TABLE-F
ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY SHARES
*PENTACLE CONSULTANTS (I) LIMITED?
Registration No: 165384 Dated: 06t NOVEMBER 2006
(Incorporated under the Companies Act, 1956)

The regulations contained in Table 'F' of the First Schedule to the Companies Act, 2013 and the
exemptions (from time to time) granted, issued, or notified by any governmental authority shall
apply to the Company so far as they are applicable to a public company, and to the extent not
inconsistent with these Articles.

Interpretations:

1.1 In the interpretation of these Articles, the following words and expressions shall have the
meanings assigned hereunder, unless repugnant to the subject matter or context there of

Act Means the Companies Act, 2013 and any statutory modification
or re-enactment thereof for the time being in force and the term
shall be deemed to refer to the applicable section thereof which
isrelatable to the relevant Article in which the said term appears
in these Articles and any previous company law, so far as may

be applicable.

Articles or these Articles or Means the articles of association of the Company, as amended |

Articles of Association from time to time in accordance with the Act.

Annual General Meeting Means a general meeting of the members held in accordance
with the provisions of Section 96 of the Act or any adjourned
meeting thereof.

Auditors Means and include those persons appointed as such for the time
being by the Company or, where so permitted by Applicable
Law, by its Board.

Applicable Law(s) Means the Act, the rulesand regulations made thereunder; the-

SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018, the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and, as applicable, and as
appropriate, includes any statute, law, listing agreement,
regulation, ordinance, rule, judgment, order, decree, byelaw,
clearance, directive, guideline, policy, requirement, notifications
and clarifications or other governmental instruction or any
similar form of decision of, or determination by, or any
interpretation or administration having the force of law of any
of the foregoing, by any governmental authority having
jurisdiction over the matter in question, or mandatory
standards as may be applicable from time to time.
Beneficial Owner Means and include beneficial owner as defined in clause (a) sub-
’Secﬁon (1) of Section 2 of the Depositories Act, 1996, as

| amended.
I
Note. b. Adoption of New Set of Article of Association for Private Limited as per the provisions of the Companies Act, 1956
vide Special Resolution passed by members of the Company in the 1st Extra Ordinary General Meeting for Financial Year
2015-2016 held on dated 18/11/2015. Earlier set of Article of Association appended after this revised Articles.

c. ** Alteration of Article of Association pursuant to Section 18 read with Section 14 of the Companies Act, 2013 by deleting
the provisions applicable to the Private Company and making consequential amendments for conversion of the Company into
Public Company, including the deletion of the word Private from the name of the Company wherever it appears in AOA vide
Special Resolution passed by the Members of the Company in the 2nd Extra Ordinary General Meeting for the Financial Year
2026-2027 held on dated 29/06/2026. Earlier set of Article of Association appended after this revised Articles.

d. 1Adoption of New Set of Article of Association applicable to Public Company as per the provisions of the Companies Act,
2013 vide Special Resolution passed by the Members of the Company in the 3rd Extra Ordinary General Meeting for the
Financial Year 2026-2027 held on dated 03/08/2026. Earlier set of Article of Association appended after this revised Articles.




Board Meeting

Means a meeting of the Directors or a committee thereof, duly
called, constituted, and held or as the case may be, the Directors
assembled at a Board, or the requisite number of Directors
entitled to pass a circular resolution in accordance with these
Articles and the Act.

Board or Board of Directors or

the Board

Means the Board of Directors of the Company as constituted
from time to time in accordance with the applicable Law and
the terms of these Articles.

Chairperson

Shall mean the Person who acts as a chairperson of the Board of
the Company for the time being of the Company or the person
elected or appointed to preside over the Board and/ or General
Meetings of the Company.

Committee

Means any committee of the Board of Directors of the Company
formed as per the requirements of Act or for any other purpose
as the Board may deem fit.

Company or This Company

Means PENTACLE CONSULTANTS () LIMITED, a
company incorporated under the Companies Act, 1956

Chief Executive Officer

Means an officer of a Company, who has been designated as
such by the Company.

Chief Financial Officer

Means a person appointed as the Chief Financial Officer of a
Company.

Depository

Shall mean a Depository as defined in clause (e) sub-section (1)
of section 2 of the Depositories Act, 1996 and includes a
company formed and registered under the Act, which has been
granted a certificate of registration under sub-Section (1A) of
section 12 of the Securities and Exchange Board of India Act,
1992, as amended.

Director

Means a director of the Company including alternate directors,
independent directors and nominee directors appointed in
accordance with the provisions of these Articles and the
provisions of the Act.

Dividend

Means the dividend including interim dividend, as defined
under the Act.

Extraordinary General
Meeting

Means an extraordinar}; generegl meeting of the Members duly
called and constituted and any adjourned meeting thereof.

Financial Year

Means the same as in Section 2(41) of the Act.

Financing Parties

Means any holder of debentures, as defined under Section 2(30)
of the Act, any banks, financial institutions, non-banking
financial companies (NBFCs) or any other body corporates, its
successors, and assigns.

Free Reserves

Means such reserves which, as per the latest audited balance
sheet of a company, are available for distribution as Dividend:
Provided that-

(i) any amountrepresenting unrealized gains, notional gains
or revaluation of assets, whether shown as a reserve or
otherwise, or

(i) any change in carrying amount of an asset or of a liability
recognized in equity, including surplus in profit and loss
account on measurement of the asset or the liability at fair
value, shall not be treated as free reserves.

Indebtedness Documents

Means any document having the nature of creating an
indebtedness on the Company, including a loan agreement,
debenture trust deed or any other financing and security
documents entered into with the Financing Parties and/ or their
trustees and agents or obtained pursuant thereto, and such
other document(s) as may be required to be executed or
obtained as specified under the loan agreement and/or as may
be designated as such by the Financing Parties and/ or their

trustees and agents. SULTAS
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[0 wriking of writhen

and include printing, typing, lithographing, compuler
& an<d other modes of reproducing words in visible form.

Independent Cirects

Fey ivanagerial Personnel

tvlanaging Director

Ceneral Meeting

Means a director fulfilling the criferia of ndependence and shall
have the same meaning assigned to the said term under the Act
and applicable law duly appointed as per Applicable Law.

sch persoms 28 Defmed in Section 2(71) of the Act

leans g director who, by virtue of the Artides of e Company
r an agreornent with the Company or a resphotion passed inits
eneral Moctng, o by it Board of Diveclors, 19 entrusted with
substantial powers of management of B affairs of e company
and meludas a director accupying the position of Managing
Director, by whaberes nagoe alled.

_.zmwan}rdld}r convened meetng of the Members of the
Company and iwledes an Extraordinary General Meeling.

Belemibers

Mernorandum o
Bl chunm of A ssociation

blonih

Member in relation to the Company, eans- () the subscribers
o the Memorandum of Association of the Company who shall
deemved bo have agreed bo become metnbers of the compeny,
on ik egmstrahion, shall be enterad as member in its register
members, {b) evory sther persem who agrece in wriing to
a mwernber of the Conyprany anud whiose mame ix entered
the regixkr OF members of the Company: (C} every person
olding shares in the Company and whose nasme is enieced inas
Benveficial Owmer in the reconds of a Depositocy.

[Means the memorandum of association of the Company,

as amended from Gme ko ime.

Means & calendar month.

Crdinary Reschrtion

Persons

rU[eansa resnhion referred o iy Section 114 of the Aot

Tncludes any ilividual, sole propoetorship, unincorporated

association,  unmcorpotated  organization, body  corporake,
parinership, unlimited or lmited Eabality cormpany, joint
venture, governmental authority, Hivdu undivided Eammily,
trust, tmion, artibicial juridical pemson, corporations, of sich ather
entities as ape entithed b hold property m e cvm nacne.

Fostal Ballet

gat eligibte voters and shall include voling by electronic
or any other mode as permitted under Applicable Law.

EEE voting by post through postal papers distributed

Regrisber of Beneficial Cwiers

[Register of Members

Means the register of members in case of shares held with a |
Depository in any media as may be permitted by law, inchading
in any form of electronic mode.

Means the register of Members, mv.:]uding_mﬁ foreign 1'-Egi5te-_r-.
which the Company may maintain pursuant to the Act and
includes Register of Benelicial Owners




Pegistrar o RoC or Registrarof  [Means the Registrar of Companies of the stare in which the |

Companies Registored Office of the Company is for the tine being situated.

Seal Mleans the comimon seal, i any, adopted for the time being of the |
Company.

SEBI [Means Securities and Exchange Board of India. |

iSEB[ ICDR Regulations Means SEBI (lssue of Capilal and Disclosure Raquirerrends) |

| Regulations. 214, as amended from lime to ime.

Listing Regulations Means Securibies and Fxchange Board of India (Listing |
CObligations and Disclosure Requirements) Regulations, A5, as
rnwndﬂt from time o tinne.

Sectiom r'ﬁ:'[-l.'_"i-}JlS the relevant section of the .-f'uct, ared ﬂlﬁ]], m case of any |
modification ar re-enactmentof the Act shall be deemed to refer
to any corresponding provision of the Act as so modified or
enached,

Serribes Means and dwhedes equity shares, scrips, stocks. bonds,
debentures or options whether or not, direcly or mwlmectly
convertible mibg, or exercisable or exchangeable itvbo or for equity
Shares, and any other marketable secunitizs as may be defined
and specified under Securities Contract Ragulation Act, 1956, as
amended.

Shares Means the shares nbo which e Share Capital of the Cormpany
15 divided and bwhaedes stock,

Share Capital or Capital Means the shate capital for the e being raised or authorized
it be raised, for the purpose of the Company.

Special Resolution r&:maareadutim referved to inSecton 114 of dwe Act

These Fresents Means the Memorandum of Associalion and the Articles of
Association of the Company.

Tribunal Means the National Company Law Tribwnal constitubed uncer

“tion 08 of the Act

Voling Right s the aght of a Member of a Company & vote in any

ing of the Company

Year ‘I"-.-'lu_-ms the Financial ear of the Company

1.2. Public Limided Company: means as Cormpany which —

(a) ©mota privaks coapany

(k) has a minimuen paid up share capital, as may be proscribed:
Provided that a company which i a subsidiany of a comprany, not being a privete cotpeany, shall be deamed o
be puable: comupany for the purposes of this Acteven where sudch subsidlary company continues we be a privag:
COMPany i its arices

1.3 Exprecsions vt spesifically defined im these Artickes shall bear the same meaning #s assigned b them
in the Act
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I e miterpretaticn of these Artcles,
(&) amy reference 0 the singular shall include the ploral and vice-versa; and
{h] any references o the masouline, the feminine and the neuter shall inchude aach other.

15 Any refiremce i a pachicular skatabe or provisions of S stababe shall becovsbied ke inclide veference

R

o any rules, regulations of other sulbordinate legislaton made under the statute and shall. unless the
conpext otherwize requires, iwhade any slatutcry aremdimenit, modibeation, or re-muaciment ol

Any reference to an agreement or other dorument shall be construed o mean a reterence 1o the
aprecrnant o ofbver document, a8 amendad or novaked from ime o ime.

Any peference b a decision of the Board and/ or any commmittee of the Board shall, in the absenes of
an express salement o the contrary, refer 1o b simple majority devisiom of the Board and/ o the
refesrant comndites of the Board or of the Shareholders

L8 The margmal nctes hereto shall not affect the constraction of these Articles,

Share Capital and Variation of rights

Amcunt of Caprital

z

The Authorized Share Capital of the Company shall be sach as may be spedified from time o tne in
Claase 5 of the Memormndum of Associabon, with power B increase and reduce the Capital of the
Cormpamy froqm e o ome in accordance with e Artickes and to divide the Shaves in the Capital for
the time being into several classes as permissible in Applicalle Law and to attach thereto respactively
such preferential, deferved. qualified or special rights, prvileges or conditions as may be determimed
by the Board, and o vary. modify, amvalpamabe or abrogate any such cights, privileges or condibions.

Tucrease of Capital by the Company

3

Subgect b Applicable Law, the Foard may, Fom e #0 Hive, increase e paidap Share Capital by creadion
of new Shares. Such mwrease shall be of such aggregate amount and to be divided inko such Shaves of such
respective amounits, a8 e resohation of the Board shall prescribe.,

Subyact b2 the provistons of the Act. any Shares of the orlginal e increased Share Capital shall be insued upon
guch termes amcl comditions and with such dghis ared privileges atwexed twerel, as e Boand shall deberomre,
and in partcular, stch Shares may be iued with a preferential ar qualified cight to dividends, or othenwise,
or with a right to participate in some profits or assets of the Cotrpany, o with such differential ot qualified
vight of voding at Cemieral Mestings of the Conypany, a8 permitbed in tetms of Section 47 of the Act or other
Applicable Law.

Ny Caprltal past of the existing Capital

&

Except in so far as oherwise provided i the condiions of isse of Shares, any Capital raised by the
creation of rew Shares shall be considered as part of the existing Capital, atvd shiall be subsect #2 prowvisions
herein contained, with efeorancs b e payment of calls and instalments, forfeiture. lien, survender,
ransfer, and ransnission, voling and ctherwise

Feerie of redeemable preference shaves

>

Subjext to the provisions of Section 55 of the Ack and these Articles, the Company shall have the power 1o
e receemnable preference Shares liable to be redestned at dve opsion of the Company arwd the resoluticn
authortzing such wsves shall prescribe the manners, t2rms, and conditions of redemption.




Provisioniz applicable to any otlier Securitivs

6 The Board thall ba entitled 1o issoe, from time to tme, subjact o Applicable Law, any ather Securities,
including, Securitles comvertible ko Sharcs, exchanpeable into Shares, or carrying a warrant, with or
without any attached Securibies, canying such lenng as (o coupan, reiuns, repayuwnt, servicing, as may
I clecided by the berms of such isyue. Such Seamities may be tssued at premium or discount, amnd
redeemed ai premium or discount, 3 way be determined by the kerms of the issuanee: Provided that the
Cornpemy shadl not i85 any Shares or Senuriti=s convertible ino Shares at a discount

Reduction of Capital

7. The Company may, subject i the provisions of Section 66 of the Act or any other Applicable Law for
the time being in force, by way of Spechal Resolwbon reduce its Shore Capital, any capital redemption resenve
st ur share premium acopunt in any mannet [o1 the e being authorized By law,

Sub-division, consolidation, and cancellzlion of Shares

£ Subject o the preaisons of the Act, the Company in General Mesting may, from time o Grne. sub-divide or
consolidab it Shares, or any of them, and the resclution whete by any share s sub-divided, may
determing that, as between the holders of the shares resuling fvomn such sub-division, one or more of
such shares dhall have some preference or special advantage as regards dividend or othenwise cver oras
compared with the others. Sulject a% aforesaid the Company i General hMeeting may also cancel Sharas
which have not been taken or agread 10 be laken by any person and diminish the amount of its share
capital by the arnount of the shares so cancelled,

Variagtion of Kekts

9. Whenever the Share= Capital is divided inte different bypes or dlasses of shares, all or any of the rights and
privileges attached Lo each bype or class may, subject te the provisions of Sectlons 43 of the Act, be varied
with the com=ent in wridng by holders of at least three-toumths of the issued Shares of the class or 18
cotfrmmed by 4 Special Resohution passed at a separate Meeting of the bolders of Shares of that class ard afl
the provisions hereinafter corained as inGeneral Meetings shall rulkatis mutarwdis apply to every such cliss
Meeting.

Errtiver issue of Capitel

10 . Where at any time it is proposad 1 increase the subscribed Capital of the Compary by alloteit of further
Shaves. then:

10.1 Such further Shares shall be affeved to the persors who om the date of the offer, are holders of the
equity shares of the Company, in propertion as nearly as circumstances admit, to the Capital
paid-up on thoes shares at the date,

102 Such offer shall be made by a notice specifying the number of shares offeved and limining a fumne not
being less than fifteen days from the date of the offer within which the offer, if not accepred, will
be deemed to have beet declined

103 The offer aforesaid shall be deemed te inchide a night exercizable br the persem concemed to
renounce the shares nffered to him or any of them i favor of any other person and the netice
referred b i Artiele 10.2 hereof shall contain a staberment of this rght.

14 After the expiry of the fime specifed in the afovesaid notice or on receipt of «arlier intimaticn from
the permon 0 whom such nooe is given that be Jdeclines to accept the shares offered, the Board of
Chrectors may dispose of themn in such manmer as they think most bemeficial to the interest of the
Company,

o



11. Matwithstanding anything contained in Article 10, the further Shares aforesaid may be offered m any
manner whatsoever,

11.1 employees under a scheme of employees' stock option scherma;

11.2 to any persons on private placemnent or om preferential basis, whether o not those persons melude
the persons referred W Article 10, either for cash or (or a consideration other than cash, i 5o
decided by a Special Resolutdon, as per Applicable Law,

12 Nething contained in these Articles shall apply to the incresse of the subscribed Capital of the Company
caused by the evercise of an option attached o the Debenture issned o loan raised by the Company to
cowvert guch Diebanbures o loans ints Shares in the Company:

Provided that the terms of Bsue of swch Debentures or the s of such leans contmining such an option
have been approved before e issue of such Debenbures or the raising of loan by a Special Pesoluton

passed by the Company m getetal meating,
Shares at the disposal of the Directors

13, Subject i the Applicable Law, fhe Securities of the Company for the time being shall be ender the control
of the Directors who may issue, allot or cthervise dispose of Bhe sanwe or any of them ko mach petson, in
gach praportion and onsuch erms and comditions and gillwer ata prendum co at par and at such tome as
Uvey msay Froun Gmvwe 10 Bene Baink, it amd b give 0 any pecson or persors e opbon oc dghit b call Bor aony
Shares either at par or premium duning such e and for such consideration as the Divectors thank Kt and
Ty 1tsue and allot Shares in the Capital of the Company or other Secwrities on payment in full or part
of any property sald and bansferred <r for any services rendered o the Company In e conduoct of s
Tusiness atvd any Shares which may s be allobted may be wsoed ac Fully paid up shares and if so issoed,
shall bz deervad to be bully paid shares Provided that option or dght to call of Shares shall ot be given bo
ary prersom or perzons without e sanchon of the Company in the General Meeting.

ozer to msye Shurres outside Budin

14. Pursuant to the provisions of Applicable Law and sulbject bo such approvals, permisciong and
sanchions as may be necessary from e Govermment of Invdia, Faserve Bank: of Inudia and / ox sy othey
anthoribes o instihations as may be relevant (hevsinafter collectvely raferred ta az "Appeopriate
Authoxities”) and subjpect bo stch termz and conditione a1 such medifications thereto as may be
prescribed by them in grantng such approvals, peomnassions and sanceons, the Conwprany will be
entitled & issue amd allot in the intemational capital matkets, Equity Shares and/cor any
instruments or secuiridas (indoding Global Depositery Receipts] representing Equity Shares, any
such insbuments or securities being either with oc without detachable Wammants attached thers
entiling the Warrant holder to Equity Shares/instruments or Secirities (including Global
Depestikny Receipis) reprasentimg Fquity Shares, (heveinaftey collectively referred 0 as "the
Eecuriﬁes’} b be sabseribed o m foréign curréney f currencies b:,.' fﬂreiﬁ;n nvegtoes{ whether
individuals avd/or bodies corporale and/or instibobions and whettwr shansholders of the
Company v not) for an emount, Inchusive of such premium as may be determined by the Board.
Such 1zue and allotrment bo be tnade on such ocasion o eocagions, 2t such value or values, orata
premdum and in such form and in manmer and on such terms and conditon: or such rnodiBications
theretn a5 the Board may determine in consultation with Lead Manapes and /or Undetwritors
and fer Lapal or other Advisom, or as may be prescribed by the Apprapaate Authorities while
granting their approvals, permiesions and saawhions as aforesaid which the Board be and is hergby
authorized W accept at its sole discretion, The prowvisions of this Arbicke shall extend o allow the
Board to i sich foreign Sequmrites, in sach mannet as may be permutted by Applicabde Law,

Aceeptance of Skares

15. Any apphicatiom signed by or on behalf of an applicant. for Shares in the Company. followed by
an allstment of any Share thall be an acceptance of shares within the meaning of these Ardeles
ard every person who, docs er otherwise accepts Shares and whose name is on the Regiser of
bemnbers shall for the purpese of these Arlckes, be a menker,




Deposit and call to be a debit pagabie inamediately

14

The money (if any} which te Board shall, on the allement of anvy Sharme baing onade by themn require
or direct b be paid by way of deposit, call o otherwise n respect of any shares allotted by e
shall inuvediately on Uve insertion of the name of the allolee in the Registar of Membees as the
name: uf the holder of such Shares, become a delt due 0 and recoverable by the Company from the
allottes thereok, and shall be pald by him sccordmgly.

