(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION!
OF

Goel Construction Company Limited

[. The name of the company is Goel Construction Company Limited.

[1. The Registered office of the company will be situated in the STATE OF RAJASTHAN.

I11. The objects for which the company is established are: -

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS

INCORPORATION ARE: -

|

To undertake and carry on all or any of the business of construction, erection,
decoration, renovation and furnishing ot buildings, dams, roads, reservoirs and other
civil, mechanical, sanitary, water supply, electrical and constructional engineering
works of, all description and kinds, for government, semi-government, public bodies,
corporations, municipalities, contractors and other authorities and private concerns.

To purchase, acquire by gift or otherwise, manage, develop, construct, build, erect, re-

erect, demolish, alter, maintain, repair, remodel, exchange, lease, rent out, purchase,
sell or otherwise, grant rights, concessions, privileges or make advances on the security
of and to carry on the trade or business or dealing in and agents for lands, buildings,
factories, houses, flats and other residential, commercial, industrial, agricultural and
mining properties, pre-fabricated and pre-cast houses, farm houses, resorts, estates,
hereditaments, roads, highways, docks, bridges, canals, dams reservoirs, wells, turnkey
projects or any other infrastructural or architectural contract work of any kind
whatsoever and for such purposes to prepare or obtain estimates, designs, drawings,
plants, specifications or models and do such other or any act that may be requisite
thereof and to carry on trade, business or dealing in or agents for erection materials,
furnishing items, tools, implements, machinery and metal ware in connection
therewith.

(B) THE OBJECT INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS ARE: -

To buy, sell, manufacture, repair, alter and exchange, let on hire, export, import, and
deal in all kinds articles and things which may be required for the purpose of any of
the main business in this Memorandum contained or which may seem capable of being
prohtably dealt with in connection with any of the said business covere ain




2. To invest in, subscribe for, purchase or otherwise acquire and sell, dispose of,

exchange, hold and deal in shares, stocks, bonds, debentures, debentures stocks, public
securities or other securities issued by any authority, central, state, Municipal, Local
or otherwise and to invest in immovable and other properties.

. To advance, deposit or lend money, securities and property (not amounting to be
business of banking as defined under the Banking Regulations Act, 1949) to or with
such persons, firms or bodies corporate as the company may thinks fit and in particular
to customers and others having dealing with the company and on such terms as may
seem expedient and to discount, buy, sell and deal in bills, notes warrants, coupons and
other negotiable or transferable securities or documents and to guarantee performance
of any contract by any such person.

. To guarantee the payment of money secured by or payable under or in respect of bonds,
debenture, Debenture-stock, contracts, mortgages, charges, obligations and other
securities of any company or any authority, Central, State, Municipal, Local or
otherwise or of any person whatsoever, incorporated or not incorporated and to transact
all kinds of guarantee business and to further transact all kinds of trust and agency.

To purchase or otherwise acquire and sell, exchange, surrender, lease, mortgage,
charge, convert, hold, turn to account, dispose of and deal in real and personal
property and rights of all kinds and in particular. mines, quarries, land, building,
hereditaments, business concerns and undertakings debenture-stocks mortgages,
debentures, produce, concessions, options, contracts, patents, annuities, licences,
stocks, shares, securities, bonds, policies, book debts, and claims, privileges and
chose in-action of all kinds, including any interest in real or personal property and
any claims, against such property or against any persons or company and to carry an
any business, concern or undertaking so acquired in connection with the business of
the company.

Subject to the provisions of Companies Act,2013 and rules framed thereunder and
directions issued by Reserve Bank of India from time to time as may be applicable to
receive money, securities, valuable of all kinds on depositor safe custody (not
amounting to the business of banking as defined under the Banking Regulation Act.
1949) and to borrow or raise money in such manner as Company shall think fit and
in particular by issue of debenture or debenture-stocks (perpetual or otherwise) and
to secure the repayment of any money so borrowed, raised or owing by mortgage,
charge or lien upon all or any of the Company's property (both present and future)
including its uncalled capital and also by a similar mortgage, charge or lien to secure
and guarantee the performance by the Company or any other company or body
corporate of and any obligation undertaken by the Company or any other person or
Company, as the case may be.

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

To invest and deal with the money of the Company not immediately required in such
manner as the Company may deem fit.

To communicate with chambers of commerce and other mercantile and public bodies
throughout the world and concert and promote measure for the protection of the trade,
industry and person engaged therein.

10. To subscribe to, become a member of, subsidise and co-operate with any other



association, whether incorporated or not, whose objects are altogether or in part
similar to those of the Company and to procure from and communicate to and such
association, such information’s may be likely to further the objects of the Company.

11. To build, construct, alter, enlarge, remove, pull down, replace, maintain, improve,
develop, work, control and manage any buildings, offices, factories, mills, shops,
machinery, engines, water-works, gasworks, bridges, wharves, reservoirs, roads,
tramways, railways, branches or sidings, electric power, heat and light supply work,
telephone works, hotels, clubs, restaurants, baths, places of worship, place of
amusements, pleasure grounds, park, garden, reading room, stores, shop, dairies, and
other works and conveniences which the company may think directly or indirectly
conducive to its objects and connected with the main line of business which the
company will carry on or advance the interest of the company and to contribute or
otherwise assist or take part in the construction, maintenance, development, working
control and management thereof and to join with any other person or company doing
any of these things.

12. To improve, manage, develop, grant rights or privileges in respect of or otherwise
deal with all or any part of the property and rights of the company.

13. To vest any real or personal property rights or interest acquired by or belonging to
company in any person or company on behalf of or for the benefit of the company
and with or without any declared trust in favour of the company.

14. To purchase, take on lease, exchange, hire or otherwise acquire any movable or
immovable property and any rights or privileges which the company may think
necessary or convenient for the purpose of its business.

15. To apply for purchase or otherwise acquire, protect and renew in any part of the world,
patents, licenses, concession, patent rights, trade marks, designs and the like,
conferring any exclusive or non-exclusive or limited right to their use, any secret or
other information regarding any invention or research which may seem capable of
being used for any of the purposes of the company or the acquisition of which may
seem calculated directly or indirectly to benefit the company and to use develop or
grant license in respect there of otherwise turn to account the right of information so
acquired and to expend money in experimenting upon, testing or improving any such
patents, rights or inventions.

16. To acquire and undertake the whole or any part of the business, property or liabilities
of any person, firm or body corporate, carrying on or proposing to carry on any
business which the company is authorized to carry on or having property suitable for
the purposes of the company or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit the Company.

17. To enter into any arrangements with any Government or any Authority, supreme,
municipal, local or otherwise that may seem beneficial to any of the Company's object
and to apply for, promote and obtain any Act of Parliament, privilege, concession,
license or authorization of the Government or any other authority-local or otherwise
for enabling the company to carry on any of its objects into effect or for extending any
of the powers of the Company and to carry out, exercise and comply with any such
Act, privilege, concession, license or authorization.

18. To pay for any rights or property acquired by the Company and to remunerate any
person, company or public bodies whether by cash payment or by allotment of shares,
debentures or other securities of the Company credited as paid up in full or in part or
otherwise.

19. To amalgamate, enter into partnership or into any arrangement for sharing profits,
union of interests, co-operation, joint venture or reciprocal concession or for limiting
competition with any person, fin or body corporate whether in India or outside or
carrying on or engaged in or about to carry on or engage in any business or transaction
which the Compaéis authorized to carry on or engage in or which can be carried on




21.

24.

in conjunction therewith or which is capable of being conducted so as directly or
indirectly to benefit the company and further to enter into any arrangement or contract
with any person, association or body corporate whether in India or outside for technical
know-how or for such other purpose that may seem calculated beneficial and
conducive to the object of the Company.

. To establish, promote or concur in establishing or promoting any company or

companies for the purpose of acquiring all or any of the rights liabilities and properties
of the company or for any other purpose which may seem directly calculated to benefit
the Company and to place or guarantee, the placing of, under write, subscribe for or
otherwise acquire all or any part of the shares, debentures or other securities of any
such other company or companies.

To lease, let out on hire, mortgage, pledge. hypothecate, sell or otherwise dispose of
the whole or any part of the undertaking of the Company or any land, business,
property, rights or assets of any kind of the Company or any share of interest therein
respectively in such manner and for such consideration as the Company may think fit
and in particular for shares, debentures or securities of any other body corporate having
objects altogether or in part similar to those of the Company.

. To establish and equip laboratories and carry on analytical experimental and other

work or undertaking and search in relation of the objects of the Company.

. To pay any premium or salaries and to pay for any property, rights or privileges

acquired by the Company or for services rendered or to be rendered in connection with
the promotion, formation of or the business, of the company or for services rendered
or to be rendered by any person, firm or body corporate in placing or assisting to place
or guaranteeing the placing of any of the shares of the Company or any debentures
debentures-stocks or other securities of the Company or otherwise either wholly or
partly in cash or in shares, bonds, debentures or other securities of the Company and
to issue any such shares either as fully-paid up or with such amount credited as paid
up thereon as may be agreed upon and to charge any such bonds, debentures or other
securities upon all any part of the property of the Company.

To pay out of the funds of the Company all costs, charges and expenses preliminary
and incidental to the promotion, formation, establishment and registration of the
Company and to take into consideration and to approve and confirm all acts, deeds and
things that may be done or entered into with any person, firm or body corporate by the
promoters of the company and further to enter into any agreement, arrangement on
contract with the promoters and to reimburse them for all costs and expenses that may
be incurred by them in or in connection with the formation or promotion the Company.

25. To adopt such means of making known the product, business and interests of the

Company as it may deem expedient and in particular by advertising in the press, radio,
television and cinema, by circulars, by purchase construction and exhibitions of work
of art or general interest, by publication of books and by granting prizes, rewards and
donations subjects to the provisions of law.

26. To procure the company to be registered or recognized in any part of the world

outside the Union of India.

27. To establish and maintain or procure the establishment and maintenance of any

provident fund or any contributory or non-contributory pension or superannuation
fund and to give or procure the giving of donations, gratuities, pension, allowance,
emoluments, bonus, profit, sharing bonus, benefits or any other payment to any
person who are or were at any time in the employment or service of the Company or
its predecessors in business or of any company which is a subsidiary of the company
or is allied to or associated with the company or any such subsidiary or who are were
at any time Directors or officers of the Company or any of such other company as
aforesaid and the wives, widows, families, dependents or connections of any such
person and to provide for the welfare of all or any of the aforesaid person from time
to time by subscribipg, subsiding or contributing to any institutions, associations,
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30.

32.

33.

funds, clubs, trusts profits sharing or other schemes and by building or contributing
to the building of dwelling houses or quarters and by providing, subscribing or
contributing towards places of instructions and recreation. hospitals and dispensaries,
medical and other attendance and to make payment to or towards the insurance of
any such person as aforesaid and to do and of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid.

To aid pecuniarily or otherwise any association, body or movement having for its
objects any solution, settlement or surmounting of industrial labour problems or the
promotion of industry or trade.

To subscribe in or donate to or guarantee money for national philanthropic,
benevolent, public. general or useful object, fund or organization, association or
institution or for any exhibition or for any purpose which may be likely directly or
indirectly to further the object of the Company or the interest of its members subject
to the provisions of the Companies Act. 2013.

To make arrangements with persons engaged in any trade, business or profession
for the concession to the company's members, ticket-holders and their friends, of
any special rights, privileges and advantages and in particular in regard to the supply
of goods.

On winding up of the company, to distribute all or any of the property of the
company amongst the members in specie or in kind or proceeds of sale or disposal
of any property of the company but so that no distribution amounting to are duration
of capital be made except with the sanction (if any) for the time being required by
law and subject further to Chapter VIII of the Companies Act, 2013. To carry on
the business of transport and any other business whether being conveniently be
carried on in connection with the objects belonging to the Company or in which the
company may be interested.

To do all any of the above things in any part of the world as principals, agents,
contractors, trustees, attorney, agents or otherwise and either alone or in conjunction
with other and to establish offices, agencies or branches for carrying on any of the
aforesaid objects of India elsewhere in the world and to undertake the management
of any company or companies having objects altogether or in part similar to those
of the Company.

To carry on the business of transport and any other business whether being
conveniently be carried on in connection with the objects in this Memorandum
contained or calculated directly or indirectly to enhance the value of or render
profitable any of the Company's property or rights of which it may be advisable to
undertake with a view to improving, developing, rendering, valuable, or turning to
account any property real or personal belonging to the Company or in which the
company may be interested.
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IV. The liability of the members is limited.

V. The Authorized Share Capital of the Company is Rs. 20,00,00,000/- (Rupees
Twenty Crores) divided into 2,00,00,000 (Two Crores) Equity Shares of Rs, 10/-
(Rupees Ten) each.

3 New set of Memorandum of Association has been adopted by passing special resolution
at the Extra Ordinary General Meeting held on 26™ Day of November, 2024.

! New set of Memorandum of Association has been adopted by passing special resolution
at the Extra Ordinary General Meeting held on 14" Day of August, 2024.

’New set of Memorandum of Association has been adopted by passing special resolution
at the Extra Ordinary General Meeting held on 15" Day of June, 2024.

2 Memorandum of Association has been altered pursuant to increase in authorized share
capital by passing special resolution at the Annual General Meeting held on 30" Day of
September, 2017.

I Memorandum of Association has been altered pursuant to increase in authorized share
capital by passing special resolution at the Annual General Meeting held on 30" Day of
September, 2004.
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We, the several persons ‘whose names and addresses are subscnbed are desirous of being

forthed into a Company in pursuance of this Memorandum of Assoclahon and we respctively

 agree to take. the number of shares in the Capntal of the Company set opposite our respectwe

names :-
Sl. . |Signature, Name;Descriptibn;Addresses No. of Equnty Signature, name, address,
No. and Occupation of the Shares taken by Description and -
Subscribers each subscriber | Occupation of Witness
Sd/- 1000
(Purushottam Das Goel) (One thousand)
S/o Shri Bajrang Lal Goel
- B-58, Saket Colony,
Jaipur
Business -
| Sd~ 1000 8 o
(Vijay Goel) (One thousand) | [
* §/0 Shri Tulsi Ram Goel : 4 «©
33, Green Park F T A
Hisar < 125001 g 835849
Business = ‘g 4 §’ § 5
- Q¢
{Arun Kumar Goel ) 1000 2. xog % 'g
$/o Shri Tulsi Ram Goel - (Onethousand) | ¢ 22 84 @
, ‘ 2 TIFEF
33, Green Park w BoUsg
Hisar - 125001 . 2 E35ES
Business o <
g- &
E -

0(

- Total No. of Equity Shares subscribed : (3,000) Three thousand

Dated the 6 th day of June, 1997

Place : Jaipur
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for

ARTIVLLS OF ASSOCIATION
OF

GOEL CONSTRUCTION COMPANY LIMITFD

The tollowing regulations comprised in these Axticles of Assaciation were adopted pursuant
to members” tesolution passed at the Extra Ordinary Geneval Meeting held on, 13.03.2025 in
substitution for and to the entire exclusion of, the regulations contained in the existing
Acrticles of Association of the Company.,

{a)

()

{AM)

b

{c}

)

{e)

Table "F Not to Apply

The regulations contained m the Table purked “F" in Schedule ! of the
Companies Act, 2013 (as detined below) shall not apply to the Company, except in
s0 far as the same are repeated, contamed ov expressly made applicalde in these
Articles or by the said Act.

Company to Be Governed by These Articles

The regulations for the management of the Companv and for the observance of
the members thereto and their representatives, shall, subject to any exercise of the
statutory powers of the Company with reference 1o the repeal or alleration of or
addition to its regulations by Spevial Resolution as prescribed or permitted by
Section 14 of the Act, be such as are contained in these Articles

INTERPRETATION

Headings Not Authoritative
The headings used i these Articles shadl not atfect the construction heveof.

Interpretation Clause
In the Interpretation ot these Asticles, the following expressions shall have the
tollowing meanings, unless repugnant to the subject or context:

“The Company” or” This Company” or “Company”
“The Company” or “This Company” means Goel Construction Company Linuted,
Public Company incorporated under the Companies Act, 1956,

“The Act” or “The said Act” or “The Companies Act”

“The Act” or " The said Act” means the Companies Act, 2013 {Act 18 of 2013) the
rules, notitications, claritications, circulars and orders issued therewnder and
subsequent amendments thereto or anv statutory meditications or re-enactments
thereto or anv statutory modifications or se-enactments theteot for the time being
m fosce

"Affiliate”

“Attihate” means, in relation to anv Person, any entity Controlled, directiv oy
mdirectiv, by that Person, or anv entity that Controls. divectiv or indirectly, that
Person, or any entiy under conunon Control with that Person;

-1

“The Companvy has adopted new set of Articles of Association pursuant to members’

resolution passed at the Dxtra Qxdinarv General Meeting held on 1370372025
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“Applicable Law”

{1 "Applicable Law” means all applicable laws, bve laws, statutes, rules, regulations,
orders, ordinances, notiivations, protocols, treaties, codes, gudelines, policies,
notices, directions, writs, orders, decisions, mjunchons, judgments, awards,
decrees or other requirements or ofticial directive of anv court of competent
authority or of anv competent Governmental Authority, inluding anv
International Trade Governmental Authority, the Securities and Exchange Board
of Ineha, or Person acting wnder the authonity of anv competent Governmental
Authority of the Republic of India, inchuling any  International Trade
Goverunental Authority, mles of anv stock exchanges and Indian GAAP or Ind
AS or any other generallv accepted accounting principles,

“Alter” And “Alteration”
{g}  “Aler” and “Alteration” shall include the making o additions and omissions;

“Annual General Meeting”

dn "Annual General Meeting” means a general meeting of the members held m
accordance with the provisions of Section % of the Act and adjoumed holding
theweot;

“Articles”
{1 "Artles"mean the Asticles of Assouiation of the Company as origwally rramed
o as altered from time to hime;

“Auditors”

) “Auditors” means and bwludes those persons appointed as such tor the time
being by the Company,

“Beneficial Owner”

() “Benetivial Owner” shall mean the beneficial owner as detined in Clause (a) ot
sub-section (1) of Section 2 of the Depositories Act, 1996;

“Board” or "Board of Directors”
I “Board” or “Boaud of Direclors” means the collective body ot the directors of the
Company,

“Body Corporate” or “Corporation™
(m} “Body Corporale” or “Corporation” includes a Companv incorporated outside

India but does not includs:

(8 a co-operative societv registered under anv law relating 1o co-operative
societies; and

(#) any other body corporate (not bemng a Company as detined in the Act) which
the Cential Government mav, v notification in the Ofticial Gazette, specity
in this behalt;

“Capital”
{m “Capital” means the Shave Capital tor the time being raised or anthonized to be
rarsed, for the purpose of the Company;

L

“The Company has adopted new set of Asticles of Association pursuant fo smembess’
resolution passed at the Extra Ordinarv General Meeting hold on 1370372025
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“Controlling”. “Controlted by” ot “Control”

{0y "Controlling”, "Controlled v or "Control” with respect to any Person, shall
include the right to appoumt majortiv of the directors or to control the management
or policy decisions exercisable by a person or persons acting individually or m
concert, duwectly or indwectly, inchwding by virtue of their shareholding o1
management rights or shareholders agrerments or voting agreements or in anv
other manner;

“Diehentures”

(p)  “Debentwies” include debenture-stock, bonds and other insteuments of the
Company evidencing debt, whether conshituting a charge on the assets ot the
Company or not;

tp “rebenture Holder”
“Debenture Holders” means the duly registered holders from time to time of the
debentures of the Company and shall include in case of debentures held by a
Depository, the beneticial owners whose names are recorded as such with the
Depository,

“Depository”
1) “Depositeny” shall mean a deposttory as defined in Clause (¢) ot the Sub-sechon
(1} of Section ot the Deposttory Act, 1996;

“Directors”
ts) “Directors” means the divector appointed to the Board of the Company;

“Dividend”
{4y Dividend” includes anv inferim dividend:

“Drocument”

) “Document” includes summons, note, requisition order, declaration form and
remisters, whether issued, sent or kept in pursuance of this or any other law tor
the e being in force or otherwise. maimtained on paper or in electronic formy

“Equity Shares”
(v} “Equily Shares” mean the equity shares of the Company,

“Extraordinary General Meeting”

tw)  “Extraondinary General Meeting” means general meeting of the members other
than Annual General Meeting dulv called and constituted and any adjourned
holding thereot;

(x}  Execator” or "Administrator
Executor’ or “Administrator” means a person who has obtained probate or Letters
ot Administration, as the case mav be, hom some competent Coust having effect
m India and shall inchude the executor or Admibistrator or the holder of a
certificate, appointed or granted bv such competent Court anet authorized to
negotiate or transfer the shates of the deceased member

-3
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“Financial Statements”

) "Fmanal Statements” shall mean, the tnancial statements of the Company
prepared in accordance with Applicable Law and shall include without limitation,
the balance sheet as at the end o1 the tinancial vear and protit and loss account tor
the financial veay, the cash tlow statement tor the tinancial vear, the notes to the
tinancial statements, directors veport, the anditor’s report and all disclosures as
presuribed in Schedule I of the Act a statement of changes m equity: and anv
explanatory note annexed to, or fornung part of anv of these documents;

“Gender”
{z)  Words imporung the masculine gender also inchade. where the contest requires or
adigits, the temanine gendey;

“INR orRs”
{aa) “INRorRs mweans the Indian Rupees;

“Independent Director”

(b “Independent Director” shall mean an ndependent director as defined i Section
2 147) of the Companies Act read with Regulation 16 ot the SEBI (Listng
Obhgations and Disclosure Requuements) Regidabons, 203 and subsequent
modifications or amendments tereto

) "Listing Regulations” shall mean the Secwrities amd Exchange Board ot India
(Listing Obligations and  Discloswre Requuementsy Regulations, 2015 and
subsequent moditications or amendments thereto.

“Key Managverial Pessonnel”

(ddy  “Kev Managenial Personmel” means the Cluef Executive Otficer or the Managing
Diector ov Manager. the Company Secretarv, Whole-Tune director, Chiet
Furarwial Ofticer, such other otucer, srot more than one fevel below the directors
who is in whole time emplovment, designated as kev managerial personuel by the
Board; and such other ofticer as mav be notified from tune to tune in the Rules.

“Managing Director”

tee)  “Managing Director” means a Director who by virtue of an Agreement with the
Company ot of a resolution passed by the Company in general meeting or by its
Board of directors or by vittue of s Memotandum or Artiles of Assocation 13
entrusted with substantial powers of management;

“Meeting” or “General Meeling”
ity “Mevting” or "General Meeting” means a meeting of Members;

“Member”

{ggl  “Member” means (1) the subscriber to the memorandum o the Company who
shall be deented to have agreed to become member of the Compans, and on ifs
registration, shall be entered as member in its register of members, (1) every other
person who agrees in waiting to become a member of the company and whose

-4
The Company has adopted new set of Artwles of Association pussnant to members’
resolutian passed at the Extra Ordinarv General Meehing held on 13/03/2025

0 S g




name is entered in the register of members of the company; (Ui} everv person
holding shares of the company and whose name is entered as a beneticial owner
in the records ot ¢ depository;

“Memorandum”
thhy  "Memorandum” means the Memorandum of Association of the Company as
ongimally ramed or as altered from time to time;

“Month”
st “Month means a calendar month:

“National Holiday"
it “Nationat Holiday” means and meludes a dav declared as national hofidav by the
Contral Government;

tkkt  Neon-retiring Directors
Non-reticing Divectors” means a duvector ot subject 1o retiement by rotation

“Office”
I "Ottwe” means the Registered Ottice for the time being ot the Company;

“Ordinary Revolutions”

tmay A resolutinn shall be an ordinary resolution when at a general meeting of whuh
the notice required under the Act has been duly given, the votes cast (whether on
a show of hands or on a poll, as the case may be 1 lavor of the resolution
(including the casting vote, i any, of the Chawman) bv members whe, being
entitled so to do, vote in person, or where proxies ate allowed, by proxv, exceed
the voles, it ant, cast agamst the vesolution by members so entrtled and voting

“Paid-Up Share Capital “or “Share Capital Paid-Up”

tm “Paid Up Share Capital “or “Share Capital Paid-Up  means such aggregate
amount of money credited as paid-up as 15 equivalent to the amount receved as
pat-up in sespect of shaves issued and also bxludes any amount credited as
paid up m respect of shates ot the Company, but does not include any othier
Amount received in respect of such shares, v whatever name called;

“Person”

0o} "Person” wwludes anv individual, pattnerslup, corporation, company,
Goverrmental Authority, usincorporated organzation, association, trust o other
enbity (whether or not having a separate fegal entitcy;

“Plural Number”
(pp) Words importing the plural number also mclude, where the context requives or
aduuts the smgular number. and vice-versa;

“Proxy”
gy “Proxv include attornev duly constituted under the power of attornev:

“Register of Members”
tr} "Register of Members” means the Register of Members to be kept, prursuant to the
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Act amtamed on paper or me eled frondc form;

"Repistear”
tss}  “Regsstrar” means the Registrar of Comparies of the State in which the Registered
Qttice of the Company is 107 the tame beang sitvated;

“Regulations” or “The Company's Regulations”
() "Regulations” or the Company’'s Regulations nieans the regulations for the tme
bwiny tor the management of te Conpany;

“Rules”

(wu)  “"Rules” means the applicable rules for the time bemg in torce as prescribed under
relevant sections of the Act,

ﬂSe al L
fvvi "Seal” means the Conunon Seat of the Company for the thine bewy,

twwl SEBYY
"SEBI” shall mean the Securities and Exchange Board of India, constitated under
the Securities and Exchange Board of India Act, 1992,

“Secretary”

(X3} “Secretany” means a Company Secretary withm the meanmyg of Section (1) (¢} ot
the Companies Secretanies Act, 1980, and includes any individual possessing the
presunibed gualitications and appomted as Secretary of e Company to perform
the duties which mav be pertormed by the Secrefary under the “Act” and other
minusterial or administrative duties;

“Section” or “Sections”
vy “Section” or “Sections” means a Section of the Act for the Lme being in torce;

(zz} “Share”
“Bhare” mwans share in the Share Capital of the Company, and mcludes stock
except where a dishnction between stock and share is expressed or implied;

faan) “Significant Beneficial Qwner”
“Signiticant Bepeficial Owney” shall mean the beneticial owner as defined in Rule
<t1¥hy of Companies (Sigmticant Beneficial Owners) Rules, 2048,

“Special Resolution™
bbby A Resolution shall be a Special Resolution when

(1) the intention te propose the resolution as a special resolution has Deen dulv
spevitic m the netive calling the general meeting or other intimation given to
the smembers of the resolution;

G} the potwe required under the Act has been duly gwven of the general
meeting: and

(iil} the vote cast m favor of the resolution twhether on a show of hands, or no a
poll, as the case may be) v members who, being entitled so to do vole in
person, of where proxies are allowed by proxy, ave not less than three tinies
the numbers of the votes, if anvy, cast against the vesolutions bv members so
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entitled and voting,

“These Presents”

(xe)  “These Presents” means the Memorandum of Association and the Arbeles of
Association as ovigmally tramed or as altered trom tme to time;

“Transfer

(ddd) Transter means (n either the noun or the verb form and mcluding all
conjugations thereot with their corelative mwanings) with respect to the Shares,
the sale, assignment, transter or other disposition (whether tor or withont
ronsideration, whether directly or indiectlv) of anyv Shares or of anv interest
therein o1 the creation of any third partv interest m or over the Shares. but
excluding anv renunciation of anv right to subscribe for any shares offered
pursiant to 4 vights issue to existing shareholders i proportion to their existing
shareholdmg m the Compan

“Varation” and “Vary”
teee)  “Variation” shall include abrogaton and “Vary ' shall inchide abrogate;

“Written” and “In Writing”

() “Waotten” and "In Writing” welude printing, thography and any other mode or
modes of representing or 1eproducing words s a visible form o partly one and
pastly the other,

“Year” and “Vinanvial Year”
{ggg) "Year” mweans a calendar vear and “Financal Year” shall have the meaning
assigned thereto by Sectivn 2(11) of the Act;

“Expreseion in the Act 1o bear the same meaning in Articles”

(B) Save as atoresaid, any words a1 expressions defined m the Act <hall, wheie the
subject or context bids, bear the same meaning m these Artwles

Copies of Memorandum and Articles to be Furnished by the Company

Pursuant to Section 17 ot the Act, Company shall, on bemg so requued by a

member, send to him withm 7 {seveny davs of the requiremnent and subject W the

pavinent of 4 tee of Rs. 100/ - such other fee as mav be <pecitied in the applicable

Rules, a copv ot each ot the tollowing documents, as in force tor the tine being:

iy The Memseranduny:

iy The Arcles:

fiil) Everv other agreentent and every resolution seferred to m Section 117(1), ot
the Act, it andd in so far as thev have not been embodied in the Memorandum
or Arhules

Company’s Funds may not be Applied in Purchase of or Lent for Shares of the
Company

ta) The Compant shall not have the power to buv its own shares, unless the
consequent reduchon of capital 15 aftected and sanvtioned w pursuance Section 66
of the Companies Act at the time of apphcation

by The Companv shall not give, whether durectly or indivectly and whether by means
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of a loan, guarautee the provision of secnrity or otherwise, any tinancial assistance
tor the prrpose of or i vomnection with a prrchase o1 subscription made o1 to be
made by anv person of or tor any shares in the Company or in its holding
Company.

Provided that nothing m this clause shall be takeit to prohibit

iy the provision by the Company, m accordanwe with any scheme approved by
the Company through special resclution for the time being in force, of money
tor the purchase of, or subscription tor fully paid shares in the Company or
its holding company, being a purchase or subscription by trustees of, or for
shares fo be held by or tor the benetit of emplovees of the Company,
weluding anv Divector holding # salaned otfice or emplovment m the
Company; or

i) the making by the Company of loans, withn the Humit laid down in Sub-
Section (34c) of Section 67 of the Act, to persons {other than Directors or
Kev Managerial Personnel) bonatide in the emplovment ot the Company,
with 4 view 1o enabling those persons to purchase or subscobe lor fully
paid shares in the Compamny o tis holding Company to be held by
themselves be wav of beneficial ownership

1} No loan made to anv person in pursuance of clause (b) of te toregoing proviso
shall exceed in amnount, his salarv or wages at that time for & period of s months

{(d} Nothing in this Atticle shall attect the nght of the Company to redeens anv shates
issued wnder this Actor under any previous Company Law.

Buy Back of Secarities

Notwithstanding anything contained m the Articles, but subject to the provisions
ot Sections 08, 69 and 70 and ether applicable provisions, if anv, of the Act as
amended from tune to tune and subject to such regulations, conditions, approvals
or consents as mav be faid down tor the purpose, the Company shall have the
power to buv-back #s own securities, whether or not there is any conseguent
reduction of capital. It and to the extent permitted by law, the Companv shall
have the power to re-issue the securities so bought back.

Share Capital and Variation of Rights

{0 The Authorised Share Capital of the Company shall be such amount and be
divided into such shares as may trom time to ime, be provided in clause ¥ of the
Memorandumn each with power to consolidate, increase, reduce, subdivide the
capital for the time being and to divide the shaves in the capital tor the time being
inte several classes and to attach thereto respectivelv such pweferential,
cumulative, convertible, preterenve, guaranteed, qualified or special rights.
privileges or conditions as mav be determiined by oy in accordance with the
Articles of Association of the Company and fo vary, alter, modify, aalgamate or
abrogate anv such rights, privileges or conditions i such a marnwier as mav tor the
aime bemg be provided ftor by the Asticles of Association of the Company or by
the law in force oy the time being

The Share Captal of the Company shall be of tivo kinds, namelv-
1. Equity Share Capital
» with voling rights; or
» with ditferential nights as dividend, voung or otherwise in accordance
with the Act.
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it Preference share capital,

(b} Subject to the sights of the holders of anv other shares entitled by the terms ot
issue to preferential repavinent over the equity shares in the event of winding up
ot the Company, the holders of the equaty shares shall be entitled to be repaid the
amounts of capital paid up or credited as paid up on such equity shares and all
surplus assets thereatter shall belong to the holders of the equily shares in
proportion to the amount paid up or cpedited as paid-up on such equity shaves
respechvel at the commencement of the winding up

{€) It at any time the share capital 15 divided into ditferent classes ot shates, the rights
attached to anv class {unless otherwise provided by the terms of issue of the
shares of that class) may, subject to the provisions of Section 48 of the Act, and
whether or sot the Company 15 bemg wound up, be varied with the consent in
writing, of the holders of thuwe fourths of the issued shares of that class, or with
the sanction of a special resolution passed at 4 separate mesting ot the holders of
the shares of that class.

Increase of Capital
The Company may trom time to tme m general meeting increase its share capital
by the issue of new shares of such amounts as it thinks expedient,

On what Conditions the New Shares may be Issued

{1 Subject to the provisions of Section 43 to 47, 35 and 62 ot the Act, the new shares
shall be issued upon such teems and conditions and with such rights and
privileges smwexed thereto by the general meeting creating the same as shall be
directed and if no divection be given then as the Directors shall determrune and in ‘
particular such shares mav be issued subject to the provisions of the said Sections
with a preferential o qualiied right to dividemds and in distribution of assets of
the Company and, subject to the provisions ot Companies Act, with special right
of voting and. subject to provisions of Section 55 of the Ack, any preference shares
may be issued on the terms that they are or at the option of the Company are
Hable to be redeemed.

Further Issue of Capital
(1) Where at anv time it is proposed fo increase the subscribed capital of the

Company by allotment of turther shares, whether out of wnissued share capital or

out of the i reased shave capital,

) such turther shares shail be otfered to the persen who at the date of ofter,
are holders of the equity shares of the Company, in proportion as neasly as
cucumstances adout to the capital paid up on those shares at that date

{ii}  the otter aforesaid shall be made by a notice specitving the number of shares
otfered and Hmiting a ime not being less than 7 davs arut not exceading 30
days trom the date of the ofter within which the oltes, it not accepted, will
be deewned to have been declmed.

(i) The otter aforesaid shall be deemed fo wclude a right exercisable by the
person concerned to renounce the shares ottered to him or any of them in
tavor of anv other person and the nolwe shall contain a statement of this
right.

{iv)  Atter the expuv of the tme specitied in notice atoresaid o on receipt of
earlier intimation from the person to whom such notice 5 given that he
declines 1o accept the shaes oftered, the Board may dispose ot them in such
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manner as they think most beneticial to the Company and members
(v} Notwithstanding anvthing contamed in the preceding suleclause, the
Company mav:
(1) by 4 special resolubion otter luther shares fo any person or persous,
aied such person or persons may or may not iticlude the person/s who

(b} at the date of the ofter, are the holders of the equity shares ol the
Company or to emplovees of the Company under the Scheme of
emplovees” stock option; o

) Neobwithstuuding anvthing contained m sub-clause (a) above, but
subject, howevey, to section 62(3) of the Act, the Company may mczease
s subscribed capital on exewcise of an option attached o the
debentures issued or loans raised by the Company 1o convert such
debentures or foans into shares, or 10 subscribe tor shares in fhe
Company

) A turther issue of shares mav be made m anv mapner whatsoever as the Board
may determine inwluding by wav of preferential otfer or private placement,
subxt to and in accordance with the Act, Rales and other applicalde provisions
ot law,

{d) Employee Stock Option Scheme
The Company mav issue shares to Emplovees including its Directors other than
indtependent directors and such other persons as the yules mav allow, under
Empiovee Stock Option Scheme (ESOP) or anv other scheme, i authorized by 2
Special Resolution of the Company in general meeting subject to the provisions ot
the Act, the Rules, and other apphcable regulations framed by any regulator or
authority, bv whatever name caltet.

Debenture '

{e) Anv debentures, debenfuae-stock or other securities mav be issued at a discount
preminm or otherwise and mav be jssued on condition that thev shall be
convettible into shares of any denomination and with anv privideges and
conditions as to redemption, surrender, drawing, allotment ot shares, attending
{but not votng) at the General Meeting, appointiment of Directors and otherwise.
Debentures with the right to conversion into or allotment of shares shall be issued
onlv with the consent of the Company in the General Meeting bv a Special
Resolution

Directors may Allot Shares otherwise than for cash

{1 Subject ta the provisions of the Act and these Articles, the Direvtors mav issue and
allot shares in the capital of the Company on pavatent or part pavinent for any
propertv o assets of anv kind whatsoever sold or fransterved, goods o,
machurey supplied or tor services rendered to the Company in the conduct of its
business and any shares wiich mav be so allotted mav be issued as fully paid up
oy parthe paid up otherwise than in cash, and it so issued, shalf be deemed to be
fallv paid up ov partlv paid up shares as the case mav be,

Same as Original Capital

ig Except so tar as otherwise provided by the conditions of issue or by these presents
anv vapital raised by the creation of new shares shalt be considered as part of the
onginal capital and shall be subject to the provisions herein contained with
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reference o the pavment of calls, installments, transters, tansmission, torteiture,
Lien, sugremsler voling and otherwise.

Issue of Depository Receipts

th}  Subject te compliance with applicable provision of the Act and rules framed
thereunder the company shall have power to issue depository receipts in any
toreign countiv

{0 Power to issue Shares with differential voting rights

The Company shall have the power to issiie Shares with such differential vights as
to dividend, voting or othenwise, subject to the comphance with requirements as
provided for the Companies {Share Capital and Debentures) Rules, 2014, SEBI
(Listing Obligations Disclosure Requurements) Regulations, 2015 as amended, or
any other lasw, circular, direction, guidelines as may be applicable to the Company
from time o time

{1 Issue of Securities

Subject to compliance with applicable provision of the Act amd rules tramed
thereundes the Company shall have power 1o ssue any kind of secwities as
permitted to be issued under the Act and rules framwd thereunder

Power to ssue Redeemable Preference Shares

{a} Subject to the provisions of Section 35 of the Act, the Company may issue
preferenve shares which are or at the option of the Company are to be liable to be
redeemed;

Provided that

(i No such shares shall be redeemed except out of the protits ot the Company
which would otherwise be available for davidend or out ot the proceeds of a
hresh issue ot shaces made tor the purpose of redemption;

Gi) no such shates shall be redvemed unless they are fully paid:

{iit) where such shares are proposed 1o be redeemed out of the profits of the
company. there shall, out of such prolits, be ransferzed, a sum egual to the
nostinal amount of the shares o be sedeened, to a reserve, to be called the
Capital Redemption Reserve Account, and the provisions of this Act relating to
reduchion of share capital of a comipany shall, except as provided in thus section,
apply as it the Capital Redemplion Reserve Account were paid-up shave capital
of the company; and the premium, i any, pavable on redemption shall have
been provided for out of the protits of the companv or out of the Company’s
securities premiom account betore the shares are redeemed;

(v} where anv such shares are redeemed otherwise than out of the proceeds of a
fresh issue, there shall, out of protits which would otherwise have been
available for dividend, be ansterred to a reserve fund, to be called “the
Capitat Redemption Reserve Account”, a sum equal to the nommal amout
ot the shares redeemed: and the provisions of the Act relating fo the
reduction of the share capital of the Company shall, exvept as provided in
Section 55 of the Act, apply as it the vapilal redemption reserve account were
paisd up share capital ot the Company.
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Subject to the provisions of Saction 53 of the Act andt subject to e provisions on
which any shaves may have been issuedd, the redemption of preference shares mav
be atfected on such tems and in such manner as mav be provided m these
Articles or by the terms and conditions of they issue and sabject thereto in such
manner as the Directors mav think it

The redemption of preference shares under these provisions by the Company
shall not be taken as reducing the amount of 1ts authorized shave capital.

Whete m pursumwe of us Acticle, the Company has redeemed or is about to
redeent any preference shaes, 1t shall have power to issae shares up {o the
rominal amount of the shares redeemed or to be redesmed as i those shares had
never been sssued, and accordmngly, the shate capital of the Company shall not,
for the purpose of calkculating the tees pavable winder Section 403 ot the Act, be
deemed to be increased by the issue of shares i pursuance of this clagse

Provided that where new shares are issued betore the redemption of the old
shares, the new shares shall not so far as relate to stamp dutv be deemed o have
Been tssued in prrsaance of this clause unless the ohd shares ave redeemed withun
one month atter the 1ssue of the new shayes.

The Capital Redemption Reserve Account may, notwithstanding amvihing in this
Atticle, be applied by the Company, in paving up unissued shares of the
Company o be issuad to members of the Company as fudlv pard bonus shares,

Provision in Case of Redemplion of Preference Shares

The Company shall be at libertv at any time, either at one time or frons time to
time as the Company shall think tit, by giving not less than six months” previous
notice . writing fo the holders ot the preference shares o redeem at par the
whole or part of the preference shaies for the time being onistanding by pavinent
ot the nominad amount thereot with dividend calculated up to the date or dates
notitivd tor paviment (and for this purpose the dividend shall be deemed to acorue
aned due from dav to dav} and in case of redemption ot part of the preference
shares the tollowing provisions shall take etiect

The shares to be redeemed shall be determmed by drawing of lots which the
company shail cause to be made at its 1egistered office or at sl other place as
the Directors mav decide, i the presence of one Disector at least; and

Forthwith atter everv such drawing, the Company shali aotity to the shareholder
whose shares have been drasyn for redemption #ts infention to redeem such shares
by pavment at the registerad oftice of the Company or at such othier place as the
divectors may decide at the me and on the date to be named against surrender of
the Certiticates in respect of the Shates to be sedeemed and at the time and date so
notitied each such shareholder shall be bound to sunender and therenpon the
Company shall pav the amount pavable to such shareholders in respect of such
redemption.  The Shares to be redeemed shall cease to cany dividend bom the
date named tor pavient as aforesard. Where anv such certiticate comprises any
shates, which have not been drawn tox redemption, the Company shall 1ssue to
the holder thereof a tresh certificate theretore.
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te) Subyect to the provisions ot the Articles, the Company shall be entitled to vreate
and issue hurther Preterence Shares vapking in all or anv respects parz pussne with
the preterence shates then outstanding. PROVIDED w the event ot its creating
and/or issuing turther preference shares ranking pari passi with the Preterence
Shares then outstaruding the Company would do so only with the consent of the
holders of not less than thyee-tourths of the preference shares then ontstanding,

() The Redeemable Preference Shares shall not confer upon the holders thereot the
nght to vote either in person or by proxv at anv genetal meeting of the Company
save o the extent and w the manner provided by Section 47 of the Act.

tej The rights, privileges and conditions for the tine being attached to the
Redeemable Preterence Shares mav be varned, moditied or abrogated in
aceordamce with the provisions of these Articles and ot the Act

Convertible Preference Shares

Sulyect o the provisions of the Act and ihe guidelines ssued by the Central
Government bom time to bme under the Provisions of the Act, the Company may
issue Convertible Preterenwe Shares (CPS) w such manuer as the Board of
Directors ot the Company mav decide and speciticaliv provide tor

{8y the Ouantom of issue:

(i) the terms ot the issue with partwular reterence to the conversion of CPS
aito the equity shares of the company;

(i) the rate of cumulative preterential dividend pavable on (TS, the voling
nghts to be attached to UPS and any other teoms and conditions which mav
be attached to the issue of CP5 as pernussible m Law

Reduction of C apital

The Company mav tom time to Hme by special iesolution, subpct o
confirmation bv the Court or Tribunal 45 applicable and subject to the provision ot
Sections 32, 55 and 06 of the Act at the relevant time reduce its share capital and
anv Capital Redemption Reserve Account or Premitun Account m any manner fot
the time being autherized by law in particular without prejudice to the generality
of the power mav be:

(a4} extinguishing or reducing the liabilitv ontany of its shares in respect of shares
capital not paid up;

{h) either with or without extinguishing or reducing Hability on any of its shares,
cancel pand up share capital which 15 lost or s unrepresented by available
assets; oy

(¢} either with or without extinguishing o1 reducing lability on anv of its shaves,
pav ott anv pard-up share capital whwh is in excess of the wanks of the
Company; and mav, # and o tar 45 15 nevessary, alter its Memorandum, by
reducing the amount of its share capital and of its shares accordingly
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Division, Sub-division, consolidation, Conversion and Canvellation of Shares
Sulject to the provisions ot Section &1 of the Act, the Company m general meoting
mav alter the conditions of its Memorandum as tollows, that is to say, it mav:

fay merease tis authonzed share capital bv such amount as it think expeditioushy;

(b} consolidate and divide all or anv ot s Share Capital mto shares ot larger
amount than its existing shares. Provided that no consolidation and division
which results in changes in the voting percentage of shareholders shall have
eftect unless it is approved by the Court or Tribunal as applicable

ic} sub-divide its shares or anv of them into shares of smaller amount than
originally tixed by the Memoramdum subject nevertheless to the provisions of
the Actin that behalf and so however that in the sub-division the proportion
between the amount paid and the amount, it anv unpad on each reduced
share shall Le the same as it was in Bw vase of the share trom which the
secuced share is derived; and so that as between the holders of the shares
resulting from such sub-division one or more of such shaves may, sulject to
the provisions of the sub-division one o1 more of such shares mav, subject to
the provisions ot the Act, be given anv preterence or advantage over the
others or any other such shares,

td} convext, all ov anv ot its fully pard-up shares mio stock, and re-convert that
stock o tally padd-up shares of anv denommation;

te} canwel, shaves which at the date of passing of the resolution have not been
taken or agreed o be taken by anv person atd danunish the amount of its
share capital by the amowit of the shares so cancelled.

Moedification of Rights

It at anv tmwe the shae capital, by reason o} the 1ssue of Preference Shares oy
otherwise, is divided into diferent classes of shagres, all or anv of the nghts and
privileges attached to anv class (unless otherwise provided v the terms of 1ssue
of the share ot that class} may, subject to the provisions ot Section 18 of the Act
and whether o1 not the Company s being wound up, be varied, moditied,
vonmuted, attected or abrogated with the Consent in writing of the holders of
three-fourth in nominal value of the issued shares of that ¢lass or with the
sanction of a Special Resolution passed at separate general meeting of the holders
ot the shares of that class  This Article shall not devogate trom anv power which
the Company would have it this Aticle were omitted.  The Provisions of these
Asticles relating to general mweting shall nagtatis sutnuhs apply 1o every such
separate meehing but so that it at any adjounted meeting of such holders a
quonun as detined in Article 100 is not present, those persons whe are present
shall be the quorum.
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CONVERSION OF SITARLS INTO STUCK

Ihe Board mav. pursuant to Section 6F of Act, with the sanchion of a General
Meeting, convert any pard up share mto stock and when any shares shali have
been converted into stock, the several holders of such stock mav hencetorth,
fanster their respective tnderests therein or anv part of such inferest m the same
manner as and subject to the same regulations, under which tullv paid up share n
the capatal of the Company mav be transterred ox ds near thereto as circumstances
will admit, but the Board may, trom time to time i it thanks it tix the mininoam
amount of stock transferable and restoct or torbid the ransfer of tractions of duat
wunimugm, power nevertheless at their disaretion to waive such rules m any
particular case. Notice of such conversion of shates uto stock or reconversion of
stock mto shares shall be filed with the Registrar of Companies as provided in the
said Act.

RIGHTS OF STOCK-HOLDERS

‘The stock shall coner on the holders thereof respectivelv the samw privileges and
advantages, a5 regands participation m profits and vohing at meetings ot the
Company andd tor other purposes, as would have been conterred by shares of
equal amount in the capital of the Company of the same class as the shares from
which such stock was converted but no such privileges o1 advantages, except the
participation i protits of the Company or m the assets of the Company on a
wandng up, shall be conderred by anv such equivalent past o1, consolidated stock
as would not, i existmg in shares, have conferred such privileges or advantages.
No such vonversion shall altect o prejudive anv preterence or other special
holders ot the share and authenticated by such evidence (if any) as the provisions
hevein contained shall. so far as circumstances will admit, applv to stock as well as
to shares and the words “shave” and “shareholder” i these presents shall include
“stock™ ansd “stork-holder”

SHARFS AND CIRIBICAYES

Issue of Further Shares not to Affect Right of Existing Shareholdess

The right or privileges conferred upon the holders of the shares of anv class
ssued with preteresce or other rights, shall not unless otherwise expressiv
provided by the terms of issue of the shares of thatclass, be deemed to be varied
or moditiext or atfected by the creation or issue of further shaves ranking pai e passu
therewith,

Provisions of Section 43, 45, 46 and 47of the Act to apply
The provisions of Section 43, 45, 4 and 47 of the Actin so far as the same may, be
applicable shall be obsexrvesl by the Companw,

Register of Members and Debenture holdess

The Company shall cause to be kept a Register ol Members and an Index of
Members in accordance with Section 88 of the Act and Register and Index of
Debenture holders i accordance with Sevtion 88 of the Act. The Company mav
alse keep toreign Register of Members and Debenture holders in accordance with
Section 88 ot the Act
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The Comypany shall also comply with the provisions of Sevtions 92 of the Actas to
ling of Annual Returns,

The Comypanry shall dulv comply with the provisions of Section 94 of the Act with
regards to heeping ot the Registers indexes, copies of Annual Retimns and giving
nspections thereof and fnushang copies thereof,

Shares may be yegistered in the name of anv Himited company or other corporate
bady but not my the name of 4 fam, an insolvent person or 4 person of unsound
ol

Restriction on Allotment

The Board shall observe the restnction as to allotment of shaves 1o the public
contained in Section 39 of the Act shall canse to be made the remm as to allotment
provided for in Section 39 of the Act

Shares to be Numbered Progressively and no shaze to be sabdivided

The shares in the capital shall be suatbered progressivelv accordinglv to the
several denominations and except in the mamer herein betore mentioned no
share shall be subdivided. Fvery torfeited or sunendered share shall contmue to
beay the number bv which the same was onginally dislinguished.

Dematerialized Shares

Netwithstanding anvthing contained herein, m the case of transfer ot shares or
other marketable securities where the Company has not issued amv Certicates
amd where such shages or other marketable securities are being held in an
vlectronue and fungible forny, the provisions of the Depositonies Act, 1996 shall
apply. Farther, the provisions relating to progressive numbering <hall not applv
1o the shares of the Company which have been dematerialized,

Shares at the Disposal of the Directors

Stlyect to the provisions of Section 62 ot the Act and these Asticles the shares in
the Capital ot the Compam tor the tune being shall be under the contiol ot the
Directors whe may issue, alot or otherwise dispose of the same or any of them to
such persons. In such proportion and on such terms and conditions ad either at
a presmnnn o ab par or {subjex t to comphance with the provisions of Sechion 53 ot
the Act) at a discount and at such time as they mav trom time think £t and with
the sanction of the Company i General Meeting to give to anv person the option
to all tor any shares either at par or at a premum dusmg such time andd for such
vonsideration as the Directors muay thunk, 6, and mav issue and allot shares in the
Capital of the Company on pavment in full or part for anv propesty sold and
nanstesyed or tor servwes repdered to the Compant in the coruduct of its busines
and anv shares which mav be allotted mav be sssued as follv pad up shares and f
so issued, shall be decoed to be tullv paid shares,
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1)

{11}

(i}

{a)

(b

Every Shares Transferable eic.
The shares or other interest of anv member in the Company shall be movable
property, ansterable in the manner provided by these Articles,

Each shiare in the Company shall be distinguished by its appropriate number,

A Certitivate tnder the Common Seal of the Company, specitying anv shares held
by any member shall be, privia facie, wvidence ot the Gitle of the member of such
shares.

Application of Premium Received on Issue of Shares

Where the Company issues shares at a premium, whether for cash or otherwise, a
sum equal to the aggregate amount of value of the prenuum on these shares shall
be transtersed 1o an account to be called “the securities premium acvount”, and

the provisions of the Act relating to the reduction of the Share Capital of the
Company shall except as provaded in tus Asticle, applyv as if the secunhes
premium accoumnt were paid up shave capital of the Company,

The securitios premium account mav, notwithstanding, anvihing in clause (a)

above, be apphed by the Company.

{1 In paving np unissued shares of the Company 1o be ssued to members of the
Company as fully paid bonus shares,

(e In writmg ot the prelinunary expenses of the Company,

(i In writing off the expenses of, o1 the comnussion paid or discount allowed
on, any issue of shates or debwentures of the Company; o

(v} In providing tor the prentium pavable on the redemption of anv redeemable
preterence shares or anv debentures of the Company;

(v} For the puichase of its own shaves or other securities as provided under
Secton 68 of the Act.

Sale of Fractional Shares

{0 it and wherever, as the result of ssue ot new oy hurther shares or anv
consolidation or sub-division of shares, any shares are held bv members in
tractions, the Dircctors shall, subject to the provisions of the Act and these Aticles
if anv, sell those shares, which menbers hold in ractions, tor the best price
reasonably obtainable and shall pav and distibnite to and amengst to members
entitled 0 such shares in due proportion, the net proceeds of the sale thereot. For
the purpose of giving ettect 10 anv such sale the Disectors mav authenize anv
person o ranster the shares sold to the purchaser thereof, comprised in anv such
transfer and he shall not be bound to see the applications of the purchase monev
nor shall his title to the shares be atfected bv anv ivegularity or invalidity ain the
proceedings in reference to the sale.

{i1} The Board shall have power to make such provisions, by the issue of ractional
vertiicates or by pavment in cash or otherwise as it thinks fit, tor the case of
shares becoming distributable in tractions.

Acceptance of Whares

An application signed by or on behalt ot an applivant tor shares in the Company,
tollowed by an allotment of anv shares thevem shall be an acceptance of shares

-
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within the meanng of these Asticles and everv person who thus or otherwise
accepls anv shares and whese names is on the Register of Members shall for the
purpose of these Asticles be a member. The Divectors shall comply with the
provisions of Section 39 and 47 of the Actin so far as they are applicable,

Depesits and Calls efc. to be a Debt Payable immediately

7 The monev (it any) which the Board shall, on the allotment of anv shares Demng
made by them, requue or ditect to be paid by wav of deposit, call or otherwise in
respect of any shares allotted by them, inunediately, on the insertion of the name
of the holder of sach shares, become a debt, due to and recoverable by the
Company trom the Allottee theseot, and shall be paid by him accordmgly.

Company not Bound to Recognize any Interest in Shares other than of
Registered IHokder

28, Save as herem provided, the Company shall be entitied to treat the person whose
name appears on the Register of Membets a= the holdey of anv share as the
absolute owner thereot. and accordingly shull not (except as ordeved by a Cowt ot
competent junsdicion or as by L required) be bound to recogmze any
henamior partial ot other claim or <latms o vight to or interest in such share on
the part of anv other person whether or not it shalt have express or imphed notice
thereot and the provision of Section 85 ot the Act shall apply.

Preclarations of Person Not Holding Interest in Shares

3. When am declaration s filed with the Company under the provisions of Ses tion
8% of the Act by any holder o shates who does not hold beneticial mterest m such
shares specitving the particulars of the pesson holdmg beneficial interest in such
shares or by a person who hokds beneticial uiterest in anv shaves ot the Company
but is not the registered holder thereot, the Company shall make a note of such
declaration m its regisier of members and file, within 30 davs from the date ot
receipt of the declaration by it, a return with the registrar with regard o such
declaration,

When anv devlaration s fifed with the Company under the provisions of Section
90 of the Act by apy individual who 1s Signitwant Beneficial Owner shall file a
declaration in the presaibed lomm to the Company within tune penod shipulated
wder the Act, the Company shall tile « retum m the presciibed format with the
regastrar by respect oF such declaration within 30 davs rom the date of receipt of
such declaration.

