THE COMPANIES ACT. 2013
COMPANY LIMITED BY SHARES
(Encarporuted nnder the Companies A, 1956)
*ARTICLES OF ASSOCIATION
OF

FHNKUSHAL INDUSTRIES LIMITED

1 ap Fabile “F" nod to apply but company 1 be governed by these Artlcles

[

No regulations contumed in Table “F''ta the Companies Act, 2003 (“Tatde ) as ane
applicable e & public comprey limied by shores, shat] apply 1octhe Company axcept (4
s far as they ane ot inconsistent with any of the previsions contsined n these arbicles or
nwdifications thereof, or (b) 1o the wxtent that there 18 no speetfic provision in these
articles. In cuse of any condlict between the provisions of these ariicles and table F, the
previsions of these artiches shall prevail

Appiicability of Stock Exchange Regulations

Sutwathstanding anything comained herem in ihese Amicles, any inconsiency 43 10 olase
or tme stipuloted therein wid the regulanins snd conditions of listing rereement of
opplicable tock exchanjes, where the shares securitics of the ‘orepany ane listed, shali
stond modificd su as 1o be consistem with The regulations and conditions of the listing
apeeement as amenduad from time o time,

Where any regulstions snd condinons as midified from time o time of sy recogaized
stobk sxchingess, which are roquired o be stipulmed and included In the wricler of
msuvilion of 3 esmpany af the time of listmg of s%ares ¢ securiies or therenlier, these
Artzeles shall stand to have bevn modified or amenided so s 10 include such repubstict and
condition without (urther requirement of alieration of the Articles of Associntion of the
Cotnpony,

INTERPRETATION

Its the interpretation of these Anscles the following expressions shall have the following
mmeusings, unless repugnant 15 the subgect or context:
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THE ACT

“The Ac” means the Compartes Act, 2003 und the rules and regulations preseribed
thereunder, 45 now enaeted of as smesded froos time 1o time and shatl ielude amy statutars
niadification or re-nastinert thereof fon the time b m force.

ANRTICLES

Fhe “Arcieles™ or “ Artieles of Association” means these nrieles of pssoctanon of the
Company o as altered from time w0 time.

HOARD OR BOARD OF DIRECTORS

“Hoord" or “Bosrd of Directors” means the board of directons ol the Ciunpany, s
constitiied fiom time te time,

CHAIRMAN

“The Chairman® means the Chaimian of the Hoard of Directors / Committee for the time
heing of the Comgany.

THE COMPANY OR THIS COMPANY
“The Company™ o “Tios Contpany” means JINKUSHAL INDUSTRIES LIMITED,
RULES

Rulex means the applicable rules for the time being in force as prescribed under rolevam
sectionts pf' the Act.

MONTH
“Month” means o cabendur month,
PERSONS

“Pemson™ or “person” shull mean any namral persen. limited or pnbisied Tnabaliny
company, body corporate or corpaation, limited lability partnorship, parmerdhio (whethe
linited or unhmited), proprictosship, volentars asociution, Nl venrure, unhoo poiated
organization Hindu undivided faenily, s, union, gssecution, govemmen or Y AR
of politieal subdivision therzol o7 any other enlidy, whether mugporated of nor, that
whether acting in an dmdividual, Gdueciary or other capocity may be tresed a5 0 person
inder applicable law.

GENDER

Warth importing ore pender also inelude the otter gonderis),
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SINGULAR NUMBER

Wards imponting the singuler aumber melude, where the sontekt agdmts or requines, the
plurel number, and vice versa

uf Unless the comest otaerwise requires. words or espressions contsned bn these
regulutions shall bear she sume meaning ts in the Act or any stataon modification thereo!
tn force At the dote at wlhich these regulations become binding on the cotmpans

EXPRESSION IN THE ACT T BEAR THE SAME MEANING IN ARTICLES
Unless the context otherwise requires, wordh and sxpivssions contiinied in these Ameles
uhull hewr the same mesning s i the Act I thess Articles. wll capitalized items not
defined herein below shall have the meanings asssgasd o them i 1he other pars of these
Articles when defined.

