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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): U21017MH1993PLC074023

| hereby certify that the name of the company has been changed from SESHAASAI BUSINESS FORMS LTD to
SESHAASAI TECHNOLOGIES LIMITED with effect from the date of this certificate and that the company is Company
limited by shares. '

Company was originally incorporated with the name SESHAASAI BUSINESS FORMS PVT LTD

Given under my hand at ROC, CPC this TWENTY FIFTH day of NOVEMBER TWO THOUSAND TWENTY FOUR

M.Yadubhushana Rao
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by M.Yadubhushana Rao, Central Processing Centre, and this order has
been digitally signed by the Registrar of Companies through a system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record available in Registrar of Companies office:
SESHAASAI TECHNOLOGIES LIMITED
9, Lalwani Industrial Estate 14, Katrak Road, Wadala (West), NA, Mumbai- 400031, Maharashtra, India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. Itis obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.in/MCA21







GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre _
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Certificate of Incorporation Consequent upon conversion to public company

Corporate Identity Number: U21017MH1993PLC074023
IN THE MATTER OF SESHAASAI BUSINESS FORMS PVT LTD

| hereby certify that SESHAASAI BUSINESS FORMS PVT LTD which was originally incorporated on SEVENTEENTH day
of SEPTEMBER NINETEEN NINETY THREE under Companies Act, 1956 as SESHAASAI BUSINESS FORMS PVT LTD
and upon an intimation made for conversion into public company under Section 18 of the Companies Act, 2013; and
approval of Central Government signified in writing having been accorded thereto by the ROC, CPC vide SRN AB0329755
dated 12/10/2024 the name of the said company is this day changed to SESHAASAI BUSINESS FORMS LTD

Given under my hand at ROC, CPC this FOURTEENTH day of OCTOBER TWO THOUSAND TWENTY FOUR

Brijesh Kain
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by Brijesh Kain, Assistant Registrar of Companies/ Deputy Registrar of
Companies/ Registrar of Companies and this letter has been digitally signed by the Registrar through a system generated
digital signature under rule 9(2) of the Companies (Registration Offices and Fees) Rules, 2014

Mailing Address as per record available in Registrar of Companies office:

SESHAASAI BUSINESS FORMS LTD

9, Lalwani Industrial Estate 14, Katrak Road, Wadala (West), NA, Mumbai- 400031, Maharashtra

VI s e )







AQD@@QMD (:_*)Qb() (; <s & @W“QD("

*No. 11s

Fﬁeai-t CERTIFICATE OF 'INC@RPqiRATION
B@NSEBUENT ON-CHANGE OF NAME

J'.N THE:OFFJGE OF fHE' REGIS TRAR aF. COMPANIES. MAHARASH TRA.
. MUMBAL..

In the 'maiter of;SESHASAL- BUSINESS " FORMS 'PR’IVRBE

45

Ve

' I harol:y.pnprovu a%% .;igul(v 1n wiriting under Sectlon 21
.- of the'Companies- Act, 1956, (Act of -1956)~" rell;l -with the
Governmant: --of ‘India, Depnrtment of Companv Affalrs,
Notificattop No.. G.S.R. SOZE. duted the. 24th .June 19851410
changa ofname of tha COmpﬁnv.

“from SESHBSE\I BUSIHESS FOR!"S PRIVA’!‘E LIMI'IIE.‘D

94»§D<bﬁ;<§4aéJ

<

v
L
2t

‘to - SESHAASAI BUSINESS FORMS PR.IVATE LIMITED

4 $.3 0 ", %

ond I herﬂby cartlfv thnt -SESH};SAI BUSINESS FORMS.
- X PRI,V}..TF LIMITED :

!

iSICPt hngl ?‘;s frialthlv inc_orporgted on 17"-‘-’11

.-day. o - under the Companlgq Act, 1956 and under the nama
SESHASAI BUSINESS FORMS PRIV;:LE ,J..mman “havin
duly passed the necessary rasolutl’on in tarmsof sacticn 21!221(1)

{a)/22(1) (B) of the Gompanies Act, 1955 the nlma of the said’
CQmpany is ‘tms .day cjxanq,q;l to

* ‘SESHAASAT  BUSINESS: 'FORMS PRIVATE, LIMITEW this
cort!fic'ate Is iSsued pursuant to:Section 23(1) of the said Act!

" Givpn under my hand at MUMBM this ld4th
- '.Ennumy 2005 me

X - -  Sendan g Ve
( VAU AT EP Y EEHBNs £

Mahsrashtra, Mumbal.

‘q;<><><><><><>4>ebeb<><>

© 4
9(9@9&9«»49&»49@9§§<a§9quaébqpeaabébqaﬁb

_:gpqpcbébébqub

&






';"‘:"‘: s '”:.

g

@, &
*

<%

B

h7

L, R

Ca)

&
¢

)

o, 8

Y
£

*
*

&
&

o @

ry

48,

&
]

& b .
‘hﬁf*

& 4 .04:“.‘-0
E

QX

oo

XXM

L

-»

(ata)

8
__.
.
:
.
:
‘<
=
.

-0,

sfee
b
-
:
:
:
:
.
:
>
i
.
1
-
.
it
.
x

-8,

F

L 2

*

urege Wifo WiIge
Form I, A, .

- Reraw W TR0
CERTIFIC.FLTE OF I'NCORPORATION

............ syt e

..... of!9?3 R §

L)

+
=
o
o
-
-§

o |
s
=
e
(]

L

ihm{:mmﬂ;am;tgm;.......;. § wes wxx 3 shesies

L)

L)

- et qRediRa 1

L2

ol liu‘co TrrEVEL e t-cloui4o ...............

L)

....... LR N Y

and that the: Company is timited. .

%ﬁ : i'&umauwms R Ty P ﬁﬁ‘mﬂml

5 - b %
™, o
'\\inhihfjlngfszj’

X _ ADDL ¢ ﬂo .'slnr ol' CQmpames
ool o oo N e b e ot

L R c-cwo-:un-ool-av-qlp‘ccoaluf ............................

Wil Nffra 1956 (1956 w1 . 1)% S emﬁm @ nt t u\m

MR R R R T R N R L L T T e

. Is.this day {ncorporatad under the Companies ‘Acl, 1956 (No. 1 of . 1956)

------------

(3 R.V.V 8§WgMM)

R AR A £ A ey w.*%.*%*m".ﬂbvw. o

i hamby cartl!y thlt SESHA.SAI BUSINESS. I'ORHS PRIVA.TE :

H‘ﬂ.‘h

&
*

L)

&
L)

La)

*

&
+*

o)

*
£ )

has

&
*

-

+
-

L)
)

-
4w g
-

4
-

o

&
+

XN

Ca)

&
*

La)

L3
L ]

-9

&
-

L8
o,

)

L)
.'

L
&
.Q

i Yy Y
SRR MEN o 2oy 0’9 ;

& &

& & &
L]

L)

&
-

L)

-







**Clause No. 1 of the Memorandum of Association amended by substituting new name Seshaasai
Technologies Limited pursuant to Clause No. 19 of the Composite Scheme of Arrangement and
Amalgamation amongst Seshaasai E-Forms Private Limited And Qupod Technovations Private
Limited And Seshaasai Business Forms Private Limited And Their Respective Shareholders and
Creditors Under Sections 230 To 232 And Other Applicable Provisions, If Any, Of The Companies
Act, 2013. As approved by NCLT Mumbai Bench vide its order dated February 08, 2024

THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

SESHAASAI TECHNOLOGIES LIMITED
(formerly known as Seshaasai Business Forms Limited)

**1.  The name of the Company is SESHAASAI TECHNOLOGIES LIMITED
(formerly known as Seshaasai Business Forms Limited)

Il. The Registered Office of the Company will be situated in the State of Maharashtra.
IR The objects for which the Company is established are:

A) THE MAIN OBJECTS OF THE COMPANY TO BE PERSUED BY THE
COMPANY ON ITS INCORPORATION:

1. To carry on the business of Printing and Reproduction of words, Pictures, Diagramme
and of Computer Stationery printing, carbo collating in stationery, Paper Converting,
Paper Coating, Printing of business forms, web offset printing, lithography, off-set
printing, letter-press printing, flexo-printing, screen printing, xerox offset printing,
colour printing, engraving, etching, embaossing, printing of Share Certificates, Securities
Printing l.e. printing of Dividend warrants with MICR encoded numbering and
printing of cheques with MICR Code, Publishing and Sale of books, Magazines,
periodicals and journals.

2, To provide / render consultancy / advisory services on matters relating to software
solutions / products, business intelligence, compliance management, Direct & Indirect
Taxes Statutory retums management, to customers in the banking, financial
services, insurance, telecom, retail and various industries including companies in
the SME sector or any commercial or non commercial entity (incorporated or
unincorporated) whether in India or abroad and in order to achieve their
business needs, other solutions which may involve Software designing,
development, customization, implementation, maintenance, testing and
benchmarking, designing, developing and dealing in computer software and
solutions and to import, export sell, purchase, distribute, host (in data centers or
over the web) or otherwise deal in own and third party computer software
packages, programs and solutions, and to provide intemet, web based, mobile
based applications, services and solutions, to be offered on software as a
service subscription model or on licensed basis and offering services on-
£ site/offsite or through development centers using owned / hired or third party
infrastructure and equipment.’
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14,

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTACHMENT OF THE
MAIN OBJECTS :

To carry on the business of processing, scanning, colour separation, plate-
making, making of positive-nagative and enfargement and reduction of the same,
photo-type setting, desk-top publishing, laser printing, computer aided designing,
block-making, at-work (preparing), either for in-hotise printing or on job-work basis
or an contract basis-and/or otherwise howsoever.

To-print, manufacture and deal in all types of letter-heads, vouchers, bill books,
cards, envelopes, files, iedgers, computer stationery and carbon colfated
forms; public issue application forms and prospectus printing.

To cariy on the businéss of printers, manufacturers. sellers, traders, importers
and exporters of stationery. and packaging matérals, of corrugation packaging and

cartons; containers.and other- packing materials ant to laminate or to wax-coat

the same.

To carry on the business of book-binding and‘bock cloth makers.

To sell or dispose of the undertaking of the Company or part thereof for such

consideration as may be thought fit

To purchase; acquire and take on leasefleave and licensefenarncy ar in exchange
or in any other lawful manner any land, buildings, sfructures, sheds, godowns,
and to develop, alter, improve, or renovate the same as may be required for the:
purpose of the business of the Company.

To -enter into contract, agreements, andfor any type of collaboration tie-ups
either albne or alorig with ofhers and withiin of outside India for acquiring for owin
use or ctherwise making available technalogy and mianpower,

To obtain technical information, know-how and expert advice for the purposs of the:
business or the Company.

To pay for training in India_' and abroad of any of the emp[oyees'or-difemors-of*_the
Company for the business of the Company. .

To open, to operate and to close Bank accounts of any type including
current; overdraft, loan, cash credit, deposit or savings.:accoum'wit_:h.any Bank or
Banks and to draw.and eéndorse cheques, pay slips; telegraphic transfers and
to withdraw moneys fram such accounts andfor fo otherwise operate them,

To draw, make, .accept, endorse, discount, ‘execute and issue promissory
notes, bills of exchange, warrants, debentures and, other negotiable or
transferable instruments.

To adopt such means of making known the business of the Company as may
seem expedient and. in parficular by advertisement in press, by circulars, by
purchase and exhibition of works of art.or interest, by publication of bocks-and
periodicals and by granting prizes, rewards and -donatiohs subject’ to the
provisions of the
Companies. Act, 1956.
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To pay out of the funds -of the Gompany all expenses of and incidental to the
formation, registration, adverti_éemen_ts_ a_nd'je_s%abli_s'hment'of'this Conﬁpany. and the
issue and .subscription of the share or loan capital including bqu_érage andfor
commission for obtaining applications for the placing or guaranteeing the placing of -
shares or any debentures, debenture-stock, and other secu_fities of this
company. and also all-expenses atténding to-the issue of ary circular of proxies
and forms fo be filled up by the' members of the Company. '

To effect all such insurance-in relation to the carrving. on of the Company’s
busingss and any risks incidental therefo a5 may seerm expedient and if thought i,
to join or becorrie a member of any mutual insufance .oo_mpany'é_or to- cairy a
part: or the whole of such insurance risk in connection with the Comp‘ahy’s
business.

o improve, manage, _.cle_\te_iop, grant n'ghts or privileges fespec{-of; or otherwise
deal with all of the property and, rights of the in or-any, '

To. establish agencies, branches .or appoint agents andior representatives,
distﬁ_butors_,.dea_lérs, suppliers, commission agents, brokers in India and elsewhere
for furtherance '

of the business of the Company and to regulate and discontinue the same, on
such terms and conditions as the Company may deem fit.and proper,

To act as agents or brokers or as trustees for any person or éomp‘any and
to undertake and performi sub-contracts and to do allfany of the above in any
part of the world either as principals, agents, trustees, contractors:or otherwise
and -either alone. or jointly with others and either by or through agents or
otherwise,

Subject to Section 58A of the Companies Act, 1956 andfor any other law for the
time being in force and the Directives of the Reserve Bank -of India iry this regard,
1o receive money .on deposit or loan and borrow or raise money at interest or
ctherwise in such manner as the Company shall think fit, and in pa_f_ﬁcular by the
issue of debentures, debenture-stock, perpetual or otherwise, tefm loans and
if necessary, to secure the repaymient of any money borrowed, raised or owing
by mortgage, charge, pledge, hypothecation or Fen upori all or any of the
property or assets of the Company, both present and future, and_ including. its
uncalled capital and also by a similar mortgage, charge, pledge, hypothecation or
lien to secure and guarantee . the performance by the Company or any other
person or Company of the obligation undeitaken by the Cornp'an'y.: of any other
person- or persons as the case may be, and on such -other terms and
conditions like terms of trustees and lenders, cnnuertibility-claus_e,:-nominaﬁon of
directors as the'Directors may deem fit, so however, that the Caompany shall not
do any Banking business as.defined in the Banking Regutation Act, 1949,

Subject 1o the provisions of the. Companfes Act, 1858, and/or any other law for the
time being in force, to lerid and advance money.-or give credit, with or without
seclity, to such persons, companies, corporations or firms-and on such terms
as may seefm expedient and in particular; ta customers-and others having dealings
with the. Company and o release or discharge any debt or obliga:ti_on owing to
the Company, guarantee the performance of any contract or obligation of any
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Cornpany, firm or person and o guarantee the payment and repayment of the
capital and of the principal, dividend, interest or premium payable on any stock,
shares or securities, debentures, debenture-stock, moitdages, lean or other
securities issued by'any__ company, corporation, fima or pérson, including: (without
prejudice {o the :generality of the aforesaid) bank cverdrafts, bills of exchange
and. promissory notes arnd generally to give guarantee and indemnifies, so
however, that the Company shall not do any Banking business as defiried in the
Banking Regulation Act, 1049,

To invest and deal with the mongys and other asséis of the Company, riot
immediately required in any manner,

To purchase, take in-exchange or to take or give on lease, leave and licence,
rerit, hire, occupy or otherwise acquire for the purpose of the Company as
also for re-sale any lands, buildings, houses; garages, halis, flats, office
premises, shops, residential accommodations, godowns, warehouses, chawls,
dwelling houses or other landed properties, depots, easements; licenses or other
n'gh't"s.of intergst in or with respect to any lands, buildirigs and premises as also
goods in process, stock- in-trade, rights and privileges as. may be found necessary
or su'rt_able:fbr the purposes of the Company.

To apply for, purchase or .dthenu_i'se acquire and protect -and renew any.
patents, patent rights, inventions; trade-marks, designs, licenses; concessions
and the like, conferring any exclusive or. non-exclusive or limited right to-their use
or any secret or other information as o any invention which may seem capable
of being used directly orindirectly for any of the purposes of the Campany and to,
use, exercise, deueio'p or grant licenses in respect or otherwise furn to account
the. property, 'ﬁghtsﬁnforméﬁor; so-acguired and to-expend maeney in experimenting
upon, testing.arimproving.any such patents, inventions or rights.

To procure the company to be recognized in or under the law of any place outside:
India and to do ali acts necessary for carrying on in any foreign country, the business
of the Company.

o accept gifts, bequests or donations of any movable or immovable property or
any right or interest from members'or others. of money, assets and properties of
any kind.

To vest any mavable of immovable propesty, rights, or interest acquired by, received.
or be to the Company in any person or persons or company on behalf of or for
the. benefit of the Company and with or without any-declaréd trust in favour of the
Company.

To subscribe; confribute, gift or donate any money, rights or assets for any natienal,
educational, religious, charitable, scientific, or benevolent objécts or to make gifts
or danations of any money or:other assets to any institutions, clubs, societies,
associations, frusts, exhibitions, “scientific research assaciations, funds,
universities, colleges or any individual or hodies corporate or company and/or io
participate and promote any Rural Development programmer,

To purchase, take-over or otherwise acquire for cash or exchange or otherwise, all
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or any part of the undertaking, business, goodwill, property, rights, assetsor Ii_abilities'
of any company or persons camying on or about to casry on business which
this Company is-authorised to carry on and to pay. for the same, by shares,
debentures, bonds, cash or othenwise.

To subscribe to or buy shares in other companies for the purpose bf investment
of surplus funds of the Company, :
To incur debts or obligations for the conduct of the business of the Company and
to purchase or hire goods, materials or machinery.on eredit or otherwise for the
purpose of the business of the Gompany. '

To-amalgamate or enter into partnership. or into any amangement for s?h_a‘ri‘ng-'p:o_ﬁts.
union of interests, co-operation, joint ventures, reciprocal concessions, limiting
competition or otherwise, with any person, firm or company carrying on or engaged
in or about to camy on or-be engaged in, any business or transaction which
this company is authorizéd to cairy on and to subsidies any such perscn, firm
of company and o take or othejwise acquire shares and: securities of any such
company, and to sell, hold, re-issue, with or without ‘guarantee, ‘ar otherwise
deal with the same and to give to any. persof, firm or company Sp‘ecial rights
and privileges in connaction with contro! over this Company and in partlcular the
right to nominate.one or more Director of the Company.

To constitute any trusts with a view o the issue of preference or any: other special

stocks, ‘securities, cerlificates or other documents based on or representing
any shares, stock or other assets appropriated for the purpose of any such trust
and to seifle and regutate and if thought ft, to undertake and execute any such
trusts and to issue, hold or dispose of any such preferred, deferred, or other
special stock, securities, certificates, o documents.

To make pecuniary grants by way of donation, bonus, subscription; allowance,
provident fung, gratuity, guararitee or otherwise, to or-for the benefit of persons wha
are: or have been employed by the Company or 'oihemrise and widows,
orphans.and dependants of any such persans and to or in aid of Associations or
Funds for the benefit of any of these Objects and. fo hospiials and for other
charitable trust or benevalent objects. or public chari_table'insjtiiutiqns;

To employ or otherwise appoint and pay managers, technical experts, mechanics,
forémen and skilled and unskitled (ab our for any of the-purpose of the business
of the Company.

To. provide for the welfare of shareholders, ex-shareholders, Directors; Officers,
Employees, and ex-émployees of the Company and tHe wives, widows and
families of the dependants of such persens by building andior contributing to the
building of houses, dwellings Or chaws or by grants of ‘money, pensions,
‘allowances,. bonus or other payments, or by creating and from:time- to_fime
subscribing to of contibuting to -provident fund, gratuity, pension or other
associations, institutions, funds or trusts and by, providing or by subscribing to or
contributing towards places of instruction and recreation,- ibraries, hospitals and.

. dispensaries, medical anal other assistance as the Company shall think fit and to

subscribe or confribute or otherwise to assist or to guarantee money. fo charitable,
benevalent, religious; scientific; national or any moral or other claim to support or
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40.

41.

42

43,

.aid by the Company eittier by reason. Of locality of operation 6r of public and
‘general utility or otherwise.

To sub-contract all or any contracts from'time to-time and upon such terms. and
condifions as may be thought expedient.

To establish or promote or concurin 'e_stablishing_--or prometing any firm or company
having similar objects for the purposes of a_oqdfring all or any of the property, n‘ghts
and fiabifities of the Company and ta place or guarantee the placing of, underwrite,
subscribe- for of otherwise acquire all or any of the shares, debentures or
other-zecurities of any such other company or firm.

To underiake, promote, subsidies, aid, organize, be interested in or takeover
the fﬁrrna_ticn‘, management, supervision or control of the business or operations
.of"any.c_ompany having similar objects or firm or persen or undertakin_g and for
that purpose to act as administrators: or in any other capacity as far as permitted
by law And to appoint and remunerate any Directors, administrators, manager or
accountant or othier experis or agents.

To becorne. member of any other bodies or person, associations, institutions,
clubs, sociefies and bodies - corporate including comparnies limited by guarantee
whether formed far profit or non-profit making activities.

To'remunerate, whether by fixed sum or commiission or participation in profits or
parlly in one way.and partly in ancther, and whether by cash or by other assets
or by allotment of shares credited as fully.or partly paid-up or in any .other
manner, any person, firn, association or company for services rendered or to
be rendered in giving technical aid and advice, granting licenses or permission
for the use of patents, trade secréts, trademarks, processes and acting as
trustees for debenture

holders or debenture-stock holder of the Company or for guaranteeing payment
of such debenture stock or other securifies or introducing any propery or
business to the Company ‘or in-or about the conduct of the business. of the'
Compa'ny'of-_l'nteres_t'therein-.

To-séll,f improve, manage, develop, exchange; iéa_'s__e, surrender, contract out, grant:
rights a privileges, accept surrender of lease, mortgage, charge, repair,
exterid, maintain, assign, transfer, enfranchise, dispose of, tum o account or
otherwise deal with -all 'or any part of the property,:undertaking, investments,
assets, rights and effects of the company for such consideration and on such
terms and conditions as the company may think fit and in particular for shares,
debentures, bonds or secusities of any other company, having objects altegether
orin pad-.éimi{ar_ o those of the company, or fo grant and create in perpetuity or
for a term specified / rént 7 charges or ground rents out of any part of the
comipany’s real or lease-hold property and to sell any property in consideration
wholly-or parily of a rent, charge or ground rent and to sell, morigage, redeem
or otherwise d.ea[ with any such rents.

To purchase or otherwise acquire:and to enter into._aI_I_'t_ypes'of:technical, financial
andfor other collaboration agreements with any person, firm, company or body
corporate or lecal body or awthority or Govemment bioth, Ceptral as well as
State, India or i any other part of the world for the purchase or acquisition of
technical knowledge, knowhow or any other secret, technical, managerial,
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50.
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operating, commercial or other mformatlon for the purpose of the. business of’
the company and to pay for the same. :

To employ agents. or -experfs to Investigaté .and éxamine the conditions,
prospects; value, character and circumstances of business concerns and

undertakings and generally- of any assets, p_ropertiés or rights or business or
industry or profession for thebusiness of the Company. '

To create any depreciation fund, reserve fund, sinking fund, insurance fund_,':pfdvident
fund.or any other special fund whether for deprediation or for repairing, replacing,
improving, extending or maintaining any of the: property of the Company ar for any
‘other purpese conducive fo the interests -of the Company.

To distribute as bonus shares amongst the: members or to plage.in reserve
or otherwise fo apply as the company may, from time to _iii'he f;-think-ﬁt; any
moneys received by way of premium on ‘shares or debentures issued at a
premium by the Company and meney received, in respect of fof_feit’e_d shares
and moneys arising from the sale by the company of forfeited sh‘ar_és.

To refer or agree to refer any claims, demands, disputes, or any other-guestion
by or:against the Company or _inwhich_ the Company. is__'interes't_e_d._br- concemed
and whether between the Company and & member or members or his or their
representatives or-between the cormpany-and a third party fo Arbitratian in india or
at-any place outside India and to- cbserve  and perform and to do:afl acls,
deeds, matters and things o carry out or'enforce the Awards.

Toinstitute, condudt, defend or comipound any ingot preceedings by or against the
company or its officers or otherwise conceming the affairs of the .cornpany'and_ pay
satisfy or compromise any claim made against the company or_anjf- of its officers
not with -standing that the claim may not be valid at law, '

To undertake or promote scientific research related to business or class of business
in-which the-Company s inlerestad.

To lend meney with or withoit security and to make advances or to act as agents,
for any of the aforesaid purposes, so however that the company s'hall not carry
oh the business of Banking as defined under the Banking Regulation Act, 1649.

To distribute among the members, in specie, any property of the company or
any proceeds -of sale or disposal of any property of the company é_ubjecl to the
provisions of the Companies Act, 1956 in the event of the winding-up of the
Company.

o do all such acts and things as are incidantal or conducive to the attainment
of the main objects of the Company,

To manufacture, fabricate, supply, design, erect, import, export, deal in, trade: i,
repair, alter, convert, recc;_nd'ition; buy, sell, hire, let-out on-hire, all kinds of -'pa_per
machinery and eguipment as also tools, implemerts, components, ‘ paﬁs_.
accessories, spares and fittings relating thereto.

To enter into any amangemerds andfor confracts with the :Gmernmem
(Central/ ‘State) or any other Authority (Central, State and/or Local) and/or
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55.

.58,

57.

88,

29.

public and/ar quasi-public bedies or-any other individual, firm, compariy ar body
of .individuals that may seem cenducive to the Company’s objects and .10 obfain
from them any rights, privileges and concessioris which the Company may think
desirable to obtain by the filing of tenders andfor bids or otherwise _and fo carry
out and comply with the terms of stich arangements, contracts, rights, privileges
and concessions.

