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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

*MEMORANDUM OF ASSOCIATION
OF
SIKOZY REALTORS LIMITED
(A Company limited by Shares and incorporated under the Companies Act, 2013)

1stThe name of the company is SIKOZY REALTORS LIMITED

2nd The registered office of the company will be situated within the Jurisdiction of Registrar of

Companies of State of Maharashtra, at Mumbai.

3rdThe objects for which the Company is established are: -
(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE: -

1.

*To carry on the business as developers, builders, erect, demolish, alter, repair or
remove, appoint contractors, estate agents, engineers, consulting engineers,
supervisors, management consultants, advisors, architects, erectors, constructors,
interior decorators, of building, convention centers, business centers, club house,
entertainment centers, roads, infrastructure facilities, school, colleges, hospitals, malls,
retails spaces, shopping arcade, house, apartment structures, shelters and/or
residential, office, industrial, institutional or commercial compounds, co-operative
societies, township, holiday resorts, hotels and motels and to purchase sale, resale,
trade, transfer, give on leave and license or to do business of the above in manner
whatsoever.

**To carry on business in the field of information technology, hardware and software
development in all its forms and perspectives and to undertake all such activities as are
connected, linked or associated with hardware and software development, operation,
data communication and Marketing and other related services pertaining to real estate,
engineering and other allied sectors .

**To manufacture, buy sell, import, export, and trade in chemicals, chemical
compounds, chemical products, acids, alkalies, petrochemical, solvents, plastic of all
types pertaining to real estate and engineering sector and other allied sectors.

*Inserted vide Special Resolution passed by Members at the EGM held on June 1,2009
** Inserted vide Special Resolution passed by Member at the AGM held on September
14,2019



(B) Matters which are necessary for furtherance of the objects specified in clause 3(a)
are: —

4. To lend money and to guarantee the performances of contracts and obligations of
any person or company and to give any guarantee in relation to the payment of any
loan, debentures, debenture stocks, bonds, obligations or securities issued by any
person or company and guarantee the payment of the interest there on or dividend
on any stock or shares of Company.

5. To enter into any arrangements with any Government or Government departments
or authorities or statutory corporations, bodies corporate or other undertaking that
may seem conducive to the attainment of the company’s main objects, and to obtain
from any such Government or Government departments or authorities or persons
any rights, privileges, franchises and concessions necessary or desirable to obtain
and to carry out, exercise, use or comply with any such arrangements.

6. For any of the purposes of the company or for carrying on all or any of the business
mentioned in the memorandum to establish branches or to establish any firm or firm
promote any company or Companies having similar objects or places in or outside
India.

7. To purchase, to take on lease or tenancy or hire, take options over or otherwise
acquire any estate or Interest and to hold, develop, work, deal with and turn to
account concessions, grants, decrees, leases, privileges, claims options, leases,
property, real or personal, or rights or power of any kind.

8. Subiject to section 58A of the act, to borrow or raise money on any terms without
security or on the security of land, buildings, factories, machinery, stocks, shares and
book debts, undertaking of the company and properties of every descriptions or any
one or more of them.

9. Toissue debentures, debentures stocks or bonds (perpetual or otherwise) either at
par, premium or discounts and either redeemable or irredeemable, secure upon all
or any part of the undertaking, rights and properties of the company, present and
future, including its uncalled capital or the called up but unpaid capital and to
purchase, redeem, pay off or satisfy such securities.

10. Subject to section 58A of the Act, to receive money, security or valuable on deposit
interest or otherwise. Provided that the Company shall not carry on the business of
banking as defined under the banking Regulation Act 1949 nor shall such
transaction tantamount to carrying on of banking business.

11. To pay out of the company’s funds expenses incurred in connection with all matters
preliminary and incidental to the formation promotion, and incorporative of this
company and costs underwriting expenses, incentive and expenses incurred in
connection with all matters preliminary and incidental to the formation and
incorporation of any Company having similar objects which may be promoted by
this Company and to underwrite the shares or debentures issued by any such
Company.

12. To invest and deal with money of the Company not immediately required in such
manner as may be thought fit by the company from time to time.

13. To open any kind of account in any bank and to draw, make, accept, endorse,



14.

15.

16.

17.

18.

19.

20.

21.

22.

discount, execute and issue promissory notes, bills of exchange, hundies, warrants,
debentures and other negotiable or transferable instruments.

Subject to the provisions of Section 78 of the Companies Act, 1956 to place, to
reserve or to distribute as bonus shares among the members, or otherwise to apply
as the Company may from time to time think fit, any money belonging to the
Company including those received by way of premium on shares or debentures
issued by the Company and money arising from the reissue by the Company of
forfeited shares.

To aid, peculiarly or otherwise, any association, body or movement, having for an
object the solution, settlement or surmounting of industrial or labour problems or
troubles or the promotion of trade or industry in any manner.

To do such things as may be advisable with a view to improvising, developing
rendering valuable or turning to account any property real or personal belonging to
the company or in which the company may be interested and to do all or any of the
above things in any part of the world either as principals ,agents trustees
,contractors or otherwise and either alone or in conjunction with others and either
by or through agents, subcontractors, trustees or otherwise and to do all such things
as are incidental or conducive to the attainment of the objects.

To institute and to defined any suit appeal, application for review or revision or any
other application of any nature whatsoever, to take out executions, to enter into
agreements to refer to arbitration and to enforce and where need be to contest any
award and for all such purposes engage or retain counsels, attorneys and agents and
when necessary to remove them.

To nominate directors or Mangers of any subsidiary Company or any other Company
in which this Company is or may be interested.

TO take or otherwise acquire and hold shares, stocks or debentures in any other
Company having objects similar to those of this Company.

TO purchase, acquire, take over or amalgamate any other firm, Company or business
and to do other business or activities so as to mitigate or prevent any loss to the
Company or to serve the objects of the Company.

To enter into partnership or any arrangements for sharing profits, amalgamation,
absorption, union of interest, co-operation, joint-venture, reciprocal concession or
otherwise with any person (including a firm or a Company ) carrying on, engaged in
or about to carry on or engage in any business or transaction which this Company is
authorized to carry on or engage in or any business, undertaking or transaction and
to lead money to, guarantee the contracts of or otherwise assist any person and to
place, take over or otherwise acquire and hold shares or securities of any such
person and to sell, hold reissue with or without guarantee or otherwise deal with
the same.

To promote, undertake or be interested in, the formation and establishment of such
institutions, business and companies ( industrial, trading, service, investment or
other ) as may be considered to be conducive to the profit and interest of the
Company, its members or employees, and also to acquire, promote, aid foster,
subsidies or acquire interest in, business or undertaking in any country or countries
whatsoever and to acquire by subscriptions, purchase or otherwise and to accept



23.

24,

25.

26.

27.

28.

29.

30.

31

32.

33.

and take delivery or sell shares or stock in any Company, society or undertaking.

To let on lease or on hire the whole or any part of the real and personal property of
the Company on such terms as the Company shall determine.

To do all or any of the matters hereby authorized either alone or in conjunction with
or through, or as factors, trustees or agents for any other companies or person, and
generally to do all such other things as may appear to be incidental or conducive to
the attainment of any of the above objective.

To carry on business as importer and exporter of and dealer in chemicals, chemical
products of every description and all kinds of machinery, apparatus and materials
for use in connection therewith and to carry on business operations and render
marketing and other services.

To enter into collaboration agreement or agreements with any company or
companies in India or elsewhere for the purpose of acquiring all or any of the
property, rights and liabilities, activities, licenses, patents or other things of every
description.

To pay for any property or rights, acquired by the Company, either in cash or fully
or partly paid shares or by the issue of securities, or partly in one mode and partly
in another and on such terms as may be thought fit.

To sell any patents, rights or privileges, belonging to the Company or any interest in
the same and to grant licenses for the use of the same, allow to be used or otherwise
deal with any inventions, patents or privileges in which the Company may be
interested and to do all such acts and things as may be deemed expedient.

To expend money on experimenting and testing and in seeking to improve any
patents, rights, inventions, discoveries, processes or information of the Company,
which the Company may acquire or purpose to acquire.

To insure the whole or any part of the property of the Company, either fully or
partially, to protect and indemnify the Company from liability or loss in any respect,
either fully or partially and also to ensure and protect and indemnify any part or
portion thereof.

To sell, let on lease or on hire mortgage or otherwise dispose off the property, assets
or undertaking of the Company or any part thereof for such consideration as the
Company may think fit and in particular for shares, debentures or other securities
of any other company, whether or not having objects altogether or in part, similar to
those of this Company, and to sell improve develop, exchange, lease, mortgage,
enfranchise, dispose of, turn to account or otherwise deal with all or any part of the
property and rights of the Company on such terms and conditions as the Company
may determine.

To convey or assign specific portion or portions of the premises belonging to or held
by the Company, to the member or members of the Company in consideration of
their or his or her on its subscribing for and paying for the requisite shares of the
Company, and/or for cash and for the aforesaid purposes to enter into necessary
conveyance, assignment or other assurances in favour of such member or members.

To establish and support or aid in the establishment and support of association,
institution, funds ,trusts and conveniences, calculated to benefit the members or the



34.

35.

36.

37.

38.

39.

40.

41.

42.

43.

employees or ex-employees of the company or their dependents, of such persons
and to grant pensions and allowances and to make payments, towards the accident
insurance of the employees and subscribe or guarantee money for charitable or
benevolent objects or any exhibition or for any public or general or useful objects.

To undertake, from and/or execute any trusts, the undertaking where of may seem
desirable either gratuitously or otherwise in relation to the business of the company.

Subject to the provisions of the companies Act, 1956 or any other enactment in force,
to indemnity and keep indemnified any of the officers, directors, agents, and
servants of the company against all proceedings, costs, damages, claims, and
demands in respect of anything done or ordered to be done by them for and in the
interest of the company and for any loss, damage or misfortune, whatsoever and
which small happen in execution of the duties of their office.

To agree to arbitration and to refer to arbitration any disputes, present or future
between the company and others in India or abroad.

To encourage, promote and reward studies, research, investigations, of any kind that
may be considered likely to assist any of the business which the company is
authorized to carry on.

To make donations to any persons, company or association, and to subscribe or
guarantee money for any national, international, charitable, benevolent,
educational, public ,general or other useful object, activity, exhibition or trade show,
or for any purpose whatsoever which may be or appear to be conducive directly or
indirectly, to the furtherance of the objects of the company or the interest or its
member.

To remunerate the Directors and employees or servant or any agent of the company
by way of commission on fixed percentage or otherwise, as the company may think
fit.

Subject to the provisions of the companies Act, 1956, to give any class or section of
those who have dealings with the company, any rights over or in relation to any fund
or funds or a right to participate in the profits of company or in the profits of any
particular branch or part of the business, or any other special privileges, advantages
or benefits.

Subject to the provisions of the companies Act, 1956, to distribute among the
members, in specie, any of the property of the company in the event of winding up.

To accumulate capital for any of the purpose of the company’s assets to any specified
purpose either conditionally or unconditionally and to create any depreciation,
sinking, reserve, insurances, redemption, profit, equalization or other special fund.

To establish, provide and conduct, or otherwise subsidies research laboratories and
experiments, workshop for scientific and technical research experiments and tests
of all kind, to promote study and research, both scientific and technical investigation
and inventions by providing, subsidizing, endowing or assisting laboratories,
workshops, libraries, lectures, meetings, seminars or conferences, and by providing,
endowing laboratories, workshops, libraries, lectures, meetings, seminars or
conferences, and by providing or contribution to the remuneration of scientific or
technical professor or teachers or by providing or contributing to the award of
scholarships, prizes, grants to students, or otherwise, and to encourage, promote



44,

45,

46.

47.

48.

49.

50.

51.

52.

53.

54.

55.

and reward studies, researches, investigations, experiments, tests and inventions, of
any kind, that may be considered likely to assist the business which the Company is
authorized to carry on.

To carry on business of forming and gardening and to breed, raise, develop, show,
raise purchase, sell and otherwise deal in and or sale of its products.

To carry on the business of farmers, millers and manufacturers of real products and
the sale of wholesale or retail of flour, fruit and all cereal or form products.

To clear, manage, form, cultivate, irrigate and otherwise work or use, any lands over
which for the time being the Company has any right and to dispose off or otherwise
deal with any product of any such lands and to lay out sites for and establish
permanent camps, towns and villages on any such lands.

To establish, maintain, and operate transport services of all kinds, to carry on the
business of carriers by road, air, water or otherwise, of passengers, mill, good,
merchandise and valuable of all kinds.

To acquire by purchase or otherwise, to own, lease, dispose of, to manufacture,
repair and overhaul vehicles including aircraft, ships, boats, hydrofoils, trucks,
engines, buses conches, cars, two-wheelers of every nature and description and to
deal in accessories and spares which are used in the repairs and maintenance of such
vehicles.

To print, publish, buy, and sell books, newspapers, magazines or periodicals, and to
carry on printing, publishing, binding, engraving, lithographing, electrotyping and
stereotyping business.

To undertake any of the following activities connected, directly or indirectly, with
the advertisement, construction, development and consultancy business, namely:
trading, manufacturing, processing, mining, leasing, investment, distribution,
import, export, assembly, publication.

To carry on the business as manufacturers of and dealers in all types of packing
materials, cages, tubes, crates, bottles, vials and fittings thereof of every kind and to
manufacture and deal in paper, plastic, Bakelite, celluloid, glass, wood, and any other
material weather chemically treated or not, used for the manufacture of any of the
aforesaid articles for the business of the company.

To undertake and execute any trusts for enhancement of the business of the
Company desirable and either gratuitous or otherwise.

To manufacture, process, buy, sell, import, export or otherwise deal in all kinds of
plastic packing, polythene packing, polythene packing, containers made of plastics,
H.D.P.L.D.P,, polyproline, plastic, P.V.C and other man made fibrous material and all
other blown, molded, formed, extruded calendared and dipped goods and articles.

To carry on the business of builders, contractors, contractors, and dealers in and
manufacturers of prefabricated and precast houses, buildings and erections and
materials, tools, implements, machinery and metal ware in connection therewith.

To carry on the business of chemists, druggists, importers and manufacturers of and
dealers in carbide of calcium and other pharmaceutical, medical, chemical, industrial
and other preparations and articles compounds, cements , oils , paints and



56.

57.

58.

59.

60.

61.

62.

63.

varnishes, makers of any dealers in proprietary articles of all kinds and electrical,
chemical and photographical materials.

To construct, build, equip, own, and maintain and to carry on business as keepers of
cold storages, storage chambers, ice-plants, godowns, warehouses, refrigerators,
freezing houses and room coolers for protein foods, milk, cream butter, cheese,
fruits, roots, vegetables or other substances made from all or any of them and
canned, tinned and processed foods of every description and to act as transporters
and dealers of aforesaid foods, substances and products.

To carry on and undertake the business of leasing and hire purchase, finance
company, to finance lease operations including hiring, letting on hire, and
undertaking leasing finance, for and in respect of movable and immovable
properties, including lands, buildings, plant, machinery equipment’s, vehicles, goods
and commodities and general use and purpose, such as automobiles, ships, aircraft,
computers, commercial and industrial equipment’s, and to lease and deal with them
including sale and re-sale thereof, and to assist finance of hire purchase deferred
payment or similar transactions, and to subsidies, finance or assist in subsidizing or
financing the purchase, sale, lease, mortgage, exchange, transfer and maintenance of
any movable and immovable properties, and to provide investment and leasing,
advisory/ counseling services.

To carry on the business of managing other leasing, finance companies and or acting
as leasing/ finance adviser and consultants on all matters and problems relating to
financial services, administration, organization, new ventures and expansion of
existing concerns.

To carry on business as brass and iron founders, manufacturers and dealers in brass,
copper, zinc, iron, wood or other mineral products and as machinists and smiths, to
manufactured in whole or in part of copper, brass, iron, steel, zinc, wood or in part
of copper, brass, iron, steel, zinc, wood or in part of copper, brass, iron, steel, zinc,
wood or other mineral and supplies, accessories and parts of all kinds, to carry on
the business of iron

Master, manufacturers and rollers of steel makers, tin plate and steel makers in all
their respective branches, and to buy, sell, and deal in goods, weres and merchandise
of all kinds.

To carry on all or any of the business of manufacturing, processing and dealing in
industrial machinery, boilers, internal combustion engines, ball rollers, and tapered
bearings cables, wires, pipes, cookers, printing machinery and textile machinery and
their components and accessories.

To carry on business as manufacturers of and dealers in plywood, hardboard, wood
blocks for flooring and other purposes, boxes, windows, doors, wood pulp, wood-
wool, masts, spares, derricks, sleepers, tools, handles, paneling, woodwork,
furniture.

To buy, sell, manufacture, repair, import, or export and deal in metal, window
frames, metal doors, aluminum casements and in all kinds of metal and allied
products, in connection with the business aforesaid, to engage in and carry on allor
any of the business of contractors, erection, repair, alteration, maintenance and
operation of public and private work of whatsoever nature or kind.

To carry on all or any of the business as of manufacturers of and dealers in glass,



glass products, including sheet and plate glass, optical glass, glass wool, laboratory
ware, bottles, jars, containers, thermo bottles, enamelware and receptacles of all
kinds including without limiting the generality of the foregoing splinter less,
reinforced, safely, protected, compound and non-breakable glass and all materials
used in the production thereof and to carry out all process in connection therewith,
including bending, polishing, leveling embossing, lead glazing, silvering, cutting,
engraving, lead glazing, annealing, reinforcing, compounding, armoring and like
processes.

64. To deal in any commodities, substance, articles, merchandise, goods and things
whether solid or liquid or gaseous as merchants, dealers and traders and for the
aforesaid purposes to act as buying agents, selling agents, commission agents,
manufacturers agents or representatives, brokers, stockiest, whole-sellers, semi-
wholesalers, retailers, importers, and exporters and marketing consultants.

65. To carry on all or any of business of buying, selling, importing, exporting, and dealing
in electrical, mechanical, chemicals, products, instruments, consumers, durable,
domestic appliances, cosmetic articles, toilet goods, soaps, detergents, food,
provisions, food products batteries, chemicals petroleum products, synthetic
products, textile products, yarns, polymers, plasticc PVC, LDPE, HDPE, petro
chemicals, organic and inorganic chemicals, compounds, presentation articles,
confectionery goods, cutlery, goods, stationery goods, stainless steel goods, ferrous
and nonferrous metals or items, textile stores, pesticides, perfumes and essences
drugs and pharmaceuticals goods, radios, televisions audio, tape recorders, VCR,
VCP, personal estate, land, building, flat, offices, hosiery, ready-made, garments,
cloth, hardware, ayurvedic medicine, automobile, scooters, car, mopeds, buses,
motor cycles, cycles, auto parts, furniture’s, writing, printing and packing papers and
their products.

66. To carry on the business of an investment company and for that purpose to invest,
to acquire, under write, subscribe for, hold shares, bonds, stock, securities,
debentures, debenture-stocks, issued or guaranteed by any company constituted
and carrying on business in India, or in any foreign country and debentures,
debenture-stock securities, bonds, obligations, issued or guaranteed by any
Government State, dominions sovereign, central or provincial commissioners, port-
trust, public body or authority supreme, municipal, local or other-wise whether in
India or elsewhere.

67. To invest money on interest with or without security of on the security of lease hold
and free hold, land, shares stock merchandise, vehicles, immovable, and other
property and assets and generally to lend and advance money to such person, firm
or companies and upon such terms and subject to such conditions as may seem
expedient.

68. To acquire by purchase or on lease or otherwise lands in India or elsewhere and to
cultivate, irrigate, improve and develop any lands and properties and to develop the
reserves thereby cleaning, fencing, cultivation, planting, manuring, farming, letting
or otherwise with power to advance money to other persons for any of the purposes
aforesaid.

69. To undertake the custody and warehousing of merchandise goods and materials and
provide cold storage and other special storage facilities.

IV. The liability of the members is limited.

V. The Authorized Share Capital of the Company is Rs. 8,00,00,000/-(Rupees Eight Crore



only) divided into 80,00,000(Eighty Lakhs) Equity Shares of Rs.10/-(Rupees Ten Only)
each with rights, privileges and conditions attaching thereto as are provided by the
regulations of the Company for the time being, with the power to increase and reduce
the capital of the Company and to divide the shares in the capital for the time being into
several classes and to attach thereto respectively such preferential, qualified or special
rights, privileges or conditions as may b determines by or in accordance with the
regulations of the Company and to vary, modify or abrogate any such rights, privileges,
or conditions in such manner as may for the time being be provided by the regulations of
the Company.

The Memorandum of Association amended to be in conformity with provisions of the
Companies Act,2013 vide Special Resolution passed by Member at the AGM held on
September 14,2019.



We the several persons, whose names, addresses and descriptions are here under éubscribed
are desirous of being formed into a Company in pursuance of this Memorandum of Association and

wa respectively agree totake the number of shares in the Capital of the Company set opposite to our
respective names.
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ii.

iii.

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
*ARTICLES OF ASSOCIATION
SIKOZY REALTORS LIMITED

TABLE ‘A’ EXCLUDED

The regulations contained in the Table marked “A” in Scheduled I of the Companies Act.
2013 (thereafter called the Act or the said ACT) shall not apply to the company, except in
so for as the same are repeated, contained or expressly made applicable in these articles
or by the said Act.

The regulations for the management of the Company and for the observation of the
members thereto and their representatives, shall, subject, to any exercise of the statutory
powers of the Company with reference to the repeal or alteration of or addition to its
regulations by Special Resolution as prescribed or permitted by Section 31 of the Act, be
such as are contained in these Articles.

The marginal notes used in these Articles shall not affect the construction hereof.