Words and exprisisions eccurnmg. but not defined, in these Artigles and defised in the At
SCRA, SEBI Act or regulstions/wotifieations/ciroulars ssased by SERI ( from fime 1o time)
shall have: the sapie meaiings respectively assigned w them thereunder o7 i any snimory
SERI

"SERIFT shall mean the Scouritics and Exchange Bowd of lodia, covstitgted under the
Seeurities and Exchange Board of India Ac, 1992

SEBI LISTING REGULATIONS

"SEB1 LISTING REGULATIONS™ shall mean the SEBI {lastng Obligations oid
Disclosure Requirements) Regulations, 2018, any statuory amendment (hereto and any
listing agrecinent emened imto by the Compary with the Stock Exchinges

VOTING THRESHOLDS FOR SIGNIFICANT DECISIONS

Any resolution 1o approve merpers, acquisimons, or dispesals of mujor company assets
shall require spproval by at least a seventy-five percent (7590 majomity of the votng poser
[presetil it pesson or by proky o1 4 meeting of shusehobders

PUBLIC COMPANY

The company is o public company as defined in Section 2(71}of the Act
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CAPITAL, SHARES AND CERTIFIEATES
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CAPITAL

The Authurised Share Capital of the Company s as states] In the Clause V of the
Memorandum of Association with the Highti, privileges s conditions attached thersto as
provided in law for the time bemg i foree with powers to the Company (o st shir
capital @ provided under Section <3 of the Act and divide share capital for the time beng
of the Company b severol clisses | kinds (benig those speeified m the A snd w sttch
thereto respecitvely guch preferontial, qualified. differential or special righ, prvileges ur
conditions as may be detertmined by or m accordatee with the low or the Arigies of
Assooiation uf the Company for the fime beng m force umd to viry, medily or abrogas
ainy such rights, privileges or comlitions in speh manncr as msy for the ime being be
permitted hy the law for the time belng i furce o provided by the Articles of Assnciation
ol the Company.

Suhject 1o the provision of the Act and Rules and thess amickes, the Hoand mny . psue ol
allor shases in the capital of the Company 5 consideration of pryment for dny property of
assets ol any Kind whatseever sold of tmasferred, goods or muchinery supplicd or for
services rendered 1o the Company in the conduct of s business ar s sweat equity and iy
shures which may be so allotied may be issucd as fully pard up or pardly puid up otherwise
thun cash and if 5o 15sued shall be deemed 1o be fully pald or partly paid wp shares us the
case muy be

INCREASE OF CAPITAL BY THE COMPANY

The Company in peaveal mesting may from lime o lane, by ordinary iesoliin, e reise
the cupital by erestion of new shares and of such aggrogite amount and i be divided
shares of such respective amounts a5 the resolution shall prescribe The new shiares shall be
sssuetl upor suck terms and conditions and with such rights and privileges annexed therewo
us the resslutien shall presiribe, ool in pabeulsr, such shares moy be issued with a
proforential or qualified right to dividends 11 10 the distribution of assels af e Company
ane! wish u right of voting at & general meeting of the Compaty in confammty with Seetions
&7 of tiwe Act.

ISSUE OF SECURITIES

Subjrut 1o the provisions of the Act and the rales amd other applicable lows the Company
shall have the right 10 tssiee any Kind of shares’ secuntics | wamanis having such nghts as o
comversion, redemption or otherwise and cther terms and combinons and for consideration
in wush or i consideration of any propeny of asset of any kind wherever sold or transfemed
poods or muchinery supphicd or fur services rendered W the Company i the conduct of 1s
business,

3;!,;,.&. Ll
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ISSUE OF REDEEMABLE PREFERENCE SHARES

Subgect 1o the provisions of the Aet, the Board siall Rave the powsr 16 issue or ro-issue
poferenes shares of one or mare class which ore linble 1w be redesmed or convertzd e
eqjuity shares onosuch temms wnd conditions and 1 such naener as may be detenmined by
the Board in secordimee with the Act and the Rules,

SHARES UNDER THE CONTROL OF THE BOARD

Subject fo the Sectspn 62 of the Act and there Asticles, the shires i the cepital ol the
Company for the tinwe bemg Cncluding osy shures forming poert of any increased capitn] of
the Compuny) shnll be usder the control af the Board who may sssue, allo or otherwise
tispose of the sume or ony of them to sueh persous, mosuch propottion a0 on such terms
and condditions either a1 a premium or zi par or at o discount (subject to the compluance with
the proyision of Section 53 of the Act) and a1 sbch finwes s it may lrom time o bme think
fit and proper, and with 1ill power of the sunction of the Company 1 Gemersd Meeting, 1o
give 1o any Pecson the option or right o coll for eoy shares erther st par or 414 premium
during such tise aivd for such considemtion as the Board (hinks fit, gl may ssue and sllor
shrares in the eapital of the Company vn paymest o fufl or part of any propeny pid and
transterred or for any services rendered o the Company i the conduct of its busuiess and
any shares which may be s allutted may be tssued s fully puad up shares and s % msaed.
shall be deemod fo be fully-puid up shases.

Provided that the option or right to call of shares shall not he given to any persons exvepl
with the sonction of the Company in General Meeting.

PURCHASE / BLY BACK OF SHARES

fo)  Notwithstunding anytnng contained in these Articles bun subject o ali applicabie
prvasions of the Act or any otbet lawy for the time being in force, the Company
shall be entitled to punchase its own shares or other spectficd sccanltes on such
Lenms as deemed [it

ihi  Subject 10 all applicable provisions of the Act or any other lows for the mme betng i
foree, the Company shall also be entitled 1o provide loan e any finsscial yssistance
fu any penan 1o purchase shares or secusines of the Company

REDUCTION OF CAPITAL

The Company may {subjeet W the provisions of Section 32, 33, 66 andior diher spplicalle
previstans, i any, of the Act) Trom time 1o time hy specind resolution, reduce (a) s share
capital, (1) any capital redemption, reseTve pccount, of (¢) sny sham premium pegount
any manner snd with and sepect W ooy incidents, watborise the consent iequired by law
and in particular cagital may be paid off on the [ooting that It may be called up agmn ot
otherwise. The Article is not 1o dergate from any power the Company would hove af i
were smitied.
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CONSOLIDATION, DIVISIGN, SUB-DIVISION AND CANMCELLATION OF
SHARES

Subject w the provisiens of Secron 61 of the A, she Company m general mecting s
froan fme to time by an ondinary resolution alter the conditons of iy Memorandum as
tolloiws;

{ul

b
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comsolidale and divide all 6r any of its share capital info shares of lerger armount tisn
its gxisting shares,

subesdivide its shares, or any of them inio shares of smaller smoun: than 1 fixed by
the Memotandurm, so however, thal in the sub-division. the propanion between the
apmount paid and dhe amount. iF any, unpoid on each Teduced shore shafl be tie seme
as it was in the cuse of the shase from which the reduced share is derived;

Cancel shares wihich, al e date of the passing of the resolution in that behalf, have
not been (aken or agreed o be taken by any person, and dinrnish the amount of 1ty
ahare capital by the amoont of the shares so cancelled. A cinvellation of shases in
putsunnce of tis sub-classe shall nor be deemed 1o be o reduction ef share capital
within the meaning of the Act.

MODIFICATION OF RIGHTS

1

{11

Whenever the capital. by reason of the issue of shares including preference shares
ar ptherwise, 18 divided inw dilferent classes of shares, all or uny of the rights and
prvileges atteched 1o cach ¢lass may, subject 1o the provisions of Section 4R of 1he
Act, I varied, madified, commigted, affecied or abrogated, or dealt with, wah the
consent in writing of the Bolkders of sot less thn three-fourthe of the issued capetal
of that eluss a7 with the ganction of p special resalution passed ol 5 separmte general
mecting of the holders of shares of that closs, snd sl the provisions hercalter
contiined as w pereril meetings shall. swatis muiandis, apply W every such
mueting. This Article, i not to derngute froim any power the Company wonld have
if this Article was omined.

The rights conferred upsn the holders of the shares (mcluding preference shares, if
aey) of any elass issued with preferred or other nphis o privileges shull, snless
wihierwise expressly provided by the terms of the issue of shares of tha class, be
deemed not o be modified. commuted. affected, sbrogated. dealt with or varied by
the creation o issue of further shires ranking pan passa there with, This Asticle, i
nul o deragite From any power the Company would have i this Artice was
anritid.
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ISSUE OF FURTHER SHARES NOT TO AFFECT RIGHTS OF EXISTING
MEMBERS

Tne nghts conferred upon e holders of the shares of any class wsoed wilh prefened o
ather rights shall pol, wnless otherwise expressly provided by the terms of ssue of the
shares of that class: be decmed 10 be vaned by the creatien vt 1ssuc of lunher shares
ranking pan passo therewith. This Asmicle, 12 not ko derogate from any powes the Company
wonld have I this Article was omined

FURTHER ISSUE OF SHARESSECURITIES

A farther issue of shires'secunties may be miade I any monner whasoever as the Board
may determine including by way of preferentinl offor, privase placement, nghts issue,
bonus 1ssue, pussusst © omployee siock pplions, sweal cquity or in any vther maneet as
permitted by the At and at such tume a8 the Boord may from time w time think fif,

14} ISSUE OF SHARES TO EMPLOYEES

15)

18)

Subject to spplicabile roles ond regulation, e Board oty issee and aflot sharesssecurtlics
i sweat equity o umder employees stock option scheme. The Board = suthonsed
absalutely of 5 soke discretan 10 determine the levms and condilims of issue of such
shares and modily the same from (i (6 lme.

LIABILITY OF MEMBERS

Every member, or s hetrs, executors ur sdmunistrators 1o the eatent of his assers which
come o their bands, shall be liabie w0 pay 10 the Company fie portion of the capitel
represented by his shave or shares which may, for the time bemg, temaln enpaid thereon in
such amounts, st such thive or tiencs, and in sueh munner s the Board of Dircoors shall
from time o time, in aceerdance with the Company's regulations, requne ar [ix for me
pavenent thereof,

SHARE CERTIFICATES

(80 The Company shill cause to be kept o register of members in accondasce with
Section 82 of the Act.

Every person whase name is entered us o member in the repister of members shall b
wntitled 1o receive, within two months afler allotment (or within such uthier period as
ihe conditions of isuc shall provide ), af within fifteen diys afier the upplication for
the registrition of trunsfer of Tansmission is recetved by the Company, without
pavment, certificale for el the whares registered i his aume, every share cemificate
specifying 1he neme of the perion m whose favour 1 1s ssued, the share conificate
aumber and the distinetive sumberis) af the shares to which it rddates ond the amaunt
puied up thereon. Such certificate shall be issued only in pursuince of & resoluian
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passcd by The Bourd und on surrender 19 ihe Company of jrs leher of allotingnt of (ks
fractionnl coupons of requisiic value, save in cose of fssues against leters of
aeceptance or of renynelanion o in cases of issue of bonus shures provided th iFthe
lener of alintment s lost or destroyed, the Board may impose such resonaile woms,
if any, bs it thinks £, a5 W ovidenee md indemmity smd the payment of out of pecket
expenses incurved by the Company m investigating the evidence.

Certifiente of title to thares shall be ixsucd and shull be signed i confonnity with the
provisinns of the Companies {Shaze Capital and Debentuses) Rules, 20H4 or any
statitory modification or re-gractiment thereof for the thine bemg in force, Peinting of
blank forms 1o be wsed for watie of shire gentificaies and mainsenance ol books and
documents relatmg 1 issue of share cemiticates shall be in accordance with the
provisiuns of aforcsand roles, Such comificater of title to shares shall be complenayd
ond kept remdy for delivery within twa months after the allotment uiless the
vomlitions of issue of shures provide otherwise.

Any two or more foint allotees or holiders ol share shall, for the pumpose af this
Anticie, be treated us o single member and the certilicate of any share, which may be
the subject of jomt ownership, may be delivercd to any one of such joint awners on
belwif of all of them. In respect of any share or shares held jaistly by severs]
persong, the Company shall not be bound 1o issug more than one certificue und
delivery of the cemificate for a share (o one of several joint sharcholdurs sholl be
suffiaiea delivery to all such hulder.

FRACTIONAL CERTIFICATES

[l

(k1]

If and whenever, as o result of issue vl new shores on consolicition ur seb-division
of shares, any member bocomes ewitled 1o any fractional part af o shire, e Board
ity kobjet to the provicions of the Act and these Anicies and 1o the directians, if
any, of the Company' i Ciengral Meetmg:-

11y Issue to such membes fractonal cerificate or cortificates representing sich
fractional parl.  Such fracbond]l cerificale or certificalos shafl oot be
registered, mor sholl they bear wny dividend until exclianged with other
fractional eemificates for an entire share. The Dirgctors may, hirwever, (x the
tumie within which such fractiansl cenificates are to be exchanged for an entine
shire and may extend such tone and if ot the expiry of sueh time, any
fructional certificates shall be deemed to be canceled md the Directors shall
sell the shores represented by such canceled fractiona] cenificarss i the best
prive seasonably oblislnable or

il Sell the shies represented by sl such frectional peres o1 the best price
tensomably obtinable.

In the event of any shures beug sold, in pursadiee of sub-cluise (a] above, the
Company shall pav and disiribute © and amongst the persons enisted. 1 due
proportion the nel sale progeeds thereol

,—"""\_
il
- '/. .
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t¢)  For the i giving effect to any such sale, the Board may authorse any

" person ﬁﬁmf Iﬁg A‘Jﬁ?ﬁ sold ta ﬁng purchuser Thereof, compsised in any such
transfer and he shall not be bonnd (o see fo the application of purchase maney nor
shall s title 0 the shares be offecied by anv imcgulanty or ievalidity m the
procecdings in refenence 1o the game,

tdy  The provasions of the focegomg Amicles relatmg 0 tssie of certificatos shall mutatis
mutsnilis apply to wsuc of cemificates for any other scuuriizes including
debomtures (exeept where the Aol obherwise zequires) of the Company,

(o) Notwithstunding the above, the Boerd shell hove power o make such provison. by
the issue of fctional cenificnley ar by pavmoent 18 cash or otherwase as it thanks B,
for the case of sharca'seeunties hecommy distnbutable (n fractions

RENEWAL OF SHARE CERTIFICATE

No certificate of any share or shores shall be issued cither in exchange for those which are
sub-divided or consolidated or in replacement of thase which sre defaced, wm, ot old,
decrepit, waourn out, of where the pages on the reverse for reCording transfers bive been duly
witiided unless the cerzificate m liew of which 1 i issued i3 surrendered to the Company.

Provided that no fee shall be charged for issue of new certificates in replecemont of those
which are old, decropit or wors out or where the pages on the reverse for recondmg
transfers hnve boen fully ulilised.

Provided fusther that in case of any share cersficaty baing lost or destpoyed o i there be
wa further spece on the boank for endorsement of transfer, the Company my jgsue 3
cuplicate cedificote in place of the cortificale so fost or destroyad oo such ey os 1
wvidence il of povker expenses v regard o investigation of such cvidesoe and on
crecution of mdemnity a5 the Baard may determing.

The Company shall issue cerlificates or receipls ot adviees, as spplicable, of subdivision,
sphit. somsoludation, renewal, exchanges. endemements. issuance of duplicates thercol e
wsuance of rew cerificmtes or revelpls or advices, as applicable. in cases of foss or old
decrepit or worm out cenificates or receipts or advices, as applicable witlun & period of
thirty days from the dote of such Jodgement,

Previded that notwithstanding what s stated abuve, the Beard shafl gumply with such rules
or repulation or requirements ol any stock excharges or the nules maie undeyr dhe Act oo
rules wade under the Securities Contracts (Regulation) Act. 1956 or any ather Act, or mles
applicable thercol in this behall

The provisions of the forcpoing Ardcles rolating o wsue of conificates shall mutatis
niwands apply 1o issue of cemificores for any other securities including debenturcy (excepl
where the Act otherwise  requires) of the Company.

v ;.a-i
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COMPANY NOT BOUND TO RECOGNISE ANY INTEREST IN SHARE OTHER
THAN REGISTERED HOLDER

Except a5 ordered by o Court of competent jurisdiction or as by law required the Company
shall not be bourd 1o recognise any gquitable, contiagent, luture of partial literes) n any
share, of {excent anly us i by theae Articles expressly provided) any right in respet! of o
share otier than an absofute right therers’ m recordance with these Amicles, m the person
whose name appears in fhe Hegister of Members 18 holder of shares or whise name
uppears 48 the beneticial owner of the shares in the rucords of the depository, bin the Board
shal] Be ar hiberty at thewr sole discretivn o repisier any share in the jout names of any (woe
o more persans of the survivor or survivors of them.

COMPANY ENTITLED TO DEMATERIALISE ITS SHARES AND SECURITIES

Notwithatonding anything contained o the Articles af Asyocintion, the Company shall
be entitled to demateriglize ity shares, debenture and other securities in o
demateriallsed form, The Company shall further be entitled 1o maimain o Register off
Members with the details of mombers holding shures’sceunties both n materin] and
dematerinlised form in say medin as permitted by law includiog any form of electromic
media

GENERAL AUTHORITY

Whiere in the Act. it has been provided that s company shall haye ony nght. privilege or
nuthority or that 0 company could GUTY out any mmsactions enly if such company is &
sithorized by 3 plicles of associniion, i every such case this Articles of Association
herehy authorizes mnd cmpowers the Company, its Board, its Directors andior its members
to hove such right, pravilege or autherity mrad 1o carry ont such tunsacton 35 kave boon
permined by the Act withowt there being any specific provisson s that behalf berein
Fullowing are o Tew ilustrations of such rights, privileges, suthorities snd tansactions is
set vz with relevant Sechior nunibers from the Act!

Section A0: to pay commission va [ssue of shures and debentures
Section 41 10 issue shures with differentinl voling rights

Seclion 48: to alter nighty of holders of wpecind elass of shares
Syctim 50, o aceept pmount On shure capital although not called up
Section 31 w pay devidend in properiion by amaun jasi-up
Section 35 w issye preforonce shares.
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Seclion 61: to altee the share capital of the company

Soctien 427 1 1ssue shares on preferomial Basts

Sectsan 62: 10 further isyue sharew/sevuritics

Section 63; 1w issue Botus shines

Section 68; 1o buy beck the shares of the Company

Section §8: 1o keep forowgn register of memsbers of debentare holders
Section 1612 10 sppoint additional, altermate und ammmee directors

The above mahority does not includs rights, privileges, authorities under Section 163 of the
Agt,

POWER TO PAY COMMISSION IN CONNECTION WITH SECURITIES ISSUED

1 The Company may exercise the powers of paxing comunissions Conferned by the At 1o
any person i cunnecton with the subseriplion w it secuntics, provded tat the rale per
cemt o the amount of the commassion paid or agreed 10 be pand shiall be desclosed in the
manner reguired by the Act and the Rules

2 The mte or smount of the comitission shall ot exceed the rae or amoun presetibed in
the Actand the Rules,

3 The commission may be wisfed by the payiment of cash or the allotmens of Flly or
pactly paid shares or partly in the one wary and parly m the other.

BROKERAGE

The Compay miay on aby bse of shares, debentures ur dny wlhier scouitios pay such
hrokerage or commtission a= may be preseribiod under the Act.

CALLS
BOARD MAY MAKE CALLS

Subiject to the provisions of Section 49 of the Ast, the Board of Directors mav, from time to
time, by 3 resolution passed ot a meeting of the Board (and not by i itcular vesolution)
ke such cally os i thinks fit upon the member i respect of moneys vapaid on the
shares, whether on account of the nominal value of the shares or by way of presum, held
Oy them respectively snd not by conditions of sllotment thereod made pavalde ot fixved
times and cach member shall pay the smount of every call so made an him (e the person o
pemsins and ut the tumes and pleces appointed by the Board of Directees. A cull may be
made payablie by mamliments, A call may be postponed or revoked s the Board may
determine il any Hime

1 nm.j:tﬁa 1550
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NOTICE OF CALLS

At least Fourteen {14) days” notice in wriling of any call shall be given by the Compuny
sprec fyang e tine and place of payment, and the person or persons o whom such call
shall be pﬁd,

CALLS TO TAKE EFFECT FROM THE DATE OF RESOLUTHON

4 enll shall be deemed o have een made ot the tine when the resolution suthorising such
nil wis pisssed o1 a meeting of the Board of Directors snd may be mads puyable by the
members whose names appear on the Register of Mombars an such date or at the discretion
of the Hoard on such subscquent dute as shall be fixed by the Board of Dizectors.

CALLS ON SHARES OF SAME CLASS TO BE ON UNIFORM BASIS
Al cutls shall be made on 2 weifiem basis on all shares Galline uder the same class

Explanution: Shares of differem class having the same neminal value on which differenl
amoints have been prid-up shall not be deemed to fall under the same class.

BOARD MAY EXTEND TIME

'he Board of Directors muay, from tme B Wi a1 f8 discretion, extend the vime fxed Gy
the pavments of sny call, and imay extend such times a5 to all or any ¢f the members whe,
wn account of residende ot 3 distamce or other ¢nuse, the Boaed of Directiss awy deem
fuirdy entitied 1o such extension, bud no membet shall be entitled 1w such extension as of
right exvept as @ maner of grace and favour.

AMOUNT PAYABLE AT FIXED TIME OR BY INSTALMENTS TO BE
TREATED AS CALLS

1 by the termm of ssue of ony shave of mherwise pay amount iy mude pavable ol eny fived
time or by mslalments at faed time (whether on aceount of the smount of the share or by
way of premium) every such mmount or maliment shall be puysble by the peeson whe feor
e wms being and om tme te tme s or shall be the regrstered holder of the shargs or
legal representative of B decesed registersd shuneeholder, os il it wore o calf duly made by
iire Board und of which due notice has been given und ol the provisions herein coniained
in respect of calls shall apphy to such amount or installment sccordingly,

BEPOSIT AND CALL, ETC, TO BE DEBT PFAYABLE

I'he moriey [if any} which the Boprd of Directors stoll. on the alfotmem of any shares
being made by therw require or direet to be paid by wiy of deposit. call or atherwise, n
respect of amy shares allmitcd by thom, shall, immediaicly on the inscniption of the name of
the alfottee m the wgister of members as the nome of the holder of such shares, become o
debt due to snd recoverable by tie Company from ilie ollottee theresl, and shall be paid by

hitgi aecordmyly, ;
e
oi‘\‘{,,, =
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INTEREST ON CALL OR INSTALMENT

If the sum payable in respect of any <all or msatment 1 not paid on or befoee the day
appointed for the payment thereol, the holder for he tme being or allwtive of the shaze in
respect of which the call dhnfl have beew made or the mstaliment daatt be die, shall pay
inferext on the s ol the tate 35 may be determined by the Bosrd from the due date
appuinied foe the payment thereof till the time of aetual payment. Howeser, the Boand misy
waive payment of such interest wholly or fn part

PARTIAL PAYMENT NOT TO PRECLUDE FORFEITURE

Newher i judgment nor u decred in voue of the Company (o calls o other moneys due in
respect of any shares nor any part pavment or smusfaction thereol nar the receip by the
Company of o portion of any money which shall from time-to-tme be due ot sy
imember in respect of any shares vither by way of primeipal of interest nor any indulgenee
pranted by the Company in respect of payment of any such money shall preclude the
forfenure of such shiures as heree provided

PAYMENT IN ANTICIPATION OF CALLS MAY CARRY INTEREST

(1) The Board of Directors may, if it thinks Gt subject to the provisons of the Ac,
agree to and receive from any member willing 1o advance the sume, oll or any part of
the wmount diue upon the vhares held by him beyond the sums octually calied forand
upon the moneys sa paid in advishes or upen so moch thereof, from time o time, aad
at uny time thereafter is exvends te emount of the calls then masde upon and due i
respeet of the shares un accoun of which such advinces are made, the Company
ray pay ar allow mterest, at such rule not exceeding, unless e Company @ general
meeting shill otherwise divect, mme (9) per cenl per annum as the metibor paying
the s in advanee and the Bosrd of Directors sgree gpott. Tho Bownd of Directors
IR ES to repoy a) any lime any amounl s0 advanced or may ot any fRe repay
the same upon giving to such members three months solice i wiiting.

(b} No member paying any such sum in zdvance shall be entifed w voting nghis or
diwidend or 1 pastioipuse w profits in respect of the maneys so paid by him unul the
saime would but for ach payment, become presemly pavable

The pravisions of these Amcles relating to calls on shisres shull mutatis mwtandis apaly 1o
iy ey seeoritics including debentures of the Company,

13 DIN: 781155
Name. Ablinav Jain
Director




3oy

37

LIEN

COMPANY TO HAVE LIEN ON SHARES! DEBENTURES

The Company shall have & first asd paramount lien upon all shures:debeniunes (other thay
fully paid up shaves/debentures) registered i the nume of each mebsr (whether solely o
Jointly with sy and upon the proceeds of sale thereofl for all moneys (whethes
presently’ pavable or not), called or paysble at o fxed tune in respect of swch
sharew'debentires and no equstable interests 1n sy such shanedehentures shall be created
except upon the footing and condition thi this Artiele 18 fo have full legal effeee Amy such
lict shall extend to al] dividends and bonuses Teom Gme 10 tme declared o respect of
shures’ debentores.

Linless otherwise agreed, the rezsstrstion of o transfer of such sharess debonteres shall
apetite 45 @ wabver of the Compuny's Hen if sny, an such shares/ debentuces: PROYIDED
THAT the Board of Directors may, st asy time, dectare any share? debentures o be wholly
o in part exempt from the proviswons of thiz Arcle

AL TO ENFORUING LIEN BY SALE

The Company oy sell. in such mnmner as the Board thmks it any shares on which the
Company hes & lien for the purpose of enforcing the seme. PROVIDED THAT no <ale
shall be made:

[a)  Ynless n swm i orespeet of which the lign exists is presently pavable; or

by Until the expirution of fourteen days after a nobics i wriling stating ond demanding
paymens of such pir] of the amount it respect of which the lien exists as s preseptly
payahle has been given 1o the registered holder for the tinie being of the share or the
person entitled thereto by reascn of his death of imsolveney. For the purposy of such
sale the Bourd may couse @ be bssue o duplicate cemtificate in sespect of such shares
and sy suthorise ene of the members 1w execute o transfer thereof vn bebull of and
imn the mame of such members

TRAANSFER OF SHARES SOLD UNDER LIEN

(1) To give effect to any such sale, the Board moy sinhonse some person (o irnsicr the
shares sitld 1o the purchaser thereto;

(2)  The Purehaser shall be registered as the holder of the shares compriked in any sich
ransfer,

(30 The recempt of the Company for the considerstion (Luny) given for the share on the
sale theren! shall (subjecl if nocgssary, o enecution of an mstrument of ransfer ora
transfer by relevant system, as the case muy bo) constituie o good ttle 1w she shure
and the purchaser whall be rogistered ms the holder al the share

4 The Purchuser skall sol be bound to see 1o the apphication of the purchase mosdy,
mier shall his tide o the shares be alfected by any imcpulacty or invalidiey in the
procecdings in reference w the-sale
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(5) In cosc of a shae manasfer or sele of shores, or coienng mto o Sharchohber
Agreement, the powers of the sgreament will supersede these outlimed (0 the Ameles
of Associatton.

(63 Shares i the Company are Geely ranslerable, subject w any restrctions vstlined
under the Compunics Act, 2013, iad the regulations of sy stock sxehangs on which
the shares iane bsted. The Compony shall ensure thot such transfery are conducied in
accordance with applicable logal requirements, withow undue restrictions imposed
by the Board beyond these necessary 10 comply with the alerementioned laws and
ruguhhmi

APPLICATION OF PROCEEDS OF SaLE

(11 The net proceeds of sey such sale shall be receