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THE COMPPANIES ACTT 2013
(COMPANY LIMITER BY SHARES)
ABTICLER 0 ASSOCLIATION
(HF
EAYDEAN ENTERFRISES LIMITER

LINTERPEETATION

1'hvis sut uF Aricles of A ssovtstion hus Teen 3 pproved pocsuant 4o [he provisions of Sceiion
14 of the Companies Act, 2013 and by a special resalution pastied ar (he Extraordinany
taeneral Mocting of Maydean Entecpriscs Lisitel (1he “Company) held on | 1022036,
These Aricles have been adoped a3 the Amicles of ASsociation of the Campiny in
substituliun for and ur 1ig exclusion of all the existing Articles thepsal,

A, FRELIMINARY

Bubjeat as heresnafier provided wod in so faras thess presenis do nar muohily pr oxchude
them, the cefulationg cnataingd o the Tuble marked *F° in Schedule | e Que Companies
At 23, a5 amended feom tima to time. shall apply o e Company only so Jar as they
arg nol imeensistenl with any of the pravisions contained in these Ariicles or madification
et or are oot expessly of by implication exelioded frorn Lthese Articles,

The regalations contained i the Table rmaded 'Foin Scheduls | o the Campanies Acl,
2680, as amended from lme to ime, shasl net apply ihe COmIpacy., cEoeql in g fur ay
the: sineue are repeaced, contained or expressly made applecable in those Adicles o by the
Edis] Al

The regulations for the managernent of the Campauy and Fer the observance by the
rmembers thenets and theie representatives. shatl, s bjcet fo any esercise of the stawiony
posers of 1he Company with teference o the deletion or allention of or addition w it
regnlations by resolwtinn as prescribed or permitied by the Companes Acl. 2013, as
amnended From linge o tinee, be soch as are contened in theze Aqlicles,

B. DEFIMITIONS ANTH INTERTHE TATION

lin these Articles, the fellwwing words and expressions, unless repugnant o the sohjecr,
sfall mean thee tol boaing:

fa) “Act™ muans Lthe Companics Act, 2013 or wny amendimenrs, £Tt ey moditicatingg ar
re-coaclment thesewd [or the leme Being in fopee and the werm shall be deemnued 19 refer
10 the apolicable section thezeof which @ relutble te the 1clevant Article n which the
said term appedrs in these Anicles and ahy previons company law, su e os may be
apphicahble;

o



(b “Annnal Geoeral Mecting” means the annual geneal eeting ob the Conapany
convened ansd held in macnedance with the At

() “Articles of Assocnation™ o “ 4 eticles” rrsen these aricles of gssociaton of the
Clumpiay, 35 Ty b alleced Teom time e ineoeordance wild 1he Ay

(7 “Roard™ v "Board of Dhrectors” means the berard of Jircciers of the Canipany it
oflice ai applicable 1imes:;

fey “Company” means Raydean Fnterpeises amied. @ G0m peuy insorponted wder the
Laws of [hdia:

() "Depusilories Act™ wuans Lhe Drepsitocies Act, LUW9E wr iy slatolory myndi Cication
or re-enactment thereck [ur the rime being in fooe;

fp) “lepository’ means a8 peiedy . 4 defined en clavse (&) of sub-section §1] of Secrivn
3 uf {he Depositories Act, 1996 and a company fonned and Tepistened wider the At
i which, has boen sranrcd @ cerificate of negisieation umler suk-accson | LA of
vecting |2 of the Sewritics and Exehange Boand nf India dct. [99L

fh) “Dipectir” means sny dicestor of the Campany. inctuding ahermate direclors,
Independem Ditectors wid nomince direcioey appinred in accordanee with i the
provisions of these Arliied,

1] "Equily $bares or Shaves™ meahs the issued. subseribed and tully pand-pp coity
shaics ot the Campany af F10 each [Mupews Ten only’

(i} TExchange” means BSE Limited anrl the Matoewa? ook Enchunge nf India Tamined;

ik “Evtracrdinary Ceneral Muecting” means an exiraerdingry venerl mezting of Ly
Company convered and hetd in accordanue with the AL,

(1) ~General Weeling” means any July coniened meeting of the shascholders of the
Compuny fud any sdjousnmenss therees

{im) “Todependent Directer™ shall have the meaning wwsignéd b the said 1<un under the
At and the SETE Listne Obligacions wnd CHsolosure Reguirements Fepulations,
A

oy Membe e means a member of the Company witliin the meanang of sub-3ecfion 55
of Section 2 pFthe Acl #s cmendsd frum Hime bo time.

i) “Memorandnm® oe CMemirandum of Asspoialion” means e memocandum et
association of the Campany, as miy b altered from ime Lo ime;

ipy ~Oflee™ mesns the registened offece, For 1k time being, of the Conpany,
() “CMTeer” shall heve the meaning wysipned theroso by 1he Act:

irl irdinary Besolatinn® shall bave the meaning Assigned theeein by the Aut
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“Hegister of Members” micans the reeister of members e be maincioecd pursuan Lo
the provisiens of the At and the register of bereficial owners pursaset 1 Sectivn | |
ot the Depasitories Act, 1996, in cuse of shares held g Llepositors; amd

“tipecial Resoludion™ shall rave the meantng assigmed theretn by the Acl

Fxvepl wliere the conteat requines othorwise, these Anticles will be imterprered as follows:

(a)

B

s

LF

Hl

[hy
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hemfings are for venvenlcoce only and shall nat aftect the consicucton or
interpritaton of any peovision of these Articles:

where @ word o pluase s defined, ather pads uf specch and grammmalical fargs and
the cognate vorietions of that wonl or phrase shall have COTECSPORIAR rieannus;

weonds imprting the singular shal inslude the plural and vice vorsa,

W words (wehether gender- specilic or gendare neutral) shall be deemed © include ech
of the mazcaline, fonining and ncuter genders:

the expressions “hereof™, “hetein” and similar expressions shall he construed as
references 1o these Artacles as & whaole and not lmiced 16 the particular Adicle inwhich
the polevant sxprctsion uppears;

the ejusdem generiz (ol dhe same kind) 1l will noe apphe b the interpretation of These
Anicle: Avoondingly . include 2nd inchading will Be read withoue lgiation:

any Teference 10 4 pemson includes sny indivedoal, sole propricecship dim,
URECHOCNOCAT organization, corpgraien, pernership, , wnlimited or timioed TiaksiliLy
CaMpEny, s, associadion, Jeint woengge, puvenment (Or weency of pnlitivat
subdivizion theeeuT  indu undivided Gaouly, trust, union. nregni-alion or cthee entity
alany kind. that may be reated 25 & person under applicable loa. & soference o wny
rerson i these Articies shall, where de contest permits, inclode such persuns
exeeilors, admimstracors, heirs, opal roprosentatives wnd permitted successgrs and
Lt L

it reference oo aoy Jocu rment Cineludioge these Articles) i o that docames a5 Ynended.
cansalidated, sepplemented. novared or replaced from tme to 1ine-

Teferences made e oy provision of the At shull be constrosd s meading wm|
inchading the referrnoes to the sules and regulutions made o relation ow e same b
the Ministey of Curporate Aflairs The applwahle provizions of the Com pamizs Act,
1954 shit] cemie 1 have effect from ahe dae on which the comespanding previsions
undcy the Coanpanics Act, 2003 have been notitiod.
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(i} @ reference 10 a statute or statutory provision includes, to the extent applicable at any
relevant time:

s that statute or statutory provision as from time to lime consolidated, modified, re-
enacted or replaced by any other statute or statutory provision; and

« any subordinate legislation or regulation made under the relevant statule or
statutory provision.

(k) references to *writing” or “written” include any maode of reproducing words in a legible
and non-transitory form; and

i1t references to Rupees, Re., Rs. INR, ¥ arc references to the lawful currency of India.

C. PUBLIC COMPANY
The Company is a public company within th meaning of the Act
SHARE CAPITAL AND FARIATION OF RIGHTS
1.
AUTHORISED SHARE CAPITAL

“The authorized share capital of the Company shall be such amount, divided into such
classies), denomination{s) and number of shares in the Company as stated In Clause 5 of
dhe Memorandum of Association, with power to increase or reduce such capital from time
to time and power 1o divide the shares in the capital for the time being into other classes
and to ettach thereto respectively such prefiecential, convertible, deferred, qualified, or other
special rights, privileges, conditions or restrictions and o vary, modify or abrogate the
szme in such manner as may be determined by or in accordance with the Articles of the
Company, subject to the provisions of applicable faw for the time heing in force.

NEW CAPITAL PART OF THE EXISTING CAPITAL

Except so far a3 otherwise provided by the conditions of issue or by these Amicles, any
capital raised by the creation of new shares shall be considered as part of the existing
capital, and shall be subject to the provisions herein contained, with reference o the
payment of calls and instalments, forfeiture, tien, surrender, transfer and transmission,
voling and otherwise,

KINDS OF SHARE CAPITAL

The Company may issue the following kinds of shares in accordance with these Articles,
the Act and other applicable laws and subject to such other upprovals, permissions or
sanctions as may be nooessary:

a) Equity share capital:
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« wilh voling etches; andsfor

v with didferential rigfus as w dividend, waring o otherwise in accordance with the
Actor 2uidelines isued by the slatmory authonties and/or listing regquircments an
thal the prowisions of tese Artiches: G

b}  Proforence shue capital.
SHARES AT THF. RISPOSAL OF THE FIRECTORS

Subjeet e the provisions of Section 62 and other applicable provisions of the Act, and these
Arizles, the shires o the capital of (e Comguny shall be onder the cennel of the Board
of [Hrectors who may jssue, ailid or ctherwise dispose of aft ar 2oy of sl shares e such
persums. in such praportion and vm such terms and condicions sndd either 21 a premnitn or ol
[l ot Csubjevt tu the compliarce with the provision of section 33 of the Act] ot a disenwnd
arid al such time & they may from tirme 0 Grme think B and wqth the sanetion of the
Corbpany 1o {remeral Mecting glve 10 any persen the aplion or right o cali for eny shares
cither a Pt ar wla premivm during sueb time amd for soch consideeation s the Towrd of
Ditrectors thank [t Frovided Lt optun orsight to call for Slires shal | not he given 1 any
person ur persons withoud the sanction ol the Company in the Genersl Mecting.

(XINNIDERATION FOR ALLOTMENT

“The: Bioand ol Direcvors moay issue aml allel shares of the Company as pavimeot in full or m
part, far any property parchased by the Company or 10 7espect of penxds sodd or lrenslered
ar meachinery or applidnces supplied or far serviees rendered 1w the Company in the
acquisition amd/ur in the condact 97 g business; and any shares which may be sy alloled
may b iEsued as Tully paid up shares and o so wsued shali he decoed a: fully padd up
shires. However, the aloretaed shall be subject ta1the appeeval of shareholders ander <he
rélevant provisions of the Act and Rules,

s
FURTHER IS5LE {JF SHARFS

W heore ar any ting he Toard o the Company, as e came oy be. propase b nercase he
sutescrilend captal, either oel of the unizsyed capitul or increased Shace Capital by the issoc
of lurther shares ihen sueh shaes shall be offered, subject to The provisivns of sccton 67
of 1he At and the miles made Mesend cr;

2]

(i) Torhe jesons who sl the dte of the oiter aie hotders of the Equiry $tacs of fle
Conpany. in proportion as nearly & circpmstances admil. o the paid-up zhare
vapital on thase shares by sendiee a letter of otfer subject t the condetions
mienlioned o (0t (vl bobow;

(i The ofler @luresqid shall be made by ndice speeifying the number of shares
ofteced and hmitng a e e beiog less than fificen days or such lesger number
0 days s may be prescribed vnder applicable indian law and no exceeding

h
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thirty days from the date of the offer, within which the offer if not accepted, shall
be deemed 10 have been declined.

