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(i} the subscriber o the memorandom of sssncation of the Company who shall be demned to
have agreed 1o become & member of the Compeny, and on ity registration, shall be entered
83 & member in the Register;

(i) every other person whe agrees in writing to become a member of the Conpany and whoae
narne ik enteved in the Regicter,

(i} every persom holimg shemes of the Compeny sl whose name s emiered as & beneficial
owner in the records of a depowitory.

() “Office™ moan the rogistzred pffice fur the fime being of the Crrupey.

(h) “Register™ means the regisier of Membara of the Company mequired o be kept pursoant o the
Art

(0 “Bules™ mearm the applicable rules for the time baing in firce as prescribed vnder relevant
sections of the Act

[ “Beal” meurn the conviann sml of the Comproy.

(k) “SEBI" shall meen the Securities and Bxchenge Boerd of Indis, comtituted under the Securities
and Exchangs Board of ndla Act, 1992;

In “Writhng™ and “Writken™ inclods pristing, hthography and oter modes of tepmecsnting o
reproducing words in a visible form.

Words importing persons shall incinds bodies corporate, corporatione, companies and tredtvidials

Woxds imporling the singoler mumber shall inclpde the phaa]l mumber end words importing the
masculine gender shall, whrs the context admite, inchods the feminine end nevter gander.,

LUnlogs the context otherwise requines, words or expresgions oomivined  those Articles ghall bonr the
eams mwaning as provided in the Act or the Rnles made onder the Act, as the case may be.

SHARE CAPITAL AND VARTATION OF RIGHTS

The Authrised Shere Capital of the Company shell be such amommt and be divided into sach shares pa
may from time to time be provided under Clanss ¥ of the memorancom of aesocistion of the Company.

The Compeary shall have the power, subject to the provisions of the Act, to inerease or reduce the capital
for fhe time boing of the Company and to divids the sharos in the capital into several classes with rights,
privilages or coditions s may be detemmined.

Suhject ip the provisione of these Articles ardd Ssction 55 of the Act, the Company shall hawe power to
izme preference sharca, which arc, st the option of the Company liable to be redeemed / comverted into
aquity shares on such torms end in such menner a5 the Compeny mey determing,

Subject to the provigions of the Act and these Articlen, the shares in the capital of the Company hall be
e the comtrenl of the Board of Dirsctws who tesry botoe, allot ar othetwise disposs of the o of ary

2
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of tham ta sach parsons, in mch proporticn and an mxch teers and conditions amd elther at 2 premiom o at
par and et such time a8 they may from time to fime think fit

Subject to the provisions of the Act and thess Articles, the Board may lame and allot shares in the caphal
of the Company on payment or part payment for any propecty or assets of any kind whatsoever sold or
iranaferred, goode of machinety supplisd o G servicen rendesed @ e Compary in the condoct of s
bosincan and sy shares which musy be so allothed may be isancd ae fully paid-op or pardy pasdp
ptherwine than fior pagh, end if 90 ised, hall be Jpomead to be filly prid-up or partly paid-yp shares, se
the case may be.

(@) The Board of the Company or the Company Heslf, a8 the cose may be, may, in
sooordance with the Act and these Arfickes, inme further seourities to:

(I} peroors who, et the date of offer, arc holders of the secoriden of the Company;, meh offer shall be
doomed to mchads a right exercisebls by the pemsen ooncaned to ronomee the securitiea offered to
him or ey of them in fironr of any other parson; of

(i) employoen mder aoy schome of employees” sock option; or

(iii} any persona, whother or not those persons inclnde the perons refemed to I Article S(p}I) or Article
A1) abrew owy prafevestial ar private plocswest basic a may desn it

(b} A fimther issue of seourities may be made in mny mamer whtaoever wa the Bosn! may determing

inchding by way of preferential offer or privade placemsnt, subject to and in sceondines with the Act
and these Articles.

The Compeny in 4 general mesting may decide to issue fillly paid np bonns secmities de the member if so
recarrmandad by the Board in accomience with the Act end thees Articlec.

(i} Every peracn whose name is eniered as 8 Meomber in the Regisizr shall be eniitied to receive within two
memithe after incocpocation, In case of schecribere to the memorandum o adter allotment or within one
moath afier the spplication for the registmution of tranafer or tranemission or within such ciher period Ba
the conditione of irmmus shall be provided-

(8} oo corlifivats for gll his shares without peyment of any charges, o

(b} scveral cettificates, each for one or more of his shaves, upon payment of twenty mpees for esch
cartificats aflter the fimt.

(ii) Every ocrtificate shall be ymder the Seal end shall speeify the sharea to which it relates and the amommt
paid-up theteon.

{iii) In respect of sy share or shares held jointly by seversl persony, the Compeny shell npt ba bamd to
iseuc more than one candficate, and delivery of a certifleats for a ahan: to one of several joint holdem
ahall be suificient delivery to all much holdera,

(i} If eny share certifionte be wom ont, defaced, mutilated or tomm or if there be oo fimther spaoe on the
back for endpreament of tremefir, then vpen prodoction md wrmender thereof @ the Compeny, & new
certiflcare may be issued in Hen thereof, and if sy cerd ficane is lost or desroyed then upon proof thereof
12 the mtiniection of the Compeny and on execution of such ind=mmity s the Company desm adoquate, &
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new certificats in lim thereof gl be given. Every certibcate under this Act ghall be issoad on paymeant of
twenty mpecs for each certificate.

(l) The peavisionm of aforeesid Articles shall rudntis motarndia apply to debantnres of the Company to the
extent spplicable.

Shares may be issued and held either I physical mode or in dematerinlized sinte with 8 depository.
Notwithetanding anything coninined hergin, the Cempeny ghall be entiled to demeterislin pr
revateclalize itn shares, debentees and other securitios pumzant to the Depasliories Act, 1956 and the
rulea framed there mder, if aoy.

Subject to applicabl: provisions of the Act, the Company may cxercisc an option to issne, demeterialize,
hald the securities. (inchnding sharey) with & depository in electronic fomm and the certificatzs in respect
thereof shall be demaparialized, in which event the rghta and oblgatlonn of the creation tles concenned
end mattees comnectzd therewith or Weidemtal theroto shall be governed by the provisions of the
Depositories Act, 1996 a5 ovwndded fomn s to tie o any ctiimtory sodification therets o re-
enactment thereof.

The Company alall intimate mch depository the detaile of allooment of hare to enable the depoaftory to
exier in ity repords fhe neme of much peraen a3 the beneficiel owner of that ghare,

The Compeny shall issne, when so required, reociptn for sll seourities deposited with it whether for
regixtratien, mib-divicion, exchange ar for other purposss and shall oot chargs axy fees for registration of
tranafem, for sob-division and conealidation of certificates and for mb-division of lettern of allotment,
renpnpegble loters of right, end splif, aomsolidation, rererwil snd tenghsr recaipls inlo denorrinationg of
the markst onit of trading.

Exvept an raquired by law, no parscn shall ba recognixed by the Company an holding any share npon any
trust, and the Company thall not be bound by, or be compelled in any wey o recognize (cven when
heying mupipe therealy eny equitable, somtingent, fuung o partis] imerest n gy share, or goy et in
amy fractional part of & ahare, or (except only as by thess ragniadons or by Low otberwise provided) any
niher rights in respect of eny share cxoopt an shsolote right to the mutirety thereof in the rogisored holder.

(i¥The Company may cxemise the powers of paying commissions conferred by sub-section (6] of Saction
40 of the Ant, provided thet the mte percent or the ammmt of the commigsion paid o agresd ta be paid
shall be disclosed in the manner required by that scetion and the Rules made there nnder.

(H) The rate or amoant of the commistlon shall not exceed the rats or avemnt prascribed i the Rule
made uxier sub-section (§) of Section 40 of the Act.

(iii} The commission may be sataficd by the payment of cach or the allotment of fully or partly paid
shares or pardy in the one way and parily in the ofher.

(i) If ot amy time the share cepital is divided into differont classcs of sheres, the rights sttached b eny
claax (imless ctherwise provided by the termes of issus of the sherex of thet clasc) may, aijsct to  the
provivion of Section 43 of the Act, and whether or not the Company i being wonnd np, be waried with the
pongent in writing of the holders of three-fourthe of fhe issusd shares of thet clxes, or with the sanclion of &
spacial resontion pasesd at a paparats reeting of the holders of the ehares of that class.
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(ii) To every such separate mesting the provixions of thees regulations relating to goneral meetings ahall
nontis muotandis apply, bot se that the neceasary quornm shall be st least two persons holding at leant
one-thind of the issued sheres of the class in question,

The rights conferred upon the holders of the shares of any clasa issued with preferred or other rights shall
ok, wrleste othertwrins expriendly proviiad by the tarnt of Tmtos of the chates of that clow, ba destned oy he
varicd by the creation or isme of further shares mnking paripasim therewith.

The Company may isme the shares in electronic and fongible form and in mch case the provisicew of
Depogitorios Act, 190 or any smendmenits therets shell apply.

A Forther Iasoe of shares My be rods i any tannes whatcoessar as the Boand may detarioe ineloding
by way of preferendial offer or private placement, ambject to and in accoriance with the Act and the Rules,

That option or right to call of shares shall not be given o ey person exoept with the sanction of the Issuer
In general meeitegs.
UNDERWRITING AND BROKERAGE

Slmieet i the appliveble provizions of the Agt, the Company mey gl eoy time pay & commmipeim (o ey

pecson In considecation of hix mbecribing or agresing to subsceibe or procuring or agresing to procure

subscription, {whether sbaolmiely or conditionally), fior any shares or Debenbures in the Company in

sccordancs with the provisiens of the Compenics (Prospecius and Allotrent of Securitics) Rule, 2014,

The Company may also, on eny ixswe of shares or Debenmres, pay such brokerages as may be kradflal,
LIEN

(i}The Compeny shall have & first and persmommi 1ien -

{8} o0 cvery share {pot being 4 fully paid share), for 51l momics (whether prescntly payuble or nof) called,
ox payable at o fixed time, in neepect of that shars; and

(b} on el sherex {not being fully pakl sheres) staniding registarsd n the name of B single pasm, fior =l
monics presentty payable by him or hin cataie 6o the Company.

Pravided that the Bosrd of Directors may at any time declare amy ghare i be wholly or in part axeompt
from the provirions of this mb-clmme.

(H) The Camparny's lien, If any, on & share shall extend to all dividends payable and bormses declared from
time to time in reapect of moch shares.

The Company may scll, in sxch manner aa the Board thinks fit, amy shares ¢o which the Contpamy has &
ligm;

Pmovided that no sale shall be made-
(i} unless a mum in respect of which the lien exists is presently payshble; or
5
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(i) unl fbe cxpiration of fourteen dayw after & notice in writing strting and demending payment of such
pert of the mount in respect of which the lien exisis ws 3 presemily payeble, hes been given to the
regisiered holder fiw the time being of the chare ar the person antided thersto by reason of his death or
ingolvency.

(i} To give cffect to ey such sake, the Board may authorise some parson to traneflr the shares sold to the

purcheger themeof,

(i) The purchescr shall be registered e the holder of the shares compriscd in eny auch trenefer.

(iii} The marchaser shall not be beund to see to the application of the marchas: money nor shall bis tifle to
the ghares be nifected by woy fmegularity or imalidity in the proceedings in reference tn the eale.

(YThe mrocesds of the sals shell be received by the Company end applied in peyment of such part of the
ot in reaspect of which the Ten exicin oo (= pracasdy peryaitle.

(H)The Tesidne, if ey, ahall, mbject ta & like e for sums net presently payable s exivied vpom the
nhares before the cals, be paid to the parson sntitled to the chares ar the date of the sale.

CALLS ON SHARES

(i} The Board may, from time to time, meks calls upon the Menbars in respect of ey moniss unpaid on
their shancs (whether on acconnt of the nominal vahie of the sharea or by wey of premium) and not by the
cotitions of slleiment tharsof made payeble gt fixed Hmes as per law.

Provided thet no call shall cxceed one-fourth of the nominal valne of fhe share or be payable ot kss than
ome mumth from the dute faed for the payment of the laxt precadimg call.

{ii) Emch Member shall, subjoct to reociving et least fourteen deys' notice specifying the time or fimes mmd
place of payroant, pay to the Company, at the time or times and place s specifisd, the amonnt called
on his sharcs.

(i) A call may be revolosd or poatponed at the dlscreton of the Board

A call shall ba deemed to have bewn mades at the time whan the reectotion of the Board authoristrg the call
waa passed and may be required to be paid by insialhrents.

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

(I} Ifa mm called in respect of & ahare i not paid before or on the day appointed for payment thereof,
the peon from whom the sum 19 due shall pey Imeresi thereon from the day appeinted or payment
thereot oy the time of achzal perytnent ot the tate permicelble onder the L o at such krer rate, 1wy, o4
the Board may determine.

(H) The Board shall be at liberty to walve payment of any auch intercst wholly or in pert.

(I} Any sum which by the terms of iscus of a chare hacomens payable on allotrwat or at any fosd daoe,
whether on acoount of the nominal walue of the share or by way of premiinn, shall, for the purposca of
these mgulationg, be deamed i be & call duly mads end payable on the date oo which by the termg of
fvme soch becomen paysble.
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(i) In case of noo-payment of such mum, all the relemnt prowisions of these regnlations as to payment of
interest g expenses, ferfiite or othearwise shell epply as if such s had become payeble by virtoe of &
call dnly rade and notified

The Board -

(I} may, if It thinkn fit, receive from any Member willlng to advance the samw, all or oy part of the
monics uncelled and umpaid vpon any shares held by him; end

(i) upon all or any of the meniea so advanced, may {until the same wonld, bat for such advance, become
presontly payable) pay indprest wt such mle o expesding, unless the Compeny in genam] meeting
shall pthereries direct, twelve per cant per annom, as may be agreed opon beiween the Board and the
Member paying the sim in advenoe.

TRANSFER OF SHARKS

Ay travafer of shares or other sacarltes of the Company shall he caompleted in accordance with the
rovizions of the Act and these Artickes.

The instrument of tranefer of ooy share and other secmities in the Company dhall be in mch fiorm as may
be prescribed umder the Act The afbresxid secarities tramsfer frm shall be exocuisd by or an belmlf of
bath the Traneferor and Tramferee. The Trrwferor shall be deemed to remain the bolder of mch charea
umlil the neme of the Tmosforee is entered in the Register of Members In mepec thareof, In the case of
tranafir o tranemisake of shares ar ather rorketabls secaritiss where the Company has not iesosd any
certificates and where such shercs or securities are being held in mny clectrondc and fimgible form in 8
Depositary, the provisione of the Depositary Act ehall apply. —

(I} The imxtrament of transfes of amy chare in the Compeny shall be execmisd by or on belalf of both the
traneferor end tranaferes,

(i) The oaraferor shall be deemed to remain a bolder of the share until the pame of the tranaferes i
cotered in the Register in respect thereof,

The Boxrd may, subjeot o the right of sppeal conftrred by Section 58 of the Act decling o rogister-

(D the trenxfor of a share, not being a fully pald share, to a pereon of whom they do not approve; or

(H) any tranfie of sharea on which tha Company has a Hen.

The Board may declina to racogniss any instrument of tranefir unlegs-

() the inytryment of transfex is in fhe form ks prescribed in fhe Rules made under mib-section (1) of

Bection 56 of the Act;

(i) the instrument of tranefer in accompanicd by the certificate of the ahares to which it relates, and mch
other evidence a9 the Board may reasmably toquire to shaw the right of the tnmsdfenr to meke the
tranefer and
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(fii) the instroment of transfier in in rexpect of only one class of shares.

On giving not lees than seven daye” previous aotion tn accordance with Section 91 of the Act and the Rules
made thermmder, the registration of tmoefers may be mapended at such Gmes end for such perioda s the
Board nuvy Trode time to s detsemine:

Provided thet mch regisiratipn ¢hall npt be mspended for mgre than thirty dayy ot ey poe fime gr for
tnaors than focty-flve days In the aggregate in any year,

The Company on it own or through e Ragistrar & Transfer Apent shall maintain 2 “Regimer of
Tranafen™ and shall record therein fairty and distincily particulsme of every Tranefer or tangmissicn of
uny Slore, Debentyre o gther secyrity hek in & naterial firm,

The Boxrd may decling to recognize any instroment of frangfer ymleas:-

(i} the mxirmnent of tramafer is duly sxcouted and is W the form & prescribed in the Rules made under
the Act;

(i) the ingtruyment of tranafer is scoompenied by the: certifionie of the shares io which it relates, and such
other avidaws ax the Board may reascoahly require 0 shrer the right of tes trensfenor by makos the
trapefer; and

(1if} the Instroment of tranafer 1n in respect of only one clam off sharea.

On giving of previom notice of at Ieast seven days or such pariod s may he preecribed wndere the Act and
Rules made there nnder, the registration of tansfers mey be suspended at such times and for mch pericds
an the Beard ray from time ta tims determine. However such registratin ghall not be suspended for more
then thirty dayw st any ons time or for more than forty-five days in aggregate in any year.

