account may be epplied as per Section 52 of the Act, and a capital redemption reserve
dccaut may, duly be applied In paying up of unissued shares to be issued w Sharcholders of the Company as
fully paid bonws shores.

28. RESOLUTION FOR CAPITALISATION OF RESERVES AND ISSUE OF FRACTIONAL
CERTIFICATE

. The Board shall give effect to a Resolution passed by the Company in pursuince of this Article 2,
b. Whenever such a Resolution as aforesaid shall kave heen passad, the Board shall ;

(1) make all appropriation and applications of undivided profits (resolved to be capifalized therehy ) and all
albotments and issues of fully paid shares or Securities, if any; and

(1) generally do all acts and things required to give effsct thereio,
¢ The Board shall have full power :

A1) b make such provisions, by the isue of fmotional certifcates or by payments in cash or otherwise as it
thinksfit, in the case of shares or debentures becoming distributable in froction; and

(L} to authorize any person, on behalf of all the Sharcholders entitled therete. to enter into an agreement with
theCompany providing for the aflotment o such Shareholders, credited as fully paid up, of any further shares
or debentures to which they may e entitled upon such capitalization or (a5 the case may require) for the payvment
ofby the Company on their behalf, by the application thereto of their respective propostions of the ﬁmﬁm
resolved to be capitalised of the amounts or any parts of the amounts remaining unpaid on the shares,

d. Any agreement made under such suthority shall be effective and binding on all such sharcholders.

AL




29. ANNUAL GENERAL MEETING

In sccordance with the provisions of Sectlon 96 olthe Act, the Company shall in cach year hold 8 General Mecting

ified a5 s Annual Creneral Mecting and shall specify the meeting #s such in the pothees convening such
meetings. Further, subject o the provisions of the Act, not more than 15 (fifleen) months’ gap shall elapse between
the dte of one Annual General Meeging and that of the next. All Gieneral Meetings other than Annual General

Meetings shall be Extraordinary General Mectings.
3. WHEN ANNUAL GENERAL MEETING TO BE H ELD

Nothing contained in the foregoing provisions shall be laken as affecting the right confierred upon the Registras
under the provisions of Section 96 (1) of the Act to ectend the time within which any Annual CGeneral Mecting
iy e beld.

11. VENUE, DAY AND TIME FOR HOLDING ANNUAL GENERAL MEETING

a. Every Anmual General Mecting shull be called during business hours as specificd under the Act or Rules on
a day thut is not a national holiday, and shall be held at the Office of the Company ur al some oiher place within
thecity, town or village in which the Office of the Company is siluated, as the Hoard may determine and the
neticescalling the Meeting shall specily it as the Annual General Mecting.

b, Every Sharchelder of the Company shall be entitled to attend the Anpn! Generzl Mesting clther in person
or by proxy and the Auditer of the Compuny shall have the right to attend and to be heard at any Genersl
Meeting which he attends on any part of the business which concerns him as Aoditor, At every Annuad General
Meeting of the Company there shall be laid on the table, the Dircctors” Report and Audited Statement of
Accounts, Auditors” Report, (if not already incorporated in the Audited Statement of Accounts), the peoxy
Register with proxies and the Register of Directors” sharcholdings which latter Register shall remain open and
pocessible duringthe continuance of the Meeting. The Board shall canse to he prepared the Annual Beturn and
foeward the same tothe Rogistrar, in sccordance with Setions 92 and 137 of the Act. The Dircctors are also
entitled to atiend the Annual General Meeting,

31, NOTICE OF GENERAL MEETINGS

a, Mumber of days’ notice of Ceeneral Meeting w be given : A General Meeting of the Company may be called
Byigiving not less than 21 (twenty onc) days elear notice in writing or in clectronic mode, excluding the day on
which notice is served ar deemed 10 bo served, However, a General Mesting may ba called afller giving shorter
natice ifconsent is given in writing or by clectronic mode by not less than 95 (ninely five) pervem of the
Sharcholders entitled to vote at thal meeting.

The notice of every meeting shall be given 1o

(1) every Sharcholder, legal representative ol uny deceased Sharcholder or the assignes of an insolvent member
af the Company;

{11 Auditer or Auditors of the Company;and

(111 Adl DMpectors.

The accidental omission 10 give any sech notice as aforesaid 1o any of the Shareholders, or the non-receipt
therenl hiall pol invalidate any resolution passed at any such meeting.

b. Mutice of meeting to specify place, ete., and to contain staternent of business : Notice of every meeting of
the Company shall specify the place, date, day and hour of the meeting, and shall contain o statement of the
businessto be transacted thereat shall be given in the manner preseribed under Section 102 of the Act.

c. Contents and manner of service of notice and Persons on whom it is to be served : Fvery notice may be
servedby the Company on sny Shareholder thereol elther in writing or through eléstronic made as prescribed
in the Act and relevant Rules thereander personally or by sending it by post to theirfits registered address in
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Indin und if there be no registered address in Indin, to the sddress supplied by the Sharcholder to the Company
for giving thenotice o the Shareholder.

d. Special Business : Bubject o the applicable provisions of the Act, where any items of business 1o be transacied
at the meeting are deemed i be special, there shall be annexed 1o the notice of the meeting o siadement setling
outall material facts conceming each item of business including any particular nature of the concem o inleres
il anyiherein of every Direclor or manager (as defined under the provisions of the Act), il any or key managerial
personnel {as deflined under the provisions of the Act) or the relatives of any of the aforesaid and where any
iterml special business relates o or alfects any other company, the extent of shereholding interest in that other
company of every L¥irccior or manoger (a5 defined under the provisions of the Ad) if any or key managerial
personned (o5 defined under the provisions olthe Act) or therelatives of any of the aforesaid of the lrsd mentioned
cormpany shall alse be sel oul in the stutement iFthe extent of such inferest is not less than 2 per cont of the paid
up share capital of that other company, All business iransacied al any mecting of the Company shall be decmed
o be special, In case of an Annuel General Mecting of the Company, all business to be transacted thereat shall
bedeemed to be special with the exceplion of the business specified in Section 102 of the Act,

e. Resolution requiring Special Notice : With regard 1o resolutions in respect of which special notiee is reguired
o begiven by the Act, o specinl notice shall be given as required by Scction 115 of the At

£ Notice of Adjourned Mesting when necessary : When a meeting is adjoumed Tor 30 (thirly ) days or more,
moticeod the adjouned meting shall be given as-in the case of an origingd mesting in sccordance with the
applicable provisions of the Act.

£ Motice when not necessary | Bave as aforcsaid, and as provided in Section 103 of the Act, it shall not be
NECCRsary o give any notice of an adjournment or of the business o be iransacted ot an adjourned mecting.

h. The notice of the General Meeting shall comply with the provisions of Companies (Management and
Administration) Hules, 2004,

33. REQUISITION OF EXTRAORDINARY GENERAL MEETING

4. The Board may, whenever it thinks fit, call an Extraordinary General Mecting or it shall do so upon a requisition
recelved from such number of Sharcholders who hold, on the date of receipe of the reguisition, not less than
one-lenth of such of the Paid up Share Capital of the Company s on that date carrles the Fight of valing and
such meoting shall be held st the Office or at such plece and a4 such time as the Board thinks fit.

b. Any valld requisition s made by Shareholders must state the object or objects of the meeling proposed to
be callrd: and must be signed by the requisitionists and be deposited at the Office; provided that such requisition
muy consist of several documents in like form each signed by one or more reguisitionists,

€. Lipan the receipt of any such valid requisition, the Board shall forthwith call en Extraordinary General Meeting
and Il they do nol proceed within 21 (twenty -one) days from the date of the requisition being deposited at the
Office 10 cause a meeding to be called on a day not later than 45 (forty-five) days from the date of depasit of
the requisilion, the requisitionlsts or such of their number as represent elther a majorily in value of the Paid up
ShareCapital held by all of them or nod less than one-tenth of such of the Paid-up Share Capital of the Company
2 s refarred to in Section 100 of the Act, whichever is less; may themselves call the mesting, but in either case
a?_’r m:::dl.-ing =0 called shall be held within three monihs from the dste of the delivery of the reguisition as
aforesa

d. Any meeting called under the foregoing sub-articles by the requisitionists, shall be culled in the same manner,
as nearly as possible, as that in which a miceting is to be called by the Board.

. Mo General Mecting, Annual or Extraordinary, shall be competent o enter into, discuss or fransact any
husinesswhich has not been mentioned in the nofice or nofices by which if was convened,

[. The Extranedinary General Mesting ealled under this Article shall be subject w and in accordancs with the
provisions under the Act read with the Companies {Management and Administralion) Bules, 2014,




34, NO BUSINESS TO BE TRANSACTED IN GENERAL MEETING IF QUORLM 15 NOT
PRESENT

The guorum for the Sharcholders” Meeting shall be In gecordance with Section 103 of the Act, Subject to the
provisions of Section 103(2) ef the Act, il such n quoram is not present within hudf an howr from the tme sel
S the Sharchelders’ Meeting, the meeting if convened by or upan the requisition of Members, shall stand
dissabvedbut in case of any other Sharcholders” Meeting shall be adjourned to the same day In the pext week
ar if that dayis a peblic holiday until the next succeeding day which is not a public holiday at the same time
and place or io such other day at such other time anid plece as the Board may determing wnd the agenda For the
adjourned Sharcholders” Meeting shall remain the same, If 8t such adjourned meeting also, @ quorem is not
peesent, ut the expiration of half an hour from the time appointed for holding the muiting, the members present
<hall be a quorm,and may transaet the business for which the meeting was called.

35, CHAIRMAN

The Chairman of the Board shall be entitled to take the Chair at every Gieneral Mecting, whether Al or
Extracedinary. Ifthere is no such Chairman of the Board or if ot any meeting be shall not be present within fifteen
minutes of the time appointed for bokding such meeting or If he is unable er unwilling 1o take the Chair, then
theDirectors present shall elect one of them as Chairman. 1f no Director |s present or i all Lhe DArectors presem
dechine to take the Chair. then the Shareholders present shall elect one of their members to be the Chairman of
themeeting. No business shall he discussed at any General Mecting except the election of a Chalrman whike the
Chairis vacant.

36 CHATRMAN CAN ADUOURN THE GENERAL MEETING

Thie Chairman may, with the consent given in the meeting ol which a quorum is preseat {and if so directed by
themeeting) wdjoum the General Mecting from lime to time and From place 1o plage within the city, wwn or
village in which the Office of the Company is situate but no business shall be transacted ol any adjourned
meeting ciherthan the business left unlinished at the meeting from which the adjournment iook place.

37. DEMAND FOR POLL

a, ALany Cieneral Meeting. & resolution put to the vote of the General Meeting shall, unless a poll Is demanded
ingccordance with the At be decided in the menner set out in the Act, Before or on the declaration of the result
ofthe voting on uny resolution by a show of hands, a poll may be carried out in aceordance with the applicable
provisions of the Act or the voting is carried out electronically. Unless 4 poll is demanded. a declaration by the
Chairman that @ resolution has, on a show of hands, been carried or carried unanimously, or by a particular
majority, of kst and an entry to that cffect in the Minute Book of the Company shall be conclusive evidence of
the fact, of passing of such resolution or otherwise.

b, In the case of equal votes, the Chairman shall both on a show of honds end at & poll, (if any). have & casting
vode in addition o the vole or voles o which he may be entitled as o Sharehalder,

& 102 poll is demanded os aforesaid, the same shall subject to wnything stated in these Arficles be taken at such
lime, (1ot later than forty-eight hours from the time when the demand was made). and place wilhin the wily,
town or village in which the Office of the Company |5 situate and either by a show of hands or by ballet or by
postal balbol, a5 the Chairmun shall direct and gither al oaee or afier an interval or sdjourniment, or otherwise
and the result of the poll shall be deemed {0 be the decision of the meefing at which the poll was demanded. Any
husinessother than that upar which a poll has heen demanded may be proceeded with. pending the faking olthe
poll. Thedemand for o poll may be withdruwn at any time by the Person or Persons who macde the demand.

d, Where & poll isto be taken, the Chairman of the meeting shall appoint such number of serutinizers as prescribed
under the Act and Rules o serutinise the votes given on the poll and w report thereon 1o him. The Chaimman

shallhave power o1 amy time before the result of the poll is declared. to remove a scrutinizer from office and fill
vacancies in the office of scrutiniasre adsing from such removal o from any other casse.

e. Any poll duly demanded on the election of a Chairman of o meeting or any question of adjournment; shall be

taken mt the meeling forthwith.
§
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{ ‘The demand for a poll except on the question of the election of the Chairman and of an adfjournment shall
nat prevent the eontinuance of 8 meeling for the transaction of any husiness other than the question on which

the poilhas been demanded-

g. Mo report of the proceedings of any Geaeral Mesting of the Company shall be circulated o acvertized at the
expense of the Company unless it includes the matters required by these Articles or Section 118 of the At o

be contsined in the Minutes of the proceedings of such meeting.

h. The Shareholders will do nothing o prevent the taking of any sction by the Company o act contrary 1 or
withthe intesit to evade or defiat the terms as contained in these Articles.

38, PASSING RESOLUTIONS BY POSTAL BALLOT

o Notwithstanding any of the provisions of these Articles, the Company may, and in the case of resofutions
relating to such business as notified under the Companies (Management and Administrutien) Rules, 2014, as
amended, or ather Law required to be passed by postal ballot, shall gel any reselution passed by meansola postal
hullot, instead of transacting the business in the General Meeting of the Company. Also, the Company may. in
respoet of any item of business other than ordinary business and any business in respect of which Dircctors or
Auditors have o right o be heord at any meeting. transact the same by way of pustal ballot.

b. Where the Company decides to pass any resolution by resorting to postal ballot, it shall foflow the procedures
as prescribed under Section 110 of the Actand the Companics {Manogement and Administration} Rules, 2014,
asamended from time,

39. VOTES OF MEMBERS

4. Mo Sharsholder shall be entithed 1o vote either personally or by proxy at any General Meeting or meeting of
a class of Shareholders either upon o show of hands or upon a poll in respect of any shares registered in hii=
name on which calls or other sums presently payable by him have not been paid or in regard to which the
Company hasexercised any right of lien.

b, Suhject to the provisions of these Articles, without prejudice to any special privilege or restrictions as to voting
for thie time being attached to any class of sharcs for the time being forming a pert of the Capital of the Company.
every Sharchobder not disqualified by the lust preceding Article, shall be enfitled to be present, and o speak
and vote ot such mesting, und oa a show of hands, every Shareholder present in person shall have one vote wnd
upona pall, the voting right of such Sharcholder prescnt, either in person or by peoxy. shall be in proportion to
his shareof the Paid Up Share Capital of the Company held abone or jointiy with any other Person or Persons.

Provided however, if sny Sharcholder holding Preference shares be present ab any meeting of the Company,
savens provided in Section 47(2) of the Act, be shall have a right o vote only on resolutions placed before the
Meeting which directly alfiect the rights atached o his preference shares.

& Om o poll taken ai a mesting of the Company, a Shareholder entitled to more than gne vote, or his praxy, oF
anyother Person entitled 1o vole for him (a5 the case may be), need not, i he voles, use or cast all his voles in
the sams wiy.

d. A Shareholder of unsound mind or in respect of whom en order has been made by any court having jurisciction
in lunacy. may vote, whether an a show of hands or on s poll, through a committee or through his legal guarcian,
and any such commities or gusrdian may, on g poll vole by prosy, 17 any Sharcholder be o minor his vole in
respect of his Share(s) shall be exercised by his guardian(s), who may be selected [in case of dispute) by the
Chairman of the meeting,

&, I there be [oint registered holders of any shares, any one of such Persons may vole al any mecting or iy
appoint another Person, {whether 8 Shareholder or nol) as his proxy in respect of such shares, as ifhe wene anlely
entitied thereto; but the proxy 50 appeinted shall not have any right lo speak at the meeting and if more than
ong of such joint-holders be present at any meeting, then one of the said Persons so present whise nome stands
higher in the Register of Members shall alone be entitled to speak and to vote in respect of such shires, but the
other joint- holders shall be entitled to be present at the meeting, Executors of Administrators of @ deccascd
Shareholder inwlsose name shares stand shall for the purpose of these Articies be deemed joini-holders therenf.




I, Subject to the provision of these Articles, voles may he given personally or by an attorney or by proxy. A
hadycorporate, whether or not 4 Company within the meaning of the Act, being a Sharcholder may vote either
by o proxy or by o representative duly authorised in accondance with Section 113 of the Act and such
representative shall be entitled to exerclse the sume rights and powers, (incheding the right to vote by proxyL
on hehialf of the hody corporate which he represents a3 thit body could have exercised if it were 2n individual

Shorchnlder.

B ARy Person entitled to transfier any shares of the Compeny may Vol al any Cicneral Meeting in respect theroof
in the same manner a3 if he were the registered holder of such shares, provided that forty-eight hours at least
hefiore the time of holding the meeting or adjourncd mecting, as the case may be, al which he proposcs to vole,
hieshall satisfy the Board of his right to such shares and give such indemnity (1 any) ns the Board may require
unlesa the Board shall have previously admitted his right to vote at such piyccting in respect thereof,

h. Every praxy, (whether a Sharehobder or not), shall be appointed in writing under the hand of the appoinier
or his attomey, or if such appointer iz a corporation undes the senl of such corpomtion or be signed by an officer
or an attomey duly authorised by it, end any committee or guardian may appoint proxy. The proxy s appoinied
shallnot have any right to speak at a meeling.

i. An instrument of proxy may sppeint a proxy either for (i} the purposes of n particular meeting (as specificd
in the instrument) or (1) for any adjournment thereal or (i) it may appoint a proxy fior the purposes of cvery
meetingof the Company, or (iv] of every mecting to be held before o date spocified in the instrument for every
adjournmentof ary such mecting.

1. A Shareholder present by proxy shall be entitled 1o vote anly on a poll.

k. Every instrument of proxy whether for 3 specificd meeting or etherwise should, as for as circumstances
admit,be in any of the forms set out under Section 103 and othes provisions of the Act and in the Companics
(Management and Administration) Rules, 2014.

L. A vote given in acoordance with the terms of an instrument ol proxy shall be valid notwithstanding the previous
death of the principal, or revocation of the proxy or of any power of atlortey under which such prooy was signed.
or the transfer of the Share in respeet of which the vote is given, provided that ro intimation in writing of the
death, revocation or transfir shall have been received af the Office before the mecting.

m. No objection shall be raised to the qualification of any voler excepl al the mecting or adjourned meeting at
which the vote ohjected o is given or tendered, and every vole not disallowed at sich meeting shall be valid
fior all purposes, Any such objection made in due time shall be referred to the Chairman of the meeting, whose
decision shall be fisal and conchesive.

n. The Chainman of any meeting shall be the sole judge of the validity of every vote tendened at such meeting,
The Chairmen present o the taking of a pell shall be in the sole judge of the validity of every vole tendered at
such pall.

(1) The Compeny shall cause minutes of the proveedings of every General Mecting to be kept by making within
30 {thirty) days of the conclusion of every such mecting concerned, entries thereof'in hooks kept for that purpase
with their pages conseeutively numbered,

{11} Fasch page of every such book shall be initialled or signed and the last page of the record of procesdings of
each meeting in such book shall be dated and signed by the Chairman of the same meeting within the afbresald
periad of 30 (thirty) days or in the event of the death or inahdliy of that Chairman within that period, by o Director

duly outhorized by the Board for that purpose.

{IIT) The Minutes of each meeting shall contnin a fair and correct summary of the proceedings therent.

{IV) ALl appointments of Directors of the Company made at any meeting aforesaid shall be included in the
minutesol the mesting.




{¥) Nothing herein contained ﬂutlmquiremh:dmmndmmquiu ihe inelusion in any such Minutes of any miller
which in the opinion of the Chairman of the Meeting (i} is or eould reasonably be regarded as, defamatory of
anyperson, or {1} s irrelevant of immaterial to the procecdings, or (iii) is detrimental to the interests of the
Company. The Chairman of the meeting shall exereise an absolute discretion in regard to the inclusian aF non-
inclusion of any matier in the Minutes on the aforesald grounds.

(V1) Any such Minutes chall be evidence of the proceedings reconded therein,

{VI1) The hook containing the Minutes of proceedings of General Meetings shall be kept ot the Office ol the
Company and shall be open, during husiness hours, for such periods not being less in the aggregate than two
hoursin ench day as the Board determines, fior the inspection of any Shareholder without charge.

(W11} The Company shall cause minutes o be duly entered in books provided for the purpose of:
A. the names of the Directors and Allemate Dircclors present ai each General Mecting:
B. all Resolutions and proceedings of General Meeting.

o, All matters arising at a General Meeting of the Company, other than a8 specified in the Actor these Articles
ifany. sholl be decided by o majosity vole,

p. Any corporation which is a Sharcholder of the Company may, by resohstion of the Board or other govemning
body, authorise such person as it thinks {14 1o acl as its representative at any meeting of the Company amsl the
saidperson so swthorised shall be entithed to excreise the same powers on behall of the corporstson which he
representsas that corporation could have exercised if it were an individual Sharchobder In the Company
{including the rightto vote by proxy .

q. The Company shall also provide evating facility 1o the Shareholders of the Company it terms of the
provisionsof the Companies (Management and Administration) Rules, 2014, SEBI Listing Regulations or any
other Law, Ifapplicable o the Company.

40, DIRECTORS
. The following shall be the First Directors of the Company:

1. H.P, SINGH

I, KULEIR CHOFRA

a. Subject 1o the applicable provisions of the Act, the number of Directors of the Company shall not he less
than 3 (three} and not more than 15 {ffteen). However, the Company may at any time appoint more than 13
{fifleen) directors afier passing Special Resolution at a General Meeting. The Company shall also comply with
the provisions of the Companies (Appeintment and Qualification of Directors) Rules, 2014 and the provislons
of theSEBT Listing Regulations, The Board shall have an optimum combination of execitive and Independent
Directorswith at less 1 {one) woman Director, as may be prescribed by Law from time 1o tme.

b. Subject 1o Article 41(a), Sections 149, 152 and 164 of the Act and other provisions of the Act. the Company
may increase or reduce the number of Directors.

c. The Company may, und subject to the provisions of Section 10% of the Act, remove any Director before the
eapiration of his perind of affice and appoint another Director.

41. CHAIRMAN OF THE BOARD OF DIRECTORS

2 The members of the Board shall elect any one of them as the Chairman ol the Bogrd. The Chairman shall preside
at all meetings of the Board and the General Meeting of the Company. The Chairman ghall have a casting
vole inthe event of a tie.

b 1If fior any reason the Chairman is not present at the meeting or is unwilling o act ns Chairman, the members

ofihe Board shall appoint any one of the remaining Directors as the Chairman.
o,




4L APPOINTMENT OF ALTERNATE DIRECTORS

Subject to Section 161 ofthe A, the Board shall be entitled to nominate an alemate direcior to act for a dirccior
of the Company during such direcior’s absence for a period of not less than 3 (three) months from Indie. The
Roard may appoint such a person as an Alternate Director to act for a Director (hereinafter called “the Original
IMrzctor™) {subject 10 such person being acceptable o the Chairmen) during the Original Director’s sbeence,
An Alternate Direetor appoinied under this Article shall not hold office for a period longer than that permissible
to the Original Director in whose place he hos been appoinied ond shall vacste office if und when the Origimal
Director returns to india. If the term of the office of the Original Director is determined before he s relurns b
India, any provis ioms inthe Act or in these Articles for putomatic re=appointment shall apply o the Onginal
Drirector and nes 1o the Alternate Dhirector,

43 CASUAL VACANCY AND ADDITIONAL DMRECTORS

Subject to the applicable provisions of the Act and these Articles, the Board shall have the power at any fme
andliom time W tme W appalol any qualified Person w be & Direcior either as an addition w the Board or Lo
Till peasual vacaney bt 2o that the total number of Directors shall not af any time exceed the maxinum number
fixedunder Anticle 40. Any Person =0 appointed as an addition shali hold office only up 1o the eatlier of the dae
of thenext Annual General Meeting or at the last date on which the Annual General Meeting shoobd have been
held buishall be eligible for appointment by the Company as a Direcior at that meeting subject wo the applicable
provigionsal the Act,

44. DEBENTURE DIRECTORS

Ifit is provided by a trust deed. securing or otherwise, in connection with any issue of Debentures of the Company,
that any Ferson/lender or Persons/lenders shall have power i nominate 2 Director of the Company, then in the
case of any and every such issue of Debentures, the Persondender or Personslenders having such power may
exereise such powyr from Lime to time and appeint o Director accordingly. Any Director so appointed is herzin
referred to a Debenture Director, A Debenture Director may be removed from office ot any time by the
Person/lender or Persons/lenders in whom for the time being is vested the power under which he was appointed
and another Director may be appoinied in his place. A Debenture Director shall not be bound 1o hald any
qualification shares and shall not be lighle to retire by rotation or be removed by the Company, bui shall
automatically cease and vacate office as a Director if and when the Debentures are fully discharged.

45, INDEFENDENT DIRECTORS

The Company shall have such number of Independent Directors on the Baard of the Company. 45 may be requised
i". terms of the provisions of Scction 149 of the Act snd the Companies {Appointment and Qualilication of
Lirectors) Rules, 2004 or any other Law, as may be applicable, Further, the appointment of such Independent
[¥irectors shall be in terms of the aforesaid provisions of Law and subject to the requirements prescribed SERI
Listing Regulations.

46, MOMINEE MRECTORS

. The Board may appoint any person s o director nominated by any institulion in pursuance of the provisions
afany Law [or the time being in force or of any agreement or by the Central Governmenti of the Siate
Coviernment by virtue of its sharcholding In a Govemment Company.

b S0 100g 85 any moneys remain owing by the Company 1o The Industrial Development Bank of Indis, Indusirisl
I'inance Corporation of India, The Industrial Credit and Investment Corporation of India Limited, The Incustrial
Reconstruction Corporution of [ndia Limited, Lifc Insurance Corporation of India, General Insurance Corporation
of India, Mational Insurance Company Limited, The Oriental Fire & General Insurance Company Limited, The
MNew India Assurance Company Limited, United India Insurance Company Lid, Kamataka Siale Indus trial
Investment and Development Corporation Lid. or any State Fingneial Corporation or any Finangial Institution
awened or comtrolled by the Centeal Government oF any State Government or the Reserve Bank of [ndia or by bao
ar more of them by Central Government themsalves (each of the above and Unit Trust of India are hereinaficr
referred to as the Corporation) oul of any loanid’debentures, assistance granted by them to the Company or 50 long

as the Corporation holds or continues io z Thm in the Company us a resul of any guaraniee




furnished by the Corporation on behalf of the Company and remaining oulstanding, the Corporation s_hu!t have
aright 1o appoint from time W time, any person & Director, Wholetime of non-Wheletime (which Director or
Directors, f/are hercinaficy referred o as ‘Mominee Director’s”) on the foard of the Company and to remove
from such offlce any persn OF PErsons &t appolnted and to appoint any person 0 his or their places. The Bowrd
shall have e power to remove from the affice of the Neminee Directors, At the ogtion of the Corporation swch
Momines Director's shall not be liable o retirement by rotation. Subject s aforesaid, Nomince Directors shall be
cnitled 1o the eame rights and privileges and be subject to the same obligations as any ather Direciors of the
Company,
47, PERIOD OF HOLDING OF OFFICE BY NOMINEE DIRECTORS

The Nominee Direclon's 50 appoinied shall hold the sald office only s0 long a8 any MOREYS remiain owing by
theCompany 1o the Corporalion or S0 long as the Corporation holds or continues to hold Debentures/shares in
the Company @ & resuli of underwriting or by direct subscription of privade placement or the lishility of the
Companyarising out of the guaranice is cutstanding and the Mominee Dirsclon's so sppointed in exervise of the
saicd powersshall ipso faclo vacole such office immediately the moneys awing by the Company 1o [he
Corporation are paid off or on the Comparation ceasing to hold Dehentiges’ sheres in the Company or on the
satisfaction of Hubility ofthe Cormpamy prisbng out ol any guaranie: [urnished by the Corporation,

4% APPOINTMENT OF SFECIAL DIRECTORS

O bebalfof the fmpuﬂy.whmw:-ulmmmminluamlmlwhh wny Governtnent, Central, State or Local,
any Bunk or Financial institution or sny person oF persons (hereinafier referred o as “the appointer™) for
bhorrawing any money or for providing any guaranice of seeurity or for technical cotlaboraticn of ussislance or
forunderwriting or entering inw any other arrangement whatsaever the Directors shall have, subject to the
prewvisionsel Seetion 152 of the Act, the power to egree thal such sppoinler shall lsave right to uppoint o
nominale by notice in writing addressed w the Company one or maore Dircctors on the Board foe such period and
upon such conditionsus may be mcationed in the agreement and that such Director of Direcloss mary not be
liahle 1 retire by rosation ner be required to hold amy qualification shares. The Directors may ulsi agroe that
any such Director or Direciors may be removed fiom time to time by the appointer entitled 1o appoint or
notminate then and the appointer may appoint another or others in his or their place und alzo fill L Ay vacancy
which may occur a3 & result of any such Dircctor or Directors ceasing 10 hold that office for sny foason
whatsoever. The Directors appointed or nominated under this Article shall be entitbed to exercise and enjoy all
or any of the rights snd privileges excrcised and enjoyed by the Directors of the Company inclieding payment
of pemuneration end travelling expenses to such Diredor o Directors ns may be agreed by the Company with
the appointer.

49, NO QUALIFICATION SHARES FOR DIRECTORS

A Director shall not be required to hold any qualification shares of the Company.

%), REMUNERATION OF DIRECTORS

a. Subject o the applicable provisions of the Act. the Rules, Low including the proviskons of the SEDI Listing
Regulations, & Managing Dineslor or Minaging Directors. and any other Director's whe isfare in the whole
lime employment of the Company may be puid remuneration either by 8 wuy of monthly paymaent or ai.a
specified percentage of the net profits of the Company or partly by one way and partly by the other, subject 1o
the |imits prescribed under the A

h.lﬂuhjm‘.m Lhe appl'mahl_e provisions of the Act. & Diirector (ofher than & Managing DirsLos oF an ErRseMtlva
Director) muy rective 4 sitting Tee ot excocding such sum ss may be prescribed by the Act or the central
gevernment from time to time for each meeting of the Board or any Commitlee therenf atiended by him.

¢, The remuneration payable to each Director for every meetbng of the Board or Committee of the Bourd pttended
by |h|.-,!n shall |:H:_r=u|.'|:| sum 4 may be determined by the Board from time to time within the maximum lEmits
prescribed from time t time by the Central Government pursuant to the first proviss to Seetion 197 of the Acl,

d. All fecs/compensation 1o be paid to non-cxecutive Directors ineluding Independent Dircctors shall be a5
sty the oard subject 10 Section 197 aad other applicable provisions of the Act, the Rules thereunder and

W




of theseA ricles. Notwithstanding anything contained in this Article, the Independent Directors shall not be
eligible to receive any stock options,

£1. SPECTIAL REMUNERATION FOR EXTRA SERVICES RENDERED BY A DIRECTOR

If amy Director be called upon o perform exira services or special exertions or efforts (which cxpression shall
include work done by a Dircctor as s member of eny Commitiee foemed by the Directors), the Board may smnge
with such Director for such spesial remuncration for such exira services or special exertions or eflons cither by
afixed sum or otherwise as may be determined by the Board. Such remuneration may either be in addition, to or
1 substitution for his remuneration otherwise provided, subject to the applicable provisions of the AcL

52 MISCELLANEOUS EXPENSES OF DIRECTORS

In schdition to the remuneration payable (o them in pursiance of the Act, the Directors may be paid all travelling,
hoted and other expenses properly incurned by them : {a} in attending and returning from meetings af the Boand
ofDireciors ar any commitiee thereol or general meetings of the company; ar () in cennegtion with the business
ofthe Company. The rubes in this regurd may be framed by the Board of Directors from time to Ume.

&3, CONTINUING DIRECTORS

The contimsing Directors may act notwithslanding any vacancy in thiir body, but if, and se long as their numbsr
is reduced below the minimum number fixed by Article 40 hercof, the continuing Dircctors may act for the
purposest increasing the number of [irectors o that pumber, or for summoning o Cieneral BMociing, but for no
other purposc.

£4, DISQUALIFICATION AND VACATION OF OFFICE BY A IMRECTDOR

2 A person shall not be eligible for appoiniment as a Direclor of the Company if he incurs any of the
disgualifications as set out in section 164 and ather relevant provisions of the Act. Further, on and after being
appointed s a Director, the office of a Director shall ipsu facto be vacated on the ocourrence of any of the
circumstanees under section 167 and other relevant provisions of the Act.

b. Subject to the applicable provisions of the Act, the resignation of a director shall take effect from the date
on which the notice is received by the company or the date, if any. specificd hy the director in the notice,
whicheveris laler.

%5, RELATED PARTY TRANSACTIONS AND DISCLOSURE OF INTEREST

The Company shall comply with the spplicable peovisions of the Act, Rules framed theseunder and oher
relevantprovisions of Law in respect of related perty transactions and the Directors shall comply with the
dischosure of interest provisions under the Act,

%6, RETIREMENT OF DIRECTORS BY ROTATION

1. Al every Annual General Meeting of the Company, one thied of such of the Dircciors s ane lable o retire
by redation in aveordance with section 152 of the Act (excluding Independent Directors), or, i their number is
not three or a multiphe of three then the number nearest to one thind shall retire from olfice, ond they will be
cligible for re- glection.

b, The Pirectors to retire by rotation shall be those who have been longest In office since their lasi appointment
hut as hetweoen persons who become Dirsctors on the same day, those whi are 1o Tetire shall, in defauit of and
subject 1o any agreement among themselves, be determined by ot Provided that ead in the extent permissible
under the Act, the Managing Director, joint managing director, deputy managing dirceior, manager ar whole-
timeDirector(s) appeinted o such other directors nominated pursuant to Articles 44 and 36 hepete shatl not
retire by rotation under this Article nor shall they be included in calculating the total nutiber of Directors of
whom one third shall retire from office under this Aricle.




57, PROCEDURE, IF PLACE OF RETIRING DIRECTORS 15 NOT FILLEDUP

a, IT the place of the retiring Director 15 T s0 filkced up and the mesting has nol expresaly resolved nod Lo fill
the vacancy, the meeting shall stund adjourned Gl the same day in the next w“.k' at the sarme time and place,
of iT tht day is @ national holiday, Wil the rexl succeeding day which is not a ntional holiday, at te swme Lme

an place.

b, If at the adjoumed meeting also, the pluce of the retiring DPirector 15 not filled up and that meeting n_l:'.n has
notexpressly resolved ot to fill the vacancy, the retiring Director shall be deemed 10 have heen reappointed at
the adjourned meeting, unless :

{1} at thist mecsing or at the previous mecting @ resolution for the reappointment of such irector has been put
{2 the meeting and lost:

{11} retiing Director has, by a notice in writing addressed to the Company or its Board, expressed his
unwillingnesate be s A pinted;

{111} he is not gualified or Is disqualified for appointment;

{1%} & resolution whether Special or Ovdinary Is required for the appointment or resppointment by wirtue of
any applicable provisions of the Act; or

(W} Section 162 of the Act is applicable o the case.

58, MANAGING DIRECTOR(S) / WHOLE TIME DIRECTOR(S) / EXECUTIVE
DIRECTOR{S) MANAGER

Subject tethe provisions of Section 203 ofthe Actand other applicable provisims ofhe Act and ofthese Aricles,
the Board may appaint from time 1o time ¢n¢ o more af their Dircetors o be the Managing Iirector or jint
managing dincetor or whaole time director or deputy munaging director or manager of Ue Company on such
wermsand on such remuncration (in any manner, subject o il being permissible under the Act) partly as the
Board mayhink fit in sccordance with the applicable provisions of the Act and the Rules thercunder. Subject 1o
i provisions of the Act. the Managing Director or Joint Managing Director or Wholetime Director or Deputy
Managing Director or Manager of the Company s appointed by the Board shall not while holding that office,
be subject loretirement by rotation or taken into account in delermining the rotution of retirement of dinsctors,
but thelr appointment shall be subject Lo determination ipso facto if they cease from any couse 1o be o direcior
wr if the company in Generul Mecting resnbve that their tenure of the office of Managing Dyirectar or Joimt
Managing Dircctor or Wholetime Director or Deputy Managing Director or Manager be determined.

59, PROVISIONS TO WHICH MANAGING DIRECTOR(SY WHOLE TIME DIRECTOR(S) /
EXECUTIVE DIRECTOR{SY MANAGER ARE SUBJECT

a. Unless permiited under the Acl. the Company however, shall not appoint or employ at the same lime more
thanone of the following categories of management persoan namely, a managing director and manoges.

b The remuneration of o Managing Director’ whole e director of executive director or manager shall
{subjectte Sections 196, 197 and other applicable provisions of the Act, the Rules thereunder and of these
Articles and ofany contract between him and the Compary) be paid in the manner permitted under the AcL

o, POWER AND DUTIES OF MANAGING DIRECTOR(SY WHOLE TIME DIRECTOR{S) /
EXECUTIVE DIRECTORSY MANAGER

Subject o the provisions of the AcL, the Directors, may from time to lime entrust and confer upon a Managing
Director, whole time directon{s), executive ditector(s) o Managers for the time being such of the powers
exercisable upon such terms and conditions and with such restriclions as they may think fit cither collaterally
with of 1o the exelusion of and in substition for all or any el their own powers and from Lime to time revoka,
withdraw, alter or vary ail or any of such powers,

3




61, POWER TO BE EXERCISED BY THE BOARD ONLY BY MEETING

Suhject Lo the provisiens of the AcL, he Board shall exercise the following powers on hehall of the Company
andthe said powers shall be encroised only by resolutions passed at the mecting of the Poard:

a, o make calls on Sharcholders in respect of money unpaid on their shares:
b, 1 authorise buy-back of securities under Section 68 of the At

c. o bssue secorities., ineluding debentures, whether in or outside India;

¢ 1o horrow moneyiies):

e 1o invest the funds of the Company;

f, o ggrant loans or give guaranice O providie security in respect of loans; and

g. any other matter which may be prescribed under the Act, Companies {Meetings of Board and its Powers)
Rules 2014 and the SEBI Listing Regulations io be exercised by the Board only by resolutions passed at the
meeting ofihe Board,

The Board may, by & resolution passed ot a meeting, delegate to any Committee of Dircciors, the Managing
Diirector, of o any person pormitted by Law the povers gpecified in sub clauses {d) to {f) above. In respect of
desalings hetween Lhe comparty and its bamiers the exercise by the campany of the powers specified In clausc
{dshall mean the nrangement made by the compiay with its bankers for the bormwing of maney by wiy of
overdraftor cash credit or otherwise and not the actual day o day operation on overdraft, cash credil or other
accounts by means of which the ammangement 50 made is actually availed of,

The aforesaid powers shall be excrcised in aecordance with the proviskons af the Companies (Meetings of
Boardand its Powers) Rules, 2014 and shall be subject 1o the restrictions on the powers of the Board under
goction 18008 the Act,

2. PROCEEDINGS OF THE BOARD OF DIRECTORS

o At least 4 (four) Board Meetings shall b heid in any calendar year and there should nod be & gap of more
fhan 120 (one hundred twenty ) days bebween b consecutive Board Mectings,

h. The partlcipation of Direciors in a meeting of the Board may be cither in person or through video conferencing
o oter pudio visuel means, 38 may ke prescribed under ah:hd,whichamcapnﬂmfmmrﬂingmlmmgnishg
the participation of the Diireciors and of recording and soring the proceedings of such meclings along with date
and time, However, such matiers g provided under the Companics (Meelings of Pogrd and it Powers) Rules.
314 shall nat be dealt with in 2 meeting throvgh video conficrencing or other sudio visual means, Any-mesting
of the Doard held through video comlerencing or other pudio visuel means shall only be held in accordance with
the Companies iMectings of Doard and is Powers) Rules, 2004,

¢. The Secretary, as dirscted by a Direcior, of sy other Tiircctor shall, o5 and when directed by the Chairmian
ar o Director convene a meeting of the Board by giving & notice In writing to every Director in aceordance with
theprovisions of the Acl and the Companics (Meetings of Board and is Powiers) Rules, 2014,

d. The Board may meet either ot the (Mtice of the Company, or at any other losation in India or outside India, as

thie Chairiman may detesmine.

o, At feast T (seven) days” notice of every meeting of the Board shall be given in wriling to every [recior for
thelime being at his address registered with the Compary and such notice shall be senit by hisnel delivery or by
pust or by electronic means, & meeling of the Board may be eonvened in socordance with These Articles by o
horter nofice in sase of nny urgent matters as directed by the Chairman or the Managing Dincclor of the
Executive Dinector, as the case may be. subject to the presence of 1 (one) independent Dircctor In the seid
meeting. If an Independent Director is not present in the sakd meeting, then decisions taken at the said meeting
shall be cireutatedso all the Directors and shall be final only upon retification by one independent Director.

Such notice or shorter notice my be chy past of by fax of c-mail depending upon the circumstanoes,
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£. Al any Board Mecting, esch Dircctor may exercise 1 {one) vote, The adoption of any resolution of the Board
shall require the aiffirmative vote of a majority of the Direciors peesent al a duly constituled Board Meeting,

63, QUORUM FOR BOARD MEETING
i Cuorom for Bowrd Meetings

(1} Subject 10 the provisions of Section 174 of the Act. the quorum for each Board Mecting shall be one-thind
of its total strength or two direclors, whichever is higher, and the presence of Directors by video conferencing
or byother sudio visuul means shell alse be counted for the purposcs of calculating quorum, Provided that where
at anytime the number of interested Directors exceeds or is equal to two- thirds of the total strength, the number
ofthe remaining Directors., that is i sy, the numberof the Directors who are nad interested present st the mecting
beingnot less than two, shull be the quoram during such meeting.

(11} If a mecting of the Board eould not be held for want of quoram, then the meeting shull sutomatically stand
adjourned to such other time s may be fixed by the Chalrman.

6. CASTING VOTE

Questlons arising at any meeting of the Board, other than as specified in these Articles and the Act, il any, shall
be decided by a majority vote. Tn the case of an equality of votes. the Chairman shall have a second or casting
vide, Mo regulstion made by the Company in General Mecting. shall invalidate any prior act of the Board.
whichwould have been valid if that regulation had not been made,

63, POWERS OF THE BOARD
Subject to the applicable provisions of the Act, these Articles and other applicable provisions of Law:

a. The Boasd shall be entithed to exercise all such power and to do all such acts and things as the Company is
authorised to exercise and do under the applicable provisiens of the Act or by the Memorandum and Articles
of association of the Company.

b. The Boasd is vesied with the entlre management and control of the Company, including as regards any and
alldecislons and resolutions to be passed, for and on behalf of the Company,

Provided that the Board shall not, except with the consent of the Company by o Specinl Fesolution:-

(1) Sell, lease or otherwise dispose ol the whale, or substantislly the whobe, of the unertaking of the Ciemipany,
or where the Company owns more than one underiaking, of the whobe, or substanthally the whole, of any such
undertaking. The term ‘underiaking” and the expression *substantially the whole of the undertaking” shall have
the meaning ascribed W them under the provisions of Section 180 of the Act:

{11} Remit, or give time for repayment of, any debl dwe by a Direcior;

(11T} Invest otherwise than in trust securities the amount of compensation received by the Company s o result
olany merger of amalgamation; and

(V) Borrow money(ies) where the moncy(ics) o be borrowed together with the money(iesh already borrowed
bythe Compuny (upart from temporary loans obtained from the Compuny’s bankers in the ordinary oourse of
businesses), will exceed the aggregate of the paid-up capital of the Company and e free neserves.

Provided further thas prior permission of the Company in a General Meeting shall be required for making a
contribution, in any Financial Year, o bonafide charitable and odher funds in excess of an apgregate amount
equivalent to 3 (five) % of the Company s average net profits for the 3 (three) immediately preceding Financial
Years,

&, Certain Powers of the Boord

Without prejudice to the general powers conferred by the last preceding Artlele and 5o as nol in any way to
limitor restrict these powers, and without prejudice @ the other powers confierred by thess Articles, bl subject




to the restrictions contained in the lnst preceding Article and other provisions of the Act, it is hereby declared
that the Directors shall have the following powers, that is o say, power:

{T) To pay the costs. charges and expenses preliminary and incldental to the promotion, formation,
establishmentand registration of the company.

{11} Payment out of Capital : To pay and charge to the capital sccount of the company any commissson or inerest
lawfully payahle thereout under the provisions of Sections 40(6) of the Act,

{111 To nacquire property : Subject 1o Sections 179 and 188 of the Act o purchase or otherwise acquire for the
Company any property. rights. privileges which the Company {8 authorised 10 aoquire, at or for such price or
consideration and penerally on such terms and conditions as they think (it and in any such purchases or other
acquisition to occept such fitle as the Directors may believe or may be advised to be reasenably satisfactory,

(V) Topay for property, cbe, : Al their discretion and subject to the provisions of the A, fo pay for any property,
rights, or privileges acquired or services rendensd in the Company cither wholly or partially, in cashor bn sharcs,
honds, debentures, morgages, or other securitics of the such amount credited as paid up thereon as may be agreed
upon and any such bonds; debentures, mortgages or other securities may be either, specifically charged upon
ull or any part of the property of the Company and its uncalled capital o not so charged.

(W} To secure contracts | To secure the fulfilmend of any condracts or engagements eniered into by the Company
ke msorgage or charge of all or any of the property of the Company and its ancalled cagdtal for the time being
orin sich manner o5 they may think fit,

(V1) Toetoepl surmender of shares : To acoepl from any member, &s far as moy be permissible by law, o surrender
of his shares or any part thercof, on such teems and conditions as shall be agroed.

(WL Tov uppodnt Trustees : To appoint any' person W pecepd amd to hold in trost for the Company any property
belonging to the Company, or in which it is interested. or for any other purposes; and 1o cxecute and do all such
deeds and things as may be reguired in relation 1w any such bust, ond o provide for the remuneration of such
Lrasles or frustees.

(VI To bring and defend actions : To institute, conduct, defend, compound. o abandon any begal proceedings
by or against the Company o i officers or otherwise poy ment or satisfection of any debis due, and of any claims
or demands by or against the Company. and to refer any differences to arbitration, and observe and perform
any wwards made theroon.

(E5) To o in insobvency modters © To acl on-behalf of the Company in all matiers relating 1o bankrugs and
insplvents.

(X} To give receipls © Tomake and give receipts, releases and other discharges for moneys payable o the
Company, and for the claima and demands of the Company.

KT Toinvest monys: Subjecl obe provisions of Sections 179, 180 (1} (c), 185, and 186 of the Aci, to Invess,

deposit and deal with any moneys of the Company nod immediately required [or the purpose thereof, upon such

security (ol being shares of this Company), or without security and in such manner as they may think ft,

amd

from time to tme e vary or realise such investments: Save as provided In Section 49 af the Act, all
investmentsshall be mode and held in the Company”s own mamie.

(X1} To provide for Personal Liahilitics : To execute in the name and on behall of the Company in favour of
any Dhirecior or other person who mey ineur or be about 1o incur any personal liebility whether as principal or
surely;ior ihe benefit of the Company such morigages of the Company’s property (present and future) as they
think fir; and any such morigase may contain a power of sale, and such sther powers, provigions, covenanis and
apreementsas shall be agreed upon.

{X111) To authorise seceptances: To determine from time to time who shall be entitled 1o sign, on the Company’s
behalf, bills, notes, receipts. acceptances, endorsements, cheques, dividend warrants, refesses, contracts and
documents and o give necesary authority for such purpose.
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{ XIV) To distribute bonws : To distribute by way of bonus amongst the staff of the Company a share in the profiss
of the-Company, end to give o sny officer or other person employed by the Company o commission on the profiis
of any particular business or transaction and trcharge such bonus or commission 15 part of the working expenses

of the Company.

(XW) Toprovide for welfare of employees : To provide for the welfiare ol Directors or Ex-Directors or mglu;ms
ar ex<employees of the Company and their wives, widows and families o the dependants or connections of
suchpersons by building or contributing 1o the building of houses, dwellings or chawls or by grants of moneys,
pensions, gratulties, allowances, bonus o other payments; or by creating and [rom time 1o time subscribing of
contributing to provident and other associations, institations or funds or trusts and by providing or subscribing
or contributing towards places of instruction and recreation, hospitals and dispensaries. medical and other
sitendanceand ofher assisiance as the Board shall think fit, and subject w the provisions of Section 180 of the
Acl To suhseribe or contribute or otherwise 10 assist or to puaranies money o any charitable, benevolent,
religgious, scientific, national o other institutions or objects which shall kave any maral or other claim to support
or aid by the Company either by reason of locality of operation, ar of public and peneral wility or otherwise,

{XV1) Tocreate reserve fund : Before recommending any dividend 1o sel aside, oul ofthe profits of the Company
sich surmns s they may think proper for depreciation or to a Deprecistion Furd or to an Insurance Fund or s a
Heserve Fund or Sinking Fund or any special fund to mest contingencics of to repay debentures o debenture-
stock, or for special dividends or for equalising dividends or for repairing, improving, entending and
maintuiningany of the property of the Company and for such other purposes (inchuding the purposcs refermed
tor in the preceding clause), as the Board may in their absolute diserction think conducive tn the interest of the
Compuaay, and subject to Seetion 179 of the Act, to invest the several sums =o set widde or 50 much thereof as
reguired to beinvested, upon such investments (other than shares of the Company } as they think fit, and from
time to time to deal with and vary such investments and dispose of and apply and expend all or pny past thereof
for the benefit ofthe Company, in such manner and for such purposes as the Board in their absolute discretion,
think, conducive 1othe interest of the company notwithstanding that the matters to which the Board apply or
upon which they expendthe same, or any part thersof, may be matters 1o or upon which the capital moneys of
the company might rightly be applied or expended, and o divide the rescrve fund inso such special funds as the
Roard may think fit with fullpower 1o transfer the whole or any portion of the Reserve Fund into such special
fieneks s the Board may think it with full power io transfer the whole or any portion of o Reserve Fund or division
ol a Reserve Fund and with fullpower 1o employ the assets constituting all or any of the above funds, including
the Deprecistion Fund, in the business of the company of in the purchase or repayment of debentures or
debenture- stock, and without being bound 1o keep the same separate from the other assets und without heing
bound to pay interest on the same with power however to the Board al their discretion 1o pay of allow 1o the
eredit of such funds intesest ol such rate as the Board may think proper.

(XVI1) To appolnt managers ele, : To appoint, and at their discretion remove or supend such general managers,
secTolarics, assisants, SUpervisors, clerks, agents and servenis for permanent, temporary or specinl services as
they may from time o time think fit, and to determine their powers and duties and fix their salaries, or emoluments
o remuneration, and 1o require security insuch instances and Lo such amount as they may think fit. And also
Frommn time Lo time o provide for the management and transaction of the affairs of the company in any apecified
localityin India or elscwhers in such manner as they think fit.

{XVII) To comply with laeal Laws: To comply with requirements of any local kaw which in their opinion it shall
i thie interest of the Company be necessery or expedient w oamply with,

(ALY T delopete povwers : Subject 1o Section 179 of the Act, from time o Gme and ot any time to delegote to
any persens s appointed any of the powers, authorities and discretions for the time being vested in the Board.
other than their power to make call or (o make oons or borow moneys, and any such appointment or delegation
may be made on such terms, and subject to such conditions as the Board may think 1it, snd the Board may al

anylime remove any persons s appointed and may annul any such delegation.

(XX To autharise by poswer of artommey © ALany time and from time o lime by Power of Atlorey (i 5o resolved
by the Board under the Seal of the Company }, to appoint any person or persons W be the Atumey or ALomeyvs
of the Company, for such purpeses and with such powers, suthoritics, and discretions (ot execeding those
vestedin or exercisable by the Board under these presents and excluding the power to make calls and excluding
also except in the limits authorised by the Board, the power 1o make loans and borrow moneys) and Lor such
petiod and subject to such conditions s the Board may from time to time think fit, and any such appointment
may (if the Bourd thinks fit) be made in favour of the shareholders, directors, nominees or managers of any
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company or firm or atherwise in favour of any flucuating body of persons whether nominated directly, or
indirectly by the Board and any such Power of Altorney may contain such powers. for the protection of
convenience of persons dealing with such Attorncys as the Board mmvay think fit. and miy Gonisn Powers mﬂh_lmg
pry guch delegatos or Attomeys as aforesaid to sub-delegate all or any of the Powers, puthorities and discretions

for the time- being vested in them.

(3T T negotiate: Subject to Section 188 ofthe At fior or in relation o any ofthe mkters aforesaid o othersise
fioe the purposes of the Company 10 rler it all such pegotistions and contracts and rescind and vary all sach
eoniracis, and execuls and do all such acts, deeds, and things in the nams and on behalf of the Company 85 they

may consider expedicat.

(XX To make and vary Regulations : From time 1o time make, vary or repeal bye- laws for the regulation of
thetusiness of the Company, s officers and servunts.

(NI Amendments to Accounts: Subject 1o Section 131, the directors shall, if thew consider it 1o be necessary
and in the interest of the company, be entitled to amend the Audited Accounts of the company of any financial
yeur which have been laid beforg the Company in General Meeting. The smendments to the Acceusis effected
brythe directons in pursuance of this Article shall be placed before the members in General Meeting for their

consideration and approval,

(XX1V) To formulate schemes, ele. : Subject to provisions of Law, the directors may formulate, ereate, instinute
ar set up such schemes, trusts, plans or proposals as they may deem fit for the purpose of providing incentive
wn the officers, employees and workers of the company, including witheut limiting the generality of the
foregoing, formulation of schemes for the subscription by the afficers, employees and workers 1o shares im, or
debentures of the compary.

66, COMMITTEES AND DELEGATION BY THE BOARD

o The Company shall constiute such Comamittoes a5 muy he required under the A, applicable provisions of
i.awand the SERI Listing Regulations, Without prejudice i the powers confermed by the other Articles and =0
as ol 1o in any way to limit or restrict those powers, the Board may, subject 10 the provisions of Section 179 ol
the Act, delegate any of its powers &0 the Managing Director(s), the executive directar(s) or manager r the chiel
executivenfiicer of the Company. The Managing Dirccton(s). the enecutive director(s)or the manager or the chief
exacutiveoilicer(s) as aforesaid shall, in the exercise of the pawers a0 delegated, conform to any ragulations that
may from time te lime be imposed on them by the Board and all acts done by them in exercise ol the powers
s delegated and in confoemity with such regutations shall have the like force and effect as i done by the Board,

b. Subject to the upplicable provisions of the Act, the requirements of Law and these Articles, the Board may
delegate any of its powers to Commitices of the Board consisting of such member or members of the Board as
it thinks fit, and it may from time to time pevoke and discharge amy such committee of the Board either wholly
or in part and either as {0 persons oF PUIPOSES. Every Committee of the Board so formed shall, in the exercise
of the powers s delegated, contorm to any regulptions that may from time to tme be imposed en it by the
Roard. All acts done by ony such Comamittes of the Bourd in conformity with such regutations and in fulfilment
of the purposes of their appaintment but not otherwise, shall have the like foree and effect s if done by the
Browrd.

o The meetings and proceedings of any such Commitiee of the Board consisting f more members shall be
governed by the provisions herein contained for regulating the meetings and proceedings of the Directors, so
fur a5 the same are applicable thereto and are oot superseded by any regulation made by the Direclors unler
iha lust preceding Article.

§7. ACTS OF BOARD OR COMMITTEE VALID NOTWITHSTANDING INFORMAL
APPOINTMENT

i Al acts undenaken at any meeting of the Board or of a Commiiiae of the Board, or by any person acting as
u Director shall, notwithstonding that it may afterwards be discovered that there was some defect in the
appaintment of such [Mirecior or pErsons acling a5 aforesaid, or that they or any of them were disqualified or had
vacated officeor that the sppointment of any of them had been \erminated by viriue of any provisions contiined
i ihe Aut or inthese Articles, be as valid as i every such person had been duly appointed. and was qualified o

bit @ [rector. Provided that nothing in ni:yw shall be deemed io give validiy 1o the acts underiaken by a
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Director after hisappointment has heen shown ta the Compary 1o he invalid or o have been terminated.

b Guve as otherwise cxpressly provided in the At a resolution in writing. slgned by all the membersof the Board
or of a commities thereal. for the time being entitled 10 roceive notice of a meeting of the Foard or commitlee,

shall be valid and effective as i1t husd becn passed at 2 meeting of the Board or committee, duly comvened and
hald.

68, PASSING OF RESOLUTION BY CIRCULATION

& Mo resohution shall be deemed Lo have heen duly passed by the Board o by o Commitlee thereol by circulation,
unbess the resolution has been circulated in draft form, togethes with the necessary papers, if any. 1o all the
[rectors, or memhers of the Commitlee, 88 the case may be, at thelr adurcsses registered with the Company in
India by hand defivery of by post of by courier, or through such clecironic means as may be provided under the
Companbes (Mietings of Bhoard and its Powers) Rules, 3014 and has been approved by majority of Dircetors or
reembers, who are entitbed to vote on thie resolution. However, in case ane-third ol the total numbes of Directors
for the time being require that any resolution under circulation must be dicided b a meeting, the Chairman
shall put the resofution 1o b decided ot a meeting of the Board,

b. A resolution meationed above shall be nuted at @ subseguent meeting of the Board or the Committee thereot,
a5 the case may be, and made part of the mintes of such meeting.

68, MINUTES OF THE PROCEEDINGS OF THE MEETING OF THE BOARD

a. The Company shall prepare, circulete and maintaln minutes of each Board Meeting in secordance with the
Actand Rules and such minutes shall contain a fair and correct summary of the proceedings conducted at the
Board Meeling.

b The minuies kept and reconded under this Article shall ulso comply with the provisions of Seeretarial Standard
1 issued by the Institate of Company Secretarics of India constituted under the Company Secretaries Acl 1980
and approved as such by the Central Government and apjlicable provisions of the Act and Law.

7, THE SECRETARY

Suhject 1o the proviskons of Bection 203 of the Act. the Board may, [fom {ime to time, appoint any Individual
a5 Secretary of the Company 1 perform such functions, which by the Act or these Asticles for the time being
of theCompany are to he performed by the Secretary and to execule any other duties which may from time o
sime be ussigned to him by the Boasd, The Board may olso at any me appoint some individual (who need nol
b thie Secretary ), 0 maintain the Registers required o be kept by the Cotrpany .

71, SEAL

o, The Board may provide a Seal for the purposcs of the Company, and shall hawe poswer from time o lime
destroy the same and substitule 2 new G aal i liew thercol, and ifthe Seal is provided for, the Board shall provide
ot the safe custody of the Seal for the time being.

b. Subject to Articke 72 (a). the Board may, il & Seal is required W0 he affixed on any instrument, affix the Seal
af the Company, W any instrument by the authority of & resobution of the Board or of a committee of the Boand
authociscd by it in that behalE, and except in the presence of at least 2 (two) Directors and of the Secretary of
suchotiver person as the Board may appeint for the purpess; and those 2 {twao) Directors and the Seorotary of
mh:;m.m wlisresnid shall sign every instrument 1o which the Geal of the Company &5 50 affised in ther
PrEsenoe.

72, DIYIDEND POLICY

a. The profits of the Company, subject W any special rights relating thereto being ercated or authorised to be
created by the Mamorandum or these Articles and subject to the provisions of these Articles shall be divisible
among the Shareholders in proportion ke the amount of Capital Puid-up or credited & Puid-up and to the period
during the year for which the Capital is Puid-up on the shares held by them respectively. Provided always that,
{auhject a5 aforesaid). any Capital Paid-up on a Share during the period In respect afwhich a Dividend is declared,
shall unless the Directors otherwise renine, only entitle the holder of such Share ta an apportioned pmount
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ofsuch Dividend as from the date of pavment,

b. Subject b the provisions of Section 123 of the Act, the Company in General Meeting may declare Dividends,
to be paid o Sharcholders according io their respective rights snd interests in the profits. Mo Dividends shall
exceed the amount recommended by the Board, but the Company in General Meeting may, declare a smaller
Divicend, and may fix the time for payments not exceeding 30 (thirty) days from the declaration thereol,

. Mo Dividend 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 At or oul of the profits of
theCompany for sny previous Finsncial Yewr or yeors orrived of after providing for depreciation in secordance
withthe provisions of the Act and resnaining undistributed, or out of both, and provided that the declaration of
ihiz Board as 1o the amownt of the net profits shall be conclusive.

d. Subjoct o Section 123, the Board may, from time to time, pay to the Sharcholders such interim Dividend as
intheir judgment the position of the Company justifies.

& Where Capital is paid in advance of calls upon the fooling that the same shall carry interest, such Capital
shallnot whilst carrying interest, confer a right o participate in profits or Dividens),

. (1} Subject 1 the rights of Persons, if any, entithed o shares with special rights as to Dividend. all Dividends
shall be declared and paid according to the emounts paid or credited as pald on the shares in respect wherso!
Dividend is paid but if and so long as nothing is paid upon any shares in the Company, Dividends may be declared
and paid according to the smount of the shares,

(L1} Mo amownt pabd or credited as paid on shores in advance of calls shall be treated for the purpose of this Aricle
o5 paid on shores,

(LY Al Dividends shall be apportioned and paid proportionately to the amounts paid or credited a2 paid om the
shares during any portben or portions of the period in respect of which the Dividend §s pald, bt if any shares
arcissued on terms providing thet it shall mnk for Dividend as from a particular date such shares shall rank for
Dividend sccordingly,

g- Subject o the applicable provisions of the Act and these Artleles, the Board may retain the Dividends payahle
upin shires in respect of any Person, until such Person shall have become o Sharcholder, in respect of such shares
or until such shares shall have been duly transferred to him.

h. Any one of several Persons who are registered as the joint -holders of any Share may give effectual receipis
forall Dividends or bonus and payments on account of Dividends or bonus or sale procesds of fractional
certificateior other money{ies) payable in respect of such shares.

t Subject 1o the applicable provisions of the Act, no Shareholder shall be entitled tn receive payment of any
interest or Dividends in respect olhis Share(s). whilst any money may be due or owing from him to the Company
in respect of such Share(s); either alone or joinily with any other Person or Persons; and the Board may deduct

I?r'r'um the interest or Dividend payable to any such Sharcholder all sums of money so due from him o the
mpany,

§ Subject to Section 126 of the Act, a transfer of shares shall not pass the right 1o any Dividend declared therean
before the registration of the transfor.

k. Unless otherwise directed any Dividend may be paid by chegue or warrant or by o pay slip or neceipt {having
the force of a chegue or warrant) and sent by post o courier or by any other legally permissible means to the
Tcg'mm&d address of the Sharcholder or Person entitled or in case of jolnt-holders 1o that one ol them first named
in the Register of Members in respect of the joint-holding. Fvery such cheque or wareant shall he made pavable
to the order of the Person to whom it is sent and in cose of joint-holders to that ane of them first named in the
Register of Members in respect of the joint-holding. The Company shall not be linble or responsible for any
chequeor warmant or pay slip or receipt lost in transmission, or for any Dividend lost wo 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 (les) payahle in respect thereof. Several
Executlors or Adminisimiors of o decensed Shareholder in whose sole same any Share siancds, shall for the
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a. purposes of this Article be deemed to be joint-holders thenzof,

b, Mo unpaid Dividend shall beor interest as against the Company.

. Any Ceneral Meeting declaring a Dividend may on the recommendation of the Board, make a call on the
Sharchobders of such smount os the Meeting fixes, but so that the call on cach Sharcholder shall not exceed the
Dividend payable to him, and so that the call will be made payable al the same time as the Dividend; and the
Dividend may, if so arranged a3 between the Company and the Sharcholders, be set -off apainst such calls.

d. Modwithstanding anything contained in this Article, the dividend policy of the Company shall be poverned
by the applicable provisions of the Act and Law.

TL UNPAID OR UNCLAIMED MVIDEND

a. Subject to the provisions of the Act, il the Company has declared a Dividend but which has not bean paid or
the Dividend warrant in respect thereof has not been posted or sent within 30 (thirty) davs from the date of
declaration, transfer the total smount of dividend, which remained unpaid or unclaimed within 7 {seven) days
from the date of expiry of the said period of 30 (thirty) days to 2 special account (o be opened by the Company
inthal behalf in any scheduled bank.

b, Subject to provisions of the Act, any meney so transferred to the unpaid Dividend scoount of the Company
which remains unpaid or unclaimed for a period of 7 (seven) years from the date of such transfer, shall be
transfernad by the Company to the Fund established under sub-section (1) of Section 125 of the Act, viz
“InvestorsEducation and Prodection Fund®,

€. Subject to the provisions of the Act, no unpaid or unclaimed Dividend shall be forfeited by the Board before
the claim becomes barred by Law.

T4, ACCOUNTS AND BOARD'S REPORT

i The Compaity shall prepare and keep the books of accounts or other refevant 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 office or offices, if any, in sccordance with the Act, Rules and as requined under applicable
Law,

b. In sccordance with the provisions of the Act, along with the financial statements laid before the Shaseholders,
there shall be laid a *Board's report” s 1o the stste of the Company’s affairs and as o the amouns, if any,
whichil praposes 1o earry to any reserves in such balance sheet and the amount, if any, which it recommends
should bepaid by way of dividend; and material changes and commitments, if any, affecting the financial
position of the Company which have occurred between the end of the financlal year of the company o which
the balance sheet relates and the date of the report, The Board shall also give the fullest information and
explanations in its repont aforesaid or in an addendum 1o that report, on every reservation, qualification or
adverss remark contained in the

auditor's report and by the company secretary in practice In his secretarial audit FCpHOIL.

¢. The Company shull comply with the requirements of Section 136 of the Act,

TE DOCUMENTS AND NOTICES

a. A document or notice may be given or served by the Company 10 or on any Shareholder whether having his
registered address within or outside India either personally or by sending it by post or by registered post or by
courier, w him o 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 properly addressing, prepaying und posting a letter containing the document or notice, provided that where
# Shareholder 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
hasdeposited with the Company a sum sufficient 1o defray the expenses of doing so, service of the document or
noticeshall be deetned to be effected unless it s sent in the manner intimated by the Sharchobder. Such service




shall be deemed to have affected in the case of 4 notice of a mecting, at the expiration of forty u:lgl,hl hours after
the letter containing the document of notice is posted or after a telegram has been dispatched and in any case, 2l
the time at which the letter would be delivered in the ordinary course of post or the cable or telegram would be

tranamitted in the ordinary cousse,

c. A document or notice may be given or served by the Company Lo of 0B thu?juim - hql-:im of @ Share b:.
givingor serving the document o natice to of on the joint- holder named first in the Register of Members in
resgiect of the Share,

d. Every person, who by operation of Law, transfer or other means whatsoever, shall become entitled to any
Share,shadl be bound by every documient or notice in respect of such Share, which previows be his name and
address being enlered on the register of Sharcholders, shall bave heen duly served on or given to the Person
from whim he derives his title to such Shure.

e, Any discument or notice to be given or served by the Company may be signed by a Director or the Seerstary
arsome Person duly authorised by the Board for such purpose and the signature theseto may be writien, printed,
photostal or lithegraphed.

[ All documents or potloes to be given or served by Sharcholders on of to the Company or to amny officer thereof
shall be served or given by sending the same to the Company or officer at the Office by post under a certificatle
ofposting or by registered post or by leaving it at the OfMfce.

. Where a document is sent by electronic mail, service thereof shall be deemed Lo be effected property, where
a member has regisiered his electronic meail address with the Company and has intimated the Company that
documents should be sent to his registered email address, without acknowledgement due. Provided that the
Company, shall provide each member an opportunity to register his email address and change therein from Lime
tor time with the Company or the concemed depository. The Company shall fulfil all eonditbons required by
[, in this regard,

76. SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

I1:a Shareholder does nothave registered address in India, andhas not suppliedto the Company by dddress within
India. for the giving of the notices o him, @ document advertised in anewspaper circulating in the neighbourhood
i Oifice of the Company shall be deemed w be duly served to him on the day on which the advertisement appears.

T7. NOTICE BY ADVERTISEMENT

Subject 1o the applicable provisions of the Act, any document required to be served or sent by the Company on
orio the Sharcholders, or any of them and not expressly provided for by these Artcles, shall be deemed Lo be
duly served or sent il advertised in a newspaper circulating in the District in which the Office is situated.

TR WINDING UP

a If the Company shall be wound up, the Ligquidator may, with the sanction of a Special Resolution of the
Company and any other sanction reguired by the Act divide amongst the Sharcholders, in specic or kind the whole
or #ny part of the assets of the Company, whether they shall consist of property of the sams Kind or not,

b, For the purposs aforesaid, the Liguidator may set such value s he deems fair upon any property to be divided
us aforesaid and may determine how such division shall be carried out as between the Sharcholders or difTerent
classes of Shareholders.

c. The liguidalor may, with the like sanction, vest the whole or any part of such assets in trustecs upon such
trugtz e the benedit of the contribatories il b considers necessary, bt so that no member shall be competled o
acreplany shares or dher securities whenson thers 5 any Hability.

70 INDEMNITY

Every officer of the company shall be indemnified out of the assets of the company against uny liability incurred
by him in defending any proceedings, whether civil or eriminal, in which judgment is given in his favous or in

which he is acquitted or in which relief is grantad o him by the court or the Tribunal.
ﬂ .dﬁl




B DIRECTOR'S ETC. NOT LIABLE FOR CERTAIN ACTS

Subject to the provision of the Acl, no Dircctor, Manager or Officer of the Company shall be liable for the acts,
delaubts, receipts und neglects of any other Director, Manager or Officer or lor joining in any receipls or other
acts for the sake of conlormity or for any loss of expenses huppening to the company through the insulliciency
ordeficiency of tithe to any property acquired by order of the directors or for any Inss o expenses happening to
the Compuny through the Insulliciency or deficiency of any security in or upon which any of the monies of the
Company shall be invested or for any loss or damage arising from the bankruptey, insslvency or toruous act
of any person with whom any monies, securities or effects shall be deposited or for any boss occasioned by an
ceseraf judgement or oversight on bis part, or for any other koss. damage or misfortune whatsoever which shall
happenin the execution thereof, unlfess the same shall happen through the negligence, defaull, misfeasance,
becach of duty or breach of trust of the relevant Director, Manager or Officer,

B1. SIGNING OF CHEQUES

Subject to applicable Law and Section 64 of the Act, all cheques, promissory notes, drafts, bills of exchange,
andother negotiahle Instruments. and all receipts for moneys paid by the company, shall be signed, drovn,
accepted or otherwise executed s the case may be, in such manner as the Directors shall from time o e by
resolution determine,

BL INSPECTION RY SHAREHOLDERS

The register of charges, register of investments, Register of Members, hooks of sceounts and the minutes of
the meeting of the sharcholders shall be kept at the office of the Company and shall be open, during businee:
hours, for such periods not being less in the aggregate than two bours in each day as the board determines fisr
mspection. of any sharehodder without charge. In the event such shareholder canducting inspection of the
abovementioned documents requires extracts of the same, the Company may charge o fee which shall not
exceed rupees ten per page or such other limil as may be prescribed under the Actor other applicable provisions
of Layw.

83. AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

The Company may amend s Memorendom of Association and Articles of Association subject o Sections 13,
F4and 15 of the Act and such other provisions of Law, as may be applicable from tme-io-time,

84. SEECRECY OF WORKS OR INFORMATION

Mo shareholder shall be entitled to visit or inspect the Compuny™s work without permission of the Dinectors or io
require discovery of any information respectively any details of Company’s trading or any matter which is ar
miay be in the nature of a trade secret, history of trade or secret process which may be related to the conduct of
the business of the Company and which in the opinion of the Directors will be inexpedient in the interest of
the Shareholders of the Company to communicate 1o the pubdic.

5. SECRECY DUTIES OF THE OFFICER TO OBSERVE

Every Director, Managing Directors, maniger, Seenetary, Audiior, rustes, memberd of the committes, officer,
SAVANL, aenl, socountant of other persens emploved i the business of the Company shall, If s0 required by
the Dircctors before entering upon his duties, or any time during his term of office, sign a declaration pledying
himselfto observe scorecy relating o all transactions of the Company with its cusinmers and the stwie of
Accounts with individuals and all manufacturing, technical and husines information of the company and in
matters relating thereto and shall by such decluration pledge himself nod to reveal any of such matters which
maly come 1o his knowledge in the discharge of his official duties except which are required 0 to do by the
Directors or the Auditors, or by resolution of the Company in the general meeting or by a court of law a exoept
5o fr is mary be necessary in order 1o comply with any ol the provision of these Articles or Law.

AL




&6, AUTHORIZATIONS

2. Wherever in the Act it has been provided that the Company or the Board shall have any right, privilege ar
autharity or that the Company could cany Out any transaction only if the Company or the Board 15 50 authorized
by its Articles, then and in that case these Articles hereby suthorize and empower the Company and’ or the Board
{85 the case may be) o have all such rghts, privileges, authorities and 1o carry outall such transactions as have
been permitied by the Aet without there belng any specific regulation 1o thal effect in these Articles save and

b. IF pursuant to the approval of these Articles, if the Act requires any matier any matler previously requiring &
special resolution is, pursuant to such amendment, required 10 be approved by an ordinary resolution, then in
sucha case these Articles hereby authorize and empower the Company and its Skarcholders 1o approve such
miatter byan ordinary resolution without having to give effect to the specific provision in these Artiches requiring
W spacial resolution to be passed for such matter.

e
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