Provided that the notice ghall be dispatched through registered post or speed post
or through electronic mode or courier or any other mode having proof of defivery
1o all the existing sharcholders at least three days belfore the opening of the issue;

fiii} The offer aforesaid shall be deemed 1o include a right exercisable by the person
concerned 1o renounce the shares offered to him or any of them in favor of any
other person and the notice referred to in sub-clause(it}shall contain a statement
of this right;

(iv) After the expiry of time specificd in the notice aforesaid or on receipt of earlier
intimation from the person to whom such notice is given that the person declines
to accept the shares offered, the Board of Directors may dispose of them in such
manner which is not disadvantageous (o the Members and the Company;

by to emplovees under any scheme of employees’ stock option subject to Special
Resolution passed by the Company and subject to the rules and such othes conditions,
as may be prescribed under applicable Law; or

¢) to any person(s), if it is authorised by a Special Resolution, whether or not those
persons include the persons referred to in clause (a} or clause (b) above either for cash
or for a consideration other than cash, if the price of such shares is determined by the
valuation report of a registered valuer (where such valuation is required under the Act),
subject to compliance with the applicable conditions of Chapter 11l of the Actand any
other conditions as may be prescribed under the Act,the rules made thereunder and
ather applicable laws;

Mothing in sub-clause(iiiof Clause (i)(a) shall be deemed:
a) To extend the time within which the offer should be accepted; or

b} To suthorize any person to exercise the right of renunciation for a second time on the
around that the person in whose favour the renunciation was first made has deelined
to take the shares compromised in the renunciaton,

Nothing in this Article shall apply to the increase of the subscribed capital of the Company
caused by the exercise of an option as a term attached 1w the debentures issued or loans
raised by the Company 1o convert such debentures or loans into shares in the Company or
to subscribe for shares of the Company:

Provided that the terms of issue of such debentures or loans containing such an option have
heen approved before the issue of such debentures or the raising of such loans by a Special
Resolution passed by the Company in a General Mecting.

Notwithstanding anything contained in Article 13(3) hereof where any debentures have
been issued, or loan has been obtained from any government by the Company, and iff that
govemment considers it necessary in the public interest so to do, it may, by order, direct

fi
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that such debentures or loans or any part thereof shall be converted into shares in the
Company on such terms and conditions a8 appear (o the Government (o bé reasonable in
the circumstances of the case even if terms of the issue of such debentures or the raising of
such loans do not include a term for providing for an option for such conversion:

Provided that where the terms and conditions of such conversion are not acceptable to the
Company, it may, within sixty days from the date of communication of such order, appeal
10 Mational Company Law Tribunal which shall after hearing the Company and the
Crovernment pass such order as it deemsfit.

Where the (Government has, by an order made under Article 12 (4), directed that any
debenture or oan or any part thereof shall be converted into shares in the Company and
where no appeal has been preferred to the Tribunal under Article 12 {4) or where such
appeal has been dismissed, the memorandum of the Company shall, where such order has
the effect of increasing the authorised share capital of the Company, stand altered and the
authorised share capital of the Company shall stand increased by an amount equal to the
amount of the value of shares which such debentures or loans or part thereol has been
converted mio

A further tssue of shares may be made in anv manner whatsoever g5 the Board mav
determine including by way of preferential offer or private placement, subject to and in
accordance with the Act and the rules made thereunder,

In determining the terms and conditions of conversion under Article 12 {4), the
Government shall have due regard to the financial position of the Company, the terms of
issue of debentures or Joans, as the case may be, the rate of interest payable on such
debentures or loans and such other matters as il may consider necessary,

Where the Government has, by an order made under Article 12 (4), directed that any
debenture or loan or any parl thereof shall be converted inte shares in the Company and
where no appeal has been preferred to the Tribunal under Article 12 (4} or where such
appeal has been dismissed, the memorandum of the Company shall, where such order has
the effect of increasing the authorised share capital of the Company, stand altered and the
authorised share capital of the Company shall stand increased by an amount equal to the
amount of the vilue of shares which such debentures or loans ar part thereof has been
converted into,

ALLOTMENT ON APPLICATION TO BE ACCEPTANCE OF SHARES

Any application signed by or on behalf of an applicant for shares in the Company followed
by an allptment of any shares therein, shall be an acceptance of shares within the meaning
of these Anticles, and every person who thus or otherwise accepts any shares and whose
name is on the Register of Members, shall, for the purpose of these Articles, be a Member,

RETURN ON ALLOTMENTS TO BE MADE OR RESTRICTIONS ON
ALLOTMENT
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The Board shall observe the restrictions as regards allotment of shares w0 the public
contained in the Act, and as regards return on alloiments, the Directors shall comply with
applicable provisions of the Act,

L3
MONEY DUE ON SHARES TO BE A DEBT TO THE COMPANY

The money {if any) which the Board shall, on the allotment of any shares being made by
them, require or direct 1o be paid by way of deposit, call or otherwise in respect of any
shares allotied by them, shall immediately on the inscription of the name of allotiee in the
Register as the name of the holder of such shares, become a debt due to and recoverable by
the Company from the allotiee thereof, and shall be paid by him accordingly.

INSTALLMENTS ON SHARES

If, by the conditions of allotment of any shares, whole or part of the amount or issue price
thereaf shall be payable by installments, every such installment shall, when due, be paid to
the Company by the person who, for the time being and from time to time, shall be the
registered holder of the share or his legal representative.

MEMBERS OR HEIRS TO PAY UNPAID AMOUNTS

Every Member or his heirs, executors or administrators shall pay 0 the Company the
portion of the capital represented by his share or shares which may, for the time being
remain unpaid thereon, in such amounts, at such time or times and in such mannar, as the
Board shall from time to time, in sccordance with these Articles require or fix for the
payment thercof,

4.
VARIATION OF SHARFHOLDERS® RIGHTS

IF at any time the share capital of the Company is divided into different classes of shares,
the rights attached to the shares of any class (unless otherwise provided by the terms of
issue of the shares of that class) may, subject to provisions of the Act and whether or not
the Company is being wound up, be varied with the consent in writing of the holders of not
less than three-fourth of the issued shares of that class or with the sanction of a Special
Resolution passed at a separate meeting of the holders of the issued shares of that class, as
prescribed by the Act

Subject to the provisions of the Act, 1o every such separate meeting, the provisions of these
Articles relating to meeting shall maratis mutandis apply.

&,
PREFERENCE SHARES
Redeemable Preference Shares
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The Company, subject to the applicable provisions of the Act and the consent of the Board
and subject o such other approvals, permissions or sanctions as may be necessary, shall
have the power to issue on a cumulative of non-cumulative basis, preference shares lishle
to be redeemned in such manner as the Company may determine before the issue of such
preference shares and in any manner permissible under the Act. and the Directors may,
subject to the applicable provisions of the Act, exercise such power in &ny manner as they
deem fit and provide for redemption of such shares on such terms including the night to
redeem al @ premium or otherwise as they deem fit.

Convertible Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act and the consent of the Board,
shall have power to issue on a cumulative or non-cumulative basis convertible redeemable
preference shares liable 1o be redeemed in any manner permissible under the Act and the
Directors may, subject to the applicable provisions of the Act, exercise such power as they
deem fit and provide for redemption at a premium or otherwise andfor conversion of such
shares into such securilies on such terms as they may deem fif,

The period of redemption of such preference shares shall not exceed the maximum period
for redemption provided under the Act.

fi.
PAYMENTS OF INTEREST OUT OF CAFITAL

The Company shall have the power to pay interest out of its capital on so much of the
shares which have been issued for the purpose of raising money 1 defray the expenses of
the construction of any work or building for the Company in sccordance with the Act.

AMALGAMATION

Subject to provisions of these Articles, the Compeny may amalgamate or cause itself 1o be
amalgamated with any other person, firm or body corporate subject to the provisions of the
AL

.
ISSUE OF CERTIFICATE

Every Member shall be entitled, without payment to one or more certilicales in marketable
lots, for all the shares of each class or denomination registered in his name, or if the
Direciors so approve (upon paying ¥20 (Indian Rupees Twenty)} w several cerificates,
each for one or more of such shares and the Company shall complete and have ready for
delivery such certificates, unless prohibited by any provision of law or any order of court,

9



{1

teibral o arnes sarheeily having junsdiction. swithin two (23 morsths from the daie of
allntmene, or within one {11 maonth o te receipt of apglication of repatration of cansle,
transrmassaon, sub divigion, sonselidaticn o reacval el A of s shanes as the cuse oy be
ar within a perind of six (9} months leom the date of alluiment o e caga o0 any altounent
at thsbenoure. In resnect of any shaee o shires held Jomily b several porsons, e Company
shall my he basnd do fssue nuwae thaw e cecliticare. and delivery of o cerificate fora share
o mare ol several Jatnt hobdees shall ke sulTieient deliveny wooatl sech joing Juhders.

Every comilivate theveen and shall i signod by v divedars o by 4 disecwoe and the
cranpins qecretary and che seal it shall be atfised in the presenes of e pemsons reguirsd
10 51am the cerlificare,

RVLLES TO ISSLE SHART CERTIFICATLES

The Act shall be comnpliod with in respoct of e iase, reisswe, reneval of share verificores
and 1he formas, sealing and siening of the ceniticarcs and recerds of the conificates issucd
shall be maincained in sccordance with the Aer.

ISSVEOQF NEW CERTITICATE |5 FLACE OF OAF NEFACEDR, LOST O
RESTROY D

Iy eemificars e weam ol defaced, matilaced o gorn o (f theee Be no fucther space on
the heck theced Tur endorscemeent al s ke, Ten wpon predeslion and sucrereder thereo]
W the Company, 3 new cerfificate may be issuad in liew thepeaf, and 10 any cerifcare b
logt ar destroyed then upon pront thereod 12 the sanstactior: of the Coarpany and on
execution al such inderneily ws the Cornpues deern aduguate, Dearn: piven. a nee cetficns
in lien cherend ghall he piven 1nthe pany encitled ws such lost ne destrayed ceniticaa, Foeery
ceplificate unde ths Acctic e slsdl b P iSnasd upoh peocnt cE sueh fees fon cacl eealizane
A% Ay Te specitied By rhe Boand fwhich fees shall nnc cxceed e masimum asmoune
permdcred under the appicsble law). Poovided that no bee <hall be charged Sor issue of noew
ceclificites i replacernent af tuoze which ace old, defaced on weorn ut or wheee thece iz ne
Murthar space o e back theen D Tor codorswient of teanstor,

Prearidid thal noewithstanding wlwt is stoced above, the Direclor: shall comply with such
eules or Tepu lation of requirenents of any sioek cxchitge or the iiles made under the Act
or the rules made under Securities Contracts (Raguiaton) A, 1958 or anx other act o1
rules applicable in this hehallt The preeeisicn of this Aamiche shall ety ootands apply
i debeatuees of the Compaeny.

K.
COMBMISSION FOE PLACING SHARES, DEBENTLURES, ETC.
The Cempdny may gaercisg Ty poncers of paving commizgions ¢anfeopad by sob Section
(&) ot Section 30 or the A {es smended froom tinwe w noe ), priveisdod tha the ot per cent

or arngnt nf rthe carnmizzices paid or ageed e b2 pail Shall ba Ziselaged in the rmannce
reguicsd by that section and cules made deecsander,

10
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The rate o amonunt of 1he sammssio shell ma excesd the taee o amownt prescestsed wider
the spplicable nales made wnder suh-Section (8) of Sectivn 40 or the Act {25 arended from
Litme t0 tirne)

The commismion may be satishiod by The payment ol cash o the allatment of folly oe paly
paid shares oF partly in the cnc way and pactly in e other.

LIEY
1
COMIPANY 'S LIEM O SHARES ! DERENTURES

The Cempiny shidll subject toeapplicable o ave 2 firs and parsrmaount Lien on #very shave
ddebeniure (noc Being 4 Tully paid shane { debenture} registersd in the name oFegsh Member
fwhether solely ur jointly with hers} and upon tha proceeds of sale thereof for nll moeneys
{whether prescally pay sl b noth vallsd, ur pavable ala tixed tine, in res pect of that shan:
fdebenlure. Linless wheewrse agresd, the registration o ansfe of shaes 7 debentires shail
Perae g% wareet ol the Compeny's lien, if any, on such shares [ Jebeniures.

Pervvided rhat the Baard may w any thne Jeclare any shace n be whodly o g prart exomnpt
lrom dhe peowigions of this A le,

The [ully paidd up shaues shall be fres from ail lien an any azccuer whatsce ver dnd in e
cilie el partly pard up shares, iFany, the Com paey s lisn shall be cestocted 0 mnnees called
or eavablc ot & fased Lme o nesped of such shires,

LIEN TG EXTEND TG DIVIDENDS, E'1C.

