UNDER THE COMPANIES ACT, 2013

*THE ARTICLES OF ASSOCIATION
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THINKSEMI INFOTECH LTMITED

A COMPANY LIMITED BY SHARES

(THE “COMIANY")

Articles

Farticulars
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Table F Applicable:

Mo regulaticn contained [n Tahl= "F” in the First Schedule to Companbes Act,
1956 shall upply to this Company but the regulations for the Management of
the Company and Jur the observance of the Members thereof and thair
reprazzntaiivies shall be a2 st oul [n the relevant provislons of the Compaples
Act, 2013 and subject to any exercies of the statutory pewers of the Company
with reforency lo the tepesl or altermtion of ar addition to its regulations by
Speciel Rexalution as prescribed by the sald Companies Act, 2013 be such as
are cantalied in these Articies unless the sEme ars repugnant ar contrary: o
the provisions of tw Companies Act, 2003 ar anyAmecdment therein.

CAPITAL

Authorized Capltal

‘The Autharized Share Capltal of the Company shall be such amaiunt 2= may
be mentioned in Clawss ¥ of Memorandum el Assaciation of the Company
from Hme to tims,

I'ncrense of capital by the
Company how canded into
effoct

The Company may in Gemeral Meeting Ffrom time o time by Opdlhdiry
Hesolution increase |bs capftal by crestion of new Shares which may be
unclassified snd may be classified st the time of issue in one or more clsssex
and of such amount or smounts as may be deemed expedlont. The new Shares
zhall be lusued upon such terms ond conditions and with such Hghts and
privilegen annesed thereto an the reaslution ghall prescribe and in partdcular,
such Shares may be lssued with a preferential or gualified night to diviclends
and in the distribution of assels of the Company aod with 3 right of voting
at General Mesting of the Company In conformity with Sectlon 47 of the
Act, Whenever the capital of the Company hay besn incressed under the
provisions of this Artlels the Direciors shall enmiply with the provistons of
Section &4 of thae Ao

New Capital sanme an
existing capital

Except so for a5 otherwlie provided by the conditions of lzsus or by thede
Presents. any capital raised by the creatlon of new Shares shall be considered
as part of the ewisting capital, and shall be subject w dthe provisions herein
containad, with refersnce (o the pavment of calls and |Astallmenes,
forfetture, llen sorrender, ansfer and rensmission voting and otherwiss,

5.

MNon-Voling Shares

The Board shall hive the power (o lisue o part of suthorized capiml by |
way of non-voting Shaves at price(s) proemium, dividends, eligibll ing, volumes,
guantum, proportion and other =rme and condidons a8 they deam &t
sublect however lo provisions of low, tules, regulstions, notifications and
anlwm’nle&ul.dailnm for the time being in foros

FRedeemable Preference
Shares

Subjact to the provisions of tha Act and these Articles, the Board of Direciors
may izsue redesmuble preference shures to such pervons, on such terms and
conditions and at such dimes as Dlrectors think Mt either 4t premium or ot
par, and with full power o give any pergon the option ta cill for or be
allacted shares of the company either at premium or at par, such aption heing |




exerclsable st such timey and for such conslderation as the Board thinka fit

2.

Voting dyhis of preference
whares )

The holder of Preference Shares shall have a right to vote only on
Hesolutions, which directly affect thié eights acachad to his Prefermnce Shares.

Provisions to apply on issue
of Redeemable Preaference
Shates

. the lssue of redesmable preferspee shares under the provisions of Article

hareof , the following provisions-shall take effest:

[a] Mo such Shares shall be redeomed except out of profits of which woiald
otherwlss be avallable for dividend or oul of procseds of a frech (ssue of
phares made for the purpoaz of the redemption;

{t) Mo such Shares shall be redeamed unless they are fully pald;

(¢} Subjert bo tection SS{2}d)(1) the prembum, if any payable en redémption
shall have been provided for out of the profiz of the Company ot out of the
Company's security premium acoount, befare the Shares are redeemed;

(i) Whete any such Shares sre tedesmed otherwise then out of the proceeds of
a fresh fegue, thers shall out of profits which would etherwize have been
avatiable for dividend, be transfarmed (o a reserve fand, o be called “the
Capltal Redemption Reserve Acconnt”, & sum equal to the nominal smount of
the Shigres redoemed, and the provisions of the Act relating to the redoction
of the shire capital of the Company shall, excepe a5 provided in Seccion 550f
thet Act apply as if the Capltal Redemption Reserve Account wers pald-up
share capital of the Company: sad

[e] Subject to the provigions of Section 55 of the Act the redemprion of
preference shares hereunder may be effected in accordance with the termhs
and condiilons of their Issue and [0 e shs=nca of any specific terms and
conditions in that behall, in such monner a3 the Direciors may think At The
reduction of Proference Shares onder the provisions by the Company
shall not be taken as reducing the amounl of s Authorbeed Share

Caplai

Reduction of aapital

The Company may [subject o the provisions of sections 5, 55. 66, both
Inclusive, and other applicabls provisions, I any, of the Act) from tdme to time by
Special Hesolution reducs '

[a) theshare capital:

(k] any capdizl redemption resarve account; or

[e] @ny security premium account
in any manne for the fime being. asthocized by Law and In pardcolar capltal nuy

be paid off oo the footing that It may be called up aguin or otherwise. This
Articls |5 not 1o derogat= from any powar the

Company would hove. (FiL Were amlded.

Any debentures, debenture-stack of other securtizs may be bsued at a
digtount, premium or otherwiss and may be izsyed on comditon that they shall
he convertible Intn shares of any denomination and wirth any privileges and
conditions a1 to redemption, surcender, drawlng allotment of shores, attending
{but nul voling) at the General Mesting, appomtment of Directors ond atherwise
Debentures with the right to conversion [nm or allotmsnt of shares shall be
Ingeed only with the consent of the Company in the Geteral Mesting by
=  Special Resolution.

Tasus of Sweat Equity
Shares

The Company may exercise the powers of Iszaing swest cquity shares conferred
by Section 54 of the Act of a cluss of shares already issved subjea 1w such
conditions 82 may ba specibed in thal sections and rules frameéd thereunder.




Articles

Partirmfars

ESOP

The Company may ksue shares to Employess including [es Directors othor
than independent directors and sech other porsons as the rules may allow,
under Employes Stock Option Scheme [ESOP) or any other scheme, if
suthorized by & Special Resolotion of the Company In general mestimg
subjece to the provisions of the Act, the Rules and applicable guidelines
tade there under, by whitever nams callad

Buy Back of shares

Nomwithstanding anything contalned In these articles but sublect o the
provicions of sectlons 68 1o 70 zad any other appllcable provision of the
Act or any other law for the tme being In force the compasy may
purchase its own shares or ather specified stauritiss

Consplidation, Sub-
Division And Capcellston

-share capital tnto shares of larger amount than its axstng share or sub-

Subject to the provisrons of Section 61 of the Act, the Compsny Ln general
méting may, from fime to dime, sub-divids or conolidate all orany of the

divits | shares, or say of them into sheres of smaller ameunt than 15 fined
by the Memarandim: subject nevertheless, 1o the provisions of cause (d) of
gub-gection (1] of Section 1. Subject m aforesald the Compsny in general
mesting may also cancel shares which have not beon taken or agroed to he
falken by zny person and diminish the amount of its share capital by the
amount af the shares so cancslled

Issue of Depository Recelpts

Subject to complisnca with applicabla provision of the Astand hiles
framed thersundar the company shall Tieve power (o i depositony
reseiper in any fareign coumiry.

Issue of Securities

Subject in compliance with spplicable provision of the Ac and rules franed I
theraunder the enmpany shall have power to [ssus any ldnd af sacuribes ax
permitted to be tssued under the Act and rules framed thereunder,

MODIFICATION OF CLASS RICHTS

17

Modification of rghts

fa} If at any time the share caplial, by resson of the lasue af Preferencs
Shores or otharwigs ls divided (ato diferent classes of sharex, all or any of
the rights privileges attached o any class funless otherwise providad by the
terms of (ssue of the shares of the dass) may, subject to the provisions of
Suction 49 of the Act and whather or not the Company i belng wound-up, be
wariad, modified or dealt, with the consent in writing of the holders of not
less than three-fourths of the lssued shares of that class or with the sanction
of 4 Speclal Resoludon passzd at a saparsie genersl mestlng of the holders of
the shares of that ciass. The provisions of thess Articles relating 10 genera]
mectings shall mutatis mutondis apply to wvery such feparate dags of
mesting. Frovided that If variation by one class of shareholders afacts
th rights of any other class of shargholders, the consent of three-fourchs of
such other class of sharcholders shall alce be obiised ool the
prowvisibns of this saction shall apply to such varianon

Mew [ssue of Shares nol tn
adiect righta attached lo
enlsting shares of that clasn.

M) The rights conferved upon the holders of e Shorss Including
Freference Share, if any) of any cless itssued with preferred or other
rights or privileges shall, unless otherwise sxpressly provided by the
terms of the lsspe of shares of thal chms, be deemed dol (o be modilied
ommuted, affected, abrogated, dealt with or varized by the crestion orisses
of further shares ranking par| pasgu therswith,




Pasticalars |

Subject Lo the provicions af Section 63 of the Avt and thess Articles, the |
shares in the wapital of the company for the time being shall be under the
cantrod of the Directars who may issue, allor or otharwise disposs af the
game or any of them fo cuch pergous, (n such proportion and an such
terms and conditions and sither of 8 premivm or ot por and at-such Hme
as they may from time to fme think fit and with the sanction of the
company In the Genral Mesting to ghve to any person or perions the
option or right to call for any shires sither bt parar premium doving such
time and e such consideration as the Directors think fit, and may see
and allot shares In the capital of the company on paymant in tull or pare
of any property sald and transferred or for any services rendered to the
company in the-condact ol it business ond any shares which may 50 be
allotted may be lzsted as fully pald op shares and if so {ssued. shall be
deemed to be Fully pald shares

Tha Company may Isue shares of othér securifise (noany mannar
wintsosver including by way of 2 preferential offer, to any persons
whaether or pet these peraons [nclude the persone veferted to ln claise (ol
ar clause [b) af sub-section [1) of section A2 subject 1o compliancs with
section 42 and 62 of the Actand rules framed thersunder.

The shaves in the capital ghall be numbered progressively according w
their several deneminations, and sxcept |n the manner hereinbefors
meationod no share shall be ssb-divided. Every [arfelled oF survendersd
share shall continue to hear the number by which the sama was

eriginally distingrished

An application signed by or on behalfl of an spplicant for shares in the
Company, fellowed hy an allotment of any chares thereln shall be an
arcaptance of shoves within the meaning of these Articles, snd every
permon who thus ot otherwise accepts any shares and whose name lon
the Register shall for the purposes of these Articles, be 4 Member.

Adficle | Asticles
Neou
18. Shares al the disposal of Lhe
Prirectors.
1% Fower to lssue shares on
preferential bapis.
0. Shares should be Numbered
progressively and no share (o
be subdivided.
n Acceptance of Thares,
v DHrectors may allot shares an
full paid-up
- Depositand call ptetobea
debt payable immediately.
L 8 Lisbility of Members.

Sublect to the provislons of the Act and these Articlas, the Direcor may
allot and issus shares in the Capital of the Company as payment or part
payment for any property (Including goodwill of any business} sold ar
transferred; goods or machinery supplied or for serviess rendered tn the
Conpmny efthwr n ar pbot the (ormation or promotion of the Compamy
or the condict of ita business and sny shares which may be to sllotead
may bo bssued & fully pald-up or partdy pald-up otherwize than In
cash, and I =0 fsgued, shall be deemed to be fully paid-up or partly
pald-op shores an aforesaid,

Every Member, or hiz heirs, executorz, adminlstrators, or legal

Thie mongy (I any} which the Beard shall on the allotment of any shares
belng made by them, require or direct to be pald by way of deposit, call or
atherwise, In respect of any shares alloted by them shall become n deblt
due to and resoverable by the Company from the allottes thareof, and
shall be pald by him, accordingiy.

representatives, shall pay to the Company the portion of the Copital
represented by WM share or shares which may, for the time betog, remain
unpaid theresn, ln such amounes 2t such time or tlmes, and by such
manner as the Board shall. from tme to tUme In arcordance with the
Company's  regulations, require on date fixed for the payment
thereof,




Registration of Shares,

Shares may be reglitared in the name of any Hmited compaty or ather
corporate bady but nat In the name of a fiem, an Inselvent pérson of 3

| perzon of nnsoand mind.

RETURN ON ALLOTMENTS TO BE MADE OR RESTRICTIONS ON ALLOTMENT

The Board shall ohserve the restrictions as regards allotment of Shares
w the public and s regards relurn on allotments eoniwined |n
Sections 39 nf the Arr

CERTIFICATES

Share Certificates.

{E1]

®)

)

Every member shall be entitled, without payment, tn ane or morg
certificates in marletable Jots, for afl the shares of each class or
denomination registered in his name, or if the Nrectors 5o approve
fupon paving such fee a8 provided in the rolevant lows) 0o sevaral
ceritficates; each for one.or more of such snares and the company
shall compleres and have ready for delivary such serificares within
two months from the date of sllotmnent, unless the conditions of
g5us Lhereol otherwise provide, or within one month of the receipt
of application for regismation of twnsfer, Tansmisslon, sob-
division, eonsplldation or renswal of any of [ts shares &s the caw
may be Eviery certificite of thares thall be under the zea] of the
company anid shall specify the number and distinctive numbers of
ghares in respece of which it Is lssued and amount pald-up therean
and shail beln such form ag the direetors may presoribe or approve,
provided that in respect of o shore or shares Bid jointly by several
persons the company shall not be bound te Isste more than one
certificate and delitery of 3 certificate ol shares to one of several
joint holders shall be sufficiem dolivery o all such holder. Such
certificate ahall be ssued only In parsuance of a resolution possed
by the Board and on surrendzs to the Company of e lefrer of
dilatmint or its Factldnal coupsns of requisite value: save In cases
aof tesues aguinst ietter of acceptance or of repunclation or In cases
ol issue of bonus shares, Every such certificate shall be issued undey
thie seal of the Company, which shall be affixed in the presence of
two Directors or perzons acting on behalf of the Directors ander a
duty registered pover of altorney and the Secretary or some  other
person appointed by the Boord Jor the purpose and bwo Directors or
thair atorneys and the Secretary or other person shall sign the
share certificate, provided that [ the composition of the Board
prermits of (L ot least one of the sforesahl two Directors shall be 2
person other than a Managing or whole-time Director, Pardcular of
evary share certificate isswed shall be entered in the Kegpster of
Members agalnil the name of the purson, ta whem {t has beaey
issued, indicating the date of issue.