The regisration of trarafer ahall not be refnsad on the ground of the trancfenoe belng either alone or jolnty
with any other parson or parsons indebind to the Dssner oo any scocunt whaisoever exeept whare the
Coanpany hae a Lien on sheres. Purther, any canitact or arrangement betwaen 2 {two) o nors peotons in
respect of the Tranefler ahall be enfbrceable an & comtract.

The provivions of these Articlea relating to tranafer of sharen shall nmintis mmtandis apply to any other
seturities incinding debenturos of the Commpany.

(I} On the desth of B Member, the survivor or sarvivon where the Member wan » joint holder, amd his
nomines or nominees o Jogel represeniatives whore he was 8 aole holder, shall be the only parsona
recognised bry the Compary ae having any title to hin irnisness in the shares

(ii) Nathing in claogs (i) ghall relees the exiate of B decsased joint holder from oy hebility In respect of
anry share which had been jointly held by him with other persons.

(I} Anypemon beconting entitled to a share in consequencs of the death or lrachvancy of & Member may,
wp much evidence being produced a9 mey fom thme to time propecly be required by the Board and
mubject ss hereinafier porvided, slect, mither —
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(z) tobe myicered himself as holder of the share; or

(b} to mwke sch tryngfer of the share wy the decersad or nsohvent member conld heve made, If the
person 8 becoming entitied ahall alect to be ceglaiarad as holder of the chars hinwelf, he ahall deliver
o scnd o the Company a notice in writing rigned by kim sinting that be so clecis. If the pemson
afaresaid shall slect t tranefer the shars, he ahall testify hix slection by exscuting & tranxder of the
ghare. All the limitstions, remtrictions and provisions of theae regnlmions relating fo the right to
tronsfir and fhe registmtion of transfimy of shares shall be sppliceble to ey mch notive or tansfer wa
aftrvaid an if the death or inselwncy of the member had not peoomesd and the notics or branrder wene
& trenafer sigmed by that member.

A Person becoming emtitled to a share by reason of the death o insolwency of a member shall be entitled
o the seme dividends smd gther sdventages 1o which be would be entfifled if he wers the regisizred holder
of the shares, mxcopt that he shall not, before being registarnd a5 & momber in repact of the shares, be
entitled to excrcise any right conferned by membenmhip in relstion to mectings of the Company.

(l) The Board shall, in clther case, have the same right to decline or snepend reglstradon as it would heve
had, if the decessaed or maolvent Mamber hed tansferred  the share before his desth or maolvency.

{1} If the person sc becoming entitled shall elect to be regisbered 2o holder of the share himaelf, he shall
doliver or send in the Company a nolice in writing migned by him siating thet he so alacts,

(i) I the person aforessid shall sloct o trensfer the share, be shall testify his clection by executing »
tranefer of the e,

(fii) All the Emitglions, resirigtions wd provisions of theee regulstions releting to the fight to tremefer wmd
the reglsoation of transfers. of shanes shall be applicable to any such notice or ranafr ax aforessdd se
if the death or meolvency of the Mambex bad oot cocured end the netics or transfer were & tanafer
signed try thut Member.

A person becomring entifled to & share by reasom of the death or mpplvency of the holder shall be entitiad
to the same dividends and other adwantages i which he wonld be eofifled if be were the registered holder
of the share, except thet bo shall not, before boing registzred e » Member in reapoct of the share, be
eniitlad in respect of i o exerelse any right conferred by meamberchip in relatdon o mestings of the
Corpany:

Provided that the Boand may, st any time, give notice requiring amy such permon fo elect cither o be
regisiered himeelf or fo trensfor the share, eod if the notice is not complied with within ninety days, the
Boan] may therwaftar withhald payment of all dividends, bommses or other mooies peyable in nepect of the
share, until the requirements of the notice have been commplied with

FORFEITDURE OF SHARER

If a Mamber fulle to pay any call, or irmtalnent of 4 call, o the day sppolated for payment thersaf, the
Boerd may, at any time thereafter during such fime as sy part of the call or installment remains unpeid,
BErve 4 notice an him requiring payment of t0 mmch of the cell or installment ax is oopail, ogether with
amy interest which may have accrued.

The notice aforeasid shall-



54,

57.

iy

{y

mame 3 forther day (not being earlier than the expiry of fouwrteen dayn  from the dete of eervice of the
notice} on or before which the: pryment required by the nofice is bo be made; and

gtaiw that, {n the event of non-payment an or befors the dey so named, the shares in reapect of which the
call was mede shall be lisble to be forfeited.

If the: requirements of any such notice a8 aforeanid are not complied with, any share in mapect of which
the nglice hag ben given may, at my time thereafier, befire the payment roquired Try the notice hag heen
made, be forfadtad by a reschntion of the Bowed to that effect.

(i) A forfsited share may be sold or otherwiss dieposed of on guch terme ard in sach  orner an the
Board thinks fit

(H) At any time before a male or disposal ax aforesaid, the Board may cancel the: forfetore: on soch terms s
jt thinkn fit,

(i} A person whoae sharea have been forfeited shall ccane to be o Member i reapect of the forfeited
sharee, but shall, nertwitheterding the fiwrfaiture, renain lishle to pay to the Company all monies which, at
the date of forfeltore, were presently payable by him to the Company In respect of the ahancs,

() Thea Hablity of such peron ahall ceacs if and when the Company ehall heve recedvad paoyiest i fall
of all such momies in regpect of the sharea

(i} A duly verified declaration in writing that the declarant is a director, the manager or the Secretary, of
the Commpany, and thet & shere in the Company has been duly frfiiind om a duie staied W the decleration,
thall be conchugivs evidencs of the fucts therein shated on againet all parcona claiming to be antiled to the
share;

(ii) The Company may receive the conrideration, if any, given for the share on any sele or dispoml thereof
and mey execuls # tranafer of the share in fxvor of the person o whom the share 1s sold o dispoaed of;

(iif) The transferce shall therenpon be registered as the helder of the share; and

(i¥) The tramsferes ahall not be bound o see to the applicetion of the purchase money, if any, nor shall hia
title to the share be affectod by any imogularity or invalidity in the procoedings In reference to the
forfaiture, gale or dispoeal of the shars.

The pevreisiona of thees tegmlatbws a8 o foefdbhore shall apply it e cass of mw- payment of any son
which, by the texma of inme of a share, becomes paynble &t p fixed time, whether on sccount of the
nomnal value of the shere or by way of premmium, es if the seme had beon, payeble by virioe of & oall doly
made arnd notiflad.

BORROWING FOWERS

Subject to the provisions of the Act and these Articles, the Boand may fom fme to time st their discretion,
raime: or borrow or scenre the payment of any such mm of money for the porpose of the Company, in mch
mamer md opon suwch teoms and oonditions in Bl respecia m8 they think fit, and In parficular, by
prosnisgoy tiorbed of by recaiviag depesits and advarees with oe withont sacurity of by the issoe of ke
debemtures, perpetoal or otherwise, inclnding debentures convertible into shares of this or any other
Company or peepreiusl anmrities and to seoure anoy such money 50 bomowsd, mised or recaived, mortgege,
pladpe or chargs the whaols or any part of the propearty, smete o tivamo of the Company pregsnt or fotute,
10
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inchiuding its incalbed capital by special ascignment or otherwiee o t0 Tranefer or convey the mame
sbaolmtely or in st and to give the kenders powers of sale and other powers s may be expedient and to
purchase, redoem or pey off any such securities; provided however, thet the monies to be hamowed,
tnpether with the money alresdy borrowed bry the Comparny apart from temparary Inane obtained from the
Commpany™s bankers in the ordmary course of bugness shall not, withont the sanction of the Company by &
Special Fesalution at g Gensral Mesting, excead the aggreguts af the paid op capital of the Comparry end
its free rescrves. Provided that every Special Resoltion pamsed by the Company in Geneml Meeting in
relatipn ko the exervise of the power o bomow shall sperify the tolal ameunt up b which monies may be
barrowed by the Board of Dimtctres.

The Diractcws twry by meeohution at o toeeting of the Boand dalsgubes the abins powet G Botsrw Mony
ofherwise than on debemurea e & committes of Directora or maneging Director or o any ofber pemon
permitied by applicable law, if ey, within the lmits presribed,

To the =xtont pemmitied under the sppliosble law and subject o compliance with the requirements thareof,
the Drirectors ahall he erpowarsd o grant keme o soch satities ot soch terre s they mey dean i be
eppropriste and he same ahall be in the imterests of the Compamy.

Any bonds, Debentmres, debentnre-stock or ofber Scecnritics may iff permlssible in Law be ismed at a
discoumt, premmiym or gtherwise by the Compny snd shell with the conaont of the Board be issued upon
axch terme and coruditiong and in aoch e ad fiw soch comideration aa the Beard shall consider to he
for the benefit of the Company, and on the condition that they or amy part of them may be comyextible into
Equity shares of any denormivation, o with any privileges and comditions ax o the rademption,
mrrender, allotment of sharcs, appolniment of Dircctors or otherwine. Provided that Debemrea with
rights (o allotment of or conversion Into Equity shaes shall oot be issned excemt with, the senction of the
Connpany in Genera] Mesting accordad by a Special Resshotiee.