The Companv shall maintain a register of Signiticant Benetirial Owner in Form
No BEN 3, which shalf be open tor inspection in accordance with the provisions
at the Act.

For the purpose of this Artile, beneticial interest in a share includes includes,
duectly oy indivectly, thiough anv contract, anangement o otherwise, the right or
entitlement ol a person alone or fogether with any other person to -

(1) exercise oy cause to be exercised anv or all of the vights attached to such share;
or

(i) receive o1 partivipate in anv dividend or other distnibution i respect of such
share
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Issue of Certificates of Shares to be Governed by Section 46 of the Act ete.

(@) The issue ot certificates of shares or of duplicate or renewal of cerlificates of
shares and/or advices/certiticates issued upon sub-division, split, consolidation
and exchanges shail be governed by the provisions of Section 40 and other
provisions of the Act. as mav be applicable amd by the Rules or notifivations or
orders, of anv, which may be prescribed or made by competent authority ender
the Act or Rules or the as well as the Listing Regulations, as mav be applivable or
any other law. The Directors mav also comply with the provisions of such rules
or 1egulations of any stock exchange whege the shates of the Company mav be
bisted from the te being.

(b} The Certiticate of title of shares shall be issued under the Seal ot the Company, if
any, andd shall be signed by such Directors or Olhicers oy other authorized persons
as mav be prescribed by Rules made under the Act trom thne to time and subject
theyeta shall be signed in such manger and Dy such persous as the Directors may
deterpune from time to time.

tey The Company shall comply with all rules and regulations and other directions
which may be made by ant competent authority under Section 46 of the Act amd
e Listing Regulations

Limitation of Time of Issue of Certificate

{a) Every member shall be entilled, without pavment, to one Certitivate tor all the
shares ot vach class or denomination registered in Ius name, or atter pavinent ot
such tees as the Board mav approve, to several cetificates, each tor one o3 mwre of
stich shares and the Company shall complete and debiver such Certificates within
the time provided by Section 50 of the Act or the Lishng Regulations, as may be
appheable, unless the conditions ot issue thereot otherwise provide  Everv
Certiticate of shares shall be undes the Seal of the Company and shall specity the
nwnber and distinctive numbers of the shares in respect of whieh it is issued and
the amount paid up thereon and shall be i such torm as the Divectors shall
prescnbe or approve provided that in respect ot a share oy shares beld jointly by
several persons, the Company shall not be bound to issue more than one
Certiticate and deliverv ot a certiticate of shares to one of several jount holders
shall be satfictent dehvery to all such holders,

by The Company may not entertain anv apphcation for split of share/debenture
verhificate tor less than 100 shaves/ debentures (all relating to the same series) or
marketable lots whichevey is Tower,

{0} Notwithstanding anvthing contained 1in Clause (a) above the Ditectors shall,
however, complv with such requirements ot the Stack Exchange where shares ot
the Company may be listed o1 such yequirements of anv rules made under the Act
or such requirements of the Securtties Contzacts {Regulation) Act, 1950 as mav be
applicable,

Issue of new Certificates in Plave of one defaced Lost or Destroyed

It any certifvate be wom ont, detaced, mutilated o1 tom it there be no, turthe:
space on the back thereof for endorsement of transter, then upon production and
survenider thereof to the company, & new certiticate mav be issued in liew, thereof,
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and & any certificate be lost or destroved then upon proot thereot to the
satistaction of the Company and on; execution of such indernnity as the Companv

deem adequate, being given, a new Certiticate in ieu thereot shatl be given to the
party entitled to such lost or destroved certiticate.  Everv Certifivate under this
Article shall be ssued without pavinent of fees. Cut of pocket expenses incurred
by the Company in investing the evidence as to the loss oy destruction shalf be
pad to the Company if demanded by the diectors,

Provided that notwithstanding what is stated above the directors shall vomply
with snch Rules or Regulation or requirements of any stock Exchange including
the Listing Regulations or the Rules made under the Act or the Rules made under
Securities Contracts {Regulation) Act, 1956 oy any other Act, on Rales applivable
i this behalt.

The provisions of the Article undey this heading shall »widatis ntandis apply to
debentures of the Company

Unclaimed Securities

The Company shall comply with e provisions ot the Listng Regulations while
dealing with securities that remvan anclaimed and the corporate benents attached
thereto. The Company shall maintain appropriate unclamed suspense accounts
aned demat suspense accounts, as mav be required o hold miclaimed securibies on
behalt of allottees and issue such reminders to the allottees as mav be required
under the Listing Regulations Howevey, shares in respect of which unpaid o
unclainred dividend has been wansterred fo the account of the Company in teons
ot Section 124(5) of the Act shall alse be transtérred to the Company as per the
proviswons of Section 1246} of the Act.

UNDFRWRITING COMMISSION AN BROKTRAGE

Power to pay Certain Commission and Prohibition of Payment of All Other
Commission, Discounts ety

{A). The company may pav compussion o any person in connechion with the
subscriphion of procurement of subscription to #s securities, whether absolate or
conditional, subject to the followmg, conditions, namely

ta) the pavment of such commussion shall be authorized in the compamy’s articles
of assoviation;

(b} the vonunission mav be paid out of proceeds of the issue or the protit of the
company or botly;

{c} the rate of commission paid or agreed to be paid shall not exceed, in case o1
shares, hve percent of e price at which the shares are issued vr a4 1ate
authorized by the articles, whichever &5 less, amt in case of debentures, shall
not excerd fwo and a half per cent of the prace at which the debentures are
issued, ov as specihed in the company’s articles, whachever 1s less,

(d} the prospectus of the company shall disclose
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{i} the name of the underiviiters;

fii} the rate and amount of tw commission pavable to the underweiter; and

(iinythe number of securities which 1s to be underwritten or subscribed by the
underwriter absolutely or conditionallv. Lieu of Prospectus and hiled
before the pavment of the commission with e Registear and where a
circular or notice not being a prospectus mviting subscription tor the
shares or debentures is issued is also disclosed m that vivcudar or notwe;

(e} there shall not be paid conunission to anv naderwriler on sevurities which are
not oftered to the public for subscription:

(B) Save as atoresand and save as provided m Section 33 ot the Act. the Company
shall not allot any ot its shares or debentures or applv any of its monevs, eithey
duectly of indiectly, m pavment of any commission, discount or allowarwe,
anv person invonsideration of

t)  his subwpbmg o agrecing to subscribe, whether absolutely o
comditionally, tor anv sharers in, or debentures o} the Company oy

G} Jus procuring or agreeing to procure subscriptions, whether absolutely or
conditionally, {or anv shares i, or debentures of the Company whether the
shares, debentures or money be so allotted or applied by, being added to the
puichase monet of anv property acquired by the Company or to the
contract price of any work o be executed tor the Company, or the monev be
paidt by as the nopunal purchase money or contract price, or otherwise

{C3 Nothing in Hus Article shall aftect the power of the Company to pav such
brokerage as it has hereto before been knwful for the Company to pav,

(N The commission mav be paid oy satistied {(subject to the provisions of the Act and
these artivlest i cash, oF m shares, debentures or debentupe-stocks of the
Company,

CALLS

Board May Make Calls

The Board mav from time to time and sulject to Section 4% of the Act and subject
1o the terms on which any shares/debentures mav have been 1ssued and subject
to the conditions of allotment, by a resolution passed at a meeting of the Board
Lad not by ciroudar resolution) make such calls as they tunk Bt upon the
wembers/debenture-holders  in respect ot all monevs upnpaid on  the
shares/debenture held by theny respechively and each member/ debenture holder
or his heir's executor’s or admintstrators shadl pay the amount of everv call so
made on him o the Company and at the times and places appointed by the Board
At shall not give the option or vright to call on shaes o anv person except with
the sanction of the Company in the General Meeting. A call mav be made pavable
by installments as may be decided by the Board, A call may be postponed
wevaked as the Board mav detesmine
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3.

8.

3

10.

41

Calls Fo Date from Resolution

A call shall be deemned to have been made at the fune when the resolution ot the
Digectors authorizing such catl was passed and iav be made pavable by
wembers/debenture-holders o a subsequent date to be specitied by the
Directors,

Notive of € al

15 {tifteen) davs’ notice in wiiting shall be given by the Company of everv call
marde pavable otherwise than on allotment specitving the time and place of
pavment provided that before the hime of pavient ot such vall, the Directors may
by notice m writing to the members/ debenture-hokders to revoke the same.

Directars may ¥stend Time

The Directors mav, trom time o time, at their disoretron, extend the tune tixed for
the pavment of any call. and mav extend such time as to all or anv ot the
members/ debenture-holders who on account of resudence at & distance or viher
cause, the Directors mav deem faithy entiled to such extension. but no
wember /debenthure holder shall be entitled to such extension, save 4s 4 matter of
grace and tavor.

Suns Deemed to be Ualls

Anv sam, widch by the teyms of issue of a shave/debenture becomes pavabde on
allotment or at anv bixed date. whether on acvount ol the nominal value of the
share/debenture or by way of premuum, shall tor the purpose ot these Axticles be
deemed to be a call duly made and pavable on the date oo whh In the terms of
issue the same becomes pavable, and i case of non-pavment, all the relevant
provisions ot these Articles as o pavment of interest and expenses, torfeiture or
otherwise, shall apply av it such sum had become pavable by virtue of a call dulv
made and notitied,

Installments on Shares to be Duly Paid

It by the vondition of allotment of any <hares the whole or part of the anount of
1sue price thereot shall be pavable v wstallments, every such mstalloent shal,
when due, be paid to the Company by the person who, for the time being and
from Hme, shall be the registered holder of the share or his legal representative,

Calls on Shares of the Same Class o be miade on Uniform Basis

Where ai calls for tmther Share Capital ate made on shares, such valls shall be
made on a vintorm basis on all shages talling under the same class.

Explanation: For the purpose of this provision, shares of the same nominal value
on which difterest amounis have been paid ap shall not be deemed to fall under
the samwe class. '

Tiability uof Joint Holders of Shares
The joint holders of a shate shall be severally as well as jointlv liable tor the
pavament of all mstaitments and «alls due m respect ot such shares.
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When Interest on Call or Installment Pavable

33, It the st pavable in respect of any call or installment be not paid on or before the
dav appoumded tor pavinent thercot or anv such extension thereot, the holder tor
the time being or allottee of the shave in respect of which 3 call shall have been
made or the wstallent shall be due, shall pav interest at ten per cent per annem
or at stk lowey rate as shall be fixed by the Board om the day appoindedd tor the
pavment thereof or anv such extension thereof to the time of actual pavment bt
the Disectors mav waive pavment of such interest whollv er in part.

Pagtial Paymient not to Preclude forfeiture

{1 Neither a judgment vor a dectee m tavor of the Company for calls or other
wonevs due in respect of v shares nor any part pavinent or satisfaction thereot
nor the receipt by the Company of portion of any money whaeh shall from time to
tine be due from anv member m respect of any shages either bv way of pancipal
or mterest nor anv indulgence granted by the Company in vespact of anv such
pavment preclude the fortedture of such shazes as herein provided,

Proof on Tiial of Suit for Money duse vn Shares

15 On the trial or hearing of any action o1 suit brought by the Company against anv
member or Jus legal representative tor the recovery of any moneyv clamed to be
due 1o the Company m respect of any shares it shall be sulficient to prove that the
nane of the member m yespect of whose shates the monev is sought to be
recovered appears m the Register of Members as the holder or one of the holders,
at or subsequent to the date at which the monev is sought to be recovered 15
alleged to have become due, of the shares m respect of whach such money is
sought {0 be recovered and that the resohution making the call is dulv recorded in
the Minutes Book; and that the nofice of such call was dulv given to the member
of his representatives, sued in pursuance of these presents, and it shall not be
necessary o prove the appointment of the Directors who made such calls nor that
a gquorum of directors was present at the Board at which any call was made, noy
that the meetng of which any vall was made was duly convened or constitutend
nor anv ather matters whatsoever, bat the proot of the matters atoresaid shall be
conchusive evidence of the debt

Payment in Anticipation of Calls May Caory Interest

o {4} The Directors may, of thev think fit, subject to the provisions ot Section 50 of the
Act agree to and receive o any mewmber willing to advance the samte whole or
any part of the money due upon the shaves held by him, bevond the sums actually
called ror, and upon the amount so paid or sabistied 1 advance, or o much
thereot as from time fo time oxceeds the amount of the calls then made upon the
shares in yespect of which such advance has been made, the Company mav pav
mterest at such rate not excecding, unless the company s general meeting shall
otherwise divect. twelve per cent per annum, to the member paving such sam in
advance and the directors agree upon provided that money paid in advance of
calls shall not confer a vight (o particapate in profuts oy dvidends . The Directors
may at any tune repav the amount so advanced,

(b} The member shall not however be entitied to anv voting rights i respect of the
monevs s paxd by him until the same would but tor such pavment, become
presently pavable
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{a)

by

{a}

The provision of these Articles shall apply ottt vudandic to the calls on
debenture of the Company.

TiEN

Company’s Lien on Shares/Debentures

The Companv <hall have a tisst and paramount lien upon all the shates and/or
debentures (other than fully paid-up shares and/or debentuies) registered in the
name of vach Member and/or debenture holder (whether held singly or joinly
with othess) i yespect ot all monevs called or pavable at 4 lixed fime m respect of
such shares whether the timwe for pavment thereot shall have actuallv aczived or
not and shall extend to all dovidends, mterest night and bonsses trom fime fo e
detlared in respect of such shares and/ or debentures  The registration o1 transfer
ot shares and/or debentures shall not operate as a waver of the Company’s Hen,
it any, on such shaves and/or debentures, unless otherw ise agreed by the Board.
The Directors mav at any bme declare anv share and/or debentite wholly or in
part exermpt trom the provisions of tus Article

As to Enforcing Lien by sale

For the purpose of enoromg such lion, the Board mav sell the shares/ debentuzes
subject thereto it such manner as thev shall tank tit, and for that parpose ma
vause to be pwaed a dupbeate certiticate m respect of such shares and/or
debenture and mav authorize one of then members or appost anv officer or
Agent to execuie a hanster thereof on behalt of and m the name of sich
member/debenture holder. No sale shall be made wntil such penod, as mayv be
stipulated by the Board from tine to time, and until actice in writing ot the
wmrntion to sell shall have been served on sucly member and/or debenture holder
or hus legal representatives and detaadt shall have been made b him or then in
pavenent, tultillment, or discharge ot swch debis, habilities or engagements for
tourteen davs atter such notive

Application of Proceeds of Sale

The net proceeds of anv such sale shall be received by the Company and applied
m o towards paviment of such part of the amowt in respect of whuh the lien
exists as is presently pavable and the residue. #t any, shall (subject to a like len for
suths not presently pavable as existed apon the shares before the sale) be paid to
the persons entitled to the shaves and /or debentwres at the date of the sale, ‘

The Company shall be entitled 1o treat the registesed holdey of any sl or
debenture as the ab<olute owner thereol and accordingly shall not (except as
ordered by a court of vompetent junsdichon or by statuge o Applicable Law
wegured) be bound to recopmuize equitable or other claim fo, or equitable,
contmigent, fulure or partial interest in, swch shares {including the tractional part
of a shares) or debentures on the pait of anv other person. The Compan’s Hen
shall prevail notwithstanding that it has received notice of any such clamns

TORIFITURL

If Cail or Installment Not Paid Natice must be given
If anv member or debenture holder fails o pav the whole or any part of anv call

-4

The Company has adopted new set of Asticles of Assoviation pugsuant to members’
resolution passed at the Extra Ordinary Geneval Meehng held on 13/03/2025




(91
£

or installment or any money due in respect of anv share o debentures either by
wav ot principal or interest on o betore the dav appointed for the paviment ot the
same or an such extension thereot as atoresaud, the Directors mav at anv e
thereatter, during such time as the vall or anv installmeut or anv  part thereof or
other monevs remam unpard or a judgement or decree m respect thereof remains
unsatistied . whole or in part, serve a notive on such member or debenture
holder or on the person (it anv) entitled to the share by transmission requiring,
him fo pav such call or installment or such part thereof or other monevs 4s remain
unpaid together with any interest that mav have accrued and all expenses that
mav have been incurred by the Company by reason of such non-pavment

bl The notice shall name a dav not being less than fonrteen davs Rom the date of the
services of the notice and a place or places. on and which such call, or instaliment
or such part or other monevs as atovesatd andd such interest and expenses as
atoresaud are to be paid. The notice shall also state that in the event of non
pavment of call amount with interest at or betore the tane and at the place
appointed, the shares or debentures in respect of which the call was made or
installiment or such part o1 other monevs is or are pavalde will be Hable io be
torfeited. It the reguirements of anv such notice as atoresaid are not complied
with, anv share in respect of which the notice has been given mav, at anv time,
thereatter, betore the pavment required by the notice has been made, be tortested
by a resolution of the Board to that ettect,

In Default of Payment Shares or Debentures to be Forfeited

It the requirements of anv such notie as atoresaid are not complied with anv
share/debenture i respect of which such notice has been given, mav at any tme
thereatter betore pavment of all calls or installments, interest and EXPENses oy
other moneys due in respect thereot, be torteited by a resolation of the Directors
to that eftect, Neither the veceipt by the Company of a porhion of anyv money
which stall frony ime to tipe be due ot any member of the Company in respect
of his shaves, either by wav of principal of interest, nor any mdulgencs granted by
the Companv. In respect of the pavment of anv such monev, shall prechute, the
Company trom thereatter proceeding o entorce a forfeiture of such shares as
herein provided. Such torteiture shall wclude all dividends declared o1 wnterest
paid or anv other monevs pavable in respect of the torteited shares or debentures
and not actuallv paid betore the forfeiture,

Entry of Forfeiture in Register of Membey/Debenture holders

When anv shates / debenbures shall have been so tortetted, notice of the forferbure
shall be given to the member or debenture holder in whose name it stood
wnmediately prior o the forfeiture and any entrv of the torteituze with the date
theteof, shall torthwith be made in the Regaster of wembers ot debenture holders
but no torteiture shatl be invalidated by any omission or neglect o any failure to
give sth notice or make stwh entry as atoresaid.

Forfeited Share/Debenture 10 be Property of Company and may be sold

Anwy share or debentuie so torteited shall be deemed to be the propesty of the
Company, and may be sold, re-allotted or otherwise disposed of either to the
onginal holder or to anv other person upon such terms and in such manner as the
Directors shall think tit.
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Power to Annul Forfeiture

The Darevtors may, at any Hime, bejors any shares or debentures so forteited shall
have been sold, re-allotted o1 otherwise disposed o, annul foateliure thereof upon
sweh conditions as they thank (it

Shareholders or Debenture Holders Still Liable to pay Money Owed, at Lime of
Forfeiture and Interest.

Anv member or debentiure holder whose shares of debentures have been forfeited
shall, notwithstamding the torfeiture, be Hable to pav and shall forthaviily pav o
the Company, all calls. installments, Interest, expenses and other monev owing
upon or in respect of such shares or delentures at the time of the torteiture
togrether with imderest thereon trom the thne ot the torfesture until pavent at
such rate as the Disectors mav deteypune, and the Directors mav entowe the
pavient of the whole or a portion thereot, f thev think iit, but shall not be under
ary obligation to do so. The Habilitv of the member or debenture holder_shall
vease it and when the Company receives pavment my full of all such monie in
respect of the shares or debentures,

Fffect of Forfeiture

The torteitare of a share or a debenture shall involve extinction at the tune of
forteiture, of all interest in and all cdabms and demands against the Company, in
respect of the share or debenture and all other nghts nwidental to the share or
debenture, except only such ot these nghts as by these Articles are expressiy
saved.

Declaration of Forfeiture

A Declaration n writing under the hand ot one Director, the manager ov the
Secretary, of the company, that the call-in respect of a share or Jdebenture was
made and notice thereof given and that detault in pavaent ot the call was made
and that ¢ share or debenture in the Compam has been dulv tosteited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as
agamst afl persons claimng to be entitled to the share shall be conclusive
evidence of the tacts stated therem as aganst all persons entitled to such share oy
debenture.

Validity of Sales under Article 48 and 53

L'pon anv sale after torteiture or bor endorcing a lien in purposted exervise of the
powers fiere m above given, the Directors mav, it necessary, appomt some per-on
to exex ute an instrument of transter of the shares or debentures sold and cause the
purchaser’s name 1o be entered in the Register of membeis or Register ot
debenture holders in respect of the shaves or debentures sold, and the purchaser
shall not be bonnd to see to the regularity of the proceedings, or to the application
of the purchase money and atter hus name has been entered in the Regicter ot
member or debenture holders in respect of such shares or debenture the validiby
ot the sale shall not be impeached by amv person, and the remedy o1 anv person
aggrieved by the sale shall be for damages only and against the Company
exclusively.
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(a)

Canvellation  of Share/Debenture  Centificate  in  Respect  of Torfeited
Shares/Debeniures

Upon anv sale, re-allotment or other disposal under the provisions of the
preveding Articles, the certiticate/s originaliv jssued i respect of the relative
shares or debentures shall (unless the same shall on demand by the relative shares
or debentures surrendered o it by the detaulling member or debenture holder)
stand cancelled and become null and void and be of o etfect, and the directors
shall be entitled to 1ssue a duplicate certificate/s m respect of the sad shave or
debentures to the person/s entitled thereto,

Fitle of Purchaser and Allottee of Forfeited Shares/Debentures

The Company mav receive the consideration, ¢ any, given tor the shave or
debenture on any sale, re-allotment or other disposition thereot, and the person to
whom such share or debenture is sold, re-aflotted or disposed of mav be
registered as the holder of the share or debenture and shall not be bound to see to
the applicanon of the consideration, ¥ anv, nor shall his atle to the share or
debenture be affected by any inegulanty or bwabdity m the proceedmgs m
reference to the forfeiture, sale, re allotment or other disposal of the slmw or
debenture.

Surrender of Shares or Debenture

The Directors asav, subject to the provisions of the Act, accept a surrender of any
share or debenture from or by anv member or debenture holder desirous ot
suprendenmg them on such terms as thev think G,

TRANSFER AND TRANSMISSHION OF SHARFS AND DUBINTURIS

Register of Share Transfer

The Company shadl keep a book to be called the “Begister of Transters” and
therein shall be taitly and distinctiv entered the pavhculars of every transter or
transmission of apv share.

Form or ransfer

The Instreunent of transfer shall be in wiiting and all the provisions of Sechon 56
ot the Act, shall be duly complied wib in respect of all tansfer of shages and
registration thereot,

Instrument of Transfer to be Fxecuted by Transferor and Iransferee

Everv swh instrument of transter shall be signed both by the Transteror and
transferce and the transtevor shall be decmed (o remain the holder of such share
until the name of the bansteres 15 entered in the Register of members in respect
thereot

Directors may Refuse to Begister Transfer.

Subject to the provision of Sechion 58 of the Act and subject to the provisions of
Securitics Contract (Regulations) Act, 1950 and the rules and regulations made
there under, the Directors may, at their own absolute and uncontrolled discretion,
decline by giving weasons to pegister o acknowledge any transfer ot shares
whethey tullv paid or not and the nght of refusal, shall not be aftected by the
vircumstances that the proposed transteree 15 already a memwber of the Company
but in such cases Divectors shall within 15 davs tom the date on which the

- 27

“The Company has adopted new set ot Articles of Association pussuant to members’
resolution passed at the Extra Ovdinary General Mevting held on 13703/ 2025




wistrument of transter was lodged with the Company, send to the transkeree and
transteror notice of the 1etusal to register such anster provaded that registration
of a transter shall not be retused on the growd of the transferor bemng either alone
or fointly with any other person or persons fndebted to the Company on any
account whatseever except when the Company has 4 lien on the shaes
Moreover, the Duectors shall not tegister a transter of anv statutory prohibition o1
order prolubits a transter or when a transteror objects to the transter. In the event
the Company docs not atfect ranster of securities within the stipulated 15 davs or
tails to copumunicate the refinial of the hanster/valid objection to the transfer
within 15 days fo the wansferee, the Company shall compensate the aggrieved
party tor the opportunity losses cansed during the period ot delav as specibied
wander the Listing Regulations

by Nothing m Section 56 of the Act shall prejudive this power 10 retuse to register the
banster of, or the transmisston by operation ot law of the rights o, anv shates or
interest of a member m, o debentares of the Company

Yransfer of Share

B>, &  Anapplication of registration of the hanster of shares may be made cither by the
fransteror or the hansteree provided tiat where such application 15 made by the
transteror, no wgistration shadl in the case of partly paid shaves be ettected unless
the Company gives notice of the application to the hansteree and subject to the
provisions of Clause (a} of this Auticle, the Company shail uiless object s made
by the transterer, within two weeks ko the date of receipt of the notive, enter in
the Register ot members the name of the hansteree m the same manner and
subject to the same conditions as it the application for registration was made by
the transteree

by For the purpose of clause (a) above notice to the tansteree shall be deemed to
have been duly given it sent by prepaud segistered post to the transteree at the
address given in the mstrument of transter amd shall be deemed to have been dule
delivered at the time at which it wonld have been delivered to him m the ordinary
Course of post.

{3 It shall not be lawtul tor the Company to register 4 transter of anv shares usiless a
proper nstrament of ranster duly stamped and executed by or on behalt of the
tansteror and by or on behalt of the transferee and specitving the name, address
and occupation, it anv, of the ansterce has been delivered to the Company along
with the Certihicate relatng to the shares and i no such Certiticate is in existence,
along with the letter of allotment ot shares. The Duectors mav also call for such
other evidenwe as mav reasonably be required to show the nglt of the tansteror
to make the transfer, provided that where itis proved to the sabisfaction of the
Durectors of the Company that an instrument of transfer signed by the tansteror
and the tansteree has been lost, the Company may, it the Duectors think fit, on
ap apphcation in writing made by the ransteyee and bearing the stamp regrared
by an mstroment of transter register the Wanster on such terms as to indemnity as
the Directosrs mav think tit.

(d)  Nothing m clause (¢} above shall prejudice anv poseer of the Company to register
a5 shareholder anv person to whom the right to any share has been transmitted by
opetation of law,
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te}  Nething m this Article shall prejudice anv powes of the Company o refuse (o
register the transter of anv share.

Custody of Instrument of Transfer

67 The instrument of lranster shall akter yegistration be retamed by the Company and
shall remain in their custody, All insteuments ot transter which the Divectors mav
decline to 1egister; shall on demand be retumed to the persons depositing the
same. The Directors may cause to be destroved all transter deeds Iving with the
Company atter such pepod as they may determine in compliance with the
applicable law.

‘Transfer Books and Register of Members when Closed

68, The Board shall have power on giving not fess than seven davs previous notice
by adverisement ui some newspaper circnlating i the district i which the otfice
of the Company is situated, to close the Transter books, the Register of members
or Register ot debenture holders at such tme or times and tor such period or
periods, not exceeding tharty davs at a time and not exceeding in the aggregate
torty-tive davs in each vear,

Transfer fo Minors elc.

69 Onlv tully paad shares or debenbues shall be ansterred to a minor actng
through his/her legal or natural guardian.  Under no circumstances, shares or
debentures be transterred to anv insolvent o 4 person of unsound mind.

