THE COMPANIES ACT, 2013

MEMORANDUM OF ASSOCIATION
OF
DHAVAL PACKAGING LIMITED
|Company Limited by shares|

I Thename of the Company is “DHAVAL PACKAGING LIMITED™
I The Registered Office of the company will be situated in the State of GUIARAT,
(Al The main objects pursued by the eumpany om ils incorporation are;

L Te corry an in India or elsewhicre (he business o menifacture, commission agent, general
merchant, produce, tude, fabricate, commercialize, grade, develop, design, press, prepare,
stitch, mould, flex, stretch, stamp. shipe, melt, embass, pring, lam s, Job work, convert,
process, Import, export, buy or sell all or any Bpes, sizes, shapes, varieties, cupacitics,
deseription and dimensions of Maxible Packaging materinl such a5 angle face corrugntesd rolls,
cortugsed curtons, regular slotted cartons, die cut boves, full overiop Boxes, comugated
-I;umn hoxes, ulumi:ﬂlnp boxes ar;d telescapic bottom boges, flexible packiging films,
aminated pouches, plastic shoppeg bags, plusic cary bags, plastic gnrment plastiv
packaging bags and plastic pouches, pillow pocks, bramiparen peckigiing pouch, :musuled
Nextble pouch. seafed squure bottom pouch and center seal puckaging pouch, pve hent shrink
sleeves. aluminum pharma foils, shrink lnbels, lamdnated rolls, neck sheoves, wax comed
paper, aluminam foils, self adhesive bopp tupes stund up pouches, gp lock pauches, mulii
layer Id end multilayer fdpe packaging masteriuls disposable containers, expanduble
palystyrend packaging, Mexible packaging material, foam boxes, molded loam, packaging
buxes, polystyrenc foam, disposable contniners and thermecole packaging

4. *To cuny on the business of manufacturing, producing, designing, procesaing. and suppiviig
all types of rigid packuging materials, industrial pickaging produsts, end cugs, and, including
but ot limited 1w hoxes, tin, containers, crtes, drums, barrels, protective films, shrink wraps,
und custom packiging & Labelling solutions made from mmerials such on paper, cordbeanrd,
plastic, meinl, glass, ceramics, and other composites, calering o industries such s
pharmacewticals, electronics, automotive, faod, and consumer poods, paint & Coatings and
Chemical & Petrochemical; to engage in the trading. importing. exporting, buying, selling,
und distribution of packaging materinls. machinery, crockery, mnd related products both
domestically and Internationally, to provide job work services, inchuding subeontmcting,
custom packaging, and assembly for third-party clients: to act as commissian agients, brokers,
and intermediaries for the promotion, sale, and marketing of packaging materialy, end cans.
crockary, and other related products, eaming commission and fecs for services rendered; 1o
offer packaging conzulmncy and design serviges, providing efficient, cost-effective, and
susainable solutiona; to nunaficiure eco-friendly, recyclable, and susminable packaging and
crockery products, leveraging advaneed tlechmoloiios and materials to redyee envirenmental
impact; to provide afler-sules services, incluging installatson, maintenunce, and repairs of
manufaciured products; to estallish, operate, snd maintain matufscturing plints, wardhouses,
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retail outlets, and e-commerce platforms for the sale and distribution of produets; and 1o carry
on any uther ancillary business relwied 1o the ohjects above, ensuring compliance with il
applicable laws, regulutions, and ethical business proctices

1Bl Matters which ure necessary for furtherance of the objects specified in chonse 111 |A] are:-

I To ncouire, build, constricl, tmprove, develop, give or iake in exchange or on leise, rent, hirg,
occupy, allow, control, maintsin, opernte, run, sell, dispose off, curry out of alter as may be

tocluding building, workshops, wirchouse, stores, casement ar other rights, machineries, plant,
work, stock in trade, industrial colonies, conveniences together with all modern nmenities and
fucilities such s housing, schools, haspitals, water supply, sanitation. townships and other
facilitics ar properties which may seem caleulated directly or Indirectly 1w advince the
compaty s oljous und inferost either in consideration of a gross sum o of o renl churged in oash
0F Services,

(=]

To upply foe, purchase, scquire, und protect, proleng and renew in any part of the world any
patents, patent rights, brovets invention, licenses, protections and concessions which may
appear fikely 1o b:dvmunamwlmmlmmimmpmywlu use ncd turm b pecount and or
grant licenses or privileges in respect of the same and (o spend maney In experimenting upon
aiwd testing wnd improving or secking to improve any patents. inventions or righis which the
CoMmpany Oty sequire o proposes i acgire.

3. To esablish, provide, maintun and conduct or subhsidies resenrch Isboratories any expermiigribil
wickshops for scientific und technical researches, expenments and tests of oll kinds and devices
andfor to sponsor or drw o progammis for pronvoding scientifie, levhnical, sscinl, economic
and educational reseiech und development and assist in the execution and promation of such
programmes ether directly or theough on independent agency o inany other munmer, directly

researchies both scientific and [echnical investigations, endowing or wsisting Wboratorics,
warkshops, [ibraries, beotures. mestings and conferences and by providing or contributing o the
award of scholarships, prizes, grants to studends and genermlly to ecounsge, promote inventions
afany kind that may be considersd useful 1o the armpany

4. Tolorm incorporste, promote, purchase, acquire, undertke or takrover, the wlhole or any past
of the business. profession, goodwill, assers, properties (movable or immovable), contracts,
agreements, raghts, privileges, effeets, obligions and lubilities of atyy persons, firm o
walmpany or vompanies carrying on all or any of proposing 1 CATTY 0N OF Censing i carry on
any business, profession or activities which the Company H.osathorized 10 carey an ar the
nequisition of all or any of the propertics, rights snd ussets of uny company or subject o the
provisions of the Campanies A, 2013, the control and mangemeat of the compeny ar the
underiaking of the acquisitions of any other ohject ar objects which in the opinion of the
Company could or might directly or itdirectly be beneficial or advantugeous 1o the Compary
and by pay all or sy of the costs and expenses incurred in connection with any such promation
or incorporation or takesver or acquisition and to remunerate any person, fimm or company in
any inanner, it shall think fit for services rendered or o be rendered for and in respeat of such
promotion or incorporation or Likeaver or acquisition or in obtaining subscription of or the
Placing of any shares, stocks, bonds, debentures, ublgitions or securitics of any such company
o companics, subject to the provisions of the Companies A, 2013,
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4. Subject to the provisions of applicable law to précure registration, incorperntion ar recognition
of the Compuny in sny country state or pluce wd 1o estsblish und regulate apencies for the
puspase of the company’s business and to apply of join i applying to any parfiament, local
governiment, municipal or other suthority or body, Indian or foreign for any rights or priviloges
that may seem conducive 1o the Company's objects or any of them and 10 oppere any bills,
procecdings or applications which nuey seem caloulated directly or indirectly 1o preiudice the
Company's interest.

0 To enler imo parnership, LLP or ony arasgement foe #haring or poolng profits,
ammgamations, unjon of intérest, co-operwsion, joint venture, recprocal concessions or 1o
wmilgamate with any person or company corryving on or engaged in or sboul fo caITy on or
engaged b any business, undertaking or mansoctions which this company Is authortzed to carry
wn or engaged in any business, undertaking or transactions which may seem capuble of betng
carried on of conducted, w s directly or indirectly, to Berefit the com pany.

7. To sequire or amalgamate, absarb o meege with uny other company oF compaiies or Lo laerm,
promaots subsidiaries huving objects aliegether or in part smilar to thase of is COTIpHInY

§  To manage, sell, dispose off, let out mortgage, cxchange, redoem, underler, gram leases,
licenses, easements or tum |0 sceount or otherwise dispose ofT in wny manner the whole of the
undertaking or any properties (movable or immovable), assets rights, and effects of the
Company or any part thereaf, on such terms and for such purposes and for sueh considertion
2 the company maty thirk fit and in particular for shares, debentures, or securities of any other
company hiving objects altogether or in pan similar to these of this Company amd i the event
af winding up of the Company to distribute wrong he members in specle or kind any
propertics or ussais of the Company or any proceeds of sale or disposal of uny properics of the
Company, subject to the provisions of the Companbes Act, 2013,

¥ Toenter into arvangements with any government or suthorities municipal, local or sy pretRong
of company in India or abroad that may seem conducive to the ohjects of the eommpany of any of
them und 10 apply for. secure, acquire, obtain from such gpovernment. nuthoritiss, pitsols o
campany any right, privileges. powers, mithority, charters, contriscts, licensaes, conesssions.
grunis, decrees, rights which the Company may think desirable

10, To pay all costs, charges and expenses of md incidental o the prowwalion, - dsemation,
regisinution and establishment of the Company und charees in connection therewith and? o
make domations (by cash or other assets) 1o remunerate by allotment of fully or partly paid
shires or by 2 call ar option on sharss, debentares, debenture-stocks or securiiies of this or army
other compnny or in mhy 0ther manner, whether out of the Company's capital ar profits 1o any
person, firm, company assisiing to place or guaranteeing the schseription of other security of
the company in or ubout the formation or promaotion of the Company or for any other reason
which the company may think fit subject to the pravisions of the Compankes Ac, 2011

1L To prometz or join in the promotion of any company o cempanics ingluding subsidiary
companics (whally vwned or parily ewned) for the purpose of sequiring all or any of the
properiies, nights and lisbilities of the company or for any other purposes which may séem
directly or indirestly cobeulsted 10 benefi the Compary und 10 underwrite shares and securitics
therein,
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12, Teodoall or any of fie shove things in India or m any part of the world s principals, agents,
vomtracturs or trustees wnd either alone or i conjunction with others,

13, Subject w provisions of Compenies: Aet, 2013 and the rubss framed there ondisr wnd the
directives issued by the Reserve Bank of Indin, to borrow or raise maney o b tike money on
loan o interest from banks, financial institutions, government ABENCICS, Co-Opeeative societios,
Persoms, compriies, firm, in such manner s the Company may think fit and in particular by the
issue of debentures ar debenture-stock, perpetual including debentures or deberituee stk
convertible into shares of this Company or porpetual annuities and in security of any such
motiey barrowid, rised or received (o murtgage, pledge, hypothecate, or charge the whole or
ady part of the properties {movable or immovable) ssses or revenue oF the Company present or
future including fts uncalled capitel by specinl assignments or to yeansfer or convey the same
absolutely or I trust and o give the lenders power of sule and other powers ms may be deemed
expedicnt and to purchuse, redeem or pay off any such sevistities. The Company shall not camy
an any banking or insurence business which may full within the purview of Hanking
Regulations Act, 1949 or the Insusance Act, 1938, respectively

14, To moke, draw, gocept, endorse, discount, exccute, negotise, assign, and fesue chioques,

promissoey notes, deafts, hundis, bonds, milway seceipts, bills of exchunge. bills of lading,
vearrants, debentures, and other negotiable or trumferable instrument

15 To guarantes the payment of mancy socured or unsecired by of puyable under or in respect of
any promissary notes, bonds, debesture stocks, contruts, mertginges, chirges, abliptio,
instrurnests and securitios of any company or of my authority, coniral, smte, municipul, local
or of any person whomsoever whethes incorpornted or not mearporgied and gorermily o
guarantee of become sureties for the performance of uny comtracts or abiligations of Y pets,
firm or company and 1o guscantes the repaymient of lean with imerest availed from Finuncial
institution's, Hanks, Privace Finnnclers, uvailed by any person, company. finm, soclety, trast o
body corporate.

16, To gusraniee or become fiable for the pesformance of the obligations und the paymen of
interest an any debentures or securities of omy cOmpany, corporation of meociation of  perss
i which such gusrantees mny be considered beneficial or advantageous, directly or indirectly
to further the objects of the Compuny or the inferest of the members,

debenture-stocks, kinds obligations, or sepurities by original subscriprion, participation in
syndicates having similar objects and to tender, purchise. exchange and 10 whacribe for the
s and 1o guarames the subscription thereol and 1o sxercise and enfaroe all the rights and
powers conferesd by or incidentul o the awnrship thersol.

18, To open and operate curvent, overdrafts, loan, cash credit or deposit or any other type of
mwlﬂim}'mm-mmpanmﬁm.uﬂldﬂhnmpﬂm

19, To estnblish, continee and sipport or nid in the establishment of cooperative societics,
ssseciation and uther instugions, funds, trusls, amenities md convenences ealoulmed 1o
benetit e ndemnify or insure emplovees or ex-emplaviess of the Company or Direters ar ex-
Directors of the Company ur the depentants or connedtions of such persons and 81 it discretion
e gonsruct, maintain, buildings, houses, dwelling or chawls o 1o grant bones, pensiong ind
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stowunce s 10 make payimems towards insumnce and t pay for charitmblé or beevolent
abjects, also to remuneruse of muke donations by cash or other assels of o remumeraie by the
allotment of shares crodited as fully or pandy paid Tor services rendered o 1o be rendered in
placing or assisting (0 place uny shares in Hhe Coampany’s cipitil or any debentures, debentunc-
stock ar other securities of the company in or about the formation or promotion of the Company
ar fur thie conduct of ity business,

20 To undertake, carty out, promote and sponses rural or semi wban or urban development
including any Programme for promating the social ahd geanomic welllre or uplifi of the public
in any such ared wnd W iscur any expenditure an ity Progrpmise of ruml, semeurben and
urban development and to 55t execution pid promiotian thereal either direcily or through an

independent agency or in any oller nsnner

2L To undertake, carry out, promote und sponsor or assist any activity for the promotion and
grovith of natioral cconomy and for the dischurging of soclal and moral responsibilities of the
Company 10 the public or any section of the public as alse iy weLivities 10 promale natlonal
witlfare or sociel, économic and witheut prejudice to the generality of the foregoing. undertnke,
carry out, promet? and sponsor any activities for publication of uny books, lierature, news-
papers of for orgnnizing lectures or seminars Ikely 1o shvance these obijects or for giving merit
iwards or scholarshipy, loans or any other sssistence to deserving studerms o other seholirs of
persors 10 emible them o prosecute thelr studies o scademic purasits or resesrches and for
estublishing, conducting or assisting noy instintion, finds or trusts having amy one of the
aforcsaid objects 0s one of ity objects by giving donsitions andor vontnbutions, subsidies and'or
wrants e in uny other manner,

22 To dmate, gift, contribule, subscribe, promote, suppornt or aid or ssist or gunmantes money 1
charitable, benevolent, religious, sciontific, naticnal, piblie oF to other institutions. funds o
objects, or for any public. general or other objects wnd to pocopt gifis, boquests devives and
donations from any firm, company o persons as sy he thought approgeiste or conducive o
the intesest of the Company.

23 To crente any depreciation fund, réserve funds, sinking fumd, insurance (und or any oiher
special fund whether for depreciation or for repairing, improving extending or maintining any
of the properties of the Company or for redemption of debentures, redeemable preference
shires or gratuity or pension or for any other purpose condugive to the interest of the Company

24, Subject 1o provisions of the Companies Act, 2611 §a place, reserve, distribute. & dividend or
banus or to apply us the Compuny may from time o Bme delermiine any moneys received in
payment of dividend or money srsing from the sule of forfeited shares or any mores received
By way of premium on dvives or debentures ssued at a premitin by the Company

33, T engage, employ, trein either in Indin or elsewhere, suspend and dismiss any ngenis,
manager, siperinlendents, assisants, clerks, conlies other emplovess and 16 simnerme sy
such persons al such rawe as shall be thoughy i and 1w grant pensions or gratities o iy sich
peescn o b hiis widow or chikdren und genemnly o provide for the welfare of employies

W To vefer or agiee W refer any claims, demands, disprites or aniy other questions by or againg
company of in which the company is ineresied or concerned and whether between the
Company and the member or members or his ar thelr representatives or betwaen the Cumpany
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and third pary 1o arbiration i indis oF 5¢ any phice outside Indfa and to observie, perfinvm and
tddoall wets, decds, maters and things 16 camy out or enforee the awards.

27, To use trademarks, trade names or brund names for the business setivilies products amd goads
ind adopd. suich means of muking known the business and products in which the enmpany is
dealing a5 may seem expedient snd in particulr by ndvenising on radio, televician,
NEwspapers, mgucines, perindicals, by circulors, by opening salls and exbibition, by,
publicition of books and perindicals, by distributing samples and by ranting prizes rewsrcs ind
nwirds.

2% Toundertzke the puyment of all rert and the performance of all covennnts. contructs, conditions
el agreements contained in md reserved by any lease that may be granted or Asslgndd to or

. T become members. of or 10 enter into any sgresment with dny institution, ssoclatian of
compary carrying on or which may carry on research snd other seientific work of {iveslgution
in coninection with uny business of Company or other trades ar industrics alicd tharew ith ar
ancillury thereto mnd 1o acquire shares in ooy such insttutions, dssociation ur compuny sind
contribute towards ihe capital or Tiends, fhereof

3. To undertake and execwie any trust which may be beneticial W the Compuny directly or
indirectly.

3. To ensure properties, xssets; undertnkings, contracts, gmarssees, |labilities, rihs of obligations
afthe Company of every nature and kind

32, To receive donstions, gifts, contributions, subgiddies, pranis und other miode of receipts wl
mancy for the furtheswace of the ohjects of the Company.

33, To invest the fands of the Company not immedintely required n Govermment or Semi
Government corporutions, companies or firms.

M. Topay a share in the profit of the COMPaIY OF commission o brokers sub-agents, agents or any
uther company, firm or persen ingluding the employees of the Compuny an moy be thought it
fir services rendered 1o the Company.

3. Toemploy experts, to investigate and exanine inte the canditions praspects, vilue churncte
and circumstances of any business concerns wid wnderiaking and gencrully of any nssets,
cancessions, properties myd/or rights.

4. To open establish, maintain und to discontinue In India or pverseas amy offices, branch offices,
regiomal offices, iende centers, exhibition centers, lisison offices and 1o kewep local or residen
representitive in any part of te world for the pumpase of promioding the bsiness of the
comipany.