ALTERATION OF CAPITAL

The Compamy may, fom iime to {ime, by ondinary resolution inerease the share capital by such sum, 1o be
divided into ahares of roch amount, sa may be specifiad in the rescluotion,

Subyject ta the provislons of Secthon §1 of the Act, the Company mery, by ordinary reenhdion -

(i) oonsclideie and divide wll or soy of I share capital inte shares of larger amomt then ity existing
ahares;

(i) coreert all o aty of 8 fully padd-op sheres iy ek, ol racerrvent that stock inty  Fally paid-op
shares of any inntion;

(Hf} mb-divide its exleting sharen or amy of then Inbe shares of analler amomnt thon 1s fized by the
memorandum;

(i¥) cancel amy shares which, et the date of the passing of the rescintion, have not been taken agreed to be
taken by any person

Where sheres are converted inte shock, -

11



{i) the hoklem of siock may tranefer the same or ooy part thereof in the same manmer a8, and snhject @ the
same regulations onder which, the shares from which the stock anose might before the conversion hawve
been tnsfirmd, or as near thereto ag cirumatances udet;

Provided that the Board may, fom time to time, fix the minimom amomt of stock  teosfemble, 10,
horerever, thet snch mimirmom shall not exceed the nominal smoamt of the shares. friom which tha sinck
ATOAE.

{il} the holders of snck dull, sccording to the amoont of stock held Ty them, Teve the s righis, privilsges
mnd advaniages as regands dividends, voting at mectings ofthe Company, and ofher matters, a8 #fthey held
the ghares from which the etock emes; but no such pivilege or edventege {macopt participatkm in the
dividends and profite of the Companmy and in the ssscts on winding up) shall be conferred by an amonm: of
stock which would naot, if excisting in sherce, heve aomferred that privilege or advaninge.

{iii) such of the reguintiona of the Compamy as are applicable to paid-up shares shall spply to stock and the
wondy “Stwre” mmd “Shareholier™ in those regulationg shell inclode “piock™ end “stock-holder”™
respectively.

84. The Company inay, by special resolotion, fedocs ih wry maivnes and with, and subject 1o, oy ineldent

suthorised and consent required by law, -

(I it sharc capiml;

(i) any cepital redemption reserve acooumt; or

(iif} any chaors presvium account.

CAPITALIZATION OF FROFITS

(D} The Company in peoom] meeting may, vpem the recommendwation of the Roerd, reaolve -

(o) that ¥t is desirable to capitalize any part of the smonnt for the time being sinnding to the credit of any
of the Company's resarve pcoounts, o i the aedit of the profit and loss accowmt, or otherwise

(b} that soch cum be accordingly set free Gw distibuiion in the manner epecifed in clams (i) amonget
the Membern who would have been entitled thereto, if dintributed by way of dividend and in the same
prupoctiana,

{ii} The sum aforesnid shell not be paid in onsh ot shall be spplied, mbject to the provison conteined n
clansa {), sither in o trwards-

i paying up any gmommis o the ime heing mopaid on any shyree held by sich Mambers raepactively;

b. peying up | foll, migmmad sharos of the Company to be allatted end distdbuted, credited as Tully
paid-up, 1o and amonget mach Members in the propaortions aforesaid;

¢, parily In the way specified in wib-clapso () and partly m that specified in sub-clanse {b);
d. A sovmritics promivm acoound and A capite]l redemption reserve acecunt may, o the purpoaes of this

repnlation, be epplied in the paying up of unsaues dhares o be issoed to Membears of the Company ss
fnlly paid bors shares;

12



82,

70.

. The Boand slall give affect to the resclotion pacesd by the Company in porsunce of this regolation
(D) Whesrver such & ressolytion oy afteesald dhall e et passed, the Boand dhall-

(s} meke all eppropristions and applicetions of the undividad profits maolved to e capitalized
theratry, ot all allobvesnts and itmmes of flly paid shases iFory; snd

() geoanlly do ull acty any) things required to give effsct therets,
{if) The Boaxd shall bave power-

(&) to make soch provisioos, by the isme of fiactional certificates or by payment in cash otherwise e
it thinky fit, for the came of ghanes beeoming dietributeble in fraction; wmd

(b) to muthorise any pemon to enter, on bebalf of all the Members entitled thereto, into agresment with
the Conryenty peoviding five the allobrewt to themn respactivaly, credited ar folly paidag, of o

forther sharea to which fhey may be enfifed npon mch capitalisation, as the case may require, for
the peyment by the Compeny on their behalf, by the epplicetion thereto of fhair respective
propxetione of profiti reolved @ be cipltalised, of the awant of any part of the amomits
. . id on fheir existing sl
(Hi} Any agresment made noder auch authoricy shall be effective and binding on anch Membars,
The Comyrany shall not use revalnation ressrves five isgaee of Bomms Shares
BUY BACK OF SHARES

Notwithetareling anything contained i theas Articles Fut eubject to the prrvixions of Sactiome 58 to 70 of
the Act and any other applicable provislon of the Act or any other law for the thne belivg in foarca, the
Company may purchase its own shares or other speoified acouritics.

REDUCTION OF CAPITAL

The Company may from time to dme In accordance with the providons of the Act by resolntion s
povified in the Act, redoos:
(Dy itw share capital; and/ or,
(ii) eny capital redemplion resecve account; end ar,
(iii} securitics premimm secowunt;, and or,
{iv) amy other reserve in the nature of share capiial
and in particulsr maypay off ey peid-up share capital upen the fhoting that it may be called op again or
ptharwisg and may, if and 3o fur ay is necespary, alier ity Memgrengum of Association by reducing the
amonnt of it share capital and of ity sharea accordingly.
GENERAL MEETINGS
All genorel meetings pther than armys] geoanal meeting ghall be called extagmdinary peneral meeting,

(i} The Board may, whenever it thinks fit, call en extraordinery geoorsl mesting.

13



71.

72.

73.

74,

75.

76.

77,

(if) If at sy time directars cepable of acting who are mfficient in mmber o fiem 2 g are not within

Indin, any director or any two Memben of the Compeny may call an cxtraordinary general meeting in
the sume menner, wy nearly wy possible, as that in which ypch @ meeting mey be called bry the Board,

No general meeting shall be held nnless ot loast 21 oleer days prior written notios, or shorter written notice
In ecewrcbarace with the Act of that reeting hag been ghetn b such Meraber a0 e the proveviaiona of the
ubove, if congent thereto is scronded, in the e of mmy gther moeting, by Membeay of the Compeny
holding not lesa than 95%4 of the paki-up share cepltel which gives the rght to vate ta the Menbem, In
gonczal mestings, ooty such agends will be considared as s specified in the notice t© the Mambers with
recpect ta such trseiinge.

AT GENERAL MERTING

(i} No business shell be trensacted st ey geoorsl mesting unless 8 qoorum of Members i prescol af the
thme when the mesting procasds to ustinees

() Seme ap atherprise provided barsin, the quonym fir the gemersl meotmgn shall be a8 provided in
Sectlon 103 of the Act.

The chairperects, if atry, of the Baand ghall precide ac Cloirpenses at enery general meesting of the
Company.

If there is no mach Cheirperson, or if he is not present within fifteen minntes afier the time appointed for
holding fhe meeting, or is ynwilling to act gs chairpamon of the meeting, the directors present shall elect
one of their Mambers 1o ha Chairperson of the mesting,

If at any aeeting no director In willing to act an Chalmperson or i no dirsctor s present within fifteen
minmtes after the ime sppoinded for hokding the meeting, the Members presernt shall chooss one of their
Meambers to e Chairpaen of the mesting,

ADJOURNMENT OF MEETING

(i} The Chairperson may, with the oonsent of any meeting 5t which s quorum i presect, end shall, if so
diroeied by the mesting, adiowm the mesting from time @ Hme g g plane 1o place,

{ii) Mo buzinesa shall be trensected et amy sdjoumed meeting other then the bosiness lolt vnfimished at the
mweting fiean which the adjow et took pilace,

(i) Whem g meeting is adjovmed for thirly deys or more, notice of the adjioumed meeting shall be given
aa in the case of an original meeting,

(iv) Save s afteresald, ol as provided in Sacton 103 of the Act, it chall tot be necessary to ghve any
notice of en ndjournment o of the business to be tansacted at an adjonmed owcting.