Lialdlity of Members

-

17, Bvery member, or bus heirs, exacubers o admimigtrators shall pay ko the Company the portion of

the Capital representad by his Share{s) which oy, for the lime being, remain unpaid tereon, in
such amouants, st such dme or times, and in such mannet as the Board shall, from tme k> Gime in
accordance with the Company's rgulations, require or fix for the payment therect.

Shares mod fo be leld in trost

18.

19

Except as required by law, oo person zhall be recogrized by the Cerapany as holding any Share
wpon aty bust, and e Company shall not be bound by, ox be cotapellad in any way b necogmize
(even when having notice thereof) any equitable, contingent, fuhare or partial interest in any Share,
Ot any inberest it ahy Bachonal paat of a Share, or {except only as by hese mpalations or by Law
otherwise provided) any other rights in respect of any Share except an absclute right to the endirety
thereot in the registered holder.

The first named joint holder deeiad o be sols holder

If any Shase stancls m the oatnes of byve or more persong, the parson fisst named in the register
shall, as regards receipt of dividends or bonus o service uf notice and all or any earlier matter
connected with the Compaiy. except voting at meetings, be deemed the sole holder thereof, but
the joint holders of a Share shall be severally as well as jomtly liable for the payment of all
instabmenits and calls due I respect of such Shares for all mcidents thereaf according 0 the
Company's regulatione.

Board miay allot shaves othevwvise thaw for cask

20. Sulsec: to the provisions of the Act, these Article: and with the sanction of the Company in the

Zeneral meating o give to any person o1 persons e optica or tight t call for any shaves either at
PAar or premium ot at a discount during such time and for such corsideration as the Board think
fit, the Board may issue, allod or othwrwise dispose shares in the capital of the Company on
payTeiit &7 part payment for any property o asscls of my kind whatsorver sold or transferred,
goods or machinery supplied or for services. rendered o the Company in the conduct of its
business and any shares which may be so allpted may be issued as fully pakd-up or partly paid-
up otherwise than for cash. and if s0 isswed, shall be deemed o be hully paid-up or partly pad-up
shares, a8 the case may be, provided that fe opton or right to call of shares shall not be given to
any person of persons without the sanction of the Company in the general meeting.

Kinds of share capital

The Comnprany may ixsue the follrving kinds of shares 1o acoorlare with these Artickes, the Act,
the Rules, and ofhwer Applicable Laws:

(A Equity Share capital;

(ipwith voling eights; and / e

(iipwith differential righte as o dividend, voting or otharwise in accordanec with the Rules;
amnd

(D)Preference share capital




Hold shares wilh depository

¥ A person subgcribing ko shares offered by the Company shall hold the shares i a dematerialized
shute with a depository. in which event the rights and obligations of the partles conwcemed, and
tnatlers conrwcted fhernwith or ncidental thereof, shall be govened by the provisions of the
Depogitories Act, 1996 as amended from dine b ime, or any stat oy modificadon there o ar e
etwactinent thersol, Where 2 person opks o hold any share with the depository, the Conpany shall
mitimate such depository the detalls of allotment of the share & enable the depository to enter in
ibs records the name of such peyson as the heneficial owner of that share.

13, The Company shall also maintain a regisber and index of benefical owners in accordanee with all
apphlicable provisicns of the Companies Act. 2017 aivd the Drepositomies Act, 1996 with details of
shares hehl in dexnaterialred form in any medium as may be permitted by Law incloding i any
form of electromic medium. 'The Company shall be entitled to keep i any Conmitry outside India
a bwanch Faglater of beneficial cwners residing outside India

Terrtes of dssue of debentures

4. Subject k> the applicable provisions of the Act and ether Apphicable Laws, any debenbures,
debenwe-stock or other seaumities may be isswed aca discount, premium ur otherwise and may
be issned on condition that they shall be corvertible inbo shares of any denomimation, and with
any privileges and conditions as to redemption, sticvender, drwings, allotmend of shares and
atending (but not vobing) at a general mesting, appoinmment of noeninee directors, ete.
Debentuzes with the right to conversion into o allotment of shares shall be fssued anly with the
consent of the Company in A general ety by special resclution and subject bo the provisions
of the Ace.

Prowisions s te isswe awd credit of secorities to apply mutatis matandis to debenitnres, efc.

5. The provisions of the forepoing Articles shall mutatis mubmdls apply to issue and credit of
securibes in dematerialised form for any other securities including debemvtures (except where the
Actotherwis: requires) of the Company

26. Any debenbures, debenture-steck or other securities may be issued at a discount, premium ot
othetwise and may be issued on conditum that they shall be convertible into shares of any
denominaticn amd with any privileges and conditions a5 W redemption, surrendet, drawing,
allotrment of shares, atetiding (bt not voting) at the General Meeting, appointment of Dirertors
and otherwise, Debentures with the tight (o comversion into ot 2llomment of shares shall be iszoed
cnly with the consent of the company in the General Meetmg by a Special Fesolotion

Register of Mevebers and budey

27. The Company shall mainbain a Reyister of hMembers and index in aocordance with Sectict B3 of
the Act. The details of shares held in physical or dematerializad forms may be maintained in a
media as may be permaitied by Jaw inchading i amy form of elechronic madia.

8. A member, or other Security helder or Beneficial Owner may maks ispection of Begister of
Members and annual retum. Any person othor than the Member or Debenbuee holder or
Benchicial Ovwiet of the Comprany shall be alluwed tomake inspection of Buw Register of Members
and anmual reun on payment of Rs, 50 or such higher amount as permitted by Applicable Lasw
a8 the Board may determine, for each mspaction. Inspection may be frade during business hours
of the Company during sach tme, not being less than 2 hours onany day, as may be fixed by the
Company Secretary from Hme to time,

2. Such perscn, as referred b in Avticle 22 above, may be alleved 1o make copies of the Register of

Members or any other register maintained by the Company and annual vetuen, and require a copy
of any specific extract herein, on payment of Rs. 10 for each page, er such higher amount as

permitied under Applicable Law,



Foreign Regisiers

30, The Cornpany may abo keep a foveign register in accondance with Section BS of the Act contzining the
names and partioulars of the Members, Dobanture holders, ofver Security holders or Beneficial
Owners esiding oatside lodia; and the Board may (subject bo the peanisions of aforesald Scetion)
make and vary such regulations as it may think it with respect br any such regisker,

LLEMN
Company to ke len o Shaves

3. The Conpany shall huve a foct and paramoant lien upon all the Shares/ Debentures/ Saaumities (other
than bally padd-up Shares/ Debentures) regiatered i the name of each Menbet (whether solely o
ooty with oders) and upon the praoceeds of sale thereof, for all evoneys (whether presenty payable
o nok) called or payable ot a Bxed ine i respect of such Sharesy” Debenlures/ Seamities and e
eqjuitable interest in amy Shares shall be created except upon the: Foting, and upon the conditon chat
this Artcl= will have full effectard any such Ben shall exbend ¥ all dividends and bonuses from tiome
to e dedared i respect of such shares, Unless otherwise agreed, the repistration of a transfer of
shares ehall operate as 4 waiver of the Comnpany's ben, if any, en such shares / Debentures / Securities.
Frewided that, fully paid shares shall be free oo all ben and that it case of parily paid shaves the
Zompany's lien shall be restricted to moneys called o payable at a fived Hme in rospect of such
shares.

Lien to exctersd to dividernds

32 The Cocnparyy’s Tien, if any. on a share shall extend 4o all dividends or interest. axs the case may be,
payable and bonwses declared from time to time i respact of such shares For amye money owing 0 the
Company.

Waiver of Leex i coase OF reglstnation

33, Unless cibwerwise agresd by the Board, the registration of 2 transfer of shanss/ debervhaoes shall operabe
a4 waiver of the Compary’s Lien.

Ag to enforcing Her by sale

3. For the purpose of endorcing such len. the Foard may sell b Sheares subject Gwrets m such mannet
as they shall think fit, and for that purpose may and for that purpose may authorise any person bo taks
all steps and exenuie all doouments a8 may be necessary o give effecttor such sade, in aocordarce with
e provisions of the Depositories Adt, 1996 shall apply o such trosfer. The purchaser of such
trareferrad Shares shall be registared as the holder of the Shares comprrised in amy such ransfer. The

shall rvat be boomd 4 soe W the application of the purchase mmoney, nor shall his Gtle b
ihe Shares be affected by any irregularity or invalidity in the proceedings in veference bo the
sale,

35. Mo zale shall be mace unless a sum i respect of which the lien exists i presently payable or until
the expiration of fourkzen days after a notice in writing of the inkention (o sell shall have been
served an mach Mamber oc his representatives and default shall have been made by hirm or them
in paymert, fulfilment, o discharge of such deltz, lisbilities or engagements for fourteen days
after such nabice.

Validity of sale

3. To give effect to any such zale, the Board may awthorize some person to transfer the shares/
Debentures <old 10 the purchaser thereot.

Purchaser to be registered rolder

F7. The purchaser shall be registerad as the hulkder of the shares/ Debeniures comprised in any such
transfer.

ki“ [AgsIUN A

Ve |
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Yalidiry of Cormpany’s receipl

38. The recaipt of the Company for the consideration (if any) given for the share on the sale thereof
shall (subject, if necessaty, bo exocutlon of an ingtnument of transfer or a transfer by celevam
syskemn, as Uhve case may be) constituie a good tile ¥ the share and the purchaser shall be
regivberad as the holder of the shane,

Purchaser not affected
3. The purchaser shall not be bound to see o the application of the purchase meney. nor shall has

Hte te the shares be affected by any imepgulanity or invalidity in the proceadings with reference
b the sale,

Applicative of proceeds of saie
2. The ret proceads of any sach sale shall be recervad by the Cornpany ad appliad m or wards
payment of such part of the amount in respect of which the er exists as is pressntly payable and
the: residue, if any, shall {subjec 1o a like lien for sums not presently payable as existed upon the
Shares batore the sale) be paid to the perasns entitled to the Shares at the dale of the sale.
Provisions as b Lien to xpply mretatis mutandis to debentures, elc

41. The provisims of these Arlicles relating to Lien shall mutatis mutandis apply o any other
securities including debentuires of the Company.

LCALL ON SHARES
IHrectors niay make calis
42 The Board of Threctors may, from tme 0 tme and subtect 1o the terms on which Shares have
been issued and aubject v e conditions of allotment, by a reschation passed at a meeting of the
Board, or otherwise as permitted by Applicable Taw make such call as it tuinks fit upon the
Members in respect of all moneys unpaid on the Shares hald by thern respectively. and each
hetribar shall pay the amweunt of every call 20 made oo him ko the person of parsons and at the
times and places appointed by e Board of Directors. A callmay be made payable in instalments.

Frowvided that o call shall excesd oneforarth of v nominal value of the share or be payable &t
less than one month from the date fxed for the payment of the Last preceding call

Notice of calls

4}, Each Member shall, subyject ko receiving at least fourteen days' notice specifying the fime or times
and place of payment. pay tv the Company, al the dme or tinwes and place so specified, the
amount called om his Shares,

#4. A call may be revoked or postpored at the discretion of the Board.

Callz o date from resofition

45, A call shall be deerned b3 have been made at the ime when the resolution authorizing such call
wad passed as provided berein and may be requited o be paid by ingstdments,

DHrectors may etend e

46, The Board may. from tme o time atite discretion, extend the ime fixed for the payoment of any
call, but no portrbser ghall be entifed o siach extension savo 88 8 menbor qucemd farop

47. 'The joint holders of a share shall be joindy and severally liable to pay all calls in respect thereol.

11



Calls to carvy interest

48, If any member fails to pay any call due from him on the day appointed for payment thereof, or
any such axtersion thereo! a3 aforesaid, e shall be lable to pay interast on the same from the
day appointed for the payment thereof to the tome of actual payment at such percentige as the
Burard of Direchors imay determine, MNoduing in this Arucle shall render it obligatory Cov Ge Board
of Directors o demand or recover amy mterest froom any such member.

49, The Board shall be at liberty b0 waive payment of any such interest wholly or in pact.
Sunes dpened to e calis

5 Any sum, which may by the tarns of ssue of a Share becomnes payable on allotment or at awy
fixed date, whether on account of the nurninal value of e Shaoe ar by wiay of prémiuen, shall for
the parposes of these Artickes be deemed to be a call duly made and payable, on the date on
which by the terms of issue the same becomes payable and m case of nen-paymemt, all the
relevant provisions of these Articles as & payrent of inderest and expenses, forfeitare o
otherwise, shall apply ac if such sum had become payable by virhe of a call duly made and
riotfied.

Effect of nowprairment of swms

51. Incase of non-payment of such surn, gl the relevant provigicms of these Aracles as ko payment
of mierest and experses, forfeiture or otherwise shall apply as if such sum had berotre payvable
by virtue of a call duly made and notified.

Proof o brin of 4t for money e 0x Bhares

52 Al the mal or hearing of any acton or suit brought by the Company against any Member or his
representatives for the recorvery of any money clairmed 10 b due to e Comppany i respect of
his Shares, it shall be safhcient 1o prove that the name of the Memmber, in respect of whose Shares,
the movomeey 18 sought oo be recoverad appears sitersd on the Register of Members as the holder,
at ot subsequently ro the date at which the momey is sought to be recovered, is allaged ko have
become due on the Shares in respect of such money 1 soaght to be meendered, that the resohotion
mabding the call is duly eecorded i B Binutes Book, and dat votboe of such call was duly given
to the Member or his represeniatives used in pursuance of these Articles and that it shall not be
necessary o prove the appomiment of the Dhrectors who made soch call, ror that a quosin of
Dueciocg was present at the Board at which any call was made nor that e oeeting at which any
call was made duly convened or constituted nor any other matters whatseever, but the proof of
the mattar aforesaid shall e cenclonginve svidence of the dabe,

Particel paymeent not to preclude forfeiture

53. MMeither the receipt by the Company of a portiot of any money which shall from Hme o time be
due rom any member o the Company in respect of Lis Shares, either by way of principal or
interast. nor any mdolgence granted by the Company in respect of the payment of any swch
maoney, shall precluds te Comipany from thereafter preceeding to enfocce a forfeiture of sich
shares as hevcinafter provided.

Payinent in anbicipation of call sy vy milevest

54, The Directors may, if they think fit. sulyect to the provisions of Section 50 of the Act, agree o and
receive from any rnember willing to adhatwcs the same whole or any part of the meneys doe upon
the Shares held by him heyvond the sums actually called for, and upon the amount so paid or
satiefed in advance, or 50 moch thereof a¢ from lime o fimve excesds the amount of the calls then
marde upon the shares in respect of which such advance has been made, the Company may pay
interest at such mte, as the member paying such sum in sdvance awd U Directors agres upon
provided that money paid m adveance of calls shall not confer a right o participare in profits or
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Dividend. The Directors may ak any e repay the amount soadvanced, The members shall niot
be enti Had o amy voling rights in respect of the moneys so paid by him undil the same would but
for such payment, bacome presently payable

55, The provisions of these Articles shall mutulis mutimdis apply o e calls oo Debentwre o othex
Seciribies of the Company.

TRANSFER AND TRANSMISSIHON OF SHARES

56. The Cormnpany shall fransfer Securitles only in a dematerdalized form Tn accordance with the
provisicons of Secticn 20 of the Actread with the Bules made thercunder and moaccordance with
the provizions of the Deprsiturizs Act, 1996, every hokler of Tyuity Shares of the Company who
intends o transfer fhe BEquity Shares held by him shall get such Equity Shares denaterialized
besfore e tanster. The ransfer of Equity Shaves and other securities of the Company shall be m
aoeondance with the preavisions contamed in the Depositories Act, 1999 and the Pules made
thervurnder,

Regizter of bravisfors

57, The Cornpeny shall Leep a register to be called the "Kegistet of Iransfers’ and therein shall be
fairly and directly enkered particulars of every transfer or transmission of any Share. Entries in
the register should be authenBicated by the secvetary of the Company or by any ofher person
authorized by the Board for the purpose, by appetvding his signature to each entry, Given that
the enbive sharcholding: is held n dematerialised form, the Register of bMembers and Begister of
Transferashall be malntaicved by e Registrar arnd Transfer Agent of the Compamy in accordance
with Applicable Law.

Fnustricrents of fraresfer

58. The Cornpany <hall oge a common form of branzfer. There shall be no restrictions whatsoever on
the bansactions in relatien to shares mwluding wansfer of shares bebween any nwembers ot
grantng of rights of creating, an encunbvance on shans by ooe member in vour of another
member. The mstmamentof ransfer shall be m writing and all provisions of Section 56 of the Act
arvd the Rules frarved thereunder, and of any statatecy modification thereof for the: time being in
fce. and the applicable SEBI Regulations shall be duly complied with m rzpect of all bansfers
of Sharet and the remistration tereot.