The Comapsiny s Ties, 15 any, on o share shall sxwend o 2l dividends or imeresd, as the vise
may be, payable ood bonuses declored frem tme @0 ome inocespeat of such shaces
debentures. :

Imf.
FNFORCING LTEN BY SALE

Bulrect o the provesions of the Act, the Company may scll, o sweh puanner as the Boacd
thinks 1it, any shares on which the Company s o lien:

Provided thit ne sale shall be madec—

*  urless 3 swm o respect of which the Tien exists 18 presently pavable; mi

* unlil the ewpinthor of fourteen {14} days® witcr 4 wolice o writing stating and
demanding, pasment of sk par) of the armcunt in respect of which the en exists 25 ia

presuntly pavable. has been given o the registercd holder fon the time b2ing of e
share nro the person entifled theeeto by reasen o his death or insabvency nc otherwise,

-
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No Member shall exercise any voling right in respect of any shares registered in his name
on which any calls or other sums presently pavable by him have not been paid, or in regand
to which the Company has exercised any right of lien.

11.
VALIDITY OF SALE

To give effect 1o any such sale, the Boand may authorise some person to transfer the shares
sold to the purchaser thereof. The purchaser shall be registered as the holder of the shares
comprised in any such transfer, The purchaser shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected by any imegularity or
invalidity in the proceedings with reference 1o the sale,

12.
VALIDITY OF COMPANY'S RECEIFT

The receipt of the Company for the consideration (if any) given for the share on the sale
thereof shall {if necessary, to execution of an instrument of transfer or a transfer by relevant
system, as the case maybe) constitute a good title 10 the share and the purchaser shall be
registered as the holder of the share.

APPLICATION OF SALE PROCEEDS

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

OUTSIDER'S LIEN NOT TO AFFECT COMPANY'S LIEN

In exercising its lien, the Company shall be entitled to treat the registered holder of any
share as the absolute owner thereof and sccordingly shall not {except as ordered by a court
of competent jurisdiction or unless required by law) be bound to recognise any equitable
ot oiher claim to, or interest in, such share on the part of any other person, whether &
creditor of the registered holder or otherwise, The Company's lien shall prevail
notwithstanding that it has received notice of any such claim.

PROVISIONS AS TO LIEN TO APPLY MUTATIS MUTANDIS TO DEBENTURES,

ETC.

The provisions of these Articles relating to lien shall rutaris mutandis apply to any other
sgcurities, including debentures, of the Company.

12
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CALLS ON SHARES
13.
BOARD TO HAVE RIGHT TO MAKE CALLS ON SHARES

The Board may subject to the provisions of the Act and any other applicable law, from time
to time, make such call as it thinks fit upon the Members in respect of all moneys unpaid
on the shares (whether on account of the nominal value of the shares or by premium) and
not by the conditions of allotment thereof made pavable at fixed times. Provided that no
call shall exceed one-fourth of the nominal value of the share or be payable at less than one
maonth from the date fixed for the payment of the last preceding call. A call may be revoked
or postponed at the discretion of the Board. The power to call on shares shall not be
delegated to any other person except with the approval of the shareholders” in a General
Meeting.

NOTICE FOR CALL

Each Member shall, subject to receiving at least fourteen {14) days' notice specifyving the
time or times and place of payment, pay to the Company, at the time or limes and place so
specified, the amount called on his shares.

The Board may, from time to time, #t its discretion, extend the time fixed for the payment
of any call in respect of ene or more Members as the Roard may deem appropriate in any
circumstances,

14,
CALL WHEN MADE

The Board of Directors mav, when making a call by resolution, determine the date on which
such call shall be deemed o have been made, not being eaclier than the date of resolution
making such call, and thereupon the call shall be deemed to have been made on the date so
determined and if no such date is so determined a call shall be deemed to have been made
at the date when the resolution authorizing such call was passed at the meeting of the Board
and may be required to be paid in installments,

15.
LIABILITY OF JOINT HOLDERS FOR A CALL

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

16.
CALLS TO CARRY INTEREST

Il a Member fails to pay any call due from him on the day appointed for payment thereof,
or any such extension thereof as aforesaid, he shall be liable (o pay interest on the same
from the day appointed for the payment thereof to the time of actual payment at the rate of

13
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ten percent or such other lower rate s shall from time to lime be fixed by the Board but
nothing in this Article shall render it obligatory for the Board to demand or recover any
interest from any such Member. The Board shall be at liberty to waive payment of any such
interest wholly or in part,

17.
DUES DEEMED TO BE CALLS

Any sum which by the terms of issuc of a share becomes payeble on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these Articles, be deemed to be a call duly made and payable on
the date on which by the terms of issue such sum becomes payable.

EFFECT OF NON-PAYMENT OF SUMS

In case of non-payment of such sum, all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of 2 call duly made and notified.

1.
PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST
The Board -

a} may, subject to provisions of the Act, if it thinks fit, agree 10 and receive from any
Member willing to advance the same, all or any part of the monies uncalled and unpaid
upon any shares held by him; and

k) upon all or any of the monies so advanced, may {until the same would, but for such
advance, become presently payable) pay interest at such rate as as may be agreed upon
hetween the Board and the Member paying the sum in advance. Nothing contained in
this Article shall confer on the Member (i) any right to participate in profits or
dividends; or (i) any voting rights in respect of the moneys so paid by him, until the
sarne would, but for such payment, become presently pavable by him. The Directors
may ot any limes repay the amount so advanced,

PROVISIONS AS TO CALLS TO APPLY MUTATIS MUTANDIS TO
DEBENTURES, ETC.

The provisions of these Articles relating 1o calls shall mutatis mutandis apply to any other
securities, including debentures, of the Company.
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TRANSFER (M SIfARFS
14
REGISTER OF THRANSFERS

Tae Company shill keop a ¥ 1Reeigter of Transfers" and therein sl be Tairly and distinetlyw
enccred particulars nFevery eransfer of teinentssion ul any shares, The Company shall also
s @1 CoNLoR Foam af Lranster.

EXTIORSEMENT (JF TRANSFER

In respect of any transler of sl s repisterad in accordance with the prervisms af 1kese
Anticles, the Toard ray. wf et disenation, direct #n endurse ngent of the iransfec and the
aamc ol the transferes and nther particulios on the existing shar: certificals aad authenize
any Dircctor of Olieer of the Conpany t authemivale such cndoriemant o bighall of the
Comparty o diesct e issue of 3 fiesh share cerlificate, in lfen nfard it caneellatinn of the
existing cortiticans in e name of dee transferes

|
LSATRUMENT OF TRANSIER

Lhe jnsgiumgal of ramster of any share shall b aowriting and wli the provisions of the Act,
and of arly stletery modilication thereat tor (he time berig shall he duly complied with in
pespect af all dransfer of shoes and registration theeaf. The Company shall use the foom
of transtor, 25 poescribed ynden the At in ol cages. Ta case of leanslet of shares, where the
Company has net issued any eenifivates 2nd where 1he shares e hedd i dechateriahized
frrm, 1he pravisions of the Depastone: A, | 9906 shall wpply.

Tic Buand sy deeling b secogmize a0y nstnment of trensfer unless-
at  the instroment of 1esfer s in the fonm presceibed onder 1he A,

B the instrumentof trp:fee i accompanigd By the ¢ ortificate of shares to wiich il relates,
anel such ofluer evidoee 25 the Eoanl mray reasanably esgquire o0 shaw the nght of the
trans teror to snake the Lomsber: and

£ tine insounent of transte o i respeet of only one class of shares.

~a fee ahall be charped tor repistration of ransicr, Uransmisgioh, probate, FULSBSELON
certiticane and letters of adiministration, cortificae of duth or marrisge, power of allomey
or sitlar othe e document.

EXECLUTION OF TRANSFER INSTRUMENT

15
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Every such ingtnrmend of (emsier shall be erceorsd, both by ar on behall of both the
transfieror amd 1he rassberce and Lhe teaos ferer zhall be deemed o remain haldee ol Hi
shares ungil fhe winne of the wensforee is catered i e Register of Members in respeer
theteof,

1.
CLOSNING REGISTER OF TRANSFERS AND OF MEMBERS

Auhjoct W complanee with the Act and other applicahle v, ke Gowrd shall be
ermLpaereted, na giving sl less than seven (7) Javs’ nolive or such pencd 2 may b
presuribud, 1o cloze the fransie Bocks, Thegster of Members, the eegisier of ebentuce
holders at sueh time oF lisnes, and bur such peziod or peciod s, mot exceeding thimy (300 davs
itl & lime and not excecding an aggeeate furty Mve (45) days 0 casl) yoar as i may scem
expdiang

DPIRECTRS MAY REFUSE TO REGISTER TRANSFER

Bubicet e the muvisions of these Atizles and clher applsahle peavisions of the Act or iy
other law for 1the hime being in force, the Board may fan is awn absolote and wneosten e
diseetion] devline or refuse by giving esazans, whether in pursuance af any o of e
Company under these Articler or atherwise, 100cgaiser ar acknowledee any anater of | or
thee ranatssen by vparacion et law ofthe rizha 10, any securities or intcrest of o Member
n the Company, after pruviding sulficient cause, within a perasd of thirly davs o 1l
date on which the instrument ef ranster, or the imtimarion ol sweh LIS T 51, 6 thae clse
miay e, was deliversd 10 the Company, Provided thet the regiseration of wansfep of Ay
securilies shall net be refited on the wround of the feanatonn being alone or joincly wih
aay lher persan o4 persons. indeboed b the Company on any acecont whagsnever excepr
where e Company has g lica on dprgs,

e
TRANSEER OF FARTILY PFALD STEARES

Where inthe cise of paclly paid shares, an applienion for registration 15 made by the
lransferar alons, the transfer shall noel be repisiered, ualess 1he Campany gives the notice
ol (e application e the trnsferes in peeordinee wath the provisions of the Act and Lthe
fransferes gives mr objection G the tonstee within the 1ime peried presceibed snder 1he
Al

FITLE TO SHARES OF DECEASED MEMBERS

LR 2ecutars i s ministcalors or the holders of & wuecession verlificaie 1ssucd in respest
afhe shares of a deceased Membor and nol being cre of several jojat halders shall be the
only persen whe the Cumipany shall cecophize a5 having gy Lk W the shares regisheed
i e ame ol such Membees and in vise oF the death of one or more af the jeint o ldes
ofany segigtered shaue, the survrvur or svivors shall be eeditled to the 1itks ar inggpet i
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such shares bur rothine herein contaioed shall be Giken o olcase the carate of a deccased
Jont hobdzx Tronn any Wabsilicy of shaees held by him jaintly with any ocher persnn. Provided
nevertheless that in case the Dieectoes, inthe absobue dizeneien Dank 0 icshadl b Lot
for the Directors Lo dispense with the peoductien of a prohare or lettors ol adoonisteation
of @ suseessian certificate or such other legal representation wpen such Lerms [if anyd (a8 o
indemniiy or orhererise) s the Directors may consider nece ssacy wr desivb

TRANSFERS NOT PERMITTED

Mo ahare shall in any ciccomstanges b traasferred oy infann, insolvend or a peeson of
onsuvand mird. excepl fully paid shares ttowugh & legal poandian.

TRANEMISSION OF SHTAREX
I
THANSWMISSION OF SEHARES

Subject W the provisions of the Act and theese Aricles. any person beconting concled w
shares i conseguence of the dealh, lunocy. Bankioples ar ingobaacy of ane Mombere, o
b any lawfinl mesng other Lhan by a teansfer in aecordasce with Lhese Articles, mig wath
the consent of the Board (which it shall net be under any obsligntion ro wive), upsm
producing such evidencs as the Bogrd thinks sufticicnt, 1hat he sostains the charcter n
tegpicet of which he poaposes 0oact onder this Aciele, or ol hiz utle, elecl 10 enhi be
regriteeed himself as halder of tue shanes o elect 30 have seme poson neaninated by hine
and approved by the Board, registered as sich holder or toe make spch genstee ol Ui shore
as the dgceawmsd e tnanlvene member could kave made, I the person so becomaong «ntehed
shall glegt pe b rggigtered as bolder of the share himeseld, he shall delover o S2ud 10 the
Company 4 notice e weiling igned by Tim atisniog that he s0eleas, Provided, ngve mhelass,
il such person slall elect w bave bis awnines registeced, Lo shall 1zalidy 1hat eleecion by
FACCUCiAE i@ Fawour of his momincg an omstrument of fransier in accondance wilh the
poavvision kecsin contameed ansd urdil Tie dess so be shall oor e freed frame any liability o
res | ol the shatres, Farthee, all limitatians, restriccions and prosasions of these cemulations
relating (o the right e ranster aml the repisiration of tneesier of dhawes shall be applicable
gk such polioe oF wansier a5 adonesid as iCthe death or insolveney of U Memster hid
mort pecureed and the notice ar ransier were o franster signed by that Member

4.
RIGHTS ON TRANSMISSION

A prrson beconune entitled m a share Iy reason of the death or insolverey of fhe holder
shall, sutiect i the Ihrsckrs’ cight o retan such dividends or maney, be eniitied th the
came dividends aad other ad vaoiagees o which b wenld b2 enntled of he were the registened
horl der of the sTicre, @ xeep] hig he shadl not, kefome heirg registered as o Membar in respect
af the share, be entitled in eespect of 1o exarvise any dphn eaiorred by membership in
refation to meetinps of the Cumpany
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Provided that the Board may at any time give a notice requiring any such person to elect
either to be registered himself or to transfer the share and if the notice is not complied with
within ninety (90) days, the Board may thereafter withhold payment of all dividends, bonus
or other moneys payable in respect of such share, until the requirements of notice have
been complied with.,

Z3.
SHARE CERTIFICATES TO BE SURRENDERED

Before the registration of a transfer, the certificate or certificates of the share or shares to
be transferred must be delivered to the Company along with {save as provided in the Act)
properly stamped and executed instrument of transfer.

6.
COMPANY NOT LIABLE TO NOTICE OF EQUITABLE RIGHTS

The Company shall incur no liability or responsibility whatever in consequence of its
registering or giving effect to any transfer of shares made or purporting o be made by any
apparent legal owner thereof {25 shown or appearing in the Register) to the prejudice of
persons having or claiming any equitzble rights, title or interest in the said shares,
nivtwithsianding that the Company may have had notice of such equitable rights referred
thereto in any books of the Company and the Company shall not be bound by or required
to regard or attend to or give effect w any notice which may be given to it of any equitable
rights, title or interest or be under any liability whatsoever for refusing or neglecting to do
50, though it may have been entered or referred to in some book of the Company but the
Company shall nevertheless be at liberty to regard and attend to any such notice and give
effect thereto if the Board shall so think fit.

27.
TRANSFER AND TRANSMISSION OF DEBENTURES

The provisions of these Articles, shall, mutatis mutandis, apply to the trensfer of or the
transmission by hew of the nghi (o any securities including, debentures of the Company.,

FORFEITURE OF SHARES
2R,
BOARD TO HAVE A RIGHT TO FORFEIT SHARES

If a Member fails to pav any call, or installment of a call ar any money due in respect of
any share, on the day appointed for payment thereof, the Board may, at any time thereafter
during such time as any part of the call or installment remains unpaid or 2 judgment or
decree in respect thereof remaing unsatisfied in whaole or in part, serve a notice on him
requiring payment of 20 much of the call or installment or other money as is unpaid,
together with any imterest which may have acorued and all expenses that may have been
mmcurred by the Company by reason of non-payimeni.

18
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NOTICE FOR FORFEITURE OF SHARES
The notice aforesaid shall;

#) name a further day (not being earlier than the expiry of fourteen days from the date of
sérvices of the notice) on or before which the payment required by the notice 1s 1o be
made; and

b) state that, in the event of non-payment on or before the day so named, the shares m
respect of which the call was made shall be liable 1o be forfeited.

If the cequiremenis of any such notice as aforesaid are nol complied with, any share in
respeet of which the notice has been given may, at any time thereafier, before the pavment
required by the notice has been made, be forfeited by a resolution of the Board to that
effect.

RECEIFT OF FART AMOUNT OR GRANT OF INDULGENCE NOT TO AFFECT

FORFEITURE

Meither 2 judgment nor a decree in favour of the Company for calls or other moneys due
in respect of any shares nor any par pavment o satisfaction thereof nor the receipt by the
Company of a portion of any money which shall from time (o time be due from any
Member in respect of any shares either by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such money shall preclude the
forfeiture of such shares as herein provided. There shall be no forfeiture of unclaimed
dividends before the claim becomes barred by applicable law.

29.
FORFEITED SHARE TO BE THE FROPERTY OF THE COMPANY

Any share forfeited in accordance with these Articles, shall be deemed 1o be the property
of the Company and may be sold, re-allocated or otherwise disposed of either to the original
holder thereol or o any other person upon such terms and in such manner as the Board
thinks fit.

ENTRY OF FORFEITURE IN REGISTER OF MEMBERS

When any share shall have been so forfeited, notice of the forfeiture shall be given to the
defaulting member and any entry of the forfeiture with the date thereof, shall forthwith be
made in the Register of Members but no forfeiture shall be invalidated by any omission or
neglect or any failure to give such notice or make such eniry as aforesaid.

MEMBER TO BE LIABLE EVEN AFTER FORFEITURE

A person whose shares have been forfeited shall cease to be a Member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay, and shall
pay, to the Company all monics which, at the date of forfeiture, were presently pavable by
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b ey b Cornpany i respectul ke shaes AR such momes payable shall e gad Tngether
with interest thereen wt such ate ag the Bnard may detensiiaee, froon the time of tordeiture
until payment ar pealization. The Board may. 1€ 1L thinks fr, b withaut being under acy
ubligation 1o do so, enfirnce e puynest of the whele or any portien ol 1he sheaiey due,
withoue any alloreeance fur the walue of 1he sharc: at the bime ol fordeitune oo waive paymcent
in whake or in pact. The Jiakil:ty nf such person shall sease i apd when the Company shall
have secsived pavmeent in fall ol all such radiez in respect of the shares,

EFFFCT OF FORFETNTURE

I'he Torfeiture of £ share ahal] invnlve extinetion at the fime of forfeiture, of all inteesc in
and alE cdairne and dernands apainst the Comgany , io respret o 1he share and ail other riglins
ikt idental 1o the shane, except uetly such of thase nghts as by these Articles axpressly sived,

CERTIFICATFE OF FORFRITL RE

A duly verified reclacaion in writing that the declazant is & direcuer, the manager e the
socrecary ol the Cospsucy, and 1hat & share in che Company as boen dely ferteired an a
date stited i the declaratinn, shall be conclusive sviduaeee ol 1he facrs (heica stated as
aeainst AlE porsnns claiming W be entided (o the share,

an,
TITLE QF PURCHASER AKD TRAMSFEREE OF FORFEITED SBARTS

The Comparey may cecsive the coensideration, iFany, given for the skare on any =als, re-
alloament o chspersal 1hereof and oy execuwe acansfor of the sharg in Bvour of the person
t oo 1he <hare 13 20ld or disposed of. The transteess shall therenpen be regisicred as
the lielden of 1he share and che ransferes shall aod be bouend fe s o ke application of the
purchase money, T ony, non slall kis Aitle 7o the share be affecled by amy amagularily o
irvelidigy in the procecdiaps ia celerenee o the fodeaurs, sale. ne-wlieimieen or dispogal of
Lhe shire

VALIDITY OF SALES

Vpron amy sale afiar foefeitore re for cntircieg 4 lies 1o exercise of Lhe powers felanaboee
given, the Board may, iT necessary, appoit yorme person o cxecute an nslicomel for
trmsne of e shanes <0 ld and canse the pucchesec™s mmye G be ergersd in the Repisier of
Memrhers i espect of e shares sold and aller his name has ke entensd in the fecisie
ul Mermbers in regpect of such shares the vabod ity o thae safe shall nog be imnpeacked By any
MELH0

CANGELLATION OF SHAKE CERTIFICATE 1N RESPLECT OF FORFETLUED
NHARES

Hpen ay sale, re-allotment or other disposal oder the prowvisions of the precediag,
Articles, the cerificateds), if an, ouloinabby dssued in respect of the relative shores shall
funless the same shall on demard by the Company bag heen previousty surendered o it
hy the defauliong membe ) $tand caneclled and become null and vold and be of oo etferr,

20



(i)

(i

(i)

i)

and the Board shall be entitled to issue 2 duplicate certificate(s) in respect of the said shares
to the personis) entitled thereto. The Board may at any time before any share so forfeived
shall have them sold, reallotted or otherwise disposed of, cancel the forfeiture thereof upon
such conditions at it thinks fit.

31,
BOARD ENTITLED TO CANCEL FORFEITURE

The Board may at any time before any share so forfeited shall have them sold, realloned
or otherwise disposed of, cancel the forfeiture thereof upon such conditions at it thinks fit.

31
SURRENDER OF SHARE CERTIFICATES

The Board may, sehject to the provisions of the Act, accept a surrender of any share from
or by any Member desirous of surrendering them on such terms as they think fit.

33,
SUMS DEEMED TO BE CALLS

The provisions ol these Articles as o forfeiture shall apply in the case of non-payment of
any sum which, by the terms of issue of » share, becomes payable at a fixed time, whether
on account of the nominal value of the share or by way of premium, as if the same had
been payable by virue of a call duly made and notified.

34.

PROVISTONS AS TO FORFEITURE OF SHARES TO APPLY MUTATIS
MUTANIMS TO DEBENTURES, ETC.

The provisions of these Articles relating to forfeiture of shares shall mutaiis mutandis apply
to any other securities, including debentures, of the Company.

ALTERATION OF CAPITAL
35,

SUB-DIVISION, CONSOLIDATION AND CANCELLATION OF SHARE
CERTIFICATE

Subject 1o the provisions of the Act, the Company in iis General Meetings may, by an
Ordinary Resolution, from time to time:

a) Increase, reduce or atherwise alier the share capital by such sum, o be divided into
shares of such amount as it thinks expedient;
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b} divide, sub-divide or consolidate its shares, or any of them, and the resolution wherchy
any share is sub-divided, may determine that as between the holders of the shares
resulting from such sub-division one or more of such shares have some preference or
special advantage in relation to dividend, capitdl or otherwise as compared with the
Others;

¢} cancel shares which at the date of such General Meeting have not been taken or agreed
tn be taken by any person and diminish the amount of its share capital by the amount
of the shares so cancelled. A cancellation of Shares purseant to this Aricle shall not
be deemed to be a reduction of the Share Capital within the meaning of the Act;

dy  consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares; provided that anv consolidation and division which results in
changes in the voting percentage of Members shall require applicable approvals under
the Act; and

¢) convert all or any of its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination.

36.
RIGHTS TO ISSUE SHARE WARRANTS

The Company may issue share warrants subject to, and in accordance with provisions of
the Act. The Board may, in its discretion, with respect to any share which is fully paid up
oa application in wriling signed by the person registered as holder of the share, and
authenticated by such evidence (if anv) as the Board may rom time Lo time require as o
the identity of the person signing the application, and the amount of the stamp duty on the
warrant and such fee as the Board may from time to time require having been paid, issue a
warrant.

BOARD TO MAKE RULES

The Board may, from time to time, make rules as to the terms on which it shall think fit, a
new share warrant or coupon may be issued by way of renewal in case of defacement, loss

ar destruction.
3.
SHARES MAY BE CONVERTED INTO STOCK

Where shares are converted into stock:

g} the holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same Articles under which, the shares from which the siock arose
might before the conversion have been transferred, or as near thereto as circumstances
admi:
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Provided that the Board may, from tire to time, hx the minimem amount of stock
transferable, so, however, that sueh minimum shall not exceed the nominal amount of
the shares from which the stock arose;

b) the holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of the
Company, and other matters, as if they held the shares from which the stock arose; hut
no such privilege or advantage (except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that privilege or advantage;

¢} such of the Articles of the Company as are applicable to paid-up shares shall apply to
stock and the words “share™ and “sharcholder™ ™ bember” shall inclode “stock™ and
“stock-holder” respectively.

3%,
REDUCTION OF CAPITAL

The Company may, by a Special Resolution as prescribed by the Act, redoce in any manner
and in accordance with the provisions of the Act—

a) its share capital, and/or
by any capital redemplion reserve account; andfor
¢) any share premium account

and in particular without peejudice to the penerality of the foregoing power may be: {i)
extinguishing or reducing the liahility on any of its shares in respect of share capital not
paid up; {ii) either with or without extinguishing or reducing fiahility on any of its shares,
{a) cancel paid up share capital which is lost or is unrepresented by available azsets; or (b}
pay off any puid up share capital which iz in excess of the wants of the Company; and may,
if and so far as is necessary, alter its Memorandum, by reducing the amount of its share
capital and of its shares accordingly.