OTHER OBJECTS:

To act as seling agents; sales- organizers as well ‘as consultants, agents and
advisors in all the respective branches and in such capacity to give advice and
information to ‘a persan, firm, company, or body corporate or authority or
Government which -may- lead {o or be gondugive to the adoption by the
constituents or principals or generally of:

0] Efficient. methods of effe_ctirig sale and marketing -of goods.

® Economy, in effecting.sales and marketing of goods.

® Rendering, of ali services whether incidental to the above or not,

T6 carry on the business of investment company and to invest in and acquire
and hold and otherwise deal in shares, stocks, debentures, debenture-stock ,
honds, abligations and securities issued or guaranteed by any company
constituted or cammying on-business in India or elsewhere-and debentures, debenture
stock. obligations and securities, issued or guarariteed by any government, stete,
dominion, -sovereign, ruler, .commissioner; public body .o Authority supremo,
municipal, local or otherwise-whether in India or elsewhere.

To carry on business as merchants, traders, commission agerits, buying and
selling agents,, brokers,- awaits, buyers and sellers, importers, exporters, dealers,
collegtors or in any other capacity in India or elsewhere and to import, export,
buy, sell, baiter, exchange, morigage, pledge, hypothecate, advance. upon -or
otherwise frade and deal in goods, produce, articles and merchandise of any
kind whatsoever.

To carry on tougherers; verifiers, the business as processors, finishers,
polishers, producers, molders, converers, importers, exporers, distiibutors,
buyers, seflers, indenters, dealers in accessories, agents, and all types of auto
parts and auto glasses and glass.products, optical fenses, porcelain wares, plastic
wares of every description required by various types of industries and dornestic use
such as. scientific, filfration medical, hospital, laboratories, packaging |,
distilleries, chemicals, toiletries, pharmacéeuticals, food procéssing and
household preducts of various designs.

To carry on the: business as manufacturers, importers, exporter, indenters,
dealers and suppliers of polymer, polymer mateﬁais, articles, gpods, subs'tances,
compounds; intermedistes and derivatives thereof, including articdes made from-the
same; synthetic rubbers; plastics; rubber and 'pfastic products and plasticizers,
synthetic materials, nylon, po'lysterene. poly carbonate, poly propylene and
polymer rubber and plastic materials, ‘calendering, buying, sefling, importing,
exporting, distiibuting and dealing in syrthelics and synthetic fibres and blends,
both naturat and man-made and artificial fibres; polyester, polyaride, acrylic; poly
propylene, polynisic, ‘poly methane, plastic flament yams, flament yams of



polypropylene, poly ethylene, nylon plastic fibres, and other synthetic fibres and to
_under_take dyeing, bleaching, sanforizing, mercefising, printing or otierwise.
procassing of cotfon yarns, cloth, silk, rayon, wool, jute, hemp and other fibres
and/or their blend's, fibres of textite products whether on h’;“_md_loo_ms or
powerlocms or iy textite mills or-other factories.

60.  To camy on the business of manufacturing, pracessing, folding, deaafdizing_

6l.  To manufaciure, assemble, buy sell, distribute, import, export, alter, remodel, hire,
exchange, repair, service and deal in buses, bus bodies, motor . vehicles,
passenger cars, jeeps, chassies, motor vans, modular vans, _ihtegj;ral'-coadle-:s,.
tippers, dumpers, ﬁre_—ﬁghiing ‘vans, ambulances, school buses, executive vans,
oil tankers, chemic':aI.carrie_rs_,_ ‘earth movers, refrigerated _van‘s._"luiury coaches,
airconditioned vans, mitk vans, cash vans; postal vans, -secuiity vans. mobile
dispensaries, mobile restavrarnit vans, and all the-présent .and fuiure types of
auvtovehicless and bodigs, motor ¢ycles, scodters, and any other vehicies
equipped with modem equipmeﬁts, whether propelled by usin‘g-_-gas, petrofeum,
diesel oit, steam, ofl, vapour, electricity. or any. other motive or mecﬁanic__al' power
including solar energy and power.and related equipments. '

62. Tocaryon in India or elsewhere the business of manufacturers, importers, exporters,
pracessors, fabricators, drawers, rollers and re-rollers of ferrous and non-ferrails
metals, steels, alloy ‘steels, speciat and stainless steel, all kind of castings,
shafling, bars, M.8. bars, rods, flats; squares from scrap sponge, iron, pre-
reduced pillars, ingets; includihg manufacturing, processing; and fabricating of
pipes, utensils, wire nails, wire repes, wire. products, screws, expanded metal
hinge‘s-. plates, sheets, strips, hoobs. round, circles, and angles.

63. Te carry on business of manufacture of and dealing in anodizing, é!ectropia_ting
eléctropolishing. on any material and to act s anodizing and -electroplating
engineers of any type whatsoever, including Chrome, Nickel, Cbppen Silver,
Bronze etc. and to execute all types of jabs in decorative, anodizing ‘and metat
finishing process. '

84,  To carry on the business of Civit Engineers, Mechanical Engineers, Strictural
Engingers, Autormobile Engineers. Electrical and Electronic Engineers, Textile
Engineers, Agricultural Engingers, Aeronautical Engineers, Aviatiors Engi_neers and
Engi’neers in all branches of work whaisoever known io e_ng'ineer_s, stesl
makers, :
steel convertors, smiths, metallurgists, water supply. engineers, gas makers,
steel makers, wife drawers, fitters, saddlers, galvanisers, eie'dmpl_aters.-
enamellers and water proofers. '

65.  To cany on the, business of founders of ferfous and non-ferrous metais, sheet-metal
workers and to carry on.the work of cast-iren, cast iron foundry for the manufacitre
of ail types of pipes and pipe fittings, water reservairs, drainage requisites including
manhole frames and covers, grating and, ladders, cast iron sanﬁary appliances:
and fitting s, household requisites and utensils including cooking pans, coal mining
and engineering requisites, fube-wells, pump parts and other gene_rél and special
casiing



66.
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To act as dealers,. gxpOr{ers,'impéders-. agents, or traders in-all or any of
the following businass that is to soy iron and. steel products, corrugated ron
sheets, brass, tinplates, mica, jute, magnesium, and ofher metallic. miners, bell
metal, copper, agricuitural plantation for forest products, arfificial stories, provisiors,
foods, - spices,. paper, consumable articles, drysallery, candle; perfumes,
radiograms, calculating, instruments wireless, projectors, electric' equipments,
type-writers, broadcasting apparatus, end all type of and components for
electronic equipment, camera, microphones, tapés, filin ampiifiers, records, film
plates -and paper, phct_ography and optical goods, tobacco, ice, hardware and
building rmaterials- of all types, Carriers, house agents, aviation materials, kands,
building, court yards, farms, houses, .astfo- nomical, photographic, sound and
surgical instruments, machines and materials, gramophones, radios, plastic
_articles; televisions, fransistor; lenses, fancy goods, and in all other varieties of
-articles of merchandise; of things whether:akin or adaptable or Aot to the nattire
of the business aforesaid.

To camy on'the busingss of manufacturers, dealers, exporters, importers and
agents of all kinds, of textiles, gems, cotton texiiles, silk, wool, flax,. hemp, jute,
artificial sitk, synihetic fibres, cloth, cotton waste.

To design, manufaciure, produce, process, develop, to take on hite, to give on hirg,
Prepare for market assemble, contract for, buy, sell, resell, import, export,
exchange or otherwise deal in electronic equipmerits-and controls like electronically
centrolled business machines and systems and business eguipments, devices,
-accessories, communication systems,. photo copiers, fire alarm  systems,
‘automatic calculators, computers, hardware, software and ofher related
equipmenis and machineries, -and to manufacture, fo sell, purchase, provide or
othenwise deal in accessories connected with all the generation computers, data
processing units, and other para-pheselia.

To camy on the business of manufacture, import, export, sale, purchase and
dealing An crockery, glassware, poltery, china, terracotta, ceramic ware,
earthern ware, aluminium ware., utensils, pots-and pans, cutlery, household goods,
home-a_ppliancés and other hcusehold wares.

To ‘act as trustees, executors, adminis‘trators,-.éﬂor'neys nominees and agenis
and to undertake and execute trusts of all kinds and (subject to compliance of
statutory conditions) to exercise all the powers at custodians and trust
corporations.

T6 cany on business of advertising and publicity agents and costractors, bill posters,
advertising consultants, exhibition and display specialists and confractors and generally
to undertake agen'cies and commissions.of all kinds.

To carry on the business of warehousing, warehousemen, custodians and. to
establish-waréhouses, storage rooms, godéwns, cold starage bins and o provide:
facilities- for the .sﬁorag__e of commodities, merchandise, articles and things of any
description and o make arangements for clearing, forwarding, fransporting, removal
and distribution of goods stored and also fo &ct as packers, haufiers; transport,
cartage -ahd hautage contractors and clearing, forwarding, transport and
commission agents, wharfingers, mucadams, shipping agents, loading brokers,
freight contractors, and to handle carge, goods, luggage, baggage, freight and
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parcefs; whether commercial or otherwise and to provide such other facilities of

'wa'rehousin_g, storing and.safe custody or goods received from customers for a

particular period on' such terms-as may be expedient and to purchase or take.
of give on lease, leave and licerise, fent, hire, occupy or otherwise a'cq'uire" any
premises for the pur_poséé aforesaid.

To:carry on business of manufacturing, buying; selling, re-sefiing, sub-contracting,
exchanging,. hiring, aftering, importing, exporting, improving, assembling, distributing,
servicing, repairing and dealing in as original equipment manuf_ac’iurérs_as alsa on
a jobbing industry basis and in any other capacity of all and every kind of
machineries, components, parts, replacement parts, spare parts,: accessories,
tools, implements and fitings of all Kinds, inclusive of all types of axies, and alt
relevant axle assembly, comporierits, parls. and accessories, proﬁeller'sj. shafts
and universal joints, ornamentation and deccrative parts for motors, vehicles;
trucks, tractors, motor- loriés, motorcycles, motors, cycles | scooters, blises and
other -vetiicles and products .of all descriptions whether p_ropei{ed or used by
means-of petrol, spirit, steam, oil, vapaur, gas, coal, electricity, petroleum, -atoms or
other metive ormechanical power, in‘India or elsewhere. :

To carry on busihess of timber and timber merchants, timberyard :_and ‘saw-mill
proprietors and fo buy, sell, prepare market, import, export and dealin timbet and
woed of all kinds and to manufacture and treat wood. with preservatives, and
chemicals and.to deal in articles of ali kinds in the, manufacture of which fimber or
wood 1§ used. '

To build, construct, alter; maintain, enfarge, pull down, remove or replace and to
work, manage and confrol any buildings, offices, factories, mills, shops, machinery,
engines, roads, branches, electric works and other warks, which may seem
calculated to advance the interest of the Company and Join with any. other person
of company to-do any of the above.

To.carry on the business. of - manufacturers, importers, exporters.and dealers
in all kinds and classes of paper, board, corrugated board, conugafing . medium
and pulp including writing paper, absorbent paper, newsprint papef, wrapping
paper, tissue paper, cover paper, blotting paper, . filter paper, antique. pépen
ivory finish paper, coated paper, art paper, bank and bond paper, badami,
brown: or buff paper, bible paper, cartridge paper, . cloth-lines paper, azurelaid
and woven paper, cream iaid and woven paper, grease proof‘_paber_,_gummed'
paper, hand made paper; parchment paper, drawing paper, kraft baper,- manila
paper, envelope paper, tracinig paper, vellum paper, waterproof papey, carban
paper, sensitised Paper, chemically freated paper, past board, duplex and triplex
board, hard baord, plywood board, post cards, visiting cards, soda pulp,
mechanical pulp, suiphito pulp, somi- chemical 'pulj:‘ and ali kinds of articles In
the manufacture of which to any form paper, board or pulp is used and also to
deal in or manufacture any other articles or things of a character simitar or
analogous {o.the foregoing or any of them or connected therewith and to
purchase of cthorwise. acquire, settle, improve and oultivate forests, lands.and
properties of any tenure whatsoever with a view to producing, culiivating,
growing timber, bamboo or other wood, :
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To carty on frade or business of photographers and to purchase, sell,
export, import, maintain, repair, hire, rent, deal in cameras of all types and
descriptions, fiims, cartridges for all types of cameras, phato albums, colour packs,
photo papers, enlargers, developers and photostat equipments as.also in all
types of materials, chemicals and substances that are generally used by
photographers and/or are capable of being so used, in¢luding pictures, frames,
‘atbums, cards, lights. bulbs, flash guns, electronic-and other equipment for use
in TV and other cameras and accessories relating thereto printing inks and. raw
materials required for the manufactire thereof and particularly pignients, vamishes,
reging; oifs, other intermediates, exte_nders, d'_n‘ers,_ all kinds of paints; Colours,
chemicals, chemical producis and all kinds of ‘paper and paper based p_rodi.zds
and packing materials and preducts.

To manufacture, process, buy, sell, import, export orotherwise deal in all kings of
packaging materials made out of wood/rubber/ieather, cardboard packing, plastic
packing, polytherie packing, gunny bags, containers, bottles, hollow wares,
whether made of leather. plastic; H.D.P, polypropuline, piastic, PVC, and other
man-made fibrous material.

To Camy on allany business of culfvating, producing, Trading in, dealing in, Imporiing
and exporting of nil Agricultural and dairy products including food grains, cash
crops, oil seeds, food, wines, vegetables, fruits, flowers, tea, coffee, cinchona,
cotton, rubber, sugarcane, jute, spices, seeds and the business of dairy
farming. Including making of condensed and powdered milk, cream, cheese,
butter and cther milk prqdu‘c_{s and canning of foed articles; spices, fruits and
vegetables,

To carry on-al/any of the business of underiaking or-arranging for the writing and
publication of books, magazines, joumals or pamphlets on any subjects,
whatsoever,

To carry on business of construction of buildings roads, bridges, dams, ports.in the

capacity of builders, contractors, architects, decorators and as manufacturers,
processor of and./ or dealers in all Kinds of building materials including bricks, files,
marble, hardware, cement, sanitary goods; road making materials and to act
a5 estate agents, brokers, managers of estates and properties. and of acquiring
premises on‘lease and gi\fing them on sublease.

The ¥abilify of the members is limited.

The authorized share capital of the Company is T 1,62,50,00,000 (Rupees
One Hundred Sixty Two Crore Fifty’ Lakhs only) divided into 16,25,00,000.
{Sixteen Crore Twenty Five Lakhs only) equity shares of € 10 (Rupees Ten
Only) each with power. of the Company fo increase or reduce the said capifal
from timeé to time and 1o divide the shares in the capital for thie time being into
several classes and to attach thereto such preférential qualified or special
rights, privileges: or conditions or resirictions as to-dividend, capital voi_in'g_-or
otherwise as may. be determined by the Company from time to-time”.



'**1 Increased from Rs. 25,00,000 to Rs. 50,00,000 as per companys resofution
passed at EGM held ory’ 30/12/2002

2. Increased from of Rs. 50,00,000 to Rs: 1,50,00,000 as per company’s
resolution passed at EGM held on 01/08/2008

3. Increased from Rs. 1,50,00,000 fo Rs. 3,50,00,000 as per company
resolution passed at EGM. held on 1271 2/2008

4. Increased from Rs. 3.50,00,000 10 Rs. 4,25,00,000 as per c_ompan‘y's-reSOiution
passed at EGM held on 27/02/2012

w5 Reclassified fromi4,25,000 Equity shares of Rs. 100/~ each info1,80,000 Equity
shares and 245,000 Preference. shares of Rs, 100/ each as pér company’s
resolution passed at EGM held on 27/02/2012° '

46 Reclassified from 5,00,000 Equity shares of Rs. 100/~ each into 2,55,000 Equity
shares and 2,45,000 preference shares of Rs. 100~ each as per companys
resolution passed at EGM held on 26/10/2018. '

*eoe7 - Incredsed from 255,000 Equity shares of Rs. 100/~ each to 1,22,55,000 Equity
 shares and 2,45,000 preference shares of Rs. 100/~ each &s per company’s
résofutioh passed at EGM held on 14/02/2023 '

*onkg ncreased from 1,22,55,000 Equity shares. and 2,45,000. preference shares
of Rs, 100/- each to 1,23,05,000 Equity Shares and 245,000 Preference
Shares of Rs, 1004 each pursuant to the Composite Scheme of Arrangement
amongst Seshaasai E_Forms. Private Limited, Qupod Technovations Private
Limited -and Seshaasai Business Forins Private Limited which was. approved’
by the Hon'ble Natioha! Compariy Law Tribunal on 08/02/2024 arid becamie
effective on 13/03/2024.. :

wewerineg, Increased fiom 1,23,05,000 Equity Shares and 245,000 Prefergnce Shares
of Rs. {00f~ &ach to 14,805,000 Equity Shares and 245, Oﬂd Preference
Shares of Rs. 100/- each as per company's resolution passed at EGM heid on
1410312024

16. a. Reclassified from the existing ¥ 1,50,50,00,000 (Rupees One Hun’dred Fifty
Crores Fifty Lakbs ohly) divided into 1,48,05,000 (One Crore. Forty Eighty
Lakhs and Five Thousénd only) equity shares of ¥ 100 (Rupees One Hundred
Only) each and 2,45,000 (Two Lakh Forty Five Thousand) prefefence shafes
of ¥ 100 (Rupees One Hundred Only) each to ¥ 1,50,50,00,000 (Rupees One
Hundred Fifty Crores Fifty' Lakhs only) ‘divided into 1,50,50,000 {One Crore
Fifty Lakhs and Fifty Thousand only} equity shares of ¥ 100 {Rupees One
Hundred Only) each.as per company's resolution passed at EGM held on
22110/2024.

k. Sub-division of the authoriseéd share capital of the Campany, the existirg
issugd, paid-up and subscribed share capital of the Company be sub-divided



from ¥ 1,50,50,00,000 consisting of 1,50,50,000 equity shares of face value of
¥ 100 each to ¥ 1,50,50,00,000 consisting of 15,05,00,000 equity shares of
face value of ¥ 10 each as per company's resolution passed at EGM held on
22/10/2024.

c. Increased from 15,05,00,000 equity shares of face value of ¥ 10 each to
16,25,00,000 (Sixteen Crore Twenty Five Lakhs only) equity shares of ¥ 10
as per company'’s resolution passed at EGM held on 22/10/2024.




V\k, the several persons whose names, addresses and occupations are here under subscribed below,
are desirous of being formed into a company in pursuance of this Memorandum of

Association and we respectively agree to take the number of shares in the capital of the Company
set opposite to our respective names:

Name, Address, Number Signatur Signature,
Description and of, Equity e of Name,
Occupation of share Subscrib Address,
the Subscribers taken by er Description
each and
Suherrihe N " f
1) PRAGNYAT 500 (FIVE i
PRAVIN LALWANI . HUNDRE
Slo PRAVIN D ONLY)
CHAMPAKLAL LALWANI
4/193 STATION
ROAD WADALA,
BOMBAY 400 031
. Sd/-
gggmléﬁgéou. MB.SANGBETA
BATHEJA
D/0 .GIRINDER
500 (FIVE Sd /- SINGH
2) GAUTAM SAMPAT JaiN| HUNDRE BATHEJA C./0
S/0 sampar | D ONLY) 26/2 FLOOR
GANESHMAL JAIN 232 L .T. ROAD
234/235 NAIGAUM BOMBAY-400
CROSS ROAD 002
DADAR,BOMBAY-400
014 . ocCcC:
SOLICITOR
OCCUPATION: ADVOCATE,
BUSINESS
1000
(ONE
THOUSAN
TOTAL .. DONLY)

Bombay, dated this 7th day of September 1993







Note: This set of Articles of Association has been adopted by the shareholders of the Company by way of
passing of special resolution at their Extra-ordinary General Meeting held on December (9, 2024 in
substitution and exclusion of the previous Articles of Association of the Company.
THE COMPANIES ACT, 2013
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

SESHAASAI TECHNOLOGIES LIMITED

1. CONSTITUTION OF THE COMPANY

a) The regulations contained in table “F" of schedule I to the Companies Act, 2013 shall
apply only in so far as the same are not provided for or are not inconsistent with any of the provisions
contained in these Articles or modifications thereof or are not expressly or by implication excluded from
these Articles.

b) The regulations for the management of the Company and for the observance of the
Shareholders thereof and their representatives shall be such as are contained in these Articles, subject
however to the exercise of the statutory powers of the Company in respect of repeal, additions, alterations,
substitution, modifications and variations thereto by Special Resolution as prescribed by the Companies
Act, 2013.

2. INTERPRETATION
A. DEFINITIONS

Unless the context otherwise requires, words or expressions contained in these Articles shall bear the
same meaning as in the Act or any statutory modifications thereof in force at the date at which the
Articles become binding on the Company. In these Articles, all capitalized items not defined herein below
shall have the meanings assigned to them in the other parts of these Articles when defined for use.

a. “Act” means the Companies Act, 2013 (to the extent that such enactment is in force and applicable
to the context in which such term is used herein), and all rules and clarifications issued thereunder, and
shall include all amendments, modifications and re-enactments of the foregoing. Reference to Act shall
also include the Secretarial Standards issued by the Institute of Company Secretaries of India constituted
under the Company Secretaries Act, 1980.

b. “Annual General Meeting” shall mean a general meeting of the holders of Equity Shares held
in accordance with the applicable provisions of the Act.

€ “Articles” shall mean these articles of association as adopted or as from time to time altered in
accordance with the provisions of the Act.

d. “Auditor(s)” shall mean and include those persons appointed as such for the time being by the
Company.
e. “Beneficial Owner” shall mean beneficial owner as defined in Clause (a) of sub-section (1) of

Section 2 of the Depositories Act.

f. “Board” or “Board of Directors” shall mean the board of directors of the Company, as constituted
from time to time, in accordance with law and the provisions of these Articles.

g “Board Meeting” shall mean any meeting of the Board, as convened from time to time and any
adjournment thereof, in accordance with law and the provisions of these Articles.




h. “Business Day” shall mean a day, not being a Saturday or a Sunday or public holiday;on which
banks are open for businéss in Mumbiai, Iridia and, in the context.of a payment being made {o-or from 2,
scheduled commercial bank in a place-other than India, in such other place:

i. “Cap:tal"’ or “Share Capital” shall mean the share capital for the time being, raised or authorised
to be raised for the purpose of the Company.

o “Chairman®” shall mean such person as is- nommated or appointed in accordance with Asiicle 36
herein below.

k. “Company” or “this. Company” shall mean Seshaasai Techhologies Limited.
1. “Committees” shall mean a committee constituted in accordance with Article 72.
m. “Debenture” shall have the meaning assigned-to it under the Act.

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

o. “Depository™ shall mean a depomtory as-defined in Clause (¢} of sub-section: {(1}.ofSection 2 of
the Depositories Act,

p.  “Director” shall mean. any director of the Company, including alternate directors, 1ndeperzc[ent
“diréctors and nominee difectors. appointed, from time to time, in accordance with law and the provisions
of these Articles.

Qs “Dividend” shall include interim dividends and final dividends.

T, “Equity Share Capital” shall mean the tofal issued and paid-up equity share capital of the
Company.

5. “Equlty Shares™ shall mean the equlty shares. of the. Campany having a face value of such amount
as specified in Clause V of the Memorandum of Asseciation;

t. “Executor” or “Administrator” shall mean a pérson who: has obtained probate. or letters of
administration, as the case may be; froma court:6f comipetent jirisdiction and shall include the holder of a
succession certificate authorizing the holder thereof to. negotiate or transfer the Securities of the deceased
Shareholder- and shall also include the holder of a. certificate ‘granted by the Administrator-General
appointed under the Administrator-Generals.Act, 1963,

1. “Extraordinary General Meeting” shall mean an extraordinary general meeting of the holders of
Equity Shares duly catled and constitiried in accordance with the provisions of the Act,

v. “Financial Year” shall mean any fiscal year of the Company, beginning on April 1 of each
calendar year and: endmg on March 31 of the following caleridar year.

w.  “Independent Pirector” shall mean an independent director as defined undér the Act and under
the SEBT Listing Regulations, as applicable:

X “India™ shall mean the Republic of India:

. “Law” shall. mean all applicable provisions of -all (i) -constitutions, tréaties, statutes, laws
(including the common law), codes, rules, regutations, circulars, ordinances or orders of any
governmetital authority and SEB], inciuding the Securities and Exchange Board of India (Prohibition of
Insider Trading Regulatlons}, 2015, (ify governmerital approvals or other governmental restriction or any
similar forrof décision of, or determination by, or any interpretation or adjudication having the force of
law of any of the foregoing, by any governmiental authority having jutisdiction over the matier in
«question, (i) orders, decisions, injunctions, judgments, awards aid decrees of or agreements with any
governmental authority or other governmental restriction ‘or any similar form of decision of, or-



deterniination by, or any interpretation or adjudication having the force of law of any of the foregomg by
any goverimental authority having jurisdiction over the matter in question, (iv) rules, policy, regulations
or requirements of any stock exchanges, (v} international treaties, conventions and pratocols, and (vi)
Indian GAAP or any other generallyaccepted accounting principles.

z.  “Managing Director” shall have the nieaning assigned to it under the Act.

az.  “MCA” shall méan the Ministry of Cotporate Affairs, Government of India.

bb. “Memorandum” ot “MoA” or “Memoraudum of Association” shall mean’ the memorandum of
.assomahon of the Company, as. amended from time to time.

cc.  “Office” shall mean the registered office for the time being of the Company.

dd. *Officer” shall have the ineaning assigned thereto by Seétion 2(59) of the Act.