§7.  Toemer into amngement for technical eollaboration and/or oiber foem of ugreement including
capital participation with e foreign or Indin company for the purpose of manufisciure, qualiny
contrel and product improvements snd for marketing of the produces which the Company is
empowered to manuficture andéor market and 10 pay or o receive for such technical assisiance
or colluborutions, rayalties or other fecs in cash or by allotment of shares of the Company
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credited us paid up or issue of debentures or debenturss siock, silbeel b the provisions of luws
for the time being in force,

8. To secure cantracts for supply of the products mimufictired by the compuny 1o military, civil
and other depurtments of the government or semi-government hodies; corpocations, public or
private contracts, firms or persons and to recniit trained persong including persons retired fri
defense, police, mifitney and parmmilitary forees 1o employ detectives.

3%, To mke part in the manngement, supervision and control of the confracts, rights, turnkey jobs,
opertions or business of any company or undertuking emitled fo cary on the huginess which
1he company i authorized Lo carry on,

IV, The Liobility of the member(s] is limited and this liubvilety s limited o the mmount uppaid. if
wny., i the shares held by them.

V. The Authorized Share Capital of the Catpany is Rs. 140000000/ {Rupees Fourteen Crores
nly) :::!-md it 1,40,00,000 (One Crores Forty Lacs) equity shires ol Ra. 10/~ {Rupees Ten
Chnly)
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Amended whde Crifinary Resabution of Menshers in EGM beld on Tumitary 12, 2023 - [netcos i Autbwiised Share Capitl
Amended vide Crdinary Kesolutan of Members in EGM beid on Macch 10, 2013 ~ Incresse in Aumtbrised Shang Capiul
Awmended vide Ordinary Resolution of Meembers i EG held i Ausgust 18, 2088 - Increaie o Auficrised Share Capiral
Amended vide Ordimsey Resolution of Members in EGM licld on Mazzh 19, 3015 - Ievcremsa in Aothorssed Share Capal
Amictidlod vide Crdinary Resolution of Mumbers in EGM held on uly T4, 2006 — fncrgmse i Authorised Share Capirsl
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THE COMPANIES ACT, 2013

A COMPANY LIMITED BY SHARES

ARTICLES OF ASSOUIATION

OF

DHAVAL PACKAGING LIMITED*

Mumber

Comtent
COMPANY TO BE GOVERNED BY THESE ARTICLES

The Regulations contained in Table F, in the First Schedule 1o the Companies Act, 2013 (Table F),/as
are applicable to a Public Company Limited by Shares, shall apply to this Company, so far as they are
not inconsistent with any of the provisions contuined in these Articles or modifications thereof and oaly
tor the extent that there are no specific provisions in these Articles,

The regulations for the management of the Company and for the observance by the members thereto and
their representatives shall, subject to any exercise of the statutory pewers of the Company with reference
to the deletion or alierations of, or addition 10, its regulations by Resolution, 8s preseribed or penmu:d
by the Companies Act, 2013, be such a5 are contained in these Articles.

GENERAL POWER

Wherever in the Act or other laws, it has been provided that the company shall have any right, privilege
of authority or that the Company could carry out any transaction only if the Company is autharized by
its articles, then and in that case, this Article avthorizes ond empowers the Company and its hoard | of
directors 1o have such rights, privileges or authoritics to carry such transaction as have been permirted
by the Act, without there being any specific article in that behalf and it shall be deemed that the s2id
rights, privileges or authonties are existing in these Aricles.

ACT TO OVERRIDE THESFE, ARTICLES IN CASE OF INCONSISTENCY

Nm-'-lﬂmandmg anything contamed in these Articles. il any provision of these Articles 5 inconsistent
with the provisions of the Act or any other laws or becomes inconsistent or repugnant with the provisions
of the Act o any other fiws on account of any amendment or modification or staltory re-enactment
thereof, the Company shall be roverned and bound by, and the Board shall be desmed to be authorized
by these Articles to comply with, the provisions of the Act or any other laws to the extent of
InCOnSiElency Or repUEnIey.

INTERPRETATION CLAUSE

In the intempretation of these Articles, the following expressions shall have the following meanings enless
repugnant 1o the subject or context:

a) "The Act” means the Companies Act, 2013 and includes rules made thers under and any statutary
madification, clarification, or re-cnactment thereof for the time being in force and the term shall
be deemed to refer to (the applicable section thereof which is relatable to the relevant Article|in
whicl the said lerm appears in these Articles,

b} “Articles” shall mean these articles of association as adopted or ag from fime to time altered in
accordance with the provisions of these Articles and Act,

€} “Annual General Meeting™ means a General Meeting of the Members held in accordance with
the provision of section % of the Act,
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d} “Auditors” means and includes those persons appointed as such for the time being by the
Company.

e} “Board” or “Board of Dircctors™ means the Directors of the Company collectively, and shall

imelude a committes thereof.

“Heneficial Owner” shall mean beneficial owner as defined m the Depositories Act, 1996,

“Capital™ or “Share Capital” shall mean the authorized share capital of the Company.

“Company” shall meean *Dhaval Packaging Limited™ established as aforesaid.

“Iiehenture” includes debenture sock, bonds or any other instrument of a company evidencing

a debt, whether constituting & charge on the assets of the company or not;

j) “Document” mcludes summans, notice, requisition, order, declaration, form and register,
whether issued, sent or kept in pursuance of this Act or under any other law for the time being in
foree or otherwise, maintained on paper or in electronis form,

k] “Depository” means a Depository as defined under the Depositorics Act, 1994,

I} “Director” means 8 Director appointed to the Board of the Company.

m} “Exccutor” or “Administraior” means o person who has obtained a probate or letler of
administration, as the case may be from a Court of competent jurisdiction and shall include a
hobder of & Succession Certificate authorizing the holder thereof 10 negotiate or transfer the Share
ar Shares of the deceased Member and shall also include the holder of a Certificate granted by
the Administrator General under section 31 of the Administrator General Act, 1963,

i) “Extra-Ordinary General Meeting” means an Extraordinary General Meeting of the Members,
other than Annual General Meeting, duly called and constituted and any adjourned holding
thereol,

o) “Financial Year” shall mean any fiscal vear of the Company, beginning on Apsil 1 of cach
calendar year and ending on March 31 of the following calendar year.

P “General Meeting” means a meeting of members held in accordance with the Act.

q) “In Writing” and “Written" include printing lithography and ether modes of TCprCsenting of
repeoducing words in a visibie form and shall include email. and any other form of electronic
Lransmussian.

r} “Independent Director” shall have the meaning ascribed to it in the At

s} “Key Managerial Personnel” shall have the meaning as ascribed to it under Section 2(31) of the
Act.

) “Legal Representative” means a person who in law represents the estate of o deceased Member,

u)  “Members” or *Shareholders” means the duly registered holders, for the time being of the shares
of the Company and in case of shares keld in dematerialized form such persons whose name is
entered as & beneficial owner in the records of a depository.

v} “Nonth™ means o cabendar month

w) “Memomndum® shall mean the memorandum of association of the Company, as amended from
time to time.

¥} “National Holiday” means and includes a day declared as Mational Holiday by the Central
Lrovernament,

¥l “Nen-Retiting Directors” means a [inzetor not subject to retirement by rotation.

) “Office” means the Registered Cifice for the time being of the Company and with respect to the
keeping and inspection of registers and retums and other matters mentioned in the Act and
milodes agy other place as prescribed by the Act.

ax) “Ordinary Resolution™ and “Special Resolution” shall have the meanings assigned thereto by
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Section 114 of the Act.

biy) “Paid-up™ in relation 1o shares includes credited as paid-up.

ce) “Person” shall be deemed to include corporations and fimms as well as inchividuals,

dd) “Proccy” means an instrument whereby any person is authorized to vote for a member at a General
Meeting or Poll and includes attorney duly constituted under the power of attormey,

ee) “The Register of Members” means the Register of Members 1o be kept pursuant to Section
S8 1)) of the Act.

fy “Seal” means the common seal for the time being of the Company of any other method of
Authentication of decuments, as specified under the Act or amendment thereto,

g} “Secretary” shall have the meaning as ascribed to it under Section 2(24} of the Act,

hh) “Securitics™ shall mean securities us defined under the Securities Contract {Regulations) Act,
1956 or any medifications or re-enactment thereof for the time being in force and includes
hyhrids,

il} “Share” means o share in the share capital of & company ard includes stock.

iy “Sharcholder” or “sharcholder™ or “metnber” shall mean any hareholder of the Company, from
time o tme,

ki) “Shareholders’ Meeting” shall men any meeting of the Shircholders of the Company, including
Anmunl General Mectings as well as Extracrdinary General Meetings, convened from time to
time in accordance with the Act, applicable Laws and the provisions of these Articles. “The
Statues” mesns the Companies Act, 2013 and every other Act for the time being in force
affecting the Company.

Wy ““These presenss” means the Memorandum of Association and the Articles of Association as
originally framed or as altered from time o Bme or aoy statutory micdifications thergof,

mim) “Variatien” shall include abrogation; and “vary” shall include abrogation.

nn) “Year” means the “Fmancial Year" shall have the meaning assigned thereto by Section 2{41) of
the Act,

In these Articles (unless the context requires otherwise):

» References to a person shall, where the context permits, include such person’s respective
successors, legal heirs and permiiticd assigmns.

s+ The descriptive headings of Articles are inserted solely for convenience of reference and are not
intendied as complete or accurate descriptions of content thercof and shall not be used to interpret
the provisions of these Articles and shall not affect the construction of these Articles,

e Releremces to articles and sub-articles are references to Articles and sub-articles of and to these
Articies unless otherwise stated and references to these Articles include references to the articles
and sub-articles herain.

e Words importing the singular include the plural and vice versa, pronouns importing a gender
include cach of the masculine, femining and neuter genders, and where a word or phrase is
defined, other parts of specch and prammatical forms of that word or phrase shall have the
corresponding meanings,

o Wherever the words “include.” “includes,” or “including” is used in these Articles, such words
shall be deemied to be followed by the words “withour [imitation”.

s The terms “hercof™, *herein”, “hereto™, “hereunder™ or similar expressions used in these Articles
myean and refer o these Articles and not 1o any perticulor Article of these Articles, unless

| expressly stated olherwise.
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. H‘_ttc;mc to staiu'lur}' provisions rhn]_l I:u. mnsmmi a5 meaning and jm:!udumg n:ﬁ:n:nn:a il fo
any amendment or recpactment for the time being in force and to all statutory instraments or
nrders made pursuant to swech statulory provisions,

In the evert 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

s The marginal notes or Beadings hereto shall not affect the construction therea/.

= Wards importing the masculine gender also include the feminine gender.

© Waords impeorting the Singular number inchude where the context admits or reguires the piural number
ad Vies wersa,

Save as giorespid, any words or expressiony difined in the Act shall, i not inconsistent with the subfect
oF confext, bear the same meaming in these Ariteles.

EA.]?‘ITA]..

The Authorized Share Capital of the Company shall be such amount &s may be mentioned in Clase V
of Memorandum of Association of the Company from time to time, with power to the Board, subject
applicable statutory provisions, to re-classity, sub-divide, consolidate ar increase and with power from
time o fme, Jn issue any share of the original capital or any new capital with and subject 1o any
preferential, qualified or special fights, privileges or conditions as may be thought fit and upon the sub-
division of 5ha:!::g to apportion the right to particrpate in any manner ag between the shares resulting from
such sub-division,

The Company F““.'r' in General Mesting or by Postal Eatint, fromn time (o tme, by l:}ri.lmar'_l.' Resolution

increase its capital by the creation of new shares, which may be classified or unclassified at the time of
issue in one of more classes and of such amount or mnounts a3 miry be deemed expedient. Subject 1o the
provisions of the Act, any shares of the original or increased capital shall be issued upon such rerms and
conditions uru:l with such rights and privilages annexad thereto, as the General Meefing or by Postal
Balloj n:m;u'umg upon the ereation thereof, shall direct, and if no direction be given, as the Board shall
-;h:u.rmm: and in particular, such shares may be issucd with o preferential or qualified right to dividends,
and i m T -rhsmt:uunn of assets of the Company, and with a right of voting al General Meetings or by
P:}slnl Ballo ﬁ[ﬂ'ﬂr Company in conformity with Section 47 ‘of the Act. Whenever the tﬂ[ﬂlﬂl af the
Cu:umﬁan;-.- lias been increased under the provisions of this Aricle, the Dineclors shall comply with the
pm'u.'lslurs u'fhuxt:un fd of the Act,

I—mp: =0 fiir as otherwise provided by the conditions of issue or by these Articles, any capital raised by
the nﬁcajmu u-f" new Shares shall be considered as part of the existing capital and shell be subject t the
provibions hnmln comained, with reference 1o the paymeni of calls and insialments, forfeiture, lien,
s|m{:hd|:|'r .rankf-er ani transmission, wl:ing. and otherwise.

-.Thn Board ﬂmi‘ heve the power 10 issue a part of autherized capital by way of differential voting Shires

at price(s} p[—:mun-n dividends, eligibility, volumz, quantum, propostion, and other terms and conditions
as they :.-I.mh 1, subject however to provisions of law, rules, regulations, notifications and enforceable
Euld;ll*nu..s fir I:h'.: lime being in furce.

“Adepto of New Ser of .1rll'|:|'ﬁ‘ af desocianion amd C Jul'-s-r ail Nams
Resolution dedest .!n'-:-pﬂuf-ur s s

Subject Mpmuumnx of the Act and these Anticles, the Company shall have the paweT to issue
preforence ahares, either al premium of at par which are, or at the option of the Company are, a) liable
to be mn}ﬁl anil the reselution anthorizing such issue shall prescribe the manner, terms ond conditions
ufrnﬂunplmnaw b to be convened imt equity shares on sach terms and in such manner as the company
betore lne 1.!5-1-:, ol sneh shares may, determine,
|

|
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The holder of Preference Shares shall havz a right 1o voie only on Resolutions, whi.::i;l dircctly affect the
rights attached 1o his Preference Shores,

In case of issue of redeemable preference shares in accordance with these Articles, the following

provisions shall take effect:

41 Wo such Shares shall be redeemed except out of profits of which would otherwise be available for
dividend or out of proceeds of a fresh issue of shares made for the purpose of the redemption:

b) Mo such Shares shall be redeemed unless they are fully paid;

¢} Subject to section 55(2)(d)({) of the Act, the premtium, if any puyihble on redemption shall have heen
provided for out of the profits of the Company or out of the Company’s security premium account,
before the Shares are redeemed.

dy Where any such Shares are redeemed otherwise then out of the proceeds of a fresh issue, there shall
out of profits which would otherwise have been available for dividend, be transferred o a reserve
fund, to be called “the Capital Redemption Reserve Account”, a sum equal to the nominal amount of
the Shares redeemed, and the provisions of the Act relating to the reduction of the share capital of the
Company shall, except as provided in Section 55 of the Act apply as if thie Capital Redemption
Reserve Account were paid-up share capital of the Company; and

¢} Subjzct to the provisions of Section 53 of the Act, the redemption of preference sharcs hereunder mity
be effected in accordance with the terms and conditions of their isswe and in the absence of any
specific terms and conditions in that behalf, in such manver as the Diregtors may think fin. The
reduction of Preference Shares under the provisions by the Company shall net be taken as reducing
the amount of its Authorized Share Capital.

The f:';.'_'u;'npm:.- miy (subject tw the provisions of sections 52, 66 and other applicable provisions, it'a.E
of the Act or any other section as notified) from time to time by Special Resolution reduce - (a) the share
capital; (b} any capitu] redemption reserve account; ar (o} any securily premium account

In any menner for the time being, authorized by law and in particular copital may be paid oft on the
footing that it may be ealled up again or otherwise. This Article is not to derogate from any power the
Company weuld have if it were ormitbed,

3

Any debentures, debenture-stock of other seourtties may be issued at o discount, premium or otherwisé
and tnay be issued on condition that they shall be convertibsle into shares of any denominstion and with
any privileges aud conditions as to redemption, surrender, drawing, allotment of shares, aending (but
not voling) at the General Meeting, the appointment of Directors and otherwise, Debentures with the
riglt to conversion into or alloment of shares shull be issued only with the consent of the Company in
the General Meeting by a Special Resolution.

I4.

The Company may exervise the powers of issuing sweat equity shires gonferred by Section 54 of the
Act of # class of shares already issued subject 1o such conditions as may be specified in the Act and
Rules framed thereunder.

15

The Company may provide share-bivsed benefits including but not limited to Stock Options, Stock
Appreciation Rights, or any other co-invesiment share plan gnd other forms of share-based
compensations to Ermployees including its Directors other than independent directors and such uther
persons s the rules may allow, under any scheme, subject to the provisions of the Act, the Rules made
thereunder end any other low for the time being in force, by whalever name called.

161,

Notwithstanding anything contained in these Articles but subject to and in full compliance of the
requirements of sections 68 to 70 (both inclusive) nnd any uther appitcable provision of the Act and
Ritles made thereunder, provisions of @ny re-enactmen thereof and any rulez and regulations that may




m ; : T F .'-._' --_ .-:. =
be prescribed by the Central Government, the Secunities and Exchange Board of India (SEBL) or any
other appropriste suthority in this regard, the Company may with the authority of the Board or the
members in (reneral Meeting, us may be required / and comtemplated by Section 68 of the Act, at any
lime and from fime to time, authorize buy-back of any part of the share capital of the Company fully
paid-up cn that date.

17. Subject to the provisions of Section 61 of the Act, the Company in gr.m:mt mesting may, from tme to
tite, sub-divide or consolidate all or any of the share capital into shares of larger amount thin its existing
share or sub-divide its shares, or any of them inte shares of smaller amount than is fixed by the
Memorandum; subject nevertheless, 1o the provisions of clause (d) of sub-section {1} of Section &1;
Subject as aforesaid the Company in general meeting may also cancel shares which have not been taken
or agreed to be taken by any person and duninish the amount of its share capital by the amount of the
shares so cancelled,

I8, Subject to compliance with applicable provision of the Act and Rules framed thereunder and other
apphn.uh]r. laws, the Cmﬂpan} shall have pu'ﬂ.-'cr to s -ﬂqhﬂ'.-l'ltl:ll'_'r‘ m:mpla. and other permissible

14, Subject to mmplmnm: with applicable provisions of the Act and Rules framed thereunder, ﬂw Company
shall have pewer 16 issue any kind of secunities or kinds of share capital as permitted to be issued under
the Act and rules framed thereunder.