DEMATERIALISATION OF SECURITIES

The Company shall recognise interest in dematerialised securities under the Depositories
Act, 1996,

Subject to the provisions of the Act, either the Company or the investor may exercise an
option to issue (in cise of the Company only), deal in, hold the securities (including shares)
with a Depository in electronic form and the certificates in respect thereol shall be
dematerialized, in which event, the rights and obligations of the parties concerned and
matters connected therewith or incidental thereof shall be govemed by the provisions of
the Depositories Act, 1996 as amended from time o time or any statutory modification(s)
therego or re-enactment thereol, the Securities and Exchange Board of India {Depositories
and Participants) Regulations, 2018 and other applicable lew,
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11ematecialisarion Pe-maten Al satom ol securilivs

MNotwilh=tmding, anything o the contrary or fnconsizient contuinsd in these Anicle:, the
Eompany skl Lo oentitled o dematenalise it: existing sccwrities, e maresilee il
secerities held in Meprallorics andior offer it Tresh socueitics in the dematenalised
pliesianat tn the Deprsituries Act. |994 and 1he miles framed thereuadee, i any.

Lptine 0 receive sserily cerlineae ar bl seeaities witl: the Depositery

Fuwere aemon subecrihing e of holdiag sceuritios of the Company #hall have the aprinn o
eece v e soourity corlificete or hold secnries with @ Dopusibnry. Wokene i person UL
hoMd w0 sectedty with the Depositore, e Company shall wbmace swch Depositers of 1he
details ol allotment of she seeurey and nn receipt of such infination. the Depasitory bl
enten in its Rocord, the name of the allutiees s the henebeial caner of thoe Securily.

Aocuncies i elasinnmi form

A1 securnitive held by o Depositeny ghall be dematersbersd and held eelecteonic Torm. Mo
cedlifivate shall e issued for the secucioes beld by tha Depusitoery,

Bevermaal mgener deerped az opselute owner

Foozerd as ondered by a courl ol vucopetent posisdiction o by apphicahle Taoer negnined anid
subject W le provismmsaf the Act, 1the Company skall be @nditled 1omeat da persoa whoae
narie appears un 1he applicible wgizer 4 fhe hulder o any secucily or whose rame
wppers ax by henelicial pwence ol sy secority in the cecordy of e Deposinoe @4 D
abzolue owng thersat snd aceon ling |y stell oo b2 boood osecognize any FeEnami sl
o1 equily. cquitskle sonlingent, future, pantial iMzest, nther claim te o intersl in espeil
ol such secueitics or {except only as by these Arlicles viherwise vipeeasly prosvided) any
Fght i respect ul o secerily olhor than #n abolute right therete in accerduncy will Uese
Artielas, an the par of any other pecscn whether or st it has eapoessod oo implicd sntice
therent kot the ourd shall at rtheie sole dizcicoon reaigler oy secucity in e Joim nameas
b e twan nr more persing o the surviven ur survieoes af them.

Rugister and index of benefivial sreners

I'he Crmpany shill cause fo be Lepl & register and mdex of members with deails of
securities el o matetialised and demsterialised Enems in any media s o he peamiced
by Lo includisg any form ni'electennic media, The repisies and iades of hepne 10k gwners
traintained by a Ueposiory under the Depasitogies Aet, 19940 shald be deemasd e be a
register and mdex of mombers for e porposces of 1his Aect. Che Crmpang shall e thee
powse] Les kg pin any skake or couilry outade lndia.a Bogister of Mombaers, resident in that
lale oF iy,
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CAPITALIEATION OF PROFITS
3.

CAPITALISATTION {3F FROET TS

The Comnpany in General Mesing. may, on oecomiendation of the Board reanlve:

a)

Tnl

that it 15 desireble 1o capitilise any pad of the amoual e the time being Aandinge 1o
the credin of the Compin s reseve accpnia 08 Securies aremivm account o toe the
ergdit of the puefin and besy account ar athenadse available for distrabotion: and

that sueh st be geeordingly s free for disiribunion in the manner spe led o he
sub-clanze {u) amooest the Members wle would have beoen ontirled theretn i
diztributed by way ofdivadend and in the same propoction.

Theé surn atonzgaid shall o be pawl mocash but shall be applied, cather iooar fawardy:

A

b

€]
i

k]

paying up any amounts ior the time being unpaid onosleades Behl by sweh Members
respecively;

paving up in full, issued share of the Composy 1o b alloted and diznoboled | ered: ed
as fully paid ap, w ol @nonps such Members in the proportions afocesid;

T Iy in rhe weay specitiod in seh-clawse ) and pactly that specilied maul -clause th.

A segurities premaem aceount @nd @ vapitadl eidempoon es2mes aceouwnt or vy olhec
penmessible resereg sueoun] may be applicd as pemitted under the At in the payimg
tp ol enissued sharas te b issued w Members of the Company as felly paid bonns
sheares

The Board shall pive offect e the oesobelion passed by the Compsany imopacsuan: ol
The=c Aricles.

di).
FOYWWER (7 DIRECTORS FOR NECLARATION OF BOMNLS ISSLE

Whenever such w resolutivg as aleresaid saall v heen pasyed, the Board shall:

4]

L]

make all sppropratons and appfcations of the wndivizied profits resalved Lo be
capilalised theceby. and all wlleaments and isemes of fully poid shuares or other
Aecurilies, if iy . and

penerally on all acts and thines reguied tgive effec theretn.

The Board shall have Tull power:

a

1o rnake suclh provisians. by ihe issue nf fractional cerificates er v paymants in cash
oF atherwrsise a5 1@ thinks Gt in the vase of slares or debestures becoming Jistributahle
in fracgians; and
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by 1o authorize any persan to enter, on behalf of all the Members entitled thereto, into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid up, of any further shares or other securities 1o which they may
be entitled upon such capitalization or as the case may require, for the payment by the
Company on their behalf, by the application thereto of their respective proportions of
the profits resolved to be capitalized, of the smount or any parts of the amounts
remaining unpaid on their existing shares.

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

BUY-BACK OF SHARES
41,
BEUY BACK OF SHARES

Motwithstanding snything contained i these Aricles, bul subject to all applicable
provisions of the Act or any other law for the time being in force, the Company may
purchase its own shares or other specilied securmies.

GENERAL MEETINGS
42,
ANNUAL GENERAL MEETINGS

The Company shall in each year hold a General Meeting as its Annual General Meeting in
addition 1o any othér mesting in that vear,

An Annuval General Meeting of the Company shall be held in accordance with the
provisions of the Act

EXTRAORIMNARY GENERAL MEETINGS

All Gemeral Meetings odher than the Annual General Meeting shall be called
“Extraordinary General Meeting™, Provided that, the Board may, whenever it thinks fit,
call an Extraordinary General Meeting.,

EXTRAORDINARY MEETINGS ON REQUISITION

The Board shall, on the reguisition of Members, convene an Extraordinary General
Meeting of the Company in the circumstances and in the manner provided under the Act.

NOTICE FOR GENERAL MEETINGS

All General Meetings shall be convened by giving not less than clear twentv=one [217) days’
notice, in such manner as is prescribed under the Act, specifying the place, date and hour
of the meeting and a statement of the business proposed to be transacted at such a meeting,
in the manner mentioned in the Act. Notice shall be given to all the Members and 1o such
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persons as are under the Act and/or these Articles entitled to receive such notice from the
Company but any &ccidental omission to give notice 1o or non-receipt of the notice by any
Member or other person to whom it should be given shall not invalidate the proceedings of
any Gensral Meetings.

The Members may participate in General Meetings through such modes as permitted by
applicable laws.

43,
PERSONS ENTITLED TO NOTICE OF GENERAL MEETINGS

Suhject ta the provisions of the Act and these Articles, notice of General Meeting shall be
given:

a) To the Members of the Company as provided by these Articles.

k) To the persons entitled to a share in consequence of the death or insolvency of a
Member.

cb  To the Directors of the Company.

d}  To the auditors for the time being of the Company; in the manner authorized by asz in
the cose of any Member or Members af the Company.

SHORTER NOTICE ADMISSIBLE

Upon Compliance with the relevant provisions of the Act, an Annual General Meeting or
any General Meeting may be convened by giving a shorter notice than twenty one (21}
days.

CIRCULATION OF MEMBERS' RESOLUTION

The Company shall comply with provisions of Section [ 11 of the Act, as to giving notice
of resolutions and circulating statements on the requisition of Members.

SPECIAL AND ORDINARY BUSINESS

Subject 1o the provisions of the Act, all business shall be deemed special that is transacted
ai the Annual General Meeting with the exception of declaration of any dividend, the
consideration of financial siatements and reports of the Directors and suditors, the
appeintment of Directors in place of those retiring and the appoeintment of and fixing of the
remuneration of the auditors. In case of any other meeting, all business shall be deemed 1o
be special.

In case of special business as aforesaid, an explanatory statement as required under the
applicable provisions of the Act shall be annexed to the notice of the meeting.

PROCEEDINGS AT GENERAL MEETINGS
44,
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QUORUM FOR GENERAL MEETING

(i} The guonm for 2 general meeting shall be as provided in the Act and no business shall be
transacted ut any General Meeting unless the requisite quorum is present at the
commencement of the meeting.

45,
TIME FOR QUORUM AND ADJOURNMENT

(i} Subject to the provisions of the Act, if within half an hour from the time appointed for o
rmeeting, a quorum is not present, the meeting, if called upon the requisition of Members,
shall be cancelled and in any other case, it shall stand adjourned to the same day in the nexi
week at the same time and place or 1o such other day and at such other time and place as
the Directors may determine. [Fat the adjourned meeting also a quorum is not present
within half an hour from the time appointed for the meeting; the Members present shall be
quorum and may transact the business for which the meeting was called.

46.
CHAIRPERSON OF GENERAL MEETING

The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of
the company.

47.
ELECTION OF CHAIRFERSON

If there is no such Chairperson or if he is not present within fifiecn minutes afier the time appointed
for holding the mesting or is unwilling 1o act as chairperson of the meeting the directors present
shall elect one of their members o be Chairperson of the meeting.

48,

If at any meeting no director is willing to act as Chairperson or if no director is present within
fifteenminutes after the time appointed for holding the meeting the members present shall choose
one of their members 1o be Chairperson of the meeting.

ADJOURNMENT OF MEETING
49,

(i} The Chairperson may, with the consent of any meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn the meeting from time w time and from place
1o place.

{ii) Mo business shall be trensacted at any adjoumed meeting other than the business lefi
unfinished at the meeting from which the adjournment took place.
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When a meeting is adjourned for thiny days or more, notice of the adjourned meeting shall
be given as in the case of an original mesting.

Save as aforesaid, and as provided in section 103 of the Act, o shall not be necessary 1w
give any notice of an adjournment or of the business 10 be transacted 8t an adjourned
mesting.

FOTING RIGHTS
Sl
VOTING RIGHTS OF MEMBERS

Subject to any rights or restrictions for the time being attached to any ¢lass or classes of
shares,—

) om ashow of hands, every member present in person shall have one vote; and

b] ona poll, the voting rights of members shall be in proportion to his shere in the paid-up

i)

(i}

(i)

c)

equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in accordance with the
Act and shall vote only once. (The Company shall alse provide e-voling facility 10 the
Shareholders of the Company in terms of the provisions of the Companies
{Management and Administration) Rules, 2004, the SEBI Listing Regulations or any
other Law, if applicable 1o the Company

51.
VOTING BY JOINT-HOLDERS

In ¢case of joint holders the vote of first named of such joint holders in the Rezister of
Members who tender a vote whether in person or by proxy shall be accepted, v the
exclusion of the votes of other joint holders

52
VOTING BY MEMBER OF UNSOUND MIND

A Member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on s poll, by his
commitiee or other legal guardian, and any such committee or legal guardian may, on o
poll, vote by proxy.