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

ff,  “Paid up® shall include the amount-credited as paid up.

gg.  “Person™ shall mean any natural person, sole proprietorship, pannership, company, body
corporate, governmental: authorlty, joint venture, trust, assodiation or other entity (whether registered or

not and whether or not having separate legal personallty)

hh.  “Prometers? shall riean persoris identified in accordarice with the definition ascnbed to such term
inthe Act and the regulations prescribed by SEBI, as applicable.

ii. “Register of Members® shall mean the register of sharcholders to be kept pursuant to Section 88
-of the Act.

- “Registrar” shall mean the Registrar of Companies, from time to time having juﬁsdiction over the
‘Company. :

kk.  “Rules”shall mean the rules made underthe Act and notified from time to time. -

1. *“Secal” shall mean the common seal(s) for the time being of the Company.

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

na.  “SEBI Listing Regulations™ shall mean Securitiés and Exchange Board of india (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to fime.

oo, ¢ Sec: etary” shall fivean a company sacretary as defined in Clause (¢} of sub- section (1) of Section
2 of'the Company Secretaries Act, 1980 who is appointed by the Company to perform the functions of 3
-company secretary under the Act. :

pp.  “Securities” shall mean any Equity Shares and/or any other securities, debentures, warrants or
‘options whether o not, directly or indirectly convertible into, or exefcisable or exchangeable into ot for
Equity Shares.

qq. “Share Equivaleats” shall mean any Debentures, preference shares, foreign currency convertible
‘bonds, floating rate notes, options (including options to be approved by the Board (whether or not issued)
‘pursuant to an-employee stock option plan} or wartants or other Securities or riglits which are by their
‘terms convertible or exchangeable into Equity Shares. :

re.  “Shareholder” shall mean any shareholder of the Company, from time to time.

ss.  “Sharcholders’ Meeting” shall mean any meeting of the Shareholders of the- Company, including
‘Annual General Meetings as well as Extraordinary (eneral Meetmgs of the Shareholders of the



Company, convened from time to time in accordance with Law and-the provisions of these Articles.
t.  “Special Resolution” shall have the meaning assigned to it under Section 114 of the Act.

un. “Transfer” shall mean (i) any, direct or indirect, transfer or other disposition of any shares,
securities (including convertible securities), or voting interests or any ititerest therein, mcludmg, without
limitation, by operation of Law, by-court order, by Jjudicial process, or by fore¢losure, levy or attachment;

(ii) any,. direct or indirect, sale, assignment, gift, donation, redemption, conversion or other disposition of
‘such shares, securmes {including convertible securities) or voting interests or any interest therein,

pursuant to an dgreement, arrangement, instrument or understanding by which legal fitle o or beneficial
ownership of such sharés, securities (mcludmg convertible securmes) or voting interests or any interest
therein passes ffom one Person: to another Person or to the same Person in a different tegal. capacity,
whethet or not for vélue; (iii) the granting of any securify ‘iriterest or encunibrance in, or extending or
-attaching to, such shares, securities {including convertible securities) or voting interésts ot any interest
therein, and the wnrd “Transferred™ shall be construed accordingly.

wv:  “Tribunal” shall mean the National Company Law Tribunal constituted under Section 408 of the
-Alkt.

B. CONSTRUCTION
In these Articles (unless the context requires otherwise):

1. References to a party shall, where the context permits, include such party’s respective successors,
iegal heirs and permu'ted assigns.

il.  The descriptive headings of Articles are inserted solely for convenience of reference and are not.
intended ds complete- or accurate descriptions of content thereof and shall not be used to interpret. the
‘provisions of these-Articles and shall not‘affect the ¢onstriction of these Articles.

iti.  References to articles and sub-articles are references to Articles and sub-articles of and to these
‘Articles unless otherwise stated and reférences.to these Articles includé refefences.to the articles and. sub-
articles herein.

iv.  Words importing the singular include the plural and vice versd,. pronouns importing a gender
include each of the masculine, feminine and neuter ‘genders, and where a word or phrase is defined, other
parts of speech and grammatical forms of that wor& or phrase shall have the corresponding meanings.

V. Wherever the words. “include,” “includes,” or “including? is used: in these Articles, such words
shall be deemed to be foilowed: by the words “w:thout limitation™.

vi.  The terms “hereof”, “herein”, “héreto”, “hereinder” or similar expressions used iri these Ariicles
mean and refer to these Articlés and not to any Article of these Articles, unless expressly stated
otherwise.

vil. Unless otherwise specified, time periods within or followinig which any payment is to be made o
act is to be done shall be calculated by excluding the day. on which the period: commences-and including
the- day-on which the period ends-and by extending the period to- the next Business. Day following if the
last day of such periodis not.a Business Day; and whenever any payment is to be made or action to be
taken under these Arficlés is required to-be madeé or taken on a day other than 4 Business. Day, such
paymerit shali be made or action taken of thé next Business Day follawing,

viil. A reference to a party being liable to another party, or to liability, includes; but is not limited to,
any liability in equity, contract or tort (including negligence).

iXx.  Reference to statutory provisions shall be construed as meaning and. including references also fo
any amendment of re-enactment for the time. belng in force and to all statutory instruments or orders
made pursuant te-such statutory provisjons.



X. References made to any provision of the Act shail be cefstrued as’ meaning and including the
references to the ritles and regulations made in relation to the same by the MCA.

Xi.  Inthe event any of the provisions of the Articles are contrary to-the provisions of the Act and the
Rules, the pravisions-of the Actand Rules will prevail.

3, EXPRESSIONS IN THE ACT AND THESE ARTICLES

‘Save-as aforesald any words or expressions defined in the Act or the Depositories Act or the SEBI
‘Listing Regu]allcns, shall, as the case may- be, if not inconsistent with the subject or: ‘context, bear the
same meéaning in these Articles.

4. SHARE CAPITAL

1. The: aulhorlscd Share Capital of the Company shali. be as stated under Clause V of the
Memorandum of: Association of the Company from time fo time,

ii. The Company has power, from tire to time; to increase-its authorised or issued and Paid up Share
Capital in-accordance- wuth the'Act, applicable Law and these Articles,

iii.  The Share Capital of the Company may be classified into: (a) Equity. Shares w1th votmg rights and/
o with. differential rights as to dividénd, voting or otherwise in accordance with the applicable provisions
of the Act, Rules and Laws, from time to time; and (b) preférence shares, non-convertible or convertible
into Equity Sharés, as permitted and in accordance with the applicable. provisions of the Act, Rules and
Laws,.from time to time. '

iv.  Subject to Article 4(iii), all Equity Shares shall be of the same class and shall be alike in ali
respects: and the Bolders. thereof shall be entitled to identical riglits -and privileges including without
Mimitation to identical rights and privileges with respect to- dividends, voting righits, and distribution of
assets in the event of voluntary or involuntary liquidation, dissolution or winding up of 'lj_he_ Company.

v.  The Board may allot and-igsue shares of the Company as payment or part payment for any property
purchased. by the Company. or in respect of goods sold or transferred or machinery or appliances supplied
or: for services rendered-to the Company in or about the formation of the Company or the acquisition
and/or in the coniduct of its business or for any goodwill provided to the Compary; and any shares which
may be so allotted may be issued as fully/partly Paid up shares and if so issued shall be deemed as
fully/partly Paid up shares. However, the aforesaid shall be subject to the approval of shareholders under
the relevant provisions of the Act and Rules.

vi, The amount payable on application en each share shall not be less than 5 per cent of the nominal
value of the' share or, as may be specified by SEBI or under.applicable Law. :

vii. Nothing' herein contained shali prevent the Board from issuing fully Paid up' shares either on
-payment of the entire nominal value thereof in cash or in satisfaction of any outstanding debt or
‘obligation of the Company.

vili. -Except so. far as otherwise provided by the conditions of issue or by these- presents any- Capital
‘raiséd by the creation of new shares, shall be considered as part of the existing Capital and shall be
subject to the provisions: herein contained with reference fo the payment of calls and installments,
forfeiture, lien, surrender, transfer and transmission, voting and otherwise.

iX.  All ofthe provisions of these Atticles-shali app'ly 10 the Shareholders.

p Any application signed by or on behalf of an applicant for shares in the Co_mpany, followed by an
allotment of any shares therein, shall be an acceptance of shares within the meaning of these Articles.and
every person who thus or otherwise accepts any shares and whose name is on the Regtster of Members

shall for the purposes of these Articles be.a Shareholder.

Xi.  The money, (if any), which the Board shall, on the-allotment of any shares beiﬁg_ made by them,



require or direct to. be paid by way of deposit, call or omermse in respect.of any $hares allotied by them,
shialt immediately on the insertion of the name of the ailotfee, in the Register of Members as the namé of
the liolder of such shates, become a debt due to and recoverable by the Company from the ailottee
thereef, and shail be paid by him accordingly.

5. PREFERENCE SHARES
A, Redéemable Prefesence Shares

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

b..  Conveitible Redeemable Préféerence Shares

The Company, ‘subject to the applicable provisions of the Act and the consent of the Board, shall have
power to.issue on a-cumulative or non-cumulative basis convertiblé redeemable preference shares liable
10 be redeemed in any manner permissible under the Act and the Diréctors may; subject to the appllcab]e
provisions of the ‘Act, exercise such power as they deem fit and .provide for redemption ata premium or
‘otherwise and/or conversion of such shares into such’ Securities on such: terms as they may deem fit..

6, PROVISIONS IN CASE OF PREFERENCE SHARES
‘Upon the issue of preference shares pursuant to Article 5 above, the following provisions shali apply:

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

. b. No such preference shares shall be redeemied uniess they are ﬁJ]!y paid;

c. The premium, if any, payable on redemption shall have been provided Jor out-of the profits of the
Company or out of the Company’s securities premium. account, before: the preference shares are
redeemed;

d. Where any such preference shares‘are proposed to be redeemed out of the profits of the Company,
there shall, out of such profits; be transferred,-a sum equal ta the nominal amount of the preférence-shares
to he redeemed to & reserve, 1o be called the “Capital Redeniption. Reéservé Account” and the
applicable provisions of the Act relating to the reduction of the Share Capital of the Company shall,
except-as provided by Section 55 of the. Act, apply as if the Capital Redemption Reserve Account were
Paid up Share Capital of the Company;

. The redemption. of preference shares under this Article by the Company shall not be taken as
reductionof Share Capital;

£ The Capital Redemption Reserve Account may, notwithstanding anything in these Articles, be
applied by the Company, in paying up tn-issued shares.of the Company to be issued to the Shareholders
as fully paid bonug shares; and

g ‘Whenever the Company shall redeem any redeemable preference shares or cumulative corivertible
redeemable preference shares, the Cormpany. shall, within 30 (thirty} days thereafter, give nctice thereof to
the Registrar of Companies as reguired by Se:ct:on 64 of the Act.

7 SHARE EQUIVALENT
The Company-shall, subject to the applicable provisions:of-the Act, compllance with Law and the consent

of the Board, have the power to-issue Share Equivalents on such terms and in-such manner as the Board.
deems fit including their conversion, repayment, and redemption whether at a premium or otherwise.



8. SWEAT EQUITY SHARES

Suhject to the prowémns of the ‘Act and other applicable provisions-of Law, the Company may with the
approval of'the shareholders: by a resolution as prescribed by the Act in general meeting of the Company
issue sweat equlty shares in accordance with such applicable rulés and guidélines issued by the SEBI
and/or other competent authorities for-the time being and furtkier subject 1o-such COI’]dlt[Ol’lS as may be:
prescrlbed in that behalf.

9, ALTERATION OF SHARE CAPITAL

Subject to these Articles and Section 61 of the Act, the Company may, by Ordinary Resolution in
Shareholders Meetmg from time to time, alter the condltlons of its Memorandum as fo[]ows, that is to.
say, it may:

a, increase its Share Capital by such amount as it thinks expedient;

b. consolidate ‘and divide all or any of its authorised Share Capital into shares of largér or smaller
amount than its existing shares; :

Provided that no consolidation and division which results in changes in the votmg percantage of
Shareholders shall take effect unless it is approved by the Tribunai ofi an. apphcatmn made in the
prescribed mianner;

C. convert all or any of its ﬁllly Paid up shares into stock and reconvert that stock mto fully Paid up
shares of any denomination:

d.  sub-divide its shares, or any of them, into shares of smaller amount than is fixed by the
Memorandum, so however; that in the sub-division the proportion between the amount paid and the
amount, if any, unpaid on each reduced share shall be the same as it was in the case of the share from
which tlie reduced shareis'derived; and

e. canicel shiares which, at the date of the passing of the resolution in that behalf, have not been taken
or agreed 10 be taken by any Person, and diminish ttie amount of its Share Capital by the amount of the:
shares so cancelled. A cancellation of shares in pursuance of these Articles shall not be deemed to bea
reduction of Share Capital ‘within the meaning of the Act.

10. REDUCTION OF SHARE.CAPITAL

The Company may, subject to the applicablé provisioris of the Act, fromi time to time, reduce its Capital,
any capital redemption. reserve accouit and the securities premium dccount in any manner for the time
being authorized by Law. This Article is not to deragate any power the Company would have under Law,
if it were.omitted,

11. POWER-OF COMPANY TO PURCHASE 1TS OWN SECURITIES

Pursuant.-1o a resolution of thé Board or a Special Resolution of the Shareholdess, as required. under the
Act, the Compariy may purchase 1ts' own shares or other Securities, as may be specified by the Act read
with the Rules made thereunder from time to fime, and as may be prescribed by the MCA ot'the SEBI, by
way of a buy-back arrangement, in accordance with Seetions 68, 69 and 70 of the Act the Rulés and
subject to:campliance with the Law,

1% POWER TO MODIFY RIGHTS

Wherf_:_, the Capital, is divided (unlfess otherwise provided by the térms of issué of the sharés of that class)
into different classes of shates, all or any of the rights and privileges attached to each class may; subject
1o the provisions of Section 48 of the Act and the Law, and whether-or not the Company is being wound
ap, be modified, commuted, affected or abrogated or dealt with by agreement between the Company and
any Person purporting to contract on.behalf of that class, provided the same is effected with consent in
writing and by way.of a Special Resolution passed at a separate meeting of the holders of the issued



shares of that class. Subject to provisicns of the Act and applicable Law all provisions hereafier
contained as to Shareholders’ Meetings {including the ‘provisions relating to. quorum at such meetings)
shall mutatis mutandis-apply to every such meeting.

13. BRANCH OFFICES

The Company shall havethe power to estabiish one or more branch offices, in addition to the Office,.in
such places at its Board may deem fit.

14,  REGISTERS TO BE MAINTAINED BY THE COMPANY

4. Thie Company shall, in terms of the: provisioiis of Section 88 of the Act and the provisions of the:
Depasitories Act, cause t6 be kept the following registers‘in terms of the applicable provisions of the Act:

i A Register of Members indicating separately for each class of Equity Shares and preference shares
held by each Shareholder residinig in or cutside India;

i A register of Debenture holders; and

iil. A registerof any other security holders,

b. The Company. shalt also be entitled to keep in any country outside India, a.part of the registers
reférred above, called “forelﬂn registér” containing names and particulars of the Shareholders, Debenture

holders or holders of other Seciirities.or beneﬂcml owners residing cutside India.

c. The registers mentioned in this Article shall be kept and maintained in the manner prescribed
under the: ‘Companies (Management and Administration} Rules, 2014,

15, SHARES AND SHARE CERTIFICATES
a.  The Company shall .issue, re-issu¢ ard issue duplicate share certificates ini accordance with the

pravisions of the Act ahd'in the form and manner prescribed under the Companies (Share Capital and
Debentures) Rules, 2014,

b. A duplicate certificate of shares may be issued, if such certificate:

i is proved to have been lost or destroyed; or

ii. has been defaced, mutitated or totn and is surrendered to the Company.

c.  The Company shail be entitled to dematerialize its’ existing shares, rematerialize its shares held in

the depository and/or 1o offer its fresh shares in a-demateriafized form pursuant fo the Depositories Act,
and the rules framed thereunder, if any and the Act,

d. A certificate, issued under the common seal of the Company, specifying the shares held by any
Person shall bé prima facie evidence of the title of the Person to such shares. Where the shares are held in
dematerialized form, the recerd of Depository shall be the prima facie evidence of the interest of the
beneficial owner.

e.  Ifany certificate be worn out, defaced, mutilated or torn.or if there be ne furthier space on the:back
thiereof for endorsement of transfer, then upon productlon and surrender thereof to the Company, a new
certificate may be'issued in lieu thereof, and if any cettificate is lost or destroyed then upon proof thereof
“to the satisfaction of the Coimpaily and on eéxecution of such indemnity as the Company deems adequate,
being given, a new cettificate in lien thereof shall be'given to the party entitled to such lost or destroyed
certificate, within a period of 30 days from the receipt of such Jodgement. Every éertificate under the
Atticies shall be issued without payment of fees if the Board so dec:des, or-on payment of such fees (not
éxceeding’ Rupees twenty for each certificate} as the Board shail prescribe. Provided that, no.fee shall be
charged for issue of a new certificate. in replacement of those which are old, defaced or worn out or where
there is 1o further space on the back thereof for endorsement.of transfer.

Provided that notwithstanding what is stated above, the Board -shall comply with the applicable



provisions.of the Act and Law, including the niles or regulations. or requirements of any stock exchange,
or the rulés made undet the Securities Contracts (Regulation) Act, 1956, or any statutory modlﬁcatlan or
re-enaciment thereof, for the nme being in force.

f. The pmvisio_ns of this Arti¢le shall mutatis mutandis apply to Debentures and other Securities of
the Company.
g, When d new share certificate has been .is'sued_'.ih pursuarice of sub-article {(€) of this_ Aﬂic}e,-_it_shall

beinthe fr)rm_ant_:l manner stated under the Companies (Share Capital and _Deb_enturcs)-Rules, 2014,

h. Where a new share certificate has been issued in pursuance. of sub-artictes (e) or () of this Article,
particulars of every such share certlﬁcate shall be entered in a Register of Renewed and Duplicate
Certificates maintained in the form and manner specified under thé Comipanies (Share ‘Capital and
Debentures) Rules, 2014.

i All blank forms to be used for issue of share certificates shall be printed and the printing shall be
_-done only -on the authority of a Resolution of the Board., The blank forms shali be consecutively
machine-numbered and the forms and the blocks, engravings, facsimiles and hues relating to the printing
.of such forms shall be kepi in the: custody of the Secretary or of such-other person as the Board may
authorize for the purpose and the Secretary or the other person aforesaid shall be rcsponmble for
rendering an account of these forms to the Board.

j- The Secfet'aiy shall be responsible for the maintenance, preservation and safe. cuétody of all books
and doconients. relating to the issue of sharé certificates mcludmg the blank forms of” the share certificate
referred to in sub-article (i) of this Article. :

k. All books referred to in sub-article (h) of this Article, shall be preserved ir the manner specified in
the Companies.(Share Capital and Debentures) Ruies, 2014,

1. The details in relation to: any reneéwal or duplicate share certificates shall be entered iito the
‘register 6f renewed and duplicate share certificates, as prescribed uader the Compames {Share Capital
and Debentures) Rules, 2014.

m,  Ifany Share stands in the names of 2 {two} or more Persons, the Person first named in the Register
of Members shall as regards. receipt. of Dividends or bonus, or service of notices. and all or any other
matters connected with the Company except voting at meetings and the transfer of shares, be deemed the
sole liglder thereof, but the joint holders of a share shall be severally as well as jom__tly liable for the
payment of all instaliments and calls due iri respect of such shares, and.for al} incidents. thereof according
1o fliese Articles. '

n.  Except as ordered by a court of competerit jurisdiction or as may be required hy Law, the
Company shall be entitled to freat the Shareholder whose name appears on the Register of Members as
the hoider of such share or whose name appears as the beneficial owner of shares in the records of the
Depasitory, as the absolute ownér theréof and dccordingly shall not be bound t6 recognise aiy benami,
trust or equity or equitable, contingent or other claim to or interest-in such share on the part of any other
‘Person whether or not such Shareholder shal have express orimplied hotice thereof. The Board shall be
entitled at their sole discretion to register any shares in the joint names of any 2 (two) of more Persons or
the survivor or-suryivors of them. .

16,  SHARES AT THE:DISPOSAL OF THE DIRECTORS

a Subject to the provisions of Section 62 and other applicable provisions of the Act, and these
Articles; the shdres in the Capital of the Company for the time being (including any shares forming part
of any increased Capital of the Company) shall be under the control.of the Board who may issue, allot or
otherwise dispose of the same or any of thiein to Persons in such proportion and on such terms and
conditions and either at a premijum or at par or at discount (subject to-compliance with Section 53 of the
Act) at such time as they may, from time to time, think fit, to give to any PErson or persons the option or
right to call for any shares either at par-or premium or at a discount subject to the provisions of the Act
during such time'and for such.consideration as the Directors think fit, and may issue and allot Shares in
the capital of the ‘Company on payment in full or pari of any property sold and transferred or for any



sérvices rendéred to the Company in the conduct. of its business and any-shages which may be so allotted
may be issuéd as fally paid up shares-and if so issued, shall be deemed to be fully paid up shares, Further,
the option or right to call shares shall not.be given to.any Person or Persons. without the sanction of the
Company' in the Shareholders’ Meetmg

b. Sobject to applicable Law, the Directors are hereby authorised. to issue Equity Shares or
Debentures (whethier or not convertible into Eqmty Shares) for offer and allotment to such of the officers,
employees and workers of the Company as the Directors may decide or the trustess of such trust as may
be set up for the berefit. of the officers, employees ‘and workers in accordance with the- terms and:
_conditions. of such scheme, plan or-proposal as the Directors may formulate. Subject to the consent of the
stock exchanges and SEBI, the Directors: may impose the cendition that the Equity Shares-or Debentures.
of the Company.so allotted shall not be transferable for 2 specified period.

c. If, by the conditions of allotment of any share, the whole or part of the amount thereof shall ‘be
payable. by installments, every stch installinént shail, when due, be paid to the Company by the person
who, for the time bemg, shall be the registered holder of the shares-or by his Executor or Administrator.

d. Every-Shareholder, or his heirs, Executors, or Administiators ‘shall pay to ‘the Company, the
-portion of the Capital represented by hls share or shares which may for the time beisig remain unpazd
thiereon in such amounts at such time or times and in such manner as the- Beard shall from time te time in-
accordance with the Articles require or fix for the payment thereof,

€. In aceordance with Section 56 and other applicable provisions of the Act and the Rules:

i Every Shareholder or-allottee of shares shall be entitled without Ppayment, to receive one orf more
certificates specifying the name of the Person. in whose favour it is issued, the shares to which it relates
.and the amount paid up thereon. Such certificates.shall be issued only in pursuance of a resalufion passed
by the Board and on strrénder to the Company. of its letter of allotment or its &actlonal coupon of
reqmszte value, save in-cases of issue of share certificates against letters of acceptance or. of renunciation,

‘or in cases of issue .of bonus shares. ‘Such share certificates shall dlso be issued in the event .of
consolidation or sub-division of shares of the ‘Company. Every such certificate shall be issued in the
manner prescribed under Section 46 of the Act and the Rules framed thereunder. Particulars of every
share certificate issued shall be entered in the Register of Members against the naine of the Persan; to
whom it has been issued, indicating the date of i issue.

i, Every Shareholder shall be entitled, without payment, to on¢ or more cettificates, in marketable
lots, for all the shares of each class o denomination registered in his name, or if the Pirectors so approve:
{(upon paying such fee asthe Diréctors may from time.to time determine) to several certificates, each for
one or more of such.shares and the Company shall complete and have ready for delivery such certificates
within 2 {two) months from the date of allotment, or within 15 {fifteen) days. of the receipt-of instrument
‘of transter; sub-division, consclidation of renewal of its shares as the case may be and for transmission
requests for securities held in dematerialized mode and physical mode must be processed within seven
days and twenty one days respectively, after receipt of ‘the specified docuiments. ‘Every certificate of
shares shall be in tlie form-and manner as specified in Articlé 15 above and in respect 6f a share or shares.
held jointly by several Persons, the Coinpany shall not be bound to issue more than one certificate and
delivery of a certificate of shares to the first named joint holders shall be sufficient. delivery to all such
holders. For any further certificate; the Board shall be -entitled, but shall not be bound to prescribe a
charge not exceeding Rupees.twenty.

ifi. the Board tiay, af their absolute discretion, tefuse any applications for the sub- division of share
certificates or deberiture certificates, into. denominations léss than marketable’ lots except where sub-
division is requited to be made to comply with any statutory pravision or-an otder of a competent court of
law or at.a request from a Shareholder or io convert helding of odd lot ito transferable/marketable Tot,

iv. A Director may sign 4 share certificate by affiz xmg his signature thereon by means of any machine,

gquipment or other mechanical means, such as engraving in:metal or lithiography, but not by means of a
rubber stamp,. provided that the Director shall be responsible for the safe custody of suc¢h rachine,

equipment or-other material used for the purpose:



17. UNDERWRITING AND BROKERAGE

a, Subject to the applicable provisions of the Act, the Company may at any time: pay a:commission to
any Person in consideration of his subscribing or agreeing to subscribe or procuring or agreging to
.preeure subseription, (whether absolutely or conditionally), for any shates or Debentures in the Company
in  accordance with theé provisions of the Compadies (Prospectus and Allotroent of Securltles) Rules,
2014..

b. The- Company may also, on any issue of shares or Debentures, pay such brokerage a5 may be
Tawful.

¢.  The commission may be satisfied by the payment of cash. or the allotment of fu[ly or partly paid
shares or paitly in the one way and partly in the other.