In the interpretation of these Articles, the following expressions shall have the following
meanings, unless repugnant to the subject or context;

“The Company” or “This Company “means SIKOZY REALTORS LIMITED

“Act” means the Companies Act, 1956 as amended (without reference to the provisions
thereof that have ceased to have effect upon the notification of the notified sections of the
Companies Act, 2013) and the notified sections of the Companies Act,2013 and include the
Rules made thereunder.

“Annual General Meeting” shallmean a General Meetingofthe holders of Equity Sharesheldin
accordance with the applicable provisions of the Act.



iv.

Vi.

vii.

viil.

ix.

Xi.

xii.

xiii.

Xiv.

XV.

“Articles” shall mean these Articles of Association as adopted or as from time to time altered in
accordance with the provisions ofthese Articles and Act.

“Auditors” shall mean and include those persons appointed as such for the time being by the
company.

“Board” shall mean the board of directors of the company, as constituted from time to time, in
accordance with lawand the provisions ofthese Articles.

“Board Meeting” shall mean any meeting of the Board, as convened from time to time and any
adjournmentthereof,inaccordance withlawand the provisions of these Articles.

“Beneficial Owner” shall mean beneficial owner as defined in Clause (a) of subsection (1) of
section 2 of the Depositories Act.

“Business Day” shall mean a day on which scheduled commercial banks are open for business in
Bangalore, Mumbai and Mauritius;

“Capital” or “share capital” shall meanthe share capital for the timebeing, raised or authorized to be
raised for the purpose of the Company.

“Chairman” shall mean such person as is nominated or appointed in accordance with Article 37
hereinbelow.

“Companies Act, 1956” shall mean the Companies Act, 1956 (Act I of 1956), as may be in force for
the time being.

“Company” or “this company” shall mean SIKOZY REALTORS LIMITED.
,“Committees” shallmeanacommittee constitutedinaccordance with Article 74.

“Debenture” shall include debenture stock, bonds, and any other securities of the Company,whether
constitutingachargeontheassetsofthe Companyornot.



XVi.

Xvii.

Xviii.

Xix.

XX.

XXi.

xxii.

xxiii.

XXiv.

XXV.

XXVI.

XXVili.

XXVili.

XXiX.

“Depositories Act” shall mean The Depositories Act, 1996 and shall include any statutory
modification or re-enactment thereof.

“Depository” shall mean a Depository as defined in Clause (e) of sub-section (1) of section 2 of the
DepositoriesAct.

“Director” shall mean any director of the company, including alternate directors, independent
directors and nominee directors appointed in accordance with law and the provisions of these
Articles.

“Dividend” shall include interimdividends.

“Equity Share Capital” shall mean the total issued and paid-up equity share capital of the Company,
calculated on a Fully Diluted Basis.

“Equity Shares” shall mean fully paid-up equity shares of the Company having a par value of INR 10/
- (Rupees Ten) per equity share or any other issued Share Capital ofthe Company thatisreclassified,
reorganized, reconstituted or converted into equity shares.

“Executor” or “Administrator” shall mean a person who has obtained probate or letters of
administration, as the case may be, from a court of competent jurisdiction and shallincludetheholder
ofasuccessioncertificateauthorizingtheholderthereof to negotiate or transfer the Equity Share or
Equity Shares of the deceased Shareholder and shall also include the holder of a certificate
granted by the Administrator-General appointed under the Administrator Generals Act, 1963.

“Extraordinary General Meeting” shall mean an extraordinary general meeting of the holders of
Equity Sharesduly called and constituted in accordance with the provisions of the Act;

“FINANCIAL YEAR" shall mean any fiscal year of the Company, beginning on April 1 ofeachcalendar
yearandendingonMarch31ofthefollowingcalendaryear.

“Fully Diluted Basis” shall mean, in reference to any calculation, that the calculation should be
made inrelation to the equity share capital of any Person, assuming that all outstanding convertible
preference shares or debentures, options, warrants and other equity securities convertible into or
exercisableorexchangeable for equity shares of that Person (whether or not by their terms then
currently convertible, exercisable or exchangeable), have been so converted, exercised or exchanged
to the maximum number of equity shares possible under the terms thereof.

“General Meeting” shall mean a meeting of holders of Equity Shares and any adjournment
thereof.

“Independent Director” shall mean an independent director as defined under the Act and under
Regulation 16(1)(b) of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

“India” shall mean the Republic of India.

“Law” shall mean all applicable provisions of all (i) constitutions, treaties, statutes, laws (including
the common law), codes, rules, regulations, circulars, ordinances or orders of any governmental
authority and SEBI, (ii) governmental approvals, (iii) orders, decisions, injunctions, judgments, awards



XXX.

XXXi.

XXXii.

xxxiii.

XXXiV.

XXXV.

XXXVi.

XXXVii.

XXXViil.

XXXIX.

xl.

xli.

xlii.

xliii.

and decrees of or agreements with any governmental authority, (iv) rules of any stock exchanges, (v)
international treaties, conventions and protocols, and (vi) generally accepted accounting
principles.

“Managing Director” shallhave themeaningassignedtoitunderthe Act.

“MCA” shall mean the Ministry of Corporate Affairs, Government of India.

“Memorandum” shall mean the memorandum of association of the Company, as amended from time
totime.

“Office” shallmeantheregistered office for the time being of the Company.

“Officer”shallhavethemeaningassignedtheretobySection2(59) oftheAct.

“Ordinary Resolution” shall have the meaning assigned thereto by Section 114 of the Act.

“Paid up” shall include the amount credited as paid up.
“Person” shallmeananynatural person, sole proprietorship, partnership, company, body corporate,
governmental authority, joint venture, trust, association or other entity (whether registered or

not and whether or not having separate legal personality).

“Register of Members” shallmeantheregister of shareholderstobekeptpursuant to Section 88 of
the Act.

“Registrar” shall mean the Registrar of Companies, from time to time having jurisdiction over
the Company.

“Rules” shallmean the rulesmade underthe Actand notified from time to time.
“Seal” shallmean thecommonseal(s) forthetimebeingofthe Company.

“SEBI” shall mean the Securities and Exchange Board of India, constituted under the Securities and
Exchange Board of India Act, 1992.

“SEBI Listing Regulations” shall mean the Securities and Exchange Board of India(Listing
ObligationsandDisclosureRequirements)Regulations, 2015



xliv.

xlv.

xlvi.

xlvii.

xlviii.

xlix.

“Secretary” shallmeanacompanysecretaryasdefinedin clause (c) of sub-section
of section 2 of the Company Secretaries Act, 1980 who is appointed by a companyto performthe

functionsofacompanysecretaryunderthe Act.

“Securities” shall mean any Equity Shares or any other securities, debentures, warrants or
options whether or not, directly or indirectly convertible into, or exercisable or exchangeable
into or for Equity Shares.

“Share Equivalents” shall mean any Debentures, preference shares, foreign currency
convertiblebonds, floatingrate notes, options (including optionsto be approved by the Board
(whether or notissued) pursuant to an employee stock option plan) or warrants or other
Securities or rights which are by their terms convertible or exchangeable into Equity Shares.

“SHAREHOLDER” shallmean any shareholder of the Company, from time to time.

“Shareholders’ Meeting” shall mean any meeting of the Shareholders ofthe Company,
including Annual General Meetings as well as Extraordinary General Meetings of the Shareholders
of the Company, convened from time to time in accordance with Law and the provisions of these
Articles.

“Special Resolution” shall have the meaning assigned to it under Section 114 of the Act.

“Transfer” shall mean (i) any, direct or indirect, transfer or other disposition of any shares,
securities (including convertible securities), or voting interests or any interest therein, including,
without limitation, by operation of Law, by court order, by judicialprocess,orbyforeclosure,
levy or attachment; (ii) any, direct or indirect, sale, assignment, gift, donation, redemption,
conversion or other disposition of such shares, securities (including convertible securities) or
voting interests or any interest therein, pursuant to an agreement, arrangement, instrument or
understanding by which legal title to or beneficial ownership of such shares, securities
(including convertible securities) or voting interests or any interest therein passes from one
Personto another Person or to the same Person in a different legal capacity, whether or not for
value; (iii) the granting of any security interest or encumbrance in, or extending or attaching
to, such shares, securities (including convertible securities) or voting interests or any interest
therein, and the word “ Transferred” shall be construed accordingly.

“Tribunal” shall mean the National Company Law Tribunal constitutes under Section 408 of the
Act.



CONSTRUCTION

In these Articles (unless the context requires otherwise):

()  References to a Party shall, where the context permits, include such Party’s
respective successors, legal heirs and permitted assigns.

(i)  Thedescriptive headingsofArticlesareinsertedsolely for convenience of reference and
are not intended as complete or accurate descriptions of content thereof and shall not
beusedtointerpretthe provisions of these Articles and shall notaffect the construction
of these Articles.

(i)  Referencestoarticlesandsub-articlesarereferencestoArticlesandSub-articlesof and to
these Articles unless otherwise stated and references to these Articles include references
to the articles and Sub-articles herein.

Words importing the singular include the plural and vice versa, pronouns importing agender
include each of the masculine, feminine and neuter genders,and where a word or phraseis defined,
otherpartsofspeechandgrammatical forms ofthatword or phrase shall have the
corresponding meanings.

” o

(iv)  Wherever the words “include,” “includes,” or “including” is used in th ese Articles, such
wordsshallbedeemedtobe followed bythe words “withoutlimitation”.

(v)  Theterms “hereof”, “herein”, “hereto”, “hereunder” or similar expressions used in
theseArticlesmeanandrefertothese Articlesandnottoanyparticular Article of
these Articles, unless expressly stated otherwise.

(vi)  Unless otherwise specified, time periods within or following which any paymentisto be
madeoractistobedoneshallbe calculated by excluding the day on which the period
commencesand includingthe day on whichthe period endsand by extending the period
to the next Business Day followingifthelastday of such periodisnota Business Day;
and whenever any payment is to be made or action to be taken under these Articles is
required to be made or taken on a day other than a Business Day, such paymentshall be
made oractiontaken on the next Business Day following.



(vii)

(viil)

(%)

Areference to a Party being liable to another Party, or to liability, includes, but is
notlimited to, anyliabilityin equity, contractortort (includingnegligence).

Reference to statutory provisions shall be construed as meaning and including
referencesalsotoanyamendmentorre-enactmentforthetimebeinginforceandto all
statutoryinstrumentsorordersmadepursuanttosuchstatutoryprovisions.

References to any particular number or percentage of securities of a Person (whether on
aFully Diluted Basisorotherwise) shallbeadjusted for any formofrestructuring of the
share capital of that Person, including without limitation, consolidation or
subdivision or splitting of its shares, issue of bonus shares, issue of shares in a
scheme of arrangement (including amalgamation or de-merger) and reclassification of
equity shares or variation of rights into other kinds of securities.

References made to any provision of the Act shall be construed as meaning and
includingthereferencestotherulesandregulationsmadeinrelationtothe sameby the
MCA. The applicable provisions of the Companies Act, 1956 shall cease to have effect
from the date on which the corresponding provisions under the Act have been
notified.

In the eventany of the provisions of the Articles are contrary to the provisions of
the Actand the Rules, the provisions of the Actand Rules will prevail.

EXPRESSIONS IN THE ACT AND THESE ARTICLES

Save as aforesaid, any words or expressions defined in the Act shall, if not inconsistent
with the subject or context, bear the same meaningin these Articles.

SHARECAPITAL

The authorized Share Capital of the Company shall be as stated under Clause V of the
Memorandum of Association of the Company from time to time.

ThePaid-upShareCapitalshallbeatalltimesaminimumofRs.5,00,000/ - (Rupees Five
Lakhs only) or such higher amount as may be required under the Act.

The Company has power, from time to time, to increase its authorized or issued and
Paid up Share Capital.

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

SubjecttoArticle4(d),allEquitySharesshallbeofthesameclassand shallbealike in all
respects and the holders thereof shall be entitled to identical rights and
privileges including withoutlimitation to identical rights and privileges with respect
to dividends, voting rights, and distribution of assets in the event of voluntary or
involuntaryliquidation, dissolution or winding up of the Company.

The Board may allot and issue shares of the Company as payment or part payment for
any property purchased by the Company or in respect of goods sold or



transferred or machinery or appliances supplied or for services rendered to the
Company in or about the formation of the Company or the acquisition and/or in
the conduct of its business or for any goodwill provided to the Company; and any
shares which may be so allotted may be issued as fully /partly paid up shares and if so
issued shall be deemed as fully/partly paid up shares. However, the aforesaid shall
besubjecttotheapproval of shareholdersundertherelevant provisionsofthe Act and
Rules.

Theamountpayable onapplicationoneachshareshallnotbelessthan5percentof the
nominal value of the share or,as may be specified by SEBI.

Nothing herein contained shall prevent the Directors from issuing fully paid up
shares either on payment of the entire nominal value thereof in cash or in
satisfaction of any outstanding debt or obligation of the Company.

Exceptsofarasotherwise provided by the conditions ofissue orby these presents, any
Capital raised by the creation of new Equity Shares, shall be considered as part of the
existing Capital and shall be subjectto the provisions herein contained with reference
to the payment of calls and installments, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

All of the provisions of these Articles shall apply to the Shareholders.

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

The money, (if any), which the Board shall, on the allotment of any shares being
made by them, require or direct to be paid by way of deposit, call or otherwise, in
respect of any shares allotted by them, shall immediately on the insertion of the
name of the allottee, in the Register of Members as the name of the holder of such
Equity Shares, become a debt due to and recoverable by the Company from the
allottee thereof, and shall be paid by him accordingly.

BRANCH OFFICES

The Company shall have the power to establish one ormore branch offices,in addition to the
Office, in such places atits Board may deem fit.



PREFERENCE SHARES
Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act and the consent of the
Board, shall have the power to issue on a cumulative or non-cumulative basis,
preference sharesliable to be redeemed in any manner permissible under the Act and
the Directors may, subjectto the applicable provisions of the Act, exercise such power
in any manner as they deem fit and provide for redemption of such shares on such
termsincludingtherighttoredeematapremiumorotherwiseastheydeemfit.

Convertible Redeemable PreferenceShares

The Company, subject to the applicable provisions of the Act and the consent of the
Board, shall have power to issue on a cumulative or non-cumulative basis
convertible redeemable preference shares liable to be redeemed in any manner
permissible under the Act and the Directors may, subject to the applicable
provisions of the Act, exercise such power as they deem fit and provide for
redemption at a premium or otherwise and/or conversion of such shares into such
Securities on such terms as they may deem fit.

PROVISIONS IN CASE OF PREFERENCE SHARES.

Upon the issue of preference shares pursuant to Article 6 above, the following provisions shall

apply:

(@)

No such shares shall be redeemed except out of profits of the Company which
would otherwise be available for Dividend or out of the proceeds of a fresh issue of
shares made for the purposes of the redemption;

No such shares shall be redeemed unless they are fully paid;

The premium, if any, payable on redemption shall have been provided for out of the
profitsofthe Companyoroutofthe Company’ssecurities premiumaccount,before the
shares areredeemed;

Where any such shares are proposed to be redeemed out of the profits of the
Company, there shall, out of such profits, be transferred, a sum equal to the nominal
amount of the shares to be redeemed, to a reserve, to be called the “Capital
Redemption Reserve Account” and the applicable provisions of the Act relating to
thereduction of the Share Capital of the Company shall, exceptas provided by Section
55 of the Act, apply as if the Capital Redemption Reserve Account were Paid up
Share Capital of the Company;

The redemption of preference shares under this Article by the Company shall not be
taken as reduction of ShareCapital;

The Capital Redemption Reserve Account may, notwithstanding anything in this
Article, be applied by the Company, in paying up un-issued shares of the Company to
beissued to the Shareholders as fully paid bonus shares; and



(90 Whenever the Company shall redeem any redeemable preference shares or
cumulative convertible redeemable preference shares, the Company shall, within 30
(thirty)daysthereafter,givenoticethereoftotheRegistrarofCompaniesasrequired by
Section 64 of theAct.

SHARE EQUIVALENT

The Company shall, subject to the applicable provisions of the Act, compliance with Law and the
consent of the Board, have the power to issue Share Equivalents on such terms and in such manner
as the Board deems fit including their conversion, repayment, and redemption whether at a
premium or otherwise.

ALTERATION OF SHARECAPITAL

Subject to these Articles and Section 61 of the Act, the Company may, by Ordinary Resolution
in General Meeting from time to time, alter the conditions of its Memorandum as follows, that is to
say, it may:

(@) increaseits Share Capital by such amountas it thinks expedient;

(b)  consolidate and divide all or any of its Share Capital into shares of larger amount
than its existing shares;

Provided that no consolidation and division which results in changes in the voting
percentageof shareholders shalltake effectunlessitisapproved by the Tribunal on an
application made in the prescribed manner.

(c)  convertall or any of its fully Paid up shares into stock and reconvert that stock into
fully Paid up shares of any denomination

(d)  sub-divideitsshares, or any of them, into shares of smalleramount thanis fixed by the
Memorandum, so however, that in the sub-division the proportion between the
amountpaidandtheamount,ifany,unpaidoneachreducedshareshallbethesame asit
wasinthecaseofthesharefromwhichthereducedshareisderived;and

(e)  cancelshares which,atthe date of the passing ofthe resolution in that behalf, have not
been taken or agreed to be taken by any person, and diminish the amount of its Share
Capitalbytheamountofthe sharesso cancelled. Acancellation of sharesin pursuance
of this Article shall not be deemed to be a reduction of Share Capital within the
meaning of theAct.



REDUCTION OF SHARE CAPITAL

The Company may, subject to the applicable provisions of the Act, from time to time,
reduce its Capital, any capital redemption reserve account and the securities premium
account in any manner for the time being authorized by Law. This Article is not to
derogate any power the Company would have under Law, ifit were omitted.

POWER OF COMPANY TO PURCHASE ITS OWN SECURITIES

Pursuant to a resolution of the Board, the Company may purchase its own Equity Shares or
other Securities, as may be specified by the MCA, by way of a buy -back arrangement, in
accordance with Sections 68, 69 and 70 of the Act, the Rules and subject to compliance with
Law.

POWER TO MODIFY RIGHTS

Where, the Capital,is divided (unless otherwise provided by the terms of issue of the
sharesofthatclass) into different classes of shares, all or any of the rights and privileges
attachedtoeachclassmay,subjecttothe provisionsofSection48ofthe Actand Law,and
whetherornotthe Company is being wound up, be modified, commuted, affected or
abrogatedordealtwithbyagreementbetweenthe CompanyandanyPersonpurportingto
contracton behalf of thatclass, provided the same s effected with consentin writingand by
way of a Special Resolution passed ata separate meeting of the holders of the issued shares
of thatclass. Subjectto Section 48(2) of the Actand Law, all provisions hereafter contained
as to General Meetings (including the provisions relating to quorum at such meetings)
shall mutatis mutandis apply to every such meeting.

REGISTERS TO BE MAINTAINED BY THE COMPANY

(@  The Company shall,interms of the provisions of Section 88 of the Act, cause to be kept
thefollowingregistersinterms ofthe applicable provisionsofthe Act

()  ARegister of Membersindicating separately for each class of Equity Shares
andpreferencesharesheldbyeachShareholderresidinginoroutsideIndia;

(i)  Aregister of Debenture holders;and
(i)  Aregister of any other security holders.

(b)  TheCompanyshallalsobeentitledtokeepinanycountryoutsideIndia,apartof the
registers referred above, called “foreign register” containing names and
particulars of the Shareholders, Debenture holders or holders of other Securities or
beneficial owners residing outsideIndia.

c The registers mentioned in this Article shall be kept and maintained in the manner
g p
prescribedunderthe Companies(Managementand Administration) Rules,2014.



SHARES AND SHARE CERTIFICATES

The Company shall issue, re-issue and issue duplicate share certificates in
accordance with the provisions of the Act and in the form and manner prescribed
under the Companies (Share Capital and Debentures) Rules, 2014.

Aduplicate certificate of shares may be issued, if such certificate:
i. isproved to have been lost or destroyed; or
ii. hasbeendefaced, mutilated ortornand is surrendered to the Company.

The Company shall be entitled to dematerialize its existing shares, rematerialize its
shares held in the depository and/or to offer its fresh shares in a dematerialized
formpursuanttotheDepositoriesAct,andtherulesframedthereunder,ifany.

Acertificate,issued underthe commonseal of the Company, specifying the shares held
by any Person shall be prima facie evidence of the title of the Person to such shares.
Where the shares are held in depository form, the record of depository shall be the
prima facie evidence of the interestof the beneficial owner.

If any certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back thereof for endorsement of transfer or in case of sub-division or
consolidation of shares, then upon production and surrender thereof to the
Company,anew certificate maybeissuedinlieuthereof, and ifany certificateislost or
destroyed then upon proof thereof to the satisfaction of the Company and on
execution of such indemnity as the Company deems adequate, being given, a new
Certificate in lieu thereof shall be given to the party entitled to such lost or
destroyed Certificate. Every Certificate under the Articles shall be issued without
payment of fees if the Directors so decide, or on payment of such fees (not
exceeding Rupees two for each certificate) as the Directors shall prescribe. Provided that,
no fee shall be charged forissue of anew certificate in replacement of those whichare
old,defaced orworn outorwherethereisno furtherspace ontheback thereof for
endorsement of transfer.

Providedthatnotwithstandingwhatisstated above,theDirectorsshallcomplywith
theapplicable provisions of the Actand Law including the rules or regulations or
requirementsofanystockexchangeandtherulesmadeundertheSecurities
Contracts (Regulation) Act, 1956, orany statutory modification orre-enactment
thereof, for the time being in force.

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

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



Where anew share certificate hasbeenissued in pursuance of sub-articles (e) or (f) of
this Article, particulars of every such share certificate shall be entered in a
Register of Renewed and Duplicate Certificates maintained in the form and manner
specified underthe Companies (Share Capitaland Debentures) Rules, 2014.

All blank forms to be used for issue of share certificates shall be printed and the
printing shall be done only on the authority of a Resolution of the Board. The blank
forms shall be consecutively machine-numbered and the forms and the blocks,
engravings,facsimilesandhuesrelatingtothe printingofsuchformsshallbekeptin the
custody of the Secretary or of such other person as the Board may authorize for the
purpose and the Secretary or the other person aforesaid shall be responsible for
rendering an account of these forms to the Board.

The Secretary shall be responsible for the maintenance, preservation and safe
custody of all books and documents relating to the issue of share certificates
including the blank forms of the share certificate referred to in sub-article (i) of this
Article.

All books referred to in sub-article (j) of this Article, shall be preserved in the
mannerspecifiedinthe Companies (Share Capitaland Debentures)Rules,2014.

The details in relation to any renewal or duplicate share certificates shall be entered
into the register of renewed and duplicate share certificates, as prescribed under the
Companies (Share Capitaland Debentures) Rules, 2014.

If any Share stands in the names of 2 (two) or more Persons, the Person first named
in the Register of Members shall as regards receipt of Dividends or bonus, or service
of notices and all or any other matters connected with the Company except voting
at meetings and the transfer of shares, be deemed the sole holder thereof, but the
joint holders of a share shall be severally as well as jointly liable for the payment of
all installments and calls due in respect of such shares, and for all incidents thereof
according to these Articles.

Except as ordered by a court of competent jurisdiction or as may be required by
Law,the Companyshallbeentitledtotreatthe Shareholderwhosenameappearson the
Register of Members as the holder of any share or whose name appears as the
beneficial owner of shares in the records of the Depository, as the absolute owner
thereofand accordingly shall notbe bound to recognize any benami, trust or equity or
equitable, contingentor other claimto orinterestinsuch share onthe partofany other
Person whether or not he shall have express or implied notice thereof. The Board
shall be entitled at their sole discretion to register any sharesin the joint names of
any 2 (two) ormore Persons or the survivor orsurvivors of them.



SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject to the provisions of Section 62 and other applicable provisions of the Act, and
these Articles, the shares in the Capital of the Company for the time being
(including any shares forming part of any increased Capital of the Company) shall be
under the control of the Board who may issue, allot or otherwise dispose of the
same or any of them to Persons in such proportion and on such terms and
conditions and either at a premium or at par or at a discount (subject to compliance
with the provisions of Section 54 of the Act) and at such time as they may, from
time to time, think fit and with the sanction of the Company in the General Meeting,
givetoanypersonorpersonstheoptionorrighttocallforanyshareseitheratpar or
premium during such time and for such consideration as the Board thinks fit, and may
issue and allot shares in the capital of the Company on payment in full or part of any
property sold and transferred or for any services rendered to the Company in the
conduct of its business. Any shares which may so be allotted may be issued as fully
paidupsharesandifsoissued,shallbedeemedtobefullypaid-up shares. Provided
that option or right to call shares shall not be given to any person or persons
withoutthe sanction ofthe Companyinthe General Meeting.

If, by the conditions of allotment of any share, the whole or part of the amount
thereof shall be payable by installments, every such installment shall, when due, be
paid to the Company by the person who, for the time being, shall be the registered
holder of the shares or by his executor or administrator.

Every Shareholder, or his heirs, Executors, or Administrators shall pay to the
Company, the portion of the Capital represented by his share or shares which may for
the time being remain unpaid thereon in such amounts at such time or times and in
such manner as the Board shall from time to time in accordance with the Articles
require or fix for the paymentthereof.



(d)

In accordance with Section 56 and other applicable provisions of the Act and the
Rules:

(i)

(ii)

Every Shareholder or allottee of shares shall be entitled without payment, to
receive one or more certificates specifying the name of the Person in whose
favour it is issued, the shares to which it relates, and the amount paid up
thereon. Such certificates shall be issued only in pursuance of a resolution
passed by the Board and on surrender to the Company of its letter of
allotment or its fractional coupon of requisite value, save in cases of issue of
share certificates against letters of acceptance or of renunciation, or in cases of
issue of bonus shares. Such share certificates shall also be issued in the event of
consolidation or sub-division of shares of the Company. Every such
certificate shallbeissued underthe Seal ofthe Company which shallbeaffixed in
the presence of 2 (two) Directors or persons acting on behalf of the Board
under a duly registered power of attorney and the Secretary or some other
person appointed by the Board for the purpose and the 2 (two) Directors or
their attorneys and the Secretary or other person shall sign the shares
certificate(s), provided that if the composition of the Board permits, at least 1
(one) of the aforesaid 2 (two) Directors shall be a person other than a
Managing Director(s) or an executive director(s). Particulars of every share
certificate issued shall be entered in the Register of Members against the name of
the Person, to whom it has been issued, indicating the date of issue. For any
further certificate, the Board shall be entitled, but shall not be bound to
prescribe a charge not exceeding rupees two.

Every Shareholder shall be entitled, without payment, to one or more
certificates, in marketable lots, for all the shares of each class or denomination
registeredinhisname, orifthe Directorssoapprove (uponpayingsuchfeeas the
Directors may from time to time determine) to several certificates, each for one
or more of such shares and the Company shall complete and have ready for
delivery such certificates within 2 (two) months from the date of allotme nt,
unless the conditions of issue thereof otherwise provide, or within 1 (one)
month of the receipt of application of registration of transfer, transmission,
sub-division, consolidation or renewal of its shares as the case may be. Every
certificate of shares shall specify the number and distinctive numbers of shares in
respectofwhichitisissued and amountpaid-up thereonandshallbeinthe form
and manner as specified in Article 15 above and in respect of a share or shares
heldjointlybyseveral Persons,the Company shallnotbeboundto issuemore
than one certificate and delivery of a certificate of shares to the one or several
jointholdersshallbesufficientdeliverytoallsuch holders.

the Board may, at their absolute discretion, refuse any applications for the sub-
division of share certificates or Debenture certificates, into denominations less
than marketable lots except where sub-division is required to be made to
complywithanystatutoryprovisionoranorderofacompetentcourtoflaw



or at a request from a Shareholder or to convert holding of odd lot into
transferable/ marketable lot.

(iv) A Director may sign a share certificate by affixing his signature thereon by
means of any machine, equipment or other mechanical means, such as
engraving in metal or lithography, but not by means of a rubber stamp,
provided that the Director shall be responsible for the safe custody of such
machine, equipment or other material used for the purpose.

UNDERWRITING AND BROKERAGE

Subject to the applicable provisions of the Act, the Company may at any time pay a
commission to any person in consideration of his subscribing or agreeing to
subscribe or procuring or agreeing to procure subscription, (whether absolutely or
conditionally), for any shares or Debentures in the Company in accordance with the
provisionsofthe Companies(Prospectusand AllotmentofSecurities) Rules,2014.

The Company may also, on any issue of shares or Debentures, pay such brokerage as
may be lawful.

CALLS

Subject to the provisions of Section 49 of the Act, the Board may, from time to
time, subjecttothe termsonwhichany sharesmayhavebeenissued and subjectto the
conditions of allotment, by a resolution passed at a meeting of the Board, (and not by
circular resolution), make such call as it thinks fit upon the Shareholders in respect
of all money unpaid on the shares held by them respectively and each
Shareholder shall pay the amount of every call so made on him to the Person or
Persons and Shareholders and at the times and places appointed by the Board. A call may
be made payable by installments. Provided that the Board shall not give the option
or right to call on shares to any person except with the sanction of the Company
in the GeneralMeeting.

30 (thirty) days’ notice in writing at the least of every call (otherwise than on
allotment) shall be givenbythe Company specifyingthe timeand place of payment and
if payableto any Person otherthan the Company, the name ofthe personto whom
the call shall be paid, provided that before the time for payment of such call, the Board
may bynoticeinwritingtothe Shareholdersrevokethe same.

The Board of Directors may, when making a call by resolution, determine the date on
which such call shall be deemed to have been made, not being earlier than the date of
resolution making such calland thereupon the call shallbe deemed to have been made
onthedatesodetermined andifnodateisdetermined, the call shall be deemedtohave
been made at the time when the resolution of the Board authorising such call was
passed and may be made payable by the Shareholders whose names appear on the
Register of Members on such date or at the discretion of the Board on such
subsequentdateasshallbefixedbythe Board.Acallmayberevokedor



postponed at the discretion of the Board.

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

The Board may, from time to time at its discretion, extend the time fixed for the
paymentofany call and may extend such time as to all or any of the Shareholders who,
fromresidence atadistance or other cause the Board may deem fairly entitled tosuch
extension; butno Shareholders shall be entitled to such extension save as a matter of
grace and favour.

If any Shareholder or allottee fails to pay the whole or any part of any call or
installment, due from him on the day appointed for payment thereof, or any such
extensionthereofasaforesaid,heshallbeliableto payinterestonthesamefromthe day
appointed for the payment thereof to the time of actual payment at such rate as shall
from time to time be fixed by the Board but nothing in this Article shall render it
obligatory for the Board to demand or recover any interest from any such
Shareholder.

Any sum, which by the terms of issue of a share or otherwise, becomes payable on
allotmentor at any fixed date or by installments at a fixed time whether on account of
thenominal value ofthe share orby way of premium shall for the purposes of these
Articlesbedeemedtobeacalldulymadeand payableonthedate onwhichby the terms
ofissue or otherwise the same became payable,and in case of non- payment, all the
relevant provisions of these Articlesas to payment of call, interest, expenses, forfeiture
orotherwise shall apply as if such sum became payable by virtue of a call duly made and
notified.

On the trial or hearing of any action or suit brought by the Company against any
Shareholder or his legal representatives for the recovery of any money claimed to be
due to the Company in respect of his shares, it shall be sufficient to prove that the
name of the Shareholder in respect of whose shares the money is sought to be
recovered appears entered on the Register of Members as the holder, or one of the
holders at or subsequent to the date at which the money sought to be recovered is
alleged to have become due on the shares; that the resolution making the call is duly
recorded in the minute book, and that notice of such call was duly given to the
Shareholder or his representatives so sued in pursuance of these Articles; and it shall not
be necessary to prove the appointment of the Directors who made such call nor thata
quorum of Directors was presentatthe Board atwhich any call was made, nor that the
meeting at which any call was made was duly convened or constituted nor any other
matters whatsoever; but the proof of the matters aforesaid shall be conclusive
evidence of thedebt.

Neitherajudgmentnoradecreeinfavour of the Company for calls or other money due
in respect of any share nor any part payment or satisfaction thereunder, nor the
receiptbythe Company ofaportion of any money which shall from time to time be
due fromany Shareholder tothe Companyinrespectofhisshares,eitherby way of



principal or interest, nor any indulgence granted by the Company in respect of the
paymentofanysuchmoneyshallprecludethe Companyfromthereafterproceeding to
enforce a forfeiture of such shares as hereinafter provided.

The Board may, if it thinks fit (subject to the provisions of Section 50 of the Act)
agreetoandreceivefromanyShareholderwillingtoadvancethesame,thewholeor any
part of the money due upon the shares held by him beyond the sums actually called
for, and upon the amount so paid or satisfied in advance or so much thereof as from
time to time exceeds the amount of the calls then made upon the sharesin respect of
which such advance has been made, the Company may pay interest at such rate, as the
Shareholder paying such sum in advance and the Board agree upon, provided that the
money paid in advance of calls shall not confer a right to participate in profits or
dividend. The Directors may at any time repay the amount so advanced.

NoShareholdershallbeentitled tovotingrightsinrespectofthe money(ies) sopaid by
himuntilthesamewouldbutforsuchpayment,becomepresentlypayable.

The provisions of these Articles shall mutatis mutandis apply to the calls on
Debentures of the Company.

COMPANY'S LIEN:

On shares:

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

()  oneveryshare (notbeinga fully paid-up share), registered in the name of
each shareholder (whether solely or jointly with others) and upon the
proceeds of sale thereof for all money (whether presently payable or
not) called, or payable at a fixed time, in respect of that share and no
equitable interest in any share shall be created except upon the footing
and condition that this Article will have full effect and except as
provided in Article 19(i)((b);

(i)  onall shares (not being fully paid-up shares) standing registered in the
name of a single person, for all money presently payable by him or his
estate to the Company

ProvidedthattheBoardmay,atanytime,declareanyshareswhollyorin
part to be exempt from the provisions of this Article.

(b)  Company’s lien, if any, on the shares, shall extend to all Dividends payable and
bonuses declared from time to timeinrespect of such shares.

(c)  Unless otherwise agreed, the registration of a transfer of shares shall operate as a
waiver ofthe Company’slien,ifany, onsuchshares. The fullypaid upshares shall
befreefromalllienandthatincase of partly paid shares, the Company’s



lienshall berestricted to money called or payable atafixed priceinrespect of
such shares.

For the purpose of enforcing such lien, the Board may sell the shares, subject
thereto in such manner as they shall think fit,and for that purpose may cause to
beissuedaduplicatecertificateinrespectofsuchsharesandmayauthorise oneof
theirShareholderstoexecuteandregisterthetransferthereofonbehalf of andin
the name of any purchaser. The purchaser shall not be bound to see to the
application ofthe purchase money, norshall histitletothe sharesbe affected
by any irregularity orinvalidity in the proceedings in reference to the sale.

Provided that no sale shall be made:
()  unlessasuminrespectofwhichthelienexistsis presently payable;or

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

The net proceeds of any such sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is presently
payable. The residue, if any, shall (subject to a like lien for sums not presently
payableasexisteduponthe sharesbeforethe sale) be paidtothe Personentitled to the
shares at the date of the sale.

(e)

No Shareholder shall exercise any voting right in respect of anyshares
registered in his name on which any calls or other sums presently payable by
him have not been paid, or in regard to which the Company has exercised any
right of lien.

On Debentures:

(a)

The Company shall have a first and paramount lien:

()  onevery Debenture (not being a fully paid-up Debenture), registered in
the name of each debenture holder (whether solely or jointly with
others) and upon the proceeds of sale thereof for all money (whether
presently payable or not) called, or payable at a fixed time, in respect of
that Debenture;

(i) on all Debentures (not being fully paid -up Debentures) standing
registered in the name of a single person, for all money presently
payable by him or his estate to the Company



Provided that the Board may, at any time, declare any Debentures
whollyorinparttobeexemptfromtheprovisionsofthisArticle.

Company’s lien, if any, on the Debentures, shall extend to all interest and
premium payable in respect of such Debentures.

Unless otherwise agreed, the registration of a transfer of Debentures shall
operate as awaiver of the Company’s lien, if any, on such Debentures. The fully
paid up Debentures shall be free from alllien and that in case of partly paid
Debentures, the

Company’s lien shall be restricted to money called or payable at a fixed price in
respect of such Debentures.

For the purpose of enforcing such lien, the Board may sell the Debentures,
subject thereto in such manner as they shall think fit, and for that purpose may
causeto beissued aduplicate certificate in respect of such Debentures and may
authorize the debenture trustee acting as trustee for the holders of
Debentures or one of the holder of Debentures to execute and register the
transfer thereof on behalf of and in the name of any purchaser. The purchaser
shall notbe bound to see to the application of the purchase money, nor shall his
title to the Debentures be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

Provided that no sale shall be made:
(i) unlessasuminrespectofwhichthelienexistsispresentlypayable;or

(i) until the expiration of 14 days after a notice in writing stating and
demanding payment of such part of the amount in respect of which
the lien exists as is presently payable, has been given to the registered
holder for the time being of the Debenture or the person entitled
thereto by reason of his death or insolvency.

The net proceeds of any such sale shall be received by the Company and
applied in payment of such part of the amount in respect of which the lien
exists as is presently payable. The residue, if any, shall (subject to a like lien for
sums not presently payable as existed upon the Debentures before the sale) be paid
tothe Personentitled tothe Debenturesatthedate ofthe sale.

No holder of Debentures shall exercise any voting right in respect of any
Debentures registered in his name on which any calls or other sums presently
payable by him have not been paid, or in regard to which the Company has
exercised any right oflien.



FORFEITURE OF SHARES

If any Shareholder fails to pay any call or installment or any part thereof or any money due
in respect of any shares either by way of principal or interest on or before the dayappointed for
the payment of the same or any such extension thereof as aforesaid, the Board may, at any time
thereafter, during such time as the call or installment or any part thereof or other money remain
unpaid orajudgmentor decree in respect thereof remain unsatisfied, give notice to him or his
legal representatives requiring him to pay the same together with any interest that may have
accrued and all expenses that may have been incurred bythe Company by reason of such non-

payment.

(@)

Thenoticeshallnameaday, (notbeinglessthan 14 (fourteen) days fromthe date of the
notice),and aplace or places on or before which such call orinstallment or such partor
other money as aforesaid and interest thereon, (at such rate as the Board shall
determine and payable from the date on which such call or installment ought to have
beenpaid),andexpensesasaforesaidaretobepaid.Thenoticeshallalsostatethatinthe
eventofnon-paymentatorbeforethetimeandattheplaceappointed,the sharesin
respect of which the call was made or installment is payable, will be liable to be
forfeited.

[f the requirements of any such notice as aforesaid are not be complied with, any
share in respect of which such notice has been given, may at any time, thereafter
before payment of all calls, installments, other money due in respect thereof, interest
and expenses as required by the notice has been made, be forfeited by a resolution of
the Board to that effect. Such forfeiture shall include all Dividends declared or any
other money payable in respect of the forfeited share and not actually paid before
the forfeiture subject to the applicable provisions of the Act. There shall be no
forfeitureofunclaimedDividendsbeforetheclaimbecomesbarredbyLaw.

When any share shall have been so forfeited, notice of the forfeiture shall be given to
theShareholderonwhosenameitstoodimmediatelypriortotheforfeitureorif any
of his legal representatives or to any of the Persons entitled to the shares by
transmission, and an entry of the forfeiture with the date thereof;, shall forthwith be
made in the Register of Members, but no forfeiture shall be in any manner
invalidated by any omission orneglectto give such notice or to make any such entry as
aforesaid.

Any share so forfeited shall be deemed to be the property of the Company and may be
sold; re-allotted, or otherwise disposed of either to the original holder thereof or to
any other Person upon such terms and in such manner as the Board shall think fit.

Any Shareholder whose shares have been forfeited shall, notwithstanding the
forfeiture, be liable to pay and shall forthwith pay to the Company on demand all
calls,installments, interestand expensesand other money owinguponorinrespect of
such shares at the time of the forfeiture together with interest thereon from the
time of the forfeiture until paymentatsuchrateasthe Board may determine and the



Board may enforce, (if itthinks fit), payment thereof asif it were anew call made at
the date of forfeiture.

The forfeiture ofashare shallinvolve extinction atthe time ofthe forfeiture of all
interestinall claimsand demandsagainstthe Company,inrespectoftheshareand all
other rights incidental to the share, except only such of these rights as by these
Articles are expresslysaved.

A duly verified declaration in writing that the declarant is a Director or Secretary of
theCompanyandthatashareinthe Companyhasbeendulyforfeitedinaccordance with
theseArticlesonadatestatedinthedeclaration,shallbeconclusiveevidenceof thefacts
thereinstated asagainstall Persons claimingtobeentitled tothe shares.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers hereinbefore given, the Board may appoint some Person to execute an
instrument of transfer of the shares sold and cause the purchaser’s name to be
entered in the Register of Members in respect of the shares sold and the purchaser
shallnotbeboundtoseetotheregularityofthe proceedings,ortotheapplication of
the purchase money, and after his name has been entered in the Register of
Membersinrespectofsuchshares,thevalidity ofthesaleshallnotbeimpeachedby any
personandtheremedyofanypersonaggrieved bythesaleshallbeindamages only and
against the Company exclusively.

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate or certificates originally issued in respect of the relevant
shares shall, (unless the same shall on demand by the Company have been previously
surrendered to it by the defaulting Shareholder), stand cancelled and become null and
void and of no effect and the Board shall be entitled to issue a new certificate or
certificatesinrespectofthesaid sharestothe person orpersonsentitled thereto.

The Board may, at any time, before any share so forfeited shall have been sold, re-
allotted or otherwise disposed of, annul the forfeiture thereof upon such conditions as
it thinks fit.

FURTHER ISSUE OF SHARE CAPITAL

Where at any time, the Company proposes to increase its subscribed capital by the
issue of further shares, such shares shall be offered —

()  topersons who, at the date of the offer, are holders of Equity Shares of the
Company in proportion, as nearly as circumstances admit, to the Paid up
Share Capital on those shares by sending a letter of offer subject to the
following conditions, namely:-

a. the offer shall be made by notice specifying the number of shares
offered and limiting a time not being less than 15 (fifteen) days and not
exceeding 30 (thirty) days fromthe date of the offer within which the



offer, if not accepted, shall be deemed to ha ve been declined;

b. the offer aforesaid shall be deemed to include a right exercisable by the
Person concerned to renounce the shares offered to him or any of them in
favour of any other Person; and the notice referred to in clause a.
above shall contain a statement of this right;

C. after the expiry of the time specified in the notice aforesaid, or on
receipt of earlier intimation from the Person to whom such notice is
given that he declines to accept the shares offered, the Board may
dispose of them in such manner which is not disadvantageous to the
Shareholders and the Company;

(i)  to employees under a scheme of employees’ stock option, subject to Special
Resolution passed by the Company and subject to the Rules and such other
conditions, as may be prescribed under Law; or

(iii)  toany persons, if it is authorised by a Special Resolution, whether or not those
PersonsincludethePersonsreferredtoinclause (i) orclause (ii)above, either for
cash or for a consideration other than cash, if the price of such shares is
determinedbythevaluationreportofaregistered valuersubjecttothe Rules.

The notice referred to in sub-clause a. of clause (i) of sub-article (a) shall be
dispatched throughregistered postorspeed postorthrough electronicmodetoall the
existing Shareholdersatleast3 (three) daysbefore the openingoftheissue.

Nothing in this Article shall apply to the increase of the subscribed capital of a
Company caused by the exercise of an option as a term attached to the Debentures
issued or loan raised by the Company to convert such Debentures or loans into
shares in the Company:

Provided that the terms of issue of such Debentures or loan containing such an
option have been approved before the issue of such Debentures or the raising of loan
byaSpecialResolutionpassedbythe CompanyinaGeneralMeeting.

The provisions contained inthis Article shall be subject to the provisions of Section 42
andSection62oftheAct,theRulesandtheapplicableprovisionsoftheAct.

TRANSFER AND TRANSMISSION OF SHARES

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

Every instrument of transfer of shares shall be in writing and all the provisions of
Section 56 of the Act and of any statutory modification thereof for the time being
shall be duly complied with in respect of all transfer of shares and the registration
thereof. In case of transfer of shares where the Company has not issued any
certificatesand where the sharesare heldin dematerialized form, the provisions of



the Depositories Act shall apply.

(i) An application for the registration of a transfer of the shares in the Company
may be made either by the transferor or the transferee within the time frame
prescribed under theAct

(ii) Where the application is made by the transferor and relates to partly paid
shares,thetransfershallnotberegistered unlessthe Companygivesnoticeof the
application to the transferee in a prescribed manner and the transferee
communicates no objection to the transfer within 2 (two) weeks from the
receipt of thenotice.

Every such instrument of transfer shall be executed by both, the transferor and the
transferee and attested and the transferor shall be deemed to remain the holder of
such share until the name of the transferee shall have been entered in the Register of
Members in respect thereof.

The Board shall have power on giving not less than 7 (seven) days previous notice by
advertisement in a vernacular newspaper and in an English newspaper having wide
circulation in the city, town or village in which the Office of the Company is
situated, and publishing the notice on the website as may be notified by the Central
Government and on the website of the Company, to close the transfer books, the
Register of Members and/or Register of Debenture-holders atsuch time or times and
for such period or periods, not exceeding 30 (thirty) days at a time and not
exceeding in the aggregate 45 (forty-five) days in each year, as it may deem
expedient.

Subject to the provisions of Sections 58 and 59 of the Act, the Rules, these Articles and
otherapplicable provisions of the Act or any other Law for the time beingin force,
the Board may refuse, whether in pursuance of any power of the Company under
these Articles or otherwise, to register the transfer of, or the transmission by
operation of law of the right to, any securities or interest of a Shareholder in the
Company or debentures of the Company. The Company shall, within 30 (thirty)
days from the date on which the instrument of transfer, or the intimation of such
transmission, as the case may be, was delivered to the Company, send a notice of
refusal to the transferee and transferor or to the person giving notice of such
transmission, as the case may be, giving reasons for such refusal.

Provided that, registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other Person or Persons indebted to
the Company on any account whatsoever.

Subject to the applicable provisions of the Act and these Articles, the Directors shall
havetheabsoluteand uncontrolled discretiontorefuse toregisteraPersonentitled by
transmission to any shares or his nominee as if he were the transferee named in any
ordinarytransfer presented forregistration, and shallnotbe bound to giveany reason
forsuchrefusalandinparticularmayalso declineinrespectof shares upon which the
Company has alien.



Subject to the provisions of these Articles, any transfer of shares in whatever lot
should notberefused, though there would be no objection to the Company refusing to
split a share certificate into several scripts of any small denominations or, to
consider a proposal for transfer of shares comprised in a share certificate to several
Shareholders, involving such splitting, if on the face of it such splitting/transfer
appears to be unreasonable or without a genuine need. The Company should not,
therefore, refuse transfer of shares in violation of the stock exchange listing
requirements on the ground that the number of shares to be transferred is less than
any specified number.

In case of the death of any one or more Shareholders named in the Register of
Members as the joint-holders of any shares, the survivors shall be the only
Shareholder or Shareholders recognized by the Company as having any title to or
interest in such shares, but nothing therein contained shall be taken to release the
estate of a deceased joint-holder from any liability on shares held by him jointly with
any other Person.

The Executors or Administrators or holder of the succession certificate or the legal
representatives of a deceased Shareholder, (not being one of two or more joint-
holders), shallbe the only Shareholdersrecognized by the Companyas havingany title
tothesharesregisteredinthenameofsuchShareholder,andthe Companyshall not be
bound to recognize such Executors or Administrators or holders of succession
certificate or the legal representatives unless such Executors or Administrators
orlegalrepresentativesshallhavefirstobtained probateorlettersof administrationor
succession certificate, as the case may be, from a duly constituted court in India,
provided that the Board may in its absolute discretion dispense with production of
probate or letters of administration or succession certificate, upon such termsasto
indemnity or otherwise as the Board may in its absolute discretion deem fit and may
under Article 22(a) of these Articles register the name of any Person who claims to
be absolutely entitled to the shares standing in the name of a deceased Shareholder,
as a Shareholder.

The Board shall not knowingly issue or register a transfer of any share to a minor or
insolvent or Person of unsound mind, except fully paid shares through a legal
guardian.

Subject to the provisions of Articles, any Person becoming entitled to shares in
consequence of the death, lunacy, bankruptcy of any Shareholder or Shareholders, or by
any lawful means other than by a transfer inaccordance with these Articles, maywith
the consent of the Board, (which it shall notbe under any obligation to give), upon
producing such evidence that he sustains the character in respect of which he
proposes to act under this Article, or of his title, as the Board thinks sufficient,
either be registered himself as the holder of the shares or elect to have some Person
nominated by him and approved by the Board, registered as such holder; provided
nevertheless, that if such Person shall elect to have his nominee registered, he shall
testify the election by executingin favour ofhisnominee an



instrument of transfer in accordance with the provisions herein contained and until
hedoesso,heshallnotbefreed fromanyliabilityinrespectoftheshares.

A Person becoming entitled to a share by reason of the death or insolvency of a
Shareholder shall be entitled to the same Dividends and other advantages towhich he
would be entitled if he were the registered holder of the shares, except that he shall
not, before beingregistered asa Shareholderinrespectofthe shares, be entitledto
exerciseanyrightconferredbymembershipinrelationtomeetingsofthe Company.

Provided thatthe Directorsshall, atany time, give notice requiringany such Person to
electeither to beregistered himself or to transfer the shares, and if such notice is not
complied with within 90 (ninety) days, the Directors may thereafter withhold
payment of all Dividends, bonuses or other monies payable in respect of the shares
until the requirements of the notice have been complied with.

Every instrument of transfer shall be presented to the Company duly stamped for
registrationaccompanied by such evidence asthe Board may require to prove the title
of the transferor, his right to transfer the shares. Every registered instrument of
transfer shall remain in the custody of the Company until destroyed by order of the
Board.

Where any instrument of transfer of shares has been received by the Company for
registrationand thetransferofsuchshareshasnotbeenregistered by the Company for
any reason whatsoever, the Company shall transfer the Dividends in relation to such
sharestoaspecialaccountunlessthe Companyisauthorizedbytheregistered holderof
such shares, in writing, to pay such Dividends to the transferee and will keep in
abeyance any offer of right shares and/or bonus shares in relation to such shares.

Incaseoftransferandtransmissionofsharesorothermarketablesecuritieswhere the
Company has not issued any certificates and where such shares or Securities are being
held in any electronic and fungibl e form in a Depository, the provisions of the
Depositories Act shall apply.

Before the registration of a transfer, the certificate or certificates of the share or
shares to be transferred must be delivered to the Company along with a properly
stamped and executed instrument of transfer in accordance with the provisions of
Section 56 of the Act.

No fee shall be payable to the Company, in respect of the registration of transfer or
transmission of shares, or for registration of any power of attorney, probate, letters of
administration and succession certificate, certificate of death or marriage or other
similar documents, sub division and/ or consolidation of shares and debentures and
sub-divisions of letters of allotment, renounceable letters of right and spl it,
consolidation, renewal and genuine transfer receipts into denomination
corresponding to the market unit of trading.

The Company shallincurnoliability or responsibility whatsoeverin consequence of



its registering or giving effect to any transfer of shares made or purporting to be
made by any apparent legal owner thereof, (as shown or appearing in the Register of
Members), to the prejudice of a Person or Persons having or claiming any equitable
right, title or interest to or in the said shares, notwithstanding that the Company may
have had any notice of such equitable right, title or interest or notice prohibiting
registration of such transfer,and may have entered such notice or referred thereto, in
any book of the Company and the Company shall not be bound or required to
regard or attend or give effect to any notice which may be given to it of any
equitableright, title orinterestor be underanyliability whatsoever for refusing or
neglectingsotodo,thoughitmayhavebeen entered orreferred to insomebookof the
Company butthe Company shall neverthelessbe atliberty toregard and attend to any
such notice, and give effect thereto if the Board shall so think fit.

There shall beacommon form of transferin accordance with the Actand Rules.

The provision of these Articles shall subjectto the applicable provisions of the Act, the
Rules and any requirements of Law. Such provisions shall mutatis mutandis apply
to the transfer or transmission by operation of Law to other Securities of the
Company.

DEMATERIALIZATION OF SECURITIES

Dematerialization:

NotwithstandinganythingcontainedintheseArticles,the Companyshallbeentitled to
dematerialize its existing Securities, rematerialize its Securities held in the
Depositories and/or to offer its fresh Securities in a dematerialized form pursuant to
the Depositories Act, and the rules framed thereunder, if any.

Subjecttotheapplicable provisions of the Act, either the Company or the investor may
exercise an option to issue, dematerialize, hold the securities (includingshares) with a
Depository in electronic form and the certificates in respect thereof shall be
dematerialized, in which event the rights and obligations of the parties concerned
and matters connected therewith or incidental thereto shall be governed by the
provisions of the Depositories Act.

Notwithstanding anything contained in these Articles to the contrary, in the event
the Securities of the Company are dematerialized, the Company shall issue
appropriate instructions to the Depository not to Transfer the Securities of any
Shareholder exceptin accordance with these Articles.

If a Person opts to hold his Securities with a Depository, the Company shall
intimate such Depository the details of allotment of the Securitiesand onreceiptof the
information, the Depository shall enter in its record the name of the allottee as the
Beneficial Owner of the Securities.



Securities in Depositories to be in fungible form:

All Securities held by a Depository shall be dematerialized and be held in fungible
form. Nothing contained in Sections 88, 89 and 186 of the Act shall apply to a
DepositoryinrespectoftheSecuritiesheld byitonbehalfofthe Beneficial Owners.

Rights of Depositories & Beneficial Owners:

()  Notwithstanding anything to the contrary contained in the Act or these
Articles, a Depository shall be deemed to be the Registered Owner for the
purposes of effecting transfer of ownership of Securities on behalf of the
Beneficial Owner.

(i)  Save as otherwise provided in (i) above, the Depository as the Registered
Owner of the Securities shall not have any voting rights or any other rights in
respect of the Securities held by it.

(i)  Everypersonholding shares of the Company and whose name is entered as the
Beneficial Owner in the records of the Depository shall be deemed to be a
Shareholder of the Company.

(iv)  The Beneficial Owner of Securities shall, in accordance with the provisions of
these Articles and the Act, be entitled to all the rights and subject to all the
liabilitiesinrespectofhis Securities, whichareheldbyaDepository.

Except as ordered by a court of competent jurisdiction or as may be required by
Lawrequired and subjectto the applicable provisions of the Act,the Company shall be
entitled to treat the person whose name appears on the Register as the holder of any
share or whose name appears as the Beneficial Owner of any share in the records
ofthe Depository as the absolute owner thereof and accordingly shall notbe bound to
recognize any benami trust or equity, equitable contingent, future, partial interest,
other claim to or interest in respect of such shares or (except only as by these
Articles otherwise expressly provided) any right in respect of a share other than an
absolute right thereto in accordance with these Articles, on the part of any other
person whether or not it has expressed or implied notice thereof but the Board
shall at their sole discretion register any share in the joint names of any two or more
persons or the survivor or survivors of them.

Register and Index of Beneficial Owners:

The Company shall cause to be kept a register and index of members with details of
shares and debentures held in materialized and dematerialized forms in any media as
may be permitted by Law including any form of electronic media.

The register and index of Beneficial Owners maintained by a Depository under the
Depositories Act shall be deemed to be a register and index of members for the
purposesof this Act. The Company shallhave the powerto keepinanystate or



country outside India a register resident in that state or country.

Cancellation of Certificates upon surrender by Person:

Upon receipt of certificate of securities on surrender by a person who has entered
into an agreement with the Depository through a participant, the Company shall
cancel such certificates and shall substituteinitsrecord, the name of the Depository as
the registered owner in respect of the said Securities and shall also inform the
Depository accordingly.

Service of Documents:

Notwithstanding anything contained in the Act or these Articles to the contrary,
where Securities are held in a Depository, the records of the beneficial ownership
may be served by such Depository on the Company by means of electronic mode or by
delivery of floppies ordiscs.

Transfer of Securities:

() Nothing contained in Section 56 of the Act or these Articles shall apply to a
transfer of Securities effected by transferor and transferee both of whom are
entered as Beneficial Ownersintherecords of a Depository.

(ii) In the case of transfer or transmission of shares or other marketable Securities
where the Company has not issued any certificates and where such shares or
Securities are being held in any electronic or fungible form in a Depository, the
provisions of the Depositories Act shall apply.

Allotment of Securities dealt with in a Depository:

Notwithstanding anything in the Act or these Articles, where Securities are dealt
with by a Depository, the Company shall intimate the details of allotment of relevant
Securitiesthereoftothe Depositoryimmediately onallotmentofsuch Securities.

Certificate Number and other details of Securities in Depository:

Nothing contained in the Act or these Articles regarding the necessity of having
certificate number/distinctive numbers for Securities issued by the Company shall
apply to Securities held with a Depository.

Register and Index of Beneficial Owners:

The Register and Index of Beneficial Owners maintained by a Depository under the
Depositories Act, shall be deemed to be the Register and Index (if applicable) of
Shareholdersand Security-holders forthe purposes of these Articles.

Provisions of Articles to apply to Shares held in Depository:

Except as specifically provided in these Articles, the provisions relating to joint
holders of shares, calls, lien on shares, forfeiture of shares and transfer and



transmission of shares shall be applicable to shares held in Depository so far as they
apply to shares held in physical form subject to the provisions of the Depositories
Act.

Depository to furnish information:

Every Depository shall furnish to the Company information about the transfer of
securitiesin the name of the Beneficial Owner atsuch intervals and in such manner as
may be specified by Law and the Company in that behalf.

Option to opt outin respect of any such Security:

IfaBeneficial OwnerseekstooptoutofaDepositoryinrespectofany Security, he shall
inform the Depository accordingly. The Depository shall on receipt of such
information make appropriate entries in its records and shall inform the Company.
The Company shall within 30 (thirty) days of the receipt of intimation from a
Depository and on fulfillment of such conditions and on payment of such fees as
may be specified by the regulations, issue the certificate of securities to the
Beneficial Owner or the transferee as the case may be.

Overriding effect of this Article:

Provisions of this Article will have full effect and force not withstanding anything to
the contrary or inconsistent contained in any other Articles.

NOMINATION BY SECURITIES HOLDERS

Every holder of Securities of the Company may, at any time, nominate, in the
manner prescribed under the Companies (Share Capital and Debentures) Rules,
2014,aPersonashisnomineeinwhomtheSecurities ofthe Companyheld by him shall
vest in the event of his death.

Where the Securities of the Company are held by more than one Person jointly, the
joint holders may together nominate, in the manner prescribed under the
Companies (Share Capital and Debentures) Rules, 2014, a Person as their nominee in
whomall therightsin the Securities Company shall vestin the event of death of all
the jointholders.

Notwithstanding anything contained in any other Law for the time beingin force or in
any disposition, whethertestamentary or otherwise, inrespect of the Securities of the
Company, where a nomination made in the manner prescribed under the
Companies (Share Capital and Debentures) Rules, 2014, purports to confer on any
Person the right to vest the Securities of the Company, the nominee shall, on the
deathoftheholderofSecurities of the Company or,asthe case maybe, onthe death
ofthejointholdersbecomeentitled to all the rightsin Securities of the holder or,asthe
casemaybe,of allthejointholders,inrelationto such Securities of the Company to
the exclusion of all other Persons, unless the nomination is varied or cancelled in the
prescribed manner under the Companies (Share Capital and



Debentures) Rules, 2014.

d) Where the nominee is a minor, the holder of the Securities concerned, can make the
nomination to appoint in prescribed manner under the Companies (Share Capital
and Debentures) Rules, 2014, any Person to become entitled to the Securities of the
Company in the event of his death, during the minority.

e)  The transmission of Securities of the Company by the holders of such Securities and
transfer in case of nomination shall be subject to and in accordance with the
provisionsofthe Companies (Share Capitaland Debentures)Rules,2014.

NOMINATION FOR FIXED DEPOSITS

A depositor (who shall be the member of the Company) may, at any time, make a nomination
and the provisions of Section 72 of the Act shall, as far as may be, apply to the nominations made in
relation to the deposits made subject to the provisions of the Rules as may be prescribed in this
regard.

NOMINATION IN CERTAIN OTHER CASES

Subject to the applicable provisions of the Act and these Articles, any person becoming entitled to
Securitiesinconsequence ofthe death, lunacy, bankruptcy orinsolvency ofany holder of Securities,
or by any lawful means other than by a transfer in accordance with these Articles, may, with the
consent of the Board (which it shall not be under any obligationtogive),uponproducingsuch
evidencethathesustainsthecharacterinrespect of which he proposes to act under this Article or
of such title as the Board thinks sufficient, either be registered himself as the holder of the
Securities or electto have some Person nominated by him and approved by the Board registered as
such holder; provided nevertheless that,if such Personshall electtohavehis nominee registered, he
shalltestify theelectionbyexecutinginfavour ofhisnomineeaninstrumentoftransferinaccordance
with the provisions herein contained and until he does so, he shall not be freed from any liability in
respect of theSecurities.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

Copies of the Memorandum and Articles of Association of the Company and other documents
referred to in Section 17 of the Act shall be sent by the Company to every Shareholder at his
request within 7 (seven) days of the request on payment of such sum as prescribed under the
Companies (Incorporation) Rules, 2014.

BORROWING POWERS

(@  Subject to the provisions of Sections 73, 179 and 180, and other applicable
provisions of the Act and these Articles, the Board may, from time to time, at its
discretion by resolution passed atthe meeting of a Board:

() acceptorrenew deposits from Shareholders;

(i) borrow money by way of issuance of Debentures;



(i) borrow money otherwise than on Debentures;
(iv) acceptdepositsfromShareholderseitherinadvanceofcallsorotherwise;and

(v) generally, raise or borrow or secure the payment of any sum or sums of money
for the purposes of theCompany.

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

Subject to the provisions of these Articles, the payment or repayment of money
borrowed as aforesaid may be secured in such manner and upon such terms and
conditionsinallrespectsastheresolutionofthe Board shall prescribe including by the
issue of bonds, perpetual or redeemable Debentures or debenture-stock, or any
mortgage, charge, hypothecation, pledge, lien or other security on the undertaking of the
whole or any part of the property of the Company, both present and future.
Provided howeverthatthe Board shallnot, except with the consentofthe Company by
way of a Special Resolution in General Meeting mortgage, charge or otherwise
encumber, the Company’s uncalled Capital for the time being or any part thereof and
Debentures and other Securities may be assignable free from any equities between
the Companyand the Persontowhomthesamemaybeissued.

Any bonds, Debentures, debenture-stock or other Securities may if permissible in
Lawbeissued ata discount, premium or otherwise by the Company and shall with the
consentofthe Board beissued uponsuchtermsand conditionsandinsuch manner
and for such consideration as the Board shall consider to be for the benefit of the
Company, and on the condition that they or any part of them may be convertible
into Equity Shares of any denomination, and with any privileges and conditionsasto
the redemption, surrender, drawing, allotment of shares, attending (but not voting)
at the General Meeting, appointment of Directors or otherwise. Provided that
Debentures with rights to allotment of or conversion into Equity Sharesshallnot
beissued except with, the sanction of the Company in General Meeting accorded
by a Special Resolution.

Subject to the applicable provisions of the Act and these Articles, if any uncalled
Capital ofthe Companyisincludedinor charged by any mortgage or othersecurity, the
Board shall make calls on the Shareholders inrespect of such uncalled Capitalin trust
for the Person in whose favour such mortgage or security is executed, or if
permitted by the Act, may by instrument under seal authorize the Person in whose
favour such mortgage or security is executed or any other Person in trust for him to
make calls on the Shareholders in respect of such uncalled Capital and the
provisions hereinafter contained in regard to calls shall mutatis mutandis apply to calls
made under such authority and such authority may be made exercisable either



conditionally or unconditionally or either presently or contingently and either to the
exclusion of the Board’s power or otherwise and shall be assignable if expressed so to
be.

The Board shall cause a proper Register to be kept in accordance with the
provisions of Section 85 of the Act of all mortgages, Debentures and charges
specificallyaffectingthe property ofthe Company; andshall causetherequirements of
therelevantprovisionsofthe Actinthatbehalftobeduly complied with within the
time prescribed under the Act or such extensions thereof as may be permitted under
the Act,asthe casemaybe,sofarastheyarerequiredtobe complied withby the Board.