MNothing contained in Section 36 of the Acl or these Articles shall apply (o a transier of Securities
ehected by a ransferor and ansferee both of whon are enered ac Benefickal Cwmers in the

vacords of & Depository.
To be executed by travsferor and trahsferee

59. Everysuch instrument of ransfer shall be executed both by fwansferor and the trmsaferee and the
trausferor shall be deemed b remain the holder of such Shares until the name of the Tansferee
shall have been entered in the Fegister of Members i respact thersof. The Boand shall not isaze
ot register A rarefer of any Share in faver of a minor {except in cases when they are fully paid
uprh

Application for Roegistration of Trausfer

%0, Application for the registration uf the transfer of a Share may be made either by the oansferse or
the transteror. Where an application is made by the tranaferor and relates ko partly paid-up
shaves, 1o registrabon shall be effected unless the Company gives notice of the application 1o the
transieres subject to the provisions of these Articles, Section 56 of the Actand other Applicabls
Laws anv] as per SEBI Listing Repulabons and puidelines and of any stahotory modification
thercof for the mbmmgahnﬂbedulymﬁedwlﬁmmwtﬂﬂtmﬁmﬁahma arud
reyistration thereol., and the bansferee gives ne objection b the wanster within bwo weeks kom
te receipt of the nobice. In the event of non-recedpt of any oljpection from the mansteree within
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the peniod of fwo weeks a8 aforesad, the Company shall enter i Hve Begishor the name of
fransferes in the same ammer and subject to the same conditbions as it the application for
registration ol the ansfer was made by the transferes.

Board may Decling to Register Trausfor

61. The Board may, subject tothe right of appeal conferred by section 55 decline to register:
{a}  the ansfer of a share, not beding a Fully paid share, o a pevson of whom they do not
appTove; or
(b} any transfer of shares on which the company has a lien.

The repistration of a Wansfer shall not be refused on the ground of the ransferor being etther
akone or joindy with any cther peron or persons indebied 10 e Company oo any acoownd
whabsoever.

The Company shall within thirty days from the date on which the instroment of transfer, or
the mtimaticn of such transmicsion, as the case may be. was delivered to Company, send
ootiee of the refusal o the bransferes: and the wansferor o to the person gning intimation of
such ansmission, as the case may be, giving reasons for such refusal,

62, On giving not less than seven days’ previous notice i accordance with sechom %1 and rides made
therevnder, the regisiration of rargbers may be suspended at such times and for such periods as
the Board may froom e & e debenimdee:

Prewided that such registation shall not be suspanded for mnore than thirty days at any eawe tirns
of for more than ferty-five days in the aggregabe i any year,

Finaneeig Parties

63 MNotwithstanding anything to the contrary cotitained in this article of association or any other
miteT-2¢ arrangeinent or agreement amongst the shareholders of the Cotnpeny:

(EY] tha Board shall recognise any ranster by the Finaneing Parties, trustees, of any pledyed
shercs andfor other securibes of the Company, pursuant 0 the provisions of any
Indebtedrwss Doowrenls for availing sy fomn of ndebtedness either in the forn of
deben ures, Joan or credit facility from the Finapcng Parties {ur any of their rushees) and
such shares shall be free Fon and not be subject to any special rights that the
sharehelders of the Company may have in relation to transter of shares and /or other
securibes of the Company, and the sharcholders of the Company. waire any such special
rights in relation bo a1y actual or proposed tamsfer of shares. for the benefit of such
Financing Parties (or any of then wustees);

()  the Board of U Company shall recognise any transfer of sudh shares and,/ or ofbver
securiies affected pursuant to any Indebbedness Documents enlered inkr by the
Cormpany with or for the benefit of any Financing Parties {or any of their tnustees} and
prommpthy be registered in the books of the Company in the namne o names ol the
transferees concerned without any ohection, conditioms or restriction whatsoever.: and

i€} any restrictions on transfer of shares shall not apply to the Financmyg Parhies (or any of
their rustees) in relation o the invocation, sale or kanafer of any pledged shares and /or
other sscurities of the Company, pwsuant bo the provisions of any Indebtedness
Documents,

Traesfor books wlen closed

éd. The Board shall have power on giving nat leas than seven days’ previous notice by advertisemnent
in averracular rewspaper and in an Enghesh nowspapar having wide circulation in the dty, town
or village in which the Office of the Company is sitaated, and publishing the notice on the webgite
as may be notified by the Cenal Governyment and on the welsite of the Company, to close the
transfer baoks, the Register of Members, Register of Debenture holders or the Register of other
Security holders at such dme or e and for such period or periods, not excesding thiny days
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at a tme and not exceeding in e aggregabe footy-fve days noeach year, a8 It may deem
axpedient

DMractors piay vefise bo vagistor btrangfor

65,

Subject o the provisions of Sectons 58 and 29 dhe Act and other Applicable Law or any other Liw
for the tone bemyg in force, the Board may refuse, whether n pursuance of any power of the
Company under these Avticles or ptherwise, to megisiey the transfer of, or the Eansmission of
Securities by operation of law, or e right to any Securibes or interest of 2 member m the
Company. The Company shall, within thitty days fromn the date on which the ingtnoment of
transfer or the intimabon of such ansmicsion was deliverad o the Cempany, somed a notice of
refusal o the person giving intimation of such bransmission giving reasons for such refusal.

Subject to the applicable provisions of the Act and these Articles, the Board shall have the
abeoiute and unconrolled discretion o refuse %o regisker a person entithed by transmission bo any
shares or his nomree as if e were e transferse named in any ordinary transfer presented for
registration, and shall nol be bound b give any reasem for such rehrsal and i particular may alse
decline in respect of shares npon which the Company has a lien, Eegistration of tranefer shall sot
be refused on the groand of the trapsforor being cither alone or jointly with any other person ot
petxoms indetred tr e Company wm any account whalscever.

Dévectovs to recogize Bemefian! Otwners of secunitles

6.

o7,

Motwithstanding anything contaimed in these Articles. a Depository shall be deemed to be the
registered cvmer for the purposs of effecting tramefer of cwmnership of Secorites on behalf of a
Bemeficial Chwmer.

Save as olherwise provided herenabuve, the Depository as a registered owner shall ot have any
votmg rights or any other rights in respect of securities held by it, and the Bemeficial Ohwner shall
be enditled to all the nghits atd berefit and be subject o all the liabilities in respect of iks Securities
held by a Depository.

Except as erdered by a Court of competent jurisdicBon or as required by law, the Company shall
be entitled to treat the persen whose name appears as the Beneficial Owrer of the secwrities in
the records of the Deposilory as the absolube owoer thereof and accordingly the Company shall
notbe bound (0 recognize any benamni, brust or equitable, contingent, future or partial mierest in
any Securlty or {except otherwise expressly provided by the Articdles) any dght in vespect of a
Security othver than an absolutz night thereto. in accordance with these Articles on the part of any
other persom whether or not it shall have express or mophed notine therenk

Nowidmatvan

1,

Every holder of Shares in, or Debenbares of the Company may, at any time, nominae, in the
manney prescribed vnder the Act, a persom 16 whaonn his Shares in or Debentures of the Company
zhall vest in the event of death of such hohler.

Where the Sheres . or Debentures of the Company are held by more than ote person jomdy,
the joint holders may lagether nominate, in the prescriled manmer, a person to whom all the
rights in the shares or Debentures of B Company, as the case may be, held by them shall vestin
e event of death of all juint holders.

Notwithstanding anything contaibed in any other Law for the ime being in force o In any
disposition, whether testamentary or otherwise, or in these Articles, in respect of such shares in
or Debenbures of the Compeany. where a nomination made in the prescribed manner purports @
confer on any person the right to vest the shares in, o Debentures of the Comipany, the nomines
shall, on the death of the shareholders o helder of Debenibares DfHECﬂniPan}rqr,as the case
onay be, en the death of all the joint bedders tecome entitled W all the dghés in Bwe shares or
Debentures of the Company b the exclusion of all other persons, unless the nomination is varied
or cancelled in the prescribed mannet under the prewisions of the Act,
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Whete the nomines is a minot, it shall be Iawbal for the holder of the Shares or holder of
Debeniures b make te nomination o appoirt, m the preecribed manner wnder Bve provisions
of the Act, any person bo become entitled 0 the shares in or Dabentures of the Company. in the
event of Tis death, during the rranodty.

Trestazissiont in the mame of nomines

A

-

7

Any person becoming entitlad to Securities in consequence of the death, lunecy, bankruptcy o
insobrency of any Security holder, or by any lawhul means other than by & bansfer m accondance
with these Presents, may with the consent of the Board of Divectors and subject as heremabier
provided, oack, cither

731. 0 be registered bimself as holder of the Secumikics; o
732 to make such ransfer of the Securities as the deceased Seourity hoekder could have mads.

Provided nevertheless that it shall be lawfil K the Directors in their absolute discretion 1o
dispense with the production of any evidence including any legal reprageniation upon such
berrns as to indemnity or otherwise as the Directors may deem At

Tl executors cr admindstrators or holder of #e suecession certificate or the legal reprassntatives
of a deceased Sharehokder (not bemg e of bwo or more jomtholders} shall be dw only
shareholders recognisad by the Company as having any tide 1o Uw shares registered in the name
of sach shaveholder, and the Company shall not be bound to recognice such execuions o1
administators or holders of sugcession certificate o1 the kegal representatives unless such
executors or administtatoes or legal representatives shall have first obtained probate or lethers of
adpuinistration ar successinn certificats, as the case may be, from a duly constitubed comart in Indlia;
prowided ehat the Board may in its absolure discretion dispense with production of probate or
Jetbers of admindatrabion or seceession certificate, upon ruch terms a8 b0 indenwnity or otherwise
as the Board may in its absolute discretion deem fit,

Board's Ripght to Decline Registration on Transmission

The Board shall, in either case, have the same right o decline or suspend registrabion as it would
have had, if the daceased v insohvent member had bansferted the Share before his death or
raalverry .

Nominee Electing b lre Registered as Holder

Lf the Tiomndnee, &0 becoming entitied, elects himself 1o be reglstered as holder of the Securities, he
shall deliver or send to the Company a notice in writing, signed by him stating that he so elects
and such notice shall be accompanied with death cerbificate of twe daceased Security holder or
proof of lunary, banknuphy o insobvency of the Security holder, as the case may be. In e case
ol Securities beld in dematerialised form. the nominee shall comply with the procedures of the
relevant Depestory fot branemission of Seewrithes a8 prescribed under the Depositoties Act, 195
andl applicable SEBI Regulations. Mo phivsical share certificakes shall be required 4o be produced
in respect of any such ransmission.

If the person aforesaid shall dlect o transfer the Securities, he shall testify his clection by executing,
a transfer of the Securibes.

All the lirmiktions, restricticns and peevisions of these repulaticars relabing t0 the riglit to transfer
and the registraion of ransfers of Securities shall be apphcable ta any such notice or tranafer a6
aforesaid as if the death or Insclvency of the Security holder had not ocoarred v e robice oF
transfer were a transfer signed by that hiember,

A nominege on becorming entithad to Seaurites by reason of e death of the holder or joint holders
shall be entided to the same Dividend or interest and other advantages o which he would be
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entitled if he were the registered holder such Securities, except that he shall not before being
registered as holder of such Securities, be entitled i respect of thern b exercise any night
confarred e a Security holder in relation to oestings of the Company-

Provided that the Divectors ehall, at apvy e, give notice roquiring any such pémson o elect either
1o be registered himself or to transfer the shares, and if such notice is nof complied with widin
nirvety days, the Dhrectors inay thereafter withhold payment of all Dividends, bomuses or uther
monies payable i respect of the shares until the requirerments of the notice have been complied
with.

Dyeatih of Joixer Holiders

80, In case of the death of any oo of e shaveholders named in the Regisker of Members aa the

wint-halders of any shares, the sarvivars shall be the andy shareholder o1 sharehclders recognisal
by the Company a3 having any btle ko o mveerest iy such shages, but nething theraln contairad
shall be wken to release te estate of a decensed jointholder from any liability on sharves held by
him jeantly whith any nther person.

No fee for trangfer o bransiission

.

Mo fee shall be charged for registralion of transfer, ransmission, probate, succeadon cerficabe
and Jetters of administration, certificate of death or marriage, power of attormey or sitnilar othey
docimremt, sub-division and/ or congolidation of shares and debentures and sub-divisions of
letters of allobment, renounceable lethers of tight and split, consolidation, renewsal and gennine
trangfer receipis inta denominations corresponding to fhe market vmit of treding.

No dransfer to minor, inselvent elc

8L Mo transfer shall be made to a minor or person of unsound mind. However, in respect of fully

paid-up shares, Secumbes may be tansferred in favor of a minor acting tuough lepal puardian,
in accordandce with the provisions of Applicalble Law,

Lompany Mot Liable for Notioe of Equitable Rights

8% The Company shall Lncur 0o Lability or responsibility whatsever i consequence of its registering

or giving effect to any transker of shares made or purporting 1o be made by any apparent lagal
owreer heteot (a5 shown ot appearing in the Regisler of Membersj to the prejudice of a person ot
persons having or claiming any ecmitzble fght. title or interest to or in the said shares,
notwithstanding that the Company may have had any notice of such aquitable right, titke or
witerest or nodice prohibatng registraton of such tramsfer, and may have entered such notice or
referred Hrereto in any book of the Company, and the Company shall ot be bewnd or requined to
regard or attend or give effect to any nobice which may Be given to it of any equitable right, title
ot mterest or be wnder any liability whatsoaver for refusing or neglesting so to do, theugh it may
have been entered or referred to in some book of the Company: but the Company shall
neverthaless ba at iberty 1o regard and aitend fo any such notice, and give effect therato if Fhe
Board shall 2o think Eir,

Transfer and Transwdssion of Debenfures

B4, The provisions of these Ardikes shall, mutatis mudandis, apply to the Gansfer of or the

ransmission by law of the right to any securities inchuding debenbures of the Company. All such
secutitien shall be kansferred. held and ransmitted in dermaterialited form m accordance with
s Dhepteibonies Act, 1996, applicable SEB] Regpulations and Applicable Law,

Allotment of Secarities Deall wiik in a Diepesitory

Netwithstanding anything contained in these Arhides, where Secutities are dealt with by a
Cepository, the Company shall intimate the details thereol to the Depository immediately on
allotment of such Securities.

k
L
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Compiny not Hable for disregard of g notiee ingroldbiting registration of transfer

86 The Compamy shall incur no respongibility in comsequence of ils registerimg or givirg effort o any
transfer of Shares made or purporting to be made by any apparent kegal ovmer thereof (as shown
o appearing in the Fegister of Members) to the prejudice of persons having or cadrming any
equitable right, tithe or tnterest B0 o1 In e said shars, nobwithstading dut e Company may
have had notice of such eguitable right, dile o interest or notice prohibiting regisuation of such
ransfer, arvd tnay have enterad such notice, or deferred thereto, in any baok of e Company, atwd
the Comypany shall rot be bound or required to regard or abtterwd o give effect io any nobice whids
may be given to it of any equitable oght tide or mizrest. or be under any liahility whatsoever for
retusing o reglecting 5o to do, though it may have been entered or referred 0 in snme book of
e Cotnpany; but the Cranpamy shall nevertheless be at liberty to yvagard and ateend to amy such
notice and give wiect therebo, if the Board of Directors shall so think fit

ALTERATION OF CAFTTAL

#7. The company may, from time 1 Hime, by ardinary reschution rwrease the shave capital by such
sum, to be divided into shares of sudh arncrant, a5 may be specified in the resclution.

85, Subjact to the provisions of serdon 61 the company may, by ordinary resolotion, —

{#) increase the share capital by such sum, o be divided into shares of such amount as it thinks
e bean b

{b) consalidate and divide all or any of its share capital mte shares of larger amount than its
existing shares;
Prowided that anyr comsalidation and division which results in changes n the voting
percentage of memnbers shall require applicable sapprovalsimder the Act;

(¢} converlall or any of its fully paid-up shares indo stock, and yecomvert that stocd: e fully
paid-up shares of any dervanination;

(d) sub-divide s existing shares or any of et imto shares of smaller amount than ix fixed by
the memcrandun;

(g} cancel any shares which, at Gve date of the passing of the reeclution, have not been Gken of
agread ko be taken by any perscn.

B9, Where shares ane covvertad ino stock, —

(20 the holders of stock may transfer the same vr any part thereof in B same maner as, and
subject bo the samne regulations under which, the shates from which the stock arose might
before the conversion have been tirsferred, or a5 near thereto as droamestances admit
Frovided that the Board mnay, from time to tme, i the mioumuarn amount of stod:
mansferabtle, so, howvever, that sudh mininnm shall not eveeed the nominal amount of the
ghares froem which the shock arnse.

by the holders of stock, shall, sccording to the anmout of stock held by them, have the sane
rights, privileges and advantages as vegards dividemnds, voling at meelings of e company,
and other matters, a5 i ey held the shares from which e stock arose; but no such
privilege ot advantage (except participaticn in e dividerds and profits of the company
and in the assets om winding up) shall be conferved by an amount of stock which would not,
if axisting in shares, have conferred that privilege or advantage.

() soch of the regulations of the company a3 are spplicable to padd-up shares shall apply o
stock and the words “shiare” and "sharchaolder” in thoss megulations shall iclude "stock" ancd
"stock-holder" respectively.
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9. The company mway, by spedal resohation, redwce in sty manner and with, and subject to, any
mident authorised and consent required by law, —

a)its share captal;

b) any eaprital redempion reserve account; oy

<} dny securities premivum account; and for

) any other reserve in the nature of shans capital

¥1. Where bwo oy ouote persons are vegistered as point holders (not more than three) of any share, they
shall be deemed (80 far a8 the Company 1 concerned) i hold the same as joint enants with
benefits of aorvivership, subject to the following amd other provisions contained in these Articles:

g}

b}

The joint-holders of any share shall be liable severally as well as jointly for and in respect of
all calls or instalwents and other payments whidi ought o be misde in cespect of such share,

Un the death of any one or more of such jolnt-holders, the survivor or sucvivors shall be the
only person or persons recognized by the Company as having any tle to the share but the
Board may requiresuch evidence of degth as they may deemn fit, and nothing herein contained
shall be taken to release the estate of 4 daceased jointholder from any Hability oo shares beld
by ham jointly with any other person,

Any one of such joint holders may give ¢ffectual receipts of any dividenrds, interests or other
mimeys pavable in vespect of such share

COnly the person whose name stands first in the register of members as tne of tha joint-holdets
of any share shall be entided o reesive notice (which bern shall be deerved o inchade all
relevant documents) and any notioe served em or sent to such person shall be decived service
o1 all the foint-halders,

(i) Any one of two or mome jomtholders may vobe at any mesting erther personally or by
attorney or by prowy m respectof such shares as if he were solely entifled thereto and if more

than one of such joint holders be presemt at any mesting persomally or by proxyr or by attorney
them: that one of sich persong so present iwhose name stands fiest or highet (as the case may

be} ot the regristar in respect of such shares shall alorw be entifled to votbe in respect therect,

{ii) Several executors or adwinistrakrs of 4 deceased member in whose {(decaased member)
s0b2 narme any share stands, shall for the purposs of this clause be deemed joimt-holders.

The provisions of these Arbeles relating 0 joint holders of shares shall mutis mutandis
apply to any other securities including debentares of the Company registered in joint naomes.

CAFPITALISATION OF FROFITS

2. The Company inGeneral bleeting may, apon the recomrurendation of the Board, resolve:

¥L1. that it is desirable w capitalize any part of the amoumt for 6he time being slanding to the
credit nf any of the Corapany’s reserve accounis (induding capital redemption resenva acocant),
or bo thve eredit of the profit and loss account, stherwise available for distribution or securibics
premium accoumit; and

¥ that such sum be aceordingly set free for distribution in the manmer specified n these
Articles of Association amonget the members who would have been entiled thereto, if
disbributed by way of Dividend and in the sane propoctions.

93, The sum aforesaid shall not be paid in cash but shall be applicd. sulject to apphicable provisicns
conitimed hevain, oitfver i or bowards:

.1 paying up any amounts for the tme being unpaid on any Shares hekd by such Metnbers

resprectivaly;
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$3.2 paying up in full, unissued Shares or other securities of the Company to b allotted ancl
distributed, credited as fully paid-up, B and amongst such Members in the proportions
aforesaid; partly i U way spedfied in Article 921 and partly in that specified in Article 922

w13 A securitics premiurm account and a capital redemption reserve aocount or any other
permissible reserve acotunt may, bor the purposs of this regulation, be applied in the paying,
i of vmissued sharas to be issned to members of the Compeny as fully paid bonus shaves;

43.4 The Board shall give cffect t0 the resolubem passed by the members of the Company im
pursuance of this Article.

Whenever such a meolution as aforesaid shall have been passed, the Board shall—make all
appropriations and applications of the undivided profits resolved to be capitalized ereby, and all
alloments and issues of furlly paid shares if any: and gemwerally, do all such acts and things requived
to v effect tharato.

94, For the purpose of yiving effect b any resclution under Articles 92 and ¥2, the Board may seitde
any dificulty which may arise in vegard #: the distribation as ic thinks expedient

95, The Board shall have power -

{@) 10 make such provisions, by the issue af fractemal cerificatonf coupens or By payment in
cash or otherwise as it thinks fit, for the case uf shares or other secuarilies becoming
dishitutable i fractions; and

(b to authorize any permon & enter, on behall of all the members entiled theretd, into an
agreemant with the Company providing for the allobment to them respectively, credited as
fully paidup, of any further shaves or other securities bo which they may be entiled upon
such capitalization, of as the case may require, for the paymment by the Company oo e
beehialf, 1 the application thereto of thelr respective proportions of profits resolved to be
capivalized, of the amount or any part of the amounts remaindng unpaid on their exdsting
ghares.

Any agreement made under such authority shall be effective and birding on such members.

BUY-BACK OT SI1ARES

9. Motwithatanding anyihing contained in these Articles but subject o the provisiums of the ACLamd
other Applicable Law as prescribsed by Securities and Exchange Board of India (SEBI) or any cther
authority for the time being in foece, the Company may piurchase its own Shares o other specified
Socutities The power conferred herem may be exercised by the Board, at any time anud from time
to timve, where and o e extent permittad by Applicable Law, and shall be subject to such rules,
applicable consent or approval as ejuired.

GEMERAL MEETINGS

97. The Company shall in each year, hold a Geoeral Meeting as ity Anmual General Meeting in
addition to any other meetings m that year.

9. Every Annual General Meeting shall be called during busoress hours, that is, betweom 9 am. and
& p.m. o any day that is not a natianal holidsy and shall be held either at the reglstered clfice of
the Company ¢ at scme other place within the city, town, o village inwhich the registered office
of the Company is siuated.

o, All Seneral Meetings other than annual general meeting shall be called exracrdinary mrerperral
meetng.
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100 In the case of en Annval General Meeting, all businesses o be ransacted at the Tieeling shall be
deemed special, with the exception of basiness ralabing b
1001  the consklemation of fnancial staterments and the eports of the Board of Directors and
Audlibors:
12 the declaration of any Dividend;
1002 the appointcwnt of Chirectors in place of those vetinng;
g the appointment of, and the fixing of the Termmeration of, the Auditors

In case of any other meeting. all business shall be deamed special
101, The Board may, whenever it thinks fit, call an Extracrdinary Ceneral I'-.*Ieeli:ng_

102, Where permitte] or rxquired by Applicable Law, Board may, instead of calling a meeting of any
bemnbers/ class of Members/ Dabentura halders, seek ther assent by Postal ballot, meluding ¢
votng, Sudh Postal ballot will comvply with the provisions of Appbcable Law in thes behalf.

103, The intent of thege Articles ia that n respect of sesldng the sense of the Members of Members of a
class o any Security holders, the Company shall, subject to Applicable Lasv, be cntiled to seek
aszent of Members, members of a class of Members or any hokders of Secarities using such use of
conEeEmporanenx methods of comumenication as is permitted by Applicable Law. A wribten
resolution including consent obtained through electronic mode shall be deemed to be sanction
provided by the Member, Member of a dass or other Secunty holder by way of personal presence
in & meetmig

104. The Board may, whenever it thinks At call an Exteverdmary General Meeting and it shall do eo
upot a requusibion in writing by any metnber oF tenbers holding in B agpregate not less than
one-tenth of such of the paid-up Capital as at the date carties the right of voting in regard to the
tratter it respact of whidh the requisition has been made.

5. Any oeeting called as above by the requisitionists shall be called in the same mannet, as nearly
as porsible. as that in which mectings are 62 be called by the Board

E-voting in case of General Mectings

106 Whete the Company conducts Ceneral Meetings by way of e-voting, the Company shall follesw
the procedure lasd dosvn under e Act and Apphcable Law,

107, Where Member has been allowed the option of voting through electronic made a9 per Applicable
Lawy, siwch Member, or Members, who have vobed using the electronde Eacihity, seacmadly, shall be
allowed to speak ata General Meeting, but shall not be allewed bo vote again al Qv ieeting,
Provided that vatng may also be allowed o be g by way of post or any other mode which
any Applicable Law may alkay.

Notice of General Meetings

108. Sutgect tn the Applicable Law. at Jeast 21 clear days' notice of every General Meeting, aither in
wrting or through electronic mode e prescribed wnder the Act, exerpt as otherwize provided by
lew, apecifying the day, date, place arvd hour of meeting, conlaining a statement of the business w
be trarsacted thereat, shall be given, either in writing or through eleckronic mode, o every
hember ot l2gal represenibabive of any dedeased Member or the assipnee of an insolvent Memmber,
avery Auditons) and Director of the Company. For the purpose of reckoning bwenty cne days'
notice, the day of sending the notice and the day of the hMeetitig shall not be coanted .

109, A General Mecting, rnay be called at shorter netice, subject to compliance with the provisions of
Secton TN of the Compamies Act, 2013, and upon obmining, the requisite consent, L wriling, or
by electronic mode, from members entitled to vote at such moating,
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110 4n arosal peneral meefing and all other general meeting of the company shall be held n
accordare with Section 9% of the Cornpanies Act 2013 and. shall be convened by miving not ess
thin 21 days” notice in wrotng and such notice shall be sent by hand delivery or by Fost or by
Elecknunic means.,

111 Any accidental omission (o give notice of a Meeting w0, or e non-receipt of notice of a Meeting
by, any Member or ofher person entitled to receive such notice shall not invalidate the
proceedings of the Meeting,

Cricrum af CGareral Meeting

112, Mo business shall be transacted al aoy General Meeting unless a quorum of Members & present
at the titra when the mesting proceeds 10 usiness.

113. Save as otherwise previded heorein, dhe quorum for the General Meetngs shall be as provided in
Sectiom 103 of the Act

114, [f. at dre expiration of half an hour freen the ine appointed for holding a mecting of the Company,
a quorum shall not be present, e meeting, il convened by or upon Ue requisidon of members
shall stand dissobved, butin any other case the meeting shall stand adjowned to the same day in
the next week ot to such other day and at such other dme and place as the Board may deternine
subject tw Apphicable Law and if at such adjourned mesting. a quoram is not present at the
expiration of half an hour from the timne appointed for holding the meeting. the membess present
shall be quoram and may transact the business for which the meeting wasa called.

Chairperson at Gereral Meetings

115, The Chairperson, i any, of the Board shall preside as Chairperson atevery General veeting of the
Company. In his absence. the Board mav elect a Chairperson of it meetings and determine the
period for which he is oo hold office.

116. I e 5 no such Chairpersen, or i be is not present within fifteen mirnbes after the tire
appointed for hodding the meeting or is wowilling ko act a Chairperson of the mesting, the
Dhirertors present shall elect one among, thetnselyes to be Chairperson of the General Mewting,

117. If at amy meeting oo Director is willing b act as Chairpersen or if nvp Divector is present within
fifteen mimutes affor the ime appomted for holdmg the meeting, the bMembers present shall
chocse otve of thenselves o be Chairpersen of the Ganeral Meeting.

113. Mo busineoa shall be discussed at any General hee tmg except e electon of a Chadrpersen, while
the chair is vacant

Adioursent of Meeling

119 The Chairperson onay, s #of, with the consent of any meeting at which a quoram is present,

and shall, if #¢ dirccted by the mecting, adjpwam e mesting from e o Enoe and from place o
Place,

120, Mo business shall be transacted at any adjowrned meeting other than the business left unfmished
at the meeting from whidy the adioamment took place.

121. When & meeting is adjourned for thivy days or more, notice of the adjoumed meating shall be
given as n the cose of an original nceting.

Save as afoeesaid, md save ag provided I the Act; it shall not be necessary (o give any notice of
an adjournment o1 0f the business to be ansact=d at an adjonmed meeting.
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Voting rights

122 o member shall he eliled o vote efther personally or T proxy, at any General Meeting or
Meating of a clase of sharcholders in respect of any shawes registered in his nams en whach any
calls or other sums presently payable by him have not been padd o, I regard to which the
Company has, and has exevcised any right of lien.

123. Subject bo any rights of reshictions for e fime being attached o any dass oy classes of Shares:

1231, on a show of hands, every member present in person shall heve one vobe: and

1232, oo apall, the voting nghte of Mamnbers chall be i propertion £ his share i the pasd-ap
ety Share Capital of the Company.

1133 A Member may exercise his vobe st a mesting by electonic oeans in accordance with
Dection 105 of e Act and ghall vote only ciuwee.

124 In thwe case of point holders, the vote of the senior who tenders a vote, whether in perscn or by
proxy, shall be accepted 1o the exchwion of the votes of the other joint holders.
For this pusposs, senboesty shall be determined by e order in which the narnes: stand m the
Begiater of Mernbers,

125, A Member of unsound mind, o in respact of whean an order has been made by any court having
mmischiction m hmacy, mey vole, whether on a show of hands or on a pell, by his cormendttes or other
legal guardian, and any such commattes of guardian meay, on a poll, vo b proxy. If any member
be a minor, the vole In respect of his share or shares shall be by his guardian or any one of his
guardians,

126. Aury business othwr than that upon which a poll has been demanded may be preceded with,
pemding the taking of the poll.

127, Mo objaction shall be muiced ko the qualification of any woter except at the General hMeeting o
adiourmed General Maeting at which the vole chjected to is given or tendared, and every votz not
clisallowed at such General Meeting shall be vabd for all purpeses.

138, Any such objectob roade i due tine shall be referred to the Chairperson of the General Meeting,
whose dervision shall be final and oohchisive

129, A mernber is not prohibited from evercizing his voting on the ground that he has not held his
share or other interest i the Company fer vy spacified period preceding the date on which the
vk is taken, or on any other ground notbemg a ground set outin the precading Article.

130, Axy member whose name is entered in the reglster of members of the Company ahall enjoy the
sarmee nighds and be subject to the same liabiliGes as all olher members of the same class,

PROXY

131. Sabyect to the provisions of these Acticles, votes way be given elther persenally or by prosy. A
body corporate belng, aneniber may vobe by a represeniative duly authorized inaccordance with
Sectivn 113 of the Act, and such representative shall be entitled to axercise the same rights and
powers {includmg the rights fo vote by proxgy) on behalt of the body cotpotate which he represents
as the body could exercise if it were an individual member.

131 The wetrument appninting a provy amd the power-of-attoeney or ather authority, if any, vnder
which it is signed or a notanised copy of that power or authority, shall be deposhed at the
registzred office of de Conipany notless than 48 hoans before (he ime for holding tve meeting o
adprnmmed meeting st which the person named in the insmument proposes w vete: acd in default
the instrimment of provy shall not be treated as valid,
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133. Evety pioay {whether a Member of not) shall be appointed in writng urder the hand of the
appointer or his attomey, or if such appoinier is a body corporate, under e common seal of such
corporate, it any. or e sngnﬁd h:,.r an afficer o amy attrmey duly aunthovized by it and any
conumittee or pueardism may appemtsuch proay, An instnomemt appoinding & prosy shall be mothe
baron a3 preseribed in tems of Secbon 105 of the At

1M A Member present by proxy shall be entided o ot only on a poll, except where Applicable Law
provides ofhenaise,

1%5. The proxy soappainksd <hall not have any night I speal: at the CGeneral Meeting,

136, A vole given in accordance with the termae of an insboment of proxy shall be walid,
nobwilhslanding the previows Jeath or insanily of the principal oc the revocation of the provy or
of the authoritr under which de proxy was exaoubed, or the ransier of the shares in respect of
which e proxy is given:

Presrided that o mbmabon n writing of such death, ingamity, revocatiom o fransfer shall have
been received by the Company ar ite office before the commencement of the mesting or
adjoumed mecting at which the prosy s wsed.

Muairtengnce of records and Irspection of wimites of General Meeting by Members

137. Where permitked / required by Applicable Law, all records o be maintained by the Companny oay
be kept in electronic form subject 1o the provisions of the Act and the conditions a5 lad downin
the Applicable Law, Such records shall be kept open to inspection in the manner as permitizd by
the Act and Applicabla Law. The terin 'records” would mnsan any register, index, agreetnent,
memarandiarn, minubes, or any othor decumont requined by e At and Applicable Law made
there unler b be kept by the Company.

138, The Company shall canse minubes of all proceadings of every General Meetmg 5 be kept by
making within thirty days of the conclusion of every such meeting concemed, enbries trereof
books kept for that purpose with dwir pages consscotively numbered, Any such minutes ghall b
evidence of the proceedings recorded fheeemn.

139, The book combning e minues of procesdings of General Mewtings shall be kept at te
registered office of the Company and shall be open during business hours, for such periods ot
beirg bee ety 2 hodies orany day, a5 may be hved by the Comppantyt Sedretary friom Wme o Gme,
o the inspection of any Member without charge.

140, Any Member of the Company shall be entiled 0 4 copy of minutes of the General Maeting on
recelpt of a specific request and ata fee of Bz, 10/ - {Bupees Ton only) for cach page, or such higher
amuaunt a5 the Board may determiine, as permissible by Applicable Law,

BOARD OF DIRECTORS

1. Unidl oibrerwize debermnared by a Geperal Mesting anud subgect to provisions of the Act, e raonber
of Hreckors shall not ba less than thres or more than fiftesn,

Follonwing are the First Divectors of the Connpanny.
. Wir. hMahemdra Fusdalik Bore
2 M Fitesh Virchand shah

142, The Directors are not required #3 hold any qualification shares

143, Comnposition of the Board shall be in accovdance will the proaisions of Section 149 of the Act and
olwr Applicatle Laws. FProvided that where there are temperary gaps in meetng the
requizements of Appliable Law pertaining o composition of Board of Directors, the remaining
Dhrectors shall-(a) be entited o ransaction business for the puapose of atlaning the required
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crmprosibon of the Board: and (b} be entitled o carry out such business as may be required m the
best mbterest of the Coinpany in the meanbime.

144. The Bowrd of Directors shall appoint the Chairperson of e Company. The samng mdividual may,
at the same tine, be appointed as the Chairperson as well as the Managing Director of Hwe

oonpatty.
Board's power to appoint Additional Directors

145, Subject o the provicions of these Articles, Seclioms 149, 152 and 161 of the Act and Applicable
Lawrs, the Board ghall have power at any Bme, and from e o Bime. b appoeint a person as an
additional Directer, provided the number of the Directors and additional Directora vegether shall
oAt any lme exceed the maxdomm sterigth fixead for the Buanr] by these Arbicles

146 =uch patzon shall hold office only up 1o the date of the et annual peneral mesting of the
Comipany but shall be eligible for appointment by the Company & a Doecier at that meeting
subject to the provisions of the Act.

Apposntarent of Alternate Directors

147, Subject to the provisions of Section 161 of the Act, the Board may appointan Alternate Director to
act for a Director (hereinafter callod “the Crigmal Drirector”) duning his absence for a period of not
kess than three menths froo India. Mo person shall be appomted as an Altemate Director in place
of an Independent Director andess he is qualified to be appoiniad as an Independent Director
under the Act and Applicable L. An Alternate Divector appointed under this Article shall pot
hald olfice for a petiod longer than that permissible to the Original Director in whose place be has
been appointed and shall vacate the office if and when e Original Threclor relurns b Inedia. If
the office of Ihe Original Direcor is determined before be so retwms bo Drudia, any provisions in
the Act or in these Articles tor the autdmatic rappomtment of any retiming Director in default of
ancthe appodntremt shall apply to the Original Dhivector, and rot bo the Allemate Crirector,

For the purpase of abgenwe in the Board reetings in termis of Section 167 {T) (B of the A, the
p&rinddu:hlgwhjchmﬂrigihalbirmhmmﬂltemmﬂhmh:rappqmmd iy hig place, shall
tvok be considered.,

Baerd's potcer fo #1ll casual vacanetes

18, Salnect o the provisions of #he Act, the Board shall have power at any e and frorm Gme to Gme
o appoint any other qualified person o be a Divector to All a casual vacancy. Any pemcn so
appoinited shall hold office ondy up 40 e date bowhich the Director v whose place he is appomted
woulkd have held office if it had not been vacabed by him,

Indeperident Driredlors

149. Subject i the: prenisions of the Act amd other Applicable Law, the Board, or any othver Cormunatiee

as per the Actshall identify potential individuals for the pnopese of appoimtment as Independent
Director either from e data bank established under Sectiom 150 of Act or otherwise.