83
NO RIGHT TO VOTE UNLESS CALLS ARE PAID

Mo Member shall be entitled to vote ol any General Mesting unless all calls or other sums
presently payable by him have been paid, or in regard 1o which the Company has lien and
has exercised any right of lien.
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4,
YOTIMNG AT MEETING

At uny Guneral Mecting, a demand Tug a poll shall net provent the eentinuance of 3 meering
fir thy trangaction of amy business wher than that an wehicha pell bis been demamled. The
Aemund for a pell may e wilhdrawn at any e by the pecaoan o peesnns sho made the
demard, Fuether. noe objecnon shall be ciiged 1o the qualification of sny vl eacepl #10he
Gencryd Mecting o adjuuosed General Me<ting 1 which the vole ehieciel w0 is gidven or
tendered, and every vone nol Jisallowed ot soch mocting shatl be valid fue 0] purposés,
Any such abjection made in dug time shall he relered W Lthe ehatfwrsen ol the Lrensral
Pleering, whose decssion shull be [l el comcbasive.

RE.

DECISION BY 1MOLL

[ poll is duly demanded in avcozdance with the provisions nl1he Act, st shall be lden in
suCTL ananner a5 the chairperson Jiredts wul ke cesuhs afche poll shall he deemed o be the
derisiom +f the mieeting oo e esolution i respect of which the poll was demamdzd.

CASTING VOITE OF CHAIRPERRON

In zase of eyl voles, whether on o shw al hands o onow pell, the chilrperson of the
Ceneral Meeling at which 1he show ol hansds takes place or a1l which e poll i demar Jed
shall be g atithed roa second o casony, wede o1 add o 5o thie v ale ar viles o which he aay
he entithed 10 a8 a Memnber,

5b.
PASSING RESCHITTIONS BY FOATAL BALLOT

Motwethstanding any ofthe pravisicns ol these Sracles, the Company mae, and inlhe cose
of reselurions relating 1o such business a5 netified nader the Act, o be pussed by pustal
balled. shall el gy esolnive passed by neans of a postal ballal instead of 1mngasting,
thez busio 35 an e Cencial Mesting of ke Coampany.

Wheve (e {Iompany decides 1o pass any resolemarmt B resemng o postal kallot Wwshall
tullo Liee provederes a: presiribed under the A,

EF o peseluticn 15 mssented w0 be the requisie majeeive ol 10 shaog ho lders by mizans of pustul
ballet, 3 shadl be deemed W bave hoen duly passed ata Geasral Mestong cosivegied inthar
buzhall,
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PROXY
5T.
PROXY

Any Member entitled to attend and voté at a General Meeting may do so either personally
or through his constituted attormey or through another person as a proxy on his behalf, for
that meeting.

INSTRUMENT OF PROXY

An instrument appointing a proxy shall be in the form as prescribed under the Act for this
purpose. The instrument appointing a proxy shall be in writing under the hand of appointer
ar of his aworney duly anthonzed in writing or if appointed by a body corporate either
under its seal or under the hand of its officer or attorney duly authorized in writing by it
Any person whether or not he is @ Member of the Company may be appointed as a proxy.

The instrument appointing a proxy and power of aitorney or other suthority (if any) under
which it iz signed or a notarized copy of that power or authority most be deposited af the
Office of the Company not less than forty eight (48) hours prior to the time fixed for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes o vole, or, in case of a poll, not less than twently four {24) hours before the Lime
appointed for the taking of the poll, and in default the instrument of proxy shall not be
treaied as valid,

58.
VALIDITY OF PROXY

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocution of the
proxy or of the authority under which the proxy was executed, or the transfer of shares in
respect of which the proxy is given, provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by the Company at its Oifice
before the commencement of the meeting or sdjoumed meeting a1 which the proxy is used.

59.
CORPORATE MEMBERS

Any corpoeation which iz a Member of the Company may, by resolution of its Board of
Directors or other governing body, authorize such person as it thinks fit 1 act as s
representative at any meeting of the Company and the said person so authonzed shall be
entitled to exercise the same powers an behalf of the corporation which he represents as
that corporation could have exercised if it were an individeal Member of the Company
(including the right to vole by proxy )

BOARD OF DIRECTORS
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NUMBER OF DIRECTORS

Unless otherwise determined by General Meeting, the number of Directors shall not be less
than three {3} and not more than fifteen {1 5), and at least one (1) Director shall be resident
of India in the previous year,

Provided that the Company may appoint more than fificen (15} directors after passing a
Special Resolution.

Following shall be the first Directors of the Company:

1} [
2} [

SHARE QUALIFICATION NOT NECESSARY

Any person whether 8 Member of the Company or not may be appointed as Director and
no qualification by way of holding shares shall be required of any Director.

INDEPENDENT MRECTORS

The Company shall have such number of Independent Directors on the Board of the
Company, as may be required to comply with applicable laws, including the Act and the
Securities and Fxchange Board of India (Listing and Disclosure Reguircments)
Regulations, 2015, as amended.

ADDITIONAL DIRECTORS

Subject to the provisions of the Act, the Board shall have power at any time, and from time
to Lime, to appoint a person as an additional director, provided the number of the directors
and additional directors together shall not at any time exceed the maximum strength fixed
fior the Board by the Ariicles.

ALTERNATE DIRECTORS

The Board may, subject to provisions of the Act, appoint a person, not béing 4 persan
holding any alternate directorship for any other director in the Company or holding
directorship in the Company, to act as an alternate director for a director during his absence
for a period of not less than 3 (three) months from India (hereinafier in this Articke called
the “Original Director™).

An aliernate director shall not hoid office for a period longer than that permissible to the
Oiriginal Director in whose place he has been appointed and shall vacate the office if and
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when the Original Director returns to India. If the term of office of the Original Director is
determined before he retums to India the automatic re-appointment of retiring directors in
default of another appointment shall apply to the Original Director and not to the aliermate
director,

APPOINTMENT OF MRECTOR TO FILL A CASUAL VACANCY

If the office of any Dircctor appointed by the Company in General Meeting is vacated
before his term of office expires in the normal course, the resulting casual vacancy may,
be filled by the Board of Directors al a meeting of the Board which shall be subsequently
approved by members in the immediate next general meeting. The director so appoinied
shall hold office only up to the date which the director in whose place he is appointed
would have held office if it had not been vacated.

6l.
REMUNERATION OF DIRECTORS

A Director (other than a managing Director or whaole-time Director) may receive a sitting
fee not exceeding such sum as may be prescribed by the Act or the Central Government
from time 1o time for each meeting of the Board of Directors or any commitiee thereol
attended by him. The remuneration of Directors including managing Director and/or
whole<time Director may be paid in accordance with the applicable provisions of the AL

The Board of Directors may allow and pay or reimburse any Director who is not 8 hona
fide resident of the place where a meeting of the Board or of any committee is held and
who shall come o such place for the purpose of attending such meeting or for attending its
business at the request of the Company, such sum as the Board may consider fuir
compensation for travelling, and om-of-pocket expenses and if any Director be called wpon
to go or reside owl of the ordinary place of his residence on the Company's business he
shall be entitled o be reimbursed any travelling or other expenses incurred in connection
with the buzsiness of the Company.

The mannging Directors’ whole-time Directors shall be entitled to charge and be paid for
all actual expenses, if any, which they may incur for or in connection with the business of
the Company. They shall be entitled to appoint past time employees in connection with the
managernent of the affairs of the Company and shall be entitled 1o be paid by the Company
any remuneration that they may pay to such pan time employees.

REMUNERATION FOR EXTRA SERVICES

If any Director, being willing, shall be called upon 1o perform exira services or 1o make
any special exertions {which expression shall include work done by Director as a Member
of any committee formed by the Directors) in going or residing away from the town in
which the Office of the Company may be situated for any purposes of the Company or in
siving any special attention to the business of the Company or as member of the Board,
then subject to the provisions of the Act, the Board may remunerate the Director s¢ doing
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either by a fixed sum, or by a percentage of profits or otherwise and such remuneration,
may be gither in addition 1o or in substitutien for any other remuneration to which he may
ke entitled.

b,
CONTINUING DIRECTOR MAY ACT

The continuing Directors may act notwithstanding any vacancy in the Board, but if the
number is reduced below three, the continuing Directors or Director may act for the
purpose of increasing the number of Directors to three or for summoning a General
Meeting of the Company, but for no other purpose.

VACATION OF OFFICE OF MRECTOR

The office of 2 Director shall be deemed to have been vacated under the circumstances
enumerated under Act,

63,

ONE-THIRD OF DIRECTORS TO RETIRE EVERY YEAR

At the Annual General Meeting of the Company to be held every vear, one third of such of
the Directors as are liable o retire by rotation for time being, or, if their number is not three
ar & multiple of three then the number nearest to one third shall retire from office, and they
will be eligible for re-zlection. Provided nevertheless the Directors appointed as a
debenture director under Articles hereto shall not retire by rotation under this Article nor
shall they be inclisded in caleulating the total number of Directors of whom one third shall
retire from office under this Article.

RETIRING DIRECTORS ELIGIBLE FOR RE-ELECTION

A retiring Director shall be eligible for re-election and the Company, at the Annual General
Meeting at which a Director retires in the manner aforesaid, may fill up the vacated office

by electing a person thereto.

WHICH DIRECTOR TO RETIRE

The Directors to retire in every vear shall be those who have been longest in ofTice since
their last election, but as between persons who became Directors on the same day, those o
retire shall (unless they otberwise agree among themselves) be defermined by lots,

64,
POWER TO REMOVE DIRECTOR BY ORDINARY RESOLUTION

Subject to the provisions of the Act, the Company mav by an Ordinary Resclution in
Cieneral Meeting, remove any Director before the expiration of his period of office and
may, by an Ordinary Besolution, appoint another person insiead,
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Provided that an independent director re-appointed for second term under the provisions of
the Act shall be removed by the company only by passing a Special Resolution and after
giving him a reasonable opporunity of being heard.

6%,
DIRECTORS NOT LIABLE FOR RETIREMENT

The Company in General Meeting may, when appointing & person as a Director declare
that his continued presence on the Board of Directers i of advantage to the Company and
that his office as Director shall not be liable to be determined by retirement by rotation for
such perind until the happening of any event of contingency set out in the =aid resolution,

MRECTOR FOR COMPANIES PROMOTED BY THE COMPANY

Directors of the Company may be or become a director of any company promated by the
Company or in which it may be interested as vendor, shareholder or otherwise and no such
Director shall be accountable for any benefits received as a director or member of such
company subject to complience with applicable provisions of the At

i,
MAINTENANCE OF FOREIGN REGISTER

The Company may exercise the powers conferred on it by the Act with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of those
Sections) make and vary such regulations as it may think fit respecting the keeping of any
register.

All cheques, promissory nodes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Company, shalt be signed, drawn,
accepted, endorsed, or otherwise executed, as the case maybe, by such person and in such
manner a8 the Board shall from time to time by resolution determine.

PROCEEDINGS OF THE BOARD
67.
MEETINGS OF THE BOARD

The Board of Directors shall meet at least once i every three (3) months with a maximum
gap of One Hundred and Twenty (120} days between two {2) meetings of the Board for the
dispaich of business, adjourn and otherwise regulate its meetings and proceedings as it
thinks fit in accordance with the Act, provided that af least four (4) such meetings shall be
held in every year. Place of meetings of the Board shall be at a location determined by the
Board at its previous meeting, or if no such determination is made, then as determined by
the chairperson of the Board.
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The chairperson may, af any time, and the secretary or such other Officer of the Company
as may be authorised in this bzhalf on the requisition of Director shall at any lime summon
a meeting of the Board, Notice of ut least seven (7) days in writing of every meeting of the
Board shall be given to every Director and every abternate Director at his ususl address
whether in India or abroad, provided always that a meeting may be convened by a shorter
notice to transact urgenl business subject to the condition that at least one independent
director, il any, shall be present at the meeting and in case of absence of independent
directors from such a meeting of the Board, decisions taken at such a meeting shall be
circulated 1o all the directors and shall be final only on ratification thereof by a1 least one
independent director, if any.

The notice of each meeting of the Board shall include (i) the time for the proposed meeting:
(i} the venue for the proposed meeting; and (iif) an agenda semting out the business
proposed to be transacted at the meeting.

To the extent permissible by applicable law, the Directors may participate in a meeting of
the Board or any committee thereof, through electronic mode, that is, by way of video
conlerencing i.e., audio visual electronic communication facility. The notice of the meeting
must inform e Directors regarding the availability of participation through video
conferencing, Any Director participating in a meeting through the use of video
conferencing shall be counted for the purpese of quorum,

1.8
QUESTIONS AT BOARD MEETING HOW DECIDED

CQuestions arising at any u'lrrn: at & meeting of the Board shall be decided by majority of
voies and in case of equality of votes, the Chairperson, in his absénce the Vice Chairperson
ot the Director presiding shall have a second or casting vole,

QUORUM

Suhject to the provisions of the Act and ather applicable law, the quorum for a meeting of
the Board shall be one third of ts 1ol strength {any fraction contained in that one-third
being rounded ofF as one) or two Direciors whichever is higher and the participation of the
directors by video conferencing or by other audio vizual means shall also be counted for

the purposes of quorum.