Any capital required by the Company for its working capital and other capital
funding requirements may be obtained in such form as decided by the Board from
time to time.

The Company shall also comply with the provisions of the Companies (Registration of
Charges) Rules, 2014 in relation to the creation and registration of aforesaid
charges by the Company.

ANNUAL GENERAL MEETING

In accordance with the provisions of the Act, the Company shall in each year hold a General
Meetingspecified asits Annual General Meeting and shall specify the meetingas such in the notices
convening such meetings. Further, not more than 15 (fifteen) months gap shall exist between the
date of one Annual General Meeting and the date of the next. All General Meetings otherthan Annual
General Meetingsshallbe Extraordinary General Meetings.

WHEN ANNUAL GENERAL MEETING TO BE HELD

Nothing contained in the foregoing provisions shall be taken as affecting the right conferred
upon the Registrar under the provisions of Section 96(1) of the Act to extend the time within
which any Annual General Meeting may be held.

VENUE, DAY AND TIME FOR HOLDINGANNUAL GENERAL MEETING

Every Annual General Meeting shall be called during business hours, that is,
between9 A.M.and 6 P.M.onaday thatisnotanationalholiday,and shallbe held atthe
Officeofthe Companyoratsomeotherplacewithinthecity,townorvillage in which
the Office of the Company is situated, as the Board may determine and the notices
callingthe Meetingshallspecifyitasthe Annual General Meeting.

Every Shareholder of the Company shall be entitled to attend the Annual General
Meeting either in person or by proxy and the Auditor of the Company shall have the
rightto attend and to be heard atany General Meeting which he attends on any part of
the business which concerns him as Auditor. At every Annual General Meeting of the
Company there shall be laid on the table, the Directors’ Report and Audited
Statement of Accounts, Auditors’ Report, (if not already incorporated in the Audited
Statement of Accounts), the proxy Register with proxies and the Register of
Directors’ shareholdings which latter Register shall remain open and accessible
during the continuance of the Meeting. The Board shall cause to be prepared the



Annual Return and forward the same to the concerned Registrar of Companies, in
accordance with Sections 92 and 137 of the Act. The Directors are also entitled to
attend the Annual General Meeting.

NOTICE OF GENERAL MEETINGS

Number of days’ notice of General Meeting to be given: A General Meeting of the
Company may be called by giving not less than 21 (twenty one) days clear notice in
writing or in electronic mode, excluding the day on which notice is served or
deemed to be served (i.e., on expiry of 48 (forty eight) hours after the letter
containing the same is posted). However, a General Meeting may be called after
giving shorter notice if consent is given in writing or by electronic mode by not less
than95 (ninetyfive)percent of theShareholders entitled to vote atthat meeting.

The notice of every meeting shall be given to:

(a) every Shareholder, legal representative of any deceased Shareholder or the
assignee of an insolvent member of the Company,

(b) Auditor or Auditors of the Company,and
(c) all Directors.

Notice of meeting to specify place, etc., and to contain statement of business:
Noticeofeverymeetingofthe Companyshallspecifythe place,date,dayand hour ofthe
meeting,andshall containastatementofthebusinesstobetransactedthereat shall be
giveninthe manner prescribed under Section 102 of the Act.




Contents and manner of service of notice and Persons on whom it is to be served:

Every notice may be served by the Company on any Shareholder thereof either
personally or by sending it by post to their/its registered address in India and if
therebenoregisteredaddressinlndia,totheaddresssuppliedbytheShareholderto the
Company for giving the notice to the Shareholder.

Special Business: Subject to the applicable provisions of the Act, where any items of
business to be transacted at the meeting are deemed to be special, there shall be
annexed to the notice of the meeting a statement setting out all material facts
concerning each item of business including any particular nature of the concern or
interestifany thereinofevery Director ormanager (asdefined underthe provisions of
the Act), if any or key managerial personnel (as defined under the provisions of the
Act) or the relatives of any of the aforesaid and where any item of special business
relates to or affects any other company, the extent of sharehold ing interest in that
other company of every Director or manager (as defined under the provisions
ofthe Act), ifany or key managerial personnel (as defined under the provisionsof
the Act)ortherelativesofanyoftheaforesaid ofthe firstmentioned company shall
alsobesetoutinthestatementifthe extentofsuchinterestisnot lessthan 2 per cent
of the paid up share capital of that other company. All business transacted at any
meeting of the Company shall be deemed to be special and all business transacted
at the Annual General Meeting of the Company with the exception of the business
specifiedin Section 102 of the Actshall be deemed to be special.

Resolution requiring Special Notice: With regard to resolutions in respect of which

special notice is required to be given by the Act, a special notice shall be given as
required by Section 115 of the Act.

Notice of Adjourned Meeting when necessary: When a meeting is adjourned for 30
(thirty) days ormore, notice ofthe adjourned meetingshallbe given asinthe case of an
originalmeetinginaccordancewiththeapplicable provisionsofthe Act.

Noticewhennotnecessary: Saveasaforesaid,andasprovidedinSection 103 ofthe Act,

itshall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

The notice of the General Meeting shall comply with the provisions of Companies
(Management and Administration) Rules,2014.

REQUISITION OF EXTRAORDINARY GENERAL MEETING

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it
shall do so upon a requisition received from such number of Shareholders who
hold, onthe date of receiptoftherequisition, notlessthan one-tenth of such of the Paid
up Share Capital of the Company as on that date carries the right of voting and such
meeting shall be held at the Office or at such place and at such time as the Board
thinks fit.



(b)  Anyvalid requisition so made by Shareholders must state the object or objects of the
meeting proposed to be called, and must be signed by the requisitionists and be
deposited at the Office; provided that such requisition may consist of several
documentsin like form each signed by one or more requisitionists.

(c)  Upon the receipt of any such valid requisition, the Board shall forthwith call an
Extraordinary General Meeting and if they do not proceed within 21 (twenty-one)
days from the date of the requisition being deposited at the Office to cause a
meeting to be called on a day not later than 45 (forty-five) days from the date of
deposit of the requisition, the requisitionists or such of their number as represent
either amajority in value of the Paid up Share Capital held by all ofthem or notless
than one-tenth of such of the Paid-up Share Capital of the Company asis referred to in
Section 100 of the Act, whicheverisless, may themselves call the meeting, butin either
case any meeting so called shall be held within three months from the date of the
delivery of the requisition as aforesaid.

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

() The accidental omission to give any such notice as aforesaid to any of the
Shareholders, or the non-receipt thereof, shall notinvalidate any resolution passed at any
such meeting.

()  No General Meeting, Annual or Extraordinary, shall be competent to enter into,
discuss or transact any business which has not been mentioned in the notice or
notices bywhich it was convened.

(@  TheExtraordinary General Meeting called under this article shall be subjectto and in
accordance with the provisions contained under the Companies (Management and
Administration) Rules, 2014.

NO BUSINESS TO BE TRANSACTED I N GENERAL MEETING IF QUORUM IS NOT
PRESENT

The quorum for the Shareholders’ Meeting shall be in accordance with Section 103 of the Act.
Subjecttothe provisions of Section 103(2) of the Act,if such aquorumis notpresent withinhalfan
hour from the time set for the Shareholders’ Meeting, the Shareholders’ Meeting shall be
adjournedtothesametimeandplaceortosuchotherdateandsuch othertime and place asthe
Board may determine and the agenda for the adjourned Shareholders’Meetingshallremainthe
same.Ifatsuchadjourned meetingalso,aquorum is not present, at the expiration of half an hour
fromthetimeappointedforholdingthe meeting,thememberspresentshallbeaquorum,andmay
transactthebusinessforwhich the meeting was called.



The Chairman of the Board shall be entitled to take the Chair at every General Meeting, whether Annual
orExtraordinary.Ifthereisnosuch Chairmanofthe Board orifatany meetingheshallnotbepresentwithin
fifteen minutes of the time appointed for holding such meeting or if he is unable or unwilling to take the
Chair, then the Directors present shall elect one of them as Chairman. If no Director is present or if all the
Directors present decline to take the Chair, thenthe Shareholderspresentshall elect one of theirmembersto be
the Chairman of the meeting. No business shall be discussed at any General Meeting except the election of a

CHAIRMAN OF THE GENERAL MEETING

Chairman while the Chair is vacant.

CHAIRMAN CAN ADJOURN TH E GENERALMEETING

The Chairman may, with the consent given in the meeting at which a quorum is present (and if so
directed by the meeting) adjourn the General Meeting from time to time and fromplaceto place
withinthecity,townorvillagein which the Office ofthe Companyis situate but no business shall
be transacted at any adjourned meeting other than the businessleftunfinished atthe meeting
from whichtheadjournmenttookplace.

QUESTIONS AT GENERAL MEETING HOW DECIDED

At any General Meeting, a resolution put to the vote of the General Meeting shall,
unless a poll is demanded, be decided by a show of hands. Before or on the
declaration of the result of the voting on any resolution by a show of hands, a poll
may be carried out in accordance with the applicable provisions of the Act or the
voting is carried out electronically. Unless a poll is demanded, a declaration by the
Chairman that a resolution has, on a show of hands, been carried or carried
unanimously, or by a particular majority, or lost and an entry to that effect in the
Minute Book ofthe Company shall be conclusive evidence of the fact, of passing of such
resolution or otherwise.

In the case of equal votes, the Chairman shall both on a show of hands and ata poll, (if
any), have a casting vote in addition to the vote or votes to which he may be
entitled as aShareholder.

If a poll is demanded as aforesaid, the same shall subject to anything stated in these
Articlesbetakenatsuch time, (notlater than forty-eighthours from the time when
the demand was made), and place within the City, Town or Village in which the
Office of the Company is situate and either by a show of hands or by ballot or by
postal ballot, as the Chairman shall direct and either at once or after an interval or
adjournment, or otherwise and the result of the poll shall be deemed to be the
decision of the meeting at which the poll was demanded. Any business other than that
uponwhich apollhasbeendemanded maybe proceeded with, pending the taking
of the poll. The demand for a poll may be withdrawn at any time by the Person or
Persons who made the demand.



Where a poll is to be taken, the Chairman of th e meeting shall appoint two
scrutinizers to scrutinize the votes given on the poll and to report thereon to him.
One of the scrutinizers so appointed shall always be a Shareholder, (not being an
officer or employee of the Company), present at the meeting provided such a
Shareholderisavailableand willingtobeappointed. The Chairmanshallhavepower at
anytimebeforetheresultofthe pollisdeclared,toremoveascrutinizer from office
and fill vacancies in the office of scrutinizer arising from such removal or from any
other cause.

Any poll duly demanded on the election of a Chairman of a meeting or any question of
adjournment, shall be taken at the meeting forthwith. A poll demanded on any
other question shall be taken at such time notlater than 48 hours fromthe time of
demand, as the Chairman of the meeting directs.

Thedemand forapollexceptonthe question oftheelection ofthe Chairmanand of
an adjournment shall not prevent the continuance of a meeting for the transaction of
anybusinessotherthanthequestiononwhichthepollhasbeendemanded.

No report of the proceedings of any General Meeting of the Company shall be
circulated or advertised at the expense of the Company unless it includes the matters
requiredbytheseArticlesorSection118ofthe Acttobecontainedinthe Minutes of
the proceedings of suchmeeting.

The Shareholders will do nothing to prevent the taking of any action by the
Company or act contrary to or with the intent to evade or defeat the terms as
contained in these Articles.

PASSING RESOLUTION S BY POSTAL BALLOT

Notwithstanding any of the provisions of these Articles, the Company may, and in the
case of resolutions relating to such business as notified under the Companies
(Managementand Administration) Rules,2014,asamended, or other Lawrequired to
be passed by postal ballot, shall get any resolution passed by means of a postal ballot,
instead of transacting the business in the General Meeting of the Company. Also, the
Company may, inrespectofanyitem of business other than ordinary business and
any business in respect of which Directors or Auditors have arightto be heard atany
meeting, transactthe same by way of postal ballot.

Where the Company decides to pass any resolution by resorting to postal ballot, it
shall follow the procedures as prescribed under Section 110 of the Act and the
Companies (Management and Administration) Rules, 2014, as amended from time.

VOTES OF MEMBERS

No Shareholder shall be entitled to vote either personally or by proxy at any General
Meeting or meeting of a class of Shareholders either upon a show of hands or upon a
poll in respect of any shares registered in his name on which calls or other sums
presently payable by him have not been paid or in regard to which the Company has
exercised any right oflien.



NomembershallbeentitledtovoteataGeneral Meetingunlessall callsorother sums

presently payable by him have been paid, orin regard to which the Company has lien and has

exercised any right of lien.

Subjecttothe provisionsofthese Articles, without prejudice toany special privilege or
restrictions as to voting for the time being attached to any class of shares for the time
being forming a part of the Capital of the Company, every Shareholder not
disqualified by the last preceding Article, shall be entitled to be present, and to speak
and vote at such meeting, and on a show of hands, every Shareholder present in
person shall have one vote and upon a poll, the voting right of such Shareholder
present,eitherinpersonorbyproxy,shallbeinproportiontohisshareofthePaid Up
Share Capital of the Company held alone or jointly with any other Person or
Persons.

Provided however, if any Shareholder holding Preference shares be present at any
meeting of the Company, save as provided in Section 47(2) of the Act, he shall have a
right to vote only on resolutions placed before the Meeting, which directly affect the
rights attached to his preference shares.

Onapolltakenatameetingofthe Company,aShareholderentitledtomorethan one
vote, or his proxy, or any other Person entitled to vote for him (as the case may be),
need not, if he votes, use or castall his votes in the same way.

A Shareholder of unsound mind or in respect of whom an order has been made by any
courthavingjurisdiction in lunacy, may vote, whether on a show of hands or on a poll,
through a committee or through his legal guardian; and any such committee or
guardian may, on a poll vote by proxy. If any Shareholder be a minor his vote in
respect of his Share(s) shall be exercised by his guardian(s), who may be selected (in case
of dispute) by the Chairman of the meeting.

If there be joint registered holders of any shares, any one of such Persons may vote at
any meeting or may appoint another Person, (whether a Shareholder or not) as his
proxy in respect of such shares, as if he were solely entitled thereto; but the proxy so
appointed shall not have any right to speak at the meeting and if more than one of
such joint-holders be present at any meeting, then one of the said Persons so present
whose name stands higher in the Register of Members shall alone be entitled to
speak and to vote in respect of such shares, but the other joint- holders shall be
entitled to be present at the meeting. Several Executors or Administrators of a
deceased Shareholder in whose name shares stand shall for the purpose of these
Articles be deemed joint-holders thereof.

Subject to the provision of these Articles, votes may be given personally or by an
attorney or by proxy. A body corporate, whether or not a Company within the
meaning of the Act, being a Shareholder may vote either by a proxy or by a
representative duly authorised in accordance with Section 113 of the Act and such
representative shall be entitled to exercise the same rights and powers, (including the
right to vote by proxy), on behalf of the body corporate which he represents as that
body could have exercised ifit were an individual Shareholder.



Any Person entitled to transfer any shares of the Company may vote at any General
Meeting in respect thereof in the same manner as if he were the registered holder of
such shares, provided that forty-eight hours at least before the time of holding the
meetingoradjourned meeting,asthe casemaybe,atwhichhe proposestovote, he shall
satisfy the Board of his right to such shares and give such indemnity (if any) as the
Board may require unless the Board shall have previously admitted his right to vote
atsuch meeting in respect thereof.

Every proxy, (whether a Shareholder or not), shall be appointed in writing under the
hand of the appointer or his attorney, or if such appointer is a corporation under the
Common Seal of such corporation or be signed by an officer or an attorney duly
authorised by it, and any committee or guardian may appoint proxy. The proxy so
appointed shall not have any right to speak at a meeting.

An instrument of proxy may appoint a proxy either for (i) the purposes of a
particular meeting (as specified inthe instrument) or (ii) forany adjournment thereof
or(iii)itmayappointaproxyforthepurposesofeverymeetingofthe Company,or
(iv)ofeverymeetingtobeheldbeforeadatespecifiedintheinstrumentforevery
adjournment of any suchmeeting.

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

An instrument appointing a proxy and a power of attorney or other authority
(including by way of a Board Resolution, (if any),) under which it is signed or a
notarially certified copy of that power or authority or resolution as the case may be,
shall be deposited at the Office notlater than forty-eight hours before the time for
holding the meeting at which the Person named in the instrument proposes to vote
and in default the instrument of proxy shall notbe treated as valid. No instrument
appointingaproxyshallbevalidaftertheexpirationof12monthsfromthedateof'its
execution. An attorney shall not be entitled to vote unless the power of attorney or
other instrument or resolution as the case may be appointing him or a notarially
certified copy thereof has either been registered in the records of the Company at any
timenotlessthanforty-eighthoursbeforethetimeforholdingthe meetingat which
the attorney proposesto vote, oris deposited at the Office of the Company not less
than forty-eight hours before the time fixed for such meeting as aforesaid.
Notwithstanding that a power of attorney or other authority has been registered in
the records of the Company, the Company may, by notice in writing addressed to the
Shareholder or the attorney, given at least 48 (forty eight) hours before the
meeting, require him to produce the original power ofattorney or authority or
resolution as the case may be and unless the same is deposited with the Company not
lessthanforty-eighthoursbefore the time fixed for the meeting, the attorney shall
not be entitled to vote at such meeting unless the Board in their absolute
discretion excuse such non-production and deposit.

Every instrument of proxy whether for a specified meeting or otherwise should, as



far as circumstances admit, be in any of the forms set out in the Companies (Management

and Administration) Rules, 2014.

If any such instrument of appointment be confined to the object of appointing an
attorneyor proxy forvotingatmeetings ofthe Companyitshallremain permanently or
for such time as the Directors may determine in the custody of the Company; if
embracing other objects a copy thereof, examined with the original, shall be
delivered to the Companyto remainin the custody of the Company.

Avote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal, or revocation of the proxy or of
any power of attorney under which such proxy was signed, or the transfer of the
Share in respect of which the vote is given, provided that no intimation in writing of
the death, revocation or transfer shall have been received at the Office before the
meeting.

Noobjectionshallbemadetothevalidityofanyvote,exceptatthe Meetingorpoll at
which such vote shall be tendered, and every vote whether given personally or by
proxy, notdisallowed at such meeting or poll shall be deemed valid for all purposes of
such meeting or pollwhatsoever.

The Chairman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting. The Chairman present at the taking of a poll shall be in the
sole judge of the validity of every vote tendered at such poll.

() The Company shall cause minutes of all proceedings of every General Meeting to be
kept by making within 30 (thirty) days of the conclusion of every such
meeting concerned, entries thereof in books kept for that purpose with their
pages consecutively numbered.

(i) Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of eachmeetinginsuchbookshallbe dated and signed by
the Chairman ofthe same meetingwithintheaforesaid period of 30 (thirty) days
or in the event of the death or inability of that Chairman within that period,
byaDirector duly authorised by the Board for that purpose.

(iii) In no case the minutes of proceedings of a meeting shall be attached to any such
book as aforesaid by pasting or otherwise.

(iv) The Minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.

(v) All appointments of Directors of the Company made at any meeting aforesaid
shall be included in the minutes of the meeting.

(vi) Nothingherein contained shall require or be deemed to require the inclusion



inanysuch Minutes ofanymatter whichinthe opinion ofthe Chairman of the
Meeting (i) is or could reasonably be regarded as, defamatory ofany person,
or (ii) is irrelevant or immaterial to the proceedin gs, or (iii) is detrimental
totheinterestsofthe Company.The Chairmanofthe meeting shallexercisean
absolutediscretioninregardtotheinclusion ornon-inclusion of any matter in
the Minutes on the aforesaid grounds.

(vi) Anysuch Minutesshallbe evidence of the proceedings recorded therein.

(vii) The book containing the Minutes of proceedings of General Meetings shall be
kept at the Office of the Company and shall be open, during business hours, for
such periods not being less in the aggregate than two hours in each day as the
Board determines, forthe inspection ofany Shareholderwithoutcharge.

(iX) The Company shall cause minutes to be duly entered in books provided for the
purpose of: -

a) the names of the Directors and Alternate Directors present at each
General Meeting;

b) all Resolutions and proceedings of General Meeting.

The Shareholders shall vote (whetherinperson or by proxy) all of the shares owned or
held on record by them at any Annual or Extraordinary General Meeting of the
Company called for the purpose of filling positions to the Board, appointed as a
Director of the Company under Sections 152 and 164(1) of the Act in accordance
with these Articles.

The Shareholders will do nothing to prevent the taking of any action by the
Company or act contrary to or with the intent to evade or defeat the terms as
contained in these Articles.

All matters arising ata General Meeting of the Company, other than as specified in the
Actorthese Articlesif any, shall be decided by a majority vote.

The Shareholders shall exercise their voting rights as shareholders of the Company to
ensure that the Act or these Articles are implemented and acted upon by the
Shareholders, and by the Company and to prevent the taking of any action by the
Company or by any Shareholder,whichis contraryto or withavieworintention to
evade or defeat the terms as contained in these Articles.

Any corporation which is a Shareholder of the Company may, by resolution of the
Board or other governing body, authorise such person as it thinks fit to act as its
representative atany meeting of the Company and the said person so authorised shall
be entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could have exercised if it were an individual
Shareholderin the Company (including the right to vote by proxy).



(vy  The Company shall also provide e-voting facility to the Shareholders of the
Company in terms of the provisions of the Companies (Management and
Administration) Rules, 2014, the SEBI Listing Regulations or any other Law, if
applicable to the Company.

DIRECTORS

Subject to the applicable provisions of the Act, the number of Directors of the Company shallnotbe
less than 3 (three) and not more than 15 (fifteen). The Company shall also comply with the
provisions of the Companies (Appointment and Qualification of Directors) Rules, 2014 and the
provisions of the SEBI Listing Regulations. The Board shall have an optimum combination of
executive and Independent Directors with atleast 1 (one) woman Director, as may be prescribed
by Law from time to time.

CHAIRMAN OF THE BOARD OF DIRECTORS

(@ The members of the Board shall elect any one of them as the Chairman of the
Board. The Chairman shall preside at all meetings of the Board and the General
Meeting of the Company. The Chairman shall have a casting vote in the event of a tie.

(b)  If for any reason the Chairman is not present at the meeting or is unwilling to act as
Chairman, the members of the Board shall appoint any one of theremaining
Directors as the Chairman.

APPOINTMENT OF ALTERNATE DIRECTORS

Subjectto Section 161 of the Act, any Director shall be entitled to nominate an alternate directorto
act for him during his absence for a period of not less than 3 (three) months. The Board may
appoint such a person as an Alternate Director to act for a Director (hereinafter called “the
Original Director”) (subject to such person being acceptable to the Chairman) during the Original
Director’s absence for a period of not less than three months from India. An Alternate Director
appointed under this Article shall not hold office for a period longer than that permissible to the
Original Director in whose place he hasbeen appointed and shall vacate office if and when the
Original Director returnsto India.Ifthe term ofthe office ofthe Original Directorisdetermined
before he so returns to India, any provisions in the Act or in these Articles for automatic re-
appointment shall apply to the Original Director and not to the Alternate Director.

CASUAL VACANCY AND ADDITIONAL DIRECTORS

Subject to the applicable provisions of the Act and these Articles, the Board shall have the powerat
anytimeandfromtimetotimetoappointanyqualified PersontobeaDirector eitherasanaddition
tothe Board or to fill a casual vacancy but so that the total number of Directors shall not at any time
exceed the maximum number fixed under Article 42. Any Personsoappointed asanadditionshall
hold office onlyup tothe earlier ofthe date of the next Annual General Meeting or atthe lastdate on
whichthe Annual General Meeting should have been held butshall be eligible for appointmentby the
CompanyasaDirector at that meeting subject to the applicable provisions of the Act.



INDEPENDENT DIRECTORS

The Company shall have such number of Independent Directors on the Board of the Company,
as may be required in terms of the provisions of Section 149 of the Act and the Companies
(Appointment and Qualification of Directors) Rules, 2014 or any other Law, as may be applicable.
Further, the appointment of such Independent Directors shall bein termsoftheaforesaid provisions
of Lawandsubjecttotherequirementsprescribedunder the SEBI Listing Regulations.

EQUAL POWER TO DIRECTOR

Exceptas otherwise providedin these Articles, all the Directors ofthe Company shall haveinall
matters,equalrightsand privilegesandshallbe subjectto equal obligationsand duties in respect of
the affairs of the Company.

NOMINEE DIRECTORS

Whenever the Board enters into a contract with any lenders for borrowing any money or for
providinganyguaranteeorsecurityorfortechnicalcollaborationorassistanceorenter intoany other
arrangement, the Board shall have, subject to the provisions of Section 152 of the Act the power to
agree thatsuchlenders shall have the right to appointor nominate byanoticeinwritingaddressed
totheCompanyoneormoreDirectorsontheBoardfor such period and upon such conditions as
may be mentioned in the common loan agreement/ facility agreement. The nominee director
representing lenders shall not be required to hold qualification shares and not be liable to retire by
rotation. The Directors may also agree that any such Director, or Directors may be removed from
time to time by the lenders entitled to appoint or nominate them and such lenders may appoint
anotheror other or othersinhis or their place and also fill in any vacancy which may occur asaresult
of any such Director, or Directors ceasing to hold that office for any reason whatsoever. The
nominee director shall hold office only so long as any monies remain owed by the Company to
suchlenders.

Thenomineedirectorshallbeentitledtoalltherightsand privilegesof otherDirectors including
the sitting fees and expenses as payable to other Directors but,ifany other fees, commission, monies
or remuneration in any form are payable to the Directors, the fees, commission, monies and
remunerationinrelationtosuchnomineedirectorshallaccrueto



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

Provided that if any such nominee director is an officer of any of the lenders, the sittings feesin
relation to such nominee director shall also accrue to the lend ers concerned and the same shall
accordingly be paid by the Company directly to thatlenders.

Any expenditure that may be incurred by the lenders or the nominee director in connection
with the appointment or directorship shall be borne by the Company.

The nominee director so appointed shall be a member of the project management sub- committee,
auditsub-committee and other sub-committees of the Board, if so desired by the lenders.

The nominee director shall be entitled to receive all notices, agenda, etc. and to attend all general
meetings and Board meetings and meetings of any committee(s) of the Board of which he is a
member and toreceive all notices,agendaand minutes, etc. of the said meeting.

If at any time, the nominee director is not able to attend a meeting of Board or any of its
committees, of which he is a member, the lenders may depute an observer to attend the meeting.
The expenses incurred by the lenders in this connection shall be borne by the Company.

NO QUALIFICATION SHARES FOR DIREC TORS
A Director shall not be required to hold any qualification shares of the Company.
REMUNERATION OF DIRECTORS

(@)  Subject to the applicable provisions of the Act, the Rules, Law including the provisions
of the SEBI Listing Regulations, a Managing Directar or Managing Directors,and any
other Director/swhois/areinthe whole time employment of the Company may be paid
remuneration either by away of monthly paymentorata specified percentage ofthenet
profitsofthe Company orpartlyby onewayand partly by the other, subject to the limits
prescribed underthe Act.

(b)  Subjectto the applicable provisions of the Act, a Director (other than a Managing Directoror
anexecutive Director) mayreceive asitting fee notexceedingsuchsum asmaybe prescribed
by the Actor the central government from time to time for each meeting of the Board or
any Committee thereof attended by him.

(c)  Theremuneration payable to each Director for every meeting of the Board or Committee
oftheBoardattended bythemshallbesuchsumasmaybedetermined bythe Board fromtime
to time within the maximum limits prescribed from time to time by the Central
GovernmentpursuanttothefirstprovisotoSection197ofthe Act.

(d)  Allfees/compensationtobepaidtonon-executive DirectorsincludingIndependent
Directorsshallbeasfixedbythe Boardandshallrequirethepriorapprovalofthe



Shareholders in a General meeting. Such approval shall also specify the limits for the maximum
number of stock options that can be granted to anon-executive Director, in any financial year, and
in aggregate. However, such prior approval of the Shareholders shall notbe required in relation
to the payment of sitting fees to non- executive Directors if the same is made within the prescribed
limits under the Act for payment of sitting fees with approval of Central Government.
Notwithstanding anything contained in this article, the Independent Directors shall not be eligible
to receive any stockoptions.

SPECIAL REMUNERATION FOR EXTRA SERVICES RENDERED BY A DIRECTOR

If any Director be called upon to perform extra services or special exertions or efforts (which
expression shall include work done by a Director as a member of any Committee formed by the
Directors), the Board may arrange with such Director for such special remuneration for such
extra services or special exertions or efforts either by a fixed sum or otherwise as may be
determined by the Board. Such remuneration may either be in addition, to or in substitution
for his remuneration otherwise provided, subject to the applicable provisions of theAct.

TRAVEL EXPENSES OF DIRECTORS

The Board may allow and pay to any Director, who is nota bona fide resident of the place where the
meetings of the Board/Committee meetings are ordinarily held; and who shall cometosuchplace for
the purpose of attending any meeting, such sum as the Board may consider fair compensation for
travelling, lodging and/ or other expenses, in addition to his fee for attending such Board /
Committee meetings as above specified; and ifany Directorbe called upontogoorreside out of
his ordinary place ofhis residence onthe Company’sbusiness,he shall beentitled toberepaid and
reimbursedtravellingandother expensesincurredinconnectionwiththebusinessofthe Companyin
accordancewiththe provisions of the Act.

CONTINUING DIRECTORS

The continuing Directors may act notwithstanding any vacancy in their body, but if, and solongas
their number is reduced below the minimum number fixed by Article 42 hereof, the continuing
Directors not beingless than two may act for the purpose of increasing the number of Directors to
thatnumber, or for summoning a General Meeting, but for no other purpose.

VACATION OF OFFICE BY DIRECTOR

(a) Subjecttorelevant provisions of Sections 167 of the Act, the office of a Director,
shall ipso facto be vacatedif:

(i) heisfound tobe ofunsound mind by acourtof competentjurisdiction;
or

(i) heapplies to be adjudicated an insolvent; or



(ii)
(i)

V)

(vii)

(xi)

he is adjudged an insolvent;or

he is convicted by a court of any offence involving moral turpitude and is
sentenced in respect thereof to imprisonment for not less than 6 (six)
months; or

hefailstopayanycallsmadeonhiminrespectofsharesofthe Company held
by him whether alone or jointly with others, within 6 (six) months from
the date fixed for the payment of such call, unless the Central
Government has by notification in the Official Gazette removed the
disqualification incurred by such failure; or

he absents himself from 3 (three) consecutive meetings of the Board or
from all Meetings of the Board for a continuous period of 3 (three)
months, whichever is longer, without obtaining leave of absence from the
Board; or

he, (whether by himself or by any Person for his benefit or on his
account), or any firm in which he is a partner, or any private company of
which he is a director, accepts a loan, or any guarantee or security for a
loan,fromthe Company,incontraventionofSection 185 ofthe Act;or

having been appointed a Director by virtue of his holding any office or
other employment in the Company, he ceases to hold such office or other
employment in the Company;or

he acts in contravention of Section 184 of the Act; or

he becomes disqualified by an order of the court under Section 203 of the
Companies Act, 1956; or

heisremoved in pursuance of Section 169 of the Act; or

heis disqualified under Section 164(2) of the Act.

Subjecttotheapplicable provisionsofthe Act,aDirector mayresignhisofficeat any
time by notice in writing addressed to the Board and such resignation shall
become effective upon its acceptance by the Board.

RELATED PARTY TRANSACTIONS

Except with the consent of the Board or the Shareholders, as may be required in

terms of the provisions of section 188 of the Act and the Companies (Meetings of

Board and its Powers) Rules, 2014, no company shall enter into any contract or

arrangement with a ‘related party’ with respectto: :

i, sale, purchase or supply of any goods ormaterials;

il selling or otherwise disposing of, or buying, property of any kind;



i.  leasing of property of anykind;

iv.  availing or rendering of any services;

V. appointmentofanyagentforpurchaseorsaleofgoods, materials,servicesor
property;
vi.  suchDirector'soritsrelative’sappointmenttoanyofficeorplaceofprofitin

thecompany,itssubsidiary companyorassociate company; and

vii.  underwriting the subscription of any securities or derivatives thereof, of the
company:
vii. ~ withouttheconsentofthe ShareholdersbywayofaResolutioninaccordance

with Section 188 of the Act.

(b)  no Shareholder of the Company shall vote on such Resolution, to approve any
contract or arrangement which may be entered into by the Company, if such
Shareholder is a related party.

(c)  nothingin this Article shall apply to any transactions entered into by the Company in
its ordinary course of business other than transactions which are not on an arm’s
length basis

(d)  The Director, so contracting or being so interested shall not be liable to the
Company for any profit realised by any such contract or the fiduciary relation
thereby established.

() The terms “office of profit” and “arm’s length basis” shall have the meaning
ascribed to them under Section 188 of the Act.

()  Theterm ‘related party’shallhavethesamemeaningasascribedtoitundertheAct.

(@  The compliance of the Companies (Meetings of Board and its Powers) Rules, 2014
shall be made for the aforesaid contracts and arrangements.

DISCLOSURE OF INTEREST

A Director of the Company who is in any way, whether directly or indirectly concerned
or interested in a contract or arrangement, or proposed contract or arrangement
enteredinto ortobe entered into by or on behalf of the Company, shalldisclosethenature
ofhisconcernorinterestatameetingofthe Boardinthe manner provided in Section 184 of
the Act; Provided thatit shall not be necessary foraDirectortodisclosehisconcernorinterest
in any such contract or arrangement entered into or to be entered into with any other
company where any of the Directors of the company or two or more of them together
holds or hold not more than 2% (two per cent) of the Paid-up Share Capital in the other
company or the Company as the case may be. A general notice given to the Board by the
Director,to the effect that he is a director or member of a specified body corporate or is
a



member of aspecified firmand is to be regarded as concerned or interested in any contractor
arrangementwhich may, after the date of the notice, be entered into with thatbody corporate
or firm, shall be deemed to be a sufficient disclosure of concern orinterestinrelation to any
contract or arrangement so made. Any such general notice shall expire at the end of the
Financial Yearin whichitis given butmaybe renewed for a further period of one Financial
Year at a time by a fresh notice given in the last month of the Financial Year in which it would
have otherwise expired.No suchgeneralnotice,andnorenewalthereofshallbeofeffectunless,
eitheritisgiven atameeting of the Board or the Director concerned takes reasonable steps to
secure thatitisbroughtupandreadatthe firstmeeting ofthe Board afteritisgiven.

No Director shall as a Director, take any part in the discussion of, vote on any contractor
arrangemententeredintoortobeenteredintobyoronbehalfofthe Company,ifheisinany
way, whether directly or indirectly, concerned or interested in such contract or
arrangements; nor shall his presence count for the purpose of forminga quorum atthetime
ofanysuchdiscussionorvote; andifhe does vote, his vote shallbe void; provided howeverthat
nothingherein contained shallapply to:-

any contract or indemnity against any loss which the Directors, or any one or more of them,
may suffer by reason of becoming or being sureties orasurety for the Company;

any contractorarrangemententeredinto ortobeenteredintowithapublic company ora
private company which is subsidiary of a public company in which the interest of the
Director consists solely,

in his being -
a director of such company,and

the holder of not more than shares of such number or valuethereinasisrequisitetoqualify
himforappointment as aDirectorthereof, he having been nominated as such Director by this
Company, or

inhisbeingamemberholdingnotmorethan2 (two)percentofitsPaid- up Share Capital.
Subject to the provisions of Section 188 of the Act and other applicable provisions, if
any, of the Act, any Director of the Company, any partner or relativeofsuchDirector,any
firminwhichsuchDirectororarelativeofsuch Directoris a partner, any private company of
which such Director is a director or member, and any director or manager of such private
company, may hold any office or place of profitin the Company.

The Company shall keep a Register in accordance with Section 189 of the Actand shallwithin
the time specified therein enter therein such of the particulars as may be. The Register
aforesaid shall also specify, in relation to each Director of the



Company, the names of the bodies corporate and firms of which notice has been given by
him under Article 57(a). The Register shall be kept at the Office of the Company and shall
be open to inspection at such Office, and extracts may be taken therefrom and copies thereof
may be required by any Shareholder of the Company to the same extent, in the same manner,
and on payment of the same fee asin the case of the Register of Members of the Company and
the provisions of Section 94 of the Act shall applyaccordingly.

(d) A Director may be or become a Director of an y Company promoted by the Company, or
on which it may be interested as a vendor, shareholder, or otherwise, and no such Director
shall be accountable for any benefits received as director or shareholder of such Company
exceptinsofarasSection 188orSection 197 of the Act as may beapplicable.

ONE-THIRD OF DIRECTORS TO RETIRE EVERY YEAR

Atthe Annual General Meeting of the Company to be held in every year, one third of suchofthe
Directors as are liable to retire by rotation for time being, or, if their number is not three or a
multiple of three then the number nearest to one third shall retire from office, and they will be
eligible for re -election. Provided nevertheless that the managing Director or whole-time
Director(s), appointed or the Director s appointed as a Debenture Director, or the Directors
appointed as Independent Director(s) under Articles hereto shall not retire by rotation under
this Article nor shall they be included in calculating the total number of Directors of whom one
third shall retire from office under this Article.

PROCEDURE, IF PLACE OF RETIRING DIRECTORS IS NOTFILLED UP

(@)  If the place of the retiring Director is not so filled up and the meeting has not expressly
resolved notto fill the vacancy, the meeting shall stand adjourned till the same dayinthenext
week, atthe same time and place, orifthatdayisanational holiday, till the next succeeding
day whichisnotanationalholiday,atthe sametime and place.

(b)  Ifattheadjourned meeting also, the place ofthe retiring Director is not filled up and that
meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall be
deemed to have been reappointed at the adjourned meeting, unless:-

(i) atthatmeeting or atthe previous meeting aresolution for the reappointment of such
Director has been put to the meeting and lost;

(i)  retiringDirectorhas,byanoticeinwritingaddressedtothe Companyorits Board,
expressed his unwillingness to be so reappointed;

(i)  heisnotqualified or is disqualified for appointment; or

(iv) aresolution whether special or ordinary is required for the appointment or reappointment by
virtue of any applicable provisions of the Act.



COMPANY MAY INCREASE ORREDUCE THE NUMBER OF DIRECTORS.

Subject to Article 42 and Sections 149, 152 and 164 of the Act, the Company may, by Ordinary
Resolution, from time to time, increase or reduce the number of Directors, and may alter their
qualifications and the Company may, (subject to the provisions of Section 169 of the Act), remove
any Director before the expiration of his period of office and appoint another qualified in his
stead. The person so appointed shall hold office during such time as the Director in whose place he
is appointed would have held the same ifhe had not been removed.

REGISTER OF DIRECTORS ETC

(@@ TheCompanyshall keep atits Office, a Register containing the particulars of its Directors,
Managing Directors, Manager, Secretaries and other Persons mentioned in Section 170 of the
Actand shall otherwise comply with the provisions of the said Section in allrespects.

(b)  The Company shall in respect of each of its Directors also keep at its Office a Register,as
requiredbySection 170 ofthe Act,andshall otherwiseduly comply with the provisions of the
said Sectioninall respects.

DISCLOSURE BY DIRECTOR OF APPOINTMENT TO ANY OTHER BODY CORPORATE

Every Director shall in accordance with the provisions of Companies (Meeting of Board and its
Powers) Rules, 2014 shalldisclose his concernorinterestinany company or companies or bodies
corporate (including shareholding interest), firms or other association of individuals by giving a
notice in accordance with such rules.

MANAGING DIRECTOR(S)/ WHOLE TIME DIRECTOR(S) / EXECUTIVE
DIRECTOR(S)/ MANAGER

Subjectto the provisions of Section 203 of the Actand of these Articles, the Board shall have the
power to appoint from time to time any full time employee of the Company as Managing
Director/ whole time director or executive director or manage r of the Company. The Managing
Director(s) or the whole time director(s) manager or executive director(s), as the case may be, so
appointed,shallberesponsible forandin charge ofthe day to day management and affairs of the
Company and subject to the applicable provisionsofthe Actandthese Articles, the Board shall vest
in such Managing Director/s or the whole time director(s) or manager or executive director(s), as
the case may be, all the powers vested in the Board generally. The remuneration of a Managing
Director/ wholetime director or executive director or manager may be by way of monthly payment,
feeforeachmeetingorparticipationinprofits,orbyanyorallthosemodesoranyother mode not
expressly prohibited by the Act. Board, subject to the consent of the shareholders of the
Company shall have the power to appoint Chairman of the Board as the ManagingDirector / whole
timedirectororexecutivedirectorofthe Company.



PROVISIONS TO WHICH MANAGING DIRECTOR(S)/ WHOLE TIME DIRECTOR(S) /
EXECUTIVE DIRECTOR(S)/ MANAGER ARE SUBJECT

Notwithstanding anything contained herein, a Managing Director(s) / whole time
director(s) / executive director(s) / manager shall subjecttothe provisionsofanycontract between
him and the Company be subject to the same provisions as to resignation and removal asthe
otherDirectorsofthe Company,andifheceasestohold the officeofa Director he shallipso facto
and immediately cease to be a Managing Director(s) / whole time director(s) / executive
director(s) / manager, and ifhe ceases to hold th e office of a Managing Director(s) / whole time
director(s) / executive director(s)/ manager he shall ipso facto and immediately cease to be a
Director.

REMUNERATION OF MANAGING DIRECTOR(S)/ WHOLE TIME DIRECTOR(S) /
EXECUTIVE DIRECTOR(S)/ MANAGER

The remuneration of the Managing Director(s) / whole time director(s) / executive
director(s) / manager shall (subject to Sections 196, 197 and 203 and otherapplicable provisions
of the Act and of these Articles and of any contract between him and the Company) be fixed by
the Directors, from time to time and may be by way of fixed salary and/ or perquisites or
commission or profits of the Company or by participation in such profits, or by any or all these
modesoranyothermodenotexpressly prohibited bythe Act.

POWER AND DUTIES OF MANAGING DIRECTOR(S)/ WHOLE TIME DIRECTOR(S) /
EXECUTIVE DIRECTOR(S)/ MANAGER

Subject to the superintendence, control and direction of the Board, the day-to-day
management of the Company shall be in the hands of the Managing Director(s)/ whole time
director(s) / executive director(s)/ managersinthe mannerasdeemed fitby the Board and
subject to the applicable provisions of the Act, and these Articles, the Board maybyresolutionvest
any such Managing Director(s)/ wholetimedirector(s) / executive director(s)/ manager with
such of the powers hereby vested in the Board generally as it thinks fitand such powers may be
made exercisable for such period or periods and upon such conditionsand subjectto the
applicableprovisionsofthe Act,and these Articles confer such power either collaterally with or
to the exclusion of orin substitution for all or any of the Directorsinthatbehalfand may fromtime
totimerevoke,withdraw,alteror vary all or any of suchpowers.

POWER TO BE EXERCISED BY THE BOARD ONLY BY MEETING

The Boardshallexercisethe followingpowersonbehalfofthe Companyand thesaid powers
shallbeexercised onlybyresolutionspassedatthemeetingofthe Board: -

(@) tomake callsonShareholdersinrespect of money unpaid ontheirshares;
(b)  toauthorise buy-back of securities under Section 68 of the Act;

(c) toissue securities, including debentures, whether in or outside India;

(d)  to borrowmoney(ies);

()  toinvest the funds of theCompany;



to grantloans or give guarantee or provide security in respect of loans;
to approve financial statements and the Board’s report;

to diversify the business of the Company;

to approve amalgamation, merger or reconstruction;

to take over a company or acquire a controlling or substantial stake in another
company;

fees/ compensation payable to non -executive directors including independent directors
of the Company; and

anyothermatterwhichmaybeprescribed underthe Companies (Meetings of Board and its
Powers) Rules, 2014 and the SEBI Listing Regulations.

The Board may, by a resolution passed at a meeting, delegate to any Committee of
Directors, the Managing Director, or to any person permitted by Law the powers specified in
sub clauses (d) to (f)above.

The aforesaid powers shall be exercised in accordance with the provisions of the
Companies (Meetings of Board and its Powers) Rules, 2014 and shall be subject to the
provisions of section 180 of theAct.

Interms of Section 180 of the Act, the Board may exercise the following powers subject to
receipt of consentby the Company by way of a Special Resolution:

tosell, leaseorotherwise disposeofthe wholeorsubstantial partofthe undertaking of the
Company;

to borrow money; and

any such other matter as may be prescribed under the Act, the SEBI Listing
Regulations and other applicable provisions of Law.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Board Meetings shall be held atleastoncein every 3 (three) month period and there shallbeat
least 4 (four) Board Meetings in any calendar yearand there should notbe a gap of more than
120 (one hundred twenty) days between two consecutive Board Meetings. Meetings shallbe
heldattheRegistered Office,orsuchaplaceasmaybe decided by the Board.

Theparticipationof Directorsinameeting ofthe Board maybeeitherinpersonor through
video conferencing or other audio visual means, as may be prescribed, which are capable of
recording and recognising the participation of the Directors and ofrecordingand storingthe
proceedings of such meetings along with date and time. However, such matters as provided
under the Companies (Meetings of Board and its Powers) Rules, 2014 shall not be dealt
with in a meeting through video



conferencing or other audio-visual means. Any meeting of the Board held through video
conferencingorotheraudiovisualmeansshallonlybeheldinaccordancewith the Companies
(Meetings of Board and its Powers) Rules, 2014.

(c)  The Company Secretary or any other Director shall, as and when directed by the Chairman
oraDirector convene ameeting of the Board by givinganotice in writing to every Director in
accordance with the provisions of the Act and the Companies (Meetings of Board and its
Powers) Rules, 2014.

(d) TheBoardmaymeeteitheratthe Office ofthe Company,oratanyotherlocation in Indiaor
outside India as the Chairman or Director may determine.

(e)  Atleast7 (seven)days’ notice of every meeting of the Board shall be given in writing to every
Director for the time being athis address registered with the Company and such notice shall
be sent by hand delivery or by post or by electronic means. A meeting of the Board may
be convened in accordance with these Articles by a shorter notice in case of any
emergency as directed by the Chairman or the Managing Director or the Executive
Director,asthe case may be, subjecttothe presence of 1 (one) Independent Director in the
said meeting. If an Independent Director is not present in the said meeting, then decisions
taken at the said meeting shall be circulated to all the Directors and shall be final only upon
ratification by one independent Director. Such notice or shorter notice may be sent by postor
by faxor e-mail depending upon the circumstances.

(f) AtanyBoard Meeting,each Directormayexercise 1 (one) vote.Theadoptionofany resolution
of the Board shall require the affirmative vote of a majority of the Directors present at
aduly constituted Board Meeting.

QUORUM FOR BOARD MEETING

(@) QuorumforBoardMeetings

Subject to the provisions of Section 174 of the Act, the quorum for each Board Meeting shall be
one-third of its total strength and the presence of Directors by video conferencing or by other
audio-visualmeans shallalsobe counted for the purposes of calculating quorum.

If any duly convened Board Meeting cannot be held for want of a quorum, then such ameeting
shall automatically stand adjourned for 7 (seven) days after the original meeting at the same
timeand place, orifthatdayisanationalholiday,on the succeeding day which is not a public
holiday to the same time and place. Providedhowever,theadjourned meetingmaybeheld onsuch
other date and such other place as may be unanimously agreed to by all the Directorsin accordance
with the provisions of the Act.

(b)  Ifinthe eventofaquorum once again not being available at such an adjourned meeting,
the Directors present shall constitute the quorum and may transact business for which
the meeting has been called.



QUESTIONS AT THE BOARD MEETINGS HOW DECIDED

(@)  Questions arising at any meeting of the Board, other than as specified in these Articles
and the Act, if any, shall be decided by a majority vote. In the case of an equality of votes,
the Chairman shall have asecond or castingvote.

(b)  Noregulation made by the Company in General Meeting, shall invalidate any prior act of the
Board, whichwould have beenvalidifthatregulationhad notbeen made.

ELECTION OF CHAIRMAN OF BOARD

(a) The Board may elect a chairman of its meeting and determine the period for which he is to
hold office.
(b) If no such chairman is elected, or at any meeting the chairman is not present within five

minutes after the time appointed for holding the meeting the Directors present may choose
oneamongthemselvestobethe chairman ofthe meeting.

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

(@ TheBoardshall beentitled to exerciseall such powerandtodoallsuchactsand things as
the Company is authorised to exercise and do under the applicable provisions of the Act
or by the memorandum and articles of association of the Company.

(b)  The Board is vested with the entire management and control of the Company, including
as regards any and all decisions and resolutions to be passed, for and on behalf of the
Company.

(c)  Provided that the Board shall not, except with the consent of the Company by a Special
Resolution:-

Sell,lease or otherwise dispose of the whole, or substantially the whole, of the undertaking of
the Company, or where the Company owns more than one undertaking, of the whole, or
substantiallythewhole,ofanysuchundertaking. The term ‘undertaking’ and the expression
‘substantially the whole of the undertaking’ shall have the meaning ascribed to them under
the provisionsof Section 180 of the Act;

i, Remit, or give time for repayment of, any debt due by a Director;

ii. Invest otherwise than in trust securiti es the amount of compensation received by the
Companyasaresultofany merger oramalgamation; and

\' Borrow money(ies) where the money(ies) to be borrowed together with the money(ies)
already borrowed by the Company (apart from temporary loans obtained from the
Company’s bankersin the ordinary course of businesses),



will exceed the aggregate of the paid-up capital of the Company and its free reserves.

COMMITTEES AND DELEGATION BY THE BOARD

The Company shall constitute such Committees as may be required under the Act, applicable
provisions of Law and the SEBI Listing Regulations. Without prejudice to the powers
conferred by the other Articles and soas nottoinany way tolimitor restrictthosepowers,
the Board may, subject to the provisions of Section 179 of the Act,delegateanyofits powersto
the Managing Director(s), the executive director(s) or manager or the chief executive
officer of the Company. The Managing Director(s),theexecutivedirector(s) orthemanager
or the chief executive officer(s) as aforesaid shall, in the exercise of the powers so
delegated, conform to any regulations that may from time to time beimposed onthem by
the Board and all acts done by them in exercise of the powers so delegated and in
conformitywith suchregulationsshallhavethelikeforceandeffectasifdonebythe Board.

Subject to the applicable provisions of the Act, the requirements of Law and these Articles,
the Board may delegate any of its powers to Committees of the Board consisting of such
member or members of the Board as it thinks fit, and it may from time to time revoke and
discharge any such committee of the Board either wholly or in part and either as to persons
or purposes. Every Committee of the Board so formedshall,inthe exercise ofthe powersso
delegated, conformtoanyregulations that may from time to time be imposed on it by the
Board. All acts done by any such Committee of the Board in conformity with such
regulations and in fulfillment of the purposes of their appointment but not otherwise, shall
have thelike forceand effect as if done by the Board.

The meetings and proceedings of any such Committee of the Board consisting of two ormore
members shall be governed by the provisions herein contained for regulating the
meetings and proceedings of the Directors, so far as the same are applicable theretoand are
notsuperseded by anyregulationmade bythe Directors under the last precedingArticle.

The Board of the Company shall in accordance with the provisions of the Companies
(Meetings of the Board and its Powers) Rules, 2014 or any other Law and the provisions of
the SEBI Listing Regulations, form such committees as may be required under such rules in
the manner specified therein, if the same are applicable to the Company.

ACTS OF BOARD OR COMMITTEE VALID NOTWITHSTANDING INFORMAL

APPOINTMENT

All acts undertaken at any meeting of the Board or of a Committee of the Board, or by any person
actingasaDirector shall, notwithstanding thatitmayafterwardsbe discovered that there wassome
defectintheappointmentof such Director or personsactingasaforesaid, or thatthey or any of them
were disqualified orhad vacated office or thatthe appointment



of any of them had been terminated by virtue of any provisions contained in the Actorin these
Articles, be as valid as if every such person had been duly appointed and was qualified to be a
Director. Provided that nothing in this Article shall be deemed to give validity to the acts
undertaken by a Director after his appointment has been shown to the Company to be invalid or to
have been terminated.

PASSING OF RESOLUTION BY CIRCULATION

Noresolution shall be deemed to have been duly passed by the Board or by a Committee thereof by
circulation, unless the resolution has been circulated in draft form,together withthenecessary
papers,ifany,toallthe Directors,ormembersofthe Committee,asthe case may be, at theiraddresses
registered with the Company in India by hand delivery or by post or by courier, or through such
electronic means as may be provided under the Companies (Meetings of Board and its Powers)
Rules, 2014 and has been approved by majority of Directors or members, who are entitled to vote on
the resolution. However, in case one-third of the total number of Di rectors for the time being
require that any resolution under circulation must be decided at a meeting, the chairperson shall
put the resolution to be decided at a meeting of the Board.

Aresolution mentioned above shall be noted ata subsequent meeting of the Board or the Committee
thereof,asthe case maybe,and made partofthe minutes of suchmeeting.

MINUTES OF THE PROCEEDINGS OF THE MEETING OF THEBOARD

(@)  The Company shall prepare minutes of each Board Meeting and the entries thereof in books
kept for that purpose with their pages consecutively numbered. Such minutes shall
contain a fair and correct summary of the proceedings conducted at the Board Meeting.

(b)  The Company shall circulate the minutes of the meeting to each Director within 7 (seven)
Business Days after the Board Meeting.

(c)  Eachpageofeverysuchbookshallbeinitialed orsigned and thelast page of the record of
proceedingsofeachmeetinginsuchbookshallbedatedandsignedbythe Chairmanofthesaid
meetingortheChairmanofthenextsucceedingmeeting.

(d)  In no case the minutes of proceedings of a meeting shall be attached to any such book as
aforesaid by pasting or otherwise.

(e) The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat and shall also contain: -

()  all appointments of Officers;
(i)  thenamesofthe Directors presentateach meeting of the Board;
(i)  allresolutions and proceedings of the meetings of the Board;

(iv)  thenames of the Directors, if any, dissenting from, or not concurring in, any resolution
passed by theBoard.



(f) Nothingcontainedinsub Articles (a) to (e)aboveshallbe deemedtorequirethe inclusion
inanysuchminutesofanymatterwhichintheopinionofthe Chairman of the meeting: -

()  isorcouldreasonablyberegarded as defamatoryofany person;

(i)  isirrelevant orimmaterial to the proceedings; or
(i)  isdetrimental to the interests of the Company.

()  The Chairman shall exercise absolute discretion in regard to the inclusion or non- inclusion
of any matter in the minutes on the ground specified in sub Article (f) above.

(h)  Minutes of meetings keptin accordance with the aforesaid provisions shall be evidence
of the proceedings recorded therein.

(i) The minutes kept and recorded under this Article shall also comply with the provisions
of Secretarial Standard 3 issued by the Institute of Company Secretaries of India constituted
under the Company Secretaries Act, 1980 and approved as such bythe Central Government
and applicable provisions ofthe Actand Law.

REGISTER OF CHARGES

The Directors shall cause a proper register to be kept, in accordance with the applicable provisions
of the Act, of all mortgages and charges specifically affecting the property of the Company and shall
duly comply with the requirements of the applicable p rovisions of the Act in regard to the
registrationof mortgagesand chargesthereinspecified.

CHARGE OF UNCALLED CAPITAL

Where any uncalled capital of the Companyis charged as security or othersecurityis created on
such uncalled capital, the Directors may authorize, subject to the applicable provisions of the Act
and these Articles, making calls on the Shareholders in respect of suchuncalledcapitalintrustfor
thepersoninwhosefavoursuchchargeisexecuted.

SUBSEQUENT ASSIGNS OF UNCALLED CAPITAL

Where any uncalled capital of the Company is charged, all persons taking any subsequent charge
thereon shall take the same subject to such prior charges and shall notbe entitled to obtain priority
over such prior charge.

CHARGE IN FAVOUR OF DIRECTOR FOR INDEMNITY

If the Director or any person, shall become personally liable for the payment of any sum primarily
due from the Company, the Board may execute or cause to be executed, any mortgage, charge or
security over or affecting the whole or part of the assets of the Companybyway ofindemnity to
securethe Directors orother persons sobecomingliable as aforesaid from any loss in respect of
such liability.



OFFICERS

The Company shall have its own professional management and such officers shall be
appointed from time to time as designated by its Board. The officers of the Company
shall serve at the discretion of the Board.

The officers of the Company shall be responsible for the implementation of the decisions
ofthe Board, subjectto the authority and directions of the Board and shall conduct the day to
day business of the Company.

The officers of the Company shall be the Persons in charge of and responsible to the
Company for the conduct of the business of the Company and shall be concernedand
responsibletoensurefulland due compliance withallstatutorylaws, rulesand regulations as
arerequiredtobe compliedwithbythe Companyand/orby the Board of the Company.

Qualified experienced managerial and marketing executives and other officers shall be
appointedfortheoperationand conductofthebusinessofthe Company.

The Board shall appoint with the approval of the Chairman, the President and/or Chief
Operating Officer of the Company, as well as persons who will be appointed to the posts of
senior executive management.

THE SECRETARY

Subject to the provisions of Section 203 of the Act, the Board may, from time to time,
appointanyindividual as Secretary of the Company to perform such functions, which by the
Act or these Articles for the time being of the Company are to be performed by the
Secretary and to execute any other duties which may from time to time be assigned to him by
the Board. The Board may confer upon the Secretary so appointed any powers and duties as
are not by the Act or by these Articles required tobe exercised bythe Board and may from
timetotimerevoke, withdraw,alteror vary all or any of them. The Board may also atany
time appoint some individual (who need not be the Secretary), to maintain the Registers
requiredtobekeptbythe Company.

The Secretary shall be an individual responsible to ensure that there shall be no default,
non-compliance, failure, refusal or contravention of any of the applicable provisions of the
Act, or any rules, regulations or directions which the Company is required to conform to or
which the Board of the Company are required to conform to and shall be designated as such
and be the officer in default.

DIRECTORS’ & OFFICERS’ LIABILITY INSURANCE

Subject to the provisions of the Act and Law, the Company shall procure, at its own cost,
comprehensive directors and officers liability insurance for each Director which shall not form a
partoftheremuneration payable tothe Directorsin the circumstance described under Section 197
of the Act:-



on terms approved by theBoard;

which includes each Director as a policyholder;
is from aninternationally recognised insurer approved by the Board; and

fora coverage for claims of an amount as may be decided by the Board, from time to time.

SEAL

The Board shall provide a Common Seal for the purposes of the Company, and shall have
power from time to time to destroy the same and substitute anew Seal in lieu thereof, and the
Board shall provide for the safe custody of the Seal for the time being, and the Seal shallnever
be used except by the authority of the Board or a Committee of the Board, previously
given.

The Company shall also be atliberty to have an official Seal(s) in accordance with Section 50
ofthe Companies Act, 1956, for use in any territory, district or place outside India.

Every deed or other instrument to which the Seal of the Company is required to be affixed
shall unless the same is executed by a duly constituted attorney, be signed by any one of the
DirectorsortheSecretaryofthe Companyunderanauthorityofa resolution.

ACCOUNTS

The Company shall prepare and keep at the Office books of accounts or other relevant
books and papers and financial statements for every financial year which give a true and fair
view of the state of affairs of the Company, including its branch office or offices, if any, and
explain the transactions effected both at the Office and itsbranchesand suchbooksshallbe
keptonaccrualbasisand accordingtothe double entry system ofaccounting.

Where the Board decides to keep all or any ofthe books of accountatany place other than
the Office, the Company shall, within 7 (seven) days of the decision, file with the Registrar, a
noticeinwriting giving the full address of thatother place. The Company may also keep such
books of accounts or other relevant papersin electronic mode in accordance with the
provisions of the Act.

The Companyshall preserveingood orderthebooksofaccountrelatingtoaperiod of not less
than eight years preceding the currentyear.

When the Company has a branch office, whether in or outside India, the Company shall be
deemed to have complied with this Article if proper books of account relating to the
transactionseffected atthebranch officearekeptatthebranch office



and proper summarized returns made up to dates at intervals of not more than three months, are

sentby the branch office tothe Company atits office oratthe other placeinIndia,atwhich
theCompany’sbooksofaccountarekeptasaforesaid.

No Shareholder (notbeinga Director) shall have any right of inspecting any account or books
ordocuments of the Company except specified underthe Actand Law.

In accordance with the provisions of the Act, along with the financial statements laid
before the Shareholders, there shall be laid a ‘Board’s report’ which shall include:

the extract of the annual return as provided under sub-section (3) of Section 92 of the Act;
number of meetings of the Board;
Directors’ responsibility statement as per the provisions of Section 134 (5) of the Act;

astatementondeclaration given by Independent Directorsunder sub-section

(6) of Section 149 of the Act;

Vi,

Vil

vii.

Xi.

Xil.

intheeventapplicable,asspecified undersub-section (1) of Section 178 ofthe Act, Company’s
policy on directors’ appointment and remuneration including criteria for determining
qualifications, positive attributes, independence of a director and other matters provided
under sub-section (3) of Section 178 of the Act;

explanations or comments by the Board on every qualification, reservation or adverse
remark ordisclaimer made-

bytheauditorinhisreport;and
by the company secretaryinpracticeinhis secretarial auditreport;
particularsofloans,guaranteesorinvestments underSection 186 ofthe Act;

particularsofcontractsorarrangementswithrelated partiesreferredtoinsub- section (1) of
Section 188 in the prescribed form;

the state of the company’s affairs;

the amounts, if any, which it proposes to carry to any reserves;

theamount,if any, whichitrecommendsshould be paid by way of Dividends;

material changes and commitments, if any, affecting the financial position of the company

which have occurred between the end of the financial year of the company to which the
financial statementsrelate and the date of thereport;



Xiil.

Xiv.

XV.

XVi.

XVil.

the conservation of energy, technology absorption, foreign exchange earnings and outgo, in
such manner as may be prescribed;

a statement indicating development and implementation of a riskmanagement policy for the
company including identification therein of elements of risk, if any, which in the opinion of
the Board may threaten the existence of the company;

the details about the policy developed and implemented by the company on corporate social
responsibilityinitiatives taken during the year;

incase ofalisted company and every other publiccompany having such paid- up share capital
asmaybe prescribed, astatementindicating the manner in which formal annual evaluation
has been made by the Board of its own performance and that of its committees and
individual directors;and

such other mattersas maybe prescribed underthe Law, from time to time.

All the aforesaid books shall give a fair and true view of the affairs of the Company or its
branch office, as the case may be, with respect to the matters herein and explain its
transactions.

AUDIT AND AUDITORS

Auditors shall be appointed, and their rights and duties shall be regulated in
accordancewithSections139to 147 ofthe Actandasspecified under Law.

Every account of the Company when audited shall be approved by a General Meeting and
shall be conclusive except as regards any error discovered therein within three months
nextaftertheapprovalthereof. Wheneveranysucherroris discovered within that period
the account shall forthwith be corrected, and henceforth shall be conclusive.

Everybalancesheetand profitandlossaccountshallbeaudited byoneormore Auditors to
be appointed as hereinafter set out.

The Company atthe Annual General Meetingin each year shallappointan Auditor or Auditors
to hold office from the conclusion of that meeting until conclusion of the next Annual
General Meeting and every Auditor so appointed shall be intimated of hisappointment
within 7 (seven) days.

Where at an Annual General Meeting, no Auditors are appointed, the Central
Government may appoint a person to fill the vacancy and fix the remuneration to be paid to
him by the Company for his services.

The Companyshallwithin 7 (seven) days ofthe Central Government’s powerunder sub clause
(b) becomingexercisable, give notice of that factto the Government.



The Directors may fill any casual vacancy in the office of an Auditor but while any such
vacancy continues,the remainingauditors (ifany) mayact. Where such a vacancyiscaused
by theresignation of an Auditor, the vacancy shall only be filled by the Company in General
Meeting.

A person, other than aretiring Auditor, shall not be capable of being appointed at an Annual
General Meetingunlessspecial noticeofaresolutionofappointmentofthat personto theoffice
of Auditor has been given by a Shareholder to the Company not less than 14 (fourteen) days
before the meeting in accordance with Section 115 of the Act, and the Company shall send
a copy of any such notice to the retiring Auditor and shall give notice thereof to the
Shareholders in accordance with provisions of Section 115 of the Act and all the other
provision of Section 140 of the Actshall applyinthe matter. The provisions ofthis sub-clause
shallalsoapplyto aresolution that aretiring auditor shall not be re-appointed.