20 Thee Company may issue warrants subject w compliance with the provisions of the Act, the SEBI (Tssue

engetment thereof and other applicable laws. N
| L] MODIFICATION OF CLASS RIGHTS
21, TF at any time the share capital, by reason of the issue of Preference Shares or otherwise is divided into
ditferent classes of shares, all or any of the nghts privileges attached to any class (unless otherwise
vided by the terms of issue of the shares of the classh may. subject to the provisions of Secton 48 of
+ Act and whether of not the Company is being wound-up, be varied, modified or dealt, with the
nsent in writing of the holders of not less than three-fourths of the issued shares of that class or with |
the sanction of & Special Resolution passed ai o separate general meeting of the holders of the shares of
t elass, The provisions of these Articles relating to genzral meetings shall mutatis mutandis apply to
every such separate oliss of meeting.
Provided that if varistion by one cluss of shareholders affects the rights of any other ¢lass of sharcholders,
thl';: comsent of three-fourths of such other ¢lass of sharcholders shall also be obtained and the provisions
of|this Asticle shall apply to such variation.
22, The rights conferred upen the holders of the Shares including Preference Share, if any, of any class
isqued with preferred or other rights or privileges shall, unless otherwise cxpressly provided by the terms
of| the issue of shares of that class, be deemed not to be modified, commuted, affected, abrogated, dealt
with or varied by the creation or issue of further shares ranking pani-passu therewith,
3, Sibject 1 the provisions of the Act und these Articles, the shares in the capital of the Company shall be
urider the control of the Board wivw may issue, aliof or ctherwise dispose of the same of any of them to
sulch persons, in such proportion and on such terms and conditions and either a1 a premium or at par and
at| such time as they may from time to time think fit, The Board will bave the authority to disallow the
right to renounce right shares.

niﬁ'.;mul and Disclosure Requirements) Regulations, 2018 or any staiutory modifications or re-

ih

PIL:!'l.':id_::d that except with the sanction of the General Mecting, No option of right to call of shall be
given to any person by the board.
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24, ‘Eubjcct i thn: provisions nt‘thc Act and these Articles, the Board may issue and allot shares in l|'|.'I! capital
of the Company on payviment or part payment for any propesty Or assets of amy kind whatsoever sold or
transferred, goods or machinery supplicd or for services rendered o the Company in the conduct of its
business and any shares which may be so alloned may be issued as fully paid-op or partly paid-up
atherwise than for cash, and if so issued, shall be deemed to be fully paid-up or parily paid-up shares, as
the case may be.

25, The Company may issue securities in any manner whatsoever including by way of a proferential offer /
private placement, to any persons whether or not those pessons include the persons referred to in clause
{ab or clause {b) of sub-section (1) of section 62 subject to compliance with section 41 and ! or 62 of the
Act and rules framed thereunder as armended from time (0 Bme.

280 The Board or the Company, as the case may be, by way of rights issue or preferential offer or private
placement or any other manner, subject to and in secordance with Act and the Fules, issue further shares
1o; (&) persons who, at the date of the offer, are holders of equity shares of the Company, Such offer
shall, unless disallowed by the Board, be deemed to include a right exercisable by the person concerned
1 renounce the shares offered to him or any of them in faver of other person or; (b) employess under
the employees” stock option or; (c) any person whether or not those persens include the persons referred
to in clause (a) or clause (b) ubove;

27 The provisions of these Articles relating 1o share wipita] and variation of rights thereon shall mutatis
mutandis apply to Debentures and other securities of the Company. as applicable.

28, The Board shall comply with such Rules or Regulations or Requirenments of any stock exchange or the
Rules made under Sccurities Contract (Regulations) Act, 1956 or any other Act or Rules applicable for
the purpose of these Articles.

Provided that any restriction, condition or prohibition required to be included in the Arnticles of
Association pursuant to any such Rules, Regulations or Requirements of any stock exchange or thie Rules
made under Securities Contract { Regulations) Act, 1956 or any other Act and which are not incorporated
in these Articles shall be deemed have effect as if such restriction, condition or prohibition are expressty
provided by or under these Articles.

29, The shares in the capital shall be numbered pmmﬁswnhr sevording 1o their several denominations, and
except in the manner hereinbefore mentioned no share shall be sub-divided. Every forfrited or
surrendered share shall continue te hepr the number by which the same was originally rilmngumhcd

30, An application signed by or on behalf of an applicant for shares in the Company, fillowed by an
allotment of any shares therein, shall be an acceptance of shares within the meaning of these Articles,
and every person who thus o otherwise accepls any shares and whose narme is on the Register shall for
the purposes of these Articles, be a Member.

il The money (if an;,r} which the Board shall on the allotment of any shares being made by them, require
or direct 1o be paid by way of deposit, call or otherwise, in respect of any shares allotied by them, shall
immediately on the inscription of the name of the allettee in the Register of Members as the name of the
holder of such shares, become 1 deb due to and recoverable by the Company from the allotes thereof,
ansd shall be paid by him accordingly.

3z Every Member, or his heirs, executors, administrators, or legal representatives, shall pay 1o the Company
the portion of the Capital represented by his share or shares which may, for the time being, remain unpiid
thereon, in such amounts at such titee of times, and in sach manner as the Board shall, froam time to time

in ccordance with the Company's regulations, require on date fixed for the payment thereof.
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£ 0 Shares may be registered in the neme of individual, any limited company of other corporate hady bt
not in the name of a firm, an insclvent person of 2 persan of unsound mind. B
34, The Board shall ohserve the restrictions as regards allotment of securities to the public, and as regards

return on allotmenis u;m_:_:jlta.in:d in SeEiinn 39 of the _m:l-
DEMATERIALISATION AND CERTIFICATES

35, Subject to the provisions of the At and Rules made thereunder the Company shall offer jts members

facility to hold securities issued by it in dematerialized form and will offer the Securities for subscription
it dematerialized form pursuant to the Depositones act, 1996 and the mles framed thereunder, i any,
and the register and index of beneficial owners maintained by the relevant Depository under section 11
of the Depositories Act, 1996, shall be deemed to be the corresponding register and index maintained by
the Company.
Notwithstanding anything comtained herem, the Company shall be entitled Lo treat the person whose
nasmes appear in the register of members a5 a holder of any share or whose hames appear 25 beneficial
owners of shares in the records of the Depository, #s the absolule owner thereef and accordingly shall
not {excepd as ordered by a Court of competent jurisdiction of 28 required by Jaw) be bound to recognise
atry henami trust or equity or equitable contingent ar ather claim to or interest in such share on the pan
of any other person whether or not it shall have express or implied notice thereof.

3, Unless atherwise permitted under the Act or the Depositories Act, 1996, The Campany shall offer and
ullgt, and every person subscribing to securities offered by the Company shall hold, the securitics in
dematerialised form with a Depository. The Company shall intimate such Depository the details of
allotment of the security, and on receipt of the information, the Depository shall enter in the records the
nume of the allottes as the beneficial owner of the secunity. Such @ person who is a beneficial owner of
the securitics can al any time opt oul of 2 Depository, if permitted by the lww, in respect of any scourity
ini the manner provided by the Depasitories Act, 1996, and 1 Company shall, in the manner and within
the time preseribed issue to the beneficial owner the required Certificaies of Securities.

37, All securities held by 3 depository shall be dematerialized and be in fungible form. Nothing contained
i Secticns %9 and 00 and such other applicable provisions of the Act shall apply to a Depogitory in
respect of the securitics held by it on behalf of the beneficial owners.

34 {a) Motwithstanding anything to the -.:nnl.rufg.- contained in the Act or these Arlicles, a Depository shall
b deemed to be the registered owner for the purpose of =ifecting transfer of ownership of securities on
hehalf of the beneficial owner. () Save and otherwise provided ahove, the Depository as the registered
owner of the securities shall not have any voting rights of any other rights in Tespect of the securities
held by it. (¢) Every person holding securities of the Company and whose name ig entered as the
heneficial owner in the records of the Depository shall be deemed 1 be a member of the Company. The
hd:m:!'i-;%u] awnet of securities shall be entitled to all rights and benefits and be subject to all ligbilitics tn
respect of the securities held by a Depository on behalf of the heneficial owner.

9, Motwithstanding anything contained in these Aricles, where securitics issued by the Company are deall

with bj' a Depository, the Company shall intimate the details thereol 10 the Depository immediately on

allotment of such securities.

40, | Nothing contuined in Section 45 af the Act or these Articles regarding the necessity of having distinctive
numbers for securities issued by the Company, shall apply 1o securities held with a Depository.
41 a) Every person whose name is entered as o member in the register of members shall be entitled 1o

recdive within two months afier allotment or within one moath from the date of receipt by the
Company of the application fur the registration of transfer or transmission o within such other peried
as the conditions of issue shall provide — (i) one certificats for all his shares without payment of any

— " b L
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charges; or (i1} several certificates, wach Tor one or more of his shEres, upon payrment of Bs 50 for
every certificate or such charges as may be fixed by the Board for each certificate after the first, The
charges can be waived off by the Company.

Every certificate of shares shall be either under the seal of the company or will be authenticated by
(1} two Directoss or persons acting on behalf of the Directors under a duly registered Power of
Attormey and (2) the Secretary or some other person appointed by the Board for the purpose; 4
Director may sign a share certificate by affixing signature therzon by means of any machine,
equipment of other mechanical means such &s engraving in metal or lithography bat ned by means of
rubber stamp and shall specify the number and distinctive numbers of shires in respect of which it 1s
issued and amount paid-up thereon.

Any two of mere joint allottees of shares shall, for the purpose of this Aricle, be reated a5 a singie
member, and the certificats of any shares which may be the subject of jomnt ewnership, may be
delivered to anyone of such joint owners on behalf of all of them. For any further centificate the Board
shall be entifled, but shall not be bound, to prescribe a chasge not exceeding Rupecs Fifty. The
Company shall comply with the provisions of Section 46 of the Act.

42,

“Every certificate shall have distinctive number and shall be issued under (e Seal, if any, and shall speafy
the shares to which it refates and the amount paid-up thereon and shall be n such form as may be
prescribed and spproved by the Seard.

a)

b)

]

d}

|

)

If any cerificate be wom out, defaced, mutilated or tom or if there be no further space on the back
thereof for endorsement of teansfer, then upon production and surrender thercof to the Company,
new Certificate may be issued in licu thereof.

If any cerificate lost or destroyed then upon proot {hereof to the satisfaction of the company and on
exceution of such indemnity as the company deems adequate and on payment of out of pocket
expenses incurred by the company m inviestigating the evidence produced. being given, then only
with the prior consent of the Board, a duplicate Certificate in liew thereof shall be given 1o the party
entithed to such lost or destroyed Certificate.

Every Certificate shall be issued in such manner as prescribed under the Act or Rules framesd
theretnder or under wther applicable laws applicable from time to ime.

Every Centificute under the Article shall be issued without payment of fiees if the Directors so decide,
or on payment of such fees (not exceeding Rupees Fifty for each certificate} s the Thircctors shall
presoribe.

The particulars of every rencwed or duplicate share cenificate 1ssued shall be entered forthwith in a
Repister of Renewed and Duplicate Share Certificates matntained in preseribed format indicating
against the name(s) of the personis) to whorn the cerificate is issued, the number and date of issue of
the share certificate in lieu of which the new ccr!:'ﬁ-:atai-afissuad, and the necessary changes indicated
in the Register of Members by suitahle cross-refesences in the “Remarks” column,

Register shall be kept at the registerced office of the company or at such other place where the Reguster
of Mﬁnbgrs is kept or at other offices of the Company o at the office of Share Transfer Agent of the
Company and it ghall be preserved permanently and shall be kept in the custody of the company
spcretary of the company or any other persen anthorized by the Board for the purpose.

All entries made in the Register of Renewed and Duplicate Share Certificates shall be authenticated
by the company secretary of such other person as may be authorised by the Beard for the purposes of
scaling and signing the share centificate.

Provided that notwithstanding what is stmed above the Directors shall comply with such Rules or

_Regu!ai ion o requirements of any Stock Exchange or the Rules made under the Act or the rules made
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under Securities Contracts {Rnglnlﬂ-ll-:;nli]-.-’mt. 1956, or any ether Act, or rubes applicable in this behalf,
i} The provisions of this Article shall rotatis mestandis apply to debentures of the Company. -

If any share stands in the names of two OF MOTE persons, ihe person first named in the Register shall as
regard receipts of dividends or bonus or service of notices and all or any other matier connecled with the
Company excepl voling at mestings, and the transfer of the shares, be deemed sole holder thereof but
the joint-hoiders of a share shall be severally aj well as jointly lisble for the payment of all calls and
other payments due in respect of such share and for all incidentals thereof aceording to these articles and
the temms of issuc.

45,

The Company shall not be bownd to regisier mere than three persons as the joint holders of any share.

i,

Fxcept a ordered by a Courl of competent jurisdiction of as by law required, the Company shall not be
hound to recognize {even when having notice thereof) any equitable, cotitingent, future or partial interest
in any share or any interest in any fractional part of o share, or (except only as is hy thesc Articles
otherwise expressly provided or by law otherwise provided) any right in respeet of a share cther than an
absolute dght thereto, in accordance with these Articles, in the person from tume o ime registered as
the heldes thereot but the Board shall be at liberty at its sole discretion to register any share inm the joint
names of any two or mare persons or the SErvIver or suEvIvors of them.

47,

Company shall not give whether directly or indirecily, by means of a loan, guarantee, the provision of
security or otherwise, any financial assistance For or in connection with the purchase or subscription of
any shares in the Company or in its holding Company, save a8 provided by Section 67 of the Act.

43,

I by the conditions of allptment of any share the whole or purt of the amount or issue price thereof shall
be payable by installment, every such institllment shall when dus be patd to the Company by the person
whe for the time being and from time to time shall be the registered holder of the share or his legal
represetitative. | | ' :

449,

I and whencver as a result of isswe of new of furiher shares or Em. consolidation or sub-division of
shaves or piherwise, any shanes held by members become fractional shares, all such fractional entitlement
shall, ujess Mhgrwise determined or approved the Board or sharcholders of the Company, be
consoliditad into whole shares and be allotted o such person, persons or entities as may be nominated
by the Bpard as orustee for sale thereof in updn market throngh SEBI registered share broker at such
price as may be approved by such Trusien(s) in this regard and the net proceeds of such sale shall be
din_&fi il b ﬂuf_ﬁam eititled therely in propertion to their respective fract:oual entitlement.

— r—

The E‘jﬂpﬂ}'fﬂiﬁil. o the extent applicable, gbacrve the provisions of Sections 89 and 90 of the Act.
ard|of other a@_l_imm:: laws dealing with beachicial interest in shares.
i - UNDERWRITING AND BROKERAGE

=S|'.1!':qiu.:c?t|:'r the provisions of Section 40 16} of the Act, the Company (may a1 any Hime pay & COmmission
1 any ferson if consideration of his subseribing or agrecing to subscribe (whether absclutely or
copditioaliy]| far any securities in the Company, or procunng, of agrecing to procure subscriptions
{whethed ebsolutgly or conditionally} for any securiiies i the Company but so that the cormmission shall
mltxcn:ilﬂmnﬁximmn rates laid dovwn By the Act and the Rules made in that regard. Such commission
meay b alia;ﬁpd."l_:n}- payment of cash or T allptment of fully or partly paid shares or parily in one way

and part]y in the oiher.

The Company may pay on any issue of securitics such hr-c'.-ktfig_,-: us tmay be reasonable and lwwful,

1 CALLS

a) The 'Il:llni,',} from time to lime, Fuﬁjr::cl 1o the terms on which any shires may have been issued
i ibject 1 the conditions of allomment, by a resulution passed at o meeting of the Board and not
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by o circulor resolution, make such calls as it thinks fit, upon the Members in respect of all the moneys
unpaid on.the shares held by them respectively and each Member shall pay the amount of every call
s made on him to the persons and at the time and places appointed by the Board.

b} A coll may be made pavable by installments.

¢} The uption or right {o call of shares shall not be given 1o any person except with the sanction of the
lisuer in general meetings. [

54, A call may be revoked or postponed at the discretion of the Boand, |
55, Fifteen days' notice in writing of any call shall be given by the D:-mp;y specifying the time and place

of puymenl, and the person or persons to whom such call shall be paid. }
56, A call shall be deemed to have been made at the time when the resolution of the Board of Directors |

nuthorizing such call was passed and may be made payable by the members whose names appear on the |

Register of Members on such date or at the discretion of the Directors on such subsequent date as may

_I:u: fixed by Directors.

a7l Whenever any calls for further share capital are made o shares, such calls shall be made on uniform
basis on all shares falling under the same class. For lhv:gpurpnstz of thiz Article shares of the same
nominal value of which different amounts have been paid up shall not be deemed to fall under the same

cla=s.
54, The jormt-holders of & share shall be joantly and severally Iliul:IJr. lo pay all calls in respect thereof,
59, The Board may, from time 1o time, at its discretion, extend the tme fixed for the payment of any call

and may extend such time s 1o all or any of the members who on account of the residence at a distance
or other cause, which the Board may deem fairly entitled (o such extension, but no member shall be
___letlcad 0 such exicnsion save as a matter of grace and Fyour.

&, [f any Member fails to pay any call due from him on the day appointed for payment thereof, or any such
extension lh:rl:l:lf s aforespid, he shall be hable to pay ||:|l::1':5tm:| the same from the day appointed for
the Py Iehl theréof to the time of actual pavment ot such rate as shall from tmie o time be fixed by the
Board miot exmdmg 1en percent per anfium but nothing in this Ariicle shall render it obligatory for the

Baoard 1o dematd or recover any :mcmal rmm any such mtmbcl

61, i) If by the terms of issue of an:.' share or otherwise nn}' amount is made pavable at any fixed time
{whether.on account of the nominal value of the share or by way of premium) every such amount or
installmient shall be payvable as if it were a call duly made by the Directors and of which due notice
bas been given and all the provisions herein contained in respect of calls shall apply w such amoun
or installment accordingly.