130. The Boswrd om receiving ewch recommendatiom shall consicder the sanw and propuose his
appointment for approval ala General Meving, The explamatry statemnent & the notice for such
Gemeral Meeting shall provide all requisite detais as required vwlar the Act

151. Any casual vacanwy m the office of an Independent Directar anising Jue to resignation, remeoval,
death. vacation of office under Section 16T of the Companies Act, 2013, disqualification wnder
Saction 164, removal pursuant b a oot oeder, or otherwise in accordance with appheable law or
these Ardcles, shall be filled in accordance with the process Lud deswn herein and as per applicabde
provisions of the Act and otfer relevant Jaws, Such a vacancy shall not preudice or affect the
hmctioning of the Board during the intervening persod vntil it is duly Rlled.

;&*LH;W)
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152, Every Independimit Director shall at the Arst mesting of the Board i which be participais as a
Director and thereafter at the first meeting of the Boead in every nancial year or whenever there
iz any change in the crouomstances which may affect his status a5 an Independent Director, give a
declaration that he meets the criteria of independence.

153, The Company and Independent Thirectors are coquired b abide by the provisions specihied in
Schedule TV of the Act.

154. An lndependent Director shall not be entitled ko any stock option and mey receive remunerabion
L3 way of sitdng fee, rembursemend of expenses for participation In the Board and ofhwr rmeetmgs
and ako to such commission based on profits, as may. subject to provisions of Applicable Law, be
approved by the Mernbars.

133 An Indeperlent Director shall be held liable, only in respect of sudch acts of crrussicm or
commissivn by a Company which had vcourred with his knowledgpe, attibutable theough Board
processes, and with his consent or connivance or where he had not acted diligently.

156. The orovisions relatng bo retrement of Directors by rotation shall not be applicable to
appantment of Independent Direciors,

Tern of Office of Independent Dhrector

157, Subyect o Applicable Law, an Independent Director shalil hold ofiice for a tern up w2 five
consecutive years on the Board of a Company, butshall be eligible for reappointment for oow muoce
term oo passing of a Special Resolution by the Company and disclosure of such appointment in
the Board's report

1%8. Mo Independent Director shall hold office for move than fwo consecutive terms, but such
Independent Directen shall be eligibe for appointment after the sxpimtion of three years of
ceasing o becon: an Independent Director provided that be shall not, during the said period of
theee years, be appointgd in or be assuciabed with the Company i any othey capacity, either
dimecty < mwdarecily.

Retirement nxd rodation of Directors

1%9, At Jeast two-thirds of the ol number of Directors, excluding Independert Directors, will be the
Diirectsrs whao are Hahle to retire by rotation (hereinafter called “the Rotational Dvirectors™).

160, Sulbject ko the provisions of e Act and these Artides, the managing Divector and /er #he whole-
fime Direclor shall nod, while he continues o hold that office, be sabpect b nelrement by rotation.

161, At every Anmual Gerwral Meeting of the Company, cne-third of the Fotaticonal Dhrectors, or if
their number is not three or a multiple of dree. then, the number cearest ko one-third, shall r=tire
Fream office

162, A retiving Director shall be chytible for re-election
Resigmation of Ldrectors

162, Subject 1o the provisions of Applicable Law, a Director may tesign from his office by giving a
nobice in writng 3 the Company and Board shall tale note of the same. The fact of such
resignation shall be mentionad in the report of Directors Jaid n the immediately following General
Mecting by the Cofnpatiy.

164 A Managmg Director or a Whole-time Diarector or any Bxeartive Director who has any terma of
employment with the Cumpany shall ot give any notice of resigraton ln breach of the condlitioms

of employment as may be applicable, either 0 a Director specifically, or 0 employees of the

26



Company generally, A nerndnee Director shall not glve any notice of resignation except through
the nominabng persot.

165. The resignation of a Director shall take effect from the date on which the nobice is veczived by the
Company or U dake, il any, speciied by te Director in the notice, whichever is later: Provided
that the Director who has resigned shall be lialde even after hix resignation tor the offences which
oceurred during his tenure.

Removal of Directors

166, Any Director of the Company, except the one appointed brr the National Company T aw Fritamal,
may be remorved by way of Crdmary Resohaticn before the expiry of his tarm of office, subject te
e provissons of Section 163 of Act

Remvreeration of THrectors

167, Subjact o the provisions of Section 197 of g Act, a Ditectot may be pald ceaviieration adhet by

way of a monthly payment or ata specified percentage of the net profits of he Company or partly
by one way and partly by the nther,

Provided that where the Company Gales a Dorectens' and Officerz” Liahility Ivmramee, specifically
prraining b a partioalar Direckor and/or officer, then dhe premdam pakd iy respect of such
insurance, for the pertod during which a diteckr and /o officer has been proved guilty, will be
treated as part of renuneration paic bo such Director ankdf o office:.

The remunerstion payable to the directors, induding manager, if aty, shall be determined in
accordanae with and subject i the provisions of the Act ey an crdinary resclution passed by the

Comnpany b gervaal inccking,

168. The Buand ur a relevant Committee constituied for this purpose shall seek o enmure that the
remuneration paid b Divectors, key managatial persontel and seniot thanagement mvolves a
balance between fixed and incentive pay reflecting short and bong-berm performance objectives
appropriake ot workdng of the Company and 1is goals,

169, The fees payable ko a Direckor for attending the mestings of the Board o Commmittee thereod shall
be such sum ag may be decided by the Board of Divectors fromn Bune 0 ime svithin the masdmum
Limit a3 prezcnbed vmde the Act and Applicable Law, Fee shall alye be paid for atending any
separate meetng of the Independent Directors of the Company in pursuamce of any provision of
the Act Fee shall alzc be payable for participating in meetings thecugh permissible elactronic
e,

170. In addition to the remuneration pavable pursuant to Sactiom 197 of the Act, the Directors may be
paid all conveyvance, hotel and other expenses properhy inowred by theme:

1701, in attending and returniivg Fom meelings of the Boand of Direchors or any Comrmitteee Hrereof
or general meetings of the Company; or
TAL2. in connection with the business of e Company,

Directors may adk neticvithstending 2y aacancies on Board

171 The conbrming Directors may ack notwithetanding any vacancy in their body Tt if, and =0 long
a5 their number is reduced below the minomum number fed by these Arbdes, the contomong
CHrechors may act for the purposse of increasing the number of Divectoes 1o e miniouun aombey
Bixed by these Artcles or for summoning 5 General Meeting tor the purpose increasing the
owamber of Direciers to such mindmuam nvmnber. bat for no obher parpose.
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Vacation of office of Director
172, The office of a Director shall ipso facto be vacated:

1721 on the happening of any of the events as specified in Section 167 of the Act

1722 U & person 5 a director of more than the number of Companies as specified i e Aet at
a ime;

172.3. in the case of altemnate Divechor, on rebum of Bye original Director in bertms of Section 161
of the Act;

1714. having been appointed as a director by virhae of his holdimg any office or other
employment in the heldng, subsidiary or associate company. he ceases tu hold such
oifice or other emplovioent in that company;

1725, if be i removed m pursuance of Sechon 169 of the Act

1726 any other disqualification that the Act for the Hme being in force may prescribe.

Hale: o. “Inparbid Article 3 A {Facvbom of Ciflor of Do) after Articke 28 of Antecle of Axsiation iy Ponaabe Lamiled 2z par the prossions

ef the Compandes Acl, 1956 wide Fpsciel Foeolwtion pansed by mensbett of dv Cranpony in e Bora Ovdinany Genetal beting for Finanomsl
raar A 20N A babid aon daied 19 D8NS

Notice of candiiature for office of Divectors eveopt i cortain onses

173. Mo petson. ivot being a retiring Director, shall be eligible for appointment to the office of Tirector
at any General Meeting undess he or sorme Memmber intending o propose him as a Divector, has,
not less than fourteen dayes before the General Maeting, Laft at the registered offce of the Companyr
a notice M writng under bis hand signifying his candidatre for the office of Director o the
mizntion of such Member ta propose him ag p candidate for that office alang with the requistbe
deposit of Re. 100,000/ - {Fupees One Lakh ondy} or such higher atnount a2 the Board or Act may
prescribe, s permizgible by Applicalde Law.

173 Every perscn {other than a Direior vetlring, by rotation or othetwise of a persen who has Jeft at
the office of the Company a totice under Section 160 of the Act signifying his candidature for the
office of a Directer) proposed as a candidate for the office of a Directer, shall sign and file with the
Company, the congent in writng to act as a Divector, if appointed.

Drirecter wiay contract with the Commpany

175, Subgect to such sanwtions as vequirad by Applicable Lawe, a Director or any related party as defined
in Section 2 (76) of the Act or other Applicable Law may enter nto any conbact o any
arrangetrent with the Company,

176, Undess 0 vequired by Applicable Law, no sanction shall. however, be tecessary for any contracts
will a related party on enterad oo on ann's length basis. Where a contract complies with such
conditots o ibdicia of amé kngth contacs as laid down in a policy cn ®lated party
transaotions framed by the Board in accordance with the Applicable Law, the contract shall be
deemed to be a contract enterad into on ann's length basis

D¥isclosure of intarest

177. A Direclor of the Company whir is In any way, whether Jdinecy or mdirectdy comeemned or
interested in a coniract or proposed contract or arrangenvent entered into ot bo be entered i by
or on behalf of the Convpany, shall dischose the nsture of hus concemn of tnferest at a meeting of the
Board n the manmer provided in Secton 1542) of the Act; provided that it shall not be nevessary
for & Director tor disclose his romcemn or inberest in any cantract or arrangement evdered o or o
be enbered b with any ether bady corporate where the Divector of the Company <ither himself
ot in association with any olher Dlrector Teobd or holds hess than bao per cent of the sharzholding
in such oiher body corporate.

Interested Director rot te participate or Pote in Board's proceeding

178, Subject bo the provisions of Section 134 of the Act, no Trirechor shall as Drirector takes any part in
the discuzsion of, or vote on any condvact or amangeiment enteted into by or ont behalf of e
Camg,an}',ll‘he #in any way whether direscly or mdirecty concerned o interested j gﬂuh]‘

¥
=
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contract or arrangement; por shadl his presence count for B purpose of fovmning a quorum at the
tume of any such discussien or vole; and if he does vote, his vote shall be void.

Registar of contrdcta in which Directors are interested

179, The Comprany shall keep a regisier of conlracts o armangements iy which directors are interested
in accordance with the provisions of Act Such regismer shall be kept at tha regiswred office of the
Cotripany and shall be preserved pemmanenthy be kept in the custody of the Company Secratary
of the Company or any ¢ther person authorized by the Board for the purpose,

18 Such 4 Regrister shall be open b mspecton at such office, and extracts maybe taken therefrovm ared
copies thereof may be provided to a Member of the Company on big request, within seven days
from the date ¢ which such request is made and upon the payowent of Bs, 10 (Rupees Ten only)
pet page. a8 such higher ammount as may be Laid by the Board, as permnitted by applicable Law.

Register of Directors and Key Mauagerial Pevsonnel and their shaveholding

181. The Company shall keep at it registared office a register containing the particulars of ik Directors
and Key Managerial Personnel, svhich dhall inchade the details of Spourites held by cach of them
in thee Company m accordance with Section 170 of the Act and Applicable Law.

Miscellanemes

182, All cheques, promissory notes, drafts, hundis, bills of exchange and ather negntiable mstruments.
and all receipts for monies paid to the Company, shall be sipned, drawn, sccepted, sadorsed, ox
ttherwise evecutsd, as the case may be, by sodh person and in such manner as the Board shall
Frotn e to time by resclubion determndne,

FROMCEEDINGS OF THE BOARD
Meetinges of Boand

153, The Directors may eet together as a Boand from time 0 Givee for the conduct of the busoress of
the Company, adpwm o otherwise regalate its meetings, as it thinks fit,

154. A meeting of the Board shall ba callad by giving not bess than seven days' notioe in wiiting o evety
Drrecter at his address registeved with Bw Comvpany and such notice dhall be sent by hand
delivery or by post or by facsimile or by email o by any other electronic made either (i) mwriting,
or {ii} by fax, e=mail or cther approved electronic communication, receipt of which zhall be
confinned in wriling as 500n a5 6 reasonably practicable, to each Director, setting, out e agenda
for the meeting, in reascnable detail and attaching the relevant papers w be discussed au the
meefing arui all available data and information relating oo matters 1 be discussad at tve mesting
except as otherwize agyesd in writmg bey all the Directors.

185. The notice of the meeting shall inform the Directons regarding the option available to them to
participate through electronic mode, and shall provide all the necestary mformation to enable the
DCrirectors o partcipat: through sach electronic mode.

186. Certain manters, ag may be specified under dw Applicable Law from Bivwe 1 time, shall ot be
cealt with in a trweting of fie Board through video conferencing or other audeo-visual means.

187, A meeting of the Board may be called at shorter nobice to transact urgent business sulbject % the
comwlibion that at lesst one Indepandent Divector, if any, shall be present at the meeting, or in case
of abecnce of Independent Directors Brom such a meeting of the Board, decisions taken at such a
meeting shall be circulated w all e Directors zuud shall be final unly on ratificaton tereot by at

east ote Indeperwlent Directer,
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188. The Board shall 50 meet at leasl otwee in every Four months and at least fowr such mecdings shall
ba held in every year, The Directoes may adjowrn and otherwise regulate teir meetings as they
think fit

18%. Cvery Divectox present at any meeting of the Board or of a Cornenattee thereol shall sign his name
in a book w be kept for that prarpose, The naows of Direcors who have participaked in Beand
meativgs through slectronic mode shall be enbred and initaled by the Conpany Secretary,
stating the manmer in which the Dicector 5o particlpated

Meefings of Board by Videa‘sudin-visual conferencing

190. Sulject to the provisionsof the A and Applicable Law, the Dircclors may participate m onectings
of the Board otherwise through physical presence, electromic mode as the Board may from dme o
tirne decide and Dizechors shall be allosved to partcipate boan multiple locations threagh modem
comInumication equiponent for ascertaining the views of sudh Directors who have indicated thely
willingness bo participate by such electronic mode, as the case may be.

Regulation for mecting through elecironic made

191. The Board may, by way of a resolution pasasl at a mweting, devide dw venoes where
arrangements may be made by the Company, at the Company's cost, for participation in Board
meetings threugh electeoic mode, as the case may be, in accordance o the provisions of the Act
and Applicable Law. In case of a place other than such places where Company makes
Artangements as above, the Chairpersen may decline the right of a Divector o participate throogh
glectronic mode o view of concerns of secwity, esnsitvity and confidentiality of Board
proceedings, Where the Chairperson so permils a Cirector be participrate from a place oller than
the designated places where the Company has made the arangements, the secugity and
confidentiality of the Board proceedings shall be the responsibibity of the Curecky so parbcipating,
and the cost and expense in such participation, where agreed to by the Chairperson, may be
reimbursed by the Comipany.

192 Subject a3 aforesaid, the conduct of the Board meeting whete o Dhirector participabes through
electronic miode shall be in the manner as lakd down in Applicalble Law.

193, The males and regulations for the conduct of the meetings of the Board, incdluding For matters such
as quonum, rotces for oweting and agerda, as contained in tese Artickes, in the Act and /oc
Applicable Law, shall apply to mrectings conducted throngh electronic mndsa, as the case may he.

154, Upnon thwe iscussions being hebd by edectronic orode, as Bee case may be. the ﬂmpermn or the
Company Secretary shall record the deliberations and get confirmed the views sqpmmsed,
pursuani bocirculation of the draft noinutes of the rnesstng bo all Doectors 50 peflact the decision of
all the Direchors partipating in such discussions.

195, Subject o provisions of Section 173 of tha Act and the Applicable Laws, a Direchor may participabe
ineand vote at a meeting of the Board by means of electronic mode which allows all persoms
participating in the mweting b hear and see each other and roord the delberations, YWivere any
Dhrectet participates in a neeting of the Boad by any of the means above, the Company shall
emze that such Director is provided with 2 copy of all documents referred to during such Board
meeting prior 1o he commencement eof this Board Meeting,

When can @ meeting be corpened

19%. The Managing Director or a Direckyr may, ard e Manager of Company Secreary upun lhe
requisition of Thireckon(g) shall, at any e, summon a mesting of the Board.
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Chairperson for Board Meekings

197, The Board may elect a chairperson and determine the periad for which he is o hold cffice. The
positiona, dutma, and responsibilibes of the Chairman (whether swhole-time or et and
nrotwithstanding the fact that bis sppomboent may be m e designabion of a Managong Divector
and/ot whok-time Directar under the Acl) & the Chiel Exexutive Officer (by whatever
dhasignanion described) shall be accordingly defired by the Board. The Board may authorize
braihbetuanice of 4 Chairman's Cffics ab Company®s expends 10 support b i the performance of
his duties,

1%, Subject to the provisions of the Act. these Articles and of any Contract betwsen him and the
Coanpamy the remunetaton of the Chalrmnan inotwithstarding e fact that his appointment ooy
be in the designation of a Managing Direckor and/or whele-time Director wider the Act) ooy
froam biowe #0 time be fived by the Directors, subject to the appioval of the Comnpany in General
Meeting, and may be try way of Bved monthily payments, commission on profits of the Company:
arty or all of these modes or any cther mode not expresshy prohibited in the Art

1%. The Managing Director may also be appointed by the Board as the Chairperson,

200. [f no soch Chairperson iz elacted. or if at v meeting e Chairpersem i not present within fve
- minwtes after the tirme appointed for holding dve meeting, be Direclors present may chouse one
of their numbers to be halrperson of the oweting.

201. 1he Board may from o to tirne Appoint one amongst it menibars b be the Viee Chalarean whae
shall perform the duties of Chaitrmaen i absgeryoe of Chairman.

QUORUM

X2, The guonon b a meeting of the Board shall be determined from tme bo time i accordance with
the provisions of the Sectiem 174 of the Act If a quonum is not present within ffteen minuies from
the time appoinkad for holling a meeting of the Board it shall be adjowned until such date and
tme as e Chaliperson of the Board shall decide.

Exercise of potvers to be valid in meetings where guovam Is yresent

213, A meeting of the Board of which a quoeum be present shall be competent ta exercise all o any of
the authorities, powers, and discretions by of under these Articles for the tine being vested m or
enercigable by the Board, or m accordance with Section I7% of U Act, the powers of the Company.

Matter to be decided on majority of votes

204 Save as otherwise expresshy provided in the Act, guestions arising at any mweeting of the Board
shall be decided by a majority of votes, In case of an equality of votes, the Chairperson of the Board
shall heve asecond o casting voke.