Fitke to Share of Deceased Holder

0. The executors or administrators of a deceased member {not being one o1 two or
more joint bolders) or the holder of a Succession Cestiticate ov the legal
representative of a deceased member (not being one or two or more joint holders)
shall be the ondv persons whom the Company will be hound to recognize as
havig any title to the shares registered in the name of such member, and the
Company shiall not be bound to recognize such executors or miministrators or the
egal representatives wndess they shall first oblained probate or Lelters of
Administration or a Succession Certiticate, as fhe vase nwy be, from a duly
constituted  compeient cowrt in badia, provided that in anv case where the
Directors m their absolute discretion think fit, the Directors mav dispense with the
production of probate or Letters of Admaustration ov 2 Succession Certificate
upoen such terms a5 to indemnity or otherwise as the Directors wy thenr absolute
discretion mayv thnk necessarv and under Article o6 register the name of any
person who claims to be absolutely entitled to the shares standing in the naine of
deveased member, 45 4 member.

7L Nomination by securities holders

(1} Anv holder ot secuities of 4 company mav, af any me, nominate, w Form
No. SH.13, anv person as Ius nowines in whon the securities shall vest in the
event of tus deatly.

€2} On the receipt of the nonunation form, a corresponding entryv shall fortlnwith
be made in the relevant register of securities holders, maintamed under
Section 88

{31 Where the nomination is made in vespect of the securities held by more than
one person jomtly, all joint holders shall together nommate m Form NoSH. 13
AT PRISOR 45 nominee.
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4) The request for nemination should be gecorded by the Company ithin a
peniod of twe months tlom e date of seceipt of the duly {illed and signed
neamaation form.

{3) In the event of death of Bhe holder of secuyitivs or where the securities ave held
by mwore than one person jomntly, in the event of death of all the jomt holders,
the person nominated as the nominee mav upon the production of such
evidence as mav be required by the Board, elect, either
{1 1o vegister himselt as hohler of the secunities; of
{b} to transter the secunitivs, as the deceased holder could have done

() ¥ the person hwing 4 nominee, so becoming entitled, elects o be registered as
holder of the securities himself, he shall deliver or send to the company a
notice in writing signed by him stating that he so elects and such notice shall
be accompanied with the death cortiticate of the deceased share or delbenture
holder(s).

{71 All the hmitations, restrictions and provisions of the Act relating o the right
to tanster and the registration of transfers of securities shall be applicable to
any such potice or tansfer as atoresaid as it the death of the share or
debenture holder had not occurred and the notice or ransier were a ransier
stgned by that shareholder or debenture holder, as the case may be

(8) A person. being 4 nomdnee, beconnng entitled 1o any securities by reason of
the death of the holder shall be entitled 1o the same dividends or arterests and
other advantages to which he would have been entitled to if he were the
registered holder of the securities except that he shall not, betore beng
tegistered as a holder i respect ot such securities, be enttled in yegpect of
these secuzities to exercise aw vight conterred by the membesship in relation
to meetings of the company: Provided that the Board mav, at anv tme, pive
notice requiring, any such person to elect either {0 be registered himselt or o
transter the sedurities, andt if the notice is not complied with within ninety
dlavs, the Board may thereatter withhold pavment of all dividends oy interests,
bonuses or other monevs pavable in respect of the securities, as hw case mav
b, until the requirements of the notive have been comphied with,

) A nomdnation may be Guwelled or varied by nominating anv other person m
place of the present nomines, by the holder of securities who has made the
nomination, by giving a notice of such canvellaoon or variation, to the
company i Form No. SH.14

{10) The cancellation or variation shall take ettect from the date on which the
note of such vardation or cangellation is received by the company.

(11 Where the nominee is a minor, the holder of the securities, making the
nomination, may appoint 4 person in Form No, SH. 14 specified under sub
rule (1), whe shall beconie entitled fo the secauties of the company, i the
event of death of the nonunes during s nunority.

Nematerialization of Securities
i The provisions ot this Avticle shall applv netwithstanding anvihing to the
contrary condained inany other Article of these Articles.

4. The Company shall be entitied to dematerialize its secuzities and to ofter
securities in a dematerialized torm pursuant to the Depository Act, 199

b Option for Investors: Every holder of or subscnber to secwnities of the
Company shall have the option to receive securitv certiticates or to hold the
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securibies with 4 Depositary, Such a person who s the beneticial owner ot the
Securities can at anv time opt out of 4 Depository, it permitied, by the law, in
respect of any secunty in the manner provaded by the Depositories Act, 1996
and the Company shall. in the manner and within the tme prescribed, issue to
the benehol owner the required Certitivates for the Securities,

H a person opts 1o hold its Security with & Deposttory, the Company shall
intimate such depository the details of allotment of the Security

¢ Securities in Depository to be intungible torm: -

All Securities of the Company held by the Depository shall be dematenahzed
and be m fungible form.

Nothmg contamed in Secions 88, 89, 112 & 186 of the Compames Act shall
apply to a Depository in respect of the Securities of the Conypany bield by aton
behalt of the benebicial owners.

d. Rights of Depositories & Beneficial Oveners: -

Notwithstanding anvthing to the contrary contained in the Act a Depository shall
be deemed to be the regivered owwwt tor the purpose of effecting transter of
owitership of Securitv of the Company on behall of the beneticial owner.

¢ Save as otherwise provided in (d) above, the depository as the registered
owner of the Secunties shall not have anv voting nights or anv othes nghts m
respect ot the Securities held by it

£ Everv person holding Secanties of the Company and whose name is entered
as the benetivial owner in the revords of the depository shall be deemed to be
a member of the Company The benehicial owney of Secuntees shall be entitled
to all the rights and benetits and be subject o sl the Habilities i respect of his
Secarities which are held by a depository,

it Notwithstanding anvihng contaned in the Act to the conbtrary, where
Secugities of the Company are held w a depository, the recowds of the
begeticial ownership mav be served In such depository to the Company by
pmeans of #lectront mode or Iy delivery ot Hloppies or discs.

it Nothing contamned m Section 56 of the Compames Act shall applv to a transter
of Sevurities etfected by a transteror and transteres both of whom are entered
as beneticial owners in the records of a depository

v, Netwithstanding anvthing contamed in the Act. where Secwities are dealt
with by a depository, the Company shall intimate the details thereof to the
deposiory immediately on altotiment of such secarities

v Nothing contatned in the Ad or these Artivies regarding the necessity of
having distinctive numbers tor Secwaities issyed by the Company shall apply
1o Securities held with a Depository,

vi. The Company shall cause to be kept at sts Registered Ottwe o1 at such other
place as may be decided, Register and budex of Members in accordance with
Sevton 88 and other applivable provisions of the Coinpanies Act and the
Depositories Act, 1996 with the delails of Shares held in phvsical and
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dematermalised forms inany media as mav be persutted by law including in
any torm of electronic media,

vis. The Regaster and Index of beneticial owners maintained by a depository under
Section 11 o the Depositories Act, 1996, shall be deemned to be the Register,

vidi.and Index of Members tor the purpose of thes Act. The Company shall have
the power to keep in any state or country outside ludia, a Register ot Members
tor the residents m that state or Conntyy

Registration of Persons Entitled to Share Otherwise than by Transfer

Subject to the provistons of Article 79 anv persan becoming entitled to any share
m consequence of the death, lunacy, bankeuptey or msolvency of anv member o
by anv lawtul peans other than by a transfer in accordance with these present,
may with the consent ot the Divectors (whahy thev shall not be wxter anv
obligation to gwve) upon produving such evidenve that the sustaing the charactes
in respect of which he proposes to act under this Article or of such titles as the
Divectors shall think suthcient, either be registered himselt as a nember i respect
ot such shares or elect to have some person nominated by hiny and approved by
the Directors registered as 4 nwmber in respect of such shares.  Provided
nevertheless that i such person shall elect ko have his nonunee vegistered, he shall
testify his election by executing in favor of his nominee on mstrument of franster
m accordance with the provisions herem contained and until he does so, he shall
not be free Lrom any Hability in respect of such shazes,

A transter of the share or other interest in the Companv ot 4 deceased member
thereof made by his legal reprecentative shall althongh the legal representative is
not himselt a member, be as valid as if he had Twen 4 member at the tine of the
execation of the instrument of tianstex

Claimant o be Entitled to Same Advantage

The person entitled to 4 share by reason ot the death lunacy, bankiapicv or
insolvesy ot the holder shall be entitted to the same dwidends and other
advantages to which he sould be entitled as # he were vegistered holder of the
shares except that he shall not belore being, registered as & member i respect of
the share, be entitled in pespect of i to exercise anv right conterred by
membership in relation to the meeting of the Company provided that the Boasd
mayv ab anv time give potice requitmg any such persors to elect eather to be
registered humiself or to banster shates and it the notice 18 not comphed within
wnete davs | the Board shall thereafter withhold pavinent of all dividesds,
mitegests, bonuses or other monevs pavable in respect of the shave until the
requirements of the nobive have been compeiled with,

Persons Fatitled May Reveive Dividend without being Registered as Member
A person entitled to a share by transmission shall, subject to the nghts of the
Divectors to vetain such dividends, bonuses or nionevs as hereinafter provided be
entithed 1o receive, and may give a dischayge tor any dividends, bonuses or other
moneys pavable in respect of the shave/ debenture,

This Article shall not prejudice the provisions of Artile of 48 and 59.
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Refusal to Register Nomines

Th Subject to the provisions of Sevtion 39 of the Act these Astcles and other
applicable provisions ot the Act or any other law tor the time bemg in torce. The
Jirectors shall have the same nght to retuse on Jegal grounds o vegister a person
entitled by transmission to any shares or his nominee as if he were the transferee
nanted in an ordinany transter presented for registiation. However, the Company
mst ensure that the fransmission requests tor provessed waithin 7 davs and 2
davs tor dematerialized and phivsival secunities. respectively

Directors may require Evidence of Transmission

e Bvery pansmission of 4 share <hall be veritied w such manner as the Duectors
Ay require, and the Company mayv refuse (o register any such transnyssion until
the same be 50 veritied or until or unless an Indenuuty be given to the Company
with regard to such registation which the Directors at their discretion shail
consider sufticient, provided nevertheless that there shall not be anv obligaion on
the Company or e Directors ko accept any indemmity.

No Fees on Transfer or Transmission

78 No tee shall be chauged tor registration of transter, probate, succession Cerbiate
and Letters ot Administration, Certihcate of Death or Marnage, Power ot
Attomey or sunilar other docaments.

The Company not liable for Disregard of 2 Notice Prohibiting Registration of
Transfer

ke The Company shall ineur no hability, or responsitality whatsoever in consequeine
ot its registering or giving effect to any transter of shares miade of purporting to
be made by any apparent legal owner there or (as shown or appearing m the
Register of members) to e prejudie or persons having or vaiming any equitable
tight, title o mterest to o1 in the sad shares, nobwithstanding that the Company
mayv have had notice of such equitable right, title or interest or notice prohubiting
registration of such transter and mav have entered such note reterred thereto m
anv baok of the Company and the Company shall not be bound or requued to
regard o attend or give effect to any notice which mav be given to it of anv
equitable night, titte or interest or be under anv Habilite whatsoever for refusing ov
neglecting 50 to do, though it arav have been entesed or reterved fo m some book
of the Company, but the Company shall nevertheless be at libextv to regant and
attenud to any' such notice andd give ettect thereto i the Divectors shall so think fit.

Not more than Four Persons as Joint Holders
30. The Company shall be entitledt to decline to register more than four persons as the
holder ot anv shares.

The provisions of these Artivies shall nuditis nudandis apply to the transter o1
fransmission by operation ot lasw of debenture of the Company.

JOINTHOLDERS

Joint Holders
81, Where two or more persons aie vegistered as the holders of anv “hare /debenture
they shall be deemed {50 tar as the Company is concernad) to hold the same as
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joint tenants with benefits o sarvrworshup, subject to the tollowing and other
provisions contained i these Articles.

(1) Inthe case of a transfer of shate/ debenture held by joint holders, the tanster
will be effective only if it is pade by all the oint holders.

(i) The Jount holder of anv shave/debenture shall be hable severally as well as
jointty tor and in respect ot all calls or instaliments and other pavinents which
vught to be made in respect of such share/ debenture,

{iie) On the death of anvone o more of such jont holders the survivor or siuvivors
shall be the only person or persons recognized by the Company as having any
tithe to the share/debenture, but the Divectors mav vequire such evidenve of
death as they may deem tit, and nothing herein contained shall be taken to
release the estate ol a deceased joint holder trom any liability on
share / debentures held by him jointiy with any othey person.

(v} Anv one of such joint holders may give etfechual receipts o anv dividendds,
integest or other monevs pavable inrespect of such share/ debenture.

tv} Only  the person whose name  starcls tisst m the Register ot
Members/Debenture  holders a5 one ot the joint holders ot anv
share /debentures shall be entitled to the delivery of the certificate relatuy to
such share/debenture or to receive notice (which expression shall be deemsd
o wwhsde all dovuments as detined in Article {2) {(A) bereot and any
docuntent served on or sent to such person shall be deemed service on all the
joant holders.

{(vi)Any one or two or more joint holders mav vote al any meeting either
personally or by attorney o1 by proxv in yespect of such shayes as it he were
solelv entitied thereto and it more Y one of such joist holders be present at
any meeting personaliv or by proxy or by attomev than that one or such
persons so present whose name stands kst or higher (as the case mav bejy on
the Register ot Members in respect of such shares shall alone be entitled o
vote m respect thereol but the other or others of the joint holders shall be
entitled o be present at the meebng, provided always that joint holder present
at any meeting personally <hall be entitled to vote iy preterence to a joint
holder present bv Attorney o proay although the name of sach jomt holdes
present by an Attorney or proxy stands Hrst or higher (as the case may be) in
the Register m respect of such shaves.

{b) Several executors or adininistrators of 4 deveased member m whose (ie.
the deceased member's) sole name, any share stands, shall tor the purpose of
this ¢lause, be deemed joint holders,

Borrowing Powers

Subyect to the provisions of Sevtion 73, 179, 180 of the Act and of these Asticles
and subject to any restriction imposed by Reserve Bank of India, Board ot
Divectors, mav rom Hme to time at s discretion, by a reselution passed at a
meeting of the Board, accept deposits rom members either m advance ot calls or
otherwise, and geperally accept deposits, raise koans or borrow or secure the
pavinest of any sum of mopevs to be bopowed together with the monevs already
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borrowed inchnding acceptance of deposits apart from temporary loans obtainedd
trom the Company’s Bankers @ the ordinary course of business, exceedumg the
aggregate of the paid-up capital of the Company, its free reserves and secuiities
premium (nof being reserves set apaxt log any specitic purpose) or up to such
amount a5 may be approved by the sharehwolders from tine to time the Board ot
Disectors shall not borrow such monevs without the sanction ot the Company in
General Meeting. Mo debt incarred by the Companv ot excess of the limit
wmpwsed by this Article shall be pad or etfectual unless the tender or proves that
he advanced the loan in good taith and without knowledge that the limit imposed
by this Article had boen exceeded.

Bonds, Debentures efc, to be subject to control of Directors,

K3 Anv bonds, debentures, debenture stocks or other securities issued or to be 1ssued
by the Company shall be under the control of the Divectors who mav issue them
upon such terms and condiions and m such manner and tor such consideration
as they shall consider to be toy the benetlit ot the Company

Provided that bonds, debentures, debenture stock ot other securities so issued ox
to be issued by the Company with the right to allobment ot or conversion mto
shares shall not be issued except with the sanction of the Company in general
mecting.

Power to issue shaves at Discount
84 The Company can only issue sweat equity shares at Disconnt as per Section 54 of

the Act

Debentares with voting rights not to be jssued

83, {a) The Compantv shall not ssue any debentures cauving voting vights at any
meeting of the Company whether generally o i wespect of particular classes of
business

{hy Certainn charges mentioned in Section 77 of the Act shall be void agaiost the
hyguidators or creditors unless registered as provided in Section 77 o the Act

) The term charge” shall include mortgage in these Agtivles.

(dy A contract with the Company o tube up and pav for anv debentres of the
Company mav be entorced by a decree or specitic performance,

Limitation of Time for Issue of Certifivate

8o, The Company shall, within six months after the allchment of anv ot its debentures
or debentwre-stock, arsl withs one month atter the application tor the registiation
of the transter of any such debentures o debenture stocks have complete and
deliver the Certiticate of all tw debentires and the Certiticate of all debenture
stocks allotted o transterred unless the condibons of issue of the debentures or
debenture stocks otherwise provide.

The expression  transfer’ tor the purpose of this lause means 4 transter dulv
stamped and otherwise valid and does not uxlude anv transter which the
Company is tor any reason entitled to retuse to vegister and does not register.
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Right to O'blain Copies of and Inspect Trust Deed

87 ) A copy ot any Trust Deed tor securing anv issue of debentines shall be torwarded
to the holiteis of anv such debentnes or any member of the Company at his
request and within seven davs of the making thereol on pavmnent of Rs. 18/
{Rupees Ten) tor each Page of the copy of any Trust Deedd,

3 The Trust Deed reterred to in item ) above also be open to inspechon by am
member or debentuze holder of the Company in the samwe manner, to the same

tig}  extent. and on pavinent of these same fees, as it it were the Register of members of
the Company

Mortgage of Uncalled Capital

88 It any wncalled vapital of the Conpany s included i or charged by any montgage
or other security the Divectors shall, subjoct fo the provisions of the Act and these
Articles, wiake calls on the members in respect of such uncalled capital in frust for
the peyson in whose favor such prortgage or seciitv is executed.

Indexmnily May be given

89, It the Directors of anv of them or anv other petson shall become personallv bable
tor the pavment of any sum pronarily due ftom the Company, the Divectors mav
execute of cause to be exevuted anv mortgage charge of secunty over o attecting
the whole or any' part of the assets of the Company by wav of indemunity o secure
the Diectors or person so becoming Hable as atoresand trom any loss in gespect ot

such habilits
Registration of Charges

90 {a) The provisions of the Act relating to registiation of harges shall be complied
with.

(hi Invase of a charge created out of Inddia and comprismg solely property situated
ontside India, the provisions of Section 77 of the Act slhiall also be complied wath,

{£3 Where o charge 5 oreated w India but comprised property outside India, the
instrument, creating or purpotting to create the charge under Section 77 of the Act
or a copy thereof verified in the prescribed oidnner, mav be hiled tor registiation,
notwithstanding flose nuther proceedings mav be nevessary to make the charge
valid or eftectual according to the law of the country in which the property is
situated, as provided by Section 77 of the Act,

(1} Where ann charge onany properiv of the Company respiured to be registered to be
registered under Sechon 77 of the Act has been o registered, amv person
acquurmng such property or any part thereot o1 any share or interest therem shall

be deemed to have notoe of the charge as trom the date of such registration.

) Avv creditors or member ot the Company and anv other person shall have the
right fo inspect copies of instroments creating charges and the Companty’™s
Register of Charges in accordance with and subject to the provisions of Section 85
of the Act,
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i) The Dnectors shall cause a proper register and charge creation documents to be
kept in accordance with the provisions of the Companies Act for all mortgages
and charges speciticallv altecting, the property of the Company aned shall duly
comply with the requiremients of the said Act, in regard o the registration of
mottgages and chagges spevitically atfecting the property of the Company and
shall dulv comply with the requitements of the said Act, in regard to the
registration of mortgages and charges therein specified and otherwise and shall
also dulv comply with the requirements of the sard Act as to keeping a copy of
every instrament creating anv mortgage or charge by the Company at the ottice

Trust not Recognized
a1, Ne notice of any trust, express or unplied or constructive, shall be entered on the
register of Debentro ¢ fokders

GENERAL MEFTINGS

Annual General Meeting

92. Subject to the provisions contained 1 Section % and 129 of the Act, as tar as
applicable, the Company shall in each vear hiold, in addition to anv other
meehings, 4 general meetiig as its annual general meeting, and shall specifv, the
meeting as such in the notice calling it and not more than tifteen months shall
elapse hetween the date of one annual general meeting of the Company and Hut
of the next.

Time and Place of Annual General Meeting

93. Everv annual general meeting shall be called at anv time dusing business hours
that is between ¥ am to & pmy, on a dav that is not a National Holidav, and shall be
held either at the registered otfice of the Company or at some other place within
the city, town or village in which the registesed ottice ot the Company is situated,
and the notice calling the meeting shall specify it as the answal general meeting,

Section 101 to 109 of the Act shall apply to Meeting
94, Sections 101 to 109 of the Act with such adaptaten and wmoditications, 1t anv as
may be prescribed, shall apply with respect fo meeting of anv class of members o

debenture holders of the Company in ke manney as they would with respect to
general meetings of the Company.

Powers of Directors to Call Extraordinary General Meeting

o3, The Directors mav call an extraordinary geperal meeting ot the Company
whenever they think ut. I at anv time Duectors capable of acting who are
sutficient in number to torm a guoraa, are not within Indaa, any Digector or any
two (1) members of the Company mav call an extraordinuy general meeting in
the same manner, as nearly as possible, s that in which such a meeting mav be
called by the Board of Directors
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Catling of Extra Ordinary General Meeting on requisition

(&) The Board of Directors of the Company shall on the requisition of such namber of
members ot the Compane as is spectied m clause (d) of tus Article, torthwith
proveed dulv to call an Extra-ordinary general meeting of the Company.

(0 The requisttion shall set out the matters for the considerations of which the
meeting is to be called, shall be signed by requisibions, and shall be deposited at
the registered otfice ot the companv,

{¢)  The requisihon mav consist of several documents m like forms, each signed by
one of more requusitionsts,

() The number of members ¢ntitled to requisition 4 meeting 11 regard to anv matter
shall be such number of them as hold at the date of the deposit of the requisition
not less than one tenth of such of the paid-up share capital of the Company as at
that date carvied the right of voting in regard to that matter.

{ey  Where bwo or more distinet matters are specified in the requusition the provisions
of clause (a} above, shall apply separately in regard to each such matter; and the
requisition shall accordingly be valid onlv m yespect of those matters in regard to
wiuch the condition specitied in that clause s tulfifled

ity It the Board does not, within twentv-one davs trom the date of deposit o a valid
vequisition in regard to aw muatters, proceed duly to call a meeting for the
consideration of those matters then on a dav not later than fortv-tive davs from
the date ot the deposit of the requisition, the meeting mayv be called by the
requisitionists themselves within a period of tHuee months trom the date ot
resquisifion.

Explanation: For the purpose ot this clause, the Board shall in the case ot a
meeting at which Resolution is to be proposed as 4 special Resolution, be deemed
not have dulv convened the meeting if they do not give such notice thereof as 15
requized by Section 114 of the Act

{8} A meeting, called wider Clause (1) above, by the requisitionists or any of theny:

{1} shall be called in the same manner, as nearly as possible, as that i which
meetings ave to be called by the Boasd: but

(i} shall not be held after the expization of three months from the date of the
deposit of the requisition

Explanation: Nothing i Clause (g) () above, shall be deemed to prevent a
meeling ondy commenved before the expiry of the period of three months
atoresad, trom adjourning to some dav ater the expiry of that period.

thy  Where two o1 more persons hold anv shares or inferest in the € ompany jointly,
vequisition, or a watice calling a meeting, signed by one or some of then: shall, for
the purpose of this Artivle, huve the same torce and eltect as i it had been signed
b all of them.
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@) Any reasonable expenses incuried by the tequsitionists by reasen of the tadure of
the Board to dulv call 4 mweeting shall be repaid fo the requisitionists by the
Company; and any sum so repaid shall be retained by the Company out of any
stms due or 1o become due hom the Company by way of tees or other
remuneration for their services to such of the Divectors as were i default,

Length of Natice for Calling Mreting

(a) A general Meeting of the Company may be valled by giving not less than clear
twentv-one davs’ notice in writing or through electronic meode m such manner as
mayv be presuribed by the Central Government.

(0 A General Meeting of the Company mav be called atter giving shorter notice than
that specified in clausea) if consent is accorded thereto:

(1) in the case of an Arnwal General Meeting, by not fess than ninetv-five per cent.
of the Members entitled to vote thereat; and

(i) in the case ot any vther general weeting, by Members holding majority in
neanber of Mensbers entitled to vote and who represent not less than mnetv-five
per cent. of such part of the paid ap share Caputal of e Company as gives a right
fo vote at Hue meeting;

Providedt that where any members of the Company are entitled to vote onlv on
such resolution or resolution to be moved at the meeting and not on the otfiers,
those members shall be taken into account for the purpases of this clause in
respect of the former tesolulion or resolutions and not in respect of the Iatter.

Contenls and Manner of Service of Notice and Persons on whom it is to be
served.

{a} Everv notice ot & meeting ot the Company shall specity the place and the dav and
hour ot the meeting and shall contain a statement of the business to be ansacted
there at

by Nokce of every meeting of the Company shall be given

i) toevers member of the Company, in any manner anthorized by Section 20 of
the Act;

(in}  to the persons entitled o a share in consequence of a death or insolvercy ot a
member, by sending it through the post in a prepaid letter addressed fo them
v name, or by the title ot represendatives of the deceased, o assignees of the
msolvent, or by any like descnption, ot the address, it anv, in India snpplied
toy the puapose by the persons claiming to be so eptitled, or until such an
address has been so supplied, by giving the notice m any manger m whuch 1t
mught have been given 11 the death or insolvency had not oceurred;

(i) to the auditor o1 Auditors for the time being of the Company m any manner
authorized by Section 20 of the Act in the case of any member or members ot
the Company; and

{(iv) o all the Divectors of the Company,
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Provided that wheve the notice of a meeting is given by advertising the same in a
newspaper ciculating in the neighborhood of the Registered Ottice of the
Company under Seciion 20 o the Act, the statement of the material facts reterred
te in Section 102 of the Act need not be annexed to the notice as required by that
Section bat it shall be mentioned in the advertisement that the statement has been
forwarded to the mentbers of the Company.

) The acadeutal omission to give notice W, or the nonreceipt of notice by any
member o1 other person to whom i should be given <hall not iswvalidate the
proveedmgs at the Mevting

Explanatory Statement to be Annexed to Notice
44, (A} For the purpose of this Article:

(i} in the case of an annual general mesting, all busmess to be kansacted at the
mewting shall be deemed special with the excephion of busmess relalng fo-

{a} the considesation of the hnancial statements and the reports of the Board
ot Divectors and audstor-

) the declaration of a dividend,
(¢} the appointment of disectors w the place ot those wehing and

(<} the appointment of, and the hixing of the remuneration of, the anditors,
and

(i) in the case of anv other imeetings, all business shall be deetned special.

B} Where anv items of business to be transacted at the meeting are deemed to be
special as atoresaid, there shall be anuexed to the notwe of the mweting a
statement setting out all material facts concerning each item of business induding
in particular the nature of the concernt of wterest, if any, therem of every
promoter, Direvior, the manager, it any, and of every other Kev Managerial
Persorye] as requived under Section 102 of the Act.

Provided that where anv item ot special busmess as atoresard to be ansacted at a
meetmg of the Company relates (o, or atlects any other Company, the extent ot
shareholding interest in that other Companv of anv such person shall be set out in
vircumstances specitied in the provision to sub section () of sechon 102 of the
Act.

iC Where any stem of business consists of the according ot approval to anv docwnent
by the meeting, the ttme and place where the documents can be mspecied shall be
specitied in the statement aforesaid,

Quornm for Meeting
100, {0 In accordance with Section 103, the guorum tor a General Meeting ot the
Companv shall be as under

{t} live members personally present it the numbey of members as on the date of
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meetny is not more than one thousand;

(i) htteen wembers personally present i the nunber of wembers as on the date
of meeting 15 mote than one thousand but up to ve thousand;

(it} Thisky members persomallv prosent i the suumber of members as on the date
of the meeting exceeds five thousand,

(B ) It within half an hour from the bume appointed tor holding a meeting of the
Company, a quorum 15 not paesent, the meeting, it called upon by requisttion
of members, shall stand cancelied.