B In case of non-payment of such sum, all the relevant g ‘JI‘L‘I\']HUIE of these Articles us to payment of
interest and expenses, forfeiture or otherwise, shall applgr mutatis mutandes os if such sum had become
payable by virtue of a call duly made and notilied, 11 | -

b2, On the trial or hearing of any action or suit brought by the L"-::::npan:.-' Agains an:..' “Member or his
representatives for the recovery of any money cluimed to be due to the Company in respect of his shares,
it shallhcéuﬂlticnt to prove that the name of the Member in respect of whose shares the money 15 sought
i be r'acma-red, was on the Regizter of Members as the holder, on or subsequent to the date at which the
mouey sought to be recovered is alleged to have I:-u:::mnq: due, of the shares in respect of which such
money 15 sought to be recovered; that such money is due pursuant to the terms on which the share was
issued; that the resolution making the cull was duly recorded in the minute book; and that notice of such
call was duly given fo the Member or kis representatives s!.md in pursuance of these Articles; and it shall
met be necessary 10 prove the appointment of the Direcigrs who made such call, nor that a quorum of
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Directors was present at the Bna.n:i :mcntu:g al which any call was made nor thiy |h.: meeting a1 which

any call was made was duly convened or constituled nor any other matters whatsoever, but the proof of
thie matters aforesaid shall be conclugive evidence of the deht,

6. MNeither i judgment nor a decres in favour of the Company for calls or other moneys due in respect of
any shares nar any mart pavment or satisfscion thereunder nor the receipt by the Company of o portion
of ary money which shall from time 1o time be due from any Member of the Company in respect of his
shares, cither by way of principal or imerest, nor any indulgence granted by the Company in respect of
the payvment of any|such money, shall preclude the Company from thereaffer proceeding o enfarce
forfesture of such shpres as heseinafter provided.

&4 a) The Board may, i3t thinks 0, receive from any Member willing 1o advance the same, all or any part
of the amounts of his respective shares bevond the sums, acteally called up and upon the moneys so
paid in advance, or upon so much thereof, from time to time, and at any time thereafter is exceeds
the amount ﬂ-t‘!ht; calls then made upon and due in respect of the shares on secount of which such
advances are tade the Board may pay or allow interest, af such rate as the member payving the sum
in advance and the Board agree upon. The Board may agree 1o repay at any time any amount so
advanced or may al any time repay the same upon giving lo the Member three months® notice in
wreting: provided that moneys paid in advance of calls on shares may carry interest but shall not
confer & might to dividend or to participate in profis.

b} NoMember paying any such sum in advance shall be entitled to voting rights in respect of the moneys
so paid by him udtil the same would but for such payment become presently payable, The provisions
of this Asticle shall mutatis mutandis an:l:.n' te calls on debentures issued by the Company.

LIEN

65, {n) The Company shall have u first snd paramount lien upon all the shares/debentures (other than fully
paid-up shares'debentures) registered in the name of each member (whether solely or jointly with others)
and upon the procecds of sale thersof for all moneys (whether presently payable or not) called or payable
nl a fixed time in respect of such sharec'debentures and no equitible interestin any share shall be created
excepl upon the footing and condition that this Article will have full effect. And such lien shall extend
to all dividends, onuses or interest from me o time declared in respest of such shares! debentures,
Unless otherwise agreed the registration of o transfer of shares/debentures shall operate as a waiver of
the Company's len!if any, on soch shares'debentures, (b) The Directors may at any time declare any
shares'debentures wholly or in part 10 be exempt from the provisions of this clause.

6. (a) For the purpose of enforcing such hen the Board may gell the shares subject thereto in such manner
as they think fit but|no sale shall be made unless 8 sum in respect of which the lien exists is presently
pavahle and until notice in writing of the intention to scil shall have been served on such Member, his
executors or administrators ot his committes of other legal representatives as the case may be and default
ghall have been made by him or them in the payment of the sum payable as aforesaid for seven days
after the date of such notice. (B) To give effect to any such sale the Board may authorize some person to
transfer the shures dold to the purchaser thereof and purchaser shall be registered as the holder of the
shares comprised injany such transfer, (¢ Upon any such sale as the Certificates in respect of the shares
sold shall stand cancelled and become null and void and of no effect, and the Directors shall be entitled
b issue ¢ new Certificate or Certilicates in licu thereof to the purchaser or pu:thus::m concemned.

TEPEL EEEE

h7. The net procesds of any such sale shall be recerved by the Company and ap-pl.led in or towards payment
of such part of the amount in respect of which the lien exists as is presently payable and the residue, if
amy, shall {subject to lien for sums not presently payable as existed upon the shares before the sale) be

e b i s

paid to the person entitled 1o the shares at the date of the sale,
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FORFEITURE AND SURRENDER OF SHARES

If any Member fmls to pay the whole or any part of any call or installment or iy moneys due in respect
of any shares either by way of principal or interest on or before the day appointed for the payment of the
same or any such extension thereof, the Dinectors may, ol any time thereafter, during such time as the
call or installment or any part thereof or other moneys as aforesaid remain: unpaid or & judement or
decree in respect thereof remains unsatisfied in whole or in part, serve a notice on such Member or on
the person {if any) entitled to the shures by transmission, requiring him 1o pay such call or instaliment
of such part thereof o other moneys as remain unpaid together with any interest that may have accrued
and all reasonable expenses (legal or otherwise) that may have been accrued by the Company by reason
of such non-payinent.

70,

2} The notice shall name a day (not being less than fourteen days from the date of notice) and a place or
places on and at which such call or installment and such interest thereon as the Directors shall
determing from the day on which such call or instaliment ought to have been paid and expensas as
aforesaid are to be paid,

b} The notice shall also state that, in the event of the non-payment at or before the time and at the place
or places appointed, the shares in respect of which the call was made or installment 35 payable will be
liable to be forfeited,

[T the requirements of any such notice as aforesaid shall not be complied with, every or any share in
respect of which such notice has been given, may af any time thereafter but before payment of all calls
of installments, interest and expenses, due in respect thereof, be forfeited by resolution of the Baard to
that effect, Such forfeiture shall include all dividends declared or any other moneys payable in respect
of the forfeited share and not achually paid before the forfeifure.

Tl

Whean any shares have been forfeited, notice of the forfeiture shall be given to the member in whoge
name it #lood immediately prior to the torfeiture, and an entry of the forfeiture, with the date thereof
shall forthwith be made in the Register of Members but no forfeiture shall be in any manner invalidated
by any omission or neglect to mive such notice or to make any such entry as aforesaid. Provided that
option or right o call of frfeited shares shall nod be given Lo any person.

T

Any shares so forfeited, shall be deemed 1 be the propenty of the Company and may be sold, re-allotted,
or atherwise disposed of, elther w0 the original holder thereol o 1o any oiber person, wpon sich berms
and in such manner as the Board in their ahaolute diseretion shall think fit,

Any Member whose shares have been forfeiied shall notwithstanding the forfeiture, be lable to pay and
shill forthwith pay to the Company, on demand all calls, instalbments, interest and expenses owing upon
or i respect of such shares af the fime of the Forfeiture, together wath mterest thereon from the time of
the forfeitwre until payment, ot such mate nod exceeding two per cent per annum more than the bank
lending rate as the Board may determine and the Board may enforce the payment of the whole or a
pi‘.u’ti-l:ln thereod a8 10 i were a new coll made of the dote of the forfesturs, but shall not be under any
obligation 1o do 5o,

T4,

The forfeitine shares shall imvolve extinction at the time of the forfeiture, of all interest in all claims and
demand againsi the Company, in respect of the share and all other rights incidental to the share, except
only such of those nghts as by these Aricles are expressly saved,

Tl

A declaration in writing that the declarant is a Director or Secretary of the Company and that shares in
“éli: Company have been duly forfeited in secordance with these Aricles on o date stated in the
d_hn:lamtinn.. shall be conclusive evidence of the facts therein stated as against all persons cloaiming to be
entitled to the shiwres. = —
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76, The Company may receive the consideration, if any, given for the shore on any sale, re-aflotment or

other disposition thereol and the person W whom such share is sold, re-allotted or disposed of may be
registered s the holder of the share and he shall not be bound 10 see to the application of the
consideration: if any, nor shall his title to the share be affected by any irregularly or invalidity in the
procecdings in reference to the forfeiture, sale, re-allotment or other, disposal of the shares.

T Upon any sale, re-allotment or other disposal under the provisions of the preceding Article, the certificate
or certificates originally issued in respect of the relative shares shall (unless the same shall on demand
by the Company have been previously surrendered to it by the defallting member) stund cancelled ond
become mull and void and of no effect, and the Direciors shall be entitled to issue a new cortificale or
certificates in respect of the said shares to the person or persons entitled thereto.

78 In the meantime, and until any share so forfeited shall be sold, resallotted or otherwise dealt with as
aforessid, the forfeiture thereof may ar the discretion and by a resolution of the Board, be remitted or
annulled as a matter of grace and favour but not as of right, upon such terms und conditions as they think
fit,

s 8 LUpan any sale after forfeiture or for enforcing a len m purported i.'._Ii.'.l'l:IEII: of the powers hereinbefore
given, the Board may appoint some person to execute an mstrument of transfer of the Shares soid and
canse the purchaser's name to be entered in the Register of Members in respeet of the Shares sold, and
the purchasers shall nod be bound 10 32 10 the regulacity of the progeedings or to the application of the
purchase money, and after his name has been enterad in the Register of Members in respect of such
Shares, the validity of the sale shall not be impeached by any pur-ﬁ;}n and the remedy of any persen
aggrieved by the sale shall be in damages only and against the Company exclusively.

B Thse Directors may, subject to the provisions of the Act, sccept a sufrender of any share from or by any

Member desirous of surrendering on such terms the Directors may think [l

TRANSFER AND TRANSMISSION OF EII&EEE

51 In the case of transfer and transmission of shares or other marketable securities where the Company has
nal isseed any cenificates and where such shares or securities are being held in any electronic and
fungible form in a Depository, the provisions of the Depositories Act, 1996 shall apply.

B2, Every holder of securities of lh?[fnmpmy who imends to tramsfier such securities shall et such securiiies
dematerialized before the transfer;
Provided that, except in case of transmission or transposition of securities, requests for elfecting transfer
of securities shall not be processed by the Company unless the securities are held in the dematerialized

form with a depasitory.

B3 Mothing confained in Section 56 of the Act or these Aricles shall wpply to transfer of securitics 1ssued
by the Company, alfected by a transferor and transferes both of whom are entered as beneficial owners
in the records of a Depository. '

K4, A transfer of a security in the Company of a deceased member theréot made by his legn! representative

shall, although the legal representative is net himself @ member, be s valid as if he had been 0 member
al the time of the execution to the instrument of transiir,

5. Subject to the provisions of Section 58 of the Act and Section 22A of the Sccurities Contracts
(Regulation) Act, 1956, the Board may, at its own sbsolute and uncontrolled discretion and afier
pssigning the reason for same, decline to register or acknowledge gy transfer of shares, whether fully
paid or not (notwithstanding that the proposed transferee be ulrl:-n-:l::.-' o member), send (o the fransferee
wnd the transferor notice of the refusal o regrster such lrumf-:r!]:lrd'rid:d that regisiration of a transfer
shall nevt be refused on the ground of the transferor being either dlone or jointly with any other person or
persms ind:&f:d Liv the Li:rmpmvunﬂ}' aceount whatsoever except & lien on shures,
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If the Company refuses to register the transfer of any share or trunsmission of any right therein, the
Company shall within 30 days from the date on which the instrument of transfer or intimation of
trangmission was lodged with the Company, send notice of refusal to the transferee and transferor or to
the person giving infimation of the transmission, as the case may be, and there upon the provisions of
Section 56 of the Act of eny statatory modification thereef for fhe time being in force shall apply.

LB

There shall be paid to the Company, in respect of the transfer or transmission of any number of shares
ta the same party such fee, if any as the Directors mily tequire. Provided that the Board shall have the
power to dispense with the payment of this [ee gither generally or in any particular case.

The Roard of Directors shall have power, on giving not less than seven days previous notice in
accordance with section 91 and Rules made thereunder, to close the Register of Members and/or the
Register of debentures holders andior other security holders at such time or times and for such period or
periods, not exceeding thirty days at a time. and not exceeding in the aggregate forty-five days in each
year as it may seem expedient to the Board:

MNothing contained in this Article shall be deemed to restrict the Board to fix a record date in substituton
of, ar in addition 10, the closure of Register of Members or debenturs holder or othier security holders as
may be permisgible under the provisions of the Act and other applicable laws.

B9,

;a}'fn the case of the death of any one or more of the persons named in the Register of Members as the
joint-holders of any share, the survivor or survivors shall be the only persons recognised by the Company
a5 having any title to or mterest in such share (b) Nothing in clawse (a} above shall release the estate of
the deceased joint holder from any liability in respect of any share which had been jointly held by him
with ather perscis, )

bk,

Before recognizing any executor or adminisirator or legal representative, the Board may require him 10
obtain 4 Grant of Probate or Letters Administration or other legal representation as the case may be,
from somme competent court in India. Provided nevertheless that in any case where the Board in its
abeolute discretion thinks fit, it shall be lawful for the Board to dispense with the production of Probate
or letter of Administration or such other legal representation upon such terms as to indemnity or
otherwise, 4s the Board in its absolute discretion, may consider adeguate.

ul.

The Executors of Administrators of a deceased Member or holders of a Succession Certificate or the
Legal Reprasentativas in respect of the Shares of a deceased Member (not being one of two or mons joint
lwalders) shall be the only persens recogmized by the Company as having any title to the Shares registered
in the name of such Members, and the Company shall net be bound to recognize such Execulors or
Administrators or holders of Succession Certificate or the Legal Representative unless such Executors
or Administrators or Legal Representative shall have first obtained Probate or Letters of Administration
ar Succession Certificate., 45 the case may be from a duly constituted Court in the Union of India provided
that in any ease where the Board of Directors in its absolute discretion thinks fit, the Board upon such
terms as to ipdemnity or otherwise as the Directors may deem proper dispense with production of Probate
or Letters off Administration or Succession Certificate and register Shares standing in the name of a
deceased Member, as a Member. However, provisiens of this Article are subject to Bection 72 of the
At

92,

Subject to the provisions of the Act and these Articles, any persen becoming entitled 1o any share in
consequence of the death, lunzcy, bankruptey. insolvency of any member or by any lawiul means other
than by a trgnsfer in accordance with these Articles, may, with the consent of the Directors (which they
shall not bejunder any obligation to give) upon producing such evidence that he sustains the character in
regpect of which he proposes 1o aet under this Article or of hus tithe as the Director shall require either be
registered ofs member in respect of such shares or clect 1o have some person nominated by him and
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app-rn:m-d I:u; th: ulmm mg:.ﬂ:r:r] its M-:Enh-:r in respect :}fa'u:h ﬂwm. pmwded nwmh:tm that if
such person shill elect to have his nominee registered he shall testify his election by executing in favour
ol his nomimes an instrurnent of transfer in aceordance with the provisions as prescribed under Act and
Rules, and, until he does se, he shall not be freed from any liability in respect of such shares. This clause
is hereinalter referred to as the Transmission Clase,

93,

Sulject to the peovisions of the Act and these Articles, the Directors shall have the same right to refuse
of suspend register a person entitled by the wransmission to any shares or his nominee as if he were the
transieree samed in an ordinary transfer presented for registration,

Every transmission of a share shall be verified in such manner 33 the Directors may reguire and the
Cormpany may refuse to register any such transmission until the same be so verified o until or unless an
indemnity be given i the Compeny with regard 10 such registration which the Directors at their
discretion shall consider sufficient, provided nevertheless that there shall not be any obligation on the
Company ot the Directors to accept any indemnity.

a5,

i,

The '|i'.“:'l.1T':l1:lEIJ'J:nr shall incur no liability or responsibility whatsoever in conseguence of its registering or

giving 'E['IEL“ to any transfer of ghares made, or purporiing to be made by any apparent legal owner

thereaf | fias shown or appearing in th: Register or Members) to the prejudice of persons having or
'-':Eaamng any cquitable right, title or interest t or in the same shares mot withstanding that the Company

may llﬂm;‘ had notice of such equitable right, title or interest or notice peohibiting registration of such

Imnsfﬂr ond may have emtered such notice or referred thereto in any book of the Company and the

Company shall not be bound or require to regard or attend or give effect to any notice which may be

given to them of eny equitable right, title or interest, or be under any liabiiity whatzoever for refusing or
neglecting so to do though it may have been entered or referred to in some book of the Compaty but the
Company shall nevertheless be at liberty to regard and attend to wmy such notice and give effzct thereto,
if the Directors shiall o think fit.

In the vase of any shore regisiered in any register muintained outside India the mnstrument of fransfer
shiel] bejin 2 form recognized by the law of the place where the register is maintained but subject thereto
shall bejas near o the form prescrbed in as prescribed under the relevant Rules hereof ps circomssances
permit. I

e

MO 1l‘ﬂn$-t'EF shall be made to any minar, ingolvent or person of unsound mind unless represerted by a
grardian,

ﬂ"lﬂ]‘h'l.l'l"k.-tTIﬂN

9.

2l "'-.’nr-a.r'llhf.ﬂndmg anything contsined in these Articles, avery holder of securitics of the C Company may,
i m'l?- time, nominate a persen in whom his'her sccurities shall vest in the event of his‘her death and
the provisions of Section 72 of the Act, shall apply in respect of such nomination.

b} No person shall be recognized by the Company as a nominee unless an intimation of the appointment
of the saic person as nominee his been given to the Company during the hifetime of the holder(s) of
the secuzities of the Company in the manner specified under Section 72 of the Act, read with Rule 19

_ of the Comapanies (Share Capital and Debentures) Rules, 2014,

&) The E'um;.'ﬂ'v-' shall not be in any way responsible for transfeming the securitics comsegquent upon such
nossipEation.

d) If the kolder(s) of the securities survive(s) nominee, then the nomination made by the holder(s) shall
he n-fnrp elfect and shall automatically stand revoked.

.