YOTING RIGHTR
Subject ta any righis or restrictinng fo the thne being sitached to any clase or clagaan of ghares, -

{i) om = show of hanly, every Member pregant in persom ghall have poe yote;, and
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{if) on a poll, the voting rightx of Mambers shall be in propartion o his ghare in the pakil-up equity share
capital of the Compermy.

78. A Membar may axercise his vote ot 4 mesting by slectromic means in eccordance with Ssction 108 of the
Act end ghall vote only onoe.

79. (D In the case of joiot heldem, the yoto of the scoier who tanders B vole, whether in pemon or by proxy,
ghall be acoeptad o the exclution of the votae of the ather joint holdees,

(ii) Fox this pumpose, sendocity shall be detemmined by the order In which the namea signd in the Register.

80. A Momber of msound mind, or in respect of whom mn onder hes beer made by any court having
Jurisdiction in honacy, may wis, whether on & show of hands o a2 poll, by his conmmitbee or ather lagal

guardien, and any such commiites or guardian mey, on 4 poll, vote by proxy.

B1. Any business other than that npon which a poll has been demanded may be procesded with, pending the
taking of the poll.

82. No Mcmber shall be entitled o vole 8t any general mecting unlcas &ll calls or other sums preseotly
payuble by him in respect of shares in the Compeny have been paid,

83. (I No cijection ghell he raiwed to the qoalifistion of eoy voier except at the meeting or adjmrned
meating at which the vote objectsd to 1o given or tendared, and #very vots not drallowed at mach meeting
shall be valid for sll pucposes,

{ii} Amy mach objection made n due time shall be referred to the Chairperson of the meeting, whaose decision
sball be final snd conclusive.

FROXY

84. Any member of the Company entitie to aitend snd vote st B mecting of the Company shall be entitled to
eppaint enpther perstm. 2y & proxy to atiend and vote at the meeting on his behalf, provided that a proxy
shall not have the Aght to epeale at mach mecting and ghall not be entifled to vote except on & poll.

B5. The inddrument appainting & proxy and the power-of-sttomey or ather autherity, if oy, under which it is
signed or a notarised copy of that pewer or authority, shall be deposibed st the Office of the Company not
lpyy than 48 houry befire the time fr holding the mesting or sdjoyrnad megting st which the person
named in the instroment proposca o vole, of, in the case of a poll, not less than 24 howrm before the time
gppainied for the taking of the poll; end in definlt the mstrument, of proxy shall net be treated e valid.

86. An invirmooent appointing & proxy shall be in the form a8 preseribed in the Eules made under Section 105
of the Act.

87. A wote given i aconedance with the tanms of an instrument of proxy shall be wlid, nalwithetanding the
previoon death or inmandty of the principal or the revacation of the proxy of of the sntharity under which
the proxy was cxzouted, o the transfer of the sharos in respoct of which the proxy i given:

Provided thet ne intimefion in writing of mch desth, insanity, rewocation or tranxfer shall have bean
moeeive] Ty the Compeny at itn office beftre the commencament of the megting or adjowmes] mostng at
which the proxy is nsed.
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94,

BOARD OF DIRECTORS

Thefollowing wers the Bt direciors of the Company:
1. M. Pramod Knmer Agareal

2. Mrs. Sangits Agaroml

([} The rernxweratiow of the directors duall, in so fir s it conelats of a monthly payment, b desttnd to
scerue from dey-to-dey.

{1i) in additlon to the remuneration payables 1o them in pumoance of the Act, the dirsctors nay be pakd all
travelling, hotzl md other expenaes propedy memred by them-

() in atbending and retnming from mectingy of the Board of Directors or any committes thereof or general
moeetings of the Campany; or

(b} in connection with the business of the Company.
The Board may pay all expenses incurred i ssiting vp and registering the Company.

The Company may exaccise the powers confared on it by Section 38 of the Act with regand to the lseping
of & forvign register; and the Boand mey (subjoct to the proviskms of thet section) meke end vary such
regulstions an it may thirka fit reapecting the keeping of any such reglinter.,

All chavmes, promisory notes, drafie, hondle, Bl of excharygs and oter regprtiables inetrovwnts, and all
reccipts for monien paid to the Compeny, shall be signed, dmwn, accepted, endorsed, or otherwise
execuied, as the case may be, by mch persom and i yuch mermer a5 the Roard shell from time 1o tme by
resohition determine.

Ewery director precant at sy mesting of the Board or of a conwnities theraof shall dgn bl name in 2 book
12 be kept for that purposs.

Subject to Section 149 and 152 of the Act, the Compamy may, by Ordinary Resolntion, from time to time,
ingrease or Tednoe the mumbar of Divectors, mobject o p mimimmym of 3 (fhree) directors end mpximym of
fifteen directom, and by a Special Reeolntion increase the mmber to more than fiftwen directors, and nay
alter their qualifioations and the Company may, (ubject to the provisions of Section 169 of the Act),
romeve any Director before the expication of his period of pffice end apprint another quatified in his
stead The person so appointed shall hold office during much tme s the Director in whase place he ia
sppoinied would have hokl the seme if e had not bomn removed,

The Board shall heve the power to determine the direciors whose period of office I or is oot Heble in
dotermination by retinement of direstoos by rotaticn,

Dircetorsy Rules, 2014 and the provisions of the Listing Regulefions. The Company shall hawe mich
number of Woman Director {8} po the Board of the Company, 83 may be required in terms of the
previnione of Sectin 149 of the Act and the Companies {Appoirtment and Qualification of Dirsctore)
Rules, 2014 or any other Law, a8 may be applicable.
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97.

100.

101.

102.

103.

104,

Subject to the provigions of the Act, all the Directors on the Board of the Company, other thun
Independent Directors, shall retire fiom office st the completion of the Ammunl General Mesting of the
Cenrmamny,

The same individoal may, at the same tme, be appoinied x the Chairporson of the Company a8 well &3
the Managing Director or Chief Bracutbve Officer of the Comparny.

The rennandwrativey payakle to the directors, iwloding any muraging of whole-tme dirsctot or manager, if
amy, thall be determined in necordance with and mbject to the provisions of the Act and miles made
thereaymnder, The remmerstion of the directors shall, in sg fir 83 I congists of § monthly peymemt, be
deerad to accrom from dey-to-day. Remmunecation may be pald as fixed monthly rerunarstion and aleo s
B commmirdicn besed on profits.

Sitting fees, aubject to ceiling as provided in the Act, may be paid to the directors ofher than managing
director, joint memegng director pmd whole-time director,

Smiect W the prrvigiona of the Agt, the Bogrd shell heve power sl eny time, snd fom time 1o Hme, to
appoint a person aa an sdditional directar, provided the mimber of the directors and additional dinectors
together shall not & any fime exceed the maximmm strength fixed for the Boand by the Articles. Such
pearson shall hold office cnly up to the dato of the next anmmel gemer] meeting of the Compary tat shall
be cligible for appaintment by the Company as & director ac that meeting subject to the provisions of the
Aut,

The Boand may sppeint an sliemaie director to Bot for @ director (hereinafier in this Article called “the
Original Direcior') during his sheenge for & pariod of not 1o en three monthe from India, No persen
whall be appointed sa an alternate director for an Independent Directors umless he in qualified to be
sppainied a7 so Independent Direcior under the provisions of the Act d the SEB] Listing Regulstions.
An atterrate director shell not bold office for a peclod longer chan that parmdsaible to the Orginel Director
in wheone place he has been sppointed end shall vecste the office If and when the Criginal Director returns
to Indin. If the term of pffice of the Qrigmal Director i detormingd befire he returns in India the
sntormatic reeppointnent of retring directors in defimir of another appointment shall sppdy 8o the Origiral
Drirector end net to the elteroese direetor,

If the office of ey director eppoinied by fhe Company in gencral meeling ia vecated before his ferm of
office expirae in the norral course, the remlting canal vacancy may, be filled by the Bosnd of Divectom
ot B mesting of the Board. The director s0 appointed shall bold office only up to the daie op to which the
director in whase place bo is appointed would heve held office if it had not oo vecated

POWERS OF BOARD

The nmanagement of the business of the Comparmy shall be vested in the Board and the Boand may exercise
all sch power and do all such acty and things sy the Company is by the memorendym of aysogiaticn or
otherwine suthorized to exerciac ard do, and not hereby or by the: statue or otherwlse directed or requined
12 be exervised or dooe by the Company in peoeml mesting ot subject neverthelens to the provisions of
the Act and other lows and of the memosrandum of seenciation and theee Articles and o any reguolabicms,
ot being inconsistent with the memorndum of associstion end these Articles or the Act, from time to
time made by the Company in pemera] meeting provided that no such regulstion shall invelideiz ey priee
act of the Board which would have been valld If mach ragolation had not been mads,

FROCEEDINGS OF THE BOARTY
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105.