Any two o mire joint alloteey of shares shall, for the purpose of
this Article, be treated as 3 single member and the certificits of any
shares which may be the subject of joint ownersinp. may be
dolivered to anpone of such (olnt owners on bafvall of all of them,
For any further cartificate the Board shall he endiled, but shall not
be bound, to preseribe & charge nat exceeding Rupees Fifty, The
Company shall eomply with the provisions of Section 39 of the At
A Director may sign & share certificate by affisiog hs signature
therson hy means of nny maching, equipment ar other mechanical
means, such 35 engraving In metal or lithography, bat Dot by means
of 2 rubber stamp provided that the Director shall be responsibis
for thie safe custody of such machine, equipment or other material
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used far the purposn,

Izsue of new certilicates in
place uf thuse defaced, lost
or dastroyed.

I any certificate be worn opt, defaced, mutilated or torn o if there be
no hurther space on the back thereaf for endorsement of trangfer, then
upon production and surrender thereof (o the Company, 1@ new
Certificets may be lssusd in lsu thereol and if any certificate lost or
destroyed then vpon proof theroof o the satlsfaction of the company
and on execution of such indemnity as the company deem adequate,
brring given a eew Certilicate in lteu thersof shall be phven b the party
entitied 1o such lost or destroyed Cartificate. Every Certificate under
the Article shall be (ssved wichout payment of foos I the Directors so
decids, or on payment of such féen [not =xceeding Ra50/- for each
cortificits] 85 the Directors shall prescribe Provided that no fee shall
be charged far issue of new certlficates in replacement of thase which
are old, defaced or worn put or whers thare is no lurther space on the
back thereal for endorsement of transfer

Provided that notwithstanding what (s stated above the Directurs
shall enmply with such Bules or Regulathon on reguiremeants of any
Stock Exchange or the Rulss made under the Act ot the Tules made
upder Securitien Contracts (Regulation] Act, 1956, or sny other A, or
riles applivable in this behall

The provisions of this Article shall mutatis mutandis wpply to
deburtures af this Company, S T T

The first named jaint holder
deented Sole halder.

{a) If any share stands in the names of two or more persons, the
person fimt mamed in the legister ahall = regard receipts of
dividends or bonus or service of notlées and all of any other matter
connected with the Company except voting ot mestings, and the
mramlor of the shares, be deemed sobe bolder therwol but the joimt-
halders of a2 ghare shall he sevarally atr wall a2 |ointdy labis far the
paymental @l calls and other peyments due in respect of such share
and for all intidentals thereo!

acvordlag to the Company’s regulatians

Maximum nomber of h;lnl
holders.

(b} The Company shall not be bound to register more than thres
persons as the join: holders of any shars.

Company nel bound 1o

recogniss any interest in

share other than tht of
registered holders.,

Eucept a5 ordered by a Court of competent jurisdiction or a3 by law |
requined, the Company shall not be bound to recognise any equitable,
contingent. fature or partial interest in any share, o [except only as is
by thess Articles otherwdise expreasly privided) any right in respect of
a share other than un abaolute right thavetn, in socordance with theze
Articles, in the person from Hme m fme reglstered as the holder
tharpaf bt the Beard chail bo at ifberty ot ko sole dissrotion Lo
register any share |6 the |olit #ames of any two ar mode
persons or the

survivor or sdrvivors of them

Lrustallment on shares to be
duly paid.

L by the conditlons of alletment of any share the whole or part of the
amount or 1ssue price thergafl shall be pavable by (nxtallment, svery
such mstallment shall when due be paid to the Company by the
person who for the time being and from time to tme shall be
the regintared holdar af the share or his legal representative.




UNDERWRITING AND BROKERAGE

T

Commission

Sulyject ta the provisions of Section 40 (6] of the Act, the Company may
at iy time pay o commission to any persen In consideration of his
subseribing  or asgreeing. to submcribe [whether absolutsly or
conditfionally) for sny shares ot debethires In the Company, or
procuring. or agreelng to procure sibscriptions (whether shsolutely
or conditionally] for any shares or debenteres In the Company but sa
that the commistion shall not exeeed the maxmum Tates &ld down by
the Act and the rules made In thae regard, Such commisglon may he
aatisfied by payment of cash or by sllotment of fully of pardly pald
shares or partly in one way amd partly in the ather,

Brokerage

The Company may pay on any issue of shares and debentures such |
binkemge ox may be ressonable and lawful.

CALLS

Directors may make calls

[11 The Beard may, from time-to tims, subject to the terms on which
any shares may have been fssued snd subject to the conditions of
allotuent, by a resolution passed at a meeting of the Board and
nat by & eircular rodalution, moke soch colls as it thinks fit, upon
the Members in respect of all the moneys uopaid on the sheres
hield by them respectively and each Member shall pay the amoune
of every enll go made on him o the pergony and mt the dme and
places eppointed by te Goard,

() & -call may e reveked or postponed &t the discretion of the Beand

(2] A call may bo made navahle by installmenta.

Notice of Calls

Fifteen days™ notico in writing of -any call shall be glven by the
Company specifying the tima and place of paymaent, s the person
of parsons 1o whom such call sliall be pald-

Calls to date from
resolution,

A call shall be desmed to have been made at the ome ywhon the
resalution of the Board of Direccors authorising such call wae passed
and may be made pagable by the members whose names appear on
the Heglater of Membeors on sich date or 2t the dissretion of the
Directors on sach subsequent date as may ba Axed by Directors,

Calls on uniform basis.

Whensver any calls for further share capital are made on shares, such
calls shall be made on uniform bavis on 21l shares falling undec the
same class, Hfor the purpnses of this Article shares of the same oemin
value of which different amounts have been pald op shall ot be
deemad to fall under the same daee

Directors may extend Eme

The Board may, from time o time. 8t 1ty dlscration, extend the time
fixed for the paymen: of any <afl and may extend cuch Gime as 1o all or
any of the memhers whin an seenant of the redldence at o distanre nr
other cause which the Beard may desm fRirly cattled to such
extangion, but mo membear zhall be endelad ta such extonsion sve as 4
meerof graceand favoyr.

Cails fo carry interest.

[fany Member falis to pay any call due fram kim on the day appalnted
for pmyment thareol, or any such extension theresf an aforesuid, he
shall be Hable to pay interest on the same frem thé day appolnted far
the payment thereof o the time of actual poyment ar such rate as shali
From tlme to time be fxed by the Board not sooeeding 21% per annum
but nothing in this Articie shall render it oblgatory for the Beand @
demmand or recovir any Interest from any such member.
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Sums desmed to be calls,

I7 by the tevms of issue of any share or otherwise any smount b made |
pavable at any flyed dme or by (nstallnents 3t fived tme (whether on
aceount af the wmount of the share ar by way of premluni] svery such
amount or instalinent vhall be payable as if it were a call duly madse
by the Direwors and of which due notice kas been given and all the
provisions perein tontalned [n respect of alls shall apply @ sech
amount ar installment accardingly.

Proof an trial of suit for
wmoney due on share

On the toal o hearing of any action or sult browght by the Company
against any Member or his representatives for the recovery of any
mioney clalmod be bs due to the Company in respect of his shares, if
shall be sofficient to prove that the name of the Member in respect of
whese slrares the manay is zought ta be recovered, sppears entered on
the Rapister of Members as the halder, 3t or subsequent to the dare at
wihich the monsy is sought to be recovered is alleged to have become
duie on the share In respect of which such money is sought o be
racovered in the Minute Books; and thar noties bf such call was duly
given to the Member or L= representicives dsed in pursuance of these
Articies; nnd that it shall not be necessary to prove the appaintmant of
the Directars whe made such aall, nor that a quorum of Directors was
presant gt the Saand at which any call was made was duly convensd
of constituted nor any other matters whatsoever, but the proof of the
matters afaresald shall be conclusive svidencs of the dett,

Judgment, decree, panial
payment molo procesd (or
forfelhare,

Melrher a [udgment nor a decres In favour of the Company for calls or
other monsyy due [n resp=ct of any dhares nor any. part . payment or
satisfaction thereunder nor e recelpt by the Company of a portion of
any monay which shall from time to tme ke dus from any Member of
the Company in respect of hls shares, slther by way af prineipal or
interest, nor any indulgence granted by the Company in respect of the
payment of any such money, shall preclude the Company from
thereafter procesding tn enforce {orfeiture of sich shares as
herehisfter provided.

Payments in Antjcipation of
calls may carry interest

(2} The Board may, If it thinks Az receive from any Member willing to
advance the same. all or any part of the amouents of his respective
shares beyond the swms, sctually called up and upon the meneys
w0 paid i advancs, or upon 58 much thereaf, from dme to dme,
and at any time thereafter as sxceedn the amount of the cally then
made upon and due n respect of the shared an account of which
such ydvanees are made the Board may pay or dllow inlerest. at
such rale #s the member paying the sum in sdwance and the Beard
agres upon, The Board quy dgree (o repay 3 any time any
amount 2o advonced of may o any dme repay the Sime Wpoh
giving to the Member three monthy” ootice in writing! provided
that moneys paid In advance of calls on shares may carry intenest
but shall noe ennfer 2 dght ta dividend or to pardepste in profice

[b) Mo Member paying uny such sum in sdvance shall be entitled to
voting rights jn respect of the moneys so paid by him until the
same would but for sach povment become presently payuble,
The provisions of this Article shall mutatis mutandis apply o
calln on debentires issiurd by the Company.
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The Company shall have a first and paramount Hon upan all the
shares/dehentures (othar than fully pald-up shares/debentures)
reglstered ln the mame of &ach mambar [whether solely ar jointly with
others) nnd upon the proceeds of sale thereof for all moneys (whethor
presently payable or nee) called or pavable st a Gxed tme In respect of
suct shares{debentures snd ne aguitable laterest (n any shire shall be
created sxcapt upon the fooling and condition thet this Article will
have full eoffect. And wuch livn shall estend to all dividends and
boenezes  from dme e tme declared In repea of  such
shares /debentures. Unless otherwiss agreed the registraton of a
transfor of shares/debantures shall operate 3z & wamer of the
Company's Hen \f auy, on suih shares fdebentures, The Ditetuts may
at any time declare ony shares/debontures whally er in part to be
exampt frem the provisiens of this dauca

For the purpose of enforong such lize the Treceors may sell the shares
sithjest thersts (n such manner 23 they shall think it but no sale shall
be made untll such period as aforesaid shall hove srrived sad untll
nutlee In writing of e [mtention to sel shall hae been served on such
merher of the persan (if any) entitfed hy transmission to the sharee
and defauk shall have been made by him In payment, flfillmonot of
dizcharge of sich debty, Habilities or engagemente for teven dayn after
much potice. To gve =fieot to any voch ‘sale the Board may authoriss
stime parson o transfer the shares sold to the purchnser thereol and
prrchaser shall be reglstered as the hofder ol the thares comprised In
any such massfer. Upon any such saln as the Cortificates in respect of
the shares sold shall stand cancelied and becomy nall =nd void and of
no effect, and the Directors 2hall be entitled to issue & fiw Certificats
or Certificated |n ligu therpel to the purchaser or purchasers
<oncerned.

The met procesds of any such sale shall be recelved by the Company
and applied in or wwards payiient of such part of the smount In
respact-of which the lien existe o iy presently payable and the residus.
if any, shall (mubject to lien fur sums not prezeotly payable as exlsted
upan |he shares before the sale) be paid to the person entitled to the
sharss stthe date of tha sals

TORFEITURE AND SUERENDER OF SHARES

H. Compeny e have Lisn on
shares.
|
L L 8 As B enforcing lien by sale
¥, Application of proceeds of
male
=, ¥ call or installment not
paid, nothcs may be given,

I any Member fails to pay the whale or any part of any call or installnent
or wny moneys dusinrespect of any shares elther by way  of principal or
intarest on or before the day appointed for the paymant of the same, ths
Dirgebors may, 3% any Wms therealter during much tme 2 the Gl or
installment or any part thereof or sther moneys 2= aforessid remains
unpaid or= judgment or decres |6 rigpect thereol romaing unsatisfied In
whole or in part, asrye a notice on such Member or on the person [if any)
entitled to the shares by transmission. requlning him o pay such il or
[nstaliment of such part thereol or othar moneys a8 remain unpald
together with any incerest that may heve sccrued and all reasonahble

eipenses {legal or otherwiss} that may have been accrued by the

Compamy by reason of such non- paymenl. Provided that me such
shares shall be forfeited Il any moneys shall remain unpeid in
respect of any call or insmillment or any part thereof os atoresaid by
reasan of the deliy oncasioped in payment due to the necessiny of
complying with the piovislons contained in the relevant sxchangs
control Yaws or other applicuble laws of Tradia, for the time being in
fores.

=,
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Terms of notice.