(i) In anw other vase, the meeting shall stand adjourned to the same dav in the
next week, at the same time aud place o1 to such other dav and at such other
time apul place as the Board may determine

(¢} No busmess shall be transacted at anv general meeting unless the requisite
quornm be present at the commencement ot the business.

Adjourned Meeting to Transact Business

101, (@) It at the adjourned meeting also, a guorum is not present within halt an hour from
the time appeinted for holding the meeting, the members present shall be the
quorum,

(h) where & resolution is passed at an adjourned pweting ot the Company, the
resolution shali, for all purposes be tieated as having been passed on the date on
which it was m fact passed and shall not be deemed {0 have been passed on am
earlier date

€ hairman of General Mesting

182 ta) o business shall be discussed or tansacted at any general meeting except the
election of 4 Chairman whalst the Chair is vacant.

tty (B The Chatvman of the Board of Directors shall be entitled to take the Chair at
every general meeting, 1t there be no Chaivman or it at any meeting he shall
not be present within 15 (fifteen) minutes after the time appointed for holding
such meeting or 15 unwilling to act, the Director present mav choose one of
themselves to be the Chawman and in default ot thew doing so, the members
present shall be willing to take the Chair, the memnbers present shali choose
one of themselves to be the Chajvman

D It ab any meetmg a quoram of members shall be present, and the Chisir shall
nol be taken by the Chainman or Vice-Charman of the Board or tw a Dizector
at the exphation of 15 minutes trom the time appointed for holding the
meeting or it before the exprration of that tivte all the Directors shall dechine to
take the Chair, the members present shiall choose one of their members to be
the Chairman of the meeting,

Chatrman with Consent may adjoum the Meeting

104, The Chawman mav, with the consent ot anv meeting at which a gquorum s
present, and shall, if so directed by the meeting. adjourn the peeting from time to
tue and from place to place i the <ity, town or village where the registered oftice
ot the Company is situated.
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Business at the Adjourned Meeling
104 No business shall be transacted at any adjourned meeting other than the business
lett untimishad at the meeting trom which the adjoumment took place.

Notice of Adjourned Meeling

105, In case of adjoumment ot a mweting or of a change of dav, time or place ot
meeting undes, the Company shall give not less than thiee davs’ notwe to the
nwembers

PROXIFES
Proxies
ite (2} Anv member of the Company etitied to attend and vole at a meeting of the

Company shall be entitled to appont any other pexson twhether a member or not}
as lus proxy te attend and vole instead of himselt, A member (and i case of joint
holder, all holders) shall not appoint move than one person as proxv. A proxy so
appomied shall not have anv right to speak at the meeting

{1 A proxy shall not be entithed to vote except on a poll.

£} A person can act as proxy on behalt of members not exceedmg f2tv and hokhing
in the aggregate not more than fen percent of the total share capital of the
LOMPAY vArrving voting rights.

Provided that & member holding mose than ten pewent, of the total share capital
of the Company carrving voting sights may appoint a smgle person as prosv and
such person shall niet act as proxy tor anv other person or shareholder,

(d) In every notice callug a mecting ot the Company there shall appear with
reasonable promineme a statemwent that a member entided o attend and s
entitled to appoint a proxy to attend and vole wnstead of himsell, and that a proxy
ueed not be a member.

(e} The mstrument appointing « proxy or anv othey document necessary to show the
validity or othervise relating to the appointment ot a proxy shall be Jodged with
the Company not fess than 48 (fortv-eizid hours betore the meeting in order that
the appointment mav be etlective thereat,

i} The instrument appointing, a proxy shall:
i} be in writing, and
) Be signed by an appointe: or his attormev duly authonzed in writing o, if the
appointer is a bodv corporate. by under its seal or be signed by an officer or

any attornev dulv authovized by o

() Every instramesit of proxy whether for 2 specified mesting ov otherwise shall, as
nearly as circumstances will admit, be m wsnal conunon form or in such other
torm as the Divectors may approve from tune to ime

fhl  An mstrument appuinting a proxv, st in any of the fome <ot out in o the
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Compantes (Management and Administration) Rules 2014 shall not be questionsd
on the ground that it fails to compht with any special equirement specibed for
such instrument by these Articles.

(13 Everv member entitled to vote at a meeting of the Company, or on anv resolubion
to be moved thereat, <hall be entitted dunmg the period beguming 24 (twentv-
tour) hows before the thine fixed tor the commencement of the meeting and
ending with the conclusion of the nioeting, to inspect the proxies lodged at anv
tine during the business hours of the Conpany, provided not less than ¥ {threw)
davs’ notive m writing ot the intention so to mspect is given to the Company,

3} A vote given m avcordance with the terms of an instrument of proxv shall be
valid notwithstanding the previous death or insanity of the principal or the
revocation of the proxyv or of the authority under which the proxy was executed,
o the anster of the shares in respect of which the proxy is given

Provided that no intimation in writing of sach death, msamty, revorahon or
wanster shall have been reveived v the company at s othce belore the
commencement of the meeting o adjourned meeting at which the proxv is used.

FYOTING
L The Company shall also provide e voling tfacilitv to the Shareholders ot the
Companv i tenms of the provisions of the Companies (\Management and
ASdwministrationy Rules, 2014 or anv other Law, it applicable to the Company

VOEES OF MEMBIRS

108, Subject to any rights or reshiictions for the time beitig attached to ans dass or
classes ot shares and 1n e manner presorbed under the Actand the rules made
thereunder.

ta}  on ashow of hands, everv member present in person shall have one vote; and
(b} ona poll, the voding rights of members shall be in proporbion o the member's
vhare in the paid -up equitv shave capital of the Companw.

109, Vating by Poll

(a}  Betore or on the declaation of the result of the voting on anv resolution on show
of hands, 1 poll may be ordered to be taken by the Charrman of the meeting on his
own moton and shall be ondered to be taken Iy him on 4 demand made in that
behalt The Company shall comph with the procedure as regards voting by poll
a3 may be prescribed under the Act and vades and regulations made thereunder.

) Amy business other than that upon which a poll has been demanded max be
proceeded with, pending the taking of the poll.

Restrictions on Lxercise of Rights of Members who have not paid Calls etc,

1 {a)  No members shall exercise anv voting right in respect of any shaes registered in
his name on which any calls or other sunis presentlv pavable by him have ot
heen paid or in regard to which the Company has and has exercised any right of
fienn,

(b} Whese the shares of the Company ave held int trust, the voting power in respect of
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such shares shall be regulated Dy the provisions of Section 89 of the Act.

Restriction on Fxercive of Voting Right in Other cases to be void

11 A member ts not prohibited Lo exercising hus voting vight on the ground that he
has not held as share or other interest v the Company tor any specitied period
preceding the date on which the vote is taken. or o any other ground not being a
gronnd set out m Article 19,

Fagual Rights of Share Holders

112 Anv shapeholder whose name 15 entered in the Register of members of the
Company shall enjov the same sights ant be subject fo the same liabilities as all
other shaveholders ot the sanw vlass.

Service of Notice, Reports, Documents and other communivations by elevtronic
mode.

113 Notwithstanding anything mentioned in these Arikles, the Company may send
any conununication including notice of general meeting, annual report ek, o any
persons by electvoniv mode as mav be peamitted under applicable laws

Voling rights of members of unsound mind and minors

14 A member of unsound mand or in respect of whom an order has been made by
am Comt having fursdiction in lunacy, may vote, whether on a show of hands or
on a poll by his conmmittee or other legal guardian and any such conmumittee or
guardian may, on poll vote by proxy; if any member be a minor the vole n
respectof his share or shaves shall be by us guarchans or any one of his guardians
o1, anv one of his guardians, if more than one, to be selected in case of dispute by
the Charman o the meeting,

Votes in respect of Shares of Deceased or Insolvent Members elc.

15 A person becomning entitled 0 a share by reason of the deatl or insolvency ot the
hokder shall b entitled 1o the same davidends and other advantages to which he
wotthd be entitled it he were the registered holder of the share, except that he shall
not, betore being registered as a member in respect of the share, be entitled in
respect of it to exercise any right conferied by membership i relation tw meetings
of the company: Provided that the Board mav, at anv time, give notice requinng
any such person to elect either to be registerad himself or to transter the shave, and
it the notice 15 not comphed with within ninety davs, the Board mav thereatter
withheld pavment of all dividends, bonuses or other monies pavable m respect of
the share, uutil the requirements of the notive have been complied with.

Custody of Instrument

o It any such instrument of appointment be contivmed to the object of appointing
proxy or subshitute lor voling at meeling ot the Companv, it shall remam
permanently or for such tane as the Directors mav determine in the custodv of the
Company; 4 copv thereot examined with the original, shall be delivered o the
Company to remain in the custody of the Company

Validity of Votes given by Proay notwithstanding Death of Members e,
1z A vote gven i avcordance with the teums of an instrument of proxy shall be vahid
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notwithstandng the previous death of the principal o1 revocation of the proxy or
of any power of attornev wider whach such proxy was signed or the transter of
the share in respect of which the votes is given. provided that no intimation in
writing of the death, revocation or transter shall have been recetved at the
registered oftice of the Company betore the meeting or adjourned meeting

Time for Objections for Vote

118, No objection shall be madde o the vahdity of anv vote except at the meeting or poll
at which such vote shall be tendered and every vote whether given personally or
by an agent or proxy or representative not disallowed at such meeting or poll
shall be deemed valid for all purposes or such meeting or poll whatsoever.

Chairman of any Meeting to be the fudge of any Vote
119 {a) No objection shall be raised to the qualitication of aw voter, except at the mestutg
or adjourned meeting at which the vote obgected to is given or tendered and everv
vote not disallowed at such mieeting shall be valid tor all purposes
( Any such oljection made in due time shall be referred to the Chajmman of the
meehng, whose decision thereon shall be tinal and conclusive,

Representation of Body Corporate

120. A bodv corporate (whether a Company within the meanmg of the Act or not) # it
15 a membey or creditor (inchuding a holder of debentures) ot the Company may m
accordane with the provisions ol Section 113 of the Act authorize such pegson by
a resolution of its Board of direchors as it thinks Ht, to act as ifs tepresentative at
any meeting of the Company o1 of any class of members of the Company or at any
meeting of credifors of the Company.,

Representation of the President of India or Governors

11 {ay The President of India or the Governor ot State if he 15 a membey of the Company
mav appomt such person as he thuks it to act, as his representative at any
meeting of the Company or at anv meeling of anv (lass of members of the
Company in accordance with provisions of Section 112 of the Act o1 any othey
statutore provision govemning the same.

by A person appointed to act as atoresad shall tor the purposes of the Act be
deemed to be o member of such 4 Company and shall be entitled to exewise the
same rights and powers (mcluding the gght o vole by proxy) as the Governor
vould exewise, as member of the Company

(v} The Companv shall observe the provisions of Section 12 of the Act, in regards to
the Pulldic Trustee

122, PASSING RFSOLUTIONS BY POSTAL BALLOT

Notwithstanding anv of the provisions of these Articles, the Company mav, and in

{a}  the case of resolutions relatig to such business as nontied under the Comparies
OMVanagement and  Administratony Rales, 2004 as amended, or other Law
required to be passed by postal ballot, shall get any resolution passed by mieans of
& postal baflot, instead of transacting the busmess in the Geperal Meeting of the
Company. Also, the Company may, iy respect of anv item of business other than
ordisary business and any bustiess prespect of whivh Divectors or Auditors have
a right to be heard at anv meehng, ansact the same by way ot postal ballot,
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{by Where the Company decides to pass any wesolution by tesorting to postal
ballot, it shall tollow the provedures as prescribed under Section 110 of the Act
amd the Companies {Management and Administuation) Rules, 2014, as amended
trom time,

Cireulation of Members Resolution
123 The Company shall comply with provisions ot Secion 111 of the Act, relating to
virculation of members resolutions

Spedial Natice

124 In pursuance of Section 115 of the Act, wheae by any provision contamed i the
Act or dn these Articles spedial notice is 1equired ror any resolution, notice of the
brention to move the resolution shall be given to the Company by such number
ot members holding not less than one per cent. of total votng power or holding
shares on whiclt such aggregate sum not exceeding Hve lakh rupees, as mav be
prescrbed, has been paid-up, not less than tourteen davs before the meeting at
which it 15 to be moved exclusive of the dav on shich the notice 15 served or
deemed to be served and the dav of the meeting The Company shall immediately
atter the notice of the intention to move anv such resolution has been received by
it, give its members notive of the tesolution iy the same mamer as it gives notive
ot the meeting, or ¥ that is not practicable, shall give them notice thereot erther by
advertisenent in a newspaper having an appropriate circalation or o any other
mocde allowest by these presents not fess than seven davs before e meeting,

Resolution Passed at Adjourned Meeting

125 The provistons of Section 116 of the Act shall apply to vesoludion passed at an
adjowmed meeting of the Companv, or ot the holders of anv vlass of shares in the
Company and of the Board of Divectors of the Company and the resolution shall
be deemed for all purpoeses as having been passed on the date on which i fact
they were passed and shall not be deemed to have been passed on anw varlier
date,

P2e, Registration of Resolutions and Agreements
The Company shall comply with the provisions of Section 117 of the Act relating
o registration ot cortain resolutions and agreements.

Minutes of Proveedings of General Meeting and of Board and Other Meetings

ar {a) The Company shall cause munutes of all procesdings of general meehngs, and of
all proceedings of everv meeting of its Board ot Directors or of every Committee
of the Board to be kept by making within thivly davs ot the coclusion of every
such meeting conwermned or passing of veselution by postal ballot, entries thereof in
books tor that purpose with thenr pages consecutively numbered.

(b} Each page of everv such book shall be nitaled of signed and the last page of the
gecord of proceedings of each meeting in such books shall be dated amd signed:

i in the case of nunutes ot proveeings of the Board or of a committee thereot
by the Chairman of the said meeting or the Chairman ot the next succeeding
meeting
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it B the case of nunutes ot proceedings of the general meetings by Chasman of
the said meeting within the atoresaid period, ol thinly davs or e the event of
the death or inabilitv of that Chairoan within that pertod, by a Divector duly
authorized bv the Board for the purpose.

(1 In 1o case the minutes of proveedings of a meeting shall be attached to anv such
book as atoresard by pasting or otherwise,

(i1 The minutes of each meeting shall vontain o fair and comect summary of the
proceadings thereat

(e} All appointments of ofticers made at any of the meetings aforesard shall be
mcluded i the minutes of the meetny,

{1} In the case of a meeting of the Board of Divectors ou ot a Comumttee of the Board,
the nrinutes of the meeting

(i the names of the Directors present at the meetings. and

(i} In the case of cach resolution passed at the meeting, the names ot the
Directors, it any, dissmﬁng from or not concurnng m the yesolation,

(g} Nothing contained in Clause (a) to () hereot shall be deemed to require the
inclusion in amy such minutes of any matter which in the opidon of the Chaoman
of the meeting;

(1} 15, or could reasonably be yegarded, as deramatory of any person.
(1) 15 wrelevant or immatenal to the proceedings: or
tiin} is detrimental to the interests of the Companv.

The Chawrman shall exercise an absolute discretion in regard to the inclusion oy
non-inclusions of anv anatter 1 the minutes on the growmnds spevitied in thas
clange,

thy  The minutes of meetings kept in accordance withy the provisions of Section 138 of
the Act shall be evidence of the proceedings recorded therein,

i} The Chairman of the meeting shall exclude at his absolute discretion such of the
matters as are or would reasonably be regarded as delamatorv ol anyv person
irelevant or immaterial to the proceedings or detizmental to the mterests of the
Company.

Presumptions to be Drawn where Minutes duly drawn and signed,

128 Where minutes of the proceedings of any general meeting ot the Companvy or of
any meeting of its Board of Directors of a Conunittee of the Board have been kept
m accordance with the provisions of Section 118 of the act then, wntid the contvary
is proved, the meeting shall be deemed to have been duly called and held, and all
proveedings thercat to have dulv taken place and i particular all appointments of
directors or Liguidators made at the nweting shall be deemed to be valud and the
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miguates shall be evidence of the proceedings recorded therem.

Inspection of Minutes Books of General Meetings.

129 (a) The books vontaining the minutes of the proceedings of anv genesal meeting of
the Company shall

{iy  belept al the registered oftie of the Company, and

(#} beopen, during 11:00 am 1o 100 pm to the tnspection of any member without
chaige and by anv other person on pavment of fee of Rupees 50/ for each
inspection, subject to sach reasonable sestrichons as the Company may, in
general niveting mpose,

by Any membes shall be entitled to be tavnished withun seven davs after he has made
4 tequest in that behall to the Company, with a copy ot anv minutes reterred to in
Clause () above, on pavinent ot Rs. 1/ tor each page.

Publication of Reports of Proveedings of General Meetings

130, No document purpertag, 1o be a teport of the proceedings of anv general meeting
ot the Company shali be citrvulated or advertised at the expenses of the Company
unless it inclisdes the matters required by Section 118 of the Act to be contained m
the Minutes of the proceedings of sih meeting,

Report on annual general meeting.

13 The Conrpany shall prepare a report on each annual genexal meeting including
the contamation to the ettect that the mesting was convened, held and conducted
as pex the provisions of the Act and the rides made therennder, and shall tile the
sante with the Registiar within thirty davs of the conclusion of the anmual general
meeting

132 Management of Subsidiaries and Group Companies
Ihe Board shall be responsible tor compliance with all applicable law, regulations,
rules and guidelines as well a3 the Listing Regulations wn relation to the obligation
of the Company towands the governance and management of its subsubiaies and
group companies.

MANAGLRIAL PERSONNIT

Managerial Personnel
133, {4} Subject to the provisions of the Act, a cldef executive othicer, manager, company

secretan or chiel Hnancial ofticer mav be appointed by the Board of Divectors tor
such term, at such remumeration and upon such conditions as it mav think tit; and
any chiet executive oflicer, manager, company secretary or chief financial olticer
5o appomted mav be removed by means of a resolution of the Board. A divector
mav be appointed as chiel exevutive othcer, manager, company secretarv or ¢hiet
tinancial officer

(b} Anv provision of the Act o these Articles sequuring o1 authorizing a thing to be
done v o fo a director and chiet exevutive offcer, manager, COmpany secretary
or chiet financial othicer shall not e satsfed by 1ts being done by o Lo the same
person acting both 4 director and as, or in place of, chiel executive oftiver,
MANAgRE, company secretary or chuet tinancial obticer

v} The Company shall dulv observe the provisions of Section 19 and Section 203 ot
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the Act regarding prohibition of simultaneous appointment ot difterent categories
of managerial personnel therein referred to.

Remuneration of key managerial personnel

134 The remunesation of Kev Manageral Personnel shall from tie to e, be tixed
by the Board and mav be bv wav of salary or commission or participation in
profits or by any or all of these modes or in anv other torm and shall be subject to
the limitations prescribed in Schedule V along with Sections 196 and 197 of the
Act

Buoard of directors

135 LUntil otherwise detesmined by the Compan in peneral meeting, the number ot
Divectors shall not be less than 3 (thiee) and move than 15 {fiteen). The
appomtment of the Directors exceeding 15 (Btteen) will be subject o the
provisions of Section 149 of the Act. The Board shall have the power of appoint
the Chairman. The Compary shall also comply with the provisions of fhe
Companies (Appointment and Qualifwation of Directors) Rules, 2014 and the
provisions ot the Listing Regulabons,

First Dirsctors

136, The First Duectors of the Company are.

1. Purnshottam Dass Goel
2. Vijay Goel

3. Arun Kumar Goel

Bebentare Divectors

137 Any Trust Deed tor sevuring debentures of debenture-stocks miav, it so ananged,
provide tor the appointinent, from time to tune by the Trustees thereof or by the
holders of debentures or debenture-stocks, of some person o1 persons to be a
Director o1 Divectors of the Company and may empewer such Trustees or holders
of Debentures or debenture-stocks trom Hme to time, to remove and reappoint
anv Director/s so appointed. The Director/s so appomted under this Asticle is
herein veferzed to as “Debenture Director” and the texm “Debenture Director”
means the Director tor the thme bemy in office under this Article. The Debenture
Director(s) shall not be bownd to Trokd any qualification shares and shall not be
Hable to retire by sotahion or be removed by the Company. The Trust Deed may
contain such ancillary provisions as may be ananged between the Company and
the Trustees and all such provisions shall have stfect notwithstanding anv of the
other provisions herein contained.

Nominee Director

138 The Board mav agpoint any person as a director nominated by any inshitution, in
pursuance of the provisions of any law tor the time being in force or of any
agreement to which the Compaw is a party o by the Central Government or the
State Governument(s) by virtue ot us sharebolding in the Company and such
person or persons of Directors is / are hercinafter referred to as “Nominee
Duector/s”, on the Board of the Company and such persons mav be remove from
such otfice anv person o1 persons “so appeinted and o appomt anv person of
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persons” in his or thew place/<. The Board may also agree that anv such Nominee
Director. or Nomunwee Duectors mav be removed trom tine to time by the
institution/Central Government/State Government{s) entitled to appomt or
nominate them and such inshitution/ Central Government/State Govemmeni(s)
may appoint another or other or others m has or theiy place and also Gill in anv
vacaney which mav oceur s a result of any such Divector, or Divectors ceasing to
hold that oftice tor any reason whatever.

At the option of such institution/ Central Governunent/State Government(s) such
Nomnee Director/s shall not be required to hold anv sharve qualitication in the
Company.  Also, at the ophon of such institution/Central Govenunent/State
Govermmentis) such Nominee Director/s shall not be lable 1o retirement by
rotabion of Duectors. Subject as atoresaid, the Nominee Director(s) shall be
entitled to the same rights and privileges and be subject to the same obhigations as
anv other Divector of the Company

The Nominee Director/s so appointed shall hold the said otfice only so long as
ARV Mohevs remain owing by the Company {o such institation or so fong as sueh
institution helds Debentures in the Company as a tesult of direct subscription of
private placement or 5o long as such wstitution holds shares in the Company as 4
vesult of underwriting o1 direct subscaption ox the Hability of the Companv
arising out of anv Guarantee the monevs owing by the Company t© such
wnstitubion is paid off.

The Nominee Disector/s appomted under this Article will be entitled to receive
all notices of and attensd all General Meetings, Board Meetings and of the
meetings of the Commuttee of which the Nomunee Dizvector/ s is/ are member/s as
also the munutes of such meebngs. Such instibution/ Central Govenument/ State
Government(s) shall alse be entifled 1o reveive all such notices and nunutes,

The Company shall pav io the Nominee Director/s sitfing fees and expenses
which the other Duectors ot the Company are entitled but it anv other fees,
conunission, monies or remuneration in anw torm 1s pavable to the Directors of
ihe Company, the fees, comuussion, monies and remuneration in relation to such
Nominee Directors shall accroe to such institution/ Central Govemnment/ State
Government(s) amd the same shall accordingly be paid by the Company directly
to such institution/ Central Government/State Government(s}. Anv expenses that
mav be incurred by such institution/ Central Government/ State Governuent(sy or
such Nowinee Disectors in connection with their appomntment o Direstorship
shall also be pad or reimbursed by the Company fo such institubon/ Central
Govertunent/ Slate Government(sl o1 as the case mav be to siwh Nombwe
Durectors.

Provided that it anv such Nominee Director s an officer of such
mstitution/ Central Government/State Government(s) the sitting lees, m relation
to such Nominee Duectoy shall also acorue o sach institution and the same shall
accondingly be paid v the Company dusctly to such institution/Central
Govermmenty/ State Govemment(s}

Special Director
{a} In comrwcbion with any collabowation arrangement with any company  or
cotporaion or firm or person tor supply of technical know-how andjor
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machinery or technical advice, the Duectors may authorize such Company,
Corporation, tinh or person (hereinaiter in this clause reterred to as
“Collaborator”) to appoint trom time to time, anv persen or persons as Director or
Dizectors o the Company (herematter reterred 1o a5 “Speaal Duector”) and may
agree that such Special Director shall not be Hable to retire by rofation and need
not possess any ualitication shates to quality ham for the oftice of such Divector,
5o however, that such Spevcial Directoy shall hold office so long as such
collaboration arrangement remains in force unless otherwise agreed upon
between the Company and such Collaborator under the collaboration
arrangements or any fime thereafter,

(b} The Collaborator mav at any time and from time to tme temove any such Special
Director appointer by it and may at the time of such removal and also in the case
ot death or vesignation of the persont so appointed al any time, appoint any other
person as a Special Drrector i his place and stuch appomtment or removal shall be
made in wiiting signed e such company o1 vorporation or anv partner or such
persont andd shall be delivered to the Company at its registered otfiwe.

{ev [tis clavitied that everv collaboratoy entitled to appoint o Director under tlus
Article may appoint one or more sucl person or persons as a Director(s) and so
that it rmove than one Collaborator is so entifled there mayv at any fine be as many
Special Director as the Collaborators eligible to make the appointment.

Limit on Number of Non-Retiving Divectors

1. Subject to the provisions of Sechon 132 of the Act, the number of Directors
apponted under Articles [37, 138 and 139 shall not exceed m the aggregate one
third ot the total number of Directors, excluding Independent Directors, tor the
time being in oftive.

i1 Appointment of Independent Diredtor

Subject to the provisions of Section 149 (6) of the Act, Bomd of Divectors shall
have power at any time to appoint any person as an Independent Director to the
Board. The Company shall have such number of Independent Divectors on the
Board of the Company, as mav be required in terms of the provisions of Section
149 of the Act and the Companies (Appointment and Qualitication ot Divectors)
Rutes, 2014 o1 any other Law, as mayv be applicable. Further, such appomtment of
such Independent Directors shall be m terms of the aforesaid provisions of Law
and subject to the requirements prescribed under Listing Regulations,

P42 Appointment of Whole-Time Director
Subject to the provisions of Section 152 of the Act, Board of Directors shall have
power at anv e to appoint anv person as 4 Whole-Time Director to the Board.

Appointment of Alternate Director

143, The Board may appoint an alternate Director not being a person bolding any
alternate  directorship tor any other divectors in the Company or holding
duectorstap in the Company, 1o act tor a Directer (hereinafter called “the Original
Dizector”) duisyg his absenwe tor & period of not less than tuve months trom
India.  An alternative Director so appointed shall not hold oftice as such for a
period Ionger than that permissible o the Ovipinal Director in whose place he had
bren appointed and shall vacate it and when the Onginal Director retamns to
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Inadia

Appointment of Additional Director

it Sulbyect to the provasions of Sevtion ol ot the Act, Board of Divectors shall have
porver at any time fo appoiud amv person as st additional Duector to the Board,
bt s that the total number of Directors shall nict sxceed the maximum munbey
toeed by the Articles. Any Divechn so appuinted shall hold the vihice onlv up to
the next annual general meeting of the Company or the last date on which the
annual general meeting shouhd have been held, whichever 1s ealier and shall then
be eligible for reappointment.

15 Appointment of Women Director
The Company shall have such number of Woman Director on the Board of the
Company, as may be requured in terms of the provisions ot Section 149 of the Act
aul the Companies (Appointawnt andd Quabfication of Divectors) Rules, 2014 ov
any other Law, ag man be applicable

Appaointment of Director to [il the Casual Vacanuy.

Lo, Subject to the provisions 1ol of the Act, the oftice of anv Director appointed Iy the
Company an general meeting is vacated betore his teym of oftice expites in the
nominal cousse, the resultng casual vacancy muav i detault of and subject to am
regulation i the Articles of the Company be iiled by the Board ot Divectors at the
meeting of the Board and the Divestor so appointed shall hold office onlv up to
the date up to which the Director m whose place he is appointed would have held
ofiwe it 3t had not been vacated as atoresard but hie shall then be ehgible tor re
election.