106.

107.

108.

109.

110,

111.

(i} The Board of Directors may mest for the condnct of tosiness, adjouwn and ofherwise regolate i
nectivgs, & it thinke fit.

(H) Subject to the provizions of the Act, the Board chall meet at leant once every three months. at mach
place whers the meetings of the Board am rontinely beld or B looation detexmined by the Board at ita
previme ineeting, of if o axch detsvminetien ic mads, thet asn deterntned by the Chairpemon af the
Board

(Hf} A dicector may, and the manager or the Secretary on the requidltdon of & director ehall, st any time,
summon & mesting of the Board,

Bubject to the provizions of the Act

{1) any of the: directors may pardcipans in & Board meeting, or 2 committee thereof, by way of video conference

or mimilar aquipment deaigned to allow fhe directors to participatz equelly and =fficiently end to
cewtvwon ieate comenrrent]y with sach other withvrt an interesdisry In the Board sreeting; and

{ii} » Boand meeting beld in the abeve memer ghmll be valid o long as, the videe conference o eiilar

equipment employed enshlec all persons particivating in that meeting to conmnicate concurnently with
each other withowt sny intermedinry and B quormm In accordence with thin Arficls is present. Directors
wha are not phyeically precent at the meeting or who have not joined the meeting via such method of
remote participation shell be entitled to join vie teleconference or amy other manner, if permitted by the
Art mnd mlhort tn the provirions of the Agt, The plece where the Chairpersm of the meeting or the
Compeny Secretary of the Comprany ix ehtting shall be taken ag the place of the meeting

(I} Save an otherwiss expreesly provided in the Act, qoeationa arising at any mewting of the Board ahall be
decided bry & majority of votea.

(H) In cace of an equality af votee, the Chalrperaon of the Board, if any, shall heve 2 second or casthisg
wote.

Subject to theae Articlea and spplicable law, the Board shell be entitled be adopt circular resolutions in
Telation to soch natters ok it deems necesnry mxl e permitied wxler the Act

The contiming directors may wet notwithstanding sy vacaney in the Eeard; but, if and so Jong ay their
number Is rednced helow the quornm fized by the Act for 8 mesting of thw Board, the continning directoes
or director may act for the purpose of increasing fhe momber of directors to thet fixed for the quorem, or of
sumtewing a gwveral reeting of s Connpany, bt fwr o other porpoks.

(i) The Bownd may elect » Chairperson of ity moetings end deleyming the perigd fir which b iy i hald
office.

(i) If oo such Chairperson 18 slacted, or if at any neeting the Chedrpeegon 3 nod presant within Hwe
number o be Chairperson of the mooting.

() The Board may, sobject o the provisioms of the Act, delegate eny of i3 powers io commiltees
corabriing of mch membar or members of it hody aa it thinks fit

() Any commitice 3o firmead shell, im the exercise of the pewers 5o delegeied, confirm i eny regulations
that may be imposed an it by the Board.
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112, (i} A committec may elect 8 Clairperson of its mestings.

(i) If no much Chadepacnon ia slscted, or If at any meeting the Chelrpecgon is not present within fres
mimmtes after the time appointed for holding the mesting, the members present may choose one of their
e tor b Chedeparson of the teesting.

113. () .A commitbes My mset and adjourn s it thinke fit.

(ii) Questions ariging st any meeiing of 8 commmitee shell be datormined by & majority of voies of the
membars prewent, and in cass of an equalicy of woiee, the Chairperaon shall have a escond or meting ot

114. Al acis dovwe in sny meeting of the Board or of 2 committes thereof or by any person scting s a direcine,
shall, notwithstanding that i may be afterwards dincovered that there wan come defect in fhe appointment
of sny ome or mare of mch diregiors or of eny person acting & aforessid, or that they or sy of tham were
dlequalified, he as valid ax i eviey aoch director ar soch person had besn doly appointed and weea
qualified to be a director.

118. Save ma ofberwisc cxpresaty provided in the Act, » resoltion in writing, signed by all the membamn of the
Bownd o of B commiltes thereof, for the time being entifled to reeeive notise of & mesting of the Bosrd or
comimittee, shall be valid and wifisctive ag if' it had been passed at 8 mesting of the Board or commitine,
duly convened and bedd.

CHIEF EXECUTIVE OFFICER, MANAGCER, COMPANY SECRETARY OR CHTREF FINANCIAL
OFFICER

118. Subject to the provisions of the Act,-

(i} A chief executive officer, manager, Company Secretary or chicf financial officer may be appoimied by
the Bogrd for much term, at mach remymeration smd upen such conditions wa it muy thinks fit; end sy chief’
exacutive officar, manager, Company Secretary or chief financial officer so appointed may be removad by
meand of & resolution of the Bonnd;

(ii) A director may be sppointed s chief executive officer, manager, Company Secretary or chief finencial
officer.

117. A povision of the Act or these regnletions requiring or enthorizing s thing o be dooe by or to 8 director
and chief' exacuthve officer, margs, Companry Secretary of chief fnancls] offices shall not be satieflad by
its being done by or to the same person actmg both as divector and se, or in plece of, chicf executive
offiper, manager, Compeny Secretary or chief fingncinl offiver,

REGISTERS

118, The Compeny shall keep and meintain 2t its registered officr the register inchuding register of charges,
regisier of membex, register af directos, o] migm, Tegkter of loens, goamniees, seqmity md
acquisitions, register of imvestments not held in itn own name , register of contracts and arrangements for
such dumiiom ag the Boerd may, mless otherwise proscribed, decide, end index of members/debentire
holders/other sacdty holdars and pther repisters{the "Raglrter™) a8 requined 1o be ket and maintained
under the Act,or Bules made thermumder, the Depositories Act, 1996 and other spplioable laws, with the
detnils of sharos/debaninros/other socuritics held in phrywical end dematerialized firm m any medivm =3
may be permitted by lxw inchading any form of electronle medhim,
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119.

120.

121,

124,

125,

12&.

127,

The Register and index of beneficial owner maintained by » depository under Sectien 11 of the Depository
Act, 1906 ghull algy b doemad 1o be ts Regicter and nder of membarg/deiwotors holders/other secyrity
holders for the porpose of the Companies Act, 2013 and any amendment or re-ansctment thereof

The Comparty nay exarcine the powers conferred on it by Section 38 of the Act with ragard to the keeping
of B foreign rogister; and the Boand may (subject to the provisions of thet section) make end wary such
regulstieme oa it meay think Gt respecting the keeping of any such regisber,

The regisizrs and popies of xmmaal retorn shyll e open fir ingpection during business hours on all working
days, ot the registeved office of the Company by the pergons sotifled thareto on payment, whers requiced,
of snch focs Ba may be fixad by the Board but not exesading the limits prescribed by the Roles.

THE HEAL
(I} The Board shall provids for the safe custady of the Seal.

(H) The Seal of the Company chall not be affixad to any Instrument except by the authority of a resolation
of the Board or ofa commiites ofthe Board suthorised by it in that behnlf, and except in the presence of st
lenst two direciors end of the Searetery or such other person g8 the Bosed mey sppeint fir the purpose; end
thoss two direchors and the Becretary or other person afressld ahall elgn every instroment to which the
Seal of the Company i9 20 affixzd in their presence.

DIVIDENDS AND RESERVE

The Company In general mesdng may declane dividends, a no dividend shall excesd the amonm
reoommmended by the Poard.

Suibject to the provizions of Seotion 123 of the Act, the Poard may from time to time pay to the Meambers
@h mterim dividends as sppewr (o it be justified by the profits of the Compeny,

(i) The Bpen] mey, befire mecemmending any dividend, set aside out of the profits of the Company such
sums an it thinks fit an a rescrve or reserves which hall, at the discretion of the Board, be applicable for
gny porpose (o which the profits of the Compeny may be properly epplied, incloding provigion for
meeting contimgenciex or for equaliemg dividends; and pending sxch application, may, at the like
discretion, cither be employed in the bnsiness of the Company or be imvested in mich imvestments {other
thym sheres of the Compey) a3 the Boan] may, from time to tme, thimks i,

The Board mey alse carry forwerd eny profits which it may congider necosancy not to divide, withoot
eetting themn aside ar a reserve. There zhell be no fodiethre of unclaimed dividends before the claim
becomes barred by law.

(i} Sobject bo the rights of persons, if emy, entifled to shares with special rights s to dividends, all
dividenads phmll be declared and paid aoconding o the emcamis paid or credited ss peid om the sheres n
reepect whersaf the dividend i padd, but if and o long o« nothing 1n paid wpeom eny of the sheres in the
Company, dividends may be declared and paid sccording to the smomis of the shanes.

{ify No amonnt pald or credited as paid on & share In advance of calls shall be treated for the purposcs of thia

ropuintion ey paid oo the shane,



{ifi) All dividemds shell be appetinned anl paid propocionately o the amoonts paid or credited ax paid on the
shares during any portion or portions of the peried in respect of which the dividend in paid; bt if any
share iy isued on ey providing that it ghall mnk for dividen] a5 from a particuler date such shere shall
rark for dividead accordingly.

128. Whers any capital ie pald in advancs of calls meds by the Conury, afy areact pald g in advanes of
calls on amy share may carry intenest bat shall not in respect thereof confier a right oo the member (who
hay paid yoch advance) to dividend gr to participate in prefiy,

129, Tix Boaxl may deduct finm sny dividend payable to eny Member sll sums of money, if sy, mescoly
payable by him to the Company on accomnt of calls or atherwdse in relation to the ghares. of the Company.

130. () Anydividend, interest or ather moniss payables in cah in respact of chares may be paid by chaqoe or
warrant sent throngh the post dinected to the regisbered sddress of the holder or, in the case of joint
halders, ta the registered address of that one of the joint holders who i first nemed i Tha Register, or to
much permon and o soch address aa the halder or joint holdees rny in writhng direct

(if) Every much chaque or warrant shall be rmde payable G the erder of the peron to whom it is sent.

131. Any ome of two or more joint holdera of k share may give effoctive recaiply for any dividends, bomuses or
other monien pavible in respect of such share.

132. Notice of any dividend that mey ave been declared shall be ghren to the persons antitied oo shees thersin
in the manner mentioned in the Act

133. Mo dividend shall bear imterest against the Company.
RELATET FARTY TRANSACTIONS

134.  Except with the consent of the Board or the Shareholders, as may be required in termes of the provisions of
Section 188 of the Act and the Companics {Mectings of Board and ity Powers) Roles, 2014, ne Compamy
shall gnter inig eny contract or aremgement with & ‘related party” with respect in;

@) wslo, purchase or supply of any goods or majerisls;
() mlling or atherwiss disposing of, o hying, property of ey kind;
{iif)  leasing of property of mry kind;
{iv) eveiling or rendering of eny services;
{¥) appointment of any agent for purchase or eale of gooda, materials, servicea or property;
{vi) such rclaied pariy's eppoiniment (o oy offioe or place of profit o the Company, its subsidiary
Company or senciate Company; mmil
{vii) underwriting the mbecription of amy sccuritics of derivaiven thereof, of the Company.
(vifi) without the comsent of the Sharcholiers by way of en Special Resolufion in socondenoe with
Section 188 of the Act

13%. No Sharehokier of the Company shall voir oo axch Ontdinery Resolubion, to epprove any contract or
armngement which may be eotered into by the Compeany, if snch Shareholder is a related party.

138. Nothing in thin Article shall apply to any transsctona entered imto by the Company in i ordinary conre
of tusiness other than trensections which ere not oo en em’s longth basis or (0 toeections eotered into
between the Company and Ha whally owned subsidiaies whees sccounts ore coneolidaoied with the
Company and placed befbre the Sharcholder at 8 Sharcholders Mecting for sppnoval

21



137.

138,

140.

141.

142,

144.

145,

1427,

148.

The Director, so contracting or being a0 imterexied shall not be lisbke to the Company for amy profit
realited by why sach contract o the duckory mlutkon tierely sstablished,

The audit commiitee of the Board mey provide for an ommibus approval for mlnied party transactions

propossd 1o he entened nto by the Company sabect to mach conditiom an may be prescribad by applicabls
haw,

The tcrma “office of profit™ and "arm"s length basis™ shall have the meaning escribed do them onder
Section 188 of the Act,

The term “related parly” shall have the same megning 83 may be prescribed o it mnder the Act,

The compliance of the Companics (Mectings of Board and its Powers) Rules, 2014 shall be made for the
ufirdgeid contracty and errengaments,

Subriect to the Provision of Section 188 of Act, Noo-exeemtive Diregtor of the Company mey be gligible
for fewe with respect to the Conmltancy and Advisory services prowided by the Non-Exscutive Director
1o the Compeny.

ACCOTUNTS
Company shall prepare and keep ot it bocka of scconnh and other relevant bocka and papers and
fmuncinl stvement for every fmencinl yoar which give & tre end Ixir view of the state of sfixirs of the
Corvpany, and that of s branch officest, and explain the transactions effctad bath at the ragiseesd offics

and its branch offices and auch books whell be kept on accrual basis and eccording to deuble entry system
of acconnting, Books of scpoumis may alsn be mainisived in slactromic fonm,

The Rooks of Acgount shall be kept st the Registared Oifice or at such other place in India se the
Diirectars think fit

The Conansry shall prevssess tn gond order tha booke of aceomite ralating b 2 peiod of not lees than alght
yean preceding the coment year together with vonchers relevant be entrics in mech books of sccounts.

The booke of acconnt and books and papem of the Company, or amy of them, shall be open for the
mspection by dirctor in acoordence with the spplicstle provisicns of the Act and the Bules.

No member (oot being a director) shell heve amy right of inspecting any books of soocunt or books and
papars of docasnents, of the Comparry excapt as confisrred by brw of sotharieed by the Board

ATDIT

The sppointment incheding filing op of casmal wacancies, quallfications, powers, righte, dotles and
reonmeretion of the Auoditors shall be regulated by end In scoordence with the Act md Rules made

thereumder.
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145.

153.

153,

154.

155.

1586,

157.

158,

159,

The Compuny shall comply with the provdsions of the Act in relstion oy the endit of the scommis of
Branch Offices of the Company.

An snditer can reader meh non- madic sarvican to the Company sa permisgible vndar the Act subject to the
spproval of Board or audit Commmittoe.

SERYICE OF HOCUMENTS AND NOTICE

A document may be served on the Company or an officer by sending it to the Company or officer at
Qffios of the Compeny by Regiszmed Poat, or by keaying it st the Qffice or by such other methods ke may
be pecmitted onder law.

A docurment (which expresgion for this porposs shall be desred to have inchadsd and incheds amy
summons, netics requisition, process onder, judgment or any other docnment In relstion be or in winding
wp of the Compeny) mey be served or semt ta the Company on ar to any mamber githar persomally ar by
sending it by post to his reglstered addresn or (if he hen ne reginered address In India) to the addresa, If
axy, within Indis supplied by bim to the Company for the sarviee of notice to him or by electronic amadl

All noficea shall, with respect to any regirtered share to which persons are eofifled joinfly, be given to
whichever of sach parsons is named firet in the Regisier and the notice o given shall be sofficient notice
1 all the holders of mch share.

Where a documant in sent by post

(i} Service thereof shall be doemed to be effected by mopealy sddressing, paying and posting & letker
coniaining the notice provided thet where 2 member hag inlimeisd o the Compeny in advence thet
documents shonld be sent to him nnder a certificate of posting or by regimersd post withomt
acknowledgement due and hes deposited with the Company v s suifivient to defay exponsea of
doing 8o, service of the document ar notces shall not be desmed to be effected molems It 1o sant in the
manner intimated by the member, mnd

(i) Unless the conirary is prowided, soch servics shall be deemed to have been effisctad

In the case of a notice of & mecting, at the: expiration of forty-cight hours the letrer containing the notice i
ponted; xnd

In any cther cane, at the time at which the letber would be delivered in ordinary conrse of post.

Where & document or notice in sent by clectronic mail, the domment or notice shall be deemed to hewe
been Jelivered upom . eleginomic mail aomiaining the domment or nedipe being aant o the email addresa
provided to the Company by the mwenber.

Each ragictared hokder of dhore Brom thres f e satlfy in weitiag to the Comyeaty guch placs in Tndis to
be regintered an hin addrem and such registered place of addrem shall for all purpeaca be deemed to be hin
place of reeidence,

If & member han no registored addrmeas in Indis, eEnd bas oot supplizd to the Compeny any address within
India, fw the giving of the notees to him, & docurest advertined in 2 newspaper circulating s the
oeighborhood of O ffice of the Company shall be deemed to be duly served to him on the day on which the
alvartieement sppeEos,

23



180.

181.

182.

183.

184.

165,

188.

A docurment may be sarved by the Company on the persons eotitied o a2 s in conmsquance of the death
or insolvency of a member by sending it through the post in a prepaid leter addreased to them by pame or
by tha tide or represantutivest of e decensed, agsignses of the Inselvent By wry lke deweription ot i
address {if any) in India mpplied for the purposs by the persona claiming 1o be so endtied, or {ort] mch
En sddreas has boon a0 supplied) by aerving the docoment . any mamer in which the seme might heve
Toewtn gestwned oot iF dhe death or ineolwviswty had not oecmirad

Subyject ta the provisions of the Act and theee Artlclex, notice of grneral meethng ahall be ghvea:

{) To the members of the Company s provided in the article.

(i) To the persons entitled to 8 share in consequence of the death or insolveney of » member,

(i) To the Anditwes for the time being of the Company; i the mamner authorized by as in the cass of
mny member or members of the Company.

Subject to the provisicna of the Act sy document required to be served or gemt by fhe Compamy on or to

the membar, or gy of them and not expressly provided for by the articlos, shall be decrned to be duly
servnd or sent If advartised i 2 nereapaper clrculating in the District tn which the Office ie slhcited

Ewery parson, who by the oparation of L, tranefisr or other rsana wheteoerer, shall becone antitied to
amy sharca shall be boamd by every document in reapect of mach share which, previonaly io hia name and
addmes heing entered in the Register, shall heye been duly served po or semt o the person foom whom he
darbyad his tithe to such share.

Any notice to be ghven by the Company shall be signed by the Mansging Director or by anch Director or
Secretary (if any) or Officer as the Board may sppoimt or suthorize. The signature to any notics to be

givem by the Compeny mey be writkm or primted or lithegrephed.,

WINDING UP
Subject to the provizions of the Act -

{I) ifthe Company shall he wound np, the lkuidator mey, with the sanction of a special resohrtion of
the Company and sny other sanction required by the Act, divide emoogst the Membeo, in spocie
o king, the whole or oy part of the weects of the Compeny, whether they shall comzipt of property
of the same kind or not.

i) Por the porpace aforesaid the Hqoldator oy st such wilos s he deern fudr open any property to
be divided as aforessid and may deterorine bow such division shall be carried out g2 between the
Membery or diffirent classes of Mambe,

(i) The liquidstor may, with the like sanction, vest the whole or any part of such xsets in tuatocs
uwpon Exch tros v the benefit of the contribotoriss i be contldem naceetary, but g0 that 1o
Member shall be compelled to accept any shares or other accurities whercon there is amy liability.

SECRECY

Subyject to tha peorvinkwns of low and the Act, avery Mamge, suditor trostes, meamive of & conmittes,

officer servant, agent socommtant or ofher persons enmloyed i the bosiness of the Company shall, if a0

roquired ey the Reend beftre entering ypon his duties, sign, declaration, pledging himself to ohearye sirict

sccrecy respecting all trancactonn of the Company with itn customers and the stmic of account with
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187.

158,

169,

170.

171.

172.

173,

174,

individnals and in matters relating thereto and shall by sach declaration pladge himeslf, not o reveal amy
of the mathers which may come be his knowledgs in the discharge of his disics except when required to do
50 by the directors or by sny ot of Tew and except 30 far s mey be necesmry in grder to comply with
any of the provicions in thees Artclss.

INDEMNITY

Subject ig the provikions of the Act, every direcior, managing directar, whole-time director, manager,
cornparny secretary and other officer or employes of the Company shall be lndemnified by the Compamy
pyminst ey lishility and it shall be the duty of Directors, out of the funds of the Compeny, to pay sll coata,
koeses, ol eapesieas (il nding travelling expeates] which atry snch direchr, trutsiger, COOMPATY SaGhdbary
and officer or employee mey inour of become lisble for by reason of any contract emtered inbe or act or
deed dooe by him in his capacity s soch director, myneger, pompany pocreinry or pfficer or emplayee or
In eny way In the discharge of hix dntles 1n mch capactty inchnding experwsn.

Subyject as aforesaid, every dirsctee, nenaging dirsctar, nanager, compary msetsbary of ather officer o
employes of the Compamy shall be indemnified againat amy linbility ineorred by him in defending any
proscedings, whether rivil or crimingl in which judgment is given in his favour or in which he is woquitted
or dlscherged or In connacton with any spplication under applicabls provisions of the Act in which relief
is given to him by the Cout,

The Company may take and maintein any iumrance as the Board may think fit on behalf of its present and
former directom and key managerial pereonmel fir indenmifying all or any of them agaioxt any liability for
amy acts in relation to the Company for which they may be Hable tot have acted honesty and ressonsbly.

GCENERAL POWERS AND RESPFONSIBILITY FOR THE ACT OF OTHERS

Whearever in the Act, it har heen providad that the Company ahall have any right, privilege or antherity or
that the Company conld carry ont any traneaction only if the Compamy is so authorized by its nriicles, then
and in thet case this Arficle suthorizes nnd ompowerns the Company to have such rghis, privileges or
anthorities and to carry gnch traneactions sa hive bean peemitied by the Act, without these belng sy
specific Article in thet behalf herein provided.

Boand of Directors of the company shall be authorised o tale any action in the interest of company
imespective of the Iact that any specific provision in these regulstions is oot coninined in that regend,
provided cuch action Is otharedse permitted under the Act. Ench action, If perntitted under the Act, shall
be deemed that they exe inken in pursmance of regnlstions made under thess articles,

Member of the Compeny by paesing neocssary resolution in thelr mecting may waive any condition
mpased ymder these regulsiions for tmeagtion of oy buxingss by the «epsny or by the bosnd of
directore. After such waiver, the transaction shall be decmed to be carmicd o it was permitted and carried

Save a1 otharwise cxpresaly provided in the Act or these Articles, & doomnent or procecding mquiring
mnthenficati:n hy the Company may be signed by a Directr, Managing Director, the Menager, the
Secretary or an anthorized officer of the Company and need not be nnder ite geal.

Subject o the prowisloew of the Act no Director or other Officer of the Company ghall be Uable for the
Boly, meesipd, neglects or debwlts of any other Diroctor or Offiver, or for joining in eny receipt or other act
for confirmity « for umy loas or expaness lappening o the Company throogh inenfBiciency or deficiancy
of fitle to any property acquired by order of the Direedor for or on behalf of the Company, or for the
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17%.

176.

177.

178.

175.

inmificiency or daficiancy of eny security in or upon which amy of the moneys of the Company shall be
invented, or for any lows or demage arising from the bankmpicy, insobeency, or tortnous act of eny person,
Comppny or Corporation, with whom sny monerys, securities or afficty shall be enirusied or deposited or
for any kes occasioned by any areoe of indgment or over sight in hin part or for any other loss or damage
or misfbriome whatever which shall happen in the execuotion of the dwties of hin office or i relation
therets, unlean the pame happens thrugh hic cwen will il act or defaolt

Without projwlice i the gonarality forepoing it is herglry oxpromly declared that eny filing fee payable or
any docnment required o be flled with Reglatear of Compandes In reapect of any act done or raquired to be
done by any Directoe or other Officer by resson of his bolding the said office, shall be paid end borne by
the Comripenty.

AUDITORS

The Bt anditor of the Compeny shall be appoimted by the Boand within one month from the date of
regictration of the Company and the audtbor eo appointed dwll hald affies ontl] the conchaeion of the fret

anmal general meeting of the Company.

The remuncration of the audhar shall be fixed by the Compary in the annmal generml meeting or In mach

mammer g8 the Compeny in the ennpal genorsl meoting mey determing, In ceae of an suditer appointed by
the Board his sennoeratioon ghall be fxed by the Boand,

MISCELLANEDUS

Sulect to the provigions of these Articles gnd the Ast no member orother person (ofber then & Direcior)
shall ba antitled to snter the propertyof the Company or to inspect or examine the Company's premiesm
orpeopertiza of the Company withont the pexmimion of the Board or theManagmg Director or to require
discovery of or any infirmaticnrespecting any detail of the Company's trading ar any matiee which isor
may be in the mature of & trade sccret, mystery or trade, or secreiprocess or of any matier whatsoever
‘which may relste to the condustof the boxiness of the Compeny and which in the opindon of the Directorsit
will be inecpedient in the {nterssts of the Compeany b cotmmnicates,

If arry digpte, contronverey or clatm hetwean the partes ariess gut of or in connecton with or relating
the enforcement, performance of the terms and conditions of Articles much dispote shall be refizrmed to
binding Arbitation and determined in eccondanee with the Arbitmikm & Convilintion Act, 1996 and
Rules made thersmnder. Any Arbitral Award ghall be final and binding on the parties and the parties waive
imevooably any rights to mny form or sppeal, review or reoourse 1o any singe o ofher judicial suthorily in
60 £t st wuch wadver mey validly be mads. The vems for Arbittation shall be Kolkata and lenguags for of
procesdmgs shall be Englinh.

Any disgmte, controvermy o claim betwesn the partics arising omt of or in connection with or relating to
the enforcoment, peciormence of the terma and conditions of Articles shall be constroed in scoordsoce

with applicable Taows of Tndia, The hoelediction e any dispute erising ondar Articlas of Coanpany shall ha
only at Kolknin.
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