A nominse, '--pl;n production of such evidence as may e I n:ql.umd by the Board and subject s hereinafter
pmud&d elect, cither-
a) l'-éln.!gl,s[md himself as holder of the sa:umy, a5 the case may be; or
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b} to mﬂkr auch transter of the security, as the case ma:.- bee, s the deceased security holder. could have
mizde,;

¢} if the nominee elects 1o be registered as holder of the security, himself. he shall deliver or send fo the
Company, a notice in writing signed by him stating that he so clects and such notice shall be
ascompanied with the death certificale of the deceased security holder;

d) a nominee shall be entitled 1o the same dividends and other advantages to which he would be entitled
10, if he were the registered holder of the scourity except that he shall not, before being repistered as
a member in respect of his security, be entitled in respect of it 1o exercise any right conferred by
membership in refation 1o meetings of the Company.

Provaded further that the Board may, at any time, give notive requiring any such person to elect either to
b registered himself or 10 iransfer the share or debenture, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all dividends, bonuses or other moneys
payable or rights aceruing in respect of the share or debenture, until the requirements of the notice have

been complied with.

COMNYVERSION OF SHARES INTO STOCK

L0 The Company may, by ordinary resolution in General Meeting. (a) convert any fully paid-up shares inlo
stock; and (b) re-convert any stock: into fully paid-up shares of any denomination.

o1, The holders of stack may teansfer the same or any part theseof in the sime manner as and subject to the
same regulation under which the shares from which the stock arvse might before the conversion have
been translerred, or as near thereto as circumstances admit, provided that, the Board may, from time lo
time, fix the minimum amount of slock transferable so however that such minimum shall not exceed the
notminal amount of the shares from which the stock arose,

102. The helders of stock shall, according 1o the amount of stock held by them, nave the same rights,
privileges gnd advantages as regards dividends, participation in profits, voling ot mectings of the
Company, and ether matters, as if' they hold the shares for which the stock arose but no such privilege
ar advaniage shall be conferred by an amount of stock which would not, if existing in shares, have
conferred that privilege of advantage.

103. Such of the regrulations of the f.‘mnpa.n:,.' (other than those relating to share warmants), as are n]:n]:llmah]:
to paid-up share shall apply te stock and the words “share™ and “sharcholders™ in those regulations shail
mnludc “srock” and ‘sl:}ckhuld:rs respectively.

EEIPIEE OF MEMORANDUM AND ARTICLES TO BE EENT TO MEMBERS

104. A copy of the Memorandum and Articles of Association of the f‘nmpan;-.r and of any other document
referred 1o In Section 17 of the Act shall be sent by the Company to a Member at his request on payment
of Rs. 100 or such reasonable sum for each copy as the Directors may, from time 1o time, decide. The
fees can be waived off by the Company,

BORROWING POWERS

14, Subject l'dﬂtepmvlsi::nﬂ of the Act and these Articles, the Boward may, from time to time at its discretion,
by & resolution passed a1 8 meeting of the Board generally raise or borrow money by way of depaosits,
loams, ovendrafls, cash creditor by issue of bonds, debentures or debenture-stock (perpetual or stherodses )
o in any other manner, or from any person, finn, company, co-operative society, any body corporate,
bask, institution, whether incorporated in India or abroad, Government or any suthority or any other
body for the purpose of the Company anid may secure the payment of any sums of money so received,
raised or borrowed; provided that the total amount borrowed by the Company {part from temporary
loans abtained from the Company's Bankers in the ordinary course of business) shall not withow-the

AN
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consent of the Company in General Meeting exceed the agpresate of the pasd up eapital of the Company
and its free reserves (that is to suy reserves not set apart for any specified purpose) ond securifies
premium aceount, Nevertheless, no lender or other person dealing with the Company shall be concerned
10 $e¢ or mquire whether this limit is observed,

Subject i the provisions of the Act and these Articles, any bonds, debentures, debenture-stock or Aty
other secarities may be issued &t a discount, premium or otherwise and with any special privileges and
conditions as to redemption, surender, allotment of shares, appointment of Directors or otherwise;
provided that debentures with the right to allotment of or conversion mto shares shall not be issued
except with the ganction of the Company in General Mecting.

10T,

Subject to the provisions of these Articles the payment and/or repayment of moneys borrawed or rrsed
a5 aforcsaid or any moneys owing otherwise or debts due from the Company may be secured in such
manner and upon such terms and conditions in all respects, as the Board may think fit by a resolution
pussed ot a meeting of the Directors, and in particular by mortgage, charter, lien or any other security
upon all or any of the assets or property (both present and Tuture} or the undertaking of the Company
including its uncalled capital for the Hime being, o by w guarantes by any Director, Government o thisd
party, and the bonds, debentures and debenture stocks and other sccurities may be made assignable, free
from equities between the Company and the person to whom the same miy be issned and also by a
similar mortgage, charge or lien to secure and guarantee, the performance by the Company or any other
person of company of any obligation undertaken by the Company or any person or Company as the case
miay b,

1108,

Any bonds. debentures, debenture-stock, Global Depository Receipts of their securitics issued or to be
issued by the Company shall be ender the control of the Board whe may issue them wpon such terms
and conditions, and in such manner and for such consideration as they shall consider being fior the benefit
of the Company.

104,

11,

Lf any uncalled capital of the Company is included in or charged by any mortgage or other security the
Directors shall subject to the provisions of the Aet and these Articles make calls on the members in

respect of such uncalled capital in trust for the person in whose favour such MEgage or security is

excouted

Subject to the provisions of the Act and these Articles, if the Directors or any of them or any other person

shall meur or be about to incur any liability whether as prircipal or surety for the payment of any sum

prémarily due from the Company, the Directors may execute or cause to be executed any mortgage,

charge or secunty over or uffecting the whole or any part of the assets of the Company by way of
mdemnity to secure the Dircctors or person so becoming liable as aforesaid from any loss in respect of
such liability.

The Board shall ciuse a ]:ul'ﬂ:p&r Register to be kept in accordance with the provisions of Section 85 of
the Act of all montgages, debentures and charges specifically aflecting the property of the Company,

ta) The Company shall, if at any time it issues debentures, keep a Register and Index of Debenture
harlders in accordance with Section 88 of the Act. (b} The Company shall have the power e keep in amy
State or Country puiside India a branch Register of Debenture holders resident in that State or COUNITY.

113

The Directors shall range 1o muintain ot the Registered office of the Company a Register of Dircctors,
Key Managenal Personnel, containing the paticulars and in the form prescribed by Section 170 of the
Act. It shall be the duty of every Dircctor and other persons regarding whom particulars have to be
maintained in such Registers o disclose o the Company any matters relating to himself oz may be
necessary 10 comply with the provisions of the said sections.
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The Directors shall cause 1o be k-:pl-l.l.llﬂw Registered Office or such other place(s) as permissible wtader
the Act - (a) a Register in accordance with Section {70 and (b} at Register of Contracts or arrangements
of which they are interested, containing the particulars required by Section 189 of the Act, The Repisters
can be mmntamed in electronic form subject to the provisions of the Act.

114

The provisions contained in these Articles relating to inspection and taking copies sholl be mutatis
mutardis be applicable to the registers specified in this Anicle.

MEETINGS OF MEMBERS | GENERAL MEETINGS

115.

All the General Mectings of the Company other than Annual General Meetings shall be called Extra-
ordinary Gieneral Meeting,

116,

The Company shull in each financial year hold a General Meeting as its Annual Genernl Meeting in
addition 10 any other meetings in that vear, The Annual General Meeting shall be held within a period
of six months, from the date of clesing of the financial wear; provided that not more than fifteen months
shall elupse between the date of one Annual General Meeting and that of the next. Nothing contained in
the foregoing provisions shall be taken as affecting the right conferred on ihe Registrar under the
provisions of Section 96 (1} of the Act to extend the time within which any Anoual General Meeting
may be held. Every Annual General Meeting shall be called during business hours on any day that is not
a Mational Holiday, and shall be held at the Begistered Office of the Company or at some other place
within the city, town or village where the Registered (ffice of the Company i3 situated and the Notices
calling the Meeting shall specify it as the Annual General Meeting. Every Member of the Company shall
be entitled to attend either in person or by proxy or by other authority including by resolution of the
Board of the Company or by power of attorney and the Auditor of the Company shall have the right to
attend und to be heard ar any General Meeting which he attends on any part of the business which
concems him as Auditor. At every Annual General Meeting of the Company there shall be Laid on the
table the Directors’ Report and Financial Statements, Auditors’ Report (if not already incorporated in
the Financial Statements), the Proxy Register with proxies and the Register of Directors” sharcholding
which latter Register ghall remain open and accessible during the continuance of the Meeting.

(a) The Dircctors may, whenever they think fit, convene an Extra-Ordinary General Meeting and they
shall on requisition of Member or Members holding in the aggregate nod less than one-tenth of such of
the paid-up capital of the Company as at the date of deposit of the requisition carry the voting rights amd
in compliance with Section 100 of the Act, forthwith proveed to convene Extra-Ordinary General
Meeting, (b) IF at any time there are not within India sufficient Directors capable of acting to form a
querum, o if the number of Directors be reduced in number to less than the minitum number of
Diirectors prescribed by these Articles and the continui ng Directors fail or neglect 1o increase the number
of Directors to that number or to convene a General Meeting, any Ditcetor or any two or more Members
of the Company holding not less than one-tenth of the total paid up share capital of the Company may
call for an Extra-Ordinary General Meeting in the same manner as nearly s possible as that in which
meesting may be called by the Directors.

Any valid requisition so made by Members must state the object or ohjects of the meeting proposed 1o
be called. and must be signed by the requisitionists and be deposited at the Registered Office; provided

that such requisition may consist of several documents in like form, exch signed by one or more

requisitignists,

119,

Upon the receipt of any such requisttion, the Bodrd shall forthwith call an Extraordinary General
Meeting, and if they do not proceed within twenty-one days from the date of the requisition beimg
deposited at the Registered Office, to couse a 1neeting 10 be called for i day not later than forty-five dags
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from the date of deposit of the requisition, meeting may be called H:EH.‘]. ﬁeld by L'n-r: requlﬁil-:mists
themselves within a period of three months from the date of the requisition.

120, Giving not less than clear twenty-one days® aotice (either in writing or electronic mode) of every General
Meeting, Annual or Extranrdinary, specifying the place, date, day, hear, and the general nature of the
business to be transpcted therear, shall be given in the manner hereimafter provided, 1o such persans, os
given under Act, entitled to receivie notice from he Company, A General Meeting may be called after
giving shorter notice if consent is given in writing or by electronic mode 8) in cuse of Annual General
Mecting, by not less than ninety five pescent of the members entitled to vote ol sech meeting and b) in
case of any other General Meeting, by majority in number of members entitled to vote and who represcnt
not less than ninety-five per cent. of such parl of the paid-up share capital of the company as pives a
tight to vote at the meeting. In the case of an Annual General Meeting, it any business other than (i) the
considerazion of financial statements and the reparts of the Board of Dircctors and auditors, (i} the
declaration of dividend, (iii) the appointment of Directors in plae of those retiring, (iv) the appointment
of, and fixing of the remunesation of, the Auditors is to be transacted, there shall be annexed to the notice
of the Mecting a statement setting out all matenial facts concerning each such item of buginess, including
mn particular the nature ar concern (financial or otherwise) and extent of the interest, if any, therein of
every Director, Manager, Key Managerial Personnel, and their relatives (if any). Where any stem of
business consists of the approval of any document the time and place where the document can be
inspected shall be specified in the statement aforesaid. _

121, The accidental omission to give any such notice as aforesaid w any member, of other pecson to whom it
_ shrild be given or the non-receipe thereof, shall not invalidate any resolution passed at any such Meeting,
122. No Greneral Meeting, Annual or Extraordinary shall be compatent 1o enter upan, discuss or transfer any
B business which has not been mentioned in the potice or notices upen which it was convened.
123, No business shall be transacted at any General Mecting, unless the requisite quorum is present at the

time when the meeting proceeds to buginess. The queorui for & general meeting shall be the presence in
person of such number of members as specified in Section 103 of the Act, A body corporate being a
Member shall be deemed 1o be personally present if represented in accordance with Section 113 of the
At

114, I, a2 the expiration of half an hour from the time appointed for the Meeting a quorum of Mermbers ts not
be present, the Meeting, if convened by or upon the requisition of Members, shall be diszolved, but in
any other case it shall stand adjourned to the same day in the next week or i that day 13 a public holiday
until the next succeeding day which is not a public holiday, at the same fime and place or to such other
day and at such other time and place as the Board may determine; and if 2t such adjourned Meeting a
quorum of Members is not present at the expiration of hall an hour from the time appoinied for the
Meeting, those Members who are present shall be 1 quorum, and mily, tranzact the business fior which
the Mecting was called.

k24, The Chairperson of the Board shall be entitled 1o take the chair at avery General Meeting, whether
Anmual or Extraordinary. If there be no such Charperson, or if at any Meeting the Chairperson is oo
present within fificen minutes of the time appointed for bolding such Meeting or is unwilling o act as a
Chairperson, then the Directors present shall clect one of them as Chairperson of the meeting, and if no
Director be present or if all the Directors present decline to take the chair, then the Members present
shall elect one of their number to be Chairperson.

126, No business, except the election of a Chairperson, shall be discussed at any Gieneral Meeting whilst the
Chair is vacani.
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127.

{a) The Chairperson may, with the consent of any meeting a1 which 2 quorum is present, and shall, if so
directed by the meeting, adjourn the meeting from time to time and from place to place, (b) Mo business
shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place. (ch When a meeting is adjourned sine die or for thirty days or more,
ntice of the adjourned meeting shall be given as i the case of an orginal meeting. (d) Save as aforesaid,
and as provided in section 103 of the Act, it shall not be necessary to give any notice of an adjournment
or of the business 1o be trunsacted at an adjourned meeting.

[25.

In the case of an equality of votes the Chalrperson shall on a pu]l (ifany ) end e-voting, have casting vole
1 addition to the vole or votes to u.rhmh he may be entitleéd as a Member.

128,

Unless a Poll is demanded or voting is carricd oul electronically, a deciaration by the Chairperson thata
resolution has, on & show of hands, been carried or carried unanimously, or by a particular majority, or
lexst, andd an entry 1o that effect in the books containing the minutes of the proceedings of the Company
shall be conclusive evidence of the said fac, without proof of the number or proportion of the votes
recorded in favour of or against such resolution

130,

The Board may in is absolute discretion, on giving not less than 7 (seven) clear days' notice in
accordance with these Anicles, posipone or cancel any meeting of members except a meeting called
pursuant to mernbers requisition.

131.

If a poll is demanded as aforesaid the same shall be taken in such manner as preseribed under the Act

132,

Any poll duly demanded on the election of Chai rperson of the meeting or any question of adjournment
shall be taken at the meeting forthwith.

133.

The demand for a poll except on the question of the election of the Chaitperson and of an adjournment
shall not prevent the continuance of a meeting for the transaction of any business other than the question
on which the poll has been demanded.

The Board, and the persons authorized by ji, shall have the right o take andior make smtable
arrangements for cnsuring the safety of any meeting — whether a general meeting or & meeting of any
class of Secunty, or of the persons attending the same, and for the orderly conduct of such meeting, and
notwithstanding enything contained in these Anticles, any action, taken pursuant 10 this Article in good
faith shall be final and the right to attend and participate in such meeti ng shall be subject o the decizsion
taken pursuant to this Article.

133,

Pursuant to the applicable provisions of Companies Act, 2013 read with rules made thereunder and other
applicable laws, rules & regulations the C ‘ompany may provide e-Voting facility to Members.

VOTES OF MEMBERS

136.

No Member shall be entitled o vote cither personally or by proxy at any General Meeting or Meeting of
a class of sharcholders cither upon o show of hands, upon a poll or electronically, or be reckoned in o
querum in respect of any shares registered in his pame on which any calls or other sums presently
payable by him have not been paid or in regard to which the Company has exercised, any right or lien,

[37.

Stebject to the provision of these Articles and without prejudice to any special privibeges, or restrictions
4% to voting for the ime being atiached to any class of shares for the time being forming part of the
eapital of the company, every Member, not disqualified by the last preceding Article shall be entided 10
be present, and to speak and to vote al such meeting, and on a show of hands every member present in
person shall bive one vote and upon a poll (including voting by electronic means) the voting right of
every Member present in person or by proxy shall be in proportion to his share of the paid-up equity
share capital of the Company, Provided, however, if any preference sharcholder is present at any meeting
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vote only on resolution placed before the meeting which directly affect the nights :ﬂ'ia:hed lo hj-s
preference shares,

138,

A Member of unsound mind, or in respect of whom i order has been made by any Court having

prisdiction in lunacy, may vote, whether on a show of hands oron a poll by his committee or ather legal

gtardion: and any such commitice or guardian may, on a poll, vate by proxy; if any Member be minar,

the vote in respect of his share shll be by his guardian, or any one of his guardinns il more than one, 1o
_be selected in case of dispute by the Chairperson of the Meeting,

134,

On o poll laken a1 g meghing of the {_.'ﬂmpan}'-& member entitled to more than one vote or hiz proxy or
other person entitled to vote for him, as the case may be, need tod, if he votes, use all his votes, or a3t
I the same way all the voles he uses,

140,

Where 4 poll is 1o be taken. the Chairperson of the meetmg shall appoint such nmber of Sorutinisen(s)
whe need not be members of the Cuompany, to scrutinize the poll process, votes casted by pall and to
report thereon to him subject to provisions of Act for the time being in force, The Chairperson shall have
PoweT, al any time before the result of the Poll is declared 10 remave a serutinizer from office and 1o G
vawancies in the office of scrutinizer arising from such removal or from any other cause,

141,

Notwithstanding anything contained in the provisiens of fhe Act and the Rules made thers under, the
Company may, and in the case of resolitions relating o such business other than the Ordinary business
as may be preseribed by such authorities from time Lo time, declzre to be conducted anly by postal ballot,
shall, got any such business/ resolutions passed by means of postal ballot, instead of transacting the
business in the General Meeting of the Company,

Provided that any item of business reguired b be transacied oy means of postal ballot, may be transacted
at n generl meeting by providing Lacility to members to vote by electronic means under section 108, in
the manner provided in that section,

142,

DR

A member may exercise his vole on resolutions proposed to be considered af a peneral mecting by

__-.jl-:ctmnjg means in accordance with section 108 of the Act and shall vote only once.

a) If there be jomt registered holders of 1 y share any one of such PErEONS-may vole at any Mecting
vither personally or by proxy in respect of such shares, as if he were solely entitled thereto,

Bi I morz than one of such joint-holders he present 4t any, Mesting either personally or by proxy, the
vole of the senior who tenders  vote, whether in persan o by proxy. shall be acceprad 1o the éxclusion
of the votes of the other joint helders. If more than one of the said persons remain present than the
senior shall alone be entitled to sneak and to vate in respect of such shares, but the other or othess of
the joint holders shall be entitled 1o be present at the mecting. Several executors or administraiors of

-t ceecased Member in whose name share stands shall for the purpese of these Articles be deemed
joinis holders thereof,

el For'this purpose, seniority shall ke determined by the arder in which the mimes stand in the repister
of members. _

144

Voles may he grven either p-:mc-nu_uy | h:.'_almrne_-.r of by proxy or in case uf'u?;mpany, by a
representative duly Authorized by way of Board Resalution s mentioned in these Artiches

145,

Al any General Meeting, a resolution put to vote of the meeting shall, unless g poll'is demanded under
Section 109, or if the w::iing is carred et electronically, be decided on & show of hands, Such viding in
4 general mesting or by postal hallot shall alse include elecironic voting in a General Meeting or Postal
Balloi as m‘rfnll]gd by applicable Lows from time 1o time.

[ 4.

A body corparnte (whether a company within the meaning of the Act or not) may, if it b5 membes o

ergditor of the Company {incheding b=ing 2 holder of debentures or any siher Securilies) authorize such
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person by resolution of its Board of Directors, as it thinks fit, in accordance with the provisions of Section
113 of the Act to act is its representative af any Meeting of the members or creditors of the Company of
debentures holders of the Company, A person authorized by resolution s aforesaid shall be entitled to
exercise the same rights and powers {inchuding the right to vate by proxy) on behalfof the body corprate
as if 1l were an individual member, creditor or holder of debentures of the Company.

147,

{a) A member paying the whole or a part of the amount remaining unpaid on any share held by him
although no pant of that amount his been called up, shall not be entitled to any voting rights in respect
of the moneys paid wntil the same would, but for this pavment, become presently pavable. (b) A member
i not prohibited from exercising his voting rights on the ground that he has not held his shares or interest
in the Company for any specified period preceding the date on which the viste was laken.

148,

Amy person entitled under Article 92 (transmission clause) 1o transfer any share may vote at any General
Meeting in respect thereof'in the same manner as if he were the registered holder of such shares, provided
that at least forty-cight howrs before the time of holding the mesting or sdjourned mecting, as the cose
may be at which he proposes o vore, he shall stisfy the Disectars of his right to transfer such shares
and give such indemnity (i any) as the Directors mity require o the directors shall have previously
admitted his right to vote sl such meeting in respeet thereof

145,

No Member shall be entitled to vate on a show of hands through Proscy unless such member is present
personally or by attorney or is a body Corporate present by a representative duly Authorized under the
provisions of the Act in which case such members, wHOmMEY or representative may vole on a show of
hands as if be were a Member of the Company. In the case of a Body Corporale the production at the
mecting of'a copy of such resolution duly signed by 2 Di reclor or Secretary of such Body Corporate and
certified by him as being o true copy of the resolution shall he wecepted by the Company as sufficient
evidence of the authority of the appointment.

150,

The instrument appointing a proxy and the power-of-attomey or other authority, if any, under which it
is signed or a notarized copy of that power or authority, shall be deposited at the registered office of the
Company not less than 48 hours before the time for holding the meeting or adjourned meeting at which
the person nimed in the instrument proposes to vote, or, in the case of 2 poll, not less than 24 hours
before the time appointed for the taking of the poll; and in default the instrument of precey shall nod be
treated ne valid,

[51.

An instrument appointing a proxy shall be in the form as prescribed in the Rules made under section
05,

152,

A vore given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the
previous death or insanity of the Member, or revocation of the proxy or of any power of attomey which
such proxy signed. or the tranafer of the share in respect of which the vote is given, provided that no
mntrmation in wniting of the death or insanity. revocation or transfer shall have been received at the office

153

before the meeting or adjourned meeting at which the proxy is used. _

An instrument of proxy may appoint a proxy either for the purpose of 2 particular meeting specified in
the instrument and every adjournment thereof or every meeting of the Company or every mesting to be
held before a dute not being later than twelve months from the date of the instrument specified in the
enstrument and every adjournment of every such Meeling.

[54.

No objection shall be made to the validity of amy vote, E.ur.:pt at the i-!::':rin_g ar poll at which such vetc
shall be tendered, and every vote, whether given personally or by proxy, not disallowed 1 such Meeting
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'33. The Chairperson of any Meeting shall be the sole judge of the validity of every vore tondered i coch
Meeting. The Chairperson present at the taking of a poll shall be the sole judee of the validity of every
vore tendered at such poll,

| 56 &) Every company shall cause minutes of the proceedings of every general meeting of any class of
shaveholders or creditors, and every resolution passed by postal ballot to e prepared and gigned in
such manner as may be prescribed and kept within thirty days of the conclusion of every such meeting
cumcerned, or passing of resolution by postal ballot in books kept for that purpose with their pages
consecutively numbersd.

b} The minutes of each meeting shall contain a fair and correct summary of the proceedings thereal,

c} Each page of every such book shall be initialed o signed and the last page of the record of procecdings
of cach meeting or each report in such books shall be dated and signed by the Chairperson of the same
meeting within the albresaid penod of thirty days or in the event of the death or inability. of that
Chairperson within that period, by a director duly authorised by the Board for the purpose, In case of
every resolution passed by postal ballot, by the Chairperson of the Board within the aforesaid period
of thirty days or in the event of there being no Chairperson of the Board or the death ar inability of
that Chairperson within that period, by a director duly authorized by the Board for the purpose,

dj Inno case shall the minutes of proceedings of a meeting be attached to any such book as aforesaid by
pasting or otherwise.

€} All appointments made at any of the meetings aforesaid shall be included in the minutes of the
meeting,

f) MNathing herein contained shall require of be deemed to require the inclusion in #ny such minutes of
any matier which in the opinion of the Chairperson of the meeting. (i) is or could reasomably be
regarded as, defamatory of any person, or (i1} is irrelevant or immaterial 1o the proceedings, or (1ii) is
detrimental to the interests of the Company The Chaimperson of the meeting shall exercise an absolute
discretion in regard to the inclusien or nen-inclusion of any matter in the minutes on the aforesaid
graunds.

&) Any such minutes shall be evidence of the proceedings recorded therein,

b} The book containing the minytes of proceedings of General Meetings or resolutions passed by Postal
Ballot shall be kept at the office of the Company and shall be open to inspection by any member
during business hours, for such periods not being fess in the aggregate than two hours on all working
days except Saturdays, Sunday and Public Holidays

DIRECTORS

157. Unti] ptherwise determined by a General Meeting of the Company and subject to the provisions of
Section 149 of the Act, the nusnber of Directors {including Dehenture and Alternate Directors) shall not
Be less than three and not more than fifleen, Provided that & company may appoint more than fifleen
directurs after passing a special resolution.

158, The First Directors of the Company are:
l. | Dhaval Nanalal Dagla
L. Manigh MNanalal Dugla
159 The Board shall AITiES 1o maintein at the office of the Company, a Register in the Form prescribed
under the Act, containing the particulars of the Directors and Key Managerial Personnel. 1t shall be the
duty of every Director and other persons regarding whun| particulars have to be maintained in sach
Registars to disclose to the Company any matters refating to himself as may be necessary to eomply with
the provisions of the Act. ' _
lad. A Director of the Company shall not be bound to hold ury Qualification Shares in the Company.

=,
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Il .

1) Whenever the Company enters into g contract with any Govermment, Ceniral, State or Local, any
bank or financial institstion or 0y persen or persons (hereinafter refared 1o as “the appointer™) for
berrowing any money or for providing any guirantae or secunty or for technical colinboration or
assistance or for under-writing, the Directors shall have, subject to the provisions of the Act and
netwithstanding anything to the contrary contained in these Atticles, the power to agree that such
appointer, 1o appoint by a notice in writing addressed to the Company, one or more persons as 4
Director or Directors of ihe Company for such period ind upon such conditions as may be mentioned
in the sgrecment. Any Director so appointed is herein refemed 1o as a Nominee Direcior.,

B) The Nominee Directors so appointed shall not be required to hold any qualification shares in the
Company ner shall be liable tw retire by rotation. The Board of Directors of the Company shall have
1 power to remove from office the Mominee Director's so appointed. The said Nominge Dircetarts
shall be entitled to the same righis amd privileges including receiving of notices, copies of the minutes,
Siiting fees, ot as any other Direcior of the Company is entitled,

€) If the Nominee Director's is an officer of any of the financiul institution the sitting fees in relation i
such nominee Directors shall acerue to such fimancial institstion and the same accordingly be paid by
the Company 1o them. The Financial Institution shall be entitled to depute ohserver to attend the
mectings of the Board or any other Committes congtituied by the Board.

d) The Nomince Director’s shall, notwithstanding anything to the coamtrary contained m these Articles,
be at liberty o disclose any information obtained by him/thetn to the Finaneial Institution appointing
himihem as such Dircctorss.

£ it is provided by the Trust Deed. securing or otherwise, in connection with any issue of debentures of
the Company, thal a trustec appointed under the Trist Deed shall have power to appoint & Director of
the Company, then in the casc of any and every such iscue of debentures, the person or persons having
such power may exercise such power from time to time and appaint a Dirceior secordingly. Any Directos
st appointed is herein referred to as a Debengure Director. A Debenture Director may be removed from

163,

The Directors shall appoint one women director as per the requirements of section 14% of the Act,

[ G

The Board may appeint an Alternate Director 10 act for & Director {hereinafier called “The Original
Directer™) duning his absence fora period of not less than three months from India, An Alternate Director
appointed under this Article shall not hold affice for period longer than that permissible to ihe Original
Director in whose place he has been agpomnted and shall vacate office if and when the Omginal Director
returns to India. If the term of office of the Original Director is determined before he 50 returns 1o India,
any provision in the Act or in these Anicles for the dulommtic re-appoimtment of reliring Director in
default of another appointment shall apply to the Oniginal Director and siot to the Alternate Director,

165,

Subject to the provisions of the Act, the Board shall have power al any tme and from time to time 1o
appuint any other person to be an Additional Director but so that the ol number of Directors shall nod
al any time exceed the maximum fixed under these Articles, Any such Additional Director shall hold
office only up o the date of the next Annul General Meeting but shall be eligible for appointment by
the Company as a Director at thar Meeting subject to the provisions of the Act,

[6&

-Sul:ljm:l 1o the provisions of the Act, the Board shall have POWeT at any time and from time to time 1o
Appoimt & Director, whose appointment shall he subsequently approved by members in the immediate
next peneral meeting, i the office of any director appointed hy the Company in general mecting is
vacated befire his term of office expires in the normal course, who shall held office enly yp the date
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up tar which the Director in whose place ke is appointed would have held office if it had not been vacated
by him.

167 The Company shall appeint such number of Independent Directors as 1t may deem fit, for o term

specified in the resolution appointing him. An Independent Director may be appointed 1o hold office for
a term of up te five consecutive years on the Board of the Company and shall be eligible for re-
appeintment on passing of Special Resolution and such other compliances as may be required in this
regard, No Independent Director shall hold office for more than twir conseculive terms. The provistons
relating 1o retirement of directors by retation shall not be applicable 1o appointment of Independent
Ehrectors.

168, The Company, subject lo the provisions of the Act, shall have the power to determine the Directors
whosc period of office shall be liable to determination by retirement of Directors by rotation or not.

64, Until otherwise determined by the Company in General Meeting, each Dircetor other than (he
Managing Whole-time Director (unless otherwise specifically provided for) shall be entitled to silting
fees nol exceeding a sum prescribed in the Act (as may be amended from time 10 time) for attending
meetings of the Board provided that Independent Directors and Women Directors, the ditting fee shall
1ot be less than the sitting fee payable to other direciors,

1. The Board of Directors may subject to the limitations provided in the Act allow and pay to any Director
who attends 1 meeting at 2 place other than his wsual place of residence for the purpose of anending a
meeting, such sum as the Board may consider fair, compensation for travelling, hotel and other incidental
expenses properly incurred by bim, in addition to his fee for attending such meeting as abovie specified,

171. Any one or more of the Directors shall be paid such additional remuncration as may be fixed h_-.:-?m_
Directors for services rendered by him or them and any one or more of the Directers shall be paid further
remaneration if any as the Company in General Meeting or the Board of Diirectors, as the cose may be,
shall from time o time determine. Such remuneration andior additional remuneration may be paid by
way of salary or commission on net profits o twmover or by participation in profits or by way of
perquisites or in any other manner or by any or all of those modes.

IT any director, being willing shall be called upen 10 perform exir services, or to make any special
exertion for any of the purposes of the Company, the Company in General Meeting or the Board of
Directors shall, subject as aforesaid, remunerste’ such Director or where there is more than one such
Director all or such of them together either by a fixed sum or by & percentage of profits or in any other
manner a8 may be determined by the Directors and such remuneration may be either in sddition o or in
substitution for the remuneration sbove provided,

172, The office of a Director shall be deemed 1o be vacated in accordance with Section 167 of the At

173, The Company may by an ordinary resolution remove any Director (not being 8 Director appointed by
the Tribunal in pursuance of Section 242 of the Act) in accordance with the provisions of Section |69
of the Act. A Director so removed shall not be re-appointed a Dirmrur_h:,.' the Board ol Directon.

i74. Subject 1o the provisions of Section 168 of the Act a Director miy al any fime resign from his office
wpon givisg netice in writing to the Company of his intention so to do, and theseuspon his office shall be
vicabed,

PROCEEDING OF THE BOARD OF DIRECTORS

175. (@) The Board of Directors may meet for the conduct of business, adjoum and olherwise regulate i
meetings as it thinks fit. () The Chairperson or any one Director with the previous consent of the
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Chairperson may, or the Company Sscmm& on the direction of the Chairperson shall, at any [ime,
summan i meeting of the Boasd,

1T,

The Board of Directors shall be entitled 1o hold its meeting through video donferencing or other
permitied means, and in conducting the Board meetings through such video gonferencing or other

permitted means the procedures and the precautions as laid down in the relevant Rules shall be adhered

to. With regard to every meeting conducted through video conferencing or other permitted means, the

scheduled venue of the meetings shall be deemed to be in India, for the purpose of specifying the place

of the said meeting and for all recordings of the proceedings at the meeting.

[77.

Subject 1o provisions of Section 173 (3) of the Act, notice of not less than seven days of every meeting
of the Hoard of Directors of the Company shall be Biven in writing to every [Nrector at his address
registered with the company and shall be sent by hand delivery or by post or threagh electronic means.
The meeting of the Board may be called at a shorter notice to transact urgent basiness subject to the
condition that at least one Independent Director of the Company shall be present bt the meeting, In the
event, any Independent Director is not present at the meeting called ar shorter notice, the decision taken
at such meeting shall be cireulated to all the directors and shall be final only on ratification thereof by at
least one Independent Director,

178,

The quorum for a meeting of the Board shall, unless otherwise provided under the Act or other applicable
laws, be one-third of its total strength {ony fraction contained in that one third being rounded ofT 4% one),
or twao directors whichever s higher and the directors participating by video conferencing or by other
permitted means shall alse counted for the purposes of this Article, Provided that where at any time the
number of interested Directors exceeds or is equal to two-thirds of the total strength, the numbser of the
remaiming Directors, that is to say, the number of the Directars who are not interested, being not less
than two, shall be the quoram during such time. Explanation: The expressions “interested Director” shall
have the meanings given in Section 184(2) of the said Act and the expression “total strength™ shall have
the meaning as given in Section 174 of the Act.

1T

{a} The Directons may from time to time elect from among their members a Chaitperson of the Board
and determine the period for which he is 1o hold office, If at any meeting of the Beard, the Chairperson
is nol present within filteen minutes after the ime appointed for holding the same, the Directors present
may choose one of the Directors then present o preside al the meeting. (b) Subject to Section 203 of the
Act and rules made there under and other applicable laws, ome person can act as the Chairperson as well
as the Managing Director or Whole-time Director or Chicf Executive Officer at the same time,

180,

ta) The Board shall be entitled 1o appoing any person who has rendersd significint or distinguished
services to the Company or o the industry to which the Company's business relates or in the public ficld,
a5 the Chinrman Eineriius of the Company, {b) The Chairman Emerities shall hold office until he resigns
his office or 0 special resolution to that effect is passcd by the members in & general meeting. (¢} The
Chairman Emeritus may attend any meetings of the Board or Committoe thereof but shall not have any
right to vote and shall not be deemed to be a party to any decision of the Board or Commitee thereof,
(d) The Chairman Emeritus shall not be deemed to be a director for any purposes Of the Act or any other
statute or rules made there under or these Articles including for the purpose of determining the maximum
murnber of Directors which the Company can appoint, {e) The Board may decide o make any payment
in any manner for any services rendesed by the Chairman Emeritus 1o the Company, () If at any time
the Chairman Emeritus is appointed as a Director of the Company, he may, at his discretion, retain the
title of the Chairman Emeritus. "

181,

&
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Questions arising a1 any meeting of the Board of Directors shall be decided by a migjority of vites and
in the case of an equality of votes. the Chairperson will have a second or cast ng vote,
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182, The continuing directors muy act noiwithstanding any vacancy in the Board; but, if and zo long a8 their

| number is rediced below the quanm fised by the Act fir a meeting of the Board, the continuing directors
or dirgetor may acl for the purpose elincreasing the number of directors to that fixed for the guorum, or
of summaoning o general meeding of the company, but far no other purpose,

&3, Subject o the provisions of Lhe Act, the Board may delegate any of their pum:ﬁ o a -i:nmn;i}m:_
sonsisting of such member or members of its body as it thinks fit, and it may from time to time revoke
und discharge any such commitiée either wholly or in part and either as 1o PETSCNL, O purposes, but every
Committes so furmed shall in the evercise of the powers so delegated conform ta any regulations that

i may fiom dime Lo time be imposed on i by the Board. All acts done by any such Committee in conformity

with such regulations and in fflment of the purposes af their appointment bur not otherwise, shall

have the like force und effect as it dore by the Board, _ :

| 184, The Meetings and proceedings ol any such Committee of the Board consisting of two or more members
shall be governed by the provisions herein contamed for regulating the méctings and proceedings of the
Directors so far s the same are spplicabie thereto and are not superseded by any regulations made by
the Dirsctors un_uiwxlhc lasi preceding Article, i1

185, (2] A commitice nIn:.- eleet a chairperson of jts meetings. (b) I no such Chairperson s elected, or if ar
any meeting the Chairperson is not present within tifieen minutes after the time appainted for holding
the meeting, the members present may choose one of their members 1o be Chairperson of the macting,

IB6. 3l A GET:HEITEJ: may meet and adjourn as it thinks fit ih) Quiestinns wnsing 4t any meeting of a
committée shall be determined by 8 majority of votes of the members present, and in case of an equality
of vodes, the Chairperson shitll have & seconsd or casting vote.

1£7. Subject i the ﬁmlﬁiuns of the Act, all J;E:-s_:t-l;ncﬁ_nﬁ}' meeling of the Board or by a Comminse ol the
Board, of by any person acting as a Director shall né-iu-[ﬂus.tabd[ng that it shall aficrwards be discovered
that there was some defect in the appainiment of such Director or persons acting as aforesaid, or tha
they or amy a!"rhm: were disquaiified or had vacated office or thar the appeintment of any of them had
becn terminated by virtue of any provisions contained in the Act or in these Articles, be as valid as if
E.*ﬁ:r}' sucl) person liad been duly appeinted, and was qualified to be a Diregtor, _

188, A resolution not being a resolution reauired by the said Act or otherwise 1o be passed at & mecting of the
Difectors, may bz passed without any meeting of the Directors or of 2 committze of Directors provided
that the rexolution has been circulatad in deafl, together with the necessary papers, if any, ta all the
Direclurn.:hr'tﬂ all the members of the Committee us the case may be, a1 their addresses registered with
the Compiny, by hind delivery or by post or courier or through elecironic means as permissible under
the relevapt Rules and has been appeoved by a majority of the Directors as are entitled 1o vote on the
resol Lo, Ilf B

| RESOLUTION BY CIRCULATION

158, No reaglifion shall be deemed to have been duly passed by the Board or by a committee thereof by
cireulation. anless the resolution has beén circulaied in drafi, igether wath the necessary papers, if HIY,
1o all the Directors, or members of the commities, as the cise may be, af their addresses registered with
the company in [ndia by hand delivery or by post or by courier, or through such electronic means s
may be prescribed and has been approned by 8 mapority of the Directors or members, who are @ntitled
b wiote on the resolution: :

Frovided that, where nedt less than one-third of the totl number of Directors of the company for the
timne being|require thal any resolution under circulation must be decided at a meeting, the chairperson
' shall put the resolution to be decided 4t 5 meeting of the Bogd,
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Article

1an,

A resolution approved by way of cirelation shall be noted al & subsequent meeting of the Board or the

committee thereof] as the case may be, and made part of the minutes of such mecting,
1

RETIREMENT AND ROTATION OF DIRECTORS

151.

Mat II:'.Sf: than two-thirds of the total number of the Dhrectors of the Cnmpény, other than Iﬁdepmjum_
Directors appointed on the Board of the Company, be persons, whose period of office is liable 1o
determination by retirement of Directors by rotation and save as otherwise expressly provided in the said
Auct, heiappnimed by the Company in Genweral Meeting, The remaming Directors of the Company shall
alst be appointed by the Compuny in General Mecting except to the extent that the Anticles otherwise
Pm‘-‘ldﬂi OF permil

Suhjm_-l!tn the provisions of Section 152 of the ACL, at every Annual Genersl Meeting of the Company,
one-third of|such of the Directors for the time being as are liable to retire by rotation, or if their number

192,

is no dp-.»: o @ multiple of three, then the number nearest to onc-third, shall retire from office.
A retiring Director shall be eligible for re-election.

POWERS OF THE BOARD

193,

The l:uslms of the Company shall be managed by the Board who may exercise all such powers of the

Company ard do all such acts and things as may be necessary, unless otherwise restricted by the Act, or

by anyetu law or by the Memonandum or by these Aricles required 1o be exercised by the Company
i

in Cren eeting. However no regulation made by the Company in General Meeti ng shall invalidate
uny priof act of the Board which would have been valid if thal regulation had not been miade.

Withaout hreji::liuﬂiﬂhr general powers conferrad by these Articles or the governing laws of the Country
and so aia Bl in any way to limit or réstrict these powers, and withoul prejudice to the other Powers
eonfie by these Aricles, but subject to the resinictions contained in the Aricles, it is herchy, declared
that the Dirégtors shall have the following powers, that is to say-

a) Subjeet o the provisions of the Act. to purchase or atherwise acquire any lands, buildings,
machingty, premises, property, effects, assets, nights, creditors, rovalties, business ynd goodwill of
wny person finm or company carrving on the business which this Company is authorized to carry on,
i amy part of India

b Hubjf:ct the provisions of the Act o purchase, take on lesse for any term or terms of years, or
otheswise acquire any land or lands, with or withous buildings and out-houses thereon, sitgate in
any ij pE India, at such conditions as the Directors miary think fit, and in any such purchase, lepse
ar n::huim:'—un t decept such title as the Directors may believe, or may be advised to be reasonably
salishy.

¢} To erect pnd constrict, on the said land or lands, buildings, houses, warchouses and sheds and 1o
al!er_gcx!qnd and improve the same, to ket or lease the property of the company, in part or in whole
for such gent and subject to such conditions, as may be thought advisable; to sell such portions of
the ]i'l:nd ¢ buildings of the Company as may not be required for the company; to mortgage the
whole or iny portion of the property of the company for the purposes of the Company; to sell all or
any portign of the machinery or stores belenging 1o the Company

d} At théir :l:::t'ﬁiun and subject to the provisions of the Act, the Direciors may pay property rights or
privileges scquired by, or services renderad to the Company, either wholly or partially in cash or in
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£)

h)

i)

k}

1)

f

Pl

cither as fully paid up or with such ameunt credited us
any such bonds, debentures or other securitics may

part of the property of the

paid up thereon as m:nr b agreed upon; and
be either specifically charged upon all or any

Company and its uncalled capital or not so charged,

Ta insure and keep insured agains! loss or damage by fire or otherwise for such period and to such

extent as they may think proper
und other moveable property of the Compiny either separately or eo-joindly;

all ar any part of the buildings, machinery, geods, stores, produce

alse to insuse all or any

portion of the goods, produce. machinery and other articles imported or exponed by the Company
and to sell, assign, surrender or discantinme any policies of assurance effected in pursisnce of this

POWET,

To open accounts with any Bank or Bankers and to

Pay money into and draw money from any such

account from time to lime as the Direclors meay think fit
To secure the fulfillment of any contracts or engagement entered info by the Company by mortgage

or charge on all or any of the property of the

as a going concern and fis
T acvept from any
[art ﬂll!'l'#ﬂt_. it such

To appoint any person

deeds and things as may
of such trustee or trusteds

ber, so far as may be permissible
ns and conditions as shall be agreed upon.

o accept and hold in trust, for the Company
Company, or in which it is interested or foe amy other purposes and to

Company including its whole or part of jts undertaking
uncalled capital for the time being or in such manner as they think fir,
by law, a surrender of the shares or any

property belonging to the
execute and to do all such

be required in relation 1o uny such trust, and to provide for the remuneration

To institute, condugt, H:fam compound or abandon any legal proceeding by or againgl the

Company or its Officer,

either in India or abroad

of otherwise concerming the affiirs und also to cormpound and allow time
for payment or satisfaction of any debts, due, and of any claims or demands
Company and to refer afy

by or against the
difference to arbitration, erther accosding 1o Indian or Foreign law and

and ehservie and perform or challenge any award thereon,
Toact on behalf of the Company in all

mistters relating to bankrupicy and‘or insalvency,

To make and give receipts, release and give discharge for moneys payable to the Company and for

the elaims and demands

of the Company.
Subject to the proviziong of the Act, and these Articles to

invest and deal with any moneys of the

Company not immediately required for the pumose thereaf, upen such authority {not being the
shares of this Company) br withoul security and m such manner as they iy think it and from tHime
to time 1o vary or realize such investments, Save as provided in Seetion |87 of the Act, all

investments shall be ma
T execute in the name
miey incur or be about Lo
of the Company, such
any such mortgage may
sgrecnents s shall be o
To determine from time

notes, receipts, umqﬂan+

decaments and 1o give th
the Board or by way of 5
To give to any Director,

profits of any particular |
ard such commission or

and held in the Company’s own name.
on behall of the Company in favour of any Director or other person who
cur any personal liahifity whether as principal or as surety, for the benefit
> of the Company's property {present or future) as they think fit, and
contan @ power of sale and other powers, provisions, covenants and
o upen;
time persons who shall be entitled to sign on Campany’s behalf, bills,
e3, endorsements, cheques, dividend warrants, releases, contracts and
necessary authority for such purpose, whether by way of a resolution of
wer of attomey or otherwise,
thicer, or other persons employed by the Company, a commission on the
USINESS O transaclion, or a share in the general profits of the company;
chare of profits shall be treated as part of the
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Company.

@) To give, award or allow any bonus. pension, Eratuity or compensation ty any emplovee of the
Company, or his widow, children, dependents that may appear Just or proper, whether such
emplovee, his widow, children or dependents have or have not a lezal claim on the Company

r} Toset aside out of the profits of the Company such sums as they may think proper for depreciation
or the depeeciation fiunds or to insurance fund ar to an export fund, or to a Reserve Fund, or Sinking
Fund or any special fund to meet conlingencies or repay debentures of debenture-stock or for
equalizing dividends or for repairing, improving, extending and mainteining any of the propertics
of the Company and for such other purposes {including the purpose referred 1o in the preceding
elause) as the Board may, in the absolute discretion think condicive 10 the interests of the Company,
and subject to Section 179 of the Act, to invest the several sume so el azide or 20 much thereof as
may be required 1o ba invested, upon such investments (other than shires of this Company) as they
misy think fit and from time 1 tme deal with and vary such investments and disposs of and apply
and extend all or any part thereof for the benefit of the Company notwithstanding the matiers 1o
which the Board apply or wpon which the capital moneys of the Company might rightly be applied
or expended and divide the reserve fusd ino such special funds as the Board miay think fie; with full
powers o transfer the whaole or any portion of a reserve fund or division of a reserve fund to another
fund and with the full power to employ the assets constituting all or any of the above funds, including
the depredation fund, in the business of the company or in the purchase or repayment of debentures
or debenture:stocks and without being bound 1o keep the same separate from the other assets and
without being bound 1o pay mierest on the same with the potwer to the Board at their discretion 1]
pay of allow to the eredit of such funds, interest at such rate as the Board may think [Proper.

s} To appoint, and at their discretion rermove or suspend such general Manager, managers, secretaries,
assistants; supervisors, scientists, technicians, engincers, consultants, legal, medical or economic
adviscrs, reseirch workers, Iabarers. clerks, agents and servants, for PEMMARENE, lemporary or Special

services as they may from time o time think fil. and to determine their powers amnd duties and to fix

amounts they may think it and also from time to time te provide for the management and transaction
of the affams of the Coenpany in any specified locality in India or elsewhere in such manner as they
think fit and the provisions contained in the next following clauses shall he without prejudice 1o the
general powers conferred by this clayse.

) Atany time and from time to time by power of attormney under the seal of the Conspany, to appoint
iy’ person of persons to be the Attomey or Altomeys of the Company, for such purposes and with
such powers, authoritics and discretions {not exceeding those vested in or exercisable by the Board
under these presents and excluding the power to make calls and excluding also except in their limits
authorized by the Board the power 10 make lome and boreaw: moneys) and for such period and
subect to such conditions as the Board may from time to time think fit, and such appointments may
(i the Board think fit) be made in favour of the members or any of the members of any local Boand
established as bforesaid or in fvour of any Company, or the shareholders, directors, nominges or
maniger of iny Company or firm or otherwise in fivour af any fluctuating body of persons whether
nominited dirdctly or indirectly by the Board and any such powers of attomney mav contain such
pawers for the protection or convenience for dealing with such Attorneys as the Board may think
fit, and may contain powers enabling any such delegated Aftomneys as aforesaid ip sub-delegate all
or any of the powers, asthorities and discretion for the time bei ng vested in them,

ub  Subject 1o Sections 188 of the Aqt, for or in relation w any of the matlers aforesaid or othgrwise for
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v)

w)

¥)

)
aa)

bib)

(=]
dd)

o)

i)

the purpose of the Company to enter into al] such negotiations and contracts and rescind and Viry
ill such contracts, and execute and do all such acts, depds and things in the name and on behalf of
the Company as they may consider expedient

From time 1o time 1o make, vary and repeal nules Tor the regulations of the business of the Company
s Cflicers and emplovecs.

To effect, make and enter inte on behalf of the Company all transactions, agreements and other
comtracts within the scope of the business of the Company.

To apply for, promote and obtain any act, charter, privilege, concession, license, authonization, if
any, Government, State or municipality. provisional order or license of any authority for enabling
the Company 1o carry any of this objects into effect, or for extending and any of the powers of the
Company or for effecting any modification of the Company”s constitution, or for any other purpose,
which may seem expedient and to uppose any proceedings or applications which may seem
caleulated, direcily or indirectly to prejudice the Company's interesis,

To pay and charpe 1o the capital account of the Company any commission or interest lawfully
pigyable there out inder the provisions of Sections 40 of the Act and of the provigions confsined in
these presenis,

T redeem preference shares,

To subscribe, incur expenditure of otherwise 1o assist or (o guarantee money to chariable,
benevolent, religious, scientific, national or any other instingtions or subjects which shall have any
moral or ether cluim to support or aid by the Company, either by reason of tocality or operation or
of public and general utility or otherwize.

To provide for the welfare of Directors or ex-Drirectors or emplovees or ex-employees of the
Company and their wives, widows and tamilies or the dependents or connections of such persons,
by building or contributing to the building of houses, dwelling or chawls, or by grants of moneys,
pension, gratuities, aflowances, bonus or other peyments, or by creating and from time to time
subscribing or contributing, o provide other associations, mstitutions, funds or trusts and by
providing or subscribing or contributing towards place of instruction and recreation, hospitals and
dispensaries. medical and other attendance and other assistance as the Board shall think fit and
subject to the provision of Section 121 of the Act, to subscribe or contribute or stherwise to assist
or 1o guarantee money to charitable, benevolent, religious, scientific, nitional or other institutions
or object which shall have any moral or other elajm te support or aid by the Company, either by
reason of locality of operation, or of the public and general utility or otherwise,

To purchase or otherwise asquire or obtain foreign license, other license for the wse of and o sell,
exchange or grant license for the use of any trade mark, patent, invention or technical knowheow,
To sell from tme 1o time any articles, materials, and other Aricles and thing belonging 1o the
Company as the Board may think proper and 1o manufac ure, prepare and sell wasie and byproducts,
From time to time to extend the business and undertaking of the Company by adding, altering or
enlurging all or any of the buildings, faetories, workshops, premises, plant and machinery, for the
time being the property of o in the possession of the Company, or by erecting new or additional
butldings, and 1o expend such sum of money for the purpose aforesaid or any of them as thew be
thought necessary o expedient,

To undertake on behalf of the Company any payrment of rents and the performance of the covenants,
condifions and agreements contained in or reserved by sy lease that may be granted or assigned to
or otherwise ecquired by the Company and to purchase the reversion or reversions, and otherwize
1o stquire an free hold sample of all or any of the lands of the Company for the time being held
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wnder lease or for an estate less than Freehold estate.

g2l Te improve, manage, develop, exchange, lease, sell, resell and re-purchase, dispose off deal or
otherwise tum o acoount, iy property (movable or immovable) or any nights or privileges
belonging 1o or ar the disposal of the Company or in which the Company is interested,

hh) To let, sell or otherwise dispose of subject 1o the provisions of Seetian L8O aof the Act and of the
other Articles any property of the Company, either absolutely ar conditiecnally and in such manner
and upon such terms and conditions in all respects as it thinks fit and to accept pavment in
satisfaction for the same in cash o otherwise as 1t thinks fit

] Generally subject to the provisions of the Act and these Articles, to delegate the powersauthorities
amd diseretions vested in the Directors to a0y Director, Officers, Committee of the Board, Person(s),
Firm, or Company, _

I} To comply with the requirements of any local law which n their opinion it shall in the interest of
the Company us may be necessary or expedient to comply with. Save as provided by the said Ast
or by these presents and subject to the restrictions imposed by Section 179 of the suid Act, the
Directors miry delegate all or any powers by the said Act or by the Memorandum of Association or
by these presents reposed in them,

MANAGING AND WHOL E-TIME DIRECTORS

195, (8} Subject to the provisions of the Act and of these Articles, the Direciors may from time o time appeint
one ar more of their body to be » Managing Director, Joint Managing Direetor or Mannging Direciors
or Whaole-time Director or Whole-time Directors, Manager or Chief Executive Officer of the Company
either for a fixed term or for such tésm not exceeding five vears ot a time as they may think fit 1o Mstire
the affuirs and business of the Company, and may from time 1o time {subject to the provisions of iy
contract between him or them and the Company) remove or dismiss him or them from office and i
andgther or others in his or their place or places_ (b) Subject to the provisiens of the Act and these Articles,
the Managing Direcior, or the Whale Time Diircctor shall not, while he continues 1o hold that office, be
subiect to retirement by rotation under Article 191 but he shall, subject to the provisions of any contract
betwesen hirm and the Company, be subject w the same Pprovisions as the resignation and remeval of any
ather Directors of the Company and he shall ipso facto and immediately cease 1o be 3 Mamnaging Director
or Whole Time Director if he ceases to hold the office of Director from any cause provided that if at any
time the number of Directors (mncluding Managing Director or Whale Time Directars) as are not suhject
to retirement by rotation shall exceed one-thind of the total number of the Directors for the time being,
theat such of the Managing Director or Whale Tirme Direcior or twor ar more of them as the Divectors
may from time to time determine shall be lighle to retirement by rotation 1o the mntent that the Directors
not so liable to retirement by rotation shall pot exceed one-third of the total humber of Directars for the
time being, (c) A Manuging Director or Whole-time Director whe is appointed as Director immediztely
on the retirement by rotation shall continue to hald his affice as Managing Director or Whole-time
Director and such re-appointment as such Director shall not be deemed to constitute & hreak in his
appaintment a5 Managing Director or Whle-time Director.