The notice shall name a day (oot being less than fourtzen days from the
date of nothew) and a place or places om and st which such call or
installmient and sich Interest thereon ns the Directors dhall determine
from the day. an which such call or insmliment ought to hove been
paid and expenses a8 aforezild are to be pald

The notice shall also stare that In the event of the poh-payment st or
before the dme and &t the place or places sppointed. the shares In
respect of which the call was made or mstaliment i= payable will bo
liable to be lopeied

On default of payment,
shares to b forfeited.

I the requirements of uny such notice 15 afores=ald shall not be complisd
witl, ewiry or any shoade (n respect of which such notice has been given,
may at any time thereafter but before payment of all calls or
Installments, (nterest and sxpenses, dus In respace thereaf, he facfaited
by resclution af the Hoard ta that eifect Such forfetture ahall lncluds All
dividends declared or any other mousys payable 1 respect of e
frrfetted share and nor acmslly pald before the forfsicurs

Motice of forfellureto s
Member

given ti the member n whose name It stood [mmediately prior 1o the
focleiture, and an entry of the forfuiture, with the daoe thereaf shall
farehwich be prads (o the Regiater of Members.

Forfeited sharss to be

property of the Company
and may be sold ele

Any shares = farlelted, shall be deemed to be the property of the
Company and may be woid, re-aliotted, or otherwize disposcd of
rither to the original holder thereol ar 1o any other person. wpon such
tarms and ln Such manner a9 the Beard in thelr shsolute discretion
shall think fL

Members still lisble to pay
money pwing al llme of
fortelture and intevast.

Any Member whose sharas have hesn frfeiced shall nptwithstanding the
forfetrure, be liable t pay and shall forthwich pay o the Company, on
demand af] calls, Installmenty, Interest and expensed owing. upon or in
respect of snch shares at the dme of the forfeltars,; logathar with interes
thereon frem the time of the farfolture unel payment, at guch rato as the
Bozrd mmay deteymine and the Board may enforce the payment of the
whole or 0 portion thersol as I it were & now cadl made 6t the date of
the forfelture. but shill not be coder any obligation todo 1o,

Effecl af furfeliure

The forfelture sharss shall lavolve sitinerion ut the rime of the
farfelture, ol all Intersst In all claime snd demand agsinst the
Company, in respect of the stare and all other rights incidental to the
ghare, except anly such of those rights as by these Aricles gre
Exprassiy saved,

Evidence of Fnrfeiiane.

A drelsration in writing that the daslarant i< s Dipector or Secrotary of
the Company amd that shares o the Company have besn duly
forfeited In accordance with thess: artickes on a date stated in the
declaratian, shall be conciorive svidance of the facts theroln stafed a
againstall persuns dalinlng to be entied w the shares

Title af purchaser and
alloktes nf Farfeited shares.

The Company may recsive the consideration, if any, given for the
thare om any sale, m-allotmant or other disposition thereai and the
persan te whom sich share Is sold re-allomed or dispaséd of may be
regisiered an the hotder of the share and e sholl not be bound to see
tu the application of the consideration: #f any, nor shall his tithe 1o the
nhare he affected by any trregularly or invalldity in the procesdings in
refierence to the forfelture. sale, re-allstment or vther dispossl of the
shares.

in




Cangellation of ghare
certificale in reapect of
forfeiled nhares,

Upon any sake, re-allotment of other disposal under the provisions of
the preceding Article, the certificane or' certificates originally lsaied in
respect of tha ralsdie shares shall (enless che same shall dn demand

'by the Company have beon previowly surrendered o € by the

defaulting membrer] stand cancelled and become null and vold and of
no effect, ard the Directors shall be sndtled o fssue 3 dupllcots
certificate or certificates [n respect of the sald shares to the parson or
persons enided therota

Forfeliure may be remitted.

in‘the meantime and udtl any share 5o forleited shall be sold, re-
allotted. or otherwise dealt with 04 aforesald the forfeiture therpof
iy, at the discreton and by 3 resulution of the Directoss, be refniived
a5 a matker of grade and favour, and not ax was owing therson 1o the
Enmpany at the cime of forfelture being declared with Interest for ithe
same unto the time ol the actual peyment therss! If the Directors shall
think fit to receive the same, or on any other terms wiich the Oirector

may decm reamnible.

Valldity of sale

Upen any sale after for(riture or lor snforcing a len In purported
exervize of (he powerd hereinbelore glven, the Board may appoint
some person to precute 2n instrument of transfer of the Shares sold
and cause the purchaser's name to be enterwd In the Reglster of
Members In respect of Lho Shares sold, and the purchasers shall not be
baind o e bo the reguiarity of the procesdings or to the application
of the purchase money, and after hls mame has besn entered In the
Reglster of Members In respect of such Shares, the validity of the sale
shall not be tmpeacheid by any person and the remedy of any porson
aggrieved by the sale ohall be in damages only and against the
Company exclusively.

Surrender of shares

TRANSFER AND TRANSMISSION OF SHARES

The Directors may, subject o the provisions of the Aot accept a
smrender of any share from or by ony Member desirous of
surrendering en such terms the Directors may think fr.

Execution of the instrumen!
ol shares

[a} The invtrument of transter of any share in or debonture of the
LCompany shall be sxecuted by ar on behalf of both the transferor
and mransferes,

(8] The transferor shall be deemed to remzin 2 holder of the share or
debenture untl the name of the tranideree b entered (n the
Repletar of Mambers or Regiscer of Dehapturs holdars In respect
thareal

Transfer Form.

The instrument of trensfer of any share or debeature shall be in
writing and all the provisions of Saction 56 amd statuton: med]featlon
therenfl incleding other applicable provisions of the Aot sl be duly
complied with in respect of all transfers of sheres or debenture and
reglstration thereof,

The Instrument of transfer shall be in 2 common form approved by the
Exchange:

fr}"fﬁ :r“ :
py fATTE)
.f £OrLuR

‘{'Flf.‘

LY
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Tranater not 1o be registered
escept on production of
[ngtrument of transfer,

The Company shall not, register a-tramsfer iy the Company other tan
the transfer between parsons both of whose names are sntered as
hedders of bensfical Intersst In the records of a depesitary, unless a
proper instrument of trinsfer duly stamped and executed by or on
bebalf of the transderor and by or on behall of the transferee and
specilying the name, address and pecupation 1F any, of the traniTerss,
huis besn delivered to the Company along with the certificate relaking
1o the shares ar i no such shere certificate & in axistence slong with
the letter of allotment of the shares Provided that whers, an an
applicstion In wridng made tn the Company by the tronsferve and
bearing the stemp, reguired for 4n imstroment of transker, iU is proved
to the saflstacrion of the Hoard of Directors that the Insirament of
transfer signied by or an beball of the transferar 2and by ar an bebalf of
the transferes has been |ost, the Company may register the transfar on
such terms az to indemnity as the Board may think ft provided
further that nothing in this Article shall prejudice any power af the
Compiny Lo Tegister a5 snarzbolder any person to whom the nght 1
amy shares in ths Company has bean oanemitted by operation of Taw.

Directors may refuse to
regisier bransfer.

Subject to the provisions of Secton 58 of the Aot and Section 224 of
the Securites Contracts (Regulation) At 1956, the Directors may,

decling ts regliter— |
[2) any umnsfer of shares on which the company has 3 lien

That meglsmation of transfer shall bowever not be mfisod on the

ground of the transferer being elther alone or jolntly with any other

pergon ar porsong Indebted to the Company on any  accodt

whatzorver;

Notice of refusal tobe given
to tranaferor and tranafenes.

If the Company refiises o reglater the sranefer of any share or
trupsmlssion of sny right thersln the Company =hall withln ope
memth from the date on which the instrument of transfer or intintation
of transmiszion was lodged with the Company, seod notics of refusal
tn the transferes and transferor or o the person giving (ntimation of
the tranuminsion, @5 the coze may be and thers apon the provisiong of
Sectian 56 of the Actor any stanitory modificazion theronl for the tme

beingin force shall apply.

Ma fes onm transfer.

No fe= shall be charged For registration of transfer, trensmission,
Frobate, Sucosssjon Certificete and |etter of adminisiration, Certifjvate
af Death or Marrlage, Power af Amnrney or similar ocher document
with the Company.

Closure of Register of
Members or debenture
holder of ether security

holders.

The Board of Directors ahall have power on giving not lzos thon seven
diays perviotis nofice o acconlance wirh section 91 and roles mads
therennder close the Regleter of Members andfor the Register of
debentures holders snd/or other security holders at such time or
vimrt and for sech perind or periods, ot secesding thirty days at a
time, and nat excesding |0 the ageregate forty five days st a thine, and
not eiceeding in the sggregete forty dve doys in zach year as it may

eeem #xpedieng to the Board

Custady of transfer Deeds.

The instrument of transfer shall after registration be retained by the
Company and shall remain o e custody. All Instruments of transfer
which the Directors may decling to register shall on demand he
returned o the persons depoiting the same. The Direcors may ciuse
m e destroyed all the transter desds with the Lompany alter such
pertod as they may determine
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o Application for ransferof | Where an application of transfer velates to partly paid shares, the
partly paid sharea transler shall not be regletered unless the Company glves notce af the
application to the transfer'ze and the transferee makes no shjection ta
tha trangfer within bwvo wesly from the receipt of the notoe,

B Motice to tansferes, For this purpone the notice to the transferes shall be deemed to have
been duly given it ts dispaiched by prepald reglstersd post/apeed
post/ coirier o thie trandlevee ot the wddress given in the instruméent
of tramafer and shall be deermed 1o have been duly detivernd ot the time
at-which it would have bean delivered in the ordinary colres uf poust

. Recognition of legal [#] On the death of 3 Member, the surver or suevivars, whers the

representative. MetnLer wis o joint bolder, und his nolnlpee or pominess or legal
representatives where he was 3 sofe holdder, shall be the aaly
parson recognized by the Company 2= having any title to his
lostisr et Lo e shisiioes,

(b} Before recognising any executor or admimistrator ar legal
represenmzive; the Beard may require him to obtaln a Grant of
Probate or Legers Administratinn of other legal representation
as the case moy be from some compstent court in India
Provided neverthelsss that in-any, cose-whers the Baard in e
ahzolute discretion thinks i & shall be lawiul for the Boand tw
dispense iwith the production ol Probate or letier of
Administrution or such other legal representation upon such
terme as te Indemnlty or otherwise, as the Board in its absolute
diseretloi muy monsider adaguats

[¢} MNothing In claute (4) above shall release the estate of the
deceased joint holder from any lisbilicy In respect of any share
whlch had been jolntly held by him with dther persany,

T Titles of Shares of deceliscd | The Executors or Administrators of a deceased Member or holdérs of
Member a Succession Certificats ar the Legal Represantativen in respect of the
Shares of a depesged Mamber (not belng one of two or more |olnt
halders) shall be the only persons recognized by the Compony as
having any titie to tha Shares registered in the namo of such Mombaors,
and the Company shail not be bound ta recognize such Executors or
Administrators or holders of Succession Certificale or the Legal
Representative unless such Exscutors or Administrarars or Lagal
Hepretontative shall have Arst obtsined  Probate or Letters of
Adminlstration or Succession Cortifleate as the case may be from a
duly constituted Court in the Unlon af India provided that in any case
where the Board of Directors in its abaolute disoretion thinks fit, the
Hoord upan much termys as to [ndemnity or otherwise ag the Directors
miay deem proper dispenss with production of Probate or Lerrers of
Administration af Sucodssion Cortficace and register Sheres sianding
in the name of & deceased Member, az.a Membar. However, provisions
of this Article are subject ta Sextions FAof the Companbés At

b3 Notice of applicaion wwhen | Where, In cxe of partly paid Sharee, zn application far reglstratlon i

to be given made by the oensferor. the Company shall give notcg of the
application to the transferee In accordance with the provisions of
Sectipn 56 of the Act.
73 Kegistration af persons Suhject to the provisions of the Act and thess Articles. say person

entitied to sharg becoming entitled to anv share In congeaviencs of the doath lunacy
otherwine than by | bankruptcy, Insolvency of any member of by any Lawful means other

tramsfer. than by a transfer in accordance with these presents, may, with the
{transmissiom canyent of the Directar (which they shall not ke under any obligation
elauseh o give] upon producing such evidences that he sustains the dl:rlﬂr__r__
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in respect of which he proposes to act under this Article or of this ttle |
as the Director shall require sither be registessd as member in respect.
of such shares or olect to have some persan mominated by him and
approved by the Diroctors registered ng Member in respect of such
shares; provided neverthelesy that il such person shall elect w have his
nomines registered he shall testify his alection by emeouting in froer
of his nominee an Instrument of transler [0 acoordance 5o he shall not
ke frewd fromm any lisbility In respect of such sheres This dause s
hecimaftar referred to as the Trammission Clause’,

T4

ftefusal ko reglsier nomines

Subject o the provisions of the Act and these Artleles, the Directors
shall have the wame right to refuse or suspend register 3 person
ontitled by the transmission to any shares or his nominee as if hy weee
the transferes named In an oodinary fransfer presented for

registration.

Board may require evidence
of tranamission.

Every transmiizion of a shaore shall be verified (o such monter a8 the
Birecters may requive and the Company may refuse to Tegster any
such transmission motll the same be so verified or untll ar unless an
Indemnity be given to the Company with rogard to such registration
which the Directors st thelr discretion shall consider suffictent,
provided nevertheless that therz shall nat be any abligation on the
Compeny or the Directors to aceept any indemnity.

Company not liable for
disregard of a notice
prohibiling registration of
Transfer.