Porver ta appotrt Comrmifies arxd to delopate potirers

5. Tlve Board iy, subject tn the provistons of the Act, from time to tine and at any dme delegate
arty of i3 powers W conunittees consisting of such Director or Dirsctors as it thinks fit, and enay
Eroun Hime to tirme Tevoke such delegation. Unkess a power of the Board is ot capable of being
delegated, such power may be delegated by the Board to any officer of cominities of nfficers as
the Board may e

206. Ay cotrmittee of the Board 50 fortmed ghall, in the excrcise of the powers so delegated, condorm
ko any regulations that may from time bo e be ionprosed on it by the Board,

207, The meelings and dw proveedings of any such Committee consisting of hwo or more members
shiall be govemesd by the provisions herein contaived for regulating the mvsetings and proceedings
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af the Boand 2o far a5 the same are applicable therebo and are not superseded by any regulations
made by the Board.

208, A Ceanandttee may elect a Chadrperson of it meetings wnkess the Boand, while congtituting a
Commitee, has appointed & Chairperson of such Commitico.

A, If no such Chairpersm is elected, or if at any teetng the Chairperson 13 ool present willhio (een
minutes after the Eme allocated for holding the meeting, the members presentmay chaose one of
their members & be Chairperson of fhe meetng

210, {a} A Committes may meet and adpoumn ag it thinks fit.
{b) Cuestions anising at amy mesting of a Committee shall be detarmimed by s majority of votes of
thee nrvoonbers present
{¢) In case of ai equality of vobes, the Chairperson of e Comundites shall have a second or
Casting Vot

Resolution withowt Board Meetingd Besolution by Ciroedafios

211. Save as otherwise expresaly provided in the Act to be passed at a meeting of the Board and sulbject
ko Sertiomy 175 of the Act or Applicable Laws, a resohutiom chall be a2 valid and effactoal as if #t had
been passed at a meetmg of the Beard or Commmdttes of the Board, a5 the case may be, dudy called
and vonsululed, If adrafl dersof i writng is circulabed, wwgether vith the necessary papers, if amy,
to all the Drirectors. o wo all the members of the Committes of the Board, as the case mvay De, at tely
addresses reglstered with the Company in India (not being less in number than the quorum fixed
for a mweting of the Board or Committes, as the case may be), and has been approved by a majority
of the Directors or members as are entitled o vode o e resohation.

Provided that, whers not less than one-third of the atal number of Directors of the Compary for
the time being require that any resoluticn under drenlation ovast be dedded at a mweting, the
chairperson shall pot the veschation o be decided ata Board Mectng

Provicked hather that where the resclution has betm put o vote at a Board Meeting, the consant
or dissentof the Directors obiained by war of resclution by civculation shall be vetiderved void and
given effect .

Acts of Board / Coonmeittee vahid notwithstanding formal appointment

212 All acts done in any meeting of the Board or of a Committee thereol or by any person acting as a
Direchor, shall, ouotwiihstand ing that it tay be alberwards discovered thal there was some defectin
the appointment of any one or more of such Diractors or of any persoh acting as aforesaidd, or that
they oc any of them were disqualified or had vacated office or that the appointment of any of them
had been ierminated by vivbwe of any provisions conbamed o these Articles, b ag valid a5 if every
such Drivector or sudh person had been duly appointed and was qualified to be a Director and had
rt vacated hiz office or his appomitment had not baen terminated: provided that nothing m this
Artdchke shall b deemead bo gave validily w acks done by a Direchor atter his appointmenit has been
shown Lo the Company' o e Luovalid or k2 have been emimated.

Mihutes of proceedings of meeting of Board

213. The Comnpany shall cause ounutes of proceedings of every mesting of the Board and Commitiee
thereof to be kept in such form by making within thirty days of the conclusion of every such
meeting, entries thereof in the boaks kept for that purpose with their pages consacutively numbered
in accordance with Sactisn 118 of the Act or Applicable Laws.

214, Buch page of every such book shall be mitiaked or signed and dve last page of the mcord of
proceedings of each Tneeting in such book shall be dated and signed by the Chairperson of du: suid

meeting or the Chaltperson of the next succesthng meeting.
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5. In no case shall the markes of proceedmgs of a meetng be abached B any such book as atoresatd
by a pasting o otherwiss, if the minubes am kaptin physical Borm.

6, The minutzs of ¢ach meeting shall contain a Fair and eorrect sumnamary of the proceedmgs thereat

217, Whers the mevting of the Board Gkes place thrmagh elec rondc moahe, thw minnates shall clischose the

} of the Divectors wih attended the meeting through such means, The draft minutes of

e toeretinig shall be circulated among, all the Divectors within fileen days of the meeting either in

wiiting ar m elecromic mnde & may be decided by the Board and/or in acordance with
Applicable Laws,

218. Every Divector who atinded the meeting, whether perscoally or theough electronic mads, shall
confirm or give his comunents in welting, if any, abouat e acouracy of ecording of e proceedings
of that parhcila meeting i the draft minutes, within seven days or some reasomable Hme as
decided by the Board, after receipt of the draft minutes failng which his approval shall be
presumned.

I1%. All appomibments of officers made at any of the mmectings afvesaid shall be mehaded i the monrtes
of the mectings,

200, The plraikes shayll alss contain:

2.1 The names of the Dixectors present at the mecting: and
220.2. In the case of each msolutiom passed at the meeting the names of the Divectors, if any,
dissenting, from o not conourring in fhe rechation.

2L Nething contaired in these Artiches shall be deemed 1o require the incdusion in any swch minutes of
any matter which, in the opiniot of the Chairperson of the meeting:

22L.1. 15, or could reasonably be reparded as defamatory of any person,
Z21.2 ic orelevantor immaterisl o fe proceedings: o
2X13, t= detrimental £ the interest of the Company.

222, The Chairperson shall exercise an absolutbe discretion in regard o the inclusion of nomvinchusion of
ANy bnabter in the manates on the grounds specified in this Articla,

223, Minubes of meetings kept in accordance with the afocesaid provisions shall be evidence of the
praceedings reronded therein

2. Ay Director of the Comprany may requisition for physical inspection of dre Board Meeting minuees
in accordance with the Applicable Law.

POWERS OF BOARD

225. The Board may exercise all such povrers of the Company and doall such acts, and things as are not,
tar the Actand Applicable Law made theteunder, or any other Act, or by the Mamerandam, oy by
these Articles of #he Cempany. required to be exercised by the Company in Gereral Meeting subject
nevertheless bo these Artcks, o e pooyisions of the Actand (he Applicable Law made thereunder,
or any other Act and & such regulations being not inconststent with the aforesaid regulations or
proOvisions, as may be prescribed by the Company in General Meeting: bt no regulations made by
e Company in General Meeting shall invalidabe any pricr act of the Board whidhy wonald have been
valid if that regadation had not been made.

X, The Board may sulbyject to Sechion 186 of the Act and provisions of Applicable Law made
therewnder shall by means of unaninoms resolu bion passed al meeling of Board from dme © dne,
invvest, provide loans, or guarantee or security on behalf of the Company & any person or entity.

33



Regiriciion o potpets of Bourd

227, The Board of Dimectons shall exercise the folboswing powers subgect o the approval of Comygrany by
a Spacial Fesolution:

2271, b sell, lease or otherwlse dispose of the whole of substantally the whole of the
undertaking of the Company or where thw Company vwns muore than ooe undertabing, of
the whele or substantially the whole of any of stch undertaldngs;

2272, to invest otherivise in bust securities the amownit of compensation received by it as a result
of any merger of analgamation;

2273 1o borrow money. where the monay 1o be borrowed. together with the money already
borrcwad by the Company will exceed agprogabe of e paid-up Share Capital and free-
reerves, apact froen o porary eans obtained fom the Company's bankers in the crdinacy
course of business;

2274, to remit, o1 give tme for the repayrment of, any debt dire from a divector.

Contribution to charitable and other frnds

224, The Board of Directors of a Company may conbritute b bona fide charitable and other Ands. A
prior permission of the Company in general meeting by way of ordinary resolubion shall be
required for i Uwe aggregale of sudh contributions in a financial year exceeds 5 % (e percent) of
its average net profits for the three tmaomediakdy preceding inancial years,

Absolute poswers of Board i cerlitin cases

229, Without prejudice 1o the general powers conferred by Secton 1703} of the Act or Applicable Laws
and 20 25 ot in any way o limit o restrick those posvers, and withiouk prejudice i the other powers
conferred by these Articles, but subject o the resimictions confamed i these Arbices or the
Applicable Law, it is hereby declared thal the Directors shall have the lollowing powers, that is to
say, powen

2291, To pay the costs, charges and expemsas preliminary and incidental to the promwobicn,
formation, establishment and repretration of the Company.

2¥.3. Tor pay any intorest lawhully pavable, f any. on the monies received from appheanits for
subscription bo securitics, wnder the provisions of Sectien 40 of the Act, inclhuiding in cases
where the Covpany is unabbe b allot such securilies and is required to repay suwch monies
withun the time specified by SEBL

229.3, Ty actjointy and severally in all on any of the powers conferred on thein

22%4. To appoint and nominate eny Ferson(s B> act as procy for purpoese of attending and /ov
vating on behalf of the Company at a meeting of any Compary o association.

2285 Tocomply with the provisions of Applicable Taw which in their opindon shall, in the inberest
of the Cotnpany be teceazary or evpediant to comply with,

229.6. To make, vary and repenl bye-laws for regulation of business of the Company and chrbies of
officers amd servanis,

229.7. Subject to Sections 175 and 188 of the Act, to purchase or atherwise acquire for the Company
vy property, rights, of privileges which the Company is authorized o acquma, ab or for
such price or consideration and geperally on such teoms and condifions as they may think
fit and in any such purchase or other acdquisition bo accept sudh titke as the Direciors may
believe or mway be advised to be reasomably satisfactory.

2298, Subgect ke the provisions of he Actand Applicable Laws, to pay for any property, nights o
privileges acyuired by ot services rendered to the Company, eittver wholly or pardally, in
Shares, boreds, Debentures, mortgages, of other securities of the Company, and such Shares
may be issued either & fully paad up or with such amount credited as pasd op thereon as
muay be agreed upon 21l or any part of the property of the Cotmpany and its uncalled Capital
or not sa charged;

2200, Ta soeure the AlAlment of any contracts or engagement enterad ints by the Company by
mottgage of chavge of all or any of the property of the Comgroy and its uncalled Capital for
the Commpany being o in such manner as ey may k. (i
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229,10, Lo accept Fromm any roember, a8 far az may be pempassble by Taw, a suurerwler of his Shares
of any part berecd, om such terms and conditions as shall be agreed;

219.11. To borrow or raise or secure the payment of money in such manner as the Company shall
think At amd in partcular by the issne of Debenbare or Debenture stock. perpetual or
otherwise charged upon all or any of the Compang's property (both present and future).

22912, To open arwl deal with cwrent account, overdrall accounis with any bank/banks for

o sy busimess of the Cormipany.

229.1%. To appamt any Person {whether itwcorparvabed or not) B accept and hol in st for the
Company and property belonging to the Company, in whidch it is interested, or for any other
purposes: and execute such deads and do all such things as may be required in relation
any trust, and to provvide For the remumeration of such trustes or tnastees:

21914, To metkite, conduc, defond, compound, refer to wblration or abanden any legal
proceedings by or against te Company or its officers, or otherwise concerning, the afiairs of
the Cirmpany, and also o compround and allow tone for payment of satistaction of any
debiz due, and of any claim or demands by or against the Company.

229.15. To refer any clammns or demands or differeices by or against the Company or & eober o
any oimibract or agreement for reference ko arbitration, and obsetve. enforce, perfoerm,
compound o challenge such awards and bo bake procsedings for redressal of the same.;

229.16. To act as truskees in compositicn of the Company’s debdom and for act on behalf
of the Company in all matters relating 1o bandaupts ard insclvents;

22917, Tir make and give recetpts, releases aml other discharges for moneys payable oo ihe
Company and for the darmes and demands of te Y.

229.18. Sabect to the provisions of Sections 179 and 136 of the Act & nvest and deal with any
momeys of the Company not immediately required for the parpose thereod upon such
security (not being Shares of this Company). or witheut security and in such manmer as they
think Fit, and from e to tone b vary the size of such mvestenents.

Save as provided in Seclion 187 of the Act, all investmenits shall be made and held in the
Company's 0wn Dame;

229.1%. To execute m the name and on behalf of Be Company in favor of any Director ar other
person who may incuar or be about to inciy any personal hability whether as principal or
surery, for the benefit of the Company, such mertgages of the Company's property {present
21 fubare] as they think fit, and ay such mocigage may contain a power of sabe and such
<tler powers, provisions, covenants and agrsemants as shall be agreed wpon.

ZI3.20. To determine from tine o tirne who shall be entitled to sigr, on the Company's behall, bills,
notes, receipls, sccaptatces, endirsements, cheques, dividends, warrantz, releases, conbacts
and docwments and to give the necessary authority for such purpose;

229.21. Subject bo prowisions of Applicable Law. bo give a director or any officer or any other person
whether employed or not by the Company, share or shares in the profits of e Company,
commizgion on the profikt of mny particular business or anssction; and to charge such
bomms or commiasion as part of e working expensas of the Company:

22922, To provide for the welfare of Directors or ex-Dilvectoes or epnployees o ex-employees of the
Company and their wives, widows and families of the dependants or comnections of such
persons by building or contributing & the building of houses, dwellings or by grants of
MOney. pension, gratuities, allowances, bemua or other paviments, or by creating and from
berie bo Hroe subscribmg or conbibuting bo prowvident and ofher aszociabions, instittons;
huds o rusts and by providing o subscribing of comtributing towards places of
mstruckions and recreadon. hospitals arl dispensaries, medical and oder atbndance and
olher assistance as the Board shall think: fit:

22013, To subecribe or contribub: or otherwise o &ssist o to guarsnbe money to charitable,
benevolent, religious. sciendfie, national or other institutions or objects which shall have
any moral or other claim to support or aid by the Company, either by reason of locatity of
cperation. or of public and gemeral utlity or otherwise;

229.M. Betare recomumending amy Dividend, to sok aside cut of the profits of the Company such
sumna as they may think proper for deprecialion or o Depreciation Fusd, Or to an nsanane
Fumd, or as a Reserve Fund, or Sinking furd, o any Special Fund 1o meet contingencies of
w repay Debentures or Debenhwre stock, or for spacial dividends or for equalized
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dividends o for repaimg, irmproving, extending arml maintaining any of the property of
the Comnpany o for such other purpose {inchuding the punposes refered bo in the
preceding clausa), as the Board may, in their abaclute discretion, think aemducive o the
interest of the Company, and subjact o Section 173 of the Act, o imwest the seversd sumes
50 set aside cr 50 mudh thereof as requared o be myested wpon such investonends{other
than Shares uf the Codnpany) a8 tey may think £, and from time te e to deal with and
vary such investments and dispose of and apply and expand all or any part thereof for the
benefit of the Company, i such manner amd for such purpose as the Boand in their
absohute discretion think condocive to the interest of the Company,. notwithstanding that
the matbers 0 which e Board apply or upon which they evpend the same, or any part
theteof, may be matters toor upon which the capital meoneys of the Company might vighdhy
= applied or expended; and to divide the eeserve inte such special Purds as the Board
oy think Gt with full power 10 ansfer the whole, or any poron of a Reserve Fund or
division of a Beserve Fund & another Reserve Fund or division, of @ Feserve Fund and
with full power W employ e assets consbbuting all or any of the above Funds, including
the Depreciaticn Funwd, in the business of the Company o in the purchase o1 repayment
of Debentures or Debenture shock, and without being bound o kesp the same, separate
from the other assaty and without beimg beamd to pay inberest on the same with power,
hovrever, to the Board at their discretion vo pay or allow bo the creditof such funds inberest
at soch rate as the Boavd may think proper.

22928, Sulyect to the provisions of e Act 10 appoint, and at their discration remove or suspend
such general managers, managers, secretaries, assistants, supetvisor, clerks, agents and
sarvants of permanent. temporary or special sAvices as they may for tivre b e ik it
and to determime their pewers and duties and Ax their salavies or emclements or
munerabion, 3 B require security in such st and to such amoamt as they may
think (1t akso from time 1o toe provide for the management avd ransschion of the afairs
of the Company i any specified Jocality in India, or elsewhere in sudh manner as they
tink fi; and the provisions contained in the four next following sub-clavses shall be
without prejudice bo the general poswers conferred by this sub-clanse.

22036, To comply with the requirernents of any local Taw which in their opindon it shall. in the
intereat of the Company, be necessary of expediont of comply with;

220,27, Subject bo applicable provislons of the Act and Applicable Low, bo appeoint parchasing and
selling aprents for purchase and sale of Coonpany's requirement and producks nespectively.

229.25. From e o e and atany dme o establish any local board for managing any of te affairs
of the Company in any specified bocality in Ivdia ot elsewhers and to appoint any petsons
2 the metnbers of such local boards and o fix their remaaneiabon.

229,74, Subject 0 Section 179 & 180 of the Act from Hme bo fime and at any Hme, delegate to any
parson so appomited any of the powers. suthorities and discretion for the tmie being vested
i the Board, other than their power to ale calls or bo mialoe Joanes or bearody or enooey's,
and to authorize he Members for de G bemg, of any swch local board, or amy of them
ko Al up any vacancies herein and w0 act notwithstanding vacancies, and any such
appointment or delegation may be made on sach termns and sulbyect o such (onditions as
the Board may think fit. and the Board may at any time remove any person so appointed,
and may anrol or vary any such delegation.

22930 At any time and from e 10 time by power of abiomeyr under the Seal. i any, af the
Company, b appoint any porson or persons b be the Atfomey or Attomeys of the
Company, for such purposes amd wilh swch powers, aathorites and discretion (not
exceeding those vesed in or exercisable by the Board under these Presanbs amud wochoding
the powers to make calls and xchading also, except in their lunits andwrized by the Board,
the power t make loans and borrow money) and tor' such period and subject o such
comditicmz &% the Board may from tirne to dme think A and any such appodndonent may
{Lfﬂieﬁnardmmksﬁt}hmadem fevor of the members ar any of the Members of any
Local Boaed, established as aforesaid or in faver of any Company, or the Shavebwlders,
Drivectors, nominees ur managers of any Commpany o finm of cllverwise in favor of any
fhactuatmg body of persons whedher nominated directly by the Boarl wnd any swh power
of Attomey may contain such pawers for the protection of convenience of perscms dealing
with such atforneys s the Board may think fit and may contain powers enabling, amy such

=l
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delegabes or attorreys as aforesaid to sub-celegate all o any of the powers, authoritges and
discretions for the B beiryg vested in them;

29,31, Subgect to Sections 154 and 138 of the At for o in relation to any of the natters aforesaid o
ctherwise for the purposas of the Cotnpany o enter inte all sch contracks, agreements
and b execule awd do all such acts, deeds and things in dve nanee and on behalf of dwe
Company as they may consider expedient;

L2931, Subject to the provistons of the Act, the Board may pay such remunerabon 1o Chairpersen
/ Vice Chairperson of the Board upon such conditions as they muy think kit

229.33. To take insurance of any or all properties of the Company and any or all the employess and
theiy depandents apaimst ary o all risks, -

229.34. To take insurance on behalf of its managing Directon, whole-time Director, manager, Chief
Execotive Officer. Chief Financial Officer or Company Secretary or any officer or eraployes
of the Company for indemnifying any of them agamst any Lability in respect of any
negligence, default, misfeasance, breach of duty or breach of trust for which they may be
quilty m relation to the Company.

MANAGING DIRECTOR(S) AND/OR WHOLE TIME DIRECTORS

Boverd may appoint Managing Directoris) andfor Whole Time DHrectors

130, Subject w the provisions of the Act and of these Articles, the Board shall have power to appoind
from He B time any of it member or members as Managing Director(s) and/ or whole time
direcbors of the Company for fived berm not exceeding fve years ata ime and upon such terms
and conditions as the Board thimks fit and subject bo the provisions of these Avticks the Board mny
by resolution vest in such Managing Direcion(s) andy/ of whole time <lireckrs such of the powers
heretry vested in the Board generally as it thinks fit, and such powers naay be made exercisable for
such period o periods and upen such conditions and subject o such restricions as it may
chetermine,

231. Subgect 1 the Articke abowe, the poawers conferred on the Managing Director and/ or whele ime
directors shall be evercised for surly objects and purpose and upon such berms and conditions and
with such restrictuns as the Board may think Fit and it may conter such powets either oollataral
with or o the exdusion of and i substitution of Al o any of the powers of the Board in that behalf
and may from e to e revoka, withdaw, alber or vary all or any of such posvers. The Managing
Director and/ o wheole-tine directors shall notexercige any powers under Section 179 of Actexcept
such powers which can be delagated under the Act and specifically delegated by a reschation of the
Board.

232. In the event of any vacancy arisimg i the office of a Managing Divector and/or Whole-lime
Director, the vacancy shall be filled by the Board of Directors subject to the apprewal of the
Merrbers.

Restriction on Management

233. The Board of Directors may, subject toSection 179 of the Act, entrust iz and confer upot a Managing
or whole time Dirsctor any of the powers axercisable by them, upon such terrms and conditions and
with such reshiictions, as they may fuink: fit and etther collaterally with ot to the exdusicon of their
own powers and may, from lime o time, revoke, withdraw ne slter or vary all o any of such
[ S,

Remmuneration ta Manaying Divectory’ Whole Lime Divectors

I3 A Managing or whole time Director may be paid such temuneration, whether by way of monthly
paywent, or participation in profils, or by any or all these modes, ar any other mode not expresshy
prohibited by the Act, as the Foard of Directors may determine.

235. The managing Directers, whole-time Directors shall be entitled 10 charge and be pail for all actual
expenses, if any, which they may incur for or in connection with the business of the Company. They

37



thall be erititled w0 appoint part Gine eprployess in connection with the management of the affaivs
of the Company and shall be entitied to e paid by the Company amy rermumeration that they may
pay b such part ime employees.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

T, Subject o the provisions of the Act —

23461 A chief executive officey, manager, company secretary and chief finandal officar mray be
appoimizd by the Board for such term, at such remmneration and upon such conditions as it
may think At and any chief execubive officer, manager, company secvetary and chiet
finansial offizer g0 appointed may be remuerred by means of a resolution of the Board; the
Board may appoint onc or mere chicf ouncutive officers for it multiple basinesses.

1362 A director may be appoinbed as chief executive offiver, mamager, coonpany secretary or chiel
financial offkcer. Further, an individeal may be appointed or reappointed as the chairpersen
of the Company ag well a8 the managing Lirector or chief executive officer of the Company
at the same Hine,

237, Subject to the Applicable Law, any Diracior o the Ciompany Secretary or any officer appoinied by
the Board for the paupose shall heve poswer o authenticate any documents: affecting v corstibuticn
of the Company and any books, recocds, docomenis and acccunts relating b the business of the
Company and to certify copies or extracts theredf; and where any books, records dooamenis ar
socounts are Hen, at dhe office, the local manager or other officer of the Company having the
custody thereof, shall be desmed to be a person appointed by e Board as ajoresaicl.

238, Documnent purporting (0 be 2 coprr of resolution of e Board or an extract from the mirokss of
mecting of the Board which is certified as suwdh i aceardimes with e provisions of the preceding
Artichke shall be comdusive evidence in favor of all petsorns deallivg with dwe Cornpany wpon e faith
thereof that sudh resohuticn has been duly passed or, a3 the case tnay be that extract iz a wue and
acoarate recoras of & dhaly constitivixd meeting of e Directors.

THE SEAL
239 The Board may, I ite absolute discretion, adopt a conumon seal for the Company,

The Board shall proaide Fou the safe custody of the Seal, if adopted ared shall have e povwer from
yrve b tinmwe o destroy e satwe awd substlule a new Seal in liea tereof and the Seal shall vever
be used except By the anthority of the Board or a Comunattze  of the Board previously miven and
in the presance of at least two Directors and of the company sectetary or such other persen duly
sutherised by the Divechws or a commmnittes of Lhe Directors, who shall sign every instrumnent &3
which the seal ix 50 affived in his presence,

240, The Company may exercise the powers confeered by the Act with regard w having an official el
foor 1o abroed arwd swch powers shall accordingly be vested in the Direclors or any other pemson
duly avthorized for the parpose. The Comnpany shiall also be at Hberty o have an official Seal for
use in any Emtory, dishict o place cutside India,

DIVIDENDS AND RESERVE
Ervision of profits
241. The profits of the Company, sultect b any special rights as 1o dividenda or authanzed be be created

by these Arbcles, and subject to the provisions of tese Articles shall be Jdivixble amoog, the
mermbers m propotton o the amount of Capital paid-ap on the Shates hald by them yaspectively.
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Payntents in advapce

242 No amnount paid or credited as paid on a share in advance of calls shall be treated for the pumposes
of this Actcle & paid on the share.

The Covnpany i general meeting meay declare a Dividena

243, The Company In general meeting may decare dividends to be paid b members sccording to their
respective rights, but o Dividend shall siceed the amount recomomencled by the Board; the Cormpany
in general meeting may, however declare a smaller Dividend, No Dividend shall bear interest
against the Company.

Mrddend only to be paid out of profits

244, Subpect to the provistons of e Act, fhe Dividend can be dedared and paid only out oF
244.1. Prodits of the fmancial year, after providing depreciation;
2442, Acoumulated profit of the earlier years, after providing for depreciation;
213, Outof monies proviced by Central or Stve Govrernument for payment of Dividend in prrsuance
of a guuarantee given by the Governemant

245. If the Company has ircurred any loss inany previous fmancial year or years, the anwwunit of the koss
or &y arowunt which is equal o the amount provided for deprediation for that year or those years
whichever is [ess, shall be set off against the profits of the Company for the year for which the
Dividend is proposed to be declared or paid or against the profits of the Company for any previeus
financial year or years arvived at in both cases after providing for depreaciation in sccordance with
the provisions of the Act, ex against both.

Tronsfer to reserve

246. The Board may. before recotmmending any Dividend, sel aside cut of the profils of the Company
such sume a8 i€ thinks fit a5 a reserve or resetves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the Company may be properly applied, ncludimg,
provision for meeting contingencies or for equalizing dividends; and pending soch application,
may. at the like discretion, either ba annployed in the Tusiness of the Company or be mvested in

such investments (othey than shares of the Conpany) 4 the Doard may, from time o Gme, thinks

it

7. Such reserve, being free resarve, may also be used to declare dividends in the event the Cornpany
has inadequate or abgerwe of profits i any fmancial vear, in accordance & Section 125 of the 4ct
and Applicable Law made i that behalf. The Board may also cany forward any profits which it
may consider necessary nal t0 divide, without setting them aside ag a reserve.

Intertin Dividend

245. Sulrject to the provisions of Section 123 of the Actand Applicable Law, the Board may from time b
time pay 10 the Members such interim dividends as appear b it o be justified by tha profit of the
Comnpanvy.

Sprecial dividends

263, Subject to the provisions of te Ack the Board way from tme I e pay to the oembers such
apa:laldjﬂdmﬁufsmhanmntmMchﬁmﬂmramdatmumesasﬂma}fﬂﬁnkﬁt
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Coalis in advance not to carriy rights o participale in profits

250, Where Capital is paid in advance of calls such Capital may carry interest but shall not in respect
theveod comfer a vight o Thrvidend or partcipate in profits,

Paydeeret of pree rata Dhivddessd

251, All dividends shall be apporticned and paid propurtomately to e amounts paid oc aedited
paid on the shares during any porbot o portions of e period in respect of which e Dividend is
paid; but if any Share is issued on terms providing that it shall ek for Dividerd a8 from a
particular date such Shave shall rank for Dividend accordingly.

Dedrugtion of argney sweed be Hhe Comiptiry

252 The Board may dedud irom any Dwidend payable o any aember all sums of money, if any,
presently pajrable b him to the Compaiy on account of calls or ctherise in relation & b shiares
of the Company',

Retention of drvideuds

253, The Board may retain dividends payable apon shares in respect of which any person is, inder the
Transmissicn Clans: herinbefore contained, entidled o become a membey, wntil such person shall
becoare 3 metnber in respet of such shares.

Rigirts to DHvidend where shueves travsferved

254, A bunsfer of Share shall not pass the right to any Dividend dedared thereon before the regisiration
of the bansfer.

Dividend to be kept in abeyance

295, The Board may retain the dividenuls payable in relation b such Shares in resprect of which any
persam s entitled to becone a Member by virtwe of tranamission ue tansfer of Shares and I
aecordance sub-Secion (5) of Sectirm 123 of the Act or Applicable Law. The Board may also retain
dividends on which Company has ben and may apply the same towards sabistaction of delis,
liabilities or engagemnenis in respect of which lien exisis.

Notice of Dividenid

256, Motice of any Dividend that may have bewn declared shall be given Lo the persons entilled bo Share
therein in the mancer mendonad in te AL

Munwer of paying Dividesd

257, Subgect t0 the Applicable Law, any Dividend, interest or other momies payable m cath m respect of
shares may be paid by any clectronic mode 1o the shareholder emtitlad bo the payment of the
Dividend, ur by way af cheque or warrant sent torough the post directed o ghe regiatered address
of the holder or, in the case of jomi hulders, to the reghster ed address of thal ooe of the point holders
who is first naned on the Tegistar of memnbers, or bo such person and bo such adddress as the holder
or joint holders may n writing divect,

258. Every such cheque or warrant shall be made payable ko the order of the person o whom it is sent,
Paymcnt n atvy way whatsaever shall ke made at the risk of the person entitied o the money paid
or > be padd. The Company shall not bz Liable ox reponsible for any cheque or wearmnt ec pay-slip
o receiptlost in ransmission, oo fur any Dividend Lost ve the member uf person entitded thereto by

the forged endorsement of any cheque o wartant or the forged signature of any pay-ship or recept
o the fraudulent recovery of the Dividend by any other means. 'The Company will be deemed W
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having made a payment ard received a pood discharge for it if a payment using any of the
foregoing permissible means is made.

Rrecipts for Dividends

259, Any oree o Bwo of oTe joint hobders of a Share may give effecive meceipbs for any dividlerd s.
bonuses or ober trones pavabde In cespact of such Share,

MNon forfeiture of wnicladrmed Divideind

260, o anelaimed Dividered shall be forfeited by the Board unless the claim thereto becomes barred by
law anved the Company shall comply with the provision of Sections T24 and 125 of the Actin regpect
of all unclaimved or unpaid dividends.

ACCOUNT S
Drivectors to keep brae aceoints

261, The Company shall keep at the regiskered office or at 2uch odber place i budia as the Board thirke
fit, proper books of acocunt and othet relevant books and papers and fivarwcial statesnent Eor every
financial year in aocordance with Section 125 of the At

262. Where the Board decides o keep all or any of the Books of Account at abvy place in India other than
the registered office of the Company the Company shall within seven days of the decision file with
the Registrar a notice i witing giving, the full address of that ather place.

263, The Company shall presetve it good ovder the books of account relating to U perkod of oot bess
than edght years preceding the corvent year vogether with the vouchers relevant bo any entry insuch
Books of Account,

264. Where the {ranpany has s branch office. whether im or ovizide India, the Company shall ba deemed
10 hanre complied with the peeceding Article if proper Books of Account relating o the transactions
chected at the branch office arc kept at the branch office and proper summarized vetwrns made up
tr dlate at intervals of ot more than three months are sent by e branch cffice ko0 the Company af
its registered Office of at any other place in India, at which the Company's Books of Account are
kept as aforesaid

265. The bocks of account shall pive a troe and fair view of the state of affalvs of the Company o branch
office; as the case may be, and explain i bansactions cifected both at the registered office and its
brasvches and swchy books shall e kept on accroal basis amd acconding 1o the double entry system
uf acooumting,. The Books of Account and other books and papers shall be open t0 mspection by any
Directots during business hours.

Preparation of vevised financlal statements or Boards' Report

266, Subject b the provisions of Section 131 of the Act and the Applicable Law made thercamder, the
Board may requite the preparation of rvised finandal statement of the Company o a revised
Boardds' Repurt in respect of any of the three preceding financial years, if il appesrs o them that (a)
the Bmandial statetrent of the Company or (b} the report of te Board do not comply with the
provisions of Sechon 129 or Seclion 13 of the Act

Places af keeping acconmis

267, The Board shall from time to bme detecmine whether and to what extent and at wiel Gnes anvd
places and under what condithons or regulations, the accoumis and books of the Company, or any
of Hretn, shall be opem 1o the inspection of memibers not being Directors.
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268, Mo member (not belng a Director) shall have any right of imspecting any account or boolk, or
docorment of the Company except as conferred by law or authorized by the Board or by the
Company in general mesting.

WINDING UP
26%, Subject Lo the proviseons of the Actand A pplicable Lavw:

269.1. [ the Company shall be wound up, the Liquidator may, with de sanction of a Special
Rescohaton of the Company and any other sancton required by the Act, but sulject o the
tights attached to any preference Share Capital, divide among the contibutonies in specie
any part of the asgets. of the Company and may with the like sanction vest any partof the
agcets of fve Cornpany in tnastees upom sach rusts for the benefit of the contmbaricries as
thve Licquiclator, with the like sanction shall think fit

2692 For the pupose aforesaid, the liquidalor may set such value as be deems fair upon any
property o be divided as aforesald and may determine how such division shall be camried
ot & between e mernbers or Jiferent classes of members,

26,3, The biepund atow eray, with the like sanction, vest the whole or any partof such assals in frustess
upon such trusts for the benefit of the comitributories If he considers necessary, but so that
no member shall be comnpefled b aceept any shares or ather securities whereon there & any

hisbility,

270 Bvery Member and other Security holder will wse cights of such bember/ Security holder ax
conferred by Applicable Law or these Articles bonafide. in best mturest of the Company or Jor
protection of any of the proprictary mterest of such Mamber/security holder. and not for
exraneus, vexatious o frivelons purposes. The Board shall have the night i take apprpriate
easures, and in case of persistent abuse of powers, expubion of such Member or other Security
holder, in cage any hMember /Security holder abusively makes use of any powers for extraneous,
vexatious or frrrolous purposes in accordance with the Apphcable Laves.,

INODEMMNITY

71, For the purpose of this Article, the following expressioms shall have the meanings respectively
assgned below:

2711 "Claime" meens all daims for fine, penalty, amount paid m a procesding for compoumiding
or imemunity proceading, acions, prosecatinns, and proceedings, whether civil, criminal or

regulatory;

2712 "Indennified Person” shall mean any Director, officer or employee of the Company, as
determined by the Board, who in bonafide pursuit of Juties or functions or of Tonest and
reasonable discharge any functions as a Diractor, Officer or employees, has o suffers any
Claims or Losses, or agamst whimn any Claiins or Losses are claimed or threatered;

2713, "Losses” means any losses, damages, cost and expense, penalues, Habilibes, compensation
or other awards, or any sattlament therenk, or the monetary aquivalent of a ron-monetary
suffermg, arising in comnection with any Claim;

Irdearnification

272 Where Board detenmines that any Direcoor, officer or employes of the Company shoukl be an
Inclemnified Person hersin, the Company shall, & the Fullast extent and without prejudice to any
other indernnity to which the Indemnified Person may otherwise be entitled, protect, indenmify
atvd hold the Indemnnified Ferson harmless in respect of all Claims and Losses, arising cut of, o1 im
commection with, the actual or purported exercise of, or fathine t0 exercise, any of the Indemrified
Person's powers, dubes o sesponsibilities as a Director or officey of the Company or of any of its
subsidiaries; ogether with all reasonable costs and expenses {inclodmg legal and professional fees).
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I73. The Company shall further indenmify the [ndemnified Person and hold him harmidess on an 'as
incunred" basis aganst all Jegal and other coste, charges and expersss reassoably menmed in
defending Claimez mmcluding, without limitaton, Claims bronghe by, or at the mequest of, the
Company and any wnrestigation inte the affairs of the Company by any judicial. govemmenital,
regulatory vr otbrer body.

274. The indemnity herein shall be deemed ot to provide for, or entitle the Indemnified Ferson o0, any
indemnification against

7Y Any Eability incurred by the Indemnified Person 0 the Company due to breach of bast,
breach of any statutory or contracmal duty, Feasd or personal offence of the Indenmified
[ersen;

2742, Any liability avising due bz any benefil wrongly availed by the Indenundfisd Peyson;

£74.5. Any Ballity en aceount of any wrongial infermation or misrepresentation dene by

thee Indetrinified Feyson

¥ The Indemnified FPerson shall contnue 6o be indennmified under the s of the mdennities in this
Deedmmﬁ&mﬂhg&nthema}rhavemﬂd t b 5 Divactor or officer of the Company or of any
of its subsidiaries,

Limétation of time for issue of cerlificates

7. Prowvided however that e piovenon relating i savance of certificatas shall not apply o the shares
of the Company which are dematerializad or may be dematenialized in future or issoed i hrture in
denmaterialized foom,

I77. Provided that notwithstanding what is atated above the Directars shall comply with such ralea or
regulation of requircments of any Stock Exchunge ¢x the rules made under the Act or mules made
untder Secarilies Conbacts (Regulation) Act, 1996, as anwended of any other Acl o rules applicatde
thereck in this behalf; Provided forther that the Company shall comply with the provisions of
Section 46 of the Act and other Applicable Law, in respact of isspe of duplicabe Share certlficakes.

278. The provision of ths Article shall meiatis mudgrd’s apply to transfer of Debentures of the Company,
UNDERWRITIMNG AND BROKERAGE
Conrcission may = gaid

2. Sabject o the provisions of the A and other Applicable Law, and suebject to the applicable SEE]
guidelines and subject o the ftme of isswe of the Shares or Debentures or any Securilies, as defired
in the Seamities Contract {Regulations) Adt, 1956, the Company may, at any tie pay a comonission
ot of proceeds of the issue or profit or both to any person in eonsidemation of his subscribing ov
apracmi 1 subscribe (whether absolately on condidonally) for any ehares in or Debentures of the
Company, of underwnbing o procurng or agresing ke prooue subscriptions (whether absohrte or
conditional) for Shares, Debentures or of the Company but 5o that the comumission shall not exceed
in the case of shares, five per cent of the price at which the Shares are issued, and in the case of
Debetihures, bwe and a half per cent of the price at which the Debenhires are issued or at sudh raes
as may be fived by the Board within the cverall limit prescribed under the Act or Securities and

Board of India Act, 1992 Such commissinn may he satisfied by payment in cash or by
allotment of fully oy partly paid Shares, SecariGes or Debenbares or partty m one way and partly in
the ather.

Brokerdge
280 The Company may, subjact o Applicable Law, pay a reascmable and Lawful sum for brokerage to

any person for subscribing or procuring subscription for any Secuities, at swch raie as approved by
the Directors.
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Engprloyees Stock Options

281, Subject to the provisions of Saction 62 of the Act, Securities and Exchange Board of India {Share
Based Employee Bencfits and Sweat Equiny) Regulations, 2021, as amwnuded from tine ko Wine, and
Hee Applicable Law, the Company may ssue optivns 0 the any Directors, not betng ndependent
Drirectors, officers, o employess of the Company, ite subsidianies of its parent, which would give
such Divectors, officers or employees, the benefit or right to purchase o1 subscribe at a fuhete date,
the Securities affered by the Company at a predelermined price, in terms of schames of employves
stock options or employees ghare purchase or both: Frovided that it will be Yawful for such scheme
tey require an employes, officer, o Director. upony kaving the Company, ko ansder Securitios
acquired m pursmance of such an option/scheme, 1o a tust or otver body established for the
benefit of emphoyees of the Company.

Fozwoer b issue Sureat Equity Shares

2. Subject to and in campliance with Secion 54 and other Applicable Law, the Company may issue
aquity Shares to ite employees or Direckorfs) at a discount or for consideration other than cash for
providing know-heow or making available rights in fve nature of intelleciual property rights or
value additions, by whatever nume called,

PREFERENTIAL ALLOTMENT

283. Subject o the provisions of Section 62 the Act. read with the conditions as laid down in the
Applicatde Law. and if authorized by a Special Resolution passed in 4 General Mesting, the
Company tay e Shares, in any mannar whabsoever, by way of a preferential offer or private
placemient, Such issue oo preferential basis or private placemsnt should also comply with the
condithms as Laid down in Section 41 of the Act and /or Applicable law,

DEMATERIALIZATION OF SECURITIES

284. The Board shall be entided tn dematerialize ite existing Securities or o offer sectiribios i a
dematerialized form pursuant oo the Depositories Act, 1996, a2t amended and the rules framed
thereunder, if any,

Oprlons Lo Intresitors

285, Subject to the Applicable Law, every holder of ar subseriber to Securities of te Company shall
hold the securities with a Depository. Surh a person who is a Beneficial Ovmer of the Securities
can at any Gme opt out of 2 Dapository, if permitted by Law, in respect of any Securities held by
iy in the manner provided by the Depositories Act, 1996, and the Company shiall, in the manoez
and within the Hme prescribed by Juw, comgly with any obligations impesed upon it by
Applicalde Law in connection with such opt-out

Securities in depositovies to be iy frengible form
286, All securities hald by a Depository shall be dernaterialized and be m fangible form
Sorvice of Docunnsds
287, Notwithstanding anything contatned i these Articles to the contrary, where Sscurites of the
Comprany are held m & Deposilory, the reconds of the bemeficiary ownership may be secved by
swch Deposibory on the Company by means of electronic mode.
Travsfer af secreribies
288. Nothing contabived in Seclion 56 of the Act or these A ricles shall apply bo a transfer of Securities

effected by a tansferor and transferee both of whotn are entered as Beneficial Crwmers in the
Tecords of a Depository.

AT,
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Allotrent of securifies dealt with in @ Depository

289, Notvhteburding anything contained in these Arbicles, where Decurities are deali with by a
Crepository, the Company shall intimate the details deveof to e Depository inunediately on
allctment of such Securiues,

Register and tndex of Beweficial Qaomers

290. The Register and mdex of Beneficial Cwmers maintained by Depository under the Depositories
Adct, 1996, as amended shall be deemed o be the Register and Tndex of Members and Security
holders for the purposes of these Articles. The Company shall have the power to keep in any state
or coumthry cubside India, a Regiater of hebers, resident in thal stake or comry.

Coples of Memorandun: iaad Articles to be Semt 1o Monbars

1. Copies of Memoranduom and Articles of Association of the Company shall be furnished to every
Meraber within fourteen days of buis request on payment of an amount a2 may be fixed by the
Beard to menover reasonable cost and expenses, not exceeding such amount as fixed under
applicable L,

BORROWING FOWERS
Power to barnric

292, Subyect to the provisions of these Arbicles, the Actand nther Applicable Law, the Board may, from
tirme to time, at iz discredon, by way of a resslution passed at the meeting of Board, accept
deposts fromn it members or otherwise, raise of borrow, etther from the Directors or from
elsevrliere and secure the payment of any sum or sums of money o be borrowed 1ogether with
the mwmeys almady bomowed,, or where a power to delegate the same is available, by a
deciston,/ resolution of such delegate, provided that the Board shall not without the requisite
sanciion of the Company in General bMeeting borrow any sum of money which together with
motey bortowed by the Company [apart from emporary Toans obtained from the Company's
bankers in the ordinary course of business) exceed the aggregate for the tinwe boing of the paid up
Capital of the Cotmnpany and it free reserves.

Comditions o whick morey may v borrotped

0. The Board may raise or secure the repayment of such sum or sums in such manner and upon
srch rms and conditions in all respects as it thinks fitand in particular, by the izsue of bonds, or
otley Securitles, or any mortgags, or other Secutity «m the undartaking of the whele er any part
of e property of the Company {both present and future including its uncalled capital for the
tns bemg.

Terms of isstie of Debenttires

M. Any Debentares, Debenture stock, bonds or sther Securnities may be issued on such terms and
conditions as the Board may think fit Provided that Debenture with a right b allotrment or
comvargion inko shares shall be issued in conformity with the provisions of Soction 62 of the Act,
Debentures, Debenture stock, bonds and oflver Securities may be made asslgnable free from any
equities from the Company and the person 0 whom it may be issued. Debentures, Debervtare-
stock, bomds or other securities with a nght of conversion into or allotment of shares shall be
Bzned only with such sanctions as may be apphcabile,

Insfrumnent of transfer

205. Save as provided in Section 56 of the Act, no wansfer of Debentures shall be registered wnless a
proper instrument of ransfer duly executed by the ransieror and ansteres has been delivered
to the Company and where such Debentures are bield in clectronic or fungible fortn i a
Depository. the provisions of the Depositories Act, 1956 shall apply to such transfer; Prowvidad
that the Company may istue nor-transferable Debentures and accept an assignment of sudh
instraments,

LA,
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Register of charges, ele.

X6 The Board ahall cavse a proper Regioter to be kapt in sccowdance with the provisions of the Act of
all meortgages, Debenbares and chanpes spocifically affecting the properiy of the Campany, and
shadl canse the requirements of Sections 77 w37 of the Act both indusive of e Act o hat bedwulf k>
be dhuly commplied with, 50 far as they are cught o be complied with by the Board.

Register and index of Debenttive Aalders

297. The Company shall, if at any time it issues Debentures, keap register and ndex of Debenture
fuolders in accordance with Section 36 of the Act Subject to the Applicable Law, the Company shall
have the peswer B keep i any State o Country outside India, a rogistor of Debentuwre-stock
holders. resident in that Stake of Cownlry,

Management Ontside India and other matters
298 Subpect to the provisions of the Act, the fallowing shall have effect

293, 1. The Board may from bime o time previde for e cramagement of the affairs of the Company
autzide India (or i any specified locality in Indsa) . sach manner as it shall think fit and
the provisions conlained in the four next (ollowing paragraphs shall e without preudice
to the general powers conferred by this paragraph,

29,2, Subject to the provisions of the Act, the Board may at any time estaldish any local Directorate
for managing amy of the Delegation. affairs of the Company outslde Tndia, and may
APPoint any person b0 be memnber of any such local Dinactorale or any mMAnager oF agents
and may fix their remureration and, save xe provided in fhe Act, the Board may at any
trne delegaks b apy person st appounted any of the powers, antherities and discretions foc
the time being vesied in the Board and such appointrient or delegalion may be made on
such terone and subject to swch conditions as the Board may think: fit and the Board may at
any e rerndve any persen so-appointed and annual of vary any such delegations.

298.3. The Board may, atany trme and from time & time by power of attonvey under Seal, if any,
appoint any person 1o be the attormey of the Company fer such purposes and with such
1Powers, suthorities and dizcrebions not exceading those which may be delegated by the
Board umder the Act and for such period and subject ko sudh conditiones as the Board may,
Framn e be G, thinks fit aod 2uch appomtments may, if the Board thinks fit, be made
in favor of the rembers o1 any of members of any Jocal Diveckosabe establishec] ax afomsaid,
or I favor of the Company & of the reembers, Directors, nominees or officers of the
Comipany of HBon o In favor of any fluchuabing body of persong whether nominated
divectly ov indirectly by the Baard, and any such Power of Alzmey may contam sawh
provisions for the protecticem o convenience of persons dealing with such attomeys as the
Board thinks ft.

4.4 Any such delegate oF Aoy as aloresaid may b2 authorized by the Board o sab-delegate
all o any of b puwers, anthocities and discretions for the time being vested in them,

298.5. The Company may exerviss the power confotyed by the Actwith regard to baving an Official
seat for use abroad, and such powets shall be vested in the Board, and the Company may
cause to Le kept in any stake of country culside India, as may be permitted by the Act a
Feazipn Regrier of Member or Debenture holders residents in any such state or conmitry
arvd the Board may, rem bme to birme make such regulationa not being incorsistent with
the provisions of the Act. and the Board may. from tiroe to tiee make such provisions as it
muy think (it relating thereto and may comply widh the requirements of tye 1ocal Law amd
shali [n any case comply with the provisions of the Act.

AUDHT
Azditors to be appointed

o0, Statutory Aunditors and Cost Anditacs, if any, shall be appointed and their rights and duties
regulated in accordance with Seclions 137 br 148 of the Act and Applicable Laws. ¥Where
applicable, 2 Secretarial Auditor shall be appointed by e Board and thelr rights and dutles
regulated in accordance with Sections 204 of the Act and Applicable Lawrs.
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300, Subject to the provisiong of Section 139 of the Act and Applicable Laws made thereunder. the
Statutory Auditors of the Company shall be appointed for a period of five comsecutive yoars.
FProwided that an indisddusl secretarial auditor shall be eligible for appointment for a masirn of
one term of Ave consetublve years, and a secretarial andit firm shall be eliglble for appoimicnent fox
a mardmum of twe bernis of five conseculive years vach, subject to the approval of shaveholders at
a General Mewting Provided further that the Company iy, at a General Meeting, remove any
such Auditor o all of such Audibers andd appoint in his or their place any obwr person o persons
as may be reconmiendad by the Board, I serdance with Secion 140 of the Act or Applicable
Laws.

Remnrneration of Auditors

3. The rernuneration of the Auditoes shall be fixed by the Company it Annual general meeting o in
such manner as the Comnpany in general meeting may dekrmine,

DOCUMENTS AND NOTICES
Service of Aocterents ind notice

M2 A documwmit or notice may be served ar given by the Company on any member sither personally
or sending it by poat to himy b his registered addrem oc (if he has no registered address m Indiny
bo the address, if any, in India suppliad by him to the Coanpany fur serving documents or udices
on him ar by way of any eleckronic transmission. as prescribed in Sechon 20 of the Act and
Applicable Law made thereunder.

303. Where a decunent or notice is sent by post, services of the document or notice shall be deemed o
be effected bw properly addressing, prepaying and preting a leber containing the docament or
notice, provided that where 2 member has intimated to the Comipany in sdvance fhat documents
or notices shoukd be sent #o him onder 2 certificate of posting o by registored post with or without
acknowledgment due and has deposited with the Company a sum sufficient to defray the
expenses of e doing 5o, service of the documents or notice shall ot be deemed 10 be effected
unless it is sent in e manner intimated by the membor and such service shall be destnad to have
been etfected in the case of Notice of A meating, at the expiration of forty-eight hours after the letter
containimg e document or notice 12 posted and in any other case at the tme at which the leter
would be deliversd in the ordinary course of post

Natice to wirom served in crse of foint sharcholders

304. A document ot notice may be served or given by the Company on of given > e joint-holders of
a Share by serving or glving the docament or notice on o 10 the joint-hclders named first in the
Register of Members oy respect of the Share,

Motee b e served to represertaivpe

305, A document or notice may be served or given by the Company on or 1 the persons entitled b 4
Share . consequence of the death op insolvency of a member by sending it through post in a
prepaud Jetter addressed to hirn or them Ly nairve or by e bl of representatives of Hw decuased
or assignee of the insohvent of by any like description, at the address iF any) in India supplied for
the purprse by the persons claiming to be entiled, oc {(until such an address has been so supplied)
by serving the dorument o nofice in any manner in which e same might have been given if the
death or Insolverwy had not oocorred.

Service of motice of General Meetings
W, Documents or notices of avery Getwral Meeting shall be served or given in the sane maner hecein
before cn or to (a) every member of the Company, legal representalive of any deceased member

or the assignee of an lsolvent member, (b} every Director of the Comnpany and (] the Auditon(s)
for the time being of the Company.

47 a2d w



Mernbers bound by notice

307 Bvery perscm wha, by operatiem of law, transfer or cther means whatsaever, shall become entitled
ta amy Shace, shall be bouwnd by every docwnent of notes i respocd of such shares, which
previousty 10 his name and addresa being entersd on the Begistey of Memnbers, shall have been
duly served vnor given to e person from whoem he drives hiy tide w0 such shares.

Docnnents or wetice to be siged

308. Any documenit or notice ko ba served or given by the Company may be signed by 3 drector or
gome person duby authorized by the Board of Thivectors tor such purpose and the sipnatures thereto

may be writlen, primted or ithogpsphed.

Ferrecy

P, Every managar, Auditer. trustee, member of a commiittee, officer, servant, agent, aocounbant or
other person employed I the business of the Company shall, if so required by the Board of
Directors. before entering upon the duties, sign a declaration pledging himself 1o observe strict
secrecy respecing all bonafide ansactons of the Company with its custemmers and the stake of
accounts with individuals and in matters yelating therete ared shadl by such Jdeclaration pledge
hisnself not L reveal any of he matbers which may come b his knowledge In the discharge of his
duties except when required o do so by the Directors of by any general meehng or by the law of
the country and except 50 far as maybe neceszary in order to comply with any of the provisions in
these Presents and the provisions of the Act,

310, Subject b the provisions of these Articlee and the Act. no member. ot other person (ot being a
LChrector) shall be enibtled v emier the propecty of the Company or bo inspect or o examine the
Company’s premises of properiles of the Company without the pernndssdon of Bwe Directors or bo
require discovery of ¢ any mbormabcm respecting any detail of the Company’s kading or any
mattet wWhich is o may be i the natirve of a bade secret, mystery of de or secret process or of
any imatter whatsoerer which may relate to the conduct of the busmess of the Comnprany and whaich
in the apinion of the Directors 1 will be expeadient in the interest of the Company b communicate,

Crereral Potcar

. Whetrever in the Act, it has been provided that the Company shall have any right, privilege or
authority o that the Company could carry out any ransaction only il the Company & 0
authorized by ik Artdcles. then and i that case this Artick authorizes and ¢empowers the Company
o have such rights, privileges or authovites and o carry oul such tansactions a8 have been
permitted by the Act, withont thare being any specific Article in that behalf harein providad,

312, A any peint of dme from the date of adoption of these Argcles, if the Articks are or bevomne
conibrazy B the provisions of the SEBI Listing Fegulabons, the provisions of the Listing: Regulations
shall prevat] over the Articles bo such extent and B Commprany shall discharge all of its oblgations
as prescribed urdder the Listing Regulations, Bom b bo b,

LOCK-IN OF EQUTTY SHARES IN CONMECTION WTTII INITIAL FUBLIC OFFERINT
OF THE COMFPANY

313.1) Neobwitdwtanding anything to the confrary contained in these Articles, where any squily shares
held by persomns other than promobers are cequired bo be locked in vmder Regulation 17 of SEE]
ICDE Fegulations and such kock-in cannot be craated or recorded by Deposibories for any reason
whatoever mduding where such equity shares are (a) subject to pledge: or (B) wnder “freeze
balaree”, By e Cempany shall have the powver, latest by T{ene) da:,.' price bo the issue clomoe
Jdate, o 196w Lslewctions amd subvut prescibed docunents by e Deposibories, directing Gwm
¢ record such equity shares as “non-pansieralde”™ for the duradon of the applicable Lock-in
Feriod. The aforemetiiomed equity shares shall be reated as em-bransferable for the Lock-m
Pericd as specified under the SEBI ICDRE Fepulations.
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by [y the event of invocation of the pledge of such equity shares by the pledgee, whether in whole
or b part, he equdty shares 50 baraforrad or received by fhe pledges upon such mvocatinn shall
continue ho remain non-trangferable in the saccount of the pledgee for the balance Lock-m Period

ki) In the event of release of the pledge of such equity shaves by the pledgee, whether in whole or
in part, the exuity shares so released shall conlie B remaln non-transferable m the aocoant of
the pledgor for the balance Lock-in Period.

For the puoaposes of this Article,

(a} “Lock-in Period” means the period for which the entire pre-issue capital of the Company held

by persoms other than the prommoters, dn cass of the mitial public offering, i lockedHn i accordance
with Regulation [7 of the SEB] KCDE Repgulations,
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