196, The remuneration of a Managing Director or a Whole-time Director (subject to the provisions of the Acl
and of these Articles and of any contract betwess him and the Company } shall from time to time be fixed
by the Directors, and may be, by way of fixed salary, or commission on profits of the Company, ar by
Participation in any such profits, or by any, or all of these modes subject to the provision of seetion 197
arid 198 read with schedulz V of the Act

197, () E%jmtmﬁn:mf. direction and supervision of the Board of Directors, the I.IE]."—[I.'I management

of the company will be in the hands of the Managing Director or Whole-lime Dirg of appointed in
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aceordance with regulations of these Arlicles with powers 1o the Directors to distribute such duy-to-day
menagement functicns among such Directors and in Ay mannes ax may be directed by the Boand, (b}
The Directors may from time to time entrust (o end conter upon the Managing Director or Whale-time
Director for the time being save as prohibited in the Act, such of the powers exercisable under these
presents by the Directors ag they may think fit, and miy conler such objects and purpases, and upon
Such terms and conditions, and with such restrictions as they think expedient; and they may subject to
the provisions of the Act and these Articles confer such powers, either collaterally with or to the
exclusion of) and in substitution for, all or any of the powers of the Directors in that behalf. and Mty
from time to time revoke, withdraw, alter or vary all or any such powers, {e] The Company's General
Meeting may also from time to time appoint any Managing Director or Munaging Directors or Whele-

the sanction of the Directors where Heczssary) all or any of the powers, authorities and dise tions for
the time being vested in them to any officers of the Company or any persons firmdcompany! other entity
for the nm:gmumt and fransaction of the affairs of the Company in any specified locality in such
manner g5 they ney think fie, (¢) Notwithstanding anything contained in these Articles, the I'-*:mn;gijlg
Ihrector or Whole-time Director s expressly allowed generally to wark for and contract on behplf of the
Company an:l'ﬂspr:r:iai!y to io the work of Managing Director or Whole-time Director and aTsn bor i
any work for the Company upon such terms and conditions and For| such remunertion (subjert 1o the
provisions of ithe Act) as may from time to Eme be agreed between them and the Directors of the
Company, .

these Articles, (d) The Managing Director or Whaole-time Director shal] be entifled £ .suh—delte [with

 The Maniaging Director (3) shall not exercise the powers 10 - (a) mike calle on sharcholders in rdspect of

meney unpaed on shares in the Company; (b) issue debentures: and except to the extent mentioned in a
resplution passed at the Board meting under Section 179 of the Act, e or they shall also not éxercise
thelpowers 10 - (¢) bormw maneys, otherwise than o debentures; (d) invest the funds of the Campany;
and (¢} make ipans,

CHIEF ExTr.UTW ¥ OFFICER, MANAGER, COMPANY SECRETARY OR CIIEF FINANCIAL

| OFFICER

199

ab Hubject to the provisions of the Act.— (i) A chief exeeutive officer, manager, company sec tary or

chief financial officer or any pther Key Managerial Personnel may be appointed by the Board for such
trm, at such remamesation and upon such conditions as it may think fit; and any chief expeytive
Ticer, nimufmﬂr; company Etlpl.":la.r_'r' of chief financial officer g0 appointed may be removed by means
a r'l:i:n-hlljian of the F!I.la.n;l;ilfiﬂ A director may be sppointed as chief crecutive officer, manager,

cypmpaay secretary or chief fipancial officer.
b) A provision i:l-fﬂ'b: Act or these Articles requirieg or authorizing a thing to be done by or to 4 director
d chief executive officer, hnmmgu' COMpaEny secrefary or ;h'u;:f financial officer shall not be
sfied by its being done by or to the same person acting both as ditector and as, or in place of chief
efecutive cﬂ;ic':r, manager, company secretary or chicl financial officer,

| THE SEAL

200,

) The Board af their option cn, provide 8 Comimon Seal for the purpeses of the Company, and shal]
kave power from time 1o time! o destroy the spme and substitute or not substitute a new Seal o fiey
eeof, 2nd the Hoard shall provide fisr the safe custody of the Seal for the lime being, and the Sea)
shill mever be used except by the authority of the Board or a Comemitiee of the Board previously
Liyen, I

I
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i any territory, district or place outside India.

c} As authorized by the Act or amendment thereto, if the company does not have a commnn seal, the
authonsation under this elause shall be made by two ditectors or by a director and the Company
Secretary, wherever the company has appointed o Company Secretary or persons acting on behalf of
the Directors under a duly registeréd Power of Atlomey and the Secretary or some other person
autherized by the Board for the parpose; a Dircetor may sign a share certificate by affixing signature
thereon by means of any machine, equipment or other mechariical mears such as engraving in metal
oF i:'thugufh:-' but not by meins of rubber stamp,

20

The seal of the Company, if any shall not be affixed to any instrument except by the authority of a
resolution of the Board or of a committee of the Board authorized by it in that behalf, and except in the
presence of at least one director or the manager, if any, or of the secretary or such other person as the
Board may appointauthorize for the puspose; Bnd such director or manager or the secretary or siher
person aferesaid shall sign every instrument hr which the seal of the Company is so affixed in their
Presenee.

DIVIDEND AND FESI:‘._RVES

202.

La) Subject to the rights of persons, if any, enfitled (o shares with 5|:|;:r:ie|l rights a8 to dividends, all
dividends shall be declared and paid according fo the amounts paid or credited ns paid on the shares i
respect whereof the dividend is paid, but if and ko long as nothing is paid upon any of the shares in the
Company, dividends may be declared and paid pecording to the amounts of the shares. (b) No amount
patid or credited as paid on o share in advance off calls shall be treated for the purposes of this Article as
pivid on the share,

203,

The Company in General Meeting may declard :Iivﬁuds, to be paid to members socarding (o their
respective rights and interests in the profits and may fix the time for payment and the Company shall
comply with the provisions of Section 123 of the Act, but no dividends shall exceed the amount
recommended by the Board of Directars, but thi Company may declare a smaller dividend in general
mesting.

sums as it thinks fil as a reserve or reserves which shall, at the diseretion of the Board, be applicable for
uy purpose to which the profits of the comp may be properly applicd, including prowision for
meeting coftingencies or for equalizing divi ds; und pending zuch application, may, at the like
discretion, either be erployed in the business of he company or be invested in such investments (other
than shares of the company) as the Board may, feom time to time, thinks fit. (b) The Board may also
carry forward any profits which it may consider cessary ot to divide, without setting them aside as u
reserve

{a) The Hoard may, before recommending any df::m! set aside out of the profits of the company such

205,

Subject 1o the provisions of section 123, the Board may from time fo time pay w the members such
interim dividends as appear to it to be justified by the profits of the COMpPany.

6.

The Directors muy retain any dividends on which the Compsany has a lien and may apply the same in o
towards the satisfaction of the debis, liabilities orjengagements in respect of which the lien exists.

All dividends shall be apportioned and paid rignately to the amounts paid or credited as paid on
the shares during any portion or portions of HEHI:M i respect of which the dividend is paid but if Y
share is issued on terms providing that it shall

shall rank for dividend accordingly.

k for dividends as from a particular date such share

208,

The Board of Dircctors may retain the dividend payable upon shares in respect of which any person
undes Articles has become entitled to be & memben, or any person uhder that Article is entifled 1o iransfer,
uniil such person becomes a member, in respect of such shares or shall duly transfer the same.
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Ma n-ueml:nw shafl be sakitlad i receive pu.;.rm:m {-f any interest or dividend or I:mnu:l in respect n!‘ his
shiare of shares, whilst any money may be due or owing from him to the Compay in respect of such
share or shares (or otheraise however, either alone or jointly with any other person or persons) and the
Boord of Dircetors may deduct from the interest or dividend payable o any member ull such sums of
money so due from him 1o the Company.

210,

A transfer of shares does not pass the rjghi_l.n any dividend declared thereon before the registration of
the transfer,

211.

Anif ong of several persons who are regisiered as joint hu:lei-ers of iy share may giw effectunl receipts

_tor all dividends or borus and payments on account of dividends in respect of such share.

212,

{a) Any dividend, interest or other monies payable in cash in respect of shares may be pasid by cheque or
warrant sent through the post directed 1o the registered address of the holder or, in the case of joint
helders, to the registered address of that one of the joint holders who 1= first pamed on the register of
mernbers, or 10 such person and to such address as the holder or joint holders may in writing direct or
clummn&l]y by NACH/NEFT/RTGS. (b) Every such cheque or warrant shall be made payable to the
orcler of the person to whom it is sent

The Company shall not be liable or responsible for any cheque or warrant lost in iransmission or for any
dividend lost to the member or person entitled thereto by forged endorsements on any cheque or warrant,
of the fraudulent or improper recovery thereof by any other means.

213,

214,

Notice el any dividend that may have been declar=d shall be given w the persons entitled to share therein
im the manner mentioned in the Act.

Naunclaimed dividend shall be forfeited before the claim becomes barred by law and no unpaid dividend
shall bear interest as against the Company.

CAPITALIZATION

215,

(a) The Company in General Meeting may, upon the recommendation of the Board, resolve. (1) that it is
desirable o capitalize any part of the amount for the time being standing to the credit of any of the
Company”s reserve accounts, or to the credit of the Profit and Loss sccount, or otherwise available for
dastribaation; (i) That such sum be sccordingly set free for distribution in the manner specified in
clause (2) am the members who would have been entitled thereto, if distributed by way of dividend
and in the same propertions. (b) The sums aforesaid shall not be paid in cash but shall be applied subject
t the provisions contained in clause (3) cither in or owards: (i) paying up any amoants for the time
being unpaid on any shares held by such members respeetively: (i) paying up in full, unissued shares of
the Company 19 be allotted and distribuled, credited as fully paid up, 1o and amengst such members in
the: proportions aforesaid: or (iii) parily in the way specified in sub-clause (a) and partly in that specified
in sub-clause (B} ic) A Securities Premium Account and Capital Redemption Reserve Account may, for
the purposes of this Article, may be applied by the Company for the purposes permissible pursuant to
the Act. (d) The Board shall give effcet 1o the resolution passed by the Company in purssance of this
Article

a) Whenever siich a resolution as aforesaid shall have passed, the Board shall — (i) make all
appropriatiops and applications of the undivided profitg resolved to be capitalized thereby and all
illotments apd issues of fully paid shares, if any, and (i) generally 1o do all ncts and things required
to rive effect thereto.

B) The Board shall have full power — (i) to make such provigion, by the issue of fractional centificates or
bry paymsent in cash or otherwise as it thinks fit, in case of shares becoming dlmﬁhumb]ﬁﬁm:
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nereement with the Company p;widing for the ollotment to them respectively, credited as fully paid
up, nf'-ar:ly further shares to which they may be entitled wpon such capitalization, or (as the case may
requine) for the payment by the Company on their behalf, by the application thereto of their respective
proportions, of the profits resolved 1o be capitalized, of the amounts or any part of the amounts
remaining unpaid on their existing shares.

gl Any u,gﬁeemem made under such authority shall be effective and binding on all such members.

d} That ﬁ:r the purpose of giving effect to any resolution, under the preceding paragraph of this Article,
ihe Duucl‘uﬁ may give such diréctions as may be neccssary and settle any questions or difficulties
that may arise in regard 10 any issee including distobution of new cquity shares and fractional
certificates as they think fit,

217. The member (not being a director) shall have right of inspecting any account of book of document of
the Company as conferred by law.

T FOREIGN REGISTER
218, The Comphny niay exercise the powers conferred an it by the provisions of the Act with regard to the

keeping of I-'a:in:ign Register of its Members or Debenture holders, and the Boand miy, subject 1o the

provisions of the Act, make and vary such regulations as it may think fit in regard 1o the keeping of any

R,

DOFCUMENTS AND SERVICE OF NOTICES

T Amny document or notice o be served or given by the Compeny be signed by a Director or such ru:rt;a::n
duly mﬂhl:lnzr_d by the Board for such purpose and the signature may be wrillen or printed or
]ithu-gmp'h}d e through electronic transmission.

220, Suve a5 otherivise expressly provided in the Act, a document or proceeding requiring authentication by
e mmpﬁ!:}- may be signed by a Director, any Key Managerial Personnel or other Authorized Officer
of the Company (digatally or electronically) and need not be under the Common Seal of the Company
and the algrmturn thercto may be written, facsimile, printed, lithographed, Photostat.

111. A dﬂ:mnmi meay be served on the Company or an officer thercof by scnl:hna it to the Company or officer
it the registensd office of the Company by Registered Post or by speed post or by couricr serviee or by
leaving rtat its registered office or by means of such electronic or other mode as may be prescribed:
Provided that where securities are eld with a Depository, the records of the beneficial ownership may
be served b}-‘ such Depository on the Company by means of electronic or other mode,

| WINDING UP

223, Winding E]p of the Company 5ha|i| be governed by the provizgions of the Act or the Insolvency and
Bankrupl.l:!_',. Code, 2016 and Etult.:r. and Regulations made thereunder or as mey be altered from time 1o
time ar anp statutory modifications thereof.

| INBEMNITY

123, Subjest to provisions of the Act, Ew:::,.- Director, or Cificer or Servant of the Emtpan'y Or 8Ny person
iwhether ﬁ]ﬂ Officer of I.‘rmﬂum]‘.lm]l;' or not} employed by the Company as Auditor, shall be indemnified
by ﬂmel.':'q}ﬁipany againat and it shall be the duty of the Directors to pay, out of the funds of the Company,
all posts, ahmgﬂsﬁ losses and damages which any such person may incur or become liable to, by reason
of any :}nnlmnt entered into or act br thing done, concurred in or emitted to be done by him in any way
in or zh thE exccution or discharge of his duties or supposed duties (gxcept such if any as he shall
ineur or mgtu_.n through or by l-nl own wrongfil act neglect or default) meluding expenses, and in
particular and 5o as not to limit lh: generality of the foregoing provisions, against all habilities incerred
by him a8 sich Director, (']ﬁ'in:ﬂ or Auditor or other officer of the Cumpﬂny i dtfn: ing any
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preceedings whether civil or ciminal in which Tudgment is given in his faver. or in which he is pcquitied
or in connection with any application under Section 463 of the Act on which relief is grantid 1o him by
the Court.

The Company may lake and maintain any insurance as the Board may think fit on behalf of its directors
{present and former), other emplovess and the Key Managerinl Personnel, for insurers to direetly meet
all claims, losses, expenses, fines, penzlties or such other levies, or for indemnifying anv or all of them

ngainsd any such liability for any acts in relation to the Company for which they may be liable,

224, Subject to the provisions of the Act, no ﬁil-l!::l:ur, Mu.ﬁa,gjng Director or other officer of the Company
shall be lizble for the acts, receipts, neglects or defanlts of any other Directors of Officer, or for joining
in any receipl or other act for conformity. or for any loss or expense happening to the Company through
msufficiency or deficiency of title to any property acquired by erder of the Directors for or on behalf of
the Company or for the insufficiency or deficiency of any security in or upon which amy of the

of the Company shall be invested, or fur any loss or damage arising from the bankruptey, insolvency or
tartuous st of any person, company or comporation, with wheor Ay moncys, securities of effieets shall
be entrusted or deposited, or for any loss cccasioned by any error of judgment or oversight on his part,
or for any other loss or damage or misfortune whatever which shall happen in the execulion of the duties
of hus office or in relation thereto, unless the same happens through his own dishonesty.

An Independent Direcior, and & Non-exceutive Director, not being a Promoter or & Eey Managenral
Personnel, shall be liable only in respect of acts of omission or comimission, by the Company which had
occurmed with his knowledge, atirthutable threugh Board processes, and with his consent or connivance
or where lie has not acted difigently,

SECRECY

s, Every Director, Manager, Auditor, Treasurer, T"rusu:n, Member of a Committee, Officer, Servant, Apent,
Accountant or other person emploved in the business of the company shall, if so required by the
[irectors, before entering upon his duties, sign a declaration pleading hinself to ohserve strict Secrecy
respecting all tramsactions and effairs of the Company with the customers and the state of the sccounts
with msividuals and in matters relating thereto, and shall by such declaration pledge himself ot to reveal
any of the matter which may come to his knowledge m the discharge of his duties except when required
se 1o do by the Directors or by any meeting or by & Court of Law and except so far a5 miy be necessiry
in order to-comply with any of the provisions in these presents eontained.

226, Mo member or other person {other than o Dicector) shall be entitled to enter the property of the Company
or ta inspect or examine the Company’s premises nr properties or the books of accounts of the Company
withaut the permission of the Boand of Directors of the Company for the time being or w require
djs-;;uir:r_-.r of or any information in respect of any detai] of the Company’s trading or any maner which is
or may be in the nature of trade secret, mystery of trade of secrct pracess or of any matter whatsoever
which may relate to the conduct of the business of the Company and which m the opinion of the Board
il wi I:;' be inexpedient in the interest of the Company to disclose or to communicite

INSPECTION AND EXTRACT OF DOCUMENTS

227 Subyert to provisions of the Act and other applicable laws and of these Articles, the Cotnpany may allow
the inspection of docimments, register and returns maintained under the Act to members, creditors and
siech other persoms as are permitted :»::I.Jl:-j:-ct to such restrictions as the Board may prescribe and also
furnisks extrict of documents, registers and retums to such persons o5 are permitbed o obtwin the same
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