At any time the number of interested Dircctors is equal to or exceeds two-thirds of total
stremgth, the number of remaining Directors, that is 1o say the number of Directors who are
not interested, present at the meeting being not less than two, shall be the quorum during
such time. The total strength of the Board shall mean the number of Directors actually
holding office as Direclors on the date of the resolution or meeting, that is 1o say, the total
strength of Board after deducting there from the number of Directors, if any, whose places
are vacant at the fime. The term “interested dircctor” means any Director whose presence
cannot, by reason of applicable provizions of the Acl be counted for the purpose of forming
& quorem at meeting of the Board, at the time of the discussion or vote on the concemed
matier or resalution,
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AMIGURNED MEETING

Bulgect e the provisions of the &1, i within hall an keur eom tie ome appoinied for o
megring ol the Boded. a gueram is not peesend, the meeting, shall stanl adjoomed 10 the
same day i the ikt ek ol Ue sume dire and place o 10 such ather day and at such other
tirne snd ace a5 the Diesctors may determine.

a3,
ELECTTON OF CHAIRPERSON OF ROARD

The Homed may glect a chairperson of i meeting and deferming the pericd 1o aiich he is
tes hoald fice,

1€ no snch chan person s elected or at any meeling the $hiaicpseasn is not presenc within
fiwe mioutes aller the cime appoinled Bor hollieg the meetny, the Divesiors presest may
izhiruse v among Lhemese ves 1o ke The chaiisereon of the mestinge.

FWERS OF DIRECTORS

The Board may cxerdise all such powers of ke Company and dee all sach acrs ol thines
as are oL, by e Aot ar iy o7her applicable v, ur by the Memaranduom or by the ATicles
reguaesd oo by saerciied by the Compary §n g Geneeal Meeting, subect peverheless 1
these Articlss, e the proviswms of the Acl or any e applwable las and 1o such
Tegnlalines boang nof incensistent with the afresaid repolations et provisions, a8 may be
prescaibed by the Company inoa Creneral Meeting. sut no repalative made by the Company
in g Genetal Meeting shal | invalidate any prine ace of the Board wlich would ave heen
valid i1chit regulatian fud nor beon made.

DLLEGATTON OF POWERS AND CONSTITUTION 0OF COMMITTEES OF TIE
ROARD

aubgec) b Section 179 ol the Act, the Board shall bave e raphe o delegate any al Ui
s 80 Such managers, agents or olhet Pecions g they may Jesme Bt and may at their
o discrelion revoke, Yy oo withdrow such prswers.

The Hoard may, sulgeot o the penvisions ol the Agl, delepste any of s powers 1o
cramnullees conststing al such members of s ody as 31 thinks JiL

Any corneoittee su formed shal |on the exercize of the power su delepated confoom te any
replatians (hal may he aopossd on ot by Lhe Beard.

LN
ELECTLION GF CHAIRFERSON OF COMMITIEFE

A COmun e iy clect @ chiarpersom of its mecting. [ no swch ehairpersen g elecied orif
at amy mecting e chainporsen 1a nel pressma within Qve mirues after the tme appodnoed
Bar hlding the meeCing, the mernbers present may choose one of their membees oo B2 the
cnairpersnn o Lhe comimitios mcetmn.,
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The quorum of 8 committee may be fixed by the Board of Directors

Tl
QUESTIONS HOW DETERMINED

A commitiee may meet and adjourn as it thinks proper.

Questions arising al any meeting of a commitiee shall be determined by a majority of voles
of the members present as the case may be and in case of equality of vote, the chairperson
shall have a second or casting vote, in addition to his vole as a member ol the committos,

VALIDITY OF ACTS DONE BY BOARD OR A COMMITTEE

All acts done by any meeting of the Board, of a committee thereof, or by any person acting
as & Director shall notwithstanding that it may be aflerwards discovered that there was
some defect in the appointment of any one or more of such Dircctors or of any person
acting as aforesaid or that they or any of them were disqualified be as valid as if even such
Director or such person has heen duly appointed and was qualified o be a Director.

RESOLUTION BY CIRCULATION

Save as otherwise expressly provided in the Act, a resolution in writing circulated in draft
together with the necessary papers, if any, 1o all the Directors or to all the members of the
committee then in India, not being less in number than the quorum fixed of the meeting of
the Board of the committes, &8 the case may be and to all other Directors or Members at
their useal address in India and approved by such of the Directors as are then in India or
by a majority of such of them as are entitled to vole at the resolution shall be valid and
effectual as if it had been a resolution duly passed at a meeting of the Board or committee
duly convened and held.

T2
BORROWING POWERS

Subject to the provisions of the Act and these Articles, the Board may from lime (o ime &
their discretion raise or borrow or secure the payment of any such sum of money for the
purpose of the Company, in such manner and upon such terms and conditions in all respects
as they think fit, and in particular, by promissory notes or by receiving deposits and
advances with or without security or by the issue of bonds, debentures, perpetual or
otherwise, including debentures convertible into shares of this Company or any other
company or perpetual annuities and to secure any such money so borrowed, raised or
received, mortgage, pledge or charge the whole or any part of the property, assets or
revenue of the Company present or future, including its uncalled capital by special
assignment or otherwise of Lo transfer or convey the same absolutely or in trust and to give
the lenders powers of sale and other powers 85 may be expedient and o purchase, redeem
or pay off any such securities; provided however, that the moneys to be borrowed, together
with the meney already borrowed by the Company apart from temporary loans (as defined
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under Section FEO{T) wf the Acl) nbained Mmom the Company®s bankers in the ardinary,
souse of lugsiness shall nor, withow the saoctivo of e Company by o Special Resolulion
ai a Greneral Meeting, cxcoed Lhe aggregate of e paid o capital of the Compang, ity feoc
reserves wnd securities cremwm. Provided that every Spexial Besofution passed by the
mnpany 0 General Mecting inorelation 6 the grercize of the power to bommow shall
spesealy e cotad armsount up to which monees may B boereoawed by the Board of [escliors.

The IMcectoes rmay by mesolution at o meeting of the Board delegate the above poser Lo
burrone money othersaise o o debentures e a cormumilles ol Dinsclors o munaging
Dircctor ny to any ather perzon p-::nuilln:d by applicable lave, i anyv, wilhin The firnigs
neescibed.

Ter the exienl permitted under the applecakle law snd subiecl o complance with duwe
requitewients therent, the Thirestars shall he impowered 10 prant Inaes to such antioes .
guch ferms as thew oy deen o Be appeuoriate and the swme shall be in the interosts of the
Lompaioy.

Ay bends, Eebentures, dzbomfuce-stock o other securnes may 1F peomisibhe unde
Applicable [avw b ivsied wea dissoual, prenium or olherwise by the Company aad skall
with the consent of the Hnaod be 1ssoed upom soch kermes and conditions and in sach mannec
ansl For sucls consideratie as the Thoard shald consider teobye for the herestn of 1he Cormpany.
an<d on the gondicgn that they or any part ' them may ho convernible inte Fyuity Shares
of any denomination, and with any provileoes and condiions as w0 the redemplion.
zurrender. allolrment of shares. aflerding (ool nel woling] in Ui Genecal Meeting.
appainreend of Dircctors of wherdize, Previded That debenowes with tighes e allmmem
of o comverminn inte BEquity Shares shall not be tsoed cxeept wath, the sancoon of the
Connrprarey ain Cienerul Mecting secorde] By a S pecial Resdution,

T3
NOMINEE DIRECTORS

Surbyeut 10 the paosisions af e At w0 long as any mongyy rermain owing by the Comguaony
ip Finangigl Lpstitutions cogulated by the Kesqrnee Bopk of India, Ste Fnencoal
Cooarpoerglion O any Tinancial ingtilucicn awnesd oF conored i by the Caneai Civearnozent or
State Government or any Mon-Bankine Financial Company recslaied by the Regenae Bank
of T or any suchl sompany feam whar the Company bas brasved for the porpose of
cirvimg wn ids ehjects or geh of 1he 2hovee has granted any doans & or subsctibes 10 the
detyency res, o the Company or so long Ay any 0 the alorememioned compamiz of finanoal
matitutions holds or continees W hold debentures Shoares in the Comepany as 3 resule of
umderwriting or by dicewt subseripten or privdle pfaccent cr se long oz any lishilice of
the Company arising ool of any puarsniee furoisted on behall of e Conmsog cemmns
vulstandieg, and iTohee loaa or otkier geeve Mend wilh suei ngtiturion’ onepondion croopany
(herainafter rzforred toaz che “Corporation™) so poovides. the Corpemnion mey, in
parivance of e provisiens of any Fw fior the fime Deing: we toree or o shy agreement,
have a right to appeint (rocn Lme e Lims aoy parson or peraasg as a Diteeer or Diecctoes
wholutime or men-whofe-lime fwhich Digetar ar Directne’s ere heesinaltor relfemad w
a8 “Mominee Dirgctnrs's™ an the Bnard af the Company and we cemove Toven stch alTice
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any person or person so appointed and lo appoinl any person or porsons in his /their
place(s).

The Nominee Directos's appointed under this Article shall be entitled to receive all notices
of and attend all General Meetings, Board meetings and of the meetings of the commiltee
of which Nominee Directon’s isfare member/s as also the minutes of such Meetings. The
Corporation shall also be entitled to receive all such notices and minutes,

The Company may pay the Nominee Director/s sitting fees and expenses to which the other
Directors of the Company are entitled, but if any other fees commission, monies or
remuneration in any form is payable to the Directors of the Company the fees, commission,
monies and remuneration in refation to such Nominee Director's may accrue (o the nominee
appointer and same shall accordingly be paid by the Company directly to the Corporation.

Provided that the sitting fees, in relation to such Nominee Director's shall also acerue w
the appointer and same shall accordingly be paid by the Company directly to the appointer.

MANAGING DIRECTOR(S) AND/ OR WHOLE TIME DIRECTORS

The Board may from tinke to time and with such senction of the Central Government as
may be required by the Act, appoint one or more of the Directors to the office of the
managing direclor and’ or whole time directors for such iemm and subject to such
remuneration, terms and conditions as they may think fit.

The Directors may from time to fime resolve that there shall be either one or maore
managing directors and’ or whobe-time directors,

In the event of any vacancy arising in the office of a managing director andior whole time
director, the vecancy shall be filled by the Board of Directors subject to the approval of
the Members.

If a managing director and/or whole time director ceases to hold office as Director, he shall
ipso facto and immediately cease to be managing director’'whole time director.

The managing director and/or whole time director are also lisble to reticement by rotation,
4.

FOWERS AND DUTIES OF MANAGING DIRECTOR OR WHOLE - TIME
DIRECTOR

The managing director/whole time director shall subject w0 the supervision, contral and
direction of the Board and subject to the provisions of the Act, exercise such powers as are
exercisable under these Articles by the Board of Directors, as they may think (ft and confer
such power for such time and to be exercised as they may think expedient and they may
canfer such power either collaterally with or to the exclusion of any such substitution for
all or any of the powers of the Board of Directors in that behalf and may from ome fo tme
revoke, withdraw, after or vary all or any such powers. The managing Directors’ whole
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time Directors may exercise all the powers entrusted 1o them by the Board of Directors in
accordance with the Board™s direction.

=T
REGISTER OF CHARGES

The Directors shall cause a proper register to be kept, in accordance with the Act, of all
morigages and charges specifically affecting the property of the Company and shall duly
comply with the requirements of the Act in regard 10 the registration of mortgages and
charges therein specified.

Tils.
REIMBURSEMENT OF EXPENSES

The managing Directors‘whole-lime Directors shall be entitled 1w change and be paid for
all actual expenses, iFany, which they may incur for or in conpection with the business of
the Company, They shall be entitled 1o appoint part time employees in connection with
the management of the affairs of the Company and shall be entitled to be paid by the
Company anv remunération that they may pay to such pari time employees.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR

CHIEF FINANCIAL OFFICER

i

Subject 1o the provisions of the Act —

(e}

(b

A chief executive officer, manager, company secretary and chiel linancial officer
may be appointed by the Board for such term, at such remuneration and upon such
conditions &s it may think fit; and any chief execotive officer, manager, company
secretary and chiel financial officer so appointed may be removed by means of a
resolution of the Board,

A director may be appointed as chiel executive officer, manager, company
secretary or chiel financial officer. Further, an individual may be appointed or
reappointed as the chairperson of the Company as well as the managing Director
or chief executive officer of the Company at the same time.