The Company shall incur no lability or responsbility whnlzosver in
consaquenca of its registering or giving affect to nny romsfer of shares
made, or purparting to be made by any apparent legal swner thereaf
[a& shown or appearing In the Reglster or Members] o the prejudics
of pereons having or dalming any equitable right, thle or interest to or |
in the shme sharés nobwhhstanding that the Company may have had
ntitfez of auch muitable right. tite or interest or notice prohibiting
registration of such rransfer, and may have entered such notice or
referred thereto In any book of the Company and the Company shall
not be bound or require v regard or attend or give effect to iy notice
which may be given to them of any equitible righe tite or interest, or
be under any linbility whatroever for refusing or neglecting 5o to do
thioigh 1t may have beer sotered or tiferred to In some ook of the
Comgany but the Company =hail neverthelsads be st Hberty to regard
aml attymd to #ny such notios snd give effece thereto, i the Mrectors
ehall g0 think fit.

Form of transfer Dutside
India.

In the case of any share reglatered o any reglster malntained outside
[ndia the Instrument of transfeg chall be in o form recogumed by the
lawr of the place where the reglizer 4 malntainad but subjest thearera
shall be as near Lo the form preserbed [n Form oo SH-4 herkal s
cirsumitancas parmit

TH.

| No wransfer to insolvent st

No transfer ghall be made to any minor, ngolvent or person of
unsocind mind.
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NOMINATION

Nominalion

i1 Notwithstanding anyihing contined in the artldes, every holder
ol recuritiss of the Company may, 5t sny Ums RONHNOE § FErseh
in whom his/her spcuritics shall vest in the ovent of his/her
death and the provisions of Section 72 of the Companles Act,
2013zhall apply i respect of such nominatian,

i No person shall be recognired by the Company a8 & nominse
uninss an intimation of the appointment of the sald person as
noeilnes has been glven In the Company during the lifetims of
the holder(e) of the secudties of (he Company In the manner
speciied undey Fectiop T290 the Companies Aok 2013 read with
Huls 19 of the Companies [Share Capltal and Debentoves) Fules
2114

i) The Compgny shall oot be Iouany way copomible o

~trensierring the securities conseqent upen such nomination.

v} IF the holdar(z] of the securities surviveis) nominee, then the
nuninstion meds by the helder(s] shall be of wo effect and shal]
automnatically stand revoked.

Artlcle

Articles

Particulars

Transmission of Securitics
by neminee

A nominee, wpon nroduction of such evidence as may be reguired by

the Board and subjectas herainafiar pravided, elec, lthar-

) b be reglstered himself as holdsr of the secorlty, o the cate may
be:or

(1] to maks suen wravwler of the secarity, as the case may be, as the
decessed security holder, conld have made

jilfi if the nomines elects to be reglstered av holder of the security,
himsell, g the case may e, he shall deliver or send o the
Company, & antiee in wiiting signed by bim statog that he so
elects and such roties shall be accompanied with thi death
certificate: of the deceased security bolder as the case may be]

(] & nominee shall be sntitled to the sams dividends snd other
advantages o which he would be entitled to, i he were the
regintered holder of the security eicept that he shall not, befors
beiog reghitered s a member in respect of his security, ba
entitled in respect of 1t to exerdse any right cooferred by
i bership (o relation to meetings of the Company.

Provided further that the Boand may, atany thme, give notice requiring
any dich person to elect cither to be registered him<ell or to trunsfer
the share or debenturms, amd if the notice 1y pot complisd wich within
nlnety daye, the Board may thereatter withbold payment of all
dividends, bonuses or olier moneys payable or rights aceruing in
re=pect of the share or debentiry, until the requirements of the mtice
have been complied wit

DEMATEREALISATION OF SHARES

Dematerialisaton of
Securities

Subiject to the previsions af the Aa and Rules made thersunder the
Company may offer its members Doilily o hold securitns ssusd by &
in dematerialized form

JOINT HOLDER

Jeint llolders

Witara mwia 6F mure eranns are regleterad as the haldars of any share
they shall be desmed to hold the mame g [oint Sharcholders with
benefits of survivorship subject  the followlng and other provisions
enrtalnad in thesa Artieles
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Joint and several liabilities

for 21l payments in respeaci
of shares.

{a] The |oint holders of any sharg shall bo Hable severally as well as
juintly for and 1o respect of 2ll calls and other payments whick
aught to be made In respect of such share.

Tille of survivom.

o the deach of any such Joint holders the sirvivor or survivors
shall he-the only person recognized by tha Company o having
any litle tn the share but the Spand may reguire such evidence of
death as it may desm fit and nothing herein contalned shall be
takett to releade the astate of a decassad jpint holder from any
ability of shariss hedd by them juinty with any other person;

{b)

Keceipts of one suffident.

{c) Aoy one of twa or more joint holdere of 3 ghare may give
effectual recelpts of sy dividesds or othes maneys payable in

respact of share: and

Dalivery of certificataand
Riving of motices to frst
named holders.

[d] emly the permem whose naome stonds firot in the Register of

Members as ons of the joint helders of any shars shall be sntited
Lo delivery of the certificate relating ko sush share or tn receive
doeuments from the Dompany and any such dotumeat served
on or sent to such person shall deemed to be zarvioe on all the
holders,

SHARE WARRANTS

Power fo issoe share

The Company may sse Warranis subject to and (n accordance with
pravisions af the Act and accordingly the Bosrd may in its discretion
with respect to any Share which | fully pald upon spplication in
writing sipred by the periond registered a5 holder of the Share. and
anthenticated by such evidance{if anyj as the Board may, from time t
time, require a5 to the ldentity of the persons signing the dpplication
and an recsiving the cercificate (il any) of the Shars, and the amount
of the stamp duty on the warrantand such fz= ak the Board may, from

e (o thirie, requice, lssue a'shars warrant,

Depovit of share warrants

.“_}, The bearer o a share warrant mnr_:t any tme deposit the
warrant at the Ofice of the Company, and o long &= the warrant
remaing so depasited, the depostior shall have the same right of
sigting a requisition for @il in & meeting of the Company, and
of attending and vatmg and exercizing the other privileges of a
Member at any meetng held after the sxplry of two dear days
from che time of deposit, a5 i iz name were ineerted in the
Registnr of Membors as the holder of the Share Wnclnded In the
deposit warrant

{8] Mot more than one persor shall be recognized as depositor of the
Share warrant.

{1 The Cenguuy uball, an Geo doy's welllen oelce, et Uie
deposited share warrant to the depasitor,

Privileges and disabilitivs of
the holders of shore warranl

fa} Subjecs s hervin otherwise expressly provided, no pereon, being
o bearer of & shurs wasrant, shall sign a reguisition for clliog a
mesting of the Company orattend or vote nr exsrciss any nther
privilages of = hMembsar at & meeting of the Company, or be
entftles] to recelve any nobice from the Company.

(b} The besrer of a share warrant shall be entitled In all ofher
respects to the same privileges and advantsges as If he were
named in the Heglster of Members o the holder of the Share
included In the warrant, and he shall be o Member of the
Company.

Irsue of new share warrant

coupans

Tha Board may, from ome to tme, make bye-laws as to terms on
whizh (If [t shall think [t), a new share warrdnt or coupon may he
|nsuind hy way of renawal [n csse of defacement, loss or destruction

16




CONVERSION OF SHARES INTO STOCK

Crnversion of shares Inin
stock or recomyversion

The Company may, by ardinary resalution in General Meeting
fal econvert any filly pald-up shares (nbo stock: and
{(b] rescomvert pny stock into fully paid-up shores of
any denomination

Trarssfer of stuck.

The hnlders of stock may transfer the same or any part therdol in the
fame manner a4 and sublect to the same regulation under which the
shares from which the stodc arose might before the cpmversion have
been transferred, or as near thareto a3 cirumstances admit, provided

that, the Board may, from time to time, ftx the minlmum amount of

stock transferable so however that such minimom shall not exceed the
nemins! amount of the shares from which the stocl aroe,

Rights of stock
haldars.

The holders of stock shall, scconding to the amoumnt of stech held hy
them, have the sgme rights, privileped and advanmges as regards
dividends, participation In profits, voting ot meetings of the
Company. and other matzre a8 if they hold the shares for which the
stock arose but po such privilege or advanrage shall be conferred by
an amount of siock which would not If existing In shares , have

conferred that privilege ar ady

Such af the regulaiions of the Company (other than those relating to
thore warrants), az are mpplicatle o peid up chare shall apply to stock
and the words “share” and “sharaholders” in those regulations shafl
inelude “stock” and “stockhelders” respoctively.

BORROWING POWERS

Power Lo borrow.

Subject to the provisions of the Act and thete Articles, the Boord may,
from time 10 me ot its discretion, by & ceaplution passed at a mesting
of the Board penerally ralse or borrow maney bir way of deposits,
lidans, overdrafts, cath credit or by lssoe of honds, debsatures ar
debenture-stock (perpetual or otherwize] or i pny other manper
or from any person, firm, company, co-sperative saclety, anybody
corporate, bank lnstestion whether incorporated in Indla or
ahrozd, Governmen: or any suthoriyy or any other body for the
purpon of the Compeay and may secure the payment of any sums of
monay 26 received, riised or borrowed; provided that the total amouni
barrowed by the Company (apart [mom (emporary loand obtained from
the Company’s Rankers in the ordinary course of busmess) shall not
without the consent of the Company In General Mecting exceed the
aggregate of the paid up capitsl of the Company, and = free reserves
thii kg oo 23y remerves ol et apart for any specified purpose

lasie af dscomnl sle. ar wilh
special privileges.

Eubject to the provisions of the Act and thess Articles, mny bonds,
debentures, debenture-stock or any cther securities may be issed at
& discuunt, premium er otherwise aod with sny special privileges and
conditons as w  eedempiion, surrender, allotment of shares,
appalntment of Divectors of atherwise| provided that debenturss with
the right to aflomment of or conversion into shares shall not he ssued
exrepd with the sanction of the Company in Genaral Mesting.

=

k)

Fify

il

fLaMe
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Secwring payment or
repayment of Moaeys
bocrowed.

The payment and/or repayment of moneys borrowed or ralsed as |
aforesald or any moneys owing otherwiss or debis due from the
Company mey be secured in such manner and Upan such tarms apd
coniditions in al| respacts 3 the Board may think iy, and in particolar
by mortgage. charter, llén or ey other security upon all or any of the
asse4s o property (both present and future) or the undertaldng of the
Company including itx uneslled capical for the Sme being or by a
guzrante= by any Director. Government or third party, and the bonds,
debentures and debenture stocks and other securitios may be musds
asglgnable, free from equities betwesn the Compaty and the person
to whom the same may be lssaed and also by a similar mortgage.
charge or lisn to securn and guarantes, the pesformence by the
Company or any other persen or compiny sl any  ebligathn
undermbten by the Conpany or any pereon or Company as the cass
may he

Bonds, Debentures ste. to be
under the control of the
Direciomn.

Any bonds, debentures, debenture-stock or thalr securities issued or
o be kemied by the Company shall be under the control of e Bosrd
who may issue them upon such tenns and conditions, and in such
minner and for such consideration es they shall consider 1o be for the
beniefit of the Company:

Modgage of uncalled
Capilal.

I any uncalled capital of the Company is included In or charged by
ANy morigage of otbor security the Directors shall subject to the
provisions of tThe Act and these Articles meake calls om tha members in
respect of vach uncalled caphtal in trust for the persoa in whose favour
“auch mortengs or sacurity (& siecuted,

Indemnity may be given.

Subject ta the provisions of the Act and these Articies if the Direciom
or any of them or any other person shall incur or be about to incur any
lUabilty whether &5 principsl or surely for the payment of atdy sum
primarily doe-from the Company, the Directors may EXCCUE oT COusse
to be exacuted any martgage, charge or securlty over or affecting the
whole or any part of the astets of the Company by way of Indempity
to secure the Digectors or person 40 booomlng [Rble 2g aferessld (rom
any loss Inrespect of such liablliy,

MEETINGS OF MEMBERS

Distinchon behween AGM
& EGM.

All the General Maetings of the Compsay other than Anfiua) General
Muontings shall becallid Extra-ordimary Geverni| Mestings

Extra- General
Meeting by Bosrd and by
requisition

fa] The Directors may, whenever they think Ot convene an Exira-
(rdinary General Mesting apd they shall on requisition of
reguivition of Mumbers made in compllance with Section 100 of
the Act, forthwith proceed to convene Bxtra-Drdinary General
Mesting of Uve members

When a Direclor or any fwo
Mambecs may call an Extra
Ordinary Geoveal Meeting

(b} U ae any time there are not within lndis sufficient Directors
capable of acting to forma guorem, or il the number of Birectors
be reduced in number to fess than the minimom number of
Directors prescribed by thess Artlelas and the continuing
Diredtors [all or neglect Lo incresse Uhe number of Directors o
that number or to convene a General Mestng any Direcoor er
&y two ar mars Members of the Company halding mot lass than
one-tanth of the total paid up share espltal of the Company may
call for an Extra-Ordinary Geners! Mewting in the same manner
ag nearly ag possible ae thot In which meetlng may bo called by
the Direclurs.
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100, Meeting not to trensact W General Maeting, Asmial or FEzmanrdinary shali be competent
business nol mentionedin | enter upon, distuss or ansder sny bisiness which has nat been

notice: mientioned in the notler of notices upon which itwas convenad,
0. Chalrman sf General The Chalemon (M any) of the Beard of Directory thall he entitled to take
Mesting the chair ot every Ganeral Mesting whither Aonual or Extraordinary,

If there 15 no such Chairman of the Board of Directors, or IF 4t any

meeting lie ls not present within ffteen minutes of the dme appolnted

for holding such mestng or If he is unabls or unwilling to tie the
chair, then the Vice Chalrman of the Company so shall take the chair
and preside the mesting, [0 the sheence of the Viee Chalrman as well,
the Direciois prossnt may choose ane of the Directors among
themielves to preside the mesting

10 Bosiness confined 1o N business, exeept the el ection of a Chairman or Vice Chairman, shall

election of Chairmanor Vice | be discussed atany Ganaral Meeting whilst the Chair 1s vacant
Chairman whilst ez Is ;
vacant.
13, | Chaleman with consant may | 2] The Chairpsrson may; with the congent of any meeting at which 3
adjourn meating. quoriim 8 predent and shall. if ga directed by the mesting
adfaorn the mesting from time o time and from place to place.

b} Ma business shall be transactod #t any adjovrted meeting other
thar the husiness left unfinished st che meeling from which the
sdjourtment ok place

¢ ‘When a meeting is adjouwrned [or thirty days or more, notice of the
sdpourned mesting shall be given as In the cse of an onginal
misaiing

H)  Saveas aforesald, and as provided in zection 103 of tha A, i shall
pot be necessary to glve any notice of an adjoumment o of the
huginess to be ransacesd at an adjourned meeting.