Individual Resolution for Director Appointment

17 At a general meeting ot the Compaiy o mobtion shall not be made for the
appointment of two or meore persony as Directors of the Company by a single
resolution unless a resolution that it shall be so made fas tivst been agreed to by
the meeting without anv vote being given against it.  Resolution moved m
contrayerition ot this article shall be voud whether o1 not objection was taken at
the time of its being so moved. Trovided that wheve a esolution so moved 1
passed no provision for the automotive peappominwent of vetiring divector by
virtue of these articles and the Actin default of another appointment shall applv

Cualifivation of Director
148, A Direstor need not hold any shares i the Company 1o quabify fum for the ottice
of a Director of the Company.

Remuneration of Directors

149 (@ Sulyect to the provisions of Act. a Managing Divector or a divector whe s in the
whele-time emplovinent ot the Company may be paid remuneration either In
wav of 4 monthily pavarent or at a specibed percentage of the net protits of the
Company or partlv by the other.

b Sulyect o the provisions of the Act, a Divector, who is nesthey in the whole-tune
emplovment noy a Managing Director may be paid renuneration either

(i} by wav of montldy, quarterly or annwal paviment, or
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(d)

(i} by wav of vonunission it the Company by & special resolution has authorized
such pavment

Everv Ditector shall be paid such amount of remuneration by wav of fee not
exveeding stch sum as mav be presciibed by the Act or the Central Governunent
from Hme to time, a5 may be determmed by the Board tor each mesting of the
Board o1 Conmittes thereof attendet by him.

The Board shall recommend the tees/vompensation to be paid to non-executive
directors iwhuding independent dizectors. Such fees/compensation shall also be
approved by the shawehiohders ot the Company in a general meeting  However,
such approval will not be required in case of sitting tees paid to non-executive
duectors which are wethin the Jindts preseribed under the Act and for which no
Cennral Government approval is reguited. In terns of Section 149 (9 of the Act, o
the Company has no protuls oy its protits are inadequate, an independent director
mav receive remuneration, exclusive of any tees pavable under sub section (Oy of
section 197 of the Act, in accordance with the provisions of Schedule V ot the
Companies Act, 2013,

Traveling and Other Expenses

The Board mav allow and pav w anv Durevtor tor the purpose of attendug a
meeting sach sum either as fixed allowanve and/or actual as the Board may
conswder fair compensation for baveling, board and lodging and invidental
and/or actual out of pocket expenses ncurred by such Divector in adddition to his
fees, for atteruding such mesting to aud from the place at whivh fhe meebings to
ared trom the place at which the mectings of the Board Comnuttees thereof or
general meetings of the Conipany are held from tune to time or anv other place at
which the Director executes Jus dutie

Remuneration for bxtra Services

It any Divector, being willing shall be called upon to pertorm extra services or to
take anv special exertions for amv of the pmposes of the Company and in that
event the Company may, subyect to the provisions of the Act, remunerate such
Director either by a fixed sum or by a percentage of profit or otherwise, as may be
determined by the Duectors but not exceeding, that perntitted under Section 197
of the Act and such remuneration may be exther in addition to or in substitubon
tor his shave in the remuneration above provided.

Increase in Remuneration of Directors to require Government Sanction

Anv provision relating to the remumeration of any Director nwluding the
Managing Director or Joint Masaging Divector or whole time Divector or
exective Director whether contamed m his origmal appointment o whuch
purports o wcrease or has the effect of increasing whether directiv or invdectiv
the amount ot such remuneration and whether that provisions are contamed in
the articles or in any agreement eptered into by the Board of Dizectors shall be
subject to the provisions of Section Yo, 197 and 203 of the Act and in accordance
with the conditions specitiod in Schedule V oandd fo the extent te which such
appointment o1 any provisions toy remuneration thereot is net in accordance with
the Schedule V, the same shall not have any ettect unless approved by the Cential
Government and shall be effective for swh period and be subject to smh

.81

The Company has adopted new set ot Avticles of Assooation pursaant to member:
sesolution passed at the Extra Ordinarv General Meeting held on 1370372025




{a}

(hy

conditions as mav be stipulated by the Central Governiment and to the extent to
whuch the samwe 15 not approved by the Central Government, the same shall
bevome void and not entorceable agamst the Company

Director Not to Act when Number Falls Below Minimum

When the number of Directors in Oftice falls below the minimuwn tixed above, the
Divectors, shall not act except m emergencies or tor the purposes of filling up
vacancies or for sunumoning a general meeting of the Company and so long as the
tumber 1s below the minanum they mav so act potwithstandng the absence of
the necessary quorum.

Eligibility
A person shall not be capable of being appointed a Director 1t he has the
disqualihications referred to in Section o4 of the Act,

Directors Vacating Office

The oifice of a Director shall be vacated it

(1} heas tound to be of unsewnd mind by a Court of competent jurisdiction;

(i) he applied to be adjudicated an insolvent,

{iii) heis adjudicated an insolvent;

v) he 1s convicted by a Court, of anv oblerwe mvolving moral turpitude or
othenwvise and sentenced in respect thereot to imprisonment tor not less han
six months and a period of five vears has pot elapsed from the expuv of the
senteawe; Provided that it 2 person has been convicted of anv otterwe and
sentenced in respect thereot to imprisonment tor a period of seven vears or
mote, he shall not be eligible to be appeinted as a divecter in anv company;

{¥) he taids to pav any call-in respect ot shates of the Company held by lum,
whether alone or jointly with others. withun six months trom the last date
tixedd for the pavment of the call unfess the Central Government by
Notitication in the Ottictal Gazette rentoves the disqualitivation incutred by
such failure;

(vi} he absents himselt brom all the meetings of the Board ot Directors held
daring a period of twelve nonths with or without seeking, feave of absence
of the Board;

tvil} he ds removed in pursuance of Section 109 of Act;

{viii) having been appointed a Diuector by virtuze of his holding anv otiice or other
emplovment in the Company, e ceases to hold swh office or other
emplovinent in the Company;

fix)  he acts m contravention of the provisions of Section 184 of the Act relating to
entering into contracts or anangements in which he is directly or indirectiv
witepested;

ix}  he fails to disclose his interest i any contiact o1 asvangement in which he is
directly or mdirectly wterested, m contravention of the provisions of section
184

Resignation of Directors

A Director whe holds otfice or other emplovenent in the company shall, when e
resigns s oftice, provide a notice in writing to the company
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Removal of Director

The Company mav (subject to the provisions of Section 169 and other apphcable
provisions of the Act and these Articles) temove anv divector other than ex-othcio
directors or Special Directors or Debenture Directors or a Nomunee Dirextor or a
director appointed by the Central Government in pasuanwe of Sections M2 of the
Act, betore the expiry ot his period of offive.

Special notwe a5 provided by Sevtion 115 of the Act shall be requited of any
resoluhon to remove a Director under this Article or to appoint some other person
in place ot a Dizector so vemoved at the meeting at which he is removed,

O receipt of notive of a resolubion to remove a Director under Hius Artule, the
Company shall forthwith send a copv thereot 1o the Divector concerned and the
Dhives tor (whether or not he is a membey of the C ompany) shall be entithed o be
heard on the re<olution at the meeting,

Whether notice is given of & resolution to remove & Director under this Articte and
the Director concerned makes with respect theteto representabions i writng to
the Company (iod exceeding a reasonable tengthy and requests their notitication
o members of the Company, the Company shall unfess the representations are
received by it too late 101 it do sou

i1 In the notive of the resolution given to members of the Company state the
fact of vepresentations having been made, and

{n) send a copy of the representation (o every member ot the Companv whom
notive of the meetng is sent (whether belore @ attey receipt of the
representations by the conipany), aned if 4 copy of representations, is not sent
as atorevad because they were reveived too late or bwcause ot the company's
detault, the Director mav {(without prejudice to his nght o be provided
oraliv) require that the representations I» read out at the mesting, provided
that copies of the tepresentations need not be seut or read out at the meeting
i <o divected by the Cowt.

A vacancy created by the removat of a Direyvtor under thus Article may, it he had
been appourted by the Compant in genesal wieeting or by the Board in pursuange
of Section 161 of the Act be Hiled by the appointment of another Director m tus
stead by the meeting at which he is removed, provided special notice of e
interuled appomtment has been under (ause (b) hereot. A Director so appointed
shall hold oftice until the date up to which his predecessor would have held office
if he hadl not been removed as atoresad

it the vacanoy 5 not filled onder clause (0) above it mav be tilled as a casual
Vasaney in accondance with the provisions, & so far as they mav be applicable, of
Section 161 of the Act, and all the provisions of that Section shall applv
accondingh

Nothmyg contained i this Avticle shall be taker:

() as depriving a person removed there under of anv compensation or damages
pavable to hitm in respect of the tesmination of his appointment as Dirvector or
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of anv appointment terminating with that as director. or

(il) as derogahng trom any power to remove & Director which may exist apant
froam this Article.

(b} The Company shall take steps to fill e vadancy Caused by the
resignabion/ removal of an independent divector by replacing such independent
durector with a new independent divector within three months of the occarrence
of such vacancy or at the immediate next meeting of the of the Board, whichevey
is later or as mav otherwise be prescrited by the Listing Regulations

Directors may Contract with Company

157 Subject to the restictions imposed by these Articles and by Section 179, 180, 183,
8o, 188, 189, 196 and anv other provisions of the Act, no Director, Managing
Director, or other ofticer or emplover of the Company shall be disqualified trom
holding his office by contracting with thw Company wither as vendor, puschaser,
agent, broker or othenvise, nor shall anv such contract or arrangement entered
into by or on behalt o1 the Company i which any Director, managing director,
Joint Managing Director, Executive Divector other otticer oy emplovee shall be in
any way mterested, be avoided, nor shall be Divector, Managing Divector or anv
otticer or emploves so contracting or being o miterested be liabie 1o account to the
Company tor anv protit realized by anv such contvact or artangement by reason
endv of such Directot, officer ot emplovee holding thar oftice or of the tiduciary
relation theyeby established, but the nature of his or their interest must Iw
disclosed by him or them in accordance with provisions or Sechion 184 of the Act
where that section be applicable.

Disclosure of Directors’ Interest

158, {1) Everv Durector of the Company who is in any way, whether divectly or induectlv,
conwemed o interested in A contvact or arrangement, or proposed contract or
arrangement, entered into or to be entered into, by or on behalt of the Company,
shall disclose the nature of his conwerm of bderest 8t a meeting of the Boaud of
Directors, in the manper papvided in Section 184 of the Act.

(2 {a) In the case ot proposed contract oy anangement, the disclosure required to be
made bv a Director under clause (1) shall be made at the meeting of the
Board at which the question of entering into the coniract or avrangement is
st faken into consideration, or it the Director was not, at the date of that
meeting, concerned or mterested in the proposed contract or avrangement, at
the tirst meeting of the Beard held atter he be so concerned or interested.

1) Incase ol apy other contract o1 anangement, the requived disclosure shall be
vlade at the first meeting of the Beard held atter the Director beconwes
voncermed or interested in the contract or anangement.

3 Nothing in thus Article shall apply to any vonlract or anrangement entered mito o
to be entered fnvo bebween the Company and any ather company where any one
or two or more of Directors together holds or hold not more than two percent of
the paid-up share capatal in other company,
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Board Resolution necessary for Certain Contracts

159, () Except with the consent of the Board ot Divectoss of the Company and of the
Shareholders as applicable, in terms of the provisions of Section 188 of the Act and
the Companies {\ieétiugs of Beard and its Powers) Rudes, 2014, the Company,
shall pot enter into any contiact with a Related Patv

4. tor the sale, purchase or supplv of any goods, materials or sesvices; or

b selling or otherwise disposing of. or buving, property of anv kind:

<. leasing of propetty of anv kind;

. availing or rescdering of anv services:

e appointment of anv agent for purchase o sale of goods, materials, seyvices or
property;

£ such Related Party's appointment to anv oftice or place of protit in the
Company, its subsidian company o1 associate company;

g wnderwriting the subscrption of anv sscwities or denvatives thereot, of the
Company:

{2} Nothing contaited in clause (1) shall aftect anv transactions entered into by the
Contpany in its ordinary course of business other than transactions whih ave not
on an arm’s length basis or affect tansactions entered into between the Company
and its wholly owned subsidianies whose accounts are consolidated with the
Company and placed betore the Shareholders at a Shareholders Meeting tor
approval

3 Notwithstanding anvihing contained in clauses (1) and {2} a Related Party may, in
circiumstances oF urgent nevessity enter, without obtaining the consent of the
Board or the approval of shareholders of the Company as required nunder the Act,
into any contract with the Company; but m such a case the consent of the Board oy
the approval of shareholders of the Company as vequired under the Act as the
case may be, shall be obtained at a meeting within three months of the date of
which the contract was emtered into or such other period as mav be prescribed
wcder the Act.

{4 Every consent ot the Board required under this Asticke shall be accorded by a
resolution of the Board amd the consent required under Clanse (1) shall not be
deented to have been given within the meaning of that clause wdess the consent is
aceorded before the contract » entered into or within tuee months of the date on
wiuch it was entered into or such other penod as may be prescribed under the
At

t5) It the consent is not accorded to anv contract under thus Axticle anything done in
pursuance of the contract will be avordable at the option of the Board.

(b} The audit committee of the Board mav provide tor an ommnibus approval for
related party transactions proposed to be entered inte by the Company subject to
such conditions as mav be prescribed by applicable law

Disclosure to the Members of Appointment of Manager, Whole- | ime Directors,
Managing Director or Secretaries and Treasures

1 {a)  The company shall keep a copy ot contract of service with managing or whole
e divector in writing Where the contiat 18 not in wribing, a written
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memorandom setting out erms of contract shall be kept.
(b} The copics ot the contract or the memorandum shall be open to mspection by any
member of the company without pavinent of fee

Foans to Director etv.
el (a} Save as otherwise provided i the Adt, the Compamy shafl not, directh or
indizectly, advance any loan, nuluding any Ioan represented by a book dJelbt to, o
Five i guarantee oy provide anv secunidv invonnection with anv loan takep by,
{a} any divector of vompany, o ot a company which is its hobling companv
or any partier or relalive of anv such ditector; or
) am ticonin which anv such director o1 relative is a partner

( The Company may advawe any Joan inchiding any loan 1epresented by a
buok debt, or give anv graiandes or provide any security in connection with
anv loan taken by anv person in whom any o the divevior ot the Companv
is mterested, subject o the condihon that
() a special resolution 1s passed by the company m general meeting:
Providud that the explanatory statement to the notice tor the
relevant general meeting shall disclose the mll partvalrs ot the
loans given, or guarantee given or security provided amd the
purpose tor which the loan o guaiantee or secunty is proposed to
be utilised by the recipient of the loan or guarantee or security and
any other yelevant fact and

£ the loans ame utilised by the borowmg company for ils principal
business activitics

ic} However, nothing contained m this Article 101 (a) and (b) shall apply to
(13 grvmg of any loan fo the managing o whole hme director -
{1} as a part of the condihons of service extended v the company 1o alf s
emplovees; o1
{6} prarsuant o any scheme approved by the members by a special
resolution; or
() in the ordinary course of ibs business provide loans or grves guarantees
or secutities tor the due tepavment of anv foan and in respect of such loans
an anterest 15 charged at a 1ate not fess than the rate of prevailing vield of
ane vear, tiree vears, five vears or ten vears Government secutity <losest o
the tenor of the losn.
ey Joan made by the Company to its whollv owned subsidiary company
or anv gudrantes given or secyrily proveded by the Company in respect of
aney loan made to its wholly owned subsidiany company; and
{d) anv guaranter green or security provided by the Company i respect of
loan made by amy bank or tinancial institution to its subsidiary company,
Provided that the loans made under clauses (¢} andd (d) are utilized by the
subsidiary company for its principal business activibes

1 oans to Companies

ol The Company shall ubserve the 1estrictions imposed on the Company in regard to
making anyv Joans, giving anv guatantee or providing anv security divectlv or
indirectly to the Companies or bodies carporate as provided in Section 186 of the
Act, exceeding sixtv per cent. of s paid up share capital, five reserves amd
securibies premiium account or one hundred per cent. of its free reserves amud
secuiities prenuum account, whichever is more
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Interested Director not to Participate or vote in Board’s Proceedings

163 No Director of the Contpany shall as a Director take any part in the discussion of
OF vote on any conliact o arrangement entered 1nto, o1 to be entered into, by or
on behalt of the Company, it he is in anv wav whether directly or indirectlv
concemed, or interested m such contact o1 arrangement nor shall his presence
count tor the purpose of lorning a quormn at the tume of any such discussion or
vote and if he does vote on any contract of indemnity against any loss which it or
any one of more o its number mav sudter by 1eason of becoming or being sureties
or sarety tor the Company. Nothing in this Article shall applv to any contract or
anangement entered into or to be entered into between two companies where any
ob the directors of one company o1 hvo or ore of them together holds or hold not
more than fwo percent of the paid-up shate capital of the other company

Thus Article is subject to the provisions of Section 184 of the Act.

Register of Contracts in which Directors are interested

1ot The Companv shall keep one or more Registers in which it shall be entered
separately particulars of all contracts and arrangements to which Sections 184 and
88 of the Actapplv.

ROTATION AND APPOINTMENT OF DIRECTORS

Director may be Director of Companies Promoted by the Company

o3, A Director mav be or become a Director of any Company or which it may be
mterested as a vendes, shareholder, or otherwise and 1o such Director shall be
accountable for any benetits received as Drrector ar shareholder of such Company
exvept in <o tar as Sechon 1971 or Section 188 of the Act mav be applicable

Subject to provisions of Section 132 ot the Act, not less than two thirds of the total
mnnber of Ditectors shall:

ta} be persons whose period of office is liable to determination by yetirement of
Directors by rotation, and

{(b) save as otherwise expressly provided in the Act, be appointed by the
Company in general meeling,

The remaming Directors shall, in default of and subject to anv regulations m the
Articles of the Company, also be appointed by the Company, in general meeting,

Ascertainment of Divectors Retiring by Rotation and Filling up Vacancy

1o, {2} At everv annual general meeting one thad of such disectors tor the time being as
are hable to vetive by rotation, o it then mumber is not theee or multiple of thaes,
then the number nearer to one-third, shall retire from othce.

The Debenture Directors. Corporate Dhrectors, Special Directors, Independent
Directors, and Managing Divector it any, shall not be subject to retirement under
this Article and shall not be taken mto account m determinmg the nwmbwer of
Directors to retire by rotation. Thus, Whele time Ditectors shall be liable to yetive
by yotation. In these Asticles a "Retirmng Divector” means a Director retiring by
rotation.
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ib) The Ducctors to retive by rotation at every annual general meeting shall be those
who have been kmgest in otfice since their last appeintment, but as between
persons who became Directors on the same dav, those who are to vetire shall, n
detault of and subpct ko any agreement amongst themselves, be deternuned by
lot. A Retiring Director shall be eligible for re-election,

() At the annual general mwebmg at which a Ditector retires as atoresaid, the
Company mav fill up the vacancy by appointing the retiring Director o some
other person Hwieto,

(dy L it the place of the retinmg Duetor is not so hlled up and that meeting has not
expresshy resolved not to Bl the vavancy, the mweting shall stand adjourned
1ill the samwe day in the next week, at the sane time and place or it that day s 4
national holidav. il the next succending dav which is not a national hobday,
at the same timte and place.

I af at the adjourned meeting also, the place of the retiring Director is not tilled
up and that the meeting also has not expressiv resolved not 1o fill te vacany,
the retiring Director shall be deemed (0 have been re-appomnted at the
adjourned meeting, unless.

{a) At that mecting ot b the previous oweting a resolubon tor the
reappointment of such Directon has been put to the meeting and lost;

(b} The retiring Director has, by a notice m writing addessed to the Company
or its Board of Directors, expuessed his unwillingness to be so reappointed;

) He is not qualified or 15 disqualitied for appointment;

(1) A resohution, whether special or ordinary, s required for his appointment
ot re-appointment in virtue of anv provisions of the Act, or

te) The prowiso to Section 162 of the Act is applicable to the case.

Cansent of Candidates for Directorship fo e Filed with the Registrar

7 Everv person who is proposed as o candidature for the ottice ot Digactor of fhe
Companv shall sign and fde with the Company and with the Repastrar, Tus
coent in wiiting to at as g Diredtorn, it appobited, m acoordane: with the
provisions of Section 152 of the Actin o tar as they mav be applicable,

Company may Increase or Reduce the Number of Directors or Remove anv
Director

fud. Subjet to the provisions of Sections 149, 131 ared 133 of the Ack, and thewe Aiticdes
the Company mav, by spedial tesoluhion. 1om tune 1o bme, merease or teduce i
number of Directors and may presciibe o alter qualitications,

Appointment of Directors to be Voted individually.
169, (1) No motion at any geseral meeting of the Company shall be made for the
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appomtment of two or more persons as Dirertors of the Companv by a single
resohution undess a resolution that it shall be so made has been tirst agreed to by
the meeting without anv vole being given against it

Jb - Avesolution moved in contravention of clause (1) hereot shall be void, whether or
not oljection was {aken at the time of its bwing <o toved, provided that for tw
automatic re appointment of retiring Director in detault of another appointment
as hereinabove provided shall apphy,

3% For the purpose of this Article, 4 motion tor approving 4 person’s appointment, or
for nominating a peyson tor appointment, shall be treated as a motion for lus
appomtment,

Notice of Candidature for Office of Directors Fxeept in Certain Cases

170 11} No person, not being a 1etiemg Divector, shall be eligible tor election to the oftie
of Director at any general meeting unless he or some other member intending to
propose hun has, at feast somteen Jdavs betore the meeting, lett st the otfice or the
Company & notive in writing, wnder lus hand signitving his candidature tor the
ottice of a Director o the intettion ot such metnber to propose him as a Digector
for office as the case mav be along with a depesit of One Jakh Rupees which shall
be refunded to such person or, as the case may be. o such membey, if the person
succeeds in getting elected as a Director o1 gets more than twentv-five per cent of
total votes cast

Provided that requirements of deposit of amount shall not apph in case ot
appointment of an Independent Director or a directoy recommended by the
Nomination and Remuneration Comaiiter, it anv, constituted under sub-section
{1y of Section 178 ot the Act,

{2) The Company shall meorm its members o the candidature ot the person for the
ottice of Divector or the intention of a member to propese such person as a
candidate for that oifice by serving mdividual notices on the members not less
than seven davs before the meeting. Provided that st shall not be necessary for the
Company 0 serve individual notices on the members as aroresard if the Company
advertises such canduiature o mitention not less than sevent slavs before the
meeting in at least two newspapers circalating in the place where the Registered
Ottive ot the Company is located, ot which one 15 published it the English
language anc the other in the regional language or that place

{3 Everv person (other than a Director wetyring by rotation or otherwise ot a person
who has lett at the otfice of the Company a notice under Section 100 of the Act
sigatving his candidature tor the ottice ot a Divector) proposed as a candickate for
the othwe of a Director shall sign and hle with the Company his consent in writing
to act as a Divector it appointed.

43 A person, other than
(a) a Director, re-appointed aber yetivement by rotation ov wediately on the
expirv of us term of oftice, or
() an additional or alternate Director or a person filhing a casual vacancy in the
offive of a Director under Section 160 of the Act, appointed as a Director or
re-appointed as an additional or alternate Pwector immediately on the expire
of term of office shall not act as & Duector of the Company unless he has
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within tldrtv days ot his appombnent signed and tiled with the Registrar his
consent in writing, to act as such Diector

Register of directors and Notification of Change to Registrar

() The Companv shall keep at s Registered Oltie a Register containing the
partivalars of wts Directors and kev managenial personnel and other persons
mentioned in Section 170 of the Act which shall include the detail of securities
held by each of them in the Company or its holding, subsidiary of Company’s
helding company or company and shall send to the Registrar 4 Return containing,
the particulars specified in such Register and shall otherwise complv with the
provisions of the said Section in all respects.

t2) Such Register shall be kept open tor inspection by any member or debenture
holder to the Company as requued by sevtion {71 of the Act.

Disclosure by Director of Appointment to any other Body Corporate

Everv Director tincluding a person deemed to be a Ditector ot the Company
Managing Dueclor, Kev Managerial Personnel, Manager or Secretarv of the
Company who is appointed to o telinguishes office of Director, Managing
Director, Manager or Secretarv of any other bodv corpotate shall within thirty
davs of his appointment to, or as the case mav be, relinguishment ot such obtwe
disclose to the Company the particulars relating to the oftice in the other body
corporate which are required to be specitied under Section 170 of the Act.

Disclosure by Directors of their Holdings of Shares and Debentures of the
Company.

Every ditector and every person deemed 1o be a Director of the Company shall
give notice to the Company of such matters relating to himselt as mav be
necessary tor the purpose of enabling the Company o comply with the proviswons
ot that Section. Any such notice shall be given in writing and i #t 15 not given at a
meeting of the Board the person giving the notice shall take all reasonable steps to
secute that it is brought up and read at the Hrst meeting of the Board atter it is
given.

Meeting of Divectors

{a} The Directors may meet together as a Board for bansaction of business from time
to time and shall so meet at Jeast tour times m every vear in such manner that not
moye than one hundred and twentv davs shall intexvene between two consevutive
meetings of the Board andd thev mav adjourn and otherwise regulate their
meetings and proceedings as thev deem tit. The provisions ot this Asticle shall
not be deemed o be contravened merely by yeason of the fact that meeting of the
Board, which had been called in compliance with the terms heyein mentioned,
vould not be held for want of quonun

thy The participation of directors in a sweeting o the Board mav be eithey in person or
through video conterencing oc other audio-visual means, a5 mav be prescibed,
which are capable of recording and vevognizing the pasticipation of the directors
and ot recording aud stering the proceedings of such mweetings along with date
andd time

Provided that the Central Government may, by notitication, specitv such matters
which shall not be dealt with in a meeting through video conterencing or other
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audio-visual means,

Provided further that where there is quonun in a meeting wough physical
presenve of directors, any other ditector mav participate  through  video
conterencing or other audio visual means in such mweting on any matter specitied
under the storementioned proviso

e} Every director present at anv meeting of the Board of Directors or a conunitiee
there ot shall sign his name i a book to be kept for that purpose, to show hus
attendance there at

When Meeting to be Convened
175, Auy Ditector of the Company mav and the Manager or Secretary on the
requisition of a Director shall, at any time, stmmon a meeting of the Board.

Directors Entitled to Notice
170 Notice of everv meeting o the Board ot the Company shall be given in writing to
everv Director tor the timme being in India and at his usual address in India,

Appointment of Chairman

T The Board may elect a Chanwman of its meetings and determine the period tor
which he is to hold otrice. It no such Chawman is elected, or if at any meeting the
Chainnan is not present within hifteen minutes atter the time appointed for
holding the meeting, or it he is upwalling to act as Chawman of the Meeting, or it
no Director s been so designated, e ditectors present mav choose one of theu
number fo be the Chairman of the meeting

Board may Appoint Managing Director

178 {2} Pursuant to Section 203 of the Act, the Managing Director of the Company shall
be appointed by means ot a resolation of the Board containing the termis and
conditions ot the appointment inchuding the remuneration,

(b Any Managing Director o1/5 or whole time Direvtor/s so appointed shall not be
required to hold anv qualification shares

{c} Subject to the provisions of Sections 196, 197, and 203 of the Act and also subject
to the Himitations, conditions and provisions of Schedule V to the Act, the
appointment and paviment of repumeration to the above Divector/s shall be
subpect to approval of the menbers in general meeting and of the Central
Governanent, if vequued.