The persons qualified for appointment as Auditors shall be only those referred to in Section
141 of the Act.

None of the persons mentioned in Section 141 of the Act as are not qualified for
appointmentasauditorsshallbe appointed as Auditors ofthe Company.

AUDIT OF BRANCH OFFICES

The Company shall comply with the applicable provisions of the Act and the Companies (Auditand
Auditor)Rules,2014inrelationtotheauditoftheaccountsofbranchoffices of the Company.

REMUNERATION OF AUDITORS

The remuneration of the Auditors shall be fixed by the Company as authorized in General Meeting
from time to time in accordance with the provisions of the Act and the Companies (Audit and
Auditor) Rules,2014.

DOCUMENTS AND NOTICES

A document or notice may be given or served by the Company to or on any Shareholder
whether having his registered address within or outside India either personally or by
sendingitby postto himto his registered address.

Whereadocumentornoticeis sentbypost,service of the documentornotice shall be deemed
to be effected by properly addressing, prepaying and posting a letter containing the
document or notice, provided that where a Shareholder has intimated to the Company in
advance that documents or notices should be sent to him under a certificate of posting or by
registered post with or without acknowledgement due or by cable or telegram and has
deposited with the Company a sum sufficientto defray the expenses of doing so, service of
the document or notice shall be deemed to be effected unless it is sent in the manner
intimated by the Shareholder. Such service shall be deemed to have effected in the case of a
notice ofameeting,atthe



expirationoffortyeighthoursaftertheletter containing thedocumentornoticeis postedorafter

a telegram has been dispatched and in any case, at the time at which the letter would be
deliveredin the ordinary course of postor the cable or telegram would be transmitted in the
ordinary course.

Adocumentornotice maybe given orserved by the Companyto oronthejoint- holdersof
aSharebygivingorservingthedocumentornoticetooronthejoint- holdernamed firstin
the Register of Membersinrespectofthe Share.

Every person, who by operation of Law, transfer or other means whatsoever, shall become
entitledtoanyShare,shallbeboundbyeverydocumentornoticeinrespect ofsuchShare,which
previoustohisnameandaddressbeingenteredontheregister of Shareholders,shallhavebeen
dulyserved onorgiven to the Person from whom he derives his title to such Share.

Any document or notice to be given or served by the Company may be signed by a Director or
the Secretary or some Person duly authorised by the Board for such purpose and the
signature thereto may be written, printed, photostat or lithographed.

All documents or notices to be given or served by Shareholders on or to the Company
or to any officer thereof shall be served or given by sending the same to the Company or
officer at the Office by post under a certificate of posting or by registered post or by
leaving it at the Office.

Where a Document is sent by electronic mail, service thereof shall be deemed to be effected
properly, where a member has registered his electronic mail address with the Company and
hasintimated the Company that documents should be sent to his registered email address,
without acknowledgement due. Provided that the Company, shall provide each member
an opportunity to register his email address and change therein from time to time with
the Company or the concerned depository. The Company shall fulfill all conditions required
by Law, inthisregard.

SHAREHOLDERS TO NOTIFY ADDRESS IN INDIA

Each registered Shareholder from time to time notify in writing to the Company such placein
India to be registered as his address and such registered place of address shall for all purposes be
deemed to be his place of residence.

SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

If a Shareholder does not have registered address in India, and has not supplied to the Company
any address within India, for the giving of the notices to him, a document advertised in a
newspaper circulatingin the neighbourhood of Office of the Company shallbedeemed tobeduly
servedtohimonthedayonwhichtheadvertisementappears.

SERVICE ON PERSONS ACQUIRING SHARES ON DEATH OR INSOLVENCY OF



SHAREHOLDERS

A document may be served by the Company on the persons entitled to a share in
consequence of the death orinsolvency of a Shareholders by sendingitthrough the post ina
prepaid letter addressed to them by name or by the title or representatives of the deceased,
assigneesoftheinsolventbyanylikedescriptionattheaddress(ifany)inIndia supplied for the
purpose by the persons claiming to be so entitled, or (until such an addresshasbeenso
supplied) byservingthe documentinany mannerinwhich the same mighthave been served asif
thedeath orinsolvency had not occurred.

PERSONS ENTITLED TO NOTICE OF GENERALMEETINGS

Subject to the applicable provisions of the Act and these Articles, notice of General Meeting
shall be given:

()  TotheShareholders of the Company as provided by these Articles.

(i)  Tothe persons entitled to a share in consequence of the death or insolvency of a
Shareholder.

(i)  Tothe Auditors for the time being of the Company; in the manner authorized by as in
the case of any Shareholder of the Company.

NOTICE BY ADVERTISEMENT

Subjecttotheapplicableprovisionsofthe Act,anydocumentrequiredtobeserved or sent by the
Company on or to the Shareholders, or any of them and not expressly provided for by these
Articles, shall be deemed to be duly served or sent if advertised in a newspaper circulating in the
Districtin which the Officeis situated.

DIVIDEND POLICY

The profits of the Company, subject to any special rights relating thereto being created or
authorised to be created by the Memorandum or these Articles and subjecttothe provisions
of these Articles shall be divisible among the Shareholders in proportion to the amount of
Capital Paid-up or credited as Paid-up and to the period during the year for which the Capital
is Paid-up on the shares held by them respectively. Provided alwaysthat, (subjectasaforesaid),
any Capital Paid-upona Share during the period in respect of which a Dividend is declared, shall
unless the Directors otherwise determine, only entitle the holder of such Share to an
apportioned amountofsuch Dividend as from the date of payment.

Subjecttothe provisionsof Section 123 of the Actthe Companyin General Meeting may declare
Dividends, to be paid to Shareholders according to their respective rights and interests in
the profits. No Dividends shall exceed the amount recommended by the Board, but the
Company in General Meeting may, declare a smaller Dividend, and may fix the time for
payments not exceeding 30 (thirty) days from the declarationthereof.

() NoDividendshallbedeclared or paid otherwise than outof profits of the Financial Year
arrived at after providing for depreciation in accordance with the provisions of Section 123
of the Actor out of the profits of the



A document may be served by the Company on the persons entitled to a share in consequence
of the death or insolvency of a Shareholders by sending it through the post in a prepaid letter
addressed to them by name or by the title or representatives of the deceased, assignees of the
insolvent by any like description at the address (if any) in India supplied for the purpose by the
persons claiming to be so entitled, or (until such an address has beenso supplied) by serving the
documentinanymannerinwhichthesame mighthavebeen served asifthe deathorinsolvencyhad
notoccurred.

PERSONS ENTITLED TO NOTICE OF GENERALMEETINGS

Subject to the applicable provisions of the Act and these Articles, notice of General Meeting
shall be given:

(iv) TotheShareholders of the Company as provided by these Articles.

(v)  To the persons entitled to a share in consequence of the death or insolvency of a
Shareholder.

(vi) Tothe Auditors for the time being of the Company; in the manner authorized by as in
the case of any Shareholder of the Company.

NOTICE BY ADVERTISEMENT

Subjecttotheapplicableprovisionsofthe Act,anydocumentrequiredtobeserved or sent by the
Company on or to the Shareholders, or any of them and not expressly provided for by these
Articles, shall be deemed to be duly served or sent if advertised in a newspaper circulating in the
Districtin which the Officeis situated.

DIVIDEND POLICY

(d)  The profits of the Company, subject to any special rights relating thereto being created or
authorised to be created by the Memorandum or these Articles and subject to the
provisions of these Articles shall be divisible among the Shareholders in proportion to the
amount of Capital Paid-up or credited as Paid-up and to the period during the year for
which the Capital is Paid-up on the shares held by them respectively. Provided always that,
(subject as aforesaid), any Capital Paid-up on a Share during the period in respect of which a
Dividend is declared, shall unless the Directors otherwise determine, only entitle the
holder of such Share to an apportioned amount of such Dividend as from the date of
payment.

()  SubjecttotheprovisionsofSection 123 ofthe Actthe Companyin General Meeting may declare
Dividends, to be paid to Shareholders according to their respective rights and interests in
the profits. No Dividends shall exceed the amount recommended by the Board, but the
Company in General Meeting may, declare a smaller Dividend, and may fix the time for
payments not exceeding 30 (thirty) days from the declarationthereof.

(M (i) NoDividendshallbedeclaredorpaid otherwisethanoutofprofitsofthe Financial Year
arrived at after providing for depreciation in accordance with the provisions of Section
123 of the Actor out of the profits of the



Company for any previous Financial Year or years arrived at after providing for depreciation in

accordance with those provisions and remaining undistributed or out of both providedthat:

1.

(i

(ii)

ifthe Companyhasnotprovided fordepreciationforanyprevious Financial Yearoryearsit
shall, before declaring or paying a Dividend for any Financial Year provide for such
depreciation out of the profits of that Financial Year or out of the profits of any other
previous Financial Year or years,and

if the Company has incurred any loss in any previous Financial Year or years the amount of
theloss or an amount which is equal to the amount provided for depreciation for that
year or those years whichever isless, 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 previous Financial Year oryearsarrived atin both cases after providing
fordepreciation inaccordance with the provisions of Section 123 of the Actor against both.

The declaration of the Board as to the amount of the net profits shall be conclusive.

The Board may, from time to time, pay to the Shareholders such interim Dividend as in their
judgment the position of the Company justifies.

Where Capital is paid in advance of calls upon the footing that the same shall carry interest,
such Capital shall not whilst carrying interest, confer a right to participate in profits or
Dividend.

(i) Subject to the rights of Persons, if any, entitled to shares with special rights as to
Dividend, all Dividendsshallbedeclared and paid accordingtotheamounts paid or credited
aspaid onthesharesin respect whereof Dividend is paid butif and solongas nothing is Paid
upon any shares in the Company, Dividends may be declared and paid according to the
amount of the shares.

No amount paid or credited as paid on shares in advance of calls shall be treated for the
purpose of thisregulationaspaid onshares.

All Dividends shall be apportioned and paid proportionately to the amounts paidorcredited
as paid on the shares during any portion or portions ofthe period in respect of which the
Dividendispaid,butif any shares are issued on terms providing that it shall rank for
Dividend as from a particular date such shares shall rank for Dividend accordingly.

Subject to the applicable provisions of the Act and these Articles, the Board may



retainthe Dividendspayable uponsharesinrespectofanyPerson,until suchPerson shallhave
become a Shareholder, in respect of such shares or until such shares shall have been duly
transferred tohim.

Any one of several Persons who are registered as the joint-holders of any Share may give
effectual receipts for all Dividends or bonus and payments on account of Dividends or
bonus or sale proceeds of fractional certificates or other money(ies) payable in respect of
such shares.

Subject to the applicable provisions of the Act, no Shareholder shall be entitled to receive
payment of any interest or Dividends in respect of his Share(s), whilstany money may be due
or owing from him to the Company in respect of such Share(s); either alone orjointly with any
other Person or Persons; and the Board may deduct fromtheinterestor Dividend payable to
anysuchShareholderallsumsofmoneyso due from him to theCompany.

Subjectto Section 126 of the Act, a transfer of shares shall not pass the right to any Dividend
declared thereon before the registration of the transfer.

Unless otherwise directed any Dividend may be paid by cheque or warrant or by a pay slip or
receipt (having the force of a cheque or warrant) and sent by post or courier or by any
other legally permissible means to the registered address of the Shareholder or Person
entitled or in case of joint-holders to that one of them first named in the Register of
Members in respect of the joint-holding. Every such cheque or warrant shallbe made
payabletotheorderofthe Persontowhomitis sentandin case ofjoint-holderstothatone
of them first named in the Register of Members in respect of the joint-holding. The
Company shall not be liable or responsible for any cheque or warrant or pay slip or receipt
lostin transmission, or for any Dividend lost to a Shareholder or Person entitled thereto,
by aforged endorsement of any cheque or warrant or a forged signature on any pay slip
orreceipt of a fraudulent recovery of Dividend. If 2 (two) or more Persons are registered
as joint-holders of any Share(s) any one of them can give effectual receipts for any money(ies)
payableinrespectthereof.Several Executorsor Administrators ofadeceased Shareholderin
whose sole name any Share stands shall for the purposes of this Article be deemed to be
joint holders thereof.

No unpaid Dividend shall bear interest as against the Company.

Any General Meeting declaring a Dividend may on the recommendation of the Board,
makea call onthe Shareholders of suchamountas the Meeting fixes, butso thatthe calloneach
Shareholder shall not exceed the Dividend payable to him, and so that the call will be made
payable at the same time as the Dividend; and the Dividend may, if so arranged as between
the Company and the Shareholders, be set- off against such calls.

Notwithstanding anything contained in this Article, the dividend policy of the Company
shallbegovernedbytheapplicableprovisionsofthe Actand Law.



The Company may pay dividends on shares in proportion to the amount paid-up on each
Share in accordance with Section 51 of the Act.

UNPAID OR UNCLAIMED DIVIDEND

If the Company has declared a Dividend but which has not been paid or the Dividend
warrantin respect thereof has not been posted or sent within 30 (thirty) days from the
date of declaration, the Company shall, within 7 (seven) days fromthe date of expiry of the
said period of 30 (thirty) days, transfer the total amount of dividend, whichremained so
unpaid orunclaimed to aspecial account to be opened by the Company in that behalfin any
scheduled bankto be called “Unpaid Dividend Account”.

Any money so transferred to the unpaid dividend account of the Company which remains
unpaid or unclaimed for a period of 7 (seven) years from the date of such transfer, shall be
transferred by the Company to the Fund established under sub- section (1) of Section 125
of the Act, viz. “Investor Education and Protection Fund”.

Nounpaid or unclaimed Dividend shall be forfeited by the Board before the claim becomes
barred by Law.

CAPITALIZATION OF PROFITS

The Company in General Meeting may, upon the recommendation of the Board, resolve:

(@)  thatitisdesirable to capitalize any part of the amount for the time being standing to
the credit of any of the Company’s reserve accounts or to the credit of the
Company’sprofitandlossaccountorotherwise, as available fordistribution, and

(b)  that such sum be accordingly set free from distribution in the manner specified
herein below in sub-article (iii) as amongst the Shareholders who would have been
entitledthereto,ifdistributedbywayofDividendsandinthesameproportions.

(c) Thesumaforesaid shallnotbe paidincashbutshallbeapplied eitherinortowards:

()  paying up any amounts for the time being unpaid on any shares held by such
Shareholders respectively;

(i)  paying up in full, un-issued shares of the Company to be allotted, distributed
and credited as fully Paid up, to and amongst such Shareholders inthe
proportions aforesaid; or

(i)  partlyinthe way specifiedin sub-article (i) and partly in the way specified in
sub-article (ii).

(d)  Ashare premium account may be applied as per Section 52 of the Act, and a capital
redemptionreserveaccountmay,dulybeappliedinpayingup of unissued sharesto be
issued to Shareholders ofthe Companyas fully paid bonus shares.



Subjectto the provisions of Section 197 of the Act, every Director, Manager and other officer or
employee ofthe company shallbeindemnified by the companyagainstany liability incurred by
him and it shall be the duty of the Directors to pay out the funds of the company all costs, losses

RESOLUTION FOR CAPITALISATION OF RESERVES AND ISSUE OF FRACTIONAL
CERTIFICATE

The Board shall give effect to a Resolution passed by the Company in pursuance of this

regulation.

Wheneversuch a Resolution as aforesaid shall have been passed, the Board shall:

make all appropriation and applications of undivided profits (resolved tobe capitalized

thereby), and all allotments and issues of fully paid shares or Securities, if any; and

generally, do all acts and things required to give effect thereto.

The Board shall have fullpower:

to make such provisions, by the issue of fractional certificates or by payments in cash
or otherwise as it thinks fit, in the case of shares or debentures becoming distributable

in fraction; and

to authorize any person, on behalf of all the Shareholders entitled thereto, to enter into an
agreement with the Company providing for the allotment to such Shareholders, credited as
fully paid up, of any further shares or debentures to which they may be entitled upon such
capitalization or (as the case mayrequire) for the paymentofby the Companyontheirbehalf,
by the application thereto of their respective proportions of the profits resolved to be
capitalized ofthe amounts or any parts of the amounts remaining unpaid on theshares.

Any agreement made under such authority shall be effective and binding on all such

shareholders.

DISTRIBUTION OF ASSETS IN SPECIE OR KIND UPON WINDINGUP

If the company shall be wound up , the Liquidator may, with the sanction of a special
Resolution of the company and any other sanction required by the Act divide amongst the
shareholders,in specie or kind the whole or any part ofthe assetsof the company, whether

theyshall consistof property ofthe same kind ornot.

For the purpose aforesaid, the Liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried

outasbetweentheshareholdersordifferentclassesofshareholders.

DIRECTOR’S AND OTHER'’S RIGH TS TO INDEMNITY

and expenses which any director, Manager, officer or



employee mayincur or become liable to by reason of any contact entered into by him on behalfofthe
company or in any way in the discharge of his duties and in particular, and so asnotto limit the
generality of the foregoing provisions against all liabilities incurred by him as such Director,
Manager, Officer or employee in defending any proceedings Whethercivilorcriminalinwhich
judgementis given in his favour or he is acquitted orin connection with any application under
Section463 ofthe Actin whichreliefis granted by the courtandtheamountforwhichsuchindemnity
is provided shall immediately attach as a lien on the property of the company and have priority as
betweenthe shareholders over all the claims.

DIRECTOR’S and KMP’S NOT LIABLE FOR CERTAIN ACTS

Subject to the provision of Section 197 of the Act, no Director, Manager, Officer or Employeeof
thecompanyshallbeliablefortheacts,defaults,receiptsandneglectsofany other Director,Manager,
Officeroremployeeorforjoininginanyreceiptsorotheracts for the sake of conformity or for any
loss or expenses happening to the company through theinsufficiency ordeficiency ofanysecurity
inoruponwhichanyofthemoniesofthe company shall be invested or for any loss or damage
arising from the bankruptcy, insolvency or tortuous act of any person with whom any monies,
securities or effects shall be deposited or for any loss occasioned by an error of judgement or
oversight on his part, or for any other loss ,damage or misfortune whatsoever which shall
happen in the execution thereof unless the same shall happen through negligence, default,
misfeasance, breach of duty or breach of trust. Without prejudice to the generality foregoing it is
hereby expressly declared that any filing fee payable or any document required to be filed with the
registrar of the companies in respect of any act done or required to be done by any Directoror
other officer by reason of hisholding the said office shall be paid and borne by the company.

INSPECTION BY SHAREHOLDERS

The register of charges, register of investments, register of shareholders, books of accounts and the
minutes of the meeting of the board and shareholders shall be kept at the office of the company and
shall be open, during business hours, for such periodsnotbeinglessin the aggregate than two hours
in each day as the board determines for inspection of any shareholder without charge. In the event
such shareholder conducting inspection of the abovementioned documents requires extracts of the
same, the company may charge a fee whichshallnotexceed Rupeestenperpageorsuchotherlimitas
maybeprescribedunder the Act or other applicable provisions of law.

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

(@) The shareholders shall vote for all the equity shares owned or held on record by such
shareholders at any annual or extraordinary General meeting of the company in accordance with
these Articles.

(b) Theshareholdersshallnotpassanyresolution ortake any decisionwhichis contrary to any of
the terms of these Articles.

(c) The Articles of the company shall not be amended unless (i) Shareholders holding notlessthan
75% ofthe Equity shares (and whoareentitled toattend and vote) cast votes in favour of each
such amendment/s to the Articles.



SECRECY

No shareholder shall be entitled to inspect the company’s work without permission of the
managing Director/Directors or to require discovery of any information respectively any
details of company’s trading or any matter which is or may be in the nature of a trade
secret, history of trade or secret process which may be related to the conduct of the
businessofthecompanyand whichintheopinionofthe managingDirector/Directors will
be inexpedient in the interest of the shareholders of the company to communicate to the
public.

DUTIES OF THE OFFICER TO OBSERVESECRECY

Every Director, managing Directors, manager, Secretary, Auditor, Trustee, members of the
committee, officer, servant,agent,accountantorotherpersons employedinthebusiness of the
company shall, if so required by the Director before entering upon his duties, or any time
during his term of office, sign adeclaration pledging himselfto observe secrecy relatingto
all transactions of the company and the state of accounts and in mattersrelating thereto and
shall by such declaration pledge himselfnotto reveal any of such matters which may come
to his knowledge in the discharge of his official duties except which are requiredsotodoby
theDirectorsorthe Auditors,orbyresolutionofthecompanyinthe generalmeetingorbya
court of law and except so far as may be necessary in order to comply with any of the
provision of these Articles or Law. Nothing herein contained shall affect the powers of the
Central Government or any officer appointed by the government to require or to hold an
investigation into the company’s affair.

SOCIAL OBJECTIVE

The company shall have among its objectives the promotion and growth of the national
economy through increased productivity, effective utilization of material and manpower
resource and continued application of modern scientific and managerial techniques in keeping
with the national aspirations, and the company shall be mindful of its social and moral
responsibilities to the consumers, employees, shareholders, society and the local community.

GENERAL POWER

Whenever in the Companies Act, it has been provided that the company shall have any right,
privileges or authority or that the company could carry out any transaction only if the Company
is so authorized by its Articles, then and in that case this regulation hereto authorizes and
empowers the company to have such rights privilege or authority and to carry such
transactions as have been permitted by the Act, without there being any specific regulation in
that behalf herein provided.

We the several persons, whose names, addresses and descriptions are here under subscribed
are desirous of being formed into a Company in pursuance of these Articles of Association and
we respectively agree to take the number of shares in the Capital of the Company set opposite to
our respective names;

*New Articles of Association in conformity with provisions of the Companies Act,2013
adopted by the Special Resolution passed at the AGM held September 14,2019.
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