104, Chairman's casting vole. In the case of an eguality of voted the Clisdrman <hall both on a show

of hands on a poll {if any] and &-voting, beve csting vote in addition

=\ tu the verle ar votes toowhich he may be entiled as a Member.
105, Inwhat case poll taken Any pbll doly demsndsd on the slection of Chaifman or Vice
withirul adjoumment. Clujrman of the mesting or sny question of adjournment shafl be
taken &t the meating forthwith,

108, Dremand for poll not to The demanid for 2 poll except on the guestlon of the election of the
prevent transaction of ofher | Chajrman or Vice Chairman and of sn adiournment shall nol prevent
buninens, the continuance of a meeting for the transaction of any business ather

than the guestian an which the pall hid been demanded,
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VOTES OF MEMBERS

107

Members in arrears not (o

No Meniber shall be entithed o vote either personslly or by proay at
any Leneral Mesting or Meeting of a class of chareholders slthet upon
a thow of hands, tpon a poll or slectronicslly, or be reckened in a
fuerim in respect of any shares registerad in his nama oo which any
galls or ather sutns presently payable by him have not been paid or in

regard to which the Campany fas exercised, any right or lisa.

MNumber of vobes each:
meyber enmtiiled,

Subjece o the provizion of these Articles aml withour prejudice to-any
special privileges, or restrictions a5 to voting for the tme being
attached to any class of shares for the time being forming part of the
capital of the company, every Member, oot disguolified by the last
preceding Armice shall be entihed to be present, and 1o speakt and o
vote 3t Auch mastdng. and on a show of hands every member presene
in perdon shall have ane votz and upona poll the vating right of every
Member presenc.in person oF by proxy shall b= 1 proportion 1o s
share af rie pald-up equity share capital of the Compmy, Provided,
however, if-any proference sharcholder is present st any mecting of
the Company, save 53 provided in sub-section (2) of Section 47 of the
Act, he shall have a right fo vnte only nn resalution placed hefore the
mesting which direaly affect the rights attached to hiz preference
shgres.

Casting of votes by 2
member entited 1o more
than one vilte.

Ona poll tak=n st 8 mesting of the Company & member entithed to
mare tham ene vobe or Wls proxy or other person entitled to vote for
ki, a5 the ease may be, nead mot If he votes uds 8l ks voles or sask
in the same way all the vooes he asex

o

"'l"nle.q-! member of unsousd
mind and of miney

A member of unyound mind, or in respeot of whom an order has besn
made by any court having jurisdiction in lunacy, or 3 minor may vote,

wehather on 4 show af bands or on a poll. by his commitize or other

legal guardian, and any such committes oy guardian may, on a poll,
vorte by proxy,

Postal Ballot

Novwithstanding anything contalned In the provisions of the
Companies AL 2013, and thie Rules made there under, Uve Compamy
may, and in the cose of resplutions relatng (o such business ms may be
prescribed by such aothorities from time o Hme, dedare o be
conducted only by postal bailot. shall, get sny such business/
rasoluthong missed by means of postal ballon fmitesd of rensscting the
businsss in the Ceneral Meating of the Company.

E-Vating

A member E'J-y' winrclsy his vots at a tnuetlng By elwctronic means in |
arcordanoe with section 108 and shall vot= coly oncs

113

Yoles of joind members,

el In the cuae of loint holders, the vore of the senior whe tsnders a
vote, whether in person ot by proxy, shall be accepted to the
evelinslon of the vares of the other jodnt holders If more than ape
of the spid persots remuin preseol thon the senior shall wlone be
entitled to speak and to vote in respect of swch shares, bus the
ather ar others of tha jodnt haliders shall bo entltled ko he present
at the mesting Seversl executors of dadminiztrators of 3 deceased
Member in whose name share stnds shall for the purpose of these
Articies be desmed jpints holders thersof,

) * For this purpase, seniority shall be determined by the order In
which the mames stand in the register of membsers.

14

Yotes may be given by
proxy ar by represenlative

Vetss may be given elther pereonally or by attorney oo by proxy ot in
cane i & CENRATY, by a representative duly Authorized as mentioned

in Articles
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115,

H'Emmhliun of abody
corporale.

A hody corporate (whether a company within the mesnlng of the Act
or nut] may, If e ts member or orediter of the Company (insluding
being o holder of debentures) authoriss such pereah by resolution af
it Board of Directors, an it thinks At In sccordance with the provisiens
of Section 113 of the Act to act as Ils representative &0 any Meeting of
the members or creditors of the Company or debentures holders of the |
Cempsany. A person authorised by resolution s aforesaid shall be
entitled to mercise the same rights and powers {including the right
vor= by proky) on behall of the budy corporate as if jv wers an
Individiusl meniber, creditor ot holder of debantires of the Company.

&

Mumbird paying money in
advance,

{3) A member paying the whole or 2 part of the amount remaining:
unpaid on any share held by him although no part of that ameant
has heen called itp, shall not b enttled o any voting rights in
respect al the moness pald untl the sams would but for this
poyment; become presonty payable.

Members not prohibited if
share not held for any

epecified period.

(6) A member i not prohibited frem exercising his voting rights on
the gromnd that he haz not held his shares or Interest ia the
Company fur sy specifled perlud proceding the date on which
the vele was taken,

117,

Vates in respect of shares of
deceaved or insolvent
members.

Any person entithed under Article T3 (ransmission clauss) m tEnsfer
any share may vole it any General Meeting in respect thereol in the
samie menner o If he wara the reglstered holder of such shures
previded that at least forty-sight hours before the tdme of halding the
meeting or adjourned meeting, as the cse may be at which he
propioses to vote he akall mtisfy the Directors of his right (0 wansfer
such shores amd give such indemnify (if any) as the Directors mey
riuice o the direcwre shall, eve previously admined his right to
vote at suth mecting iy respect théreoll

11E.

Mo vates by proxy on show
of hands.

No Membor shall he entitled to vote on a shew of hands unlsss such
member i presont personally or by attoreey or s a body Corporate
presant by a representathve duly Authorised undes the provisions of
the Act In which cose such membsrs sttornsy or representative moy
vote-on o show of kands as IT be were @ Membar of the Company. In
the case of a Body Corporate the production at the mepring of a copy
of such resolution duly slgned by a Dieector or Secretary ol such Bady
Corporate and cortifled by hirm a4 being a true copy of the resvlution
shall be accepted by the Company as suffident evidence of the

suthority of the sppolnlment

119

Appointment of a Proxy.

Modification of righty-(a the power-of-attorney or other authority, if
any, dndsr which it {s signed or o notarised copy of that power or
authority, shall be deposited at the registered office of the company
not less than 48 hourd before the tima for holding the mesting or
adjourned meening ot which the person named (n the imstrument
proposes to voue, o, i the cave of 2 poll not less than 24 hours before
the time appointed for the taking of the poll; and in default the
fnsrrumant of proxy shadl not be treated ay valid.

B

Porm of proxy.

Ah lnstrument appointing a proxy shall be in the form as prescribed
in theTiles made undsr sectlon 105

E

Validlty of voles glven by
proxy notwithstsnding
death of a member,

A vote given In aetordsnce with the terms of an natrument of progy
thall he valld notwithstanding the previoes deoth or insanity of the
Member, or rovecation of the proxy or of any power of atterney which
such proxy signed, or the tranafer of the share In respect of which the
vate i3 given, provided that ao indmarion in writing of the death or
imsanity, revocation or trangler shall have bean received ot the office i
bufpre the meeting or adjournad mesting 3t which the proxy Is used, |
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Article Articles Particulars

Na.

1L Time for objections o volea. | Mo objection shall be raised to the qualification of any voter axcept ab
the mesting or adiourned mesting at which the vote objectad to is
given or tendered, and gvery vote not disallowed st such mecting shail
be valid for all purposes.

11, | Chairperson of the Meeling | Any such ohjection rabsed to the quallfication of sny voter In dise thme

tor be the fudge of validity of | shall be referred to the Chairpersen of the meeting, whoases decision
ony virle | shall be final and eonelus e
e DIRECTORS

Tid. MNumber of Directors Untll otherwise determined by o General Masting of the Company |
and subject to the provisions of Section 149 of the Aot the number of

Directors (including Usbenture and Altarnate Directars) shall not be

lese than thres and not more than Sftesn. Provided that o company

miy appoim more than fifieen divectors after pazsing a special
resalution
125, Quoalification A Director of the Company shall not be bound ™ hold any
shares Qualificodon Shares in the Company.
126, Nomines Dhreclops. {a) Sublect to the provisions of tha Companies Ao 2013 and
notwithseanding anything o the contrary: contained in these
Artlelis, the Board mey appoint any person as o director
nomimated by any [nstimudon In pursemes of the provisions of
any law for the time being in force or of any agreement

5] The Nominee Directurfs yo appolpted shall oot be required to
hulll any qualificstion sharss In cthe Company aor chall he lahls
ta retre by retation, The Bourd of Directors of the Company shall
have po power to remove from office the Nomines Directorfs o
appointed. The zald Nominee Director/s shall he untided to the
tame rights and privileges including recesving of notices, moples
of the toinutes, sWiing fees. etc as ang other Diredtor of the
Company is entitiad.

(el M che Nomives Directorfs is n officer of any of the fnencial
institution the sitclng fees n relation to such nomines Directors
ghall acemie to sveh  fnandal iosthtution and the same |
accordingly be pald by the Company to them The Financial
nstitutinn shall be encitled to depute ohserver to attend the
mestings of the Baard or any other Commities constituied by the
Board

() The Muirilreer Dlieviunfs shall, meovidsining aoyibiog Lo e
Contrary cotatned o these Articles, be at libarty (o disclose iy
informarinn abtained by him/them o the Fipanelal Insticdtion

= appointng Lis fthem as such Tirector/s.
17, Appoimiment of slternate | The Baard mdv appolnt an Alternate Director ke act for a Director
Tirpctor. (Hersinaltar czlled “Tha Odginal Director™) durthg hie sbiense for =

perd of mol besy than hree mooths from Indine An Alernete Director |
appointed under this Article shall not hold offices for penied longer
than that permizslble to the Criginal Director in whose ploce he has
been appainted and shall vacate office I and when (he Originel
Cirector returns to India. i the term of Ofifice of the Criginal Direcor
ks determined batere he 5o mtims o India, 2oy provision fn the Ax
or in these Ardcles for che autommtic re-appolntrment of rétiring
Dorector in default of ancther appointment shall apply to the Originsl
Director and not to the Altsraate Direcdr,
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Additional Diractor

| Subject to the provisions of the Act, the Board shall have power at any
dnie and from tme to Lime Lo appolat any other person to be an
Additianal Director. Any such Additional Drector shall hold office
only upto the date of the next Annual General Mesting.

Directors powerta il
camial vacancies.

Subject to tha provisions of the Act, the Board shall have power at any
time and fram time (o Gme to sppoint a Mesotor, If the office of any
director uppointed by the company In general mesidng o vicosied
before his term of office explres In the normal cotirse, wha shall hald
oifice only upte the date upto which the Tireclor in whiese place he L
appolated would have kald affica if it had not Been vacated by him,

Sitting Fees.

Until otherwise determined by the Comprany In General Mestng each
Director other than the Managing/Whols-tims Director [unless
utheruwlse specifically provided for) shall be sntitled t sitting fees not
oxceading & sum prescribed in the Act (as may be amended from Hme

to time) for artending mestings of the Board or Committees thereaf.

Travelling expenses
lncormred l!,' Directar nn
Company's business

The Boand of Direcrors may subject o the limitations provided in the
Act allow and pay to any Director who attends & mesttng ar a place
olier than his usual place of residence for the purpose of anending =
mesting, such sum as the Board may consider falr, compansation for
travelling, hotel and ether Incidental expenses properly incurred by
him. [ addition to his fee for attending such oeeting s ibove

spoctiind.

FROCEFDING OF THE BDARD OF DIRECTORS

Meetings of Dlirector.

{al The Board of Directors muy mesk for the conduce of business,
adjonrn and ctherwine regulate [ts mestings a3 it thinks Mt
{b) A diredtor may, and the manager o secretary on the requisition of
3 ilfpecinr ghall, ot any time, summon 3 meeting of the Board

Chalrman and Viece
Chairman

4] Tha Directors may From time to tme alect from among thelr
members o Chairperson of the Board as well aga Vices Chairman
af the Board and determing the perind for which he Ik to hold
office. If at amy meeting of the Board, the Chairman ts not presant
within Rve minutes after the time appointed for holding the ssme,
to the Vice Chalrman rhatl preside ot the mesting and In the
abzence of the Vica Chalrman as well, the Directors pressnt may
chodse one of the [Hrecors ameng themselves W preside the
meeting.

b} Eubject to Ssction 203 ol the Act and rules made thers under, ane
parsen c&n acl 24 the Chalriszn as well a8 the Monaging Director
or Chief Executive Officar at the same Gme.

Quoestions at Board meeting
how decided.