{d)  Subject to the superintendence, control and divection of the Board, the dav-to-dav
management of the Company shall be vested with the Managing Director/s or
Whole-time Director/s Manager, it anv, with Power to the Board to distribute
such dav-to-dav management functions in any manner as deemed it by the Boad
subject to the provisions of the Act and these Articles,

Meeting of Committee, how to be Governed

179 {a} The mwetings and proceedugs of anv such Comunittee of the Board copsisting ot
two or mote members shall be govemed by the provisions herein contained for
regulating the meeting and proveedings of the Dueclors, se far as the same are
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applicable thereto andt are not superseded by apv regulations made by the
Directors.

() A commitiee may ekect @ Chairperson of its meetings. 3t o such Chairperson is
elected, or it at any mweting the Chairperson is not present within five minutes
after the time appointed for holding the meeting, the members present mav
choose one of their members to be drairperson of e meeting,
Resolution by Circular

180, No Resolution by circular shall be deemed 1o have been duly passed by the Board
or by a Committee thercot bv cavulation undess such Resolubion has . been
virculatesd in draft torm, fogether with necessary papers, & any, to all the
Directors, or to all the members tor the Conumitlee, as the case mav be, at the
respechive addresses registered with the Company or through swh electronic
means as mav be provided under the Compandes (Meetings ot Board and its
Powers) Rules, 2014 and has been approved by majority of Directors or members,
whe are entitied to vole on the resolution and has been approved by the majority
of the Divectors or Members of the Commities or by a majority of such ot them as
are entitimd to vote on the Resolution. However, in case one-third of the total
number of Directors for the tinw bemng require that anv resolution under
circulation mwst be decided at a meeting, the chairperson shall put the resolution
to be decided at & meeting of the Board. A resolution by cuvudar shall be noted at
4 subsequent meeting of the Board o1 the Committer theteot, as the case mav be,
and made part of the minutes of such meeting

Directors May Appoint Committees

181, The Board shali constitute such comnutiees as mayv be vequired under the Act,
applicable provisions of Law and the Listing Regulations. Sulject 1o the
restricions vontained in Section 179 of the Avt, the Board mav delegate anv of
their powers to Committees ot the Board consisting of two or more memnbers of its
body as it tunks it and it may trom tune-to-tine revoke and discharge anv sich
connnittee of the Board either whollv or m part and ssther as to persons or
purposes. A ditector shall not be 4 member of more than ten conmmittees or act as
4 chairperson of more than tive conmittees avross all listed entities in which he is
a director as determined by the Listing Regulations. The Chaimman shall have 4
casting vote at committee meetings and the Board mayv trom Hine to time, vevoke
ant discharge such Committee of the Board either whollv or in part and either as
to persons o purposes, but every Committee of the Board so formed shall in the
exepcise of the powers so delegated contorm to any regulations that mav, fiom
time to tme, be imposed on it by the Board. All acts done by anv such compittee
of the Board in contormity with such regulations and in telfillment of the
prrposes of #s appolitment but not otherwise, shall have the like force and effect
4s it done by the Board.

Acis of Board or Committee Valid Notwithstanding Defect of Appointment

182, Every Commitiee ot the Board so tormed shall, in the exerwise of the powers so
delegated, contorm to any regulations that mav from tune to Gme be unposed on
it bv the Board, Al acts done by anv such Conwutiee of the Board in conformity
with such regulations and in tltthnent of the purposes of thew appointment but
not otherwisy, shall have the like force and stiect as it done by the Board. All acts
done by any meeting of the Directors or by a Comumittee of Divectors, or by any
person acting as a Divector, shall notwithstnuding that it shall afterwards be
discoverad that there was some defect m the appointment ot such Directors oy
persons achng oy atoresaid, or thev or anv of them were or was disqualitied or
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that their or lus appomtment had termunated by vitue of anv provisions
contained in the Articles or the Act, be as valid as it every such person has been
dulv appointed and was qualitied o be a Director

POWER OF DIRECTORS

Certain Powers to be Exercised by the Board

2} Without derogating from the powers vested in the Board of Divectors under these
Articles, the Board shall exercise the tollowing powers on behalf of the Company
ant they shall do se onlv by means of resolutions passed at meetings of the Board

(i} to make calls on shareholders in respect of monev anpaid on their shares;

{ii} to authorize buy-back of secunibies under Section 68 of the Act,

(d} o issue secunties, meluding debentures, whether in or outside India;

{1} to borrow mondes;

(v} toinvest the tunds of the Company;

(vi) o grant loans or give guarantee or provide security i respect of loans,

{viry o approve financial statement and the Board's report

{vidi} to diversity the business ot the Company;

(ix} to approve amalgamation, merger or reconstruction;

(xi 1o lake over a company of acquite 4 controlling or substantial stake in
another company;

{x1} 1o make political contributions;

{xit} to appomt or remove kev manageyial persennet (KMPY

{xiii} to appoint internal auditors and secretarial auditor,

{xiv) such other busimess as mav be prescribed by the Act and miles made
thereunder

Provided that the Board mav by resclution passed at the mweting, delegate to any
Conumittee of Directors, the Managing Ditector, the Manager or any other
prnwipal ofticer of the Company or in the case of a branch oftive ot the Company,
a prinvipal ofticer of the branch oftice, the powers speciied in sub-clauses (v to
(vi} to the extent speofied in clauses (). (0} and (@) respectively on such
conulitions as the Board nuw prescribe,

(b} Everv resolution delegatng the power referred to sub-clause (iv) ot clause {a)
shall specity the total amount cutstanuting at anv one time up to which monevs
mav be borrowed by the delegate,

{3 Everv resolution delegating the powes reterred to i sub-clause (v} of clause (a)
shall spexity the total amount up to which the lunds of the Company mav be
mvested and the nature of the investments which mav be made by the delegate

1) Everv resolution delegating the powes relerred to i sub-clause {vi) of clause (a}
shall specity the total amount up to which loans mav be made by the delegates,
the purpose tor which the loans mav be made and the maximum amount up to
which Ioans mav be made for each such purpose in individual case,

{21 Nothing w1 this article contained shall be deemed to attect the right of the
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Company in general meeting to mpose restric tions and conditions on the exercise
by the Board of any of the power s referred to in subclauses ) 1o {a) of lause ()

above,

Restriction on Powers of Board
184, {a) The Beard of Divectors ot the Company shall not except with the consent of the
Company in eeneral meeting.

{1} sell, lease or otherwise dispose of the whole, or substantiallv the whole, of the
undertaking ot the Company, o where the Company more than one
undertaking of the whele or substantiallv the whole of anv such undertaking;

(1) mvest, otherwise than in tust secunties, the amount of compensation
received by it as a result of any merget or amalgamation;

Git) borrow monevs, where the money to be borowed, together with monevs
already borgowed by the Company tapant trom the temporauy loans obtained
from the Company’s bankers in the ordinary course of business) witl excesd
the aggegate of its pailup shae capstal, free reserves and socuritivs
premium, apart hom temporary loans obtuned trom the Company's hankers
int the ordinary course of Iusiness: o

{iv) temit, or give time for the iepavment of, apy debt due trom a ducctor;

tv} conhiibute to charitable amd other runds not diteetlt relabing to the busines:
of the Company or the weltate of its emplovees any amount, the aggregate ot
whith in anw ftinanddl vear, exceed five percent of its average net profits as
deternumed in accordance with the provisions of Section 198 of the At
duing the three tinancal vears immediately precedmyg, whichever §
givater.

(0 Nothing contained in sub-clause (a} above shall aflect:

() thw title of a buver or other person who buvs or takes a lease of anv property,
mveshment or mnlertaking as is refened to in that clavse m good taith and
atter exercising due care and caution, o

ti} the selling or leasing ot any property of the Company where the erdinary
business ot the Company consisis of, comyprises such selling or leasing,

fey Anv resolution passed by the Companv pernutting anv hansaction such as is
refenred 0 m osubeclause (a8} {0 above. mav attawch swh comdibons to the
permission as mav be specibied in the reselobion, mchuding conditions regardmg,
the use, disposal or investment of the sale proceeds which may result trom the
transaction.  Provided that this clause shall not be deemed to authorize the
Company to affect any reduction in it- capital excopt 1 accordance with the
provisions contained in that behalf jo the Act.

wlr No debt mwurred by the Company m exaidi=e of the Hinut wnposed I sub-clanse
{iii) of clause {a) above, shall be valid or ettectual, undess the lender pioves that he
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advanced the loan in good faith and withont knowledge that the limit imposed by
that clause had been exceeded.

(e} Due regard and compliance shall be observed in regard to matters dealt with by
or in the Explanation contained in sub-section €1} Section 180 of the Act and in
regard to the limitations on the power ot the Company coantained in Section 181 of
the Act

145, Directors May Appoint Commiftees

Subject to the restictions contained m Sechion 179 of the Act, the Board mav
delegate anv of theit powers to Commitiees of the Board consisting of two or
more members of its bodv as it thinks Lt A director shall not be a member of
more than ten committees or avt as a chairperson ot more than five copunitices
across all listed entities in which he is a director as deteamined by the Listing
Regulations. The Chairman shall have a casting vote at committee meehngs and
the Board mav from time to time, revoke and discharge such Conunittee of the
Board either whollv or in pait and either as to persons or purposes, but every
Committee of the Board so formed shall in the exercise of the powers so delegated
conform o any regulations that may, trom tme to time, be imposed on it by tw
Board. AR acts done by anv such comumittee of the Board in conformity with such
regulations and in fultitment of the purposes of its appointment but not
otherwise, shall have the like force and ettect as if done by the Board.

18e. Acts of Board or Committee Valid Notwithstanding Defect of Appointment

All acts done by anv meeting of the Ditectors or by a Committee of Directors, o1
by any person acting as a Director, shall notwithstanding that it shall atterwards
be discovered that there was some defect in the appointiment of such Divectors ot
persons acting as aforesaid, or thev or any of them were o1 was disqualified or
that thew or hs appomtment had terminated by virtue of any provisions
contained in the Articles or the Act, be as valid as if every such person has been
dulv appotnted and was qualitied to be a Director,

General Powers of the Company Vested in Directors

187 Subject to the provisions of the Act, the management ot the business of the
Company shall be vested in the Directors and the Directors mav exercise all such
powers and do all such acts and things as the Company is by the Memorandum of
Association or otherwise authonzed to exeicise and do and not hereby or by the
stature or otherwise directed or required to be exerise or done by the Company
in General Meeting, but subject nevertheless to the provisions of the Act and othey
and act and of the Memorandum of Association and these articles and to any
regulations, but being inconsistent with the Memorandum ot Association and
these articles or the Act, trom time to time made by the Company in general
meeting provided that no such regulation shall invalidate any prior act of the
Directors which would live been valid it such regulation had not been made.

Specific Powers Given to Directors

=8, Without prejudice 1o the general powers conferred by Article 187 il the other
powers conferred by these presents and <o as not in way to limit anv or alt of
these powers, but subject however to provisions of the Act, it is hereby expressiv
declared that the Directors shall have tollowing powers.
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To pay Registration Expenses

(i To pay the costs, charges and expenses preliminarv and incidental to the
promotion, tormation establishment and veyistration of the Company;

{ii) To pav and charge to the capital account of the Company any mterest fawnadly
pavable thereon usuder the provisions of Section 40 ot the Act;

To Acquire Property

tiil) Subject to the provisions ot the Act and these articles to purchase or otherwise
acquite anv lands, buildings, machinerv, premises, hereditaments, property
etfects, assets, rights, credits. tovalties, bounties and goodwitl of any person, or
Company carrving on the business which this company is authotized to carry on,
at or for such price or consideration and genesally on such terms and conditions
as they mav think fit; and in anv such purchase or acquisition to accept such title
s the Board mav deliver or mav be advised to be reasonably satisfactory.

Te Purchase Lands, Buildings, ete.

(v} Subject to the provisions of the Act to purchase, or take on lease tor anv term or
tenns of vears, or otherwise acquire anv mills or factories or any Jand or fands,
with oy without buildings and outhouses thereon, situate i any part of India, at
such price or rent and under and subject to such terins and conditions as the
Directors may think fit and in any such purchase, lease 01 other acquisition to
accept such title as the Directors mav believe or may be advised to be reasonably
satistactory;

To Construct Buildings

(v} To etect, construct, enlarge, unprove, alter, maintain, pull down rebuild or
reconstruct any buildings, tactories, offices, workshops or other structures,
necessary or convendent for the purpose of the Company and o acquire lands for
the purposes of the Company.

To Mortgage, Charge Property

vy To let, mortgage, charge, sell o1 otherwise dispose of subject to the provisions vt
Section 180 of the Act, anv property of the Company either absolutely or
conditionally and in such manner and upon such terms and conditions in all
respects as they think it and o accept pavinent or satisfaction tor the same in
vash or otherwise, as they may think Lt

To Pay for Property Fix.

(Vi) At their discretion to pay tor anv property, tights or privileges acquired by of
services rendered to the Company, either wholly or partially, in cash or in shares,
bonds, debentures, debentive <tocks or other secquities of the Comypany, and anv
such shares stock of other securities of the Company, and any such shares mav be
1ssued either as tully paid up or with such amount credited as paid up theveon as
mav be agreed upon; andt any such bonds, debentures, debenture-stock or other
securities may be either speciticallv chaiged upon all or any part of the property
of the Company and its wiwalled capital or not so charged;

To Insure
(viii) To insure and keep insured aganst loss or damage by fire or otherwise, for such
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period and to such extent as they mav think propes, all ox anv pat of the building
machinery, goods, store, produce amd other movable property of the ¢ ompany
ather separately o1 coointhy; also o insure ali o anv portion of the goods,
produce machinery and other articles imported o1 exported by the € ompany and
to sell, assigm, smrender or discontinue anv polivies of assurance etfected in
prrsuance ot this power,

To Open Accounts

tix)  Subject to Section 179 of the Act. open accounts with any bank or bankers or with
anv Companv, tirm or individual and to pav money into and diaw monev fiom
anv account Lom Hme to time as the Directors mav think tit,

To Secure Contracts

{x} To secure the mltillments of apv confracks ot ragagenents entored into by the
Company by mortgage or chaige of all o1 any of the propeites ot the € ompany
and its unpaid capital for the time being or in such other manowr as they may
think fit;

To Atlach to Shares such Conditions

(it To attach to any shares to be jssued a0 the consideration tor any conbiact with oy
properfy acquited by the Company, or m pavinent tor secvices rendeted to the
Cempany, such conditions, subject to the provicions of the Act, as to the tanster
thercof a< they mav think fit;

To Aceept, Surrender, of Shares
ixit}  To accept from any member on such torme and conditions as <hall be apreed, a
swrrender of his shaves or anv pait thereof ubject to the provisions of the Act;

To appoint Attorney

{xiil) To appoint any person or peisons (whether mcorporated or 1ot} 0 acept and
hold in tiust tor the Company anv property belonging to the Company or in
which it is interested fo1 any other purposes and to execute and do all such deeds
and things a5 may be requisite in relation 1o anv sach trusts and to provide tor the
remunetation of such rustee o1 brustees;

o Bring and Defend Actions

{xiv) Lo institute, conduct, detend, compound or abandon any tegal procesdings by or
against the Companv o1 its Otticers or othenwvise concerning the atfairs of the
Company and also subject to the provisions of Section 150 of the Act to compound
and allow time for pavment or satisfaction ot any debts due, o1 of any clamns o
demands by o2 against the Company

To Refer to Arbitration
{xv} To reter, subject to the provisions of Section 180 of the Act, anv claims or demands
by or against the Company to arbitration and observe and perform the awards;

To Act on Insolvency Matters

(i) To act on behalt of the company in all matters tolating o bankrupts and
insulvents;
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To Give Receipts

txvii) To make and give receipts, release and other discharges tor moneys pavable to the
Company and for the claims and demands of the Company sobject o the
provisions of Section 180 ot the Act;

To Authorize Acceptance

(xviii} To determine trom time to time a5 to who shall be entitled to sigy Inlls, notes,
receipts, acceptances, endorsements, cheques, dividend/interest warrants, release,
contiacts ant documents on the Company’s behalt:

To Invest Moneys

{xix} Sulject to the provisions of Sections 179, [80 and 186 of the Act, to invest and deal
with any of the monevs ot the Company, not munediately required tor the
purpose thereof, upon such shares, securities, or inveshments (not being shares in
this Company) and in such manner as thev mav think tit, and from time to time to
vary or yelease such investments;

To Provide for Personal Liabilities

(xx} To execute in the name and on behalt o the ompany in favor of any Director or
other person who may incur or be about {0 incur anv personal Habilitv 101 the
benetit of the Company, such mortgages of the C Opany’s property {present and
tuture) as they may think tit and any such mortgage mav contain a power of sale
and such other powers, covenants and provisions as shall be agresd on:

To Give to Directors Ftc. An Interest in Business

(xxi} Subject to such sanchon as ntay be necessary under the Act or the articles, o give
to any Divector, Ofticer, or other persons emploved by the Company, an interest
i any particular business or transaction either by way of conunission on the gross
expenditure thereon ot otherwise or a share in the general prefits of the
Company, and such interest, commission or shate ot protits shall be teated as
part of the working expenses of the Company.

To Provide for Welfare of Employees

(xxiit To provide tor the weltare of emplovees or ex emplovees of the Company and
their wives, widows, families, defendants or connections of such persons by
building or contributing to the building of houses, dwelling, or chawls or bw
grants of money, pensions allowances, gratuities, bonus or pavments by creating
and from time to time subscribing or contributing to pavment by creating and
from time to time subscribing to provident and other funds, institutions, or trusts
and by providing or subscribing or contrbuting towards places of instruction and
recigation, hospitals and dispensaries, medical and other attendances and other
assistance as the Directors shall think tit;

‘To Subscribe to Charitable and Other Funds

(xxiiit  To subscribe, or contribute or otherwise to assist or to guagantee money o
charitable, benevolent, religious, scientitic, national, public or any other useful
institutions, object or purposes for any exhibition

Fo Maintain Pension Funsds
txxiv) To establish and mamain or prociae the establishment and maintenance of anv
contributerv or non-contributory pension or superannuation funds for the benefit
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of, and give or procure the piving of donations, eratuities, pensions, alfowances o
emcluments o anv persons who ale o1 were s any e in the emploviment or
setvices of the Company, ot of anv Company which is a subsidiary ot the
Company or is allied to or asswiated with the Company or with anv such
Subsidiany Company, 01 who are of were at anv time Directoss or Otticers of the
Company or of anv such other Contpany as atoresaid, and the wives, widows
tamilies ard deperdents ot anv such persons and. also to establish and subsidize
and subscribe to any institutions, associations, clubs or funds collected to be tor
the benent of or to advance the mterest and well-being ot the Company or of any
such other Company as atoresaid. and make pavments to or towards the
insuranwe of any such person as atoresaid and do anv ot the matters aforesaid,
either alone or in conjunction with anv such other Company as atoresaid.

{xwv) To decide and allocate the expenditure on capital and revenue account ether for
the vear or perwd or spread over the vears,

To Create Reserve Fand
{(xxvi) Before reconunending any dividend, to set aside out of protits vt the Comprany
such sums ac they mav think proper for Jepreciation o1 to Depreviation Tund or
Reserve Fund or Sinking Fund or auy other special tund to meet contingencies ot
to repav redeemable pretewerie shares, debentures, or debenhure stork or for
speaal dividends or for equalizing dividends or for epaiing, improving,
extending and maintaining any part of the property of the Company, and for i h
other purposes as the Directors may, in their absolute discretion, think conducive
o the inferests of the Company and to invest the several sums $o <et aside o s0
much thereof as required o be invested upon such investments subject fo the
restncions imposed by Section 17% and 150 and other provissons of the Act) as the
ditevtors may think fit, and rom time to time, to deal with and vay swh
mivestments and dispose of and apply and expend all o anv past thereot tor the
benetit of the Company in such manney and for such purposes as the Divectors
{subject o suh restrivions as atorosaid) in theilr absolute diseretion think
conducive to the interests of the Company notwithstanding, that the matters to
which the Directors applv or upon which the Capital monevs of the Company
might rightly be applied or expended, and to divide the Reserve Fund into such
special hungds as the Directors think tit, and to emplov the assets constitutng alf o
any of the above tunds. including the Depreciation Fund, in the business of the
Companv or m repavment or redemption ot redeemable preference shares,
debentures or debenture stck and that without being bound to keep the same
separate from other assets or to pay interest on the same, with power, however to
the Directors at their discretion, to pav or allow to the credit of such fand mterest
at such rate as the Directors mav think propet.

To Appoint Officers Ete.

poxvi) The Board shall have specific power to appoint otticers, clerks and servants for
permanent o temporary or special sopvices as the Board mav hom ime b tiow
think fit and to detevarine theit powers and duties and to Lix thew salaries and
emohunents and 10 require sevaritiey in such instanves and of such amounds as
the Board mav think #it and to remove o1 suspend anv such officers, clerks and
servants.

To Authorize by Power of Attorney
{oxviil) At any time and from time to time by power of attormey to appoiat anv person or
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(xxix)

{xxx}

{xxxi)

persons to be the Attornev or attomevs ot the Company tor such puaposes and
with such powers, authorities and discretions (not exceeding those vested in o1
exercisable by the Directors under these presents) and for such period and subject
W the conditions as the Directors may from time to time think fit and any such
appointment (if the Directors may think it} be made in tavor of any Company o1
the members, directors, nominevs, or managers of any company or firm oy
otherwise in favor of an tiuctuating bodv or person whether nominated, directly
or indirectly by the Directors and anv such power of attornev may vontain any
such powers for the protection or convenience of persons dealing with such
Attoneys as the Directors may think tit; and may contain powers enabling any
such delegates or Attomeys as aforesaid to sub-delegate all or any of the powers,
authorities, and discretions for the time being vested in them,

To Authorize, Delegate

Subject to the provisions of the Act, generally and from time to tme and at any
time to authorize empower or delegate to {with or without powers of sub-
delegationy and Divector, Ofticer or Officers of Emploves for the time for the time
bemg of the Company and/or any other person, firm or Company all or anv of
the powers authorities and discretions for the time being vested in the Directors
by these presents, subject to such restrictions and conditions, if anv as the
Directors may think proper.

To Negotiate

To enter into all such negotiations, contracts and rescind and/or vary all such
contracts and to execute and do all such acts. deeds, and things in the name and
on behalf of the Company as they may consider expedient for or m relation to any
o the matters atoresaid of otherwise tor the purpose of the Company.

To make bye-laws

From time to time to make vary anv Jegal bve-laws for the regulations of the
business of the Company, its officers and servants.

The Company shall provide the option to its shareholders to exercise their right to
vote in meetings of the shareholders through electronic mode in accordance with
Sections 108 of the Act and shall vote enlv once-

Secretary

Subject to the provisions of Section 203 ot the Act, the Directors may, trom time to
time appoint and, at their discretion remove any individual (hereinatter called the
Secretary” who shall have such qualitications as the authoritv under the Act may
prescribe to pertorm any functions, which by the Act or these Articles are ko be
pertormed, by the Secretary, and to execute any other purely ministerial or
administzative daties which may from time to fime be assigned to the Secretav
by the Directors. The Directors may also at anv time appoimnt some persons (who
need not be the Secretary) to keep the registers required to be kept by the
Company,

.
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Dividends Out of Profits Only

1ay, ) No Dividend shall be declared w1 paid b the Company’ tor any fmancial vea
except out of the prolts of the Company for that vear anived at atter
providing for depreciation in accordance with the provisions of fhe Act or out
of the protits of the Company for any previous tinancial vear or vears antived
at attex providing tor depreciation i arcondance with those provisions and
remaining undistubuted o out i both or out of mongy provided by the
Lentral Government or State Government for the pavment of dividend in
pursuance of a Guarantee given by the Government and except after the
transivy to the reserves of the Company of such percentage out of the protits
tor that vear not exceeding ten pur cont as mav be presceabed or voluntarily
such higher pescentage in avcordance with the rules as may be made by the
Central Government m that behalt. Provided that in « omputing protis any
amount representing wirealized gains, notonal gains or revaluation of asset:
and amy change in camving amount of an asset o1 of a fiability on
meastrenent of the asset or the Hability at taix value shall be excluded

PROVILED HOWFVER whethe: owmny to inadequacy or absence of profits in
any veai, the Company propose to declate out of the accumulated profige I the
Companv in previvus years and tanferred by it to the fiee 1eserve, such
decluation of dividend shall wot be made exvept in accordance with such rules 4
mav be made by the Central Government in this behalt,

(i) The depreciation shall be providet to the extent specified i Schedule H to the
Act.

thi) Ne dividend shall be pavable except m casl, provided that nothing in Hus
Asticle shall be deemed to prohilut the «apitalization of the profits or seserves
uof the Company tor the pupose of issuing milv pardup bonus shares ot
paving up any amount lor the time bemg uapad on amy shares held ot
members of the Company,

v} The Company in genetal meeting may declare dividends, but no dividend
shall excead the amount recommended by the Board

(v} No dividend shall bear mterest against the ¢ opany.

Interim Pividend

1z The Board of Disectors mav from tinte to tune, pay to the members such interim
dividends as appears 1t to be justihed by the protits of the compan m
accordance with Section 123 of the Act.

Diebts May be Deducted

193, The Directors mav retain any dividends on which the Company has a Hen and
may applv the same in or towards the satistaction ot the debts, labilities o
engagements in respact of which the lion oxiste.

Capital Paid Up in Advance and Interest Not to Eam Dividend

191 Where the capital is paid in advance of the calls upon the tootug that the same
<hall carry interest, such capital shall net whalst can ving interest, confer a right to
dividend or to participate in profits.
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Dividends in Proportion to Amount Paid-Up

195, 4} Subject to the rights of the persons, if any, entitled to shares with special rights as
to dividends, all dividends shall be declared and paid according to the amounts
pad or Gedited as paid on the shares w vespect whereof the dividend is paid, but
# and so long a¢ nothing is paid upon any of the shares m the ¢ ompa,
dividends nav be declared and paid according to the amounts of the shates.

(b} No amount paid or credited as paid on a share in advance of calls shall be treated
tor the purposes of this Article as having been paid on the shae.

) All Dividends shall be apportioned ad paid propoitionately to the amounts paid
or credited as paid on the shares duting anv portion of the period in respect of
which the dividends is paid but it any share i« issued in terms providing that it
shall rank tor dividends as trom a patticular date such share shall rank fos
dividend accondingly.

Right to Dividend, Right Shares and Bonus Shares to be held in Abeyance
Pending Registration of Transfer of Shares

19%. Where anv instriument of transter of shares has been delivered to the Company for
registraton and the transter of such shares has not been registered by the
Company, it shall notwithstanding, anything contained in any other provision ot
this Act, shail -

{a) tansfer the dividend in relation to such shares to the special account referred
to in Section 123 unless the Company is authorized by the registered holder of
such shates in writing to pav such dividend

(b} to the transferee specified 1n such instrament of ransters; and

{c} Keep in abevance in relation to such shares any ofter ot rights shares under
Section 62 and anv issue of fully paid-up bonus shares in parsuance of Section
K. 3

Ne Member to receive Dividend whilst indebted 1o the Company and the
Company’s Right of Reimbursement Thereof

7 No member shall be entitled to receive pavinent of any iiderest o divadend or
bonus in tespect of his share or shares, while any monev may e due or owing
Fom him o the Company in respect of such share or shares {or otherwise
however, either alone o1 jointh with anv other person or persans) anud the Board
of Directors mav deduct from the interest or dividend pavable to any member all
such sums of money so due from him to the Company.

Effect of Transfer of Shares
198. A transfer of shares does not pass the 1ight to anv dividend declared thereon
before the registration of the transfer.