18. CALLS

a. Subject to the provisions of Section 49 of the Act, the Board may, from time to nme subject to the
terms on which ‘any shares may have been issued and subject to the conditions of allotment, by 2
resolution passed at a meetmg of the Board, (and not by circular resolution), make such call as it thmks fit
upor the Shareholders in respect of all money unpaid on the shares held by them respectwe]y and each
Shareholder shall pay the-amount of every call 56 madé on him to the Person or Persons and Shareholders
and “at ‘the times and places appomted by the Board. A call may be made payable by installmenis.

‘Provided that the Board shall not give the option or right to call on shares to any Person except with the
sanction of the Cempany in the Shareholders’ Meeting.

b.  Such days’ notice in wrltmg as permitied under the Act, at the least of every call {otherwise than
0N allotment) shatl be given by the Company specifying the time and place of payment-and if payable 1o
any Person other than the Company, the name of the person to whom-the call shall be paid, provided that
before the time for payment of such-call, the Board may by notice in writing to the Sharcholders. revoke
the same.

€. The Board may, when maklng a call by resolution, determine the date on which such call shail be
deemed to have been made, not being earlier than the date of resolution making such call and thereupon
‘the call shall be deemed to have been made on the date so determined-ard if no date is determined, the
call shalt be’ deemed to have been made at the time when the resofution of the Board authorising such call
was- passed and may be made payable by the Shareholders whose names -appear. on the Register of
Members on such date or at the discrétion of the Board on such subsequent date as shall be fixed by the
Board. A call may be revoked or postponed at the discretion of the Board.,

4. The joint holder of a-share shall be jointly and severally tiable to pay alj lnstalments and ca[]s due
in respect thereof.

2. The Board may, from time to-time at its discretion, extend the time fixed for The payment of any
call and may extend such time as to all or any of the Shareholders who, from residence at a distance or
other cause the Board may deem fairly entitled to such extension; but no Shareholders sha[l be entitled to
such extension save. as a matter of grace and favour.

f If any Shareholder or allottee. farls to pay the whale or any part ofany cail-or mstallment due- from
him on the day -appointed for payment thereof, or any such extension thereof as aforesaid, they-shall be
liable o pay interest on the same from the day appointed for the payment thereof to the time of actual
paymeiit at such rate as shall from time to time be fixed by the Board but: nothing in this Article shall
render it obllgatory forthe Board to derand or recover any interest from any such Shareholder -

2. Any sum, which by the terms of issue-of a share ‘or otherwise, becomes payable on allotment or at
-any fixed date.or by installments at a fixed time whether on account of the nominal valve of the share or
by way of premium shall for the purposes of these Articles be‘deemed: to be a call duly made and payable
‘on tlie date on which by the terms of issue.or otherwise the same became. payable, and in case of non-
‘payment,.all the félevant provisions of these Atticles as to payment of call, interest, expenses, forfeiture
ot otherwite shall apply as if such sum became payable by virtue of a call duly made and notified.



l. On the trial or hearing of any action or suit broug‘m‘ by the Company against any Shareholder or his

‘tegal répresentatives for thie recovery of any money claimed to be due to the Company in respect of his
.shares, it shall be sufficient to prove that the name of the Shareholder in respect of whose shares the
money is:sought to be recovered-appears entered on the Register of Members as the holder, or one of the
holders at or subsequent to the ddté at which the i money sought fo be recovered is alleged to have become
due on the shares; that the resolution making the eall is duly recorded in the mimite book, and that rotice
of such call was duly given to the Shareholder or his representatives so sued in pursuance of these
Articles; and it shall not be. necessary to prove the appointment of the Directors who made such ¢all nor
that a quorum of Directors’ was present at the Board -at which any. cail was made,.nor that the meeting at:
which any call was made was duly conivened or constituted nor any other matters whaisoever; but the.
proof of the matters aforesaid shall be conclusive evidence of the deb.

1. Neither a. jedgment nor a decree in favour of the. Company for calls.or othér money. clue in respect
of any share nor-any part payment or satisfaction thereunder, nor the receipt by the Company of & portion
of any money which shafl from time to time be due from any Shareholder to the Company in respect. of
his shares; either by way of principal or interest, nor any indulgence granted by the Company in respect
of the payment of any such money shall preclude the Company from thereafier proceeding fo enforce a
forfeiture of such shares as hereinafter provided.

j- The Board may, if it thinks fit (subject to the prowstons of Section 50 of the Act) agree {6 and
receive from any Shareholder willing to advance the same, the whole ar any ‘part of the money due upon
the shares held by him beyond the sums actually:called up, and upon the amount so paid or satisfied in
.advance or s6 much thereof as ffom time to time and at any time thereafter as exceeds.the amount of the:
<alls then made upon and due in réspect of the shates. in respéct of which such advance has been made,
the Company may pdy interest, as the Shareholder paying such sum in advance and the Board agree.upon
in accordance with the prowszons of the' Act, provided that the money paid in advance of calls shalt not
confer a right to participate in profits or dividend. The Directors. may at any time repay.the amount $0
advanced.

k. No Shareholder shall be entitled to voting rights in respect of the motiey (ies) so paid by him unti]
the same would but for siich payment, becorne presently payable,

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

19. COMPANY’S LIEN:
i On shares:

a. The Company shall have'a first and paramorint lien on every share {not being a fully paid share),
for all money (whether presently payable or not) called; or payable at a fixed timne, in respect ‘of that
share.

Provided that the Board may, at any time, declare.-any shares wholly or in part to be-exémgpt from the
provisions of this Article.

b. Company’s lien, if any, on such partly paid shares, shall extend to all Dividends payable and
bonuses declared from time to time in respect of such shares.

€. Unless otherwise agreed, the registration of a transfer of shares shall operate as a waiver of the
Company’s lign, if any, on such shares; The fully Paid up shares shall be frée fiom all lien and that in
case.of partly paid shares, the Company’s lien shall be restricted to money called or payable at a fixed
time in regpect of such shares.

d. For. the purpose of enforcing such lien, ‘the Board may sell the shares, subject thereto in -such
nianner as they shali think fit, and for that purpese may cause to be issued a duplicate certificate in
respect of such shares afid .may authorise.one of theit Shareholdérs to execute. and register ‘the transfer
thereof 6n behalf of and in the name of any purchaser, The purchaser shall riot be bound to see to the
apptication of the purchase mioney, nor shall his title to the shares be affected by any irregularity or



‘invalidity-in the proceedings in reference 1o the sale.
Provided that no sale shall be miade:.
(i}  untessasum in respect of which the lien exists is presently payable; or

(ii)  until the-expiration of 14 days afler a notice in Mriting stating and demanding paymient-of stich part
of the amount in respect of which the lien exists. as is presently payable, has been given to the registered
holder for the time being of the share or the person entitled thereto by reason of his death ar insolvency,

The net proceeds of any such sale.shall be received by the Company and applied in payment of such part,
of the amount in respect of which the lien exists as.is presently payable, The residue, if any, shall (subject
to & like lien for sums not presently payable as existed wpon the shares before the sale) be paid.to the.
~Person entitled to the shares at the date of the sale.

e. No Shalehc[der shiall ‘exercise any voting rlght in respeet of any shares registered in his name on
which any calls or other sums presently payable by him have not been paid, or in-regard to which the
Company has exércised any right of lien.

ii.  OnDebentures:

2. ‘The Company shall have a first and paramount lien on every Debenture (not. bemg a fully paid
-Debenture), for all money (whether presently payab[e ot-not) called, or payable at a ﬁxed time, n respect’
of that Debenture;

Provided that the Board may, at any time, declare any Debentures-wholly or in. part to be exempt from the
provisions of this Article.

b.  Company’s lien, if any, on the Debentures, shalt extend to all interest-and premmm payable in
respect of such. Debentmes ;

c. Unless otherwise agreed, the, registration of a transfer of Debentures shall operate as a waiver of
-the Company s Hen, if any, on such Debentires. The fully paid up Deheritures shall be-free from all lien
‘and that in case of partly paid Debentures, the Company’s lien shall be restricted to' rorey called or
payable at a fixed price in respect of such Debentures,

d.  For the puipose of enforcing such lien, the Board may sell the Debentures, Sllb_[el’.}t theretqg in such
manaer-as they shatl think fit, and for that purpose may cause to be issued a duplicate centificate in
respect of such Debentures and may authorize the debenture trustee acting.as trustee for thé holders of
Debentures or one of the holder of Debentures to execute and register the tranisfer thereof on behalf of
and in the name of any purchaser. The purchaser shail ript be bound to sée to the apphcatwn of the
purchase money, nor shall his title to the Debentures be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

Provided that nd sale shall be. made:
i, tnless a sum in respect of which the fien exists is presently payable; or

i until the expiration of 14 days after a notice in writing stating and demanding payment of such part
of the-amount in respect of which the lien exists: as is presently payable, has been given o the registered
holder for the timie: being of the Debenture or the Person entitled thereto by reason of his deathi or
insolvency, :

“The net proceeds of any such sale shall be received by the Company and applied in payment of such part
of the amount in respect of which the lien exists as is presently payable. The residue, if any, shall (subjeét
fo:a like lien for sums not presently payable as existed upon the Debentures before the sale) be paid to the
Person entltled to the Debentures at the date of the sale.

e..  No holder of Debentures shall exercise any voting right in respeéct of any Debentures registered in
his name on which any calls or other sums presently payable by him have not been paid, or in regard to



which the Company has exercised any right-of lien,
20. FORFEITURE OF SHARES

a. If any Sharchiglder fails to pay any call or instaliment or any part thereof or any money due in
respect of any shares either by way of principal o interést on or before the day appointed for the payment
of the same or any such extensjon thereof as aforesaid, the Board:may, at‘any time thereafier, during such
time as the call or installment or any part ‘thereof or other money.Temain unpaid or a Judgment or decree
in respect thereof remain unsatisfied, give notice to him or his legal representatives requiring him to pay
the same together with any interest that may have accrued and all expenses that may have been incuired
by the-Compary by reason of siich non-payment.

b. The notice shall narie. a day, (ndt being less than 14 (fourteen) days or such other period
prescribed under Laws from the date. of the notice); and a placé or places on or before which-such cal! or’
.installment or such-part or other-money as aforesaid and interest thereon, {at such rate'as the Board shall
deterrnine ‘and payable from the date on which such call or installment ought to have. been paid), and
expenses as aforesaid are to be paid. The notice shall also state-that. in the event of non-payment -at-or
‘before the time and.at the place appointed; the shares in- respect of which the call was made or installment.
is payable, will be Tiable to be forfeited,

c. If the requirements of any such notice as aforesaid are not to be. complied with, dny share in
respect of which siich notice has been given, may at any -time, thereafter before payment - of all calls,
instaliments, other money due in respect theréof] interest and- expenses as required by the notice.has been
made, be forfeited by a resolution of the Board to that effect. Such forfeiture shall include all Dividends
declared or any other money payable in respect of the forfeited share and not actually paid before the
forfeiture subject to the applicable provisions of the Act. There shall be no forfeiture of unclaimed.
Dividends before the claim becomes barred by Law.

d When any share shall have been so forfeited, notjce of the forfeiture shall be given to the
‘Shareholder on whose name it stood immediately prior to the forfeiture or if any of his legal
representatives.or to any of the Persons entitled fo the shares by transmission, and an entry of the
forfeiture  with the daté therecf, shail forthwith be made in the Reg[ste!‘ of Members, but no forfeiture
shall be in any manner invalidatéd by any omission or neglect to give such nofice or to mike. any such
eniry as aforesaid.

e: Any share so forfeited shall be deemed to: be the property of the Company and. may be- sold; re-
allotted, ot dtherwise disposed of either to the ori iginal ho!der thereof or to any other Person upen such
tertns and in such mannér as the Board shall think fit.

. Any Shareholder whose shares have been forfeited shall, notwithstanding the forfeiture, be liable
to pay and shall forthwith pay to the Company on demand all cails, installiments, interest and expenses
and other money owing upon .or in respect of such shares af the time of the forfeiture together with
iriterest thereon from the timie of the forfeiture until payment at such rate as the Board may determine and
the Board may enforce, (if it thmks fit), payment thereof as if it were a new call made at the date of
forfeiture.

2 The forfeiture of a share shall involve extinction at the time of the forfeituire of all interest in'all
claims and demands against the Company, in respect of the share and all ‘other rlghts incidental to the
share, _except only such of these rights as by these Articles are expressiy saved.

hi A duly verified declaration in writing that-the declarant is a Director or Secretary-of the Company
and that a share in the Company has been duly forfeited in accordance with these Articles on a date stated
in'the declaration, shall be conclusive evidénce of the facts therein stated s against.all Persons clalmmg
to be entitled to'the shares.

i Upon any sale after forfeiture or for enforcing. & lieh in purported exercise of the powers
hereinbéfork given, the Bodrd may appoint somé Pérson to execule an instruinent of transfer of the shares
sold and cause the- purchaser’s name to be entered in the Register of Members in respect of the. shares
sold and the purchaser shall not be-bound to.see 1o the regularity of the proceedings, or to the.application
of the purchase money, and after his name has been entered in the Register of Members in respect of such



shares, the validity of the sale shall not be impeached by any Person and the remedy of any Person
aggrieved by the sale shall be in damages only and against the Company-exclusively.

j-  'Upon any sale, re-allotment or other disposal under the provisions of the preceding. Articles, the
-certificate or certificates originally issued i respect of the relevant shares shall, (unless the same shall on
demand by the Company have been previously surrendered to it by the defau]tmg Shareholder), stand
cancelled and become null and void and of no-effeét and the Board shall be entitled to issue a new
certlﬁcatc or certlﬁcates in respect of the said shares to thie Person or persons entitled thereto.

k. The .'Boa'rd may, at any time, before any share so forfeited shall have been 'sol__d, re- allatted or
otherwise disposed of, annul the forfeiture thereof upon such conditions as it thinks fit. .

21.  FURTHER ISSUE OF SHARE CAPITAL

& Where at 4ny time, the Company proposes to increase its subsecribed Capital by the issue of further
.shares, such’sharés shall be offered— .

1. ‘to. Persons who, at the date of the offer, are holders of Equity Shares of Eth}i: Company in
proportion, as nearly as circumstances admit, to the Paid up Share Capital on those shares by sending a
letter of offer: subject ta the following conditions, namely:

. the offer shall be made by notice specifying the number of shares offered and limiting a time not
being less than 7 (seven) days and not exceeding 30 (thirty) days from the date of the offer within which
the offer, i not accepted, shall be deemed to have been-declined; :

@ in agcordance with Article 4, the Person concerned to whom such offer has been made shall have a
right to fenounce; all or any. part of, such shares Gffered to him or any of them in, in favour of any other
Person whether a_member of the Company or not;

3 after the. expiry of the time spemf ed in the notice aforesald oron recelpt of earher intimation from
‘the: Person to whom-such notice is given that they decline to aceept the shares offered, the Board may
dispose ofthem in such manner which is not disadvantageous tothe Shareholders and the Company;

ii. io employees under a scheme of employees’ stock option, subject to Special Resotution passed by
the Company and subject to the Rules and such cther conditions, as may be prescribed under Law; or

jii.  to any Persons, if it is authorised by a Special Resolution, whether or not those Persons include the
‘Pérsotis réferred to i clause (i) or clause (i) above, sither for cash or for a conisideration other than cash,
at-such pnce as may be determined in accordance with Law, subject to the-compliance with the appllcab[e
provisions-of the Act.and any other conditions as may be prescribed under Law.

b, The notice reférred fo in stb-clause a. of clause (i} of sub-article (a) shall be dispatched through
registered post or, speed post or through electronic modeto all the existing Shareholders at least 3 (three)
days before the opening of the issue.

. Nothing in this Article shall apply to the increase of the subscribed Capital of a Company caused
by the exercisé of an option.as a term attachcd to. the Diebentures issued or loan raised’ by the Company o
-convert such Debentures or loans into shares in'the Company:

Provided that the terims of issue of such Debentures or loan containing such an optiori have been
approved before the issue of such Pebentures or the raising of loan by a Special Resolutlon passed by the
Company in-a Shareholders” Meeting.

d. Notwnhstandmg anything -contained in sub-clause {c) above, where any debentures have been
issed or loan has been obtained from any Government by the Company, and if that Government
considers it necessary in the public interest to do so, it may, by order, direct that such débentures or loans
-or.any, part thereof shall be converted into shares in the Company on such terms-and conditions as appear
to the Governiment to be reascnable in the circumstances of the case even if terms of the. issue of such
debentures. of the taising. of such foans do. not include a tesm for providing for an optlon for such
COIIVBYSIOH



Provided that where the terms and conditions-of such conversion are not.acceptable to the Company, it
‘may, within sixty days from the date of communication of such order, appeal to the Tribunal which shall
after hearing the company and the Government pass such order as it deems fit.

e. Where the Government lias, by an order made unde:r sub-clause (d), directed that any debenture ar
loan or any part tliereof shall be converted into shares in the Company and where no appezal has been
prefeired 10 the Tribunal under sub-clause (d) or where such .appeal has been dismissed, the
Memorandum of Association of the Company shall, where such order has the effect of i increasing the.
authorized Share Capital of the Company, be altered and the authorized share capltal of the Company
shall stand increased. by an amount equal to the -amiount-of the vahié of shares which such deberitures or
Toans or part thereof has been converted into-

£ The provisions contained in this Article shall be subject to the pravisions of Section 42 and Section
62 ofthe Act, the Rules and the applicable:provisions of the Act.

22, TRANSFER AND TRANSMISSION OF SHARES

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

b. I accordance with Section” 56 of the Act, the Rules and such other conditions as may be
prescribed under Law, every instrument of transfer of sharés held in physical form shall be in wiiting. In
‘case of transfer of shares where the Company has not issued any certificates and whete the shares are
held in dematerialized form, the provisionsof the Depositories Act shall apply.

c i. An application for the registration of a fransfer of the shares jn the Company may be made
either by the transferor or the teanisferee within the time frame prescribed under the Act.

ii. Wihere-the application is made by the transferorand relates to partly paid shares, the transfer shall
not be registered unless the Company gives notice of the application to the transferee in a prescribed
manner and the transferee communicates no objection -to ‘the transfer within 2 (two) weeks from the
receipt of the notice.

d.  Every such instrument of transfer shall be executed by both, the transferor and the transferee and
attested and the’ transferor shall be deemed to. remain the hoider of such share unti] the name of the
transferee shall have beer eritered in the, Register of Members in respect thereof,

e The Board shall have power on giving not less than 7 (seven) days or such. othér period prescribed
under Laws previous notice by advertisement in a vernacular newspaper and in an English newspaper
having wide circnlation in the city, town or village in which the Office of the Company Is situated, and
pubtishing the notice on the website s may be notified by the Central Government and on. the website of
the Company, to close the transfer books, the Register of Members and/or Register of Debenture-holders
at such time or times and for such period or periods, tot exceeding 30 (thirty) days at 4 time and not
exceeding in the aggregate 45 (forty-five) days in each year or such other period-prescribed under Laws,
as it may deem expedient. .

f Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other- apphcable
provisions ‘of the Act or any other Law for the time bemg in force, the Board may, refuse to register the
transfer of or the transmission by operation of law of the right to, any securities or interest of a
Shareholder in the Com pany. The Company shall, within 30 (thirty) days or such othet peried prescribed
under Laws from the date on 'which the instrument of transfer, or the intimation of such transmission, as
the case may be, 'was delivered to the Company, send a notice of refusal te the fransféree and transferor or
to the Person giving notice of sich transmission, as the case may be, giving reasons for such refusal.

Provided that, registration. of a transfer shiall not bé refused on the ground of the transféror being either
alone- ot jointly with any othér Person or Persons thdebted to the Comipany on any account whatsoever
except when thie Company has & lien on the shares,



g.  -Subject to- the applicable provisions of the Act and thesé Atticles, the Directors shall have the
absolute and ancontrolled discretion to refuse to register & Person entitled by transmission to any shares
or his niominee as if they were the transferee named in any ordinary transfer presented for registration,
and shall not be bound to give any reason for such refusal and in particular may also decline in respect of
shares upon ‘which the Company has a lien. '

h.  Subject to the provisions of these Articles, any transfer of shares in whatever lot should not be
refused; though there wotild be no objection fo the Company réfusing 1o split a sharé certificate into
-several scripts of any simall denominations ot, to consider a proposal. for transfer-of shares comptised in-a
-share Gertificate to several Shareholders, involving such spllttmg, if on the face of it ‘such
.'sp];ttmg{transfer ‘appears: to be unreasomable or without a genmine need. The Company should not,
therefore, refuse tfransfer of shares in violation of the stock exchan ge listing. requrrements on:the ground
that the number of shares to be transferred is less than any specified number.

i.  Tn case of the death of any one or more Shareholders named in the Register of Members as thé
joint-Hiolders. of dny shares, the survivors shail be the only Shareholder or Shareholders recognized by the
Company as having any title to or inferest in such sharés, but nothing therein contained shall be taken to
release the estate of a deceased joint:=holder from any liability on shares held by him joinily with: any
other Petsori.

I The Executors. or Administrators or hotder of the succession certificate or the legal representatives
.of a deceased Shareholder, (not: being one of two or more joint- hulders) shall be the only Shareholders
recognizéd by the Company as having ‘any title to the shares registered in the name of such Sharéholde,
and the Company shall not. be .bound to récognize such Executors or Administrators or holders of
succession cértificate ‘or the legal representatives unless .such Executors or Administrators or legal
_representatives sha_l_l have first obtained probate or.letters of administration or-suceession certificate, as
the case may be, from a duly corstituted court in India, provided that the Board may in its absolute
discretion dispense with production of probate or letters of administration or succession certificate, upon
such terms as fo indemnity or otherwise as the Board may in iy absolute discretion deem fit and may
under-Article 22(a) of these Articles register the name of any Person who claims to be abs_ql_ute[y entitled:
to the shares standing in the niame of'a deceased Shareholder, as.a Shareholder.

k. The Board shall not knowingly issue of register a transfer of any share to a minot or insolvent of
Persen of unsouind mind, éxcept fully paid shares through a legal guardian.

i Subject to the provisions of Articles, any Person becoming entitled to- shares in consequence of the
death, lunacy, bankruptey of any Shareholder or Shareholders, ot by any lawful means other than by a
transfer in accordance with these Articles, may with the consent of the Board, (which. it shall not be under
any obligation to give), upon producing such evidence that he sustains the character in. respect of which
he proposes to act under this Article, or of his mle, as the Board thinks sufficient, either be registered
hisiself as the halder of thé shares or elect to have some Person nomirated by him and. approved by the
Board, registered as such holder, provided nevertheless, that if such Person shall elect to have his
nominee registered, he shall testify the election by executing in favour of his noiminee an instrument of
transfer in accordance with the provisions herein contained- and until he does so, he shall not b fr_eed
from any liability in respect of the shares.

m. A person becoming entitled to a share by reason of the death or insolvency of a Shareholder shali
be eatitied to the same Dividends and other advantages to which the person would be entitled if the
- person were the registered holder of the.shares; except that the person shall not, before-being registered as.
a Shareholder in réspect of the shares, be entitled to exercise any right conferred by membership in
relation to meetings of the Company:

Pravided that the Board shall, at any time, give notice tequiring any such Person-to elect either to be-
régistered himsélf or to transfer the shares, and if such notice is not complied with withit. 90 (ninety) days

- or such otheér period prescribed under Laws, the Board may thereafter withihold payment of all Dividends,

bonuses or other monies: payable in respect of the shares until the requirements of the notice have been

complied with.

n.  Every instrument of transfer shall be presented to the Company duly stamped for registration
accompanied by.such evidence as the Board may require, to prove the title of the transferor. his Tight to



transfer the shares. Every registered instrument ‘of transfer shall remain in the custody of the Company
until-destroyed by order of the Board.

Where any instrument-of transfer of shares has been réceived by the Cempany for registration and the
transfer of such shares has not been registered by the Company for any reason whatsoever, the Company
shall transfer the Dividends. in relation to such shares to ‘4 special account unless the Company is
-authorized by the registered holder of such shares, in writing, to pay’ such Dividends to the transferee and’
will keep in abeyance any offer of right shares and/or bonus shares in relation to such shares,

In case of transfer and transmission of shares or other marketable Securities where the:Company has not
issued any certificates and’ where such shares or Securifies are being heid in- any electronic and fungible:
form in a Depositery, the provisions of the Depositories Act shall apply.

0. Before the registration of a transfer, the certificate or ‘certificates of the share or-shares to be
transferred must be delivered to the Company along with a properly stamped and. executed instrument-of
{ransfer ini Zecordance with the provisions-of Section 56. of the Act.

p.  No fee shall be payable to the Company, in respect of the fegistration of traiisfer or transmission of
shares, or for registration of any power of -attoiney. probate; lettérs of sdministration and"succession
certificate, certificate of death or marriage or other similar documents, sub division and/or consolidation
of shares and Debentures and sub-divisions of letters of allotment, renounceable letters of ri ight and split,
consolidation, renewal and genuine transfer receipts. into- denomination corresponding fo. the. market. unit
of trading.

1. The Company shall incur né liability or respensibility whatseever in consequence of its registering:
or giving effect to any transfer of sharés made or purporting to- be made by any apparent legal owner
thereof, (as shown or appearing. in the Register of Members), to the prejudice of a Person or Persons
having or claiming any equitable right, title or interest to or in the said shares, notwithstanding that the
Company may have had any notice of such equitable right, title-or interest or notice prohibiting
régisiration of such transfer, and may have ertered such notice or referred thereto, in any book of the
Conipany and the Company shall not be bound or required to regard or attend or give effect to any notice
which may be given to it of any equitable ri ight, title or interest or be under dany- llablhty whatsoever for
refusing or neglecting so to 'do, though it may have been entered or réfeired to in some book of the
Company but the Company shall nevertheless be at liberty to regard and. attend to .any such notice, and
give ¢ffect thereto if the Board shall so thiik fit,

r. The Company shall not register the transfer of its Securities in the name of the transferee(s) when
the téansferon(s) objects to the transfer,

Provided that the transferor serves on the Company, within sixty working days of raising the objection or-
such other period prescribed unider Laws, & prohibitory order of a-Court of competent jurisdiction.

s.  The Board may delegate the power of transfer of Securities to a committee or to compliance
officer of t6 the registras to'an issue and/or share fransfer agent{s).