Questions arising at any mesting of the Aoard of Directors shall he
dacided by a majoricy of votes and o the case of an squality of wotes,
the Chairman or the Vice Chairman, o5 the casy may be will have a
sgcond o CITng vote

Cantinuing direchirs may
act notwithstanding any
vacancy im the Board

The eantinuing directars may 2ol nolwithstanding sny vacascy (n the
Board: but, If and 30 long as thelr nomber i reduced below' the
guorwm fixed by the Act fr 3 meatng of the Hoerd, the continuing
diractors or director may ot for the purposs of increasing the number
of directors to that fxed for the quorum, or of summening 3 genarl

me=ting of the company, but for no other purpose
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156, Dircctoms may appuinl Subject to tha provitlons of the Act, the Board may dalegate any of
commibtine their powers to o Committes consisting of such member or members
of its body az & thinks fit. 3nd it may from tme to Hme revoke and
dischargs any moch committoe sither wholly or in part and either as io
persony oF purposes, but every GCommittze so formed shall in the
exerciss of the powers so delegated conform to any rejulations that
iy (rom time b me bo imposed on [t by the Board, &l arrs done by
any such Committes In conformity with such regulatlons snd in
foifillmznt of the purpesss ol their sppointment bot not otherwise,
shall have the llke force ond effect 25 if done by the Boartd.

187. | Committes Meetings how to | The Mactings and proceedings of any such Committes of the Hoard
be governed, conslsting of two or more membars shall be poverned by the
proviglons hersin  contuined for reguisting the pestings and
proceedings ol Wie Mrectors so [ur a5 e same ane applicable therelo
and are not superseded by any regulations made by the [Mrectors
under the list precading Asticks

134, h Chairperson of Comidiies | 8] A commines miy elece a Chalrperson of it maesel i

Meetings B U ne such Chairperson 15 elested, or if of any meeting the
Chattperson b not precent within five minises after the time
gppuinted for holding the mesting, the membsry present may
chonse one af thelr members to be Clhairperson of the mesting,

B39, Meetings of the Committes | 3] A committee may mestand adjouwrn ag it thinks it
b Chiestions arising ot any meetdng of 8 commimes shall be
determined by a majority of volas of the members present and in
case of an wquahity of votes, the Chairperion shall have & secoad

ur tasting vige,

140, Acts of Board or Commiittes | Subjest to the provigions of the Act, all scts done by any meating of the
shall be valid Buard or by = Committes of the Board or by any perion acting-s: 3
ootwithslanding defect In | Director shall notwithstanding that It shall afeerwards be discovered
sppointment, that there was some defect in the sppolntment of such Director or

porsons acting o aforssalidl or [hat they or any of them wore
disqualified or had vecated affice or that the appeintment of any of
them had besn teeminated by virtue of any provislons contalhed in the
Act or i iess Articles, be uu valid ag I every such person had besn
duly appoieted, and was qualified to be a Director,

EETIREMENT AND ROTATION OF DIRECTORS

1d1. Power bo All exsual vacarey | Subjoct Lo tho provisions of Suction 161 of the Act. If the effice of any
Director appoinizd by the Company in Geperal Mesting vacstsd
before his verm of office will expire in the normal course, the resulting
casual vacancy muy ln defaule of and sublect o any regulatien In the
Articles of the Compaty be filled by the Board of Directors at the
meeting of the Hoard and the Uirector so appeinted shall hold office
only up ¢ the dote up to which the DHrewtor in whose place he &=
appointéd would haves held oflice | hed ool bean vacated as altoresskd

=~ POWERS OF THE BOARD

14z TFowers of the Boazd The business of the Company shall he managed by the Boord who may
eyerclie all such powers of the Company and do all such acts and
thingt = may beé necessary, unless otherwise restrictsd by tha Act, or
by any other law or by the Memarandum or by the Articles required
ty be cuprcised by the Company ln General Meeting. However no
regilation made by the Comtpany in General Meating shall invalldate
any prior act of the Board which would have bsen walid if that
regulition had net been mude,
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143,

Certain powers of the Board

Withaut prejudice to the genaral powers canferrod by the Articles and
50 28 pobl i any way to limit or festelet thisse powers, and without
prejudice o thy other powers tonforréd by these Articles, but subject
tix thie rextrictions containad in the Arvicles, [t s hereby, declared that
the Directors shall have the following powers, that (s to say

To acguire any property,
rights ete,

(1)

Subject ro the provisions of the Act, to purchase or otherwizse
acquire any lands, buildings, machinery, promises. properiy,
eifects, assets, rights, creditors, rovalties, business and goodwill
of any person finm o company currylog on the business which
this Company is authorizad to carmy on, Inoany part of Indic

To take an Lease.

(2)

Subject to the provisions of the Act o purchase, take on leass far
any term or terms of years, of otherwise acquire any land or
kande, with or withaut bulldings and out-houses therson, situate
Inany pirt of India, st sich conditions as the Mrectors may think
fit. and In any such purchase; lzase or ncyuisition to accapt such
title as the Dirgctors maoy helieve, or may be advised oo he

reaspnably satiify,

To erect & construct,

(3

To erect and construct, on the said land or lands, boildings,
houses, warehouses and sheds and to-alter, extend and improve
the same, to ol or lease the property of the company, 10 part or
I whole for such rent and subject o such conditions, a8 may he
thought pdvisable; to sell such portions of the land or bulldings
ol the Company as may not be reguired for the company; to
mortgage the whole or any portion of the property of the
aompiany for the purposes of the Company; to sell all or any

To pav for property,

(4]

portinn of the machinery or stores bﬂ'lun[_;jﬂg 1 vhe Cormpmany,

At their discretion and subject to the provisions of the Act, the
Nirectors may poy propecty rights or privileges acguired by, or
services rendered to the Gom pany, either wholly or partially in
cush or in shares, bouds, debentures or other securities of the
Company, and any such share may bee e either as fully paid
up o with such amount eredited a5 pald up thereon as may be
agresd upon; and any such bonds, debentures oF other <ecurities
may be either specifically charged upon all or any part of the
property of the Company and (s oncalled capital or not so
chargnd,

To msure properties.of the
Company.

(5]

To insure and keep insured against loss or damage by fire or
otherwise for such period and t such extent as they may think
proper all o any part of the buildings, machinery, goods, stores,
produce and other maoveable property aof the Gompany elther
separately or co-juintly; mlsg o insire all or doy portion of the
goods, produce, machinery and other ardcles mported or
exporied by the Company and to sell ussign, surrender or
discontnvoe any pollcies ol assurancd clfectiod In pursuance al

this pawer.

To vpen Bank accounls.

[a]

To open accounts with any Bank or Bankers and to pay momney
into and draw money [rom any such acooont from Gme to hme
as the Directors may think ft

T'o secure contracts by way
of morlgage.

(7]

To secure the fulfillment of any contracts or engagement entered

intn by the Company by mortgage or charge on all or any of the
property of the Company (ncuding s whole ar part of its
undertaling ws 7 going concern wnd s uncalled capltal for the
time heing or In such manneras they think fit
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shaves.

G)]

Toaccept from any member, 50 far as may be permissibie by law,
asurrender of the shares or any pant thepeaf, en such terma snd
conditisng as shall be-agread upoh.

To appoint trustees for e
Company.

17

To appoine-any =etsan to accept and hold In trowr Tor the
Company property belonging to the Company, or In which it s
mizreszed or foc any ether purposes and o exedule and to do all
suich deeds and things as may be requirad In relation to sny such
frust #nd o provide {or the remuneration of such tristes or
fu 1=t e=s

To conduct legal
- procesding

(10)

To Institute, conduct, defenid compound or abandsn sny legal
procecding by oir agilnst the Company or it Ciflicer, or otherwise
concerning the affairs and algo 1o compaund and allow dme for
payment or sabisfaction of any debes, due, snd of any clalms or
demands by or sguinst the Company and to refer any difference ta
arbitration cither acoording to Indmn or Foredgn low- and either
in India or abeoad ard aheerve and perform or challenge any
award thereon

Bankrupicy &lnsolvency

[11)

To are an behalf of the Company In al]l marers relacing o
bankruptcy insalvency.

T issue receipts & give
dischargs.

(32}

To make and give receips. Telense and give discharge for
manays payahle te the Company and for the daimy and
desnaids of the Compary,

To invesd and deal with
manney of the Company.

13}

Sublent ta the provisions af the Act, and thess Articiss th inest
and des! with any moneyr of the Company not immediately
required for e purpose thereof, upon such authority (nol belng
the ‘shires ol thls Company] or withour ecurity ard ln such
mannor & they may think Tic and from tme (o Ume Lo vary or
reallge Guch |nyestoents. Save us provided o Sectios 187 of the
Ace, all Investments shall be made sad held In the Company's
OW IR,

To give Securlty by way of
Ll ermuniddy

"

(14)

To exprure in tha name and on behalf of the Compsny in fEvour
of any Director or other person who mey incur or be about to
incuT ony; personal lability whether az prineigal or 4 suroly, lor
the bemefic of e Company, such mortgags of tThe Company’s
property (present or future) ss they think fit and any such
mhortgage may conain & power of tale and other powers,
provigions, covenants and sgresments as chall be agreed opon;

To delermine sirning

(15}

To determine from tme to Hmo persons who shall be entitind
slgn on Company's behalf, bills, notes, rece(pis, acceptances,
endotssments. chegues, dividend warrms, releases. contracts
and documents pnd o give the neoessary authority for such
purpese, whether by way of 3 resolition of the Board or by way
of o power of sttoroey or utherwize

Commission ur share in
profits.

(18}

To give 1t iny Direcror, OfMicer, or other parsond employed by
the Company, & commissie on the prefits of any particular
business oF transaction, or & share In the genera) profics of the
company; and auzh cammission or share of profits shall be
trested 35 part of the workong expenses of the Company,

Bonus sic. to nm-ildyni.

an

To give. award or allow any bonps, pension. gratuity or
compensstion to any employes of the Campany, ar his widow,
children, dependents, that may appear just or proper. whethier
such smployes, his widow, children ar dependents have or hawe
nota legal elalm oa the Company.
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Articles

Particulars

Transfar o Reserve Funds.

(18)

To set ashds out of the profits of the Company such sums as they
may think proper for depreclation or the depreciation funds or
8 Insurance fumd or to a0 export fund, or 1o a Reserve Fund, or
Sinking Fund or say special fund to meet contingencles or regay
dabenmres or debaprure-ttock ar for equalizing dividends ar for
repalring, Imgroving, extending and malsteining oy of the
properties of the Company and for such other purposes
(Incl uding the purpose referred ta in the preceding clauso) 25 the
Board may, in the abaslute discration think conducive to the
Intereiis of the Company, and subjact m Section 179 of the Ack,
tainvest the seveml sims so sat aside or 5d much thereo! as may
ba royuired to be investod, upen such imvestmants [other thon
shrres of this Company) as they may think M and frmm dme 1o
time deal with and vary such imvestmemts and Jdisposs of and
opply and extend all or any part thereal [or the benelit of the
Compamry notwithstanding the maters to which the Board apply
ot upon which the capital mrneys of the Company might rghdy
be applicd br pzpended and divide the reserve funed into such
special funds as the Board may think A with full powers i
transfer the whole or any. portion of @ ressrve fund or division of
o raderve find tn snother Fiand snd with the full power ta Smploy
the aszats constityting ail or sny of the above funds, including
the depridation lond, in the business of the company of 1 Lhe
purchosz or repuywient of debantures or debenturestocks and
without being bound 1o kesp the spme separate (fom the other
assets and without beiag bound te pay intersst on the same with
thep-umrm the Board at their discretion to pay or allew 1o the
credit ol sucl funde, nterost at cuch race as the Board may think

PrOpar,

Ta sppoint and remave
afficers and other

employees,

{19)

Tn appalnt, and at thelr discretion remove or suspend sich
!lnﬂ‘ﬂ manager, manaesis secrefavies, sssstints, supervisors,
gciontists, tochnidan, engineery, comultants, legal, medica] or
tconomic advisers, research workers, labourers, clerke, agents
and gepvunts, for permatienl. temporary or spocial services as
they may from Ume Lo Gme think fr, and o determine thelr
powars and daties and oo fix their saiarles or amolomanis or
el il e regulie secuidily le such Drelabnis il fer
such smounts they may think fit and also from tdme Eo tme o
provide for the managomont and trinsaction of the affsirs of the
Company In any specified focality In india or eldswhers In such
ranmer s they think it apd the provisions conteined |n the pege
following clavess chall be without prejudice to the general
powers copfernod by this clause
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Articles

Particrulars

To sppoint Atterneya

{20) At_llw time and [rom Hme to tme by power of attorney
under the seal of the Company. to appoint any person or porsons
to he the Attorpey or atorneys of the Company, for such
purpossy and with such powdry, suthorltes and diicretions
{noz exreeding those vested |n or exercisable by tee Board ander
these presents and excluding the power to make calls and
exeluicling also excopt In thelr Umits autherlswd by the Bourdd the
power to maka luins smd horrow moneys] and for euch period
and subject to such condittons as the Board may from time to
tdrme think My and such appoiatments may (i the Board think fit)
be made n faveur of the mambers or any of the membars of any
local Board establivhed a5 oforessid or in favowr of any
Company. or the shareho|ders, directors, nominess . mannger
of any Company ar firm or otherwise In Gvour of any
Nuctusting body of persons whether mominated direcdy o
indirestiy by the Baard and any such powers af aftornay may
cenizin guch powers for the protecdon or convenlence for
dealing with such Attorneys as the Scard may think A atd may
contaln powers enabling. any such  delegated Arcormeys as
afpresald to sub-dulegate all o any of te powers, suthorities
and diseretion for the Hme being vosted in them

To endur inlo contracts.

(21)

To make rules.

(22)

Subject 1o Sections 188 of the At for or L relation t any of the
matters aforasald or ptherwise for the purpozs of the Company
o enter Ints all such nepotarions und contraces and reseind and
vary il such cantracts, and execute and do all such acts, desds
and things in the mame and oo behall of the Company & they
may contider expedient, e
From time te time to maks, vary and repest rulfes for the

reguiations of the business of the Company its Officers mmd

amployees,

To ebfect conlracts et

[Z3) To effect, make and enter into oo behalf of the Company alf

tronzactinns, agroementy and ather contracts within the scope of
the buviness of the Company.

Toapply & nbtain
concessions lcenses ¢le.

[{Z4] To apply for, promnte and ohtaln any act, charter, privilege,

eoncesdlon, Heense, suthorizatlon, if say, Government, State or
municipality, provigional ardes or license of any acthority for
enabling the Company to carry any of this objects inte efact, or
fur exzending and any of the powers of the Company or for
effecting any modification ol the Company's constitation, or for
any other purpoie, which may se=m sxpediant and to oppose
any procesdings or applications which may deem caleuluted,
directly or Indiredtly to prejudice the Company's (nteraste

To pay commizsiona ar
intrrest.

To pay and charge to the capital account of the Company any
commission or interest lawfully payable there out under the
provisions of Sections 40 of the Adt and of the provisions
containgd in thess pressnts

Toredeem preference
shares.

[Z6) To redeem prefurence shares

2B




| Article Articles Particalan
N
To assist charitable or (2T} Te subscribe, intur sxpenditurs or otherwise o assil or o
benzvolent insti ations, pum-antes monay to charitmble, benevelent. religious. selentific

nntional or any cther institutions or subjects which shall have
amy moral ot sther claim to sippore or ald by the Company,
either by reakon of locality or operation or of publiv and jpeneral
ulility or offmrwise

f28)

To. pay the cost charges and  pxpéases prefiginary and
incidental to the promotion fopmatien, establishiment and
roglatration of the Compainy.

To pay and charge (o the capita! sccount of the Company any
commizzion or Intergst lawfully pavable thereon under the
provisions ef Sections 40 of the Ace.

(0]

o)

(13

(4]

To proidda forf the welfare of Directors or ed-Directors or
employees ar sxsemplovess of the Company and thar wives,
whdows wid lamilies wi tie Uependints or sonnections of such
persans, by bullding of contriburing to the building of houses,
dwelling or chawls. or by grantz of moneys, pension, gratulties
allowances, bonus o7 other payments, or by ereating and fom
tme to Ume subsoriblng of motributing. to provide other
arsochations [nsticutiens, funds or custs and by providing or
subscribimg or contribusing towards place of nstruction and
recredtion, hosphals and  dispenseries. medial and other
amendancs and other agzistance as the Board shall think fir and
sublect to the provision of Section 181 of the Act. to subscribe or
contribute or otherwise fo asslst or to guarantes money to
charitable benevelent relfpions, scentfic. nadonal or odher
instituttons or object which chall have any meral or other claim
to mapport or aid by the Company, #ither by reggon of lncality of
cperatlen, or of the public and general utility of atherwise

1o purchass ar otherwise scquire or cbiain leense for the use of
and 1o sell, eachange or grant lleonss for the woe of any trade
mark, patent, invention or technioal know-how. }

To sell from Hme to time any Arcicles, materals, machinery.
plants, stores and other Articles anid thing belonging to the
Company ag the Doard muay rhink: proper and to manufacure,
prepare and sell waste and by-products.

From time o tme to exend Uthe business and upndertaking of the
Company by adding. altering or enlargiog &ll or any of the
bulidings, factories, workshops, premises, plant and machinery,
for the time being the property of o ln the posssssion of the
Compatly, or by erecting new or addicionsl Billdings. and te
expend such zum of money for the purpase aforasald o any, of
them as they he thought necessary or expadienl

Tn undertalie on behall of the Company any payment of fents
and the performance of the covenants, conditons and
agresmants conmined in of resarved by any lesse et may be
granted o) azslgned to or otherwise acquired by the Colnpany
and to purchase the reversion or reversions, and otherwise to
acquire on free hold sampls of all or any aof the lsndy of the
Company for the tmo bofng held under lease of for ah sstate less
than freshold evinte,
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3]

[3E)

37

(s

To improve, manage, develop, exchange, lease, sell, resill and re-
purchase dispode alf deal or otherivlse tirm to account, any
property [movable or immovible] or ooy rights or privileges
belonging to or at the disposal of the Company or in which the
Cumparny = Intecusted.

To et sell or otherwice dispose of subject to the provisions of
Sertion 180 of the Act and of the other Articles any proparty of
the Company, elther absolutely or sunditionally and in such
manier and upon sueh berms and eondifiane In all réspects asit
thinkes it and to acoopr payment  Insatisfcton for the same [0
cesh or otherwise as it chinks fir.

Geanerally subleer te the provisions of the Act and thése Armicles,
rocdelegate the powersfanthonties and diccretiane vedred in the
Divectors oo any per2anis), firm, company ot flucuanng bedy of
persons 2s aforesaid.

Ta catnply with the reguisements of any laeal law whiek in their
apimicn it shall in the intersst-of the Company be necessary ar
erpedient (o Comply with

MANAGING AND WHOIF-TIME DIRECTORS

Powens o appoint
Managing Whole-time
Elrwctors.

b]

a) Subject ro the pravisians of the Act and of these Articles, the
Directors may from tme to fime 0 Board Meclings sppoint one
or moce of their body to be @ Menaging Director or Managing
Directors or whaole-time Director or whole-time Dirsctors of the
Company for sucl term not extesding five years al o time s ey
rmay think fir to manage tho afairs and basniness of che Company,
and may from time 10 fdme [sibjorr to the provisions of any
contract betwedn R or them and the Compuiny) remove or
dismiss hom or them from office #nd appeint another or others
his at thedr place or places

The Managing Dlrector or Minaging Direclars or whole-time
Directns oe wholetme Directors so appointed shall be liabio to
retire by cotatton, A Mansging Director or Whele-tune Director
who |5 appointed as Director Immediately on the redrement by
rotation shall eondnue to Kold his office as Managing Director or
Whole-time Director amd wwch re-appolnbwent as sech Direcnr
dhall pet e deamed 1o constitute 3 break in his sppointment as
Managing Dirsctor or Whole time Director.

Reniuneration of Managing
or Whole-time Director.

The: remuiteration of 3 Menaging Direciar of & Whole-Uime Director
(sunjeet to she provistons of the Act and of these Artides asd of any
eontract batwen him and the Campany] chall from thne to time be
fxed by the Dieactors, and may be, by way of fixed uslary, or
cimmmisigon oo profis of the Company, oo by partiopation in any sich
graflts. or by any, orall of these modes.
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Article

Articles

Particodars

146,

Fowers and duties of
Managing Director or
Whole-tUme Diredtor.

(1)

(3}

{4

(5]

Subject to control, difscton and supervision of the Board of
Directomn, the day-today management of the company will be ' in
the hunds of the Maonaging Director or Whole-time Director
sppoint2d In sccordance with regalations of thess Artidas of
Azzacfation with powaers to the Directors o distribute such days
to-duy mansgentent Minctinns among such Direcors and in any
mepmeras may be directed by the Board.

Tha Direcrors may from time th tims antmst to and confer wpon
the Manzging Directer or Whole-time Director for the Hme being
save ag prohiblted in the Ack such of the powers exercisable
under these preseats by the Drectors as they may think fiz, and
may confor such objects smd purpeses, snd upon such terms smi
conditians, and with such restrictlons as they think expedisnt
and they may sublect to the provisions of the Act and these
Artichies onfer sngh powers, either collstemlly’ with oo to the
excluslon of, and 15 suberihating for, all or any of the powsers of
the Mrectors in that behalf, and mav from thme 1o fime revole
withdraw, alter or varyall ur any such powers:

The Company's General Meefing may also from dme W dme
appoint any Mansging Director or Managing Directors or
Whole-time Director or Whole-time Diroctors of the Company
and may exercize all the nowers referred o o these Amocles.

The Managing Director shall be entided to sb-delegate [with
the sanction of the Directars where neceusary) all or any of the
powers, authorities snd discretions for the time being vested n
him in particular from time to time by the sppointment of any
altorney or attomuys lor the managensent und transaction of the
offairs of the Company in any specified locality I such manner
ns theyw may think i _
Notwithmanding angthiag conmained in these Articles, the
Managlng Divector le expressly allowed generally o work for
and cenfract with the Com pany und-eepecially to do tha work of
Managing Director and also & do any work for the Company
upen suck wrms and conditiony and for such remuneration
(enbiect 1o the provisiions of the Act] as may fram time to dme be
agreed between hlin and the Directars of the Comnany.

EXECUTIVE OFFICER, MANAGER, COMPANY SECRFTARY Ot CHIEF FINANCIAL OFFICER

W

Buard to appoint Chisl
Exdcutive Uificer! Manager!

Company Secretary/ Chief
Financial Offfcer

3

i

bl

i Subject to the provivions of the Act—

A chist pxecuthee officer, manager, company secretsry or chiet
fMnanclal afficer may be appolnted by the Board for such term,
al guch remuneratien and upen such conditions 25 it may
chinks Tt amd aay ohitel executive officer, manager. company
seeretary or chiel fipancia] officer &n appainted may be
ramoved by sraans of a resalution of the Heard)
A director moy be sppolnled @3 chiznl exeoutive offfoer,
rmanager. company secretary or chief fingncial officer,
A provision of the Aet or these regulatons requiring er
withorising a thing tv be dopne by ur to o director and chiel
etecutive officer, 'manager, company sécretary or chiel fAnancial
officer shall not be satisfied by Its belng done by or to the same
person scting both gy director and as, or in place of, chief execitive




THESEAL

128 The neal, it costody and [8] The Oozrd shall provide 3 Common 523l for the purposes ol the
s Company, snd shall have power from time to Ume to destroy the
satne and sabstitute a new Seal In ley thereof, and the Board
shall provide for the sale custody of the S=al for the time being,
and the Seal shall never be gsed except by the suthotity of the
Board or a Commitsee af the Board previously glven

) The Company shall alss be ut by (o have an Ofical Seal in
scoardance with of the Act for use in any territory, districl or
place nmslds Indi,

149, Dreeds hioww exgouied. The seal of the company shall ot be affized to any Instrument excops
by the authority of a resclution of the Boasrd or aof 3 committes of the

Board authorzed by It In thet behaelf, snd sxcept in the presence of at

least two directors and of the secretary or soch ather pecson as the

Board may appoelnt for tha purpose, and thoss pwo directors and the

socretary of other person aforesald shall sign every lnstrument o

which the ssal of the company Is o affiwed In their presence.

MVIDEND AND BESERVES

150 Diviaion of profits. {1} Sublect to the Fights of persons, if any, entited to shares with
specinl rights as to dividends, all dividends shall be declared and
paid according to the amounts paid er oreditod as paid on the
shares in respect whereol the dividand is pald, but iFand so long
25 noching |= pald vpon any of the shares i the Company,
dividensy may be declored and paid according to thn amounts
of the shires,

(2] Mo smount pald or credited os paid on @ share in advance of ealls
shail he treated for the purposes of thig regulation as paid on e
share,

@ Al dividends shall be apportioned and paid proportonstely to
the amiunts pald or credited as pald oo the shares during any
pertian or portions of the period in respect of which the dividend
i pakd; but [ any share ix ksued on tecms providing that it shall
rank for dividend as from & particular dare such chare shall raal
for dividend accordingly,

L The company in General | The Company |n General Meeting may declare dividends, to be paid
Mesting may declare tor members according to twir respective rghts and [nlerests in the
Dividends. profizs and may Bx the time for payment and the Company shall
comply with the provislons of Secton 127 of the Ao but no dividends
shall exceed the amount Feconvneinded by the Bosrd of Direclors, bud

the Company may dedarea amaller dividend in gensral mesting
152, Transfar 4o feaervos g]  The HBoard moy, before recommending sy dividend, set aride out

of the proffts of the company such sums as [ thinks (it a2 8 ressive
or reserves whith shell, “ae the distretiod of the Board be
applicable for sny purposs to which the prafite of the company
may be properly applled, Including provislon [or mesting
contingencies or for equalizing dividends; and pondlog such
application, nsay 31 the 1ike digcration, oither be employed in the
buniness of the company ar he invesed In such Investments [other
than shares of the company] a5 the Board may. from time o time,
thinlo fit.

b) Tho Boand may slse carry forward any profits which 1@ may

conslder nécessary not to divide, without seteng them aside s 3
FREETV.
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153, Interim Drividend. Subjectto tha provizlons of section 123, che Beard may from tdmes to
tline pay to the members siuch interim dividends a8 sppesr to it to be
|ustified by the profits of the company.