Dividends How Remitted

194 The dividend payable in cash mav be paid bv cheque, divect credit to the
beneficiaties bank account or warrant sent thiough post direct to the registered
address of the shareholder entitled to the pavment of the dividend or in case ot
joint holders to the registered address of that one ot the joint holders which is tirst
named on the register of members or fa such person and to such address as the
holder or the joint holder may in writing direct. The Company shall not be liable
ot responsible tor any cheque or wartant or pav-slip or receipt lost in transoussion
or for any dividend lost. to the member of person entitled thereto by torged
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endorsement of any cheque or warant or the haudolent recovery of the dividend
bv any other means.

Notice of Dividend
2o Notive of the duclaation ot any dividend whether interun o1 otherwise shall be
given to the registered holder of share in the manne heren provided,

Unpaid Dividend or Dividend Warrant Posted

20y, (4} Whete the Company has declared a dividend but which has not been paid o1
the dividend warrant in 1espect thereot has not been posted wathin 30 days
from the date of declaration to any sharcholder entifled to the pavinent ot the
dividend, the Company <hall within 7 datvs iom the date ok expry of the said
pertod of 30 davs, open & spevial account i the namie ot the Company and
transfer to the said Account, the total aount of dividend which remains
unpaid or m relation to whivh no divedemd wartant has been posted,

() Ane monev transterved to the anpaid dividend account of the Company
wiueh remams wapaid o i laimed (o1 a period of seven vears fiom the date
of such transter, <hall be bansterzed by the Companv to the Investor
Fducation and Protection Fund manstained by the Cential Government undes
the Act. A claim to any monev so ansterted to the gesteral revenue account
mav he preferred to the Central Governunent by the shareholder to whom the
money is due.

(€} No unclaimed dividend shall be jorfeted by the Board unless the olaim
becomes barred by law.

Dividends and call together

202 Any General Meeting declaring as (ividend mav ont the recommendations of the
Directors make a call on the Members of such amount as the mevting tixes, but <o
that the «all on each mentber shall not ixceed the dividend pavable to him, amd so
that the call be made pavable at the same time as the Jividend, and the dividend
mav, it so ananged between the Company and members be set off againat the
calls,

203, Waiver of Dividend
Notwithstandiig  anvthing contained in these Aatwles, but subject to the
provisions of the Companzes Act and all other applicable rules of the stahutorv
authotities and the Rules tramed by the Board of Directors of the Company in this
behalt as amended from tune to time by the Boad, it shall be open tor tiv
Members of the Company who hold the equity <haies in the Company to
walve/forgo in whole or in part of any dividend, their right fo receive the
dividend (interim o1 tinah by them 1o anv finamial vear which mav be declared
or recommended respectively by the Board of Directors of the Company. The
waiver /torgoing by the Members, of their tight to receive the dividend finterio o1
tmal} by them under this Asticle shall be ineviable imsuediatelv after the 1 ord
date/book vlosure date tixed for deternuning the names of Members entitled for
dividend. The Company <hall not be vntitled to declare o1 pav and shall not
declate or pav dividend on equitv shaes o swch Membwis who have
watvest/torgone thelr dight to recwive the dividend tnterim or tinah him/
them undes this Article. The waiver in whole o1 in pat of anv dividend on anv
shawe by any document (whether m1 not undey <eald shall be etfeutye ondy a such
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document is signed by the member (or the person entitled to the share in
consequence of the death or bankmuptey of the holdery and delivered to the
Company and if or to the extent that the same is accepted as such or acted upon

by the Board.
CAPITALISATION
Capitalization
204. {2} Any general meeting mav resolve that any amount standing to the credit of the

Securities Premium Account or the Capital Redemption Reserve Account or
any monevs, investment or other assets forming part of the undivided profits
{iwluding protifs or surplus monevs arising tiom the realization and where
permitted by law, form the appreciation m value of any capital assets of the
Company) standing 10 the credit of the General Reserve, Reserve or anv
Reserve fund or anv other tund of the Company or in the hands of the
Company and available tor dividend mav be capitalized. Any such amount
{excepting the amount standing to the wedit of the Securities Prenvum
Account and/or the Capital redemption Reserve Account) mav be capitalized:

The sum aforesard shall not be paut in cash but shalt be applied, either in or

towards —

(i) paving up any amounts for the tme being unpaid on anv shares held by
such members respectively;

iy paving up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in
the proportions aforesaid;

(i) partly in the way specified in sub-clause (i) and partly in that specitied in
sub-clause (1);

{iv} for the purchase of its own shares or other securities subject to the
provisions of Section 68 of e Act,

(v} A securities prendium account and a capital redemption reserve account
may, tor the purposes of this regulation, be applied in the paving up of
wiussued shares to be issued to members of the company as tully paid
bonus shares;

(b} Such issue and distribution under Sub-clanse (@) (i) above aped such pavoient to
the credit of unpaid share capital sub-clause (a) (i) above shall be made to, among
and, iu tavor of the nembers ot anv class of them or anv of them entitled thereto
and in accordance with their respective rights and inferests and in proportion to
the amount ot capital paid up on the shares held by them respectively in respect
of which such distribution under sub-clause (a) th) above shall be made on the
tooting that such members become entitled thereto as capital;

{ The Directors shall give effect to anv such resolution and applv portion ot the
profits, General Reserve Fund or anv other fund or account as aforesaid as may be
required tor the purpose of making pavawent it tull for the shares, debentures or
debenture stock, bonds or other obligations of the Comparny so distributed under
sub-clause (a){i} above or (as the case mav be for the purpose of paving, in whole
or in pait. the amount remaining unpaid on the shares which mav have been
issued and are not tully paid-up under sub-clause above provided that no such
cistribution or pavment shall be made unless recommended by Directors and it so
recommended such distribution and pavment shall be accepted by such members
4s atoresaid in full satistaction of their interest in the said capitalized sum.
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e} For the purpose of giving effect to any such resolution the Directors mav settle
any dithculty which mav arise in regard to the distribution ox pavment as 4
aforesaid as thev think expedient and in particular thev mav issue fractional
certiticates or voupons and fix the value for distribution of any specific assets and
may deternune that such pavments be made 1o anv members on the tooting of the
value so fixed and may vest anv such cash, shares, fractional certiticates or
coupons. debentures, debenture-stock; bonds or other obligations in trustees upon
stch trusts tor the person entitied thereto as may seem expedient to the Directors
and generally may make such arrangement tor the acceptance, allobment and sale
ot such shares, debenture, debenture stock, bonds or other obligations and
tractional certiticates or coupons or otherwise as they mav think fit.

) Subject to the provisionts ot the Act and these Articles, in cases where some of the
shares of the Company are fully paid and others are partly pand only, such
capitalization niav be effected by the distribution of further shares in respect of
the tully paid shares, and in respect of the partly paid shares the sams so applied
in the extinguishments or diminution of the Kability on the partly paid shares
shall be so applied pronste in proportion to the amount then already paid or
credited as paid on the existing fally paid and partlv paid shares respectivelv.

() When deemed requsite a proper vontract shall be riled with the Registrar of
Companies in accordanwe with the Act and the Board mav appomt anv person o
sign such contract on behalt of the members entitled as aforesaid and such
appointment shall be effective.

ACCOUNTS

Accounts

205 The provisions of Sections 128 to 138 of the Act and the relevant accounting
standards shall be complied with in so far as the same 15 applicable to the
Company

Books of Accounts to he kept
206 {a} The Company shall keep at its Registered Office proper books of accounts as
required by Soction 128 of the Actwith wespect tor

iy All «ums of money received and expected by the Company and the matters in
respect oF which the receipt and expenditure take place;

(11} All sales and purchases ot goods dad ~ervives by the Company;
(iin) The assets and Habilities of the Conpany, and

(iv) The stems of cost as may be prescribed under Section 148 of the Act and
appheable to the Company

Provided that all o1 anv ot the books of account aforesard mav be kept ot such
other place in India as the Roard o Duectors <o decide, the Company shall, within
seven davs of the decision filv with the Regictiar a nobice in wiiting giving tull
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address of that other place.

(b} If the Company shall have a branch ottice, whether in or outside lndia, proper
books of acvount relating to the transaction etfected at that oftice shall be kept at
that office and proper sununarzed returns made up o date at intervals of not
mote than thiee months, shall be sent by the branch office to the Company at its
Registered Office or other place in India, as the Board thinks it, where the said
books vt the Company are kept

{c} All the atoresaid books shall give a laiv and tiue view of the affairs of the
Company or of its branch office as the case may be with respect to the matters
atoresaid and explain the transactions.

() The books ot account shall be open 1o inspection by anv Director during business
hours as provided by Section LR of the Act,

e} The boeks of account of the Company relating o a period of not less than eight
vears inunediately preceding the corrent vear together with the vouchers relevant
to anv entrv in such books ot accounts shall be preserved in good order.

Inspection by Members

207. The Directors shall from time to time determine whether and to what extent and
at what tunes and place and under what conditions or regulation the account,
books and documents ot the Company o1 any of them, shall be open to the
mspection of the members, and no mentber (not being a Directos) shall have any
sight of mspecting any account or books or documents of the Company except as
conferred by statute or authorized by the Directors or by a resolution of the
Company w general meeting,

Statement of Account to be furnished to General Meeting

08, The Board of Directors shall lav betore each annwal general meeting a Financial
Hatements tor the financial vear ol the Company which shall not precede the day
ot the meeting bv more than six months or such extended period as shall have
been granted by the Registiar ot Companies under the provisions of the Act.

Financial Statement

209, @) Subject to the provisions of Section 129 ot the Act, everv Financial Statement of the
Company shall be in the forms set out in Schedule If of the Act, or as near there to
as corcunstances adimit,

Y S0 long as the Company is « holding Company having a subsidiary the Company

shall conform to Section 129 and other applicable provisions of the Act.

) It i the opinion of the Board, anv of the current assets of the Company have rot a
value on realization in the ordinary vourse ot business at least equal to the amount
at which thev aze stated, the fact that the Board is of that option shall be stated.

Authentication of Financial Statement
210 {a} The Financial Statements shall be signed in accordance with the provisions of
Section 134 of the said Act.
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The Financial Statement, shall be approved be the Board of Directors betore they
are submutted to the auditors for report thervon.

Profit and Loss Accounts to be Annexed and Awditors’ Report to be attached to
the Balance Sheet,

The Profit and Loss Account shall be annened to the Balance and the Auditors’
Report including the Auditors separate, special o supplementary report, if anv,
shall be attached theveon.

Board's Report to be Attached to Financial Statement

Every Financial Statement Laid before the Company in General Meeting shall have
attached te it a Report by the Board o Directors with respect to the State of the
Company’s affans and such other matters as prescribed under Section 134 of the
Act and the Rules made therewiuder.

The Report shall so tax as it is material tor the appreciations of the state of the
Company’s atfairs by its members and will not in the Board's opinion be harmbul
to the business of the Company or of any of ite subsidiaries deal with anv changes
which have occumred during the financiad vear in the nature of the Company of
Company’s business, or of the Companv’s subsidiaries or w the nature of the
business ut which the Company has an atterest.

The board shall also give the fullest intormation and explanation in its Report o
in cases fallmg under the proviso to Section 129 of the Act in an addendum to that
Repott, on every reservation, qualitication or adverse remark contained in the
Auditor’s Report,

The Board's Report and addendum (it amv) thereto shall be signed bv its
Chatrman it he is authorized in that behalt by the Board; and where he 15 not so
authorized shall be signed by such number of Divectors as are required to sign the
Financial Statements of the Company by virtue of sub-clauses (a) and (b} of
Article 211 and m accordance with the Listng Regulations, as applicable.

The Board shall have the sight to chaige anv person not being a Durector with the
duty of seeing that the provisions of subclanses (@) and (b) of thus Artile ave
conyplied with,

Every Financial Statement of the Company when andited and approved and
adopted by the members in the annual general meeting shall be conclusive except
as regards in matters in respect of which modificalions are made thereto as may
trom time to time be considered necessary by the Board of Directors and or
constdered proper by reason of anv provisions of relevant applicable statutes and
approved by the shareholders at a subsequent general meeting,

Right of Members to copies of Financial Statement and Auditor’s Report

A copy of vvery Financial Statement and the suditor’s repert and every other
document requised by law to be anmexed o1 attached, as the case mav be; to the
balance sheet which is to be laid hefore the Company in General Meeting, shall be
maide available tor inspertion at the Registered Office of the Company during the
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working hovs tog 4 peviod of 21 davs betore the date of the mveting A statepent
containing the salient teatures of such docaments in the prescribed form or vopies
ot the documents atoresaid as mav be permnitted by Section 136 of the Act and as
the Company may deem fit, will be sent fo everv member of the Company and to
everv Trustees for the holders of anv debentures issued by the Company, not less
than 21 davs betore the meeting as land down in Section 136 of the Act. Provided
that it shall not be necessary to send copies of the documents atoresaid to

{a) to a membey or holder of the debenture of the Company who is not entitled to
have the notice of general meeting of the Company sent to him and whose
address the Company is unaware,

() to more than one of the joint holders of anv shares or debentures some of
whom are and some of whom ate not entitled o have such notice sent o
them, by those who are not so entitled,

A copy of the Financial Statement etc. to be filed with Registrar

244 After the Financial Statements have been laid betore the Company at the annual
general Meeting, a copy of the Financial Statement duly signed as provided under
Section 137 of the Act together with 4 copy of all documents wluch are required to
be annexed there shall be filed with the Registrar 5o far as the same be applicable
fo the Company

AL
Financial Statement to be audited
245, Everv Financtal Statement shall be audited by one o move Auditors to be
appointed as hereinatter mentioned.

Appuintment of Auditors

2le. The Auditors shall be appointed and their qualifications, xights and duties
regulated in accordance with Section 139 10 148 ot the Act, along with the Rules
made thereunder,

Awdit of Branch Office

7. The Company shall comply with the provisions of Section 143 of the Act in
relation to the audit of the accounts of branch oftices of the Company, except to
the extent to which any exemption miav be granted by the Central Government, in
that behait.

Auditors to have access to the Books of the Company

218 (&) The Auditor/s ot the Company shall have a night of acvess at all tinwe to the
books and vouchers of the Company and shall be entitied to require from the
Durectors and Ofticers ot the Company such inforination and explanation as may
be pecessary for the performance of the duties o the Auditor/s

th) All notice of and other commumcations velating to, any general mecting of the
Compant which any mnember of the Company is entitled to have sent o hun shall
also be torwarded to the Auditors of the Company and the Auditoy shall be
entitled to atternd anv general meeting and to be heard st any general meeting
which he attends to anv part of the business which concerns lum as Auditor,
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Financial Statement When Auadited and Approved to he Conclusive
219, Everv Financial Statement when audited and approved by a General Meeting
shall be vonclusive except where it appeats to the directons that

{1} the hinancial statement of the Company, o1
(1) the eport of the Board,

do not comply with the provisions of Section 129 oy Section 134 they mav prepare
revised Financial Statement o1 a revised report in respect ot anv of the thres
preveding Hnanvial vears atter obtaining approval of the Court or Tribunal as
applicable on an applivation made by the Company in such form and manner as
may be precurtbed by the Central Govenunent and a copy of the order passed by
the Court or the Tribunal as applic able shall be tiled with the Registrar.

Authentication of Documents and Proceedings

22 Save as otherwise expressiy provided in the Act or these Asticles, a document o4
proveeding requiring authentication by the Company mav be signed by a Key
Managerial Personnel or an ofticer or an emploves of the Companv duly
authorized by the Board inx this behalt and peed not be unde its Seal.

BOCUMEN IS ANDNOTIUES

Service of Documents on Members by the Company

2L (1 A document or pobice mav be served by the Company on any member thereot
either personally or by sendmg it, 1w repastered post or spesd post or by vourier
service or el ronic means or such other modes 45 mav be prescribed under the
Act from time to hane, to himy at his registered address or o he has no registered
address in India, to the addyess it anv, within adia, supplied Dy him to the
Company tor serviig documents or notu es to him

iy Where a document or notice is sent by post or courier service

{a) Service thereot shall be deemed to be attectod by properlv addiessing,
prepaving angd posting a letter comaining the document or the notive
provided that whete a member has intimated to the Company in advanee that
documents should be sent to him by specitied manner and has deposited with
the Company a sum sufticient o detiav the expenses of domg so, service of
the documents o notice shall not be deened to be attected unless it is sent in
the manner intunated by the members; and

{b} Such service shall be deemed to have been attected:

() Inthe case of 4 notice of meeting at the expiration of tortv-eight heors
aftter the letter contaming the same 15 posted, and

(i moany ofher case at the Bine at wiuch the letter woukd be delivered
the ordinary course of post,

il A document or notice advertised in a newspaper ciculation m the
neighborhood of the Regetered Ottice of the Company shall be deemed
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to be dulv served on the day on whuh the advertisement appears, on
every membey of the Compary who has no registered address in India
andd has not supplied to the Compam an address within India for the
giving of notwes to him.

) A docament o1 notice may be served v the Company on the joint
holders of a share by serving it to the jomt holder named tirst in the
Register wm respect ok the share

(i) A dovament or notice mayv be servand by the Company on the persons entitled to a
share m consequerce of the death o1 Bwolvency of a member v cending
through the post in a pre-pad letter, addressed to them by name, or by title ot
representatives of the deceaswd, o1 assignees of the insolvent or by anv like
deseription, at the address it anv, in India supplied tor the purpose by the person
claiming to be so entitled ov natd sk an address has been so supplied, by
serving the docament or notice in anv manurer in which it might have been served
it the death or msolvenev had not occured.

tiv) The signature fo aw document or notwe to be given by the Company mav be
wiitten or printed o lithographed.

To Whom Documents must be Served or Given,

Document of notice of every general meeting shall be served or given i the same
manner hereln betore anthouzed on or 1o (a) everv member, (b) everv person
entitled 1o a share m consequene of the death or insolvency of 4 member, )
ditectors and {d) the auditor or auditors tor the e being of the Company,
PROVIDED that when the notice of the mecting is given bv advertismg the same
i newspaper ciroulation in the neighbothoods of the oftice of the Company
ander Article 98, a stabement of material Lacts, refened to in Article 99 need not be
annexed to the notice as is sequited by that Asticle, but it shall merelv be
mentioned in the advertisement that the clatement has been forwarded to the
members of the Company.

[
3w

i~

Members Bound by Documents or Notice Senved on or Given to Previous
Holders

Every person, who by operation of law, transfer or other means whatsoever, has
become entitled to share shall be bound by evesy document of notice in respect of
such share whuch prror to his name and address being entered on the Register ot
Members, shall have duly served on or gaven fo the person from whom he
derived us title to sucdy share.

-
»
)

I3

Service of Documents on Company

121 A document may be served on the Company or an Otticer theteot by sending ot to
the Company or Otticer at the Registered Ottice of the Company by Registered
Post or by speed post or by couner services or by electronic means or by leaving it
at its Registered Oltice or such othey mudes as mav be prescribed under the Act
trom time to time.

Service of Docunments by Company on the Registrar of Companices
L Subjis b provisions in the Ack a dosmment may be served on the Registeas ot
Companies By sending it o Jum at his ottive by Revistered Post, o1 spead post or
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by cowder servives or by delivenmg it to or leaving it 1oy him at his oftwe o
address or by such electronic or other mode as mav be prescribed under the Act
trom time to tme.

REGISTERS AND DOCUMENTS
Registers and Documents to be Maintained by the Company

0. The Company shall keep and mamtan Repisters, Books and documents as
reguiized by the Act or these Axticles,

Maintenance and inspection of documends in vlectronic form

227 Without prejudice to any other provisions of this Act, anv document, record,
wegister, minutes, efc, -
{a) Regqured to be kept by a company; o1
(b) Allowed to be inspected or copres & be given to any person by a company
wnder this Act, mav be kept o1 wispected or copies given, as the case may be, in
electronic tor in such form and manner as mav be determined by central
govermnent by the Central Goverument.
Taspection of Registers

225 Subject to provisions of the Act and the provisions in the Asticles, the Registers

maintained under the Act and the minutes of all proceedings of General Meetings
shall be open to inspection during anv working day during business hours and
extracts mav be taken thete trom and copies thereol mav be reguired bv any
member of the Company in the samme manner to the samne extent and on pavment
of the same tees as in the case of the Register ot Members of the Company ie, by
anv member, debenture holder, other securitv holder or beweticial owner without
pavment of fee and by anv other person on paviment of fee of Rupees 50/ tor
each nspection.  Subject to provisions of the Act and the provisions in the
Artwcles, the copies of entries in the Registers nuintained under the Act shall be
frnished o the persons entitled to the same on pavment of Rs. 10/ tor each
page. .

OPERATION OF BANK ACCOUNTYT
All cheques, promissory notes, diatts, hundies, bills ot exchange and other
negotiable mstraments and all receipts for monevs pad to the Company, shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case mav be, by
such person and m such manner as the Board ot Directors nvav, trom time to tume,
by resolution determine.

WINDING UP
Distribution of Assets
229 (@) Subject to the provisions of the Act, it the Company shall be wound up and the
assets available tor distribution among the members as such shall be less than
sutticient to repay the whole of the paid up capital such assets shall be distributed
s0 that, as nearlv, az mav be, the losses shall be borne w the members in
proportion 1o the Capital paid up, or which ought to have been paid up, at the
conumencement of winding up, on the shares held by them respectively. And if
winding up, the assets avatlable for distrdbution ameng the members shall be more
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than sutficient to repay the whole uf the Capital paid up at the commencement of
the winding up the excess shall be dishiibuted amongst the members in proportion
to the Capital at the commencement of the widing up or which ought to have
been paid up on the shares held by them respectively

by But thus clause will not prejudice the rights ot the holders of shares 1ssued upon
special terms and conditions,

Distribution in Specie or Kind.
Subject ko the provisions of the Act

{a) It the Company shall be wound up whether volastardy or otherwise, the
iguidators mav with the sanction of a special resolution and any other
sk tion requived by the Act. divide amongst the contribatories, in specie or
Nind the whole o1 anv part of the assets of the Company, and mav, with the
like sanction vest anv part ot the assets ot the Company in trustees upon such
trusts tor the benefit of the contnibutories or any of them as the liguidators
with the like sanction shadl think it

(b) 1t thought expedient, any such division mav, subject to the provisions of the
Act, be otherwise than in accordance with the legal rights ot the contribuiories
{except where unalterably tixesd by the Memorandum ot Association) and m
particular any class may be given {subject to the provisions of the Act)
preterential or special rights or mav be excluded attogether or in part but in
case any division otherwise than in accordance with the legal rights ot the
contributories shall be determinad or anv contributory whoe would be
prejudived thereby shall have the 1ight; i anv to dissent and ancillary rights
as it such determination wete a special yesolution, pursuant to Section 494 of
the Companies Act, 1956 or Section 319 of the Companies Act as applicable at
the time ot application

() In case any shares to e divided as aforesmid involves a lability to calls or
otherwise, any person entitled under such division to anv ot the said chares
mav within ten days after the passing ot the special resolution but notice n
writing divect the liqudators o sell his proporfion and pav him the net
proveeds and the Liguidators shall, it practicable act accordinglv

SECRICY CLAUSE

Secrecy € lause

ta) kvery Director, Kev Managenial Pevsonnel, Manager, Auditor, Treasurer, Trustee,
Member of a Conunittee, Ofticer, Servand, agent, accountant or other person
emploved in the business ot the Companv shall, it so required by the Directos,
betore entering upon his dutwes sign a declaration pleading himselt to observe a
strict secrecy vespecting all transactons and atlairs of the company with the
vastomers and the state of the accountants with individuals and in matters which
may come to his knowledge in the discharge of Jus duties except when vequired
so to do by the Directors or by 1aw o1 by the person to whom such matters relate
and except so far as mav be necessarv in erder to comply with anv of the
provisions i these presents contained
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No Member or other person (not being a Duvctor) shall be entitled to visit or
inspect any works of the Company without the permission of Qw Divectors or to
require discoverv of or anv intormation respecting any detail of the Compun's
trading, or any piatter which mav welate to the conduct of the business ot the
company and which w the epuson of the Directons, it would be inexpedient m the
ntevest of the Company o disclose.

INDEMNIEY AND RESPONSIBITITY

Ditectors and Others Right to Indemnity

Every Ditevtor, Managing Divector, Whole timne Director, Manager, Secietary and
other Otficer o1 emiployee or authoiised gopresentative of the Company shall be
nudemnibied by the Company and for this puipose mav have relevant thind party
insuranees procured by the Company in their tavour, tor all vosts, fves, penalty,
deposit, losses and expenses (mcluding b avelling expenses) which such Director,
Manager. Secretary, Otticer or emplovee or anthorized representative mav sugter
o1 15 likely fo sutfer in anv way during the course of discharge ot his duties
wehuding expenses and the amount for which such indemnity s provided, shall
innedistelv attach a5 a tien on the property of the Company and have prionty
between the members over all other claims . Provided that no Director, Managing
Director, Whole time Director, Manager. Secretary and other Otfiver o emplovee
o authorized representative of the Company shall be entitied o be indemnitied
by the Company or have msurance procured eretor in circunstances where any
amounts disectiv or indirectty avise out of or in conmection with any traud, gross
neghigence, breach of trust ov material and williul detault on the part of swh
Dires tor, Managing Director, Whole-tume Divector, Manage:, Secietary and other
Citicer or emplovee or authorized representative of the Company.

Director and Other Officers Not Responsible for the Acts of Others

Subject to the provisions of the Act, no Director, Managing Dives tor, Whole time
Divector o other Ottiver of the Company shall be Hable tor the acts, 1eceipts,
neglects or defaults of anv other Director or Otticer oF for joining in anv receipt or
other act for contornity or for any loss o1 expenses happening to the Company
through insutticiency or detiviency of title to anv property acquired by order of
the Directors fox or on behalf of the C ompany or for e msuthiciency or deficienov
of any security in or upon which anv ot the nominess ot the Company shall be
mvested or for anv Joss or damage aiing from the bapkruptoy, insolvency or
tortuous act of any person, company ot corporation, within whom anv mumevs,
sevurtios or effects shall be entrnsted or depostted or tor any oss occasioned by
any ercor of judgement or oversight ou dds part of tor any other loss or damage or
ntistortune whatever which shall happen i the execution of the duties or in
relation thereto, unless the same happens twongh his own dishonesty,

An Independent Director, and a nonexecutive director not being o promoter or a

Keyv Maruagenal Personnel, shall be hable onlv in respect of acts of omission or
comuission, by the Company which had ocuned with lus knowledge,
attributable thvough Board processes, and with lus consent or connivance or
where he has not acted diligentiy,
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SOCIAT OBJFCTIVE

Social Objective

The Company shall have among its objectives the promotion and growth ot the
national evonomy through ncreased productivity, eftective ublization of material
and manpower resotrces and contibued application of modern scientitic and
managerial techniques i keeping with the national aspirations and the Company
shall be mindfud ot its socal and moral responsibilities to the consumers,
emplovees, shareholders, society and the local comunntity.

Ceneral Power

Where anv provisions of the said Act or the Rules or any other applicable laws
provide that the Company shall do such act, deed, or thing or shall have a right,
privilege or authority te canv out a partwular wansaction, only it it 5 so
authorised in its Astiddes, i tespect of all such acts, deeds, things, rights,
privileges and authonty, this Asticle hereby authorizes the Company to canry out
the same, without the need for any specitic or explicit Article in that behalf

*New set of Articles of Association has been adopted by passing special resclution
at the Extra Ordinary General meeting held on 13" Doy of March, 2025,

“New set of Articles of Association hos been odopted by passing special resolution
at the Extra Ordinary General meeting held on 26™ Doy of November, 2024,

*New set of Articles of Association has been adopted by passing special resolution
ot the Extra Ordinary General meeting held on 15" Day of June, 2024 5
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