Provided that the delegated duthority shall report on transfer of Securitigs to'the Board in each meeting:

t. There shall be a common form of ransfer in accardance with the Act and Rules..

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

23, DEMATERIALIZATION OF SECURITIES:

a. - Dematerialization:

Notwithstanding anything contained: in these Articles, and subject o the applicable provisions of the Act,

the Company shall be entitled to dematerialize its exxstmg Securities, rematerialize its Securities held in
the Depositories and/or to offer its fresh Securities in a. dematenahzed form pursuant to the Depositories



Act,-and the rules framed thereunder; ifany.

b.  Subject to the spplicable provisions of the Act, instead of issuing or rece'iving certificates for the
Securities, as- the case maybe, either the Company or the investor may exercise an option to issue;
dematerialize, *hold the Securities (including shares) with a Depository in electronic form and the
certificates in reSpect thereof shail be dematerialized, in which ¢vent the rights and obligations of the
_pames concerned and inatters’ connected therewith of “incidental thereto shail be governed by the
provisions .of the'Depositories Act as amended-from time to time or any statutory modification thereto or
re-enactment thereof,

<. Notwithstanding anything contained in these Articles to the contrary, in the event the Securities of
the Company are dematerialized, the Company shall issue appropriate instructions to the Depository not
to fransfer the Secuuhes of any Shareholder except in accordance with these Articles. The Company shall
cause the Promoters to d:rect their respéctive Deposnory participants not to accept any mstructtcn slip or
delivery slip or othér authorisation for transfer in contravention of these Aiticles.

d..  If a Person opis 10 hold his Securities with a Depository, then notwithstanding anything to the
contrary contained in these Articles the Company shall intimate such Deposnory the- details of allotment:
of the Securities and on receipt of the information, the Depository shall enter in its record the name of the
allottee as the Beneficial Owner of the Securities.

e.  Securities in Depositaries to be in fungible form:

-All Securities held by a Depository shall be dematerialized and be held in. fungible form. Nothing
contained ‘in Sections 88, 89 and 186-of the Act shall apply to a Depository in respect of the Securities
held by it-on behaif of the Beneficial Owners.

£, Rights of Depositories & Beneficial Owners:

i Notmthstandlng anything fo the contrary contained fn the Act or these Articles, a Depository shall
be deémed to be the Registered Owner for the purposes of effécting transfer of ownersh:p of Securities on
behalf of the Beneficial Owner.

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

iti,  Every Person holding shares of the Company-and whose name is entered as the Beneﬁclal Owner
in the records of the Depository shalt be deemed to be a Shareholder of the Company.

iv.  The Beneficial Owner of Securities shall, it accordance with the provisions of these Anticles and
the Act, be entitled to &ll the rights and subject to all the liabilities in respect of his Securities, ‘which.are
held by a Depository on their behalf.

g.  Except as ordered by a court-of competent jurisdiction or as may be required by Law required and
subject to the applicable provisions of the Act, the Company shall be entitled to ireat the Person whose
‘hame appears on the Regisier as the holder of any share or whose namie appears as the Beneficial Owner
of any shate in the records of the Depository as the absolute owner thereof and accordingly shall not be
bound to tecognize any benami trust or equity, equitable contingent, future, partial interest, other claim to
or interest in respect of such shares or (except only as.by these Articles otherwise expressly provided) any
rlght in respect of a share other than an absolute right thereto in. accordance with these Articles, on the
‘part of any other Person whether or not it has expressed or implied notice thereof but the’ Board shall at
their sole discretion register any share in the joint names of any two or more Persons or the survivor or
survivors of them.

h. Register and Index-of Beneficial Owners:
The Company shall cause to be kept a register and index of members. with details -of shares and

Debentures held -in materialized and demateriatized forms. in .any media- as may be permitted by Law
mcludmg any form of electronic media.



The register and index of Beneficial Owners maintained by a Dep051tory under the Depositories Act shall.
be deemed to be-a register and 1ndex of members.for-the purposes of this Act. The Coinpany shajl have
iheé power to keep in dny state or country outside India a register resident in that state or country.

i Cancellation of Certificates upon surrendsr by Person:

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

J- Service of Documients:

‘Notwithstanding anything contained in the Act or:these Articles to the contrafy, where Secutities are hiald
in & Depository, the records of the beneficial ownership may be served by such Depository on the
Company by means-of electronic mode or by delivery of floppies or dises.

k. Transfer of Securities:

i Nothing contained in Section 56 of the Act or these Afticles shall apply to-a transfer of Securities effected
by transferor and transferee both of whom are entered as Benefi cm[ Owners in the records of a
Dépository.

1i.In the-case of transfer or transmission of shares or other marketdble Securities -where the Company has
not issued any cert:ﬁcates and where such shares or Securities are. being Teld in any. electronic of fungible
formy in-a Depository, the provisions-of the Depositories. Act shall. apply.

L Allotment of Securities dealt with in-a Depository:

Notwithstanding anything in the Act or these Articles, where Securities are deall with by a Depository,
the Company shall intimate ‘the details of alfotment of relevint Securities theteof to. the Depository
immediately on allotment of such Securities.

m,  Centificate Number and other details of Securities in Depository:

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

n.  Register and Index-of Beneficial Owners:

The Register-and Index. of Benéficial Owners maintained by a Depository under the Depositories Act,

shall be deemed to be the Register and Index (if applicable) of Shareholders and Security-holders for the
purpases of these Articles.

o. Provisions of Articles to apply to Shares held anepository:.

Except as specifically provided in these Articles, the provisions relating to joint holders of shares, calls,
lien on shares, forfeiture-of shares.and transfer and transmission of shares shall be appllcabie to shares
held in Depository so far as they apply to shares held in physical form subject to the provisions of the
Depasitories Act.

p. Depository to furnish information:

Every Depaository shall furnish to the Company information about the transfer of Securities in the name of
‘the Beneficial Owner at such intervals-and in such manner as may be specified by Law and the Company

ini-that behalf.

q. Option to opt.out in respect of any such. Security:



If a Beneficial Owner seeks to.opt-éut of a Depositoty in respect of any Security, the Beneficial Owner
shall inform the Deposnory accordingly. The Depository shall .on receipt of. such information make
‘appropriate entries in its records and shall inform the Company. The Company shalt w;thm 30 (thu’ty)
.days of the receipt of intimation from a Depository and on fulfiliment of such conditions and on payment
of such fees as may be speclf' ed by the regulations, issue the certificate of Securities ‘o the Beneficial
‘Owner or the transferee as. the case may be.

r.  Overiding effect of this Article:

Provisions of this Asticle will have full effect and force not withstandiag anything to the contrary or
incongistent coritained in any other Afticles,

24,  NOMINATION BY SECURITIES HOLDERS

2 Every holder of Securities.of the Company may, at any time, nominate, in the manner présciibed
under the Companies (Sharé Capital aid Debentures) Rules, 2014, a Person as his nominee in whom the
Securities of the Company held by him shall*vest in the event of his death.

b. Where the Securities of the Company are held by more than one Person jointly, the joint holders
may together nominaté, in the manner presarlbed under the Companies- (Share Capital and Debentures)
Rules, 2014, a-Person as their nominée in whom all the rights in the Securities Company shall vest in the
“event of death of all the joint holders.

C. Notwithstanding anything contained in any other Law for the time being in force or in any
-disposition; whether testamentary or otherwise, in respect of the Securities of the Company, where a
nomination made in the manner prescribed under the Companies (Share Capltal and Debentures) Rulgs,
'2014, purports to:confer on any Person the right to vest the Securities of the Company, the nominee shail,
on the death of the holder of Securities of the Company or, as the case may be, on'the. death of the jaint
helders become entitled to all the rights in Securities of the holder o, as the case may be, of all the joint
hiolders, .in relation to such Securities of the: Company to the exclusion of afl other Persotis, unless the
‘nomination is varied ‘or cancelled in the présciibed manner under the Companies (Share Capital and
Debentures) Ruies, 2014.

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

£ The transmission of Securities of the Company by the holders of such Securitiés and transfer in
case -of nomination shall be subject to and in accordance with the provisions of the Cempames {Share
Capitai and Debentures) Rules, 2014,

25, NOMINATION FOR FIXED DEPOSITS

A depositor {(who shall be the member 6f the Company) may, at any time, make a nomination and the
provisions of Section 72 of'the Act shall; as far as.may be, apply to the nominations made in relation to
the deposns made subject to the provisions of the Rules as may be. prescrlbed in-this regard

26. NOMINATION IN CERTAIN OTHER CASES:

Subject to the applicable .provisions of the Act and these Articles, any Person becoming entitled to
Secutities in consequence of the death, lunacy, bankruptcy or insolvency of any holder of Securities, or
by any-lawful means other than by a transfer in accordance with these Articles, may, with the consent of
the Board (whichi it shall riot be under any obiigation to give), upon producing such-evidence that he
sustains the chardcter in respect of which he proposes to act under this. Article or of such title as the Board
thinks sufficient, either be registered himse!f as the holder of the Securities. or elect to have some, Person
nominated by him and approved by the Board registeted as such holder; provided nevertheless that, if
sucl Person shall elect to have his nominee registered, he shail test;fy the election by executing in favour
of his nominee an instrument.of transfér in accordance with the provisions herein contained and until he
‘does so, he shall not be freed from any liability in respect of the Securities.



27.  COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO SHAREHOLDERS

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

28. BORROWING POWERS

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

i. accept or renew deposits from Shareholders;

ii.  -borrow money by way of issuance of Debéntures;

jii.  ‘borrow money otherwise than on‘Debentures;

iv.  accept deposits from Shareholders either in advance of'calls.or otherwise; and

V.. generally raise or borrow or s¢eure the payment of any sum or sums of maney for the purposes of
the Company.

Provided, however, that where the money to be bomrowed together with the money alréady borrowed
(@part from temporary loans obtained from the Company’s. bankers in the ordinary course of busingss)
éxceed the aggregate of the Paid-up Capital, free reserves and securities premivm of the Company, the
Board shall not borrow such money. without the consent of the Company by way of.a Special Resolution
‘in a Shareholders’ Meeting unless otherwise permitted under Laws.

b. Subject to the provisions of these Articles, the payment or repayment of money borrowed as
aforesaid may be secured in such manner and upon such terms and conditions in all respects as the
resolution of the Board shail prescribe including by the issue of bonds, perpetual. or redeemable
Debentures-or debenturé-stock, or any morigage, charge, ]1ypothecat:on pledge, lien or other security on
the undertaking of the whole or any part of the property of the Company, both present and. future.
Provided however that the Board shall not, except with the consent of the Company by way of a Special
Resolution in Shareliolders® Meeting mortgage, charge or otherwise enciimber, the- Company s uncalled
Capital for the time being or any part thereof and Debentures and other Securitics may ‘he assi ignable free
from any equities between the Company and the Person t¢ whom the same may be issued.

C. Any bonds, Debentures, debenture-stock or other Securities may if permissible in Law be issued at .
a.discount, premium or otherwise by the Company and shall with the consent of the Board be issued upon
such terms and.conditions and in such manner and for such considération-as the Board shall consider io
be for the benefit of the Company, and.on the conditior that they or any part of therh may be convertible
into Equity Shares of any denomination, and with any privileges and conditions as to the redemption,
surrénder, allotment of shares, appointment of Directors or. otherwise. Provided that Debentures ‘with
rights.to aflotment 6f or conversion into Equity Shares shall not be issued except with, the sanction of the
Company in-Shareholders’ Mesting accorded by a Special Resolution,

d. Subject-to the app]icable provisions of the Act and these Atticles, if any uncalled Capital of the
Company is included-in or charged by any mortgage or cther security; the Board shall make calls on the
Shareholders in respect of such uncailed Capital in trust for the Petgon in whose.favour such mortgase or
security is executed, or if permitted by the Act, may by instrument under seal authorize the Person in
whose favour such mortgage or §ecurity is executed or-any other Person in trust for him to make catls on
the Shareholders in respect of such uncalled Capital and the provisions héreinafter contained in regard to
calls shall miitatis mutandis. apply to calls made under such authority and such authority may be made
exercisable either conditionally -or unconditiorially or either presently or contmﬂently and -either 1o the
exclusion of the Board’s power or-otherwise and shall be assignable if expressed to be s0.



e.  The Board shall cause a proper'Register fo be képt in accordarice with the provisions of Section 85

-of the Act of afl mortgages, Debentures and charges Speclf cally affecting the property of the Company;
-and shall cause the requirements of the relevant provisions of the Act in ihat behalf te be duly complied
with within the time prescribed under the Act-or such eéxfensions thereof as may be permitted under the
Act, as the tase may be, so far as they are 1equ1red to be comipli¢d with by the Board.

T. Any capital requiréd by the Company for its working capital -and other: capital funding
requirements may be obtained in such form as decided by the Board from time fo.time. .

2 The Company shall also comply with the-provisions of the Companies {Registration of Charges)
Rules, 2014 jn refation to the creation and registration of aforesaid charges by the Company:

29. CONVERSION OF SHARES INTO STOCK AND RECONVERSION

a.  The Company in Shareholders® Meeting may, by Ordinary Resolution, convert any Paid-up shares
‘irito stock. and whien any sharés shall hiave been converted into stock, the several holders 6f such stock
may henceforth transfer their respective: interest therein, or any part of such interests, in.the same manner
and subject to the same regulations as those subject to which shares from which the stock arose might
lave been transferred, if no such conversion had taken place or as near thereto as circumstances will
admit. Thé Company may, by an Ordinary Resolution, at any tiime reconveit any stock into Paid-up
-shares of any -denomination. Provided that the Board may, from time to time, fix the minimum amdunt of
stock transferable, so however such minimum shall not exceed the nominal account from which the stock
-arose.

b. The holders of stock shall, according to the amount of stock held by them; have the same rights;
privileges and-advantages as regards Dividends, voting at meetings. of the Company, and other matters, as
if they held the shares from which the stock arose, but no such privileges or Advanzages, {except
participation in ‘the Dividends and profits of the Company and iri the assets on winding-up), shall be
coniferred by an amount of stock which would fiot, if existing in shares, have conferred that privilége or
advanfage. ' '

. Where the shares are converted into stock, such of the Articles-as are applicable to. paid iip shares
-shall apply to stock and the words “share” and “sharetiolder” in those regulations shail include: “stock™
and.“stock -holder” respectively.

3u. ANNUAL GENERAL MEETING

In accordaiice with the provisions of the. Act, the Company shalt in each year hold a general meeting
specified as its Aanual General Meeting and shall specify the meeting as such in the rotices convening
such meetings. Further, not more than 15 (fifteen) months gap shall gxist between the date of one Annual
General Meeting and the date of the next. All general meetings other than Anaual General Meetings shall
be Extraordinary General Meetings,

3L WHEN ANNUAL GENERAL MEETING TO BE HELD

Nothing coniained in the foregoing provisions shall be taken as affecting the right confersed upon the
Registrar under the provisions of Section 96(1) of the Act fo extend the time within whlch any Annuzl
General Meeting ‘may be held.

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

a. Every Annual General Meeting shall be cailed dusing business hours, that is, bétween 9 A.M. and
6-P.M..on a-day that is not a national holiday, and shall bé beld at the Office of the Company or.at some
other p]ace within the city, town or village in which the Office of the Company is situated, as the Board
.may determine and the notices calling the Meeting shall specify it as'the Annual General Meetmg

b. Every Shareholder of the Company shall be entifled to attend the Annual Generai..Mee_tl_ng. either in
person or by proxy and the Auditor of the Company shall have the right to attend and to be heard at any
‘general meeting which he attends on any part of the business which concerns him as Auditor. At every



Annual General Meeting of the Company there shall be laid on the table, the Directors® Reéport and.
Audited Statement. of Accounts, Auditors’ Report (if not already incorporated in the Audited Statemient
-of Accounts}, the: proxy Registar with proxies and the Register of Directors’ shareholdings wherein the
latter Register shall:remain open and accessible during the continuance-of the Meeting. The Board shall
cause to be prepared the Annual Return and. forward the same to the concerned Registrar of Companies,

in accordance with Sections 92 and 137 of the Act. The Directors are also entitfed to-attend the Annual
General Meeting.

33.  NOTICE OF SHAREHOLDERS® MEETINGS

a. Number of days® notice &f Shareholders” Meeting to be given: A Shareholders’ Meeting of the.
Conipany may be called by giving not iess than 21 {twenty one) days clear notice in writing: or in
celectronic mode, excluding the day on which notice is served or deemed to be served (i.e., on expiry of 48
(forty ei ight) hours after the letter containing the same is posted). However, a Shareho]ders Meeting may
be called after giving shorter notice if consent is given in writing or by-electrenic mode by not less than-
95 {ninety five) percesit of the Shareholders entitled to vote at that meeting.

The notice of every meeting shall be given.to:

® Every Shareholder; legal repréesenitative of any deceased Shareholder or the'assignee of an ihsolvent.
member-of the Company,

s Auditor or:Auditors of the Company, and
a all Directors,

b:  Notice of meeting to specify place, etc., and to contain statement of business: Notice of every
meeting of the Company shall specify the place, date; day and hour of the meeting, and shall coritain a
statement -of the business to be transacted thereat shall be given in the manner prescribed under Section
102 of the Act,

c. Contents and manner of service of notice and Persons on whom it is to be served: Every notice
may be served by the Company on any Shareholder thereaf gither persenally or by sending it'by post to
their/its registered address in India and if there be no reglstered address in India, to the address supplied.
by the Shareholder to the. Company for giving the fotice to-the. Sharcholder.

4. Special Business: Subject to the applicable provisions. of the Acf, where any items of business to
be transacted at the: meeting are deemed-to.be. spemal there shall be annexed to the notice of the meeting
a statement setting out all material facts concerning each item of business including any particular nature
of the concern or interest if any. therein of every Dlrector or manager (as defined under the provisions of
the Act), if any of key managerial personnei (as defined under the provisions of the Act) or the relatives
of any of the aforesaid and where any item of spec:lal business relates to or affects any other company, the
extent of shareholding interest in that othet company of every Directot or manager (as. defined under the
provisions of the Act), if any or key managerial personnel (as defined under the prov.lsmns.of the Act) or
the relatives of any of the afaresaid of the first mentioned company shail alse be set out in the statement if
the extent of such interest is not Jess than 2 per cent of the paid up share capital of that other company.
Al} businéss transacted at any meeting of the Company shali be deemed to be special -and ail business
transacted at the Annual General Meeting of the Company: with the exception of the business specified in
Section 102 of the Act shall be deemied to be special.

€. Resolution requiring Special Notice: Wlth regard to resolutions in respect of which special notice
is required to-be given by the Act, a special notice shall be given as required by Section 115 of the Act.

f. ‘Notice of Adjourned Meeting when necessary: When a-meeting is adjourned for 30 (thlrty) days or
more, notice of the ad _;ourned meeting shall be given as in the case of an original meeting in accordance
with the applicable provisions of the Act.

o Notice when not necessary: Save as-aforesaid, and as provided in Section 103 of the Act, it:shall
not be necessary to give any notice of an adjoumment or of the business to be transacted at-an adjourned
meeting.



h. The notice of the Shareholders’ Meeting shall comply with ‘the prov:smns of Companies’
{Management and Administration) Rules, 2014,

34.  REQUISITION OF EXTRAORDINARY GENERAL MEETING

a.  The Board may, whenever it thinks fit, calt an Extracrdinary General Meefing and it shall do so
upon a requisition received from such riumber of Sharehdlders who hold, on the date of receipt of the-
reqws:t:on ot less than onestenth of such of the Paid up ‘Share Capital of the Compatiy as.on that date
carries thé right of voting and such meeting shall be heid at the Office or at such place:and at such time as
the Board thinks-{it.

b.  Aay valid requisition so made by Sharcholders must state the object or cbjects of the meeting
proposed to be. calfed and must be signed by thie requisitionists and be deposited at the Office; provided
that such requisition may consist of several documents in like form each signed by one -or more
requisitionists.

c. Upon the receipt of any such valid requlsltmn, the Board shall forthwith call an Extraprdinary
General Meeting and if they do not proceed within 21 {twenty-one) days from the date of the requisition
bemg deposited.at.the Office to cause a: meetmg to be called on a day not later than 43 (farty five) days
from the date of deposit of the requisition, the requisitionists or such of their number as represent either a
majorlty in value of the Paid up Share C apltai held by &l of them or not less than one-tenth of such of the
Paid-up Share Capital of the Company as is teferred to in ‘Section 100 of the Act, whichever is less, may
thiermselves call the meeting, but in either case any meeting so-called shall be held w1th1n three inonths
-from the date of the delivery of the requisition as aforesaid,

d.  .Any meeting called under the foregoing sub-articles by the ‘requisitionists, shall be calted in the
same-manner, as.niearly as possible, as that in which a meeting isto be calied by the Board.

e. The accidental oniission to give any such notice as aforesaid to-any of the Shareholders; or the
non-receipt theréof, shiall not invalidate any resolution passed at any 'such meeting,

f No general meeting, Annual or Extraordinary, shall be competent to enter inte, diseuss, or transact
any business which: has not been mentioned inthe notice or notices by which it-was convened..

g The Extraordinary General Meeting called under this  Article shali be subject to and in accordance
‘with the provisions contained underthe Companies.(Management and Administration) Rules, 2014.

35. NO BUSINESS TO BE TRANSACTED IN SHAREHOLDERS’ MEETING IF QUORUM
IS NOT PRESENT

The quoram for the Shareholdérs’ Mesting shall be in.accordance with Section 103 of the Act. Subject to
the provisions of Section 103(2) of the Act, if such a quorum is not present within halfan hour from the
time set for the Shareholders’ Meetmg, the Sharehotders’ Meeting shalt be ad_]oumed to-the sanie time
and place or to'such other date and such other time and place-as the Board may determitie and the agenda.
for the ad_]ourned Shareholders” Meefing shall remain the same. T at such adjourned meeting also, a

querunt is not present, at the expiration of half an Hour from the time appointed for halding the meeting,
the members present shall be-a quorym, and may éransact the business for which the meeting was called.

36. CHAIRMAN OF THE SHAREHOLDERS’ MEETING

The Chairman of the Board. shail be entitled io take the Chair at every Sharcholders™ Meéting, whether
- Annusl or Extraordinary. If there is ho such Chairman of the Board or if at any meeting he shall not be
present within fifteen minutes of the time appointed for holding such meeting or if he is unable or
unwilling to take the Chair, then-the Direttors present shail elect one of them as Chairman. If no Director
is present orif all the Directors present decline to take the Chair, then the Shareholders present shal] elect,
on a show of hands or on a poll if properly demanded, one of their member to be.the Chairman of the
mieeting. No business shall be discussed at any Shareholders” Meeting, except the election of a Chairmen,
“while the Chair is vacant,



37. CHAIRMAN CAN ADJOURN THE SHAREHOLDERS® MEETING

The: Chairman may, with the. congent. given in the mgeting at which a quorum is present (and if 'so.
directed by the meeting) adjourn the Shareholders’ Meeting from timé to-time and from place to place
within the city, town or village in which the Office of the Company is situate but no. business shail be
transactéd at any adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place.

38. QUESTIONS AT SHAREHOLDERS’ MEETING HOW DECIDED'

8. At any Shareholders? Meetmg, a resclution put to the vote of thé Sharekolders® Meeting shall,

unless a poll is demanded, be decided by a show of hands. Befare or on the declaration of the result of the
voting on any resclution by a show of hands, a poll may be carried outin accordance with the applicable
previsions of'the Act or the voting is carried out electronically. Unless a poll is-demanded, a declaration
by the Chairman that a resolution has, on a show of hands, béen carried or carried unanimously, or by a
particular miajority; or lost and an entry to that effect in the Minute Book of the Company shall be
conclusive evidence of the fact, of passing of such resolution or otherwise.

b. In the case of equal votes, the Chairman shall both on a show of hands.and at a poil (if any), have
a.casting vote.in addition to the vote or votes to which he may be entitled as 2 Shareholder.

e If a poll is demanded as aforesaid, the saine shail subject 10" anything stated in these Articles be
taken at such time, {not later than- forty- elght hours from the time whien the demand was ade), and place
within the City, Town or V][lage in which the Office of the Company is situated and either by a show of
hands or by ballot or by postal ballot, as the Chairman shall direct and either at onee or after an interval or
adjournment, or otherwise and the result of the poll shall be:deemed to be: the decision of the meeting at
which the poll was demanded. Any business other than that upon which a pail has been demanded may
be proceeded with, pending the taking of the poll. The demand for a poll may be withdrawn at any time
by the Person or Persons who iniade the demand.

d. Where: 2 poil is to. be taken, the Chairman of the meeting shall appoint two scrutinizers 1o
serutinfse the votes given on the poll and to. report thereon io him. One of the sérutinizers so appoiated.
shall always be & Shareholder; (not being an officer or employee of the Company), present at the meeting
prov;ded such a Shareholder is available and w1lhng to be appointed. The Chairman shall have: power at
any time beforé the result of the poll is declared, to remove a scrutinizer from office and fill vacancies in
the office. of scrutinizer.arising from stich removal or from any other cause.

€. Any poll duly demanded on the election of a Chairman of a meeting or any question of
adjournment; shall be taken at the meeting forthwith, A poil demanded on any other question shall be
taken at such time. not later than 48 hours from the time of demand, .as the Chairman of the meeting
directs.

f. The demand for a 'p_ofl except on the question of the election of the Chairman and of an
adjourniment shall not prevent the continuance ofa meeting for the transaétion of any business other'than
the guestion-on which the. poll has been demanded.

g.  Noreport of the proceedings of any Shareholders’ Meeting of the Company shail be circulated of
advertised -at the expense of the Company unless it includes the matters required by these Articles or
Section 118 of the Act to be contained in the Minutes of the proceedings of such meeting.

h. The Shareholders will do fiothing to prevent the taking of any aétion by the Comipany or aet
contrary to or-with the intent to evade or defeat the terms as contdingd in these Articles.

39. PASSING RESOLUTIONS BY POSTAL BALLOT
a.  Notwithstanding any of-'ih_e"_prq_visicns of these Articles, thé Company may, and in the caseé of

resofutions relating to such business as notified under the Companies {Management and Administration)
Rules, 2014, as amended,-or other Law required to be passed by postal ballot, shall get any resolution



passed by means of a postal ballot, instead of transacting the business:in the Shareholders™Meeting of ‘the
Company: Also, the:Company may, in respect of any item of business other than ordinary business and
© any businéss in respect of which Directors or Auditors have a right to be heéard at any meeting, transact
the same by way of postal ballot,

b. Where the Company decides to pass any resolution by resorting 1o postat ballot, it shall follow the
procedures as prescribed under Section 110 of the Act -and the Companies (Management and
Adniinistration) Rules, 2014, as amended from time: and applicable Law. ;

40. VOTES OF SHAREHOLDERS

3. Na Shareholder shall be entitled to vote eithier personaily or by proxy at any Shareholders’

Meeting or meeting of a class of Shareholders either uipon a show of hands or upon a poll in respect of
any shares registered in his name on which calls or other sums presently payable by h[m have not been
paid or in regard to which the Company has exercised any nght of lien.

b.  No'shareholder shall be entitled to vote at & Shareholders™ Meeting unless all calls. or other sums
‘presently payable by him have been paid, or in regard to which the Company has lien and has exercised
any rlght of lien.

c. Subject to the provisions of these: Articles, without prejudice to any special privitege or restrictions
as to voting for’ the time- -being attached to any class of shares for the time being forming a part of the
Capltal of thie Company, every Shareholder not disqualified by the last preceding Atrticle, shall be entitled
‘to be presént, and to speak and voteé at such meeting, and on.a show of hands, évery Shareholder present
in person-shall have one vote and upon a poll, the voting right of such. Shareholder present, either in
person ot by proxy, shall be in proportion to his share of the Paid Up Share Capital of the Company held
alone or jointly with-any otlier Person or Persons,

Provided howe\rer if any Shareholder holding preference shiares be present at an} imeeting of the
‘Company, save.as provided in Section 47(2) of the Act, he shail have a right to vote-oiily on resolutions
placed before the Meeting, which directly affect the-rights attached to his preference shares

d. On a poll taken at a meeting of the. Company, a Shareholder entitled to more: than one vote, or his
proxy, or- any ‘other Person entitied to vote for hirn (as the case may be), need not, if’ he votes, use or cast
al} his votes in the same way,

e, A Shareholder of unsounid mind or in respect of whom an order has been made by any coust
‘having jurisdiction in’ ]unacy, may vole, whether on a show of hands or on.a poll, threugh a committee or
through- his Tegal guardlan, and any such committee or guardian may, on a poll vote by proxy. If any
Shareholder be a-minor his vote in respect of his Share(s} shall be exercised by his guardlan(s) who may
be selected {in case of dispute} by the Chairman of the meeting.

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

B Subject 1o the provision of- these Articles, votes niay be given personal Iy or by an attorriey or by
proxy. A body corporate, whether:or not s Company within the meaning of the Act, being a Shareholder
‘inay voteé either by a proxy or by a representative duly authorised in accordance with Section 113 of the
Act and: such ¥epresentative shall be entitled io exercise the same rights and powers, (meludmg the.right
“to vofe by proxy), on behalf of the body corperate which he represents as that body could have exercised
if it were an individual Shareholder,

h. Any Person entitled to lransfer any shares of the Company may vote at any Sharehoiders’ Meeting
in respect thereof in the same manner as if he were the registered holder of such shares, provided that



forty-eight hours at least before the time of holding the meeting or adjcurned meeting, as the case.may be,
at which he proposes to vote, he. shall satlsfy the Board: of his right to such shares and give such
indemnity (if any) as the Board may require unless the Board shall have previously admitted: his right-to
vote at'such meeting i fespect thereof.

i Every proxy, {(whether a Shareholder or not), shall 'be appeinted in writing under {he hand of the
appointer or his attorney, or if such appointer is-a corporation under the commori seal of such corporation’
or be signed by an officer or an attorney duly authorised by it, and any committee of guardian may
-appoint proxy. The proxy so appointed shall not have any tight to speak at a meeting.

J- Ar instrument of proxy may appoint a proxy either for (i) the purposes of a partlcular meeting (as
specified in‘the instrument) ot (i) for any adjournment thereof or (i) it rnay appoint a proxy for the
purposes of eviry meeting of the Company, or (iv) of every meeting to be held before a date: spetified in
the instrument for every adjournment of any such meeting,

k. A Shdreholder present by proxy shall be eatitled to vote only on a poli.

1 An instrument appointing a proxy and a power of attorney or other authority (including by way of
a Board Resolution, (if any),} under which it is sigied or a notarially certified copy of that power or'
authority or resolution as the case may be, shall-be -deposited at"the Office not later than forty-eight hours:
before the time for holding the meeting at-which the Person named i the instrument proposes to vote and
in default the instrument of proxy shall not be treated-as valid. No. instrument appointing-a.proxy shall be

wvalid after the expiration of 12 months from the date of its execution or such other period prescribed
nhder Laws.-An attorney shall not be entitled to vote unless the power of attorney or other instrument or
resolution as the casé may be appomtmg him ot a notatially certified copy thereof has either been

registered i the vecords of the Company at any time not less than forty-eight hours before the time for
holdmg the meeting at which the.attofney proposes-to vote, or is deposited at the Office of the Cornpany

not less than forty-eight hours before the time fixed for such meeting as aforesaid. Notwithstanding that a

power of attomey or other authority has been registered in the records of the Comipany, the Company-
‘may, by notice in writing addressed to the Shareholder or the attorney, given at least 48 (forty eight)

hours before the meeting, require him to produce the original power of attorney-or authority or resolution

as.the case may be and unless the same is. deposited with the Company not less than forty-eight hours.
before the:time fixed for the meeting, the attorney shail not Be entitled to vote at such meeting unless the

Board'in their absolute discrefion-excuse such rion-production and deposit..

m.  Every instrument of proxy whether for a specified meeting. or otherwise should, as far as
circumstances admit, be in any of the forms set out under Section 105 and other provisions of the Act and
in the Companies (Management and Administration). Rules, 2014.

n. If any such instrument of appeintment be confined to the object of appointing an attorney or proxy
for voting 4t meetings of*the Company it shall remnain pérmanently or for such time as the Board may
determine in the custody of the Company; if embracing other objects. a copy thereof, examined with the
original, shail be delivered 10 fhe Company to remain in the custody of the Company.

0. A'vote giver in accordance with the terms of an instrument of proxy shall be valid notwithstanding
the prévicus death of the principal, or revocation of the proxy or of any power of ‘attorney under which
such proxy was signed, or the transfer 6f'the Share in respect of which the vote is given, provided that no
intimation in writing of the death, revocation or transfér shall have been received at the Office before the
meeting.

p- No objection shall be. made to the validity of any vote, except at the Meeting.or poll at which such
vote shall be tendered, and every vote whether given personally or by proxy, not disatlowed at such
meeting or poll shall be déemed valid for all puiposes of suck meeting.or poll whatsoever.

q. The Chairman of any meeting shall be the sole judge-of the validity of every vote _ten;lered at such
meeting. The Chairman present at the taking of a poll shall be in thie sole judge of the validity of every
vote tendered at such poll.

i. The Company shall cause minutes of all proceedings of every Sharehiolders’ Meeting to be kept by
making within 30 (thirty) days of the conclision of every such meeting concernéd, entries théreof in



books kept.for that purpose with their pages consecutively numbered.

ii. Bach page of every such book shall be initialed or signed and the last page of the record of
proceedings of each meeting in stich book shal} be dated and signed by the Chairman of the same meeting
-within the aforesaid period of 30 (thirty) days or in the event of the death or inability of that Chairman
within that per:od by a Director duly- authorised by the Board for that purpose.

ifi.  In no.casethe minutes of procéedings of a rheeting, shall be.attachéd to-any such book as aforesaid
by pasting or otherwise.

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

v, ‘Al appointments of Directors of the Company made at any meeting aforesaid sha[l be included in
‘the minutes of the meeting:

vi.  Nothing herein-contained shall require of be deemed 1o require the inclusion in any such Minutes
of-any matter which in theé. opinion-of the Chairman of the Meeting (i) is or could reasonably be regarded
as, defamatory of any person, or (ii} is irr¢levant.or immaterial to the proceedings, or (i) is detrimental
to- the interests of the Compary. The Chairman of the meeting shall exeicise an absolute discretion in
regard to-the inclusion or non-inclusion of any matter in the Minutes on the aforesaid grounds,

vit..  Anysuch Minu’tes shall be evidence of the proceedings recorded therein.

viii. The book containing the Minutes of proceedings -of Shareholders” Meetings shall be kept at the
‘Office of the Company and shall be open, during business hours, for such periods not:being: less in the
aggregate than two hours in each day as the Board determines, for. the inspection of any Shareholdéer

without charge.

ix.  The Company shafl cause minutes to be duly entered in books provided for the purpose of: -

° the names of the Directors and-Alternate Directors. present at each Shareholders’ Meezing_;_
® all Resolutions and proceedings of Shareholders” Meeting.
I The Shareholders shall vote (whether in person or by proxy) all of the shares dwned or held on

-record by thein at.any Annual or Extraotdinary Genetal Meeting of the Company called for the purpose
of filling positions to the Board, appointed as a Director of the Company under Sections 152 and 164(1)
of the Act in accordance with these Articles.

5. The Sharcholders will do rothing o prevent the taking of any action by the Company or act
contrary fo-or with the intent to evade.or defeat the terms.as contained in these Articles. :

t All matters arising at a Sharcholders’ Meeting of the Company; other than as $pecified in the Act
-or these Articles if any, shall be decided by a mijority vote,

w, The Shareholders shall exercise their voting rights as Shareholders of the Company to ensure that
the. Act or these Arficles:are implemented and acted upon by the Sharcholders, and by the Company and
‘to.prevent the taking of- ‘any action by the Companyor by any Shareholder, which is contrary to or with a
view or intentionto evade or defeat the terms as contained in these Articles.

v.  Anycorporation which is a Shareholderof the Company may, by resolution of the Board or other
governing body, authorise such person as if thinks fit to. dct as its representatwe at any meeting of the
Company and the said person so authorised shall be entitled to exercise the same powers on behalf of the
corporation ‘which he represents as that corporation could have exercised if it were an individual
Shareholder in the Company (including the right to vote by proxy). :

w.  The Company shall also provide e-voting facility to the Shareholders. of the Company in terms of
the p_'r_‘.ovisions."_ of 'the Companies {(Management and Administrationy Rules, 2014, the SEBI Listing
Regulations.or any other Law, if applicable to the Company. .



41, DIRECTORS

a. Subjcet to the applicable provisions 6f the Act, the number of Directors of the. Company shall not
be tess than 3 (three) and not more than 15-(fifteen) provided thdt the Company imay appoint more than
15 (fi ﬂeen) directors after passing a Special Resolution. The Company shall also comply with the
provisions -of the Companies (Appointment -and Qualification .of Directors) Rules, 2014 and - the
provisions of the SEBI Listing Régulations. The Board shall have an optimum combination ‘of executive
and Independent Directors with at least 1 (one) woman Director, as may be prescribed by Law from time
to fime.

b. The first Directors of the Company . are:

1. Mr. Pragayat.Pravin Laiwani
2. Mr. Gautam Sampatraj Jain

42, CHAIRMAN OF THE BOARD OF DIRECTORS

a, Thé' members. of the Board shall elect any one.of them as the Chairman of the Board. The
Chiairman shal} preside at all _meetings of the Board and the Sharehoiders Meeting of the Company The
Chairman shall have a casting vote in the event of a tie.

b, If for any reason the Chairman is not present at the meeting or is unwifling to-act as Chairman, the
members of the Board shall appoint any one of the remaining Directors as the Chaitman for. the. said
Meeting,

c. The same individual may, at the same time, be appointed as the Chairperson of the Company as.
well.as the Managing Director or Chief Executive Officer.of the Company, subject to the provisions of
‘the Act and itie SEBI Llstmg Regulations.

43, APPOINTMENT OF ALTERNATE DIRECTORS

Subject to Section 161 of the Act, any Director shall bé entitled to nominate an alternate director to act
for him daring his absence for a period of not less than 3 (three) months, The Board may- appoint such a
‘person s an Alternate Director 6 act for-a Director (hereinafter called “the Original Director™). (subject
to such persén being acceptable 1o the Chairman) during the Original Director's absence for a period of
not-less than'three moénths from the State in which the meetings of the Board are- ordinarily held. An
Alternate Director appoirited inder this Article. shall not hold office’ for- a period longer than ‘that
permissible to the Original Director in whose place he has been: appointed and shall vacate ‘office if and
when the Original Director returns to the State. If the term of the office of the Original Director is
determined before he so réturns to the State; any provisions in the Act or in these Articles for automatic
re-appointment shall apply to"the Original Director and not to the Alternate Director,

44. CASUAL VACANCY AND ADDITIONAL DIRECTORS

Subject to the applicable provisions of the Act and these Articles, the Board shall have the power at any
time and from time to time to appoint.any qualified Person to be a Diréctor either as an addition to the
Beoard or to fili a casual vacancy but so that the total number of Directors shall fiot at any time éxceed the
maximum nuinber fixed under Article 41: Any Person so appointed as an addition shall hold office only
up to the earlier of the date of the next Annual General Meeting or at the Jast date on which the Annual
General Meeting should have ‘been held but shall be eligible for appoiniment by the Company as. a
Dizector at that meeting subjéct to the applicable provisions ofthe Act.

45, DEBENTURE DIRECTORS

If it is provided by a trust deed, securing or otherwise, in connection with any issue of Debentures of the
Coimpany, that any Person/lender or Personsflendérs shali have power to nominate a Director. of the
Company, then in the case of any and every such issue. of Debenfurés, the Person/lender of
Persons/lenders having -such power may exercise:such power from time to timie and appoirit a Director



-accordingly. Any Director so appointed is herein referred 1o a Debenture Director. A Debentute Director
may be removed from office. at any time by the Person/lendér or Persons/lenders in whom for the time
being is vested the power under which he was appointed and another Director may be appointed in his
place. A Debenture Director shall not be bound to hold any qualification shares and shall ot be liable to
retire by rofation or be removed by the Company, The trust deed may contair ancll]ary provisions as may
be arranged between the Company and the trustees' and all such provisions shall have. effect
notwithstanding any other provisions contained herein.

46. INDEPENDENT DIRECTORS

“The Company shal] have gnch numberiof Independent Directors on the Board or Committees of the Board
of the Company; as may be required in terms of the provisions of Section 149 of the Act and the
Companies {(Appointment and Qualification of Birectors) Rutes, 2014, SEBI Listing Reouiatlons or any
other Law, as may. be applicable. Further, the: appointment of such Independent Directots shall be in
tefmis -of the aforesaid provisiens of* Law and subject to the requiremetits prescribed under the . SEBI
.Listing Regulations,

47, EQUAL POWER TO DIRECTOR

Except as otherwise provided in these Aticles, the Act and the applicable Law, all:the Directors of the
Company: shall have in-all matters, equal rights and privileges and shall be subject to equal obligations
‘and duties in respect of the affairs of the Company.

48, NOMINEE DIRECTORS

Whenever the Board enfers ihto a contract with any lenders. for borrowing any money or for providing
-any guaraiitee or security or énter into any-other arrangemént, the Board shall have, subject to the
provisions of Section 152 of the Act the power to agree that such lenders shall have the right to appoint or
mominate by a nofice in writing addressed fo the Company one or more Directors on the Board for such
period and upon such conditions as may be mentioned in thé commion loan agreement/ facility agreement.
The tiominee director representing lenders shall not be requlred to hold qualification ghdfes and not be
fiable to retire by rotation, The Directors may also agrée that-any such Director, or Direttors may be
removed from time to time by the lenders entitled. to appoint or nominate them and such lenders may
appoint anothier or other or others in his or their place and also fill in any vacancy which may oceour as a
Tesult of any such Director, or Directors ceasing to hold that office for any reason whatsoever, The
nominee director shall hold office only so long as any monies. remain owed by the Company to-such
lendels

The nominee director shall be entitled to all-tlie rights and privileges of other Diréctors including thie
sittinig fees and expenses as payable to other Directors but, if any other fees, commission, monies or
remuneration in any form are payable to the Directors, the fees, commission; monies and remunesation in
relation fo'such nominee director shall acciué to ihe lenders and the same shail accordingly be paid by the
Cotnpany directly to the fenders. .

Provided that if any such nominee director is an officer of any of the lenders, the sitiings fees in relation
to- such nominee director shall also accrue to the lenders conéerned and the same shall" accordmgly be
paid by the Company directly to that lenders.

Any expenditure that may be incurzed by the lenders or thé nominee director in cosinection with the
appointmerit or directorship: shall be bome by the Company.

The nominee director shall be entitled to receive all notices, agenda, etc. and to attend all Shareholders’
Meetings and Board meetings and meetlngs of any comm:ttee(s) of the Board of Whlch he is-a member
and to.receive all notices, agenda and-minutes, eic. of the said meeting.

If at any time, the nominee- director is niot able to attend a meeting of Board of. any of ifs committées, of
which he is a member, the leriders may depute an observer to.attend the meeting, The expenses incurred
by the lenders in this conrection shall be botne by the Company.

49.  NO QUALIFICATION SHARES FOR DIRECTORS



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

50. REMUNERATION OF DIRECTORS

a, Subject to the applicable provisions of the Act, the Rules, Law inciuding the provisions of the:
SEBI Llstmg Regulations, a Managing Director or Manaulng Diréctors, and any other Director/s who.
isfare in the whole fime employment of the Company may be. paid remunerstion either by a way of
monthly payment or at a specified percentage of the net prafits.of the Company or pastly by one way and
partly by the other.

b.  Subject to the apphcable provisions of the Act, a Director (other than a Managing Director or an
‘executive Director) may feceive. a sitting fee not exceeding such sum as may be prescribed by the Act
from time to time for each meetirig 'of the Board or any Committee theteof attended by him.

c. ‘The remuneration pavable to each Director for every meeting of the Board or Committee of the'
Board attended by them. shall be such.sum as may be:determined by the-Board from time fo fime in
accordance with applicable provisions of the Act.

d. Subject to the provisions of the Act and these Articles. all fees/compensation to. be paid to non-
‘executive Directors including Independent Directors shall be as fixed by the Board and shall require the
prior approval'of the Shareholders in a Shareholders’ Meetmg Such approval shall also specify the limits
for the.maximum riumber of stock options that can be granted to. a non-éxécutive Director, in any
financial year, and in aggregate. However, such prior approval of the Shareholders shail not be tequired
in relation to the payment of sitting fees to non-executive Directors if the same ‘is made within the
prescribed limits under the Act, Notwithstanding anything contained in this Article, the Independent
Directors shall not be-¢ligible to receive any stock options.

S RE“UNERATION OF MANAGING DIRECTOR(S) WHOLE TIME BIRECTOR(S) /
EXECUTIVE DIRECTCGR(S) MANAGER

The remuneration of the Managlng Director(s) / whole time director(s) / executive director(s) / manager
shall (subject to Sectlons 196, 197 and 203 and. other applicable provisions of the Act and of thése
Articlés and of any contract: between him and the Company) be fixed by the Directors,: from time 1o time
and may be by way of fixed salary and/or perquisites or commiission or profits of the Company or by
patticipation in-such profits, or by any or all these'modes .or any other mode ot: expressly prohibited by
the Act.

$2.  ‘SPECIAL REMUNERATION FOR EXTRA SERVICES RENDERED BY A DIRECTOR

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

33. TRAVEL EXPENSES OF DIRECTORS

The Board may allow and pay to any Ditector, who is not a bona fide resident of the place where the
meetings of the Board/Committee' meetings are ordinarily heid; and who shail come to such place. for the
purpose of attending any. meetmg, such sum as the Board may consider fair compensation for travelling,
lodging and/ or other expenses, in addition to his fee for attending.such Board / Committee meetings as
above specified; and if'any Director be called upon to go or reside out of his ordinary place of his
residence on.the Company’s business, he shall be. entitled to be repaid and reimbursed travelling and
other expenses inewmrred in conneétion with the busiriess of the. Company in accordance with the
provisions of the Act,



54. CONTINUING DIRECTORS

The ccntmulng Directors may act notwithstanding any vacancy in their body, but if; and so long as.their
number is reduced below the minimum number fixed by Article 41 hereof, the continving Directors not
being less than two may act for the purpose of i increasing the number of Diréctors to that nuraber, or for
summnoning a Sharéholdérs’ Meeting, but for no other purpose:

55, VACATION OF OFFICE BY DIRECTOR.

‘. Subject o relevant provisions- of Sections 167, and 188 other relevant provisions of the Act, the
office of'a Director, shall ipso facto be vacated if:

1. he is found to be of ynsound mind by a court of competent, jurisdiction; or
ii.  'hedppliesto be adjudicated an insolvent; or
iii.  heis adjudged an insolvent; or

iv.  heis convicted by a court of any offerice. 1nvo{wng moral turpitude or cthcmflse and is sentenced
in respect thereof to imprisontment for not less than 6 (six) months or

v.  he fails to pay any calls made on him in respect of shares of the Company held by him whether
-alone of jointly with others, within 6 (six) months ffom the date fixed for the payment 6f such call; or

vi.  he absents himself from 3 (three) consecutive meetings of the Board -or from all Mect'ings of the
Board for-a continuous period of 12 (twelve) months, whichever is longer, without obtaining leave of
absence from the Board; or

vii.  having beén appointed a Director by virtue of his holding any office or other emplcym ent in the
-Company, he ceases to hold such office or other employment in the Company, or

viii. he dcts in contravention of Section 184 of the Act; or

%, hc"beccmcs disqualified by an otder of a court or the Tribunal; or

X. he is removed in pursnance of Section 169 of the Act; or

xi.  he isdisqualified under Section 164(2) of the Act.

Subject to-the applicable provisions of the Act, & Director may resign his office atany time by riotice ifs
writing addressed ‘to the Board and such resignation shall become éffective upon. its acceptance by the
Board.

56.  RELATED PARTY TRANSACTIONS.

a. Except with the consent of the Board or the Shareholders, as may be -rcquired in terms of the
_provisions of Section 188 of the Act and the Companies (Meetings of Board and its Powers). Rules, 2014,
o company shall enter into any contract or arrangement with a ‘related party’ with respect to:

i. sale, purchase or supply of'any goods or rnat'e_ri_cls;'

ii.  selling or otherwise disposing of, or buying, property of any kind;

iit.  leasing of property.of any kind;

1v. availi_ng; or rendéring-of any services;,

V. appointment of any agent for purchase or sale of goods, materials; services or property;

vi.  such Director's or-its refative’s appointment to any office or place of profit in the company, its



subsidiary company or associate company; and
vii.  underwriting.the subseription of any secutities or derivatives thereof, of the company:
without the consent of the Shareéholders by way of a resolution in accordance with-Section- 188 of the Act.

b. Save as otherwise prowded under apphcable Law, no Sharchoider of the Company shatl vote on
‘such resolution, to approve any contract or arfangement which may be entered inte by the Company, if
such Shareholder is a related party.

.. Nothing in this Article shall apply to any transactions entered into by the Company in its-ordinary
course of business other than transactions which are not on ah arm’s length basis.

d. The Director; so contracting or being so interested shali not be liableto the Company for any profit.
realised:by any such ¢ontract or the fiduciary relation thereby established.

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

£ The term “related party’ shall have the same meaning as-ascribed t6. it under the Act.

E. The compliance of the Companles (Meetings of Board and its Powers) Rules, 2014 shall be made
fot the aforesaid contracts' and arrangements.

'57. PISCLOSURE OF INTEREST

a. A Director of the Company who is in :any way, whether directly ‘or indirectly conceriied or
Ainterested in a contract or arrangement, or proposed cantract or arrangement entered intg or to be: cntered
into-by or on behatf of the Company; shall disclose-the nature of his concern or interest at a meeting of
the Board in the imanner provided in Section 184 of the Act: Provided that it shall not be necessary for a.
Director to disclose his concern or interest in any such contract or arrangement entered into or fo be
entered into with any other compaiiy where any of the Directors of the comipany or ‘two orf moré. of then
together holds or hold not more than 2% (two per cent) of the Paid-up share capital iri the other : company
or the Company as the case may be. A general notice given to'the Beard by the Director, to ‘the effect that
he is a director.or member of a specified body corporate or is a member of a specified. firm and is to be
tegarded as concerned or interested in any contract or arrangement which may, after the date of the
fotice, be. entered. into with that body corporate or. firm, shall be. deemed to be a sufficient disclosure of
cohcern or interést in relation to. ‘arly contract or arrangement so made. Any such Ueneral notlce shall
expire at the end of the Financial Year in which it is given but. may be renewed for a further period of one
Financial Year at a time by a fresh riotice. given in the last month of the Financial Year iri which it would
‘have otherwise expired. No such general notice, and no renewal thereof shalt be of effect unless; either it
is given at a meeting of the Board or'the Director concerned-takes reasonahle steps to secure that it is
brought up and read at the first meetin g of the Board after it is given.

b. No Director shall as a Director; take any part in the discussion of, vote on any contract or
arrangement entered into or to be entered into by of on behalf 'of the Company, if he i in any. way,
whether direetly or indirectly, concerned or interested in such- contract of arranigements; nor shail his
presence count for the purpose of forming a quoruim ‘at the time of any such discussion or voté; and if he:
does vate, his vote shall be void;

1. in his being a.shareholder holding nict more than 2 (two) per cent of its Paid-up share capital.

Subject to the provisions of Section 188 of the Act and other applicable provisions, if any, of the Act, -any
Director of the Company, any pariner or. relative of such Director, any firm in which such Dirgctor or'a
refative of such Director is .a partmer, -any private- company of which such Director is a director or
member, and any-director or tnanager of such private company. may hold any office or place of profit.in
the Company.

. The Comipany shall keep a Register in aceordance with Section 189.of the Act and shall within the
time specified therein enter therein such of the particulars as may be. The Register aforesaid shall also



specify, in relation. to each Director of the Company, the names ¢f the bodies corporate and'ﬁrms of
which notice has. been given by him under sub-article (2). The Register shall be kept af the Office of the
Company and shall be open ta inspection at such Office, and extracts may be taken. therefrom and copies
thereof may be required by any Shareholder of the- Company to-the same extent, in the same manner,: and
on payment of the same fee as in the case of the Register of Mombers ‘'of the Company and. the provisions
.of Section 94 of the Act shall apply accordingly.

d. A Director may be or become a Director of any company promoted by the Compariy,.or on whicl
it-may be interested as 2 vendor, sharefiolder, or othérwise, and no. such Director shall be accountable for
any benefits received as director or shareholder of such company except in so far as Section 188 or
Section 197 of the Actas may be applicable.

58. ONE-THIRD:OF DIRECTORS TO RETIRE EVERY YEAR

Jn accordance with Section 152 of the Act, at the Aniual General Meeting of the Company to be held in
every year, one third of such of the Directors as-are liablé to retire by rotation for time heing, or, if their
namber is not three or a multiple of three then the number nearest to.one third shall retire from office, and
they will be eligible for re-clection. Provided nevertheless that the. Director(s) appointed as pominge
Dtreotor(s) or the Dlrector(s) appomted as a Debenture Director(s), or the Director(s) appointed as
Independent Dlrector(s} under Articles hereto shall not retire by rotation under-this Article, nor shall they
be included in caiculatmg the total number of Directors of whom one thirds shall be liable to retire by
‘rotation from office in terms of Section 152 of the Act,

59. PROCEDURT, TF PLACE OF RETIRING DIRECTORS IS NOT'FILLED up

a  If the place-of the retiring Director is not so filled up and the' meeting has not expressly resolved
notto fill the vacancy, the meeting shall stand adjourned till the same day in the next week, at the same
time and place, or if that day is a natioral holiday, i}l the next succeeding day which is not a national
hohday, at the same time and place.

h, If at the adjouined meeting also, the place of fhe retiring Diréctor is Aot filted up: and that ineeting
-also has not expressly resobved not 1o:fill the vacaricy, the retiring Director shall be- deemed to have been
reappointed at the adjourned meeting, unless :

i. at that meeting or at the previous meeting a resolution for the reappointment of Such;D_'ire_ctor has
been put o the meeting and lost;

ii.  retiring Director has, by a notice in writing addiessed‘to the Company or its Board, expressed his
unwillingness to be so reappointed;

fii. heisnot quaﬁﬂed or 15 disqualified for appointment; or

iv.  a resolufion, whether special or ordinary, is required for the appointment or reappointment by
virtue of any applicable provisions of the Act; or

V. these Articles shall be subject to Section 162-of the Act.
60. COMPANY MAY INCREASE OR REDUCE THE NUMBER OF DIRECTORS.

Subject to Article 41 and Sections 149, 152 and 164 of the Act, the Company may, by Ordinary
Resolution, from time fo time, increase or reduce the number of Directors, and may alter their
qualifi¢ations and the Company may, {subject to the provisions of Section 169 of the Act), remove any
Direttor before. the expitation of his period of office and appéint another qualified in his §tead. The
‘person so. appeinted shall hold office during such fime as the Director in whose piace he is appointed
would have held the same if he had not been removed.

61.  REGISTER OF DIRECTORS ETC.,

The Company shall keep.at its Office, a Register containing the particulars of its ‘Directors, Managing
"Direttors, ‘Managef, Secretaries and other Persons mentioned in Section 170 of the Act and shall



otherwise comply with.the provisions of the said Section in all respects,

The-Company shall in respect of each. of its Directors and key managerial personnel keep at ItS Office a
Registet, as required by Section 170 of the Act, and shall otherwise duly- comply with the :provisions-of
the.said Section in all réspects.

62. DISCLOSURE BY DIRECTOR OF APPOINTMENT TO ANY OTHER BODY
CORPORATE

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

63. MANAGING DIRECTOR(SY WHOLE TIME DIRECTOR({S)Y EXECUTIVE
DIRECTOR(S), MANAGER

‘Subject to the provisions of*Section. 203 of the Act and of these Articies, the Board shall have the nower
10 appoint from time to time any full time employee of the Company as Managing Director/ whole time
-director of executive: dlrecmr ‘or manager of the Company. The Managing: D:rector(s) or the whole time
dlrector(s) manager or executive diréctor(s), as the case may be, so appointed, shall be responsible for
‘and in charge.of the-day to day management and affairs of the Company. and subject 16 the applicable
provisions of the Act and these Articles, the Board shall vest in such Managing Director/s or the whole
time diréctor(s) or manager or exceutive director(s), as the case. may be, alt the powers vested: in the
Board generally, The remuneration of a Managing Director/ whole time director or executive director or
inanager may be by way of monthly payment, fee for each meeting or participation in ‘profits, or- by any
or ali those modes or any other mode not expressly prohibited by the Act. Board, subject to-the consent of
‘the shareholders of the Company shall have the power to appoint Chairman of the Board as the Managing
Director / whole time director or executive director of the Company or vice versa. The Directors may
whenéver they appoint- moré than one Mahaging Director; designate oie or more of them as joint
Managing Dirgctor or "Joint Managing: Ditectors™ or"Deputy Managing Directors” as the case may be.

The Managing Directors, by whatever designation given and whole time:difectors shall also be liable, to
retire by rotation, A Managing Director / whole time director reappointed as'a director immediately on
retirement by rotation, shall continue to hold his office of managing director or whole time director, and
such reappointment as such director shall not. be deemed to constitute a break in this. appointment as
Managing Direclor / wholetime diréctor.

64. PROVISIONS TO WHICH MANAGING DIRECTOR(SY WHOLE TIME DIREGTOR(S)
/EXECUTIVE DIRECTOR(S) MANAGER ARE SUBJECT

Notwithstanding anything contained herein, a Managing Director(s) / whole time director(s) / executive-
director(s) / manager shall, subject to the provisions of any contract between him and the Company, be
subject to. the same pravisions as to resignation and removal as the other Directors of the Company; and if
e ceases to hold the office of a Director he shall ipso.facto and immediately cease to be a Managing
Director(s) / whole time: director{s) / executive difector(s) / manager, and if ke ceases 10 hold the office of
& Managing Director(s). / whole time director{s) / executive director(s)/ ‘manager hie shall ipso facto and.
1mmed1at_ely cease to be a Direcior,

65. 'POWER AND DUTIES OF MANAGING DIRECTOR(S) WHOLE TIME DIRECTOR(S)
/ EXECUTIVE DIRECTOR(S)Y MANAGER

‘Subject to- the: superintendence, control and direction of the Board, the day-to-day management. of the
Company shall be in the hands of the Managing Director(s)/ whole time director(s) / -executive
director(s)/ manager in the manner as deemed fit by the Board and siibject to the applicable provisions.of
ihe Act, and these Articles, the Board may by resolution vest any such Managing Director(s)/ whole time
~ director(s) / executive director(s)/ manager with such of the powers hereby vested in the Board generally
as it thinks fit and such powers may be made exercisable for such period or periods and upon such
conditions and subject to-the applicable provisions of the Act, and these Articles confer such power either



collaterdlly with or to the exclusion of of in substitution for all or any of 'th'e_ Directors in that hehalf and
may from time to time revoke, withdraw, alter or vary al] or any of such powers.

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

The Board shall exercise the following powers: on behalf of the Company and the sald powers shall be
exercisad only by résolutions passed at the meeting of the Board: - :

&, {0 make c_eIIS'on ‘Bhareholders:in respeci of money unpaid on their shares;

b. o aut_horise buy-back of Securittes under Sectic_m 68 of the Act;

. ta 'is.sue' Sécuiifies, _i’ncluding Debentures, whether in'oroutside India;

-d. to-borrow money(ies);

e, to invest tﬁe;ﬁmds of the Company;

f, ta grant loens ot give guarantee or provide security in respect of loans;

g W approve financial staternents and the Board’s report;

b todiversify the business of the Company;

i. 0 approve amalgamation, merger ot reconstruction;

i 10 take overa company or acquire & controlling or s_u!jstantiai stake in another company_;

k. fees/ compensation payable to non-executive directors including mdependent directors of the
Comipany; and :

1. 4ny other mattei which may be prescribed under the Compames (Meetmgs of Board and. its
Powers) Rules, 2014 and the SEBI Listing Regulations.

The Board may, by 2 resolution passed at a meeting, delegate to any Committee of Directors, the
Managing Director, or to any person permitted by Law the powers specified in sub- articles {d) to. ()
above,

The aforesaid powers shall be exercised in accordance with the piovisions of the Cbm‘p_a'nies {(Meetings of
Board and its Powers) Rules, 2014 and shall be subject to the provisions of Section 180 of the Act.

Intetms of and subj ect to the provisions of"_Section 18¢ of the Act, the Board may exercise the: following
powers subject to receipt of consent by the Company by way of a Special Resolution:

a.  to sell, lease or otherwise dispose of the whole or substantial part of the. undertaking of the
Company; :
b. fo-borrow money; and

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

67. PROCEEDINGS OF THE BOARD OF DIRECTORS

a,  Board Meetings shall be held at Teast once in every 3:(three) month period and there shall be at
least 4 {four) Board Meetings in any calendar year and there should not be a gap of more than 120 {one
hundred twenty) days between two consecutive Board Meetings. Meetings shall be held at the Registered
Office, or such g place as may be decided by the Board.



b The participation of Directors in'a meeting of the Board may be either.in person orthrough video
conferencing or other audio-visual means, as may be prescribed, which are: capable of recording and
recognising the participation of the Directors and of recording and’ stormg the proceedings .of such
meetings along with date-and time. However, such matters as provided under’ the Companies (Meetings
of Board and its Powers) Rules, 2014 shall not be dealt with in a meeting through videc conferencing or
other audio visual means. Any meetmg of the Board. held through video ‘conferencing or othér audio
visual means shall oniy be held i in accnrdance with the Companies (Meetings of Board and its Powers)
Rules, 2014,

c. The Company Secretar:y or any other Director shall, 25 and when directed by the Chairman or:a
Director convene a meeting -of the Board by ‘giving a notice ih writing to ‘every Directot in accordance
~with the provisions of the Act and the. Companies (Meetings of Board and its Powers) Ruiles, 2014.

d. The Board may meet eithér at the Office of the Company, or-at any other location in India or
outside India as the Chairman of Director may determiné.

& At least 7 (seven) days’ notice of every meeting of the Board shall be given in writing f¢ every
Director for the time being at his. address registered with the- Company and such notice shall be sent by.
hand defivery or by post-or by electronic means. A meeting of the Board may be convened in accordarice-
with these Articles by a shorter notice in case of any emergency as directed by thie Chaifman or the
Managing Director or the Executive Director, as the case may be, subject to the: presence of 1 (one)
Independent Director in the said meeting, If an Independent Dlrector is not present in the said meeting,
then decisions taken ‘at the said meeting shall be circulated to all the Directors and shall be final only
upon ratification by one indépendent Director. Such notice or shorter notice. may be sent by post or by. fax
ore-mail depending upan the circumstances.

f At any Board Meeting, each Director may exercise 1 (one) vote. The adoption of any resolution of
‘the Board shall require the affirmative vote of a majority of the Directors present at a duly constituted
Board Meeting.

68,  QUORUM FOR BOARD MEETING

Subject to the provisions of Section 174 of the Act, the quorum for each Board Meeting shail be one-third
of its total sirength or two directors, whichever is higher, and .the presence of Directors by video
conferencing or by other audio-visual means shall also be counted: for the. purposes of calculating
quoram. Provided that where at any time the nuraber of interested Directors. exceeds or is equal to two-
thirds of the total strength, the number of the remaining Directors, that is to say, the number of the
Directors -whe are not interested present at the méeting being not less than two, shall be the quorum
during such mesting.

If any duly convened Board Meeting cannot be held for want of a quorum, then such a ‘meeting shall
antomatically'stand adjourned for 7 (seven) days after the-original meeting at the same time and place, or
if that day is-a national holiday, on the succeeding day which is riot a _public holiday to the same time and
place; Provided however, the adjourned mieeting may be held on su¢h other date and such other place as
may be unanimously agreed to by all the Directors in accordance with the provisions of the Act:

69.  QUESTIONS AT THE BOARD MEETINGS HOW DECIDED
a. Questions arising at any meeting of the Board, other than as specified in these Articles and the Act,
if any, shall be decided by a majority vote. In the case of an equality of votes, the Chairman shall have a

second or casting vote,

b.  Noregulation made by the Company in Shareholders® Meeting, shall invatidate any prior act'of the
Board, which would have been valid if that regulatlon had not.been made..

70, ELECTION OF CHAIRMAN OF BOARD

a. The Board may elect a chairman of its meeting and determine the period for which he is to hold
office,



b.. If no such chairman is -elected, or at any 'mee_tihg the chairman_ is not present within five minutes
-after the time appointed for tiolding the meeting the Directors present may choose one among themselves
to be the chairman of the meeting,.

71. POWERS OF THE BOARD
Subject to the 'ap';_i'licable provisions of the Act, these Articles and other applicable provisions of Law: -

. The Board shall be entitled to. exercise ali such power and to do all such acts _a_n‘d things as the
Comparny is authorised to exercise and do under the applicable provisions of the Act or by the
Memorandum and Articles of Association of the Company.

b.  The Board is vested with the entire management and control of the Company, inciudmg as regards
-any and all decisions and resolutions to be passed, for and on béhalf of the Company.

C. Provided that the Board shall not, except with the consent of the Company by a Special
Resolution:- '

1 ‘sell, lease or otherwise dispose of the whole, or substantially the whole, of the under‘rakmg of the
Company, or where the: Company owns more than one undertaking, of ‘the whole, or: substantially the
whole, of any such undertaking. The term undeﬁakmg and the. expresmon ‘substantially the whole of
the nfidertaking’ shall have the meaning ascribed to them under the provisions of Section 180 of the-Act;

H.  remit, of give time for repayment 'cf,-'aniy debt due by a Director;

#ii.  invest otherwise than in trust securities the amount of compensation Teceived by the Company s a
result of any. merger or amalgamation; and

iv.  borrow money(ies} where the money(ies) to be borrowed together with the money(les) already
borrowed by the Company (apart from temporary loans obtained from the Company’s barkers in the
-ordmary course of businesses), will exceed the aggregate of the: Paid-up .Capital, free resérvés and
‘securities preminin of the Company,

72, COMMITTEES AND DELEGATION BY THE BOARD

The Board of Directors of the Company shall constitute such Commitiees as may be required under the
Act, applicable provisions of Law and the SEBI Listing: Regulations. Wlthout prejudice to the powers
conferred by the other Articles and so as not fo in any way to limit or resirict those powars, the Board
may, subject to the provisions of Section 179 of the Adt, delegate any of its-powers to the Managing
Directoi(s); the executive. director(s) or- manager or-the chief executive officer of the Compary. The
Managing Dlrector(s) the executive director(s) or the manager or the chief executive officer(s) as
“aforesaid shall, in the exercise.of the: powers so delegated, conform to any regulations that may from time
to time be imposed on them by the Roard and -all acts done by. them in exercise. of the powers so
delegafed and in conformity. with such regulations shall have the like force and effect as if done by the
Board,

Subject to the applicable provisions of the Act, the requiréments of Law and these Articles, the Board
may delegate any of its powers to Committees of the Board consisting of such meémber or members of the
Board as. it thinks fit, and it may from time to time revoke and discharge aity such committee of the Board
either whol'ly or in part and ¢ither as to Persons or purposes. Every. Committee of the Board so formed
shali, ini the exercise of the powers so delegaied, conform to any regu[atlons that may from time to time
be imposed on it.by the Board. All acts done by any such Committee of the Board in. conformity with
such regulations and in fulhllment of the purposes of their appointment but not otherwise, shall have the
like force and effect as if done by the Board.

The meetings and proceedmgs of any such Commiftee of the Board consisting of two or more members
shall be gaverned by the provisions herein contained for regu lating the meetings and, proceedings of the
Directors, so far as the same are applicable thereto and are not superseded by any regulation made by the
Directors under the last preceding Article.



The Board of the Company shall in accordance with the provisions of the Companies {Meetmgs of the
Board and its Powers) Rules, 2014 or any. other Law and the provisions of the SEBI Listing Regulations,
form such committees as may be reguired inder such rules in the manner specified thérein, if thé same
are applicable o the Company.

73.  ACTS OF BOARD OR COMMITTEE VALID NOTWITHSTANDING INFORMAL
APPOINTMENT

All acts undertaken at any meeting of the Board or of a Committee of the Board, or by any person acting
as a Director shall, notwithstanding that it may afterwards be discovered that there was-some defect in the
appointment of such Director or Persons acting as aforesdid, or that they or any of them were disqualified
or had vacated office .or. that the appomtment of any of them had been términated by virtue of any
provisions contained in the Act or in these Articles, be as vafid as if. every such person had been duly
appomted and was:qualified to be a Director . Provided that nothing in this. Article shatl be deemed to’
give validity to the acts’ undertaken by a Director after his appointment has been shown to the Company
1o be invalid or to have been terminated.

74.  PASSING OF RESOLUTION BY CIRCULATION

No resolution shall be deemed to have been duly passed by the Board or by-a Committee thereof by
circulation; unless the resolution has been circulated in draft form, together with the necessary papers, if
any, to all the Directors, or members of the Committee, as the-case may be, at their addresses registered
with the Company in India by hand delivery or by post or by courier, or through such electronic means. ag
may be provided under the Companies (Meetings of Board and its Powers) Rulgs, 2014 and has been
.approved by majority of Directors of members of the Committee, who are entitled to vote on the:
resclution, However, in case one-third of the total number of Directors for the time being require that any.
resolution under circulation must be decided at a meeting, the: chairperson shall put the resolution to be:
‘decided at a meeting of the Board.

A resolution mentioned above shall be noted st a subsequent meeting of the Board or the Committee
thereof; as the case may be, and made part ¢f the minutes of such meeting.

75. MINUTES OF THE PROCEEDINGS OF THE MEETING OF THE BOARD
& The Company shall prepare minutes of each Board Meetmg and the entries thereof in books kept
for that purpose with' their pages consecutively numbered. Such minutes shali contain a.fair and correct

summary of the procéedings conducted at the Board Meetmg

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

c. Each page of every such book shall be initialed or signed .and the: last page of the record of
proceedings-of edch meeting in such book shatl be daied. and signed by the Chairman ofthe said meeting
of the Chairman of the nex¢ succeeding meeting.

d. In no. case the minutes of proceedings of a meeting shali be attached fo any such book as aforesaid
by pasting or otherwise,

. The minutes of each meeting shall contain a fair and correct summary of the:proceedings thereat
and:shall als¢ contain: -

i all appointments of Officers;
ii.  the names-of the Directors present at éach meeting of the Board;
ifi.  all resolutions and proceedings of the mestings of the Board;

iv.  the names of the Dirgctors, if any, dissenting from, or ot concurting in, any résolution passed by
the Board.



1. Nothihg' contained in sub Artit:les"(a)'t(}'(e)_ab_ov_e shall be deemed to require thé-inclusion in any
such minutes of any matter which in the opinion of the Chiairman of the meéting; - '

i. is-or couid reasonably be regarded as defamatory of any person;
ii. is _irrele\far_it-'or immaterial to the proceedings; or-
fii.  is detrimental to the interests of the Company.

g -Th_e Chairman shall exercise absolute discretion in régard to the-inclusion ot nosi-inclusion of any
matter in the minutes on the ground specified in sub Article {f) above.

h. Minutes of meetirigs kept in accofdance with the aforesaid provisions shal) be ev:dence of the
pr Dceedlngs recorded therein.

i.  The minutes kept and recorded under this: Afticle shall also coniply with the provisions of
Secretarial Standard 1 ‘issued by the Institute of Company Secretaries of India constituted under the
‘Company Secretaries Act, 1980 and approved s sucli by the Central Government. and .applicable
provisionsof the Actand Law. :

'76.  REGISTER OF CHARGES

The Directors.shall cause a proper registei to be kept, in accordance with the applicable provisions of the
Act, of all mortgages and. charges specifically. affecting the property of the Company and shall duly
comply with the fequiremients of the applicable provisicns of the Act in regard to the registration of
-mortgages and charges thérein specified.

77. CHARGE OF UNCALLED CAPITAL

‘Where any uncalled capital of the Company is charged as security or other security is created on such
-uncalled capital, the Directors may authorize, subject to the applicable provisions of the Act and these
.Articles, making calls on the Shareholders in respéct of such uncalled capital in trust for the Person in
whose favour such charge is exécuted.

78.  SUBSEQUENT ASSIGNS OF UNCALLED CAPITAL

‘Whete any uncalled capital of the Company is charged, all Persons taking-any subsequent charge thereon
shall take the same subject to such-prior charges and shall not be entitled to obtain priority over such prior
charge.

79. CHARGE IN FAVOUR OF DIRECTOR FOR INDEMNITY

If the Director ot ‘any Persoi, shall become personally liable for the payment of any sum primarily due
from the Company, the Board may execute or cause to be executed, any mortgage, charge or security
over or aﬁectlng the whole or part of the assets of the Company hy way of indeninity to. secure the
Directors or other Persons so becoming liable as-aforesaid from any loss in respect of sich liability..

80.  OFFICERS

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

b The officers of the Company shall be responsible for the implementation of the: decisions of tiie
‘Bodrd, subject to the authority and directions.of the Board and shall conduct the day to day business of
the Company.

o, The officers of the Company. shall be the Persons in charge of and responsible to thc Company for
the conduct of the business of the Company and shall be concerned and responsible to ensure full and due



compliance with all statutory laws; rules and regulations as are requlred to be complied with by the
Company and/or by the Board of the Company.

d.  Qualified -experienced managerial executives and other officérs shall be appointed for the
operation and gonduct of the business of the Company.

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

81. THE SECRETARY

Subject to the provisions of Section 203 of the Act; the Board may, from time to time, appoint any
individual as Secretary ofthe Company to perform such functions, which by the Act or these Articles for
the. time being of the Company are to be performed by the Secretary and to execute any other dutiss
which may from time to time-be a551gned to hiim by the Board. The Beard may confer upon the Secretary
so appointed dny powers and duties as are not by the Act-or by these Articles required to be exercised by
the Board and may from time to time revoke, withdraw, alter or vary all or any of them. The Board may
‘also at any time’ appoint. some individual (who need tict be the Secretary), to fmaintain the Registers
‘required to'be kept by the Company.

82.  DIRECTORS® & OFFICERS’ LTABILITY INSURANCE

Subject to the provisions-¢f the Act and Law, the Company shali procure, at its own cost, comprehenswe
directors and officers liability insurance for eactt Director which shall not form a part of the remuneration
payable to the. Directors inthe tircumstances desciibed under Section 197 of the-Act:

a.  onterms approved by the Board;

b, which includes each Director as'a policyholder;

¢.. I8 from an'internationally recognised insurérapproved by the Board; and:

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

83.  SEAL

a. The Company. shall also be at liberty to have an official Seal(s) in accordance with the provisions

of the Act, for use in any territory, district or place outside India.

b. The seal of the Company- shall not be affixed. to-any instrument except by ‘the authorlty of a
resolution of the Board or of a committee-of the Board authorised by it in that behalf -and except in the
presence of at least one director or the secretary or such other person as the Board may appoint for the:
purpose; and those:directots or secretary or other person aforesaid shall sign every instrument to which
the seal of the company is so-affixed in their presefice.

84. ACCOUNTS

a. The Company shall prepare and keep at the Office books of accounts or other felevant books and
papers and financial statements. for every financial year which give a true and fair view of tlie state .of
affairs of the Company, including its branch office or offices, if any, in accordance with the Act, Rules
and as required under the applicable Law, and explain the fransactions effected both at the Office and its
branches and such. books shall be Kept on accrual basis and according to the double entry system of
accounting,

b: Where the Board decides to keep all or any of the books of account at any place other than the
Office, the: Company ‘shall, within 7 (seven) days of the decision, file with the Registrar, a notice in
writing giving the full address of that other place. The Company may alsa keep such books of accounts or
other relevant papers in eléctrenic mode in-accordance with the provisions ofthe Act,



<. The ‘Company shall preésérve in good order the books of acéount relating to a geriod of not less

than eight years preceding the current year.

d.  Whenthe Company has a branch office, whether in or outside India, the Company shall be deemed

to have complied with this Article if proper books of account relating to- the transactions effected at the

branch office are kept at the branch office ‘and proper summarized returns made up to dates at intervals of
not more than three months, are sent by thie braich office to the Company at its office or at-the other place

in India, at which the Company’s books.of. account are kept as aforesaid:

2, No. Shareholder (ot being a Director) shall have any right of inspecting any-accoutit or books or-
‘documents of the Company except specified under the Actand Law,

f. In accordance with the provisions of the Act, a]ong -with the financial statements laid before the
Sharehalders, there shall be Jaid a ‘Board’s report' which shail include:

i the extract of the annual tetorn as provided under sub-section (3) of Section 92 of ihe Act;
ii.  numberof meetings of the Board;
iii.  Directors’ responsibility statement as per the provisions of Section 134 (5) of the Act,j.

iv.  astatement on declaration given by Independent Directors under sub-section (6} 1 of Secticn 149of
the Act;

v, in the event applicable, as specified under sub-section (1) of Section 178 of the Act, Company’s
policy on Directors’ appointment and remuneration including criteria for determining qualifications,
positive attributes, independence of a Dire¢tor and other mattérs provided under sub-section (3) of
Section 178 of the Act;

vi.  explanations or comments by the Board on every qualification, reservation or adverse remark or
disclaimer made-

1. by the audrtor in his report; and
2. by-the.company secretary in practice in his secretariat audit report;
vii.  particulars of loans, guarantees or investmenis under Section 186 of the Act;

viii. particulars of contracts or arrangements -with refated parties referred to in: sub-section (1) of
‘Bection 18§ iri the prescribed form;

dx.  ‘the state of the. Company’s affairs;

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

¥i.  the amount, if any, which it recommends should be.paid by way of Dividends;

xii.  materfal changes and commitments, if any, affecting the financial position of the Company which
‘have occurred between the end of the financial year of the Company to which the financiai starements
rélate and the date of the report; '

Xiii. the conservation of energy, téchnology absorpuon, foreign exchange earnings and outgo,.in such
manner as may be prescribed;

xiv, 2 statement indicating development and implementation of a risk manag’emeht policy for the
Company including identification therein of elements of risk, if any, which in the opinion of the Board
nmay threaten the existence of the Company;

xy. the details about the policy developed dnd 1mplemented by the Company on corporate social
Tesponsibility initiatives taken during the year;



xvi. astatement indicating the manner in which formal annual evaluation has been made. by the Board
of its own performance and that: of its committees and individual Directors, as. may be prescribed for
listed compasnies; and

xvil, -such other miatters as may be prescribed uader the Law, from time to time.

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

h. The Company shall conmiply with the requirements of Section 136 of the Act.
85.  AUDIT AND AUDITORS

a Auditors shall be appointed and their rights and duties shall be regulated in accordance with.
Sections 139 to 147 of the Act and 4s specified under Law.

b.  Every accourit of the Company when dudited shall be dpproved by a Sharcholders® Meeting; to the
‘extent required under the Act and shall be conclusive éxcept as regaids any error discovered therein
within three months next after the approval thereof. Whenever any: such error i¢_discovered within fhat
period the account shalt fosthwith be corrected, and hienceforth shall be conclusive.

€. Every balance sheet and profit and loss. account shall be audited by -one or more Audiors to be.
appointed as hereinafter set out.

d. The Company at the Annuaf General Meeting in'each year shall appoint an Auditor or Auditors t6
hold office from the conciusion of that meeting until.conclusion of thé next Annual General Meeting and.
every Audiror so appointed shall be intimated of his' appointment within 7 (seven) days.

e Where at an Annual General Meeting, no Auditors are’ appointed, the Central Government may
anpomt a person 1o fill the vacancy and fix the remuneration to be paid to him by the Company for his
serviges.

f. The Company shall within 7 {seven) days of the Central Govérriment™s power undér sub-articie (e)
becoming exercisable, give notice of that fact to. the Government:

g The Directors may fill any casual vacancy in the office of an Auditor but ‘while any such vacancy
continues, the remaining auditors (if any) may act. Where such a vacancy is caused by the resignation of
an-Auditor, the vacancy shall only be filled by the Company in Sharehiolders” Meeting.

h. A person, other than a retiring Auditor, shall not be-capable of being appointed-at an Annual
‘General Meeting unless special notice of a resolution of appointment of ‘that person to the office of”
Auditor has been given by a Shareholder-to the Company not less than 14 (fourteen) days before the.
meeting, in accordance with Section 115 of the' Act, and the Company shall send a copy of any such
notice ‘to’ the refiring Auditor and.shall give nofice thereof to the Shareholders in accordance with
provisions of Section 115 of the Act:and all the. other provision of Section 140 of the Act’ shall apply in
the matter, The provisions of this sub-article shall-also: apply to 2 resolution that 2 retiring auditor shall
not be re- appointed.

i The persons qualified for appointment as Auditors shall be only those referred to in Section 141 of
the Act.
N None .of theé persons mentioned in Section 141 of the Act.zs are not. qualified for.appointrnent as

auditars shall be appointed as Auditors of the Company..
86.. AUDIT OF BRANCH OFFICES

The Company shali comply ‘with the applicable provisions of the Act and the Companies (Audit and
Auditor} Rules, 2014 in relation to the audit of the accounts of branch offices of the Company.



87. REMUNERATION OF AUDITORS

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

88. DOCUMENTS AND NOTICES

a. A document or noticé may be given or served by the Company to-or on‘any Shareholder whether
having his registered address within or outside India either personally or by sending it By post to Thim to
lis registéred address or by email,

b. Where a document or-notice is sent by post, service of the document or notice shall be deemed to
be effected by properly addressing; prepaying and posting a Ieﬁer gontaining the document or notice,
pr0v1ded that where a ‘Sharcholder has intimiated to the Company. in advance that documents or notices
should be sent to him undcr_ -a certificate of posting or by registered post. with or without
acknowledgement due or by cable and has deposited with the Company a sum sufficient to defray the
expenses of doing 50, service of the document or notice shall be deemied 10 be effected vnléss it is sent in
the manner intimated by the -'Sh'archo]der-.__ Such service shall be deemed to have effected in the case.of a
notice of a meeting, at the expiration of forty eight hours after the letter containing the document or-
notice is posted and in any case; at the'time:at which the letter would. be delivered in the ordinary course:
of post-or the cable would be transmitted in the ordinary course.

€. A document or notice may be given or served by the Company to or on the Jomt—holders of a' Share
By giving or seiving the document or notice to-oron the joint-holder named first in the Register of
Members in respéct of the Share..

d. Every Person, whio by operation of Law, transfer or other means whatsoever, shall become entitled
-to any Share, shall be bound by every document or.notice in respect of such Share which prev;ous to his
name and address being entered on the Register.of Members, shail have been duly served on or given to
-the Person from whom he derives his title fo such Share.

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

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

£ Where 4 Document is sént by electronic mail, service thereof shall be deemed to be effected
properly, where a shareliolder has registered his eléctronic mail address with the Company and has
intimated the -Company. that documepts. should be. sent to his registered email address, “without
acknowledgement due. Provided that the Company,.shall provide each shareholder an opportunity to
register his email address and change therein from time to time with the Company or the concerned
Depository. The Company shall fulfill all-conditions required by Law, in this regard.

89. SHAREHOLDERS TO NOTIFY ADDRESS IN INDIA

Eacti registered Shareholder from time to time notify in writing to the Compary such pl:ace in Indiato be
‘registered as his address and such registered place of address shall for all purposes be deemed to be his
place of residenee.

99.  SERVICE ON SHAREHOLDERS HAVING NO REGISTERED ADDRESS

If a Shareholder does not have reglstered address in India, and has not supplied tothe Company any
address within India, for the giving of the ndtices to him, a document advertised. in- a newspaper
‘circulating in the neighbourhsod of Office.of the Company shall be. deemed to be duly served to him on
the day on which the advertisement appears,



o1, SERVICE ON PERSONS ACQUIRING SHARES ON DEATH OR INSOLVENCY OF:
SHAREHOLDERS

A document may be served by the Company on the Persons entitled to -a-share in consequence of the
death or msoivency of a Shareholders by sending it through the post.in a prepaid letter addressed to them
‘by name or by the title or representatwes of the deceased, assignees of the insclvent by any like
description at the -addréss (if any) in India supplied for the purpose by the Persons claiming to beso
entitled, or (uitil such an address has been so supplied) by serving the document in any manner in which
the same might have been served as if the.death or insolvency had not aceurred.

92, PERSONS ENTITLED TO NOTICE OF SHAREHOLDERS’ MEETINGS

Subject to'the'applicable provisions of the Act and these ‘Articles, notice of Shareholders® Meeting shall
be-given: o

i To the Shareholders. of the. Company as provided by these Articlés.
1i: Tothe _:_personS'entitlgd 10 -a share in consequence of the death-or insblv‘en_cy of d Shareholder.

. To the Auditors for the time being of the Company; i in the manner anthorized by as in the case of
any Shareholder-of the Company.

93, NOTICE BY ADVERTISEMENT

Subject to the applicable prov:smns of the Act, any document required to be served or sent by the
Company on orto the Sharcholders, or anyof them and not expressly provided for by these Articles, shail
be deemed to be duly served or sent if advertised in a newspaper circulating in the District in. which the
Officeis sitvated.

%4, DIVIDEND POLICY

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

b. Subject to the provisions. of Section 123 of: the Act the Company in. Sharehalders’ Meetmg may-
declare: Dividends; to be paid to Shareholders according to their respective rights and interests in the
profits. No Dividends shall exceed the amount recommended by the Board, but the Company in
Shareholders’ Meeting mnay, declare a smaller Dmdend and may fix the time for- payments not
exceeding 30 (thirty) days from thedeclaration thetéof,

c. i.  No Dividend shall bedeclared or paid otherwize. than: out of profits.of the Financial Year
arrived at after providing for depreciation in accordance with the provisions of Section 123 of the Act or
out of the profits.of the Company for any previous Pmanmai Year or years-arrived at. aﬂer providing for
depreciation in accordance with those provisions and remalmng undistributed or cut of both, provided
thatin computmg profits.any amount representing unrealised gains, notional gains or revaluation of assets
and any change in carrying amount of anasset or of a fiability on measureiment-of th¢ asset-or the: llabz]ity
at fair value shall be exciuded. The Company shall not declare Dividend unless carried over previous
losses and depreciation not prowded in previous Financial Year or years are set off-against profit-of the
Company for the Financial Year for which the Dividend is proposed to be declared Where the Company
proposes to:.declare dividend out of the accumulated profits earned by it in prevzous vears and transferred
by the company to the free reserves, owing to inadequacy or absence of profits in the Financial Year for
which the Dividends are proposed to be dectared, such declaration of Dividend shall not be made except



i accordance with provisionis of the Act and the Rules.
i, The declaration of the Board as to. the amount of the net pr_o'fits_ shall be conclusiv_é-._

. The Board may, from time to time, pay o the- Shareholders such interim DlVldcnd ‘as in- their
Judgment. the pasition of the Compariy justifies in-accordance with the provisions of the Section 123 of
the Act.

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

f.. i, Subject to the rights: of Persons, if .any, entitled  to shares: with sper:lal rlghts as to
Dividend, all Dividends shall be declared and paid according to-the amounts paid or credited as paid on
the shares in respect whereof Dividend is paid but if and so [ong as nothmg is paid upon any shares in the.
Company, Dividends may be declal ed and paid according fo the amount of the-shares.

ii. “No amidunt paid or credited as paid on shares in advance of calls.shall ‘be treated for the purpose of
this régulation as - paid on shares.

iit.  All Dividends shall be apportmned and paid proportionately to the amounts paid or credited as
paid on the shiares during arty portion or portions of the period in respect of which-the: Dividend is paid,
but if’ any shares aré issued on terms providing that it shall rank for Dividend as from a particular date
.such.shares shall rank for’ Dmdend accordingly.

g ‘Subject to the appllcable prowsmns of the Act and these Articles, the Board may retain the.
Dividends. payable upon shares in rtespect of any Person, untij such Person shall have become a
Sharehclder, in respect of such shares or-until such shares ‘shall have been duly transfervéd to him.

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

L Subject to the appl!cable provisions of the Act, no Shareholder shall be entitled to receive payment
of any interest or Dividénds in respect of his Share(s) whilst any money may be due or owing from him
to the Company in respect of such Share(s); either alone or jointly with any other Person or-Persons; and.
the Board may deduet from the interest.or Dividend payable to any such Shareholder all sums of money
so due from him to the Company.

i Subject to Section 126 of the Act, @ transfer. of shares shall not pass-the right to any Dividend
declared thereon before the registration of the transfer.

k. ‘Unless otherwise directed any Dividend shall be paid through efectronic mdde of payment facility
approved by the Reserve Bank of India. Where it is not possible to: use electronic mode of payment,

dividend may bé paid by “payable at par’ cheques or warrants sent by post or courier or by dry other
legally permissible means to the registered address of the Shareholder or Person entitied dr in case of
Jjoint-holders 1o that one of them first named in the Register of Members in respect of the jomt-holdzng

Every such cheque or warrant shall be made payable to the order of the Person to whoimy it is sent and in
case of joint-holders to that one of them fi rst named in the Register of Members in respect of the joint-
holding. The Company shall not be liable or responsible for any chequé or warrant or pay slip or receipt
lost:in transmission, or for any Dividend lost to-a Shareholder or Person entitled theveto, by a forged
endorsement of any cheque-or warrant or a forged. sighature on any pay slip or reéceipt of a fraudulent
recovery of Dividend., 1T 2 (two) or mere Persons are registered as joint-holders of any Share(s) any one
of them can give: effectual receipts for any money(ies) payable in respect thereaf Several Executors or
Administrators of a deceased Shareholder in whose sole name any Share stands- shal] for the purposes of
this Article be deemed to be joint-holders thereof.

1. No unpaid Dividend shali bear interest as against the Company.

.m.  Any Shareholdérs’ Meeting declaring a Dividend may on the recommendation of the Board, maké
a call-on the Shareholders of such amgunt as the Shareholders® Meeting fixes, but so that the call on each



‘Shareholder shall not exceed the Dividend payable to’ him, and so that the call will be made payable at the
same time as the Dividend; and the Dividend may, if so aranged as between the Company and the.
Shareholders, be set-off against such calls.

. Notwitirstanding anythmg contained in this Article, the dividend policy of the Company shall be
governed by the' app]wable provisions of the Act.and Law.

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

95, UNPAID OR UNCLAIMED DIVIDEND

a, If the Company has declared a Dividend but which has not been paid or the Dividend warrant in
respect thereof has not been posted or-sent ‘within 30 (thirty) days from the date of declaration, ‘transfer
the total amoumt of dividend, which remained unpaid or unclaimed within 7 (seven) days from the date of
expiry of the said period of 30 (thirty) days to a special -account to be opened by the Company in that.
behalf in any scheduled bark or private sector bank, to be calied “Unpaid Dividend Account of
Manjushree Techinopack Limited™.

b. Any money $o transferred to.the unpaid Dividend aceount of the Company which remains unpaid
or unclaimed for a period of 7 (seven) years from the date of such: transfer; shall be trangferred by the
Company to.the Fund established under sub-section (1) of Section. 125 of the Act, viz. “Investors
Ediication and Protection Fund”

€. No unpaid 6t unclaimed Dividend shalf be forfeited by the Board before the claim becomes barred
by Law and such forfeiture; if effected, shall be annuiled in appropriaté cases.

96,  CAPITALIZATION OF PROFITS

The Company in Shareholders’ Meeting may, upon the recommendation. of the Board, resolve:

a. that it is desirable to capitalize any part of the amount for the time being stending to the credit of
any of the Company’s reserve accounts or to the credit of the Cempany’s profit and loss account or

otherwise, as available for distribution, and

b. that-such sum be accordingly set free from distribution in the manner specified herein below in

sub-article {c) as amongst the Shareholders who would have been entitied thereto, if distributed by way of
Dividends and.in the same proportions.

. The sum aforesaid shail_ not be paid in- cash but shall be applied either ir or towards:.

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

ii.  payingup in full, an-issued shares of the Company to be allotted, distributed and credited as Tully
Paid up, 10 and'amongst such Sharcholders: in the proportions aforesaid;.or

ifi. partly in the way speciﬁed in sub-article (1) and partly in the way specified in sub- article (i i}.
d. A share premium account may. be apphed as per Section 52 of the: Act, and a capital redemption
reserve aceount may, dely be applied in paying up of unissued shares to be issued to Shareholders of the

Campany as fully paid bonus shares.

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

a.  The Board shatl give-effect to a Resolution passed by the Company in pursuance of this Asticle.

b. Whenever such a Resolution as aforesaid shall have been passed, the Board shall:



i make all approprtatlon and applications of undivided proﬁts (resolved to be capitalized thereby),
and sl allotments and issues of fully paid shares or- Secumles if any; ‘and

il. generally do all acts and things requlre_d to give éffect thereto,
¢.  The Board shall have full power:

1. t6 imake such provisions, by the issue of fractional certificates or by payments in cash or otherwise
as it thinks fit; i the case of shares or Debentures becoming distributable in fraction; and

ii.  to_githorize ‘any Person, on behalf of all the Sharcholders entitled thereto, to enter into an
agreement with the Company providing for- the aliotment to-'such Shareholders, credited as fully Paid up,
-of any further shares or Debentures to which they may be entitled upoen such capitalization or:(as the case
may requ1re) for the payment of by the Company on their behalf; by the application. thereto of their
respectlve proportions of the profits resolved fo be capitalised-of the amounts or any parts of the.amounts
‘remaining unpaid on the shares.

d. ..Anyia'g'_reement. made under such authority shall be effective and binding on all such shareholders.
98. DISTRIBUTION OF ASSETS IN SPECIE OR KIND UPON WINDING UP

a. If the company shall be wound up, the liquidator may, with the sanction of a special Resolution of
the company and any other sanction required by the Act divide amongst-the sharehoiders, in specie or
‘kind the whele or any part of the assets of the Compauy, whether they shall consist of property of the
same kind.or not.

b, For the purpose. aforesaid, the fiquidator may set such value as he deems fair upon any property to
be divided as aforesaid and may determine how such division shall be carried out as between the
-Shareholders or-different classes of Shareholders.

c. The: Ilquldator ‘may, with the like sanction, vest the whole or any part of such .assets in trustees
upon such trusts. for the benefit of the contributories if he considers necessary, but so that no Shareholder
shall be c_ompel_led to accept any shares or other Securities whereon there is any liability.

99, DIRECTOR’S AND OTHER’S RIGHTS TO INDEMNITY

Subject -to- the provisions of Section 197 of the- Act, every Director, manager and other Officer or
employee of the Company:shall be indemnified by the Company against any Tiability incurred by him in
the ordinary course of business and it.shall be the duty of the Directors to pay out from the funds of the
C‘ompany ail costs, iosses and.expenses which any Director, manager, Officer or employee may incur or
become liable to- by reason of any contact entered into by him on behalf of the Company or in any way'in
the discharge of his duties. and in pafticular, and so as not to limit the generality -of the foregomg.
provisions -against a}l liabilities incurred by him ‘as such Director, manager, Officer or employee in
defending . any proceedings, whether civil-or criminal in which Judgcmcnt is given in-his favour or he is
acquitted or.in connection with any application under Section 463 of the Act.in which relief is. granted by
“the-court and the amount for which such indemnity is provided shall immediately aftach as.a lien on the
property of the Company and bave priority as between the Shareholders over all the c]alms

100. DIRECTOR’S ETC. NOT LIABLE FOR CERTAIN ACTS

Subject to the provision of Section 197 of the: Act, no Director, manager, Officer or employee of ‘the
Cempany shall be liable for the acts; defaults, receipts and neglects ‘of any ‘other Director, manager,
Officer. or employee or for joining in any receipts or other acts for the sake.of conformity or for any loss
or expenses- happening to the Company through the insufficiency or deficiency of any securlty in or upon
which any-of the: monies of the Company shall be invested or for any loss or damage arising from the
bankriptey, msolvency or tortuous act of any Person with whom any monies, securities or effects shalt be
déposited or for any loss occasioned. by an error of judgement or oversight on his part; or for.any other
loss; damage or misfortune whatsoever which.shall happen in the execution thereof unless the same shall
“happen 'through_ne'gligence, default, misfeasance, breach of duty-or breach of trust. Without prejudice to-
the generality foregoing it is hereby expressly declared that any filing fee payable 6t any document



required 10, be filed with the registrar. of the companies in respect of any act donie or required to be done,
by any Director or-other Officer by reason of his holding the said office shall be paid and borne by the.
Company.

101. INSPECTION BY SHAREHOLDERS

The-register of charges, register of investments, register of members, books of accounts and the minutes
of the general meefings of the Company shal! be kept at the Office of the Company and shall be open for-
inspection of any Shareholder withouit charge: durmg business hours for such- periods as determined by the
‘Board, subject to.applicdble provisions of'the Act. In the event such Sharcholder conducting inspection of
‘the abovementloned documents requires extracts of the same, the Company may charge a fee as may be
prescribed under the Actor other applicable provisions of law. Provided that a membes who has made a.
‘request for provision:of a soft copy of the minutes of any previous general meeting held during the period
lmmediateiy preceding three financial years, shail be entitled to be. furnished with'the same. free of cost.

102.  AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

The Company may amend its Memorandum of Association and Articles of Association in accordatice
with Sections 13, 14 and 15 of the Act and such other provisions of Law, s may.be applicable from time-
to-time. The. shareholders shall vote for alt the equity shares owned or held on record by such
shareholders at any Annual or Extraordinary General meeting of the company in accordance with these
Articles:

a. The shareholders shall not pass any resolution or take any decision which is contrary to any of the.
terms of these Articles..

b. The Articles of the company shall not be amended unless (i} Shareholders. hoidmg not less than
75% of the Eqmty shares (and who are entitled to attend-and vote) cast votes in. favour of each such.
amendmient/s to the Articles,

103.  SECRELCY

No Shareholder shall be entitled to inspect the Company’s work without permission of the Managing
Director/Directors or to require discovery of any information respectively any -details of Company’s
tradmg or any ‘matter which is or may be in the nature of a trade secret, history of trade or secret process
‘which may be réelated to the conduct of the busmess of the Company and which in the-opinjon of the
Managing Director/Directors will be inexpedient in the interest.of the Shareholders of the Company to
communicate to the public.

104, 'DUTIES OF THE OFFICER TO OBSERVE SECRECY

Every Director, Managing Dlrector(s) manager, Secretary, Auditor; trustee, members of the cominittee;
Officer, servant, agent, accountant or o‘rher Persons employed in the business of'the Company shall, if so
required by the Director before enterlng upon his -duties, or any-time during his term of office, sign a
declaration pledgmg himself to observe secrecy relating to all fransactions of the: Company and the state
of decounts and in ‘matters relating thereto and shall by such declaration pledge himself not to reveal any
of such matters hich may come to his knowledge ini the discharge of his official duties except-which are
required to 'do so by'the Directors or the Auditors, or by resotution of the Company in the Shareholders’
Meetmg ar'by a court of law and except so-far-as may be necessary-in order to comply with any of the
provision of thesé Articles or Law. Nothing herein contained shall affect the powers of the Central
Government: or any officér appointed by the government to require or to hold an mvestlgatwn into the
Company’s affair,

105. GENERAL POWER

Wherever in the: Act or Law, it has been provided that the Company shall have any right, privilege or
authority or that the Company could carry out'any transaction only if the Company is so-authorized by its
articles, then and iri that-case this Aiticle authorizes and empowers thé: Company o have such rights,

privileges or authorities and to carry-such transactions as have been permitted by the Act of Law, -without
there being any specific Article in-that behalf kerein provided.



At any point of time from the date of adoption of these Articles, if the Articles are or become contrary to
the provisions of the SEBI Listing Regulations, the provisions of the SEBI Listing Regulations shall
prevail over the Articles to such extent and the Company shall discharge all its obligations as prescribed
under the SEBI Listing Regulations, from time to time.

Notwithstanding anything contained in these Articles, the instructions / guidelines issued from time to
time by the Ministry of Corporate Affairs or SEBI by way of circulars / notifications etc. in respect of any
of the matters with regard to powers of the board/convening / conducting of board meetings / committee
meetings / shareholders’ meetings, minutes of the meetings, sending of annual report by e-mail, video-
conferencing and maintenance of registers / records etc., shall have overriding effect on these Articles for
compliance thereof.

*Altered vide Special Resolution passed in the Annual General Meeting held on December 09, 2024
We the several Persons, whose names and addresses are subscribed, are desirous of being formed into a

Company in pursuance of this Memorandum of Association and we respectively agree to take the number
of Shares in the capital of the Company set opposite our respective names: -

Name Address
Description and
Occupation of the
Subscribers

Signature of subscribers

Signature, Name,
address, description &
occupation of the
witness.

1. PRAGNYAT PRAVIN
LALWANI

S/0 PRAVIN CHAMPAK
LALWANI

4/93 STATION ROAD
WADALA MUMBAI -
400 031

Occupation : BUSINESS

2. GAUTAM SAMPAT
JAIN

S/O SAMPAT
GANESHMAL JAIN

SU CHANDRA SECTOR -
20 PLOT G-21 BELAPUR,
NAVI MUMBALI -400614

Occupation : BUSINESS

SD/-

SD/-

SD/-

Ms. Sangeeta Batheja
D/o Girinder Singh
Batheja C/o 26/2 Floor
232 LT Road, Bombay -
400 002

OCC : SOLICITOR &
ADVOCATE

Bombay dated the 7" day of September, 1993