1= Debits may be deducted. The Direstors may retzin any dividends on which the Company has a
len and may apply the ssme Ln or tensinds the sarisfctdon of the delbis,
liukilltes or engogemints in respect of which the Then sixists,

155, Capital paid up tnadvance | No amount pald or credited as paid oo a share in advance of calls shall

| not to earn dividend. be breated for the purposes of tis artices as paid of the share.
156, Dividends im proportionto | All dividends ghall be apportioned and pald proportdonately o the
amounl paid-up. aingpunts pald or credited as pald on tie shares duslig any porion or
portiand of the periad in respect of which the dividend is paid bor if
.l_nj-d:.n'r'l iz tmaved on terme providing that it sholl rank for dividends
2 fram.a puniculsr dave such share shall rank for dividend
sceoidingly.
157. | Eclontien of dividends until | The Board of Directors may retsin the dividend psyeble upen shares
completion of rransfer in regpect of which any person under Articies has become entitled to
upder Avtleles ha a memhar, Ar any peraant dnder thas Artiels b sntitled £ mranefar,
unti! sech person becomes 3 member, in respect ol such sheres orshall
duly transfer the came.
154, No Memberta receive N mombers shall be entited to receive payment of any Intorest or
dividend whilstindebled to. | dividend or bonus (n respeact of his share of shares, whilse any money
the company and the may be'due or owing from him to the Company in respect of such
Cempany’s right of share or shates (or otherwise however, either alone or folmtly with any
reimbursement theteol. other persen or persons) and the Board of Directors may deduct from
the interes) or dividead paysble (o sny member all such swing of
monce 5o due from him o the Compang, — |

158, Effect of transfer of shares. | A tansfur of shires dows not pass the right to any dvidend declared
thereon belore the reglitration of the tanefer,

160, Dividend to joint holders. | Any one of several persons who are reghstered as joint holders ofany
shars may give effectual recelpts for all dividends or bonud and
pavimefitis on acoount of dividends in respect of such share

5L Dividonds how remilied. a)  Any dividond, interest or othor monles pavable In covh in respect

of shares may be paid by chegue or warmant sent through the past
directed o the mgistered address of the holder or, in the case of
|eint holders, o the registered sddress of that one of the |oint
Pelders who s first named on the register of members, oF o such
person and to stch address as the holder or |olnt holders may. in |
wriling direct

b  Everysuch chrgue oo warrant shall be made payable 1o tie ooder
of the person to whom It is sent

182 Muotice of dvidend, Hotice ol wny dividend that may have been ddclarcd shall be ghven (o
the parsons entitled to share therem o the manner mentionsd (o the:
At

163, No intereat on Dividends Ho unclaimed dividend shall he forfe{ted hefore the claim becomes

barred by lew and mo unpaid dividend shall bear intereat at sgainat
the Company.
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Capitalization,

(1)
(a)

b

{2

i
(i

i)

141

(4}

The Company In  General Mesting may, upon the
recommindition of ths Bosrd, redolve:

that it is desirable to capiralize apy part of the amount for the
time belng standing to the credit of any of the Company's resgrve
account, oF to the credit of the Proft and Los< account of
otherwize available for distebation; and

that such swm be accordingly set free for distribution in the
manner specified In dause (2] among= the members who wiuld
have been entitled thersto, If distributed by way of dividend and
in the same proportions.

The sums aforesaid zhall not e pald in cash but shall be appliod
subjact to the prowvislons contained n clause (3] elther In or
Lowwanids:

paying up any amiimts for the time beng unpaid on any shares
hald by slich memhers respeceively:

paving up in full, unlssued shares of the Company to be allottad
and distributed, credited ag fully paid up, 1o and amongst such
members [0 the proportions afaresald; or

mirthy |0 the way apecilled in sub-clause (ij and partly In that
speciiied in sub-clausa (IN). )

A mecurities Pramium Account and Capical Redemption Reserve
Account may, for the purposes of tils regulation. ehly be applied
in the poying up of unissued shares to b [ssued o mambers of
the Company and fully pald bonus shares.

The Basrd ahall give cffect to the resohutlon passed by the

Companyin porsuance of this regulation:

165,

Fractional Certificates.

{b)
i2)
15}

]

(&

L4

Whenwwer ruch 3 resolution as aforessid shall have been passed,
the Boand shall —

makz all appropriations And applicatians of the undividad
profics regolved to be capitatized thereby and all stloomants and
i=mues of Mully pard shares, 1 any, anid

generally oo do all acrs and things requiced to give affect thersto,
The Hoard ghall have fall pownr -

tn make such provision, by the liue of framionsl eertifieatos g
by payment in cssh or otherwize as it thinks fit in case of shares
becoming distributable In fractons; and also

to autharise any perenn to enter, an hehall of all the membere
entitled tharata, into an agreement with tha Company providing
for the aflotment to them respeciively, credited as fully paid up.
af any lorther sharee to whiih they may ke entided upon sueh
capitallzation, or [as the case m&y.requh'e] foe the payrment by
the Company on Uhelr batall, by Ue application thereto of tislr
respective proportions, of the profits reanteed to he capitalizad,
afl the amnunts o any part of the amounts remaining unpaid on
their existing shares

Any agraement made under such authericy shail he offecrive s
hlmiit:m all suchy mambers

That for the prurposs of gluing offect to uny resclution, ender the
preceding paragraph of this Article; the Birectors may give such
dircctions af may be mecessry and softle any queéstions or
difficultles Ut ey srlze |0 regard o any Jssue [ncluding
distrihution of new equity shares smd fmctional certificates 3=
they think fit

34




Arficle Articles Particulars
Na.

T Inspection of Minules (1] The bools containing the minutes of the proceddings of any

Books of General Mestings. Gemeral Mestings of the Company shall he open tp inspection of
mambers without charge on such duye and durng soch business
hours a5 may consigently with the provisions of Section 119 of
the Act be determined by the Company in Ganeral Mesting snd
the mombers will alse bo ontithed to be fomished with coples
thierear on payment of reguiated charges.

1  Any member of the Company shall be entitléd to be furnished
within seven dove ofter he haz mads a requeast in that bahall o
the Company with £ copy of any mimutes r=ferred w i sul-
claue (1) bhereof on payment of Bs. 10 per page or sny part
thereaf.

167, Inspeciion of Accounts #) The Boand shall from vme 1o ome detsrmine whether and to what
avtmpir and st whiat timee snd places and under shat conditions or
regulotions, the sccounts and bools of the ewmpany, ar any of
them shall be opsn o the ingpection of members nob being
dimoinre.

b} Mo member [not being & director] shall kave amy! right of
nspecting any account of book or docsunient of (ke company
exeepl as conferred by law o authorised by the Board or by the
commpany in general meeling.

FOREIGN REGISTER

188, Foreign Register, The Company may exercize the powers conferred on It by rthe
proviglons of the A<t with regard to tha keeping of Forelgn Register o
fts Members or Debenture holders, and tie Boord may, subject o the
‘prowigions of the Act, mwie and vary such regulations as It may think
fitin regard to the keeping of amy such Registors,

DOCOMENTS AND SERVICE GF NOTICES

169, Signingof documenta & | Any document or notice to be sarvad or ghven by the Company be
notiees o be served or signed by & Director or such person duly authorised by the Soard for

Eiven, such purpose and the signature may be written or printed or
Hthographed.
170, Authentication of Save a3 otherwise exprassly provided in the Ach &' document or

documents and proceedings. | procesding vequiring authenticativn by the company may be rigned
by a Director, the Manager, ar Sacretary or ather Authorised Difices
of the Company and need not be under the Common Seéal of the
Company. »

WINDING UF

71, Subject to the provislons of Chapter XX of the Ao and roles made
thereundar— '

(] I¥ che company ghall be wosnd up, the liquidator muay. with the
zanction 9f a spectal resaletion of the company and any other sancion
required by the Act divide amongst the members. In specie or Jdnd,
the whole or any part of the sssers of the company, whether they shall
conslst of property of Lhe sima knd or noL

{H) Fer thie purpese aloresald. the liquidator may s=¢ such value 23 he
deems falr upan any property to ke divided as sforessid and may
determine how such division shall be carmed eut as between the
mesmriers or dilferent classes of members,

{1} The lquidator may, with the lilce sanction, vest the whele of any
part of such aseats in trostess apon such trusts for the benefit of the
contributories If he conslders necessary, but s chat v member shall
be compelled to accept any shares or other decuritics wherdon there Is |

35




any Hability.

[ T

INDEMNITY

Directors’ and pthers right
1o indemnity.

Subject to provisions of the Act, every Director, or Officer or Senvunt
al the Company or 3oy persgn [whetier an Officer of the Campany or
not) employed by the Company 25 Auditet, shall be (ndemnifled by
the Company against and It shall be the duty of the Directors Topay.
out ol the funds of the Company, all costs, charges, lusses and
damzges which any such person may Incur be become liahle te, by
reason of any confract entered Into or act or thing done, concurmed in
or omitted to be done by him in any way in or about the exeoution or
discharge of hls dutles or supposed dutlos (evcepe such If any as he
shall incur or susmin tirodgh of by hid own wrongful aet seglect or
default] including expenses, and in particular and s0 05 net to limit the
generality of the foregoing provisions, agsinst 2|l habilites incdrred
by him as such Director, OfMider or Auditor of other officer of the
Company in defending any procesdings whether civil or criminal in
which fadgment is given In hig faver. or in which he is soquimted or in
connectlon with any application under Sectlon 463 of the Aot on which
relief s granted to him by the Court.

173,

Mot responsible for acts of
olthers

Sublect t the provizions of the Act, no Directar, Managing Director or
other wifleer of the Company shall be lable for the acts, receipts,
seglects or defaults of any other Directors or Officer, or for Joining In
any recoipt or other act for eonformity, or for any loss of expense
happening to the Compeny through insufidency or deficiency of tide
o any propecty acqiired by order of the Directars fac ar on behalf of
the Company or for the innufcdeecy or deficiuncy of any securlsy in or
upaen which any of the moneys of the Company shall be invested, or for
amy loss or dammape arising from the bankruptey, insolvency or wnuous
act of BNy pErsni, COMpAny or carporation, with whom soy monees,
secaritfes or offects shill be emrusted or deposited or for any luss
eccanionzd by any error of jutgment or oversight oo his part, o for any
therloss or damage or misfortune whatever which shall happen in the
execution of the dutles of his office or In relation theroto, unless the
same happens through his own dishonesty,

SECRECY

i

(a} BEvery Director, Manager, Abditor, Treasurer, Trmster, Member of |
a Committes, Officer, Servamt, Agent Acoountant or other
perzon amplayed in the buninese of the company shall, if &0
requlred by the Dreclurs, belore enlering upun his dutles, sign
a dedaration pleading himsell o obseeve  siflal scirecy
regpecting all rensactons and affairs of the Company with tho
custimers and the srate of the sccounts with lndividusls aod Is
muttors rélating thereeo, and shall by such declaration pledie
mimself not wo reves! any of the mocter which may come o his
kmuwledgs (0 the dischorge of his dutles except whan reguiced
36 w do by the Diveciars or by any meeling or by 2 Cow't of Law
and except <0 faras may be necestary in order to comply. with
ary ef tie prevising in these proents condatiied,

Access lo property
information elc

{b) Mo mamber or other person {other than a Director] shall be |
antitled to enter the property of the Company eF 0 inspact or
axamine the Company's premisss or properiies or the hooks of
accounts of the Company without the permisian of the Bosrd of
Directers of the Company for the time being or to regulre
dlscovery of or any Infurmation in respect of any detan of the |
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Company's trading or any matter which 11 or may be In
themature of trade seorel, mystery of trade or secrel process or of
amy matter whatseever which may relate tn the conduct of the
business of the Company and which tn the epinion of the Board
It will ba Inexpediant in the tnterest of the Company to discans

07, T S cale.

T

**lesuamoe of
Convertible
Warrants and or
Convertible
Securities

Motwithstanding  anything contained (n these Articdes the
Campany shall be entitled to lssue offer and allot Convertible
warrans or Convertble Socuritles ((ncluding bhut noe Hmitsd e
fuily or pardy, secured and for unsecured convertible dehantures
wiany other instruments convartitile into eguity sharsy), whether
by way of preferentlal allotment, rights isue, privals placement
or othervwise, in accordance with e provisions of the Companies
Act, 2013, and the rules made thereunder, SEBI (15sus of Capital
and Dizelusure Hequirements) Regulations, 2018 SEB) (Listing
Obligations and Disglosure Hequlrements) Regulitions, 2005 [
the 2xtant it 15 appilcable) and other applicable provisions of
as may be applicable from time Lo time. Such convertible
|nstruments may be lssued on such erms and conditions,
imeluding but mot imited o the tenure-of comeserdion, canvergion
price or pricag formila, payment terms enivtdement ratho,
evertlie patiod, wic, a5 may be determined by tha Board of
Miréctors ar any commimes thereof, In amordsnce with' the
npplicabl laws.”

*Note: The Company 3t Its Extra-ordinary Genernl Meeting held on Tuesday, 3rd June, 2025 by passing s Special
Resolution adopted this drticles of Association (ADA] Iy eodusion ol and totul substiution of the existing AOA ol the

Company,

**Motz: The Company al its Extra ordinary General Meeting Ield on Thursday, Adgest 07, 2025 by passing 4 Spodtal
Rasolutiog Altored this Articles of Associatlon [AQA) by adding the new artice.
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Fote: The Articles shull be signed by each subscribar of Hhe memorandu
of essociation who shall add his address, description and cocupation, if
amy, in the presence of ot least one witness who shall attest the signature
urad shinll likewise add his address, descrption end occupation, if any, and
sach signatures shall be o fonn specified below,

5l Signanure, Mame, Address Signsiure, Name, Address
Mo. Dresaription and Oegupation of the Dresenption and Oecupation of the
Subsenbers Witness

Y YT N T ST ) @

GEFA DUF O] | Ui |
LA hove Subgeibed and §igned fwmﬁ_,u,-

; o sente, 80 4 Suly 3aib of phinmt;
MATEAPPAY mm | g, vasifid M

2T eSS & fi
oetupa e 1 B Ltk 2o Mo
e grakzfiad
slo. 5nmtﬂﬂnn %jﬁwﬂﬁﬁ i
Tﬁﬁm S PAVELAT SouTR 3T ihsas
NAREEL-AN BARAT

C\:gmw ax - boco RV R,.PRREHL

Samse WASY CHARTERED ACCOUNTANT
5 Mo, b, METTU STREET,
R‘ IZUMD ARTRLER,

RAMAJE AR EUDHARIAN EHERNAT = 606 G,

OOCUPATION L BUSINESS
lo. RAMAJEYAr

AGep 28 YEARS

NO. 9]y, L M- GARDAN, 1ND STREET)

ERST JOnNES RoaD, SPAIDAPET,

CHE NNAL - boeail,

TAMILNAOR

TR -

Dated 04" July 2016 at Chennai
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