TH.

A provision of the Act or the Articles requiring or authorising a thing to be done
by or to a Director and chief executive officer, manager, company secrelary or
chief financial officer shall not be satisfied by its being done by or lo the same
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person acting Both a5 @ 1eector and oo in place of, chist cxeade wiliver,
wAnag T, company seorelory or chief financial aliicer.

FHESEAL

The Buand ey hwve 2 sesl of te company,

INTTDENDS AND RESERFE
q0.

Thi Company in trenezal hfeetiop may doclue divadends to ke paid o ghe Members othee
thar the Members who have woivelforpone their dght of reecwving any IDividend
(imcludine amy imt@rim Jividend), declared ¢t be declared by the Company G Fiaancial
Yemar, imaccondan s with Rules framoed ko the Boeard and amesded Tooe tene oo geiss, B e
paid 1o members acoording ko their respective fehts ond Intercsts in the prodits and rmay i
the eirne Toc payment aod the Company shall comply with the provasioons af Section 127 al’
the A, Tt oa dividend: shall excesd e anount cocarmmended By the Board of Dicctors,
but the Company may doclane o smallee dividend in geseal mazting.

KL
INTERIAX IHVIDENDN

Subjeet 16 e provisinng of the Ac, the Board nugy fTom time woloe piay te e mermlbers
such interim dividends of such arnount oo sueh ¢lass o shares and at such Wwmes as ivmay
think Th vl & appear 1ol to be justified by the prolits of the company,

Rl
FLGILT T DIYDEND AN UNPALF O UNCLAIME B DIVIIHLS D

Whaeae: capital is paid in scheance ol culls sucle vapital, whilst eaereing ilensa, shall no
confer arcight e dividend or 1o pacticipate in the profits,

Whaere the Company has declared o cividend Tt whick bas not heen paid or claimed
willtin thimy [0 days from dhe date ol declaration, e Compaory slall watlun seves (T}
dav s fram

the dawe of expivy at the said pericd of thute {300 days, toenster the wdal amoent of
dividem which rerains wopaad ur onulsimead within the gail peeind of Uity {3603 davs,
L A speciol avovwnt W ke opened by e Company in sha kehabl in anye scheduled Rank
to ke called “1rpaid Dividend Accmnt™.
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Any money transferred to the unpaid dividend account of the Company which remains
unpaid or unclaimed for a period of seven (7) yvears [rom the date of such transfer, shall
be transferred by the Company to the fund known as Investor Education and Protection
Fund established under the Act and the Company shall send & statement in the prescribed
form of the details of such transfer o the authority which administers the said fund and
that authority shall issue a receipt to the Company as evidence of such transfer,

Mo unclaimed or unpaid dividend shall be forfeited by the Board before the claim
becomes
Barred by law and no unpaid dividend shall bear interest as apainst the Company,

(iv) Subject to the Act, no Member shall be entitled to receive pavment of any interest or

dividend in respect of his share or shares whilst any money may be due or owing from
him to the Company in respect of such share or shares of or otherwise howsoever whether
alone or jointly with any other person or persons and the Board may deduct from any
dividend payvable to any Members all sums of money, if any, presently pavable by him
1o the Company on accoumt of the calls or otherwise in relation to the shares of the
Company.

&3
DIVISTON OF PROFITS

Subject 1o the rights of persons, if any. entitled to shares with special rights as 1o dividends,

all dividends shall be declared and paid according 1o the amounts paid or credited as paid
on the shares in respect whereof the dividend is paid, but if and so long as nothing is paid

upon gny af the shares in the Company, dividends may be declared and paid aceording to

the amounis of the shares.

DIVIDEDS TO BE APFORTIONED

(i) All dividends shall be apportioned and paid proportionately 10 the amounts puid or
credited as paid on the shares during any portion or portions of the period in respect of
which the dividend is paid; but iF any share is issued on terms providing that it shall rank
for dividend as from a particular date such share shall rank for dividend accordingly.

84.
RESERVE FUNDS

The Board may, before recommending any dividends, set aside out of the profits of the
Company such sums as it thinks proper as a reserve or reserves which shall at the discretion
of the Board, be applicd for any purposc to which the profits of the Company may be
properly applied, including provision for meeting contingencies or for egualizing dividends
and pending such application, may, af the like discretion either be employved in the business
of the Company or be invested in such investments (other than shares of the Company) as
the Board may, from time to time think fit.
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The Board may also carry forward any profits when it may consider necessary nol [o
divide, without setting them aside as a reserve.

85
DEDUCTION OF ARREARS

Subject to the Act, no Member shall be entitled to receive payment of any inlerest or
dividend in respect of his share or shares whilst any money may be due or owing from him
1o the Company in respect of such share or shares of or otherwise howsoever whether alone
or jointly with any other person or persons and the Board may deduct from any dividend
pavable to any Members all sums of money, if any, presently payable by him to the
Company on account of the calls or otherwise in relation to the shares of the Company,

Bh,
RETENTION OF DIVIDENDS

The Board may retain dividends payable upon shares in respect of which any person is
entitled to become a member or where any person under these articles s entitled 1o transfer
until such person shall become a member in respect of such Shares, or shall duly transfer
the same and until such transfer of Shares has been registered by the Company.

RECEIFT OF JOINT HOLDER

Any one of two or more joint holders of a share may give effective receipl for any
dividends, bonuses or other moneys pavable in respect of such shares.

87.
DIVIDEND HOW REMITTED

Any dividend, interest or other monies payable in cash in respect of shares may be paid by
electronic mode or by cheque or warrant sent through the post directed to the registered
address of the holder or, in the case of joint holders, to the registered address of that ane of
the joim holders who i5 first named on the Register of Members, or to such person and to
such address as the holder or joint holders may in writing direct. Every such cheque or
warrant shall be made payable to the order of the person fo whom it 5 sent.

§%.
DIVIDENDS NOT TO BEAR INTEREST
No dividends shall bear interest against the Company.
TRANSFER OF SHARES AND DIVIDENDS

Suhject to the provisions of the Act, any transfer of shares shall not pass the right to any
dividend declarad thereon before the registration of the transfer.
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ACCOUNTS
B9,
WHERE BOOKS OF ACCOUNTS TO BE KEPT

The Books of Account shall be kept at the Office or at such other place in India as the
Directers think fit in sccordance with the applicable provisions of the Act.

INSFECTION BY DIRECTORS

The bouks of account and boeks and papers of the Company, or any of them, shall be open
to the inspection of directors in accordance with the applicable provisions of the Act,

INSPFECTION BY MEMBERS

Mo Member (not being a Director) shall have any right of inspecting any account or books
or decuments of the Company except as conferred by law or authorised by the Board.

WINDING L'P
0.
APPLICATION OF ASSETS

Subject 1o the applicable provisions of the Act —

(a)

(h)

el

(d)

Ifthe Company shall be wound up, the liquidator may, with the sunction of a Special
Resolution of the Company and any other sanction required by the Act, divide
amongst the members, in specie or kind, the whole or any part of the assets of the
Company, whether they shail consist of property of the same kind or not.

Far the purpose aforesaid, the liguidator may set such value as he deems fair upon
any property o be divided as aforesaid and may determine how such division shall
be carried out as between the Members or different classes of Members,

The liquidator may, with the like sanction, vest the whole or any part of such assets
in trusices upon such trusts for the benefit of the contributories if he considers
tiecessary, but so that no member shall be compelled to accept any shares or ather
securities whereon there is any liability.

Any persen who is or has been a Director or manager, whose liability is unlimited
under the Act, shall, in addition to his liability, if any, (o contribute as an ordinary
member, be liable lo make a further contribution as if he were at the commencement
of winding vp, a member of an unlimited company, in accordance with the
provisions of the Act,
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Subject to the provisions of the Act as Lo preferential payment the assets of the Company
shall, on its winding up, be applied in satisfaction of its liabilities pari passw and, subject
to such application shall be distributed among the Members according 1o their rights and
intercsts in the Company.

INDEMNITY
91.
DIRECTOR'S AND OTHERS® RIGHT TO INDEMNITY

Subject to the provisions of the Act, every Director and Officer of the Company shall be
indemnified by the Company against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in which
he is acquitied or in which relief is granted 1o him by the court or the tribunal. Provided,
however, that such indemnification shall not apply in respect of any cosl or |055 0 expenses
1o the extent it is finally judiciully determined to have resulted from the negligence, willful
misconduct or bad faith scts or omissions of such Director andfor Officer of the Company.

INSURANCE

The Company may take @nd maintain any insurance as the Board may think fit on behaif
of its present and/or former directors and key managerial personnel for indemnifying all or
any of them against any liability for any acis in relation to the Company for which they
may be liable but have acted honestly and reasonably.

OTHERS
a2,
ALDIT

The appointment, removal, remuneration, rights, obligations and dutics of the Auditor or
Auditors shall be regulated by the provisions of the Act

MEMBERS TO NOTIFY ADDRESS IN INDLA

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

SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

If 2 Member has no registered address in India, and has not supplied to the Company any
address within India, for the giving of the notices 1o him, a document advertised in a
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newspaper circulating in the neighbourhood of Office of the Company shall be deemed to
ke duly served to him on the day on which the advestisement appears.

SERVICE ON PERSONS ACQUIRING SHARES ON DEATH OR INSOLVENCY OF
MEMBERS

A document may be served by the Company on the persons entitied 1o a share in
consequence of the death or insolvency of a Member by sending it through the post in a
prepaid letier addressed to them by name or by the title or representatives of the deceased,
assignees of the insolvent by any like description at the address (if any) in India supplied
for the purpose by the persons claiming to be so entitled, or (until such an address has been
s0 supplied) by serving the document in any manner in which the same might have been
served as if the death or insolvency had not occurred.

NOTICE BY ADVERTISEMENT

Subject to the provisions of the Act any document required 1o be served or sent by the
Company on or to the Members, or any of them and not expressly provided for by these
Articles, shall be deemed to be duly served or sent if advertised in a newspaper circulating
in the district in which the Office is situated,

MEMBERS BOUND BY DOCUMENT GIVEN TO PREVIOUS HOLDERS

Every person, who by the operation of law, transfer or other means whatsoever, shall
become entitled to any shares, shall be bound by every document in respect of such share
which, previcusly to his name and address being entered in the Register of Members, shall
have been duly served on or sent (0 the person from whom he derived his title to such share,

Any notice 10 be given by the Company shall be signed by the managing Director or by
sueh Dhrecior or Secretary (if any ) or Officer as the Directors may appoint, The signature
o any notice to be given by the Company may be written or printed or lithographed.

SECRECY

No Member shall be entitled 1o inspect the Company's works without the permission of
the managing director/Directors or to require discovery of any information respectively
and detail of the Company’s trading or any matter which is or may be in the nature of 5
trade secrel, history of trade or secret process which may be related 1o the conduct of the
business of the Company and which in the opinion of the managing director/Directors will
be inexpedient in the interest of the Members of the Company 10 communicate to the
public.

GENERAL POWER

Wherever in the Act, it has been provided that the Company shall have any right, privilege
or authority or that the Company could carry out any transaction only if the Company it so
authorized by its articles, then and in that case this Article authorizes and empowers the
Company to have such rights, privileges or authorities and to carry such wansactions as
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have been permitted by the Act, without there being any specific Article in that behalf
herein provided.

At any point of time from the date of adoption of these Arndcles, if the Articles are or
become contrary to the provisions of the Securities and Exchange Board of India (Listing
Ohligations and Disclosure Reguirements) Regulations, 2013, as gmended (the “Listing
Repulations™), the provisions of the Listng Regulations shall prevail over the Articles to
such extent and the Company shall discharge all of its obligations as prescribed under the
Listing Regulations, from time to time.

Note: By a Special Resolntion passed af the Extra Ordinary General Mecting of the
Members of the Company held on 11.02.2026, these articles were adopted as the
Articles of Association of the Company i supersession of, substitntion for and to the
exclusion of all the existing articles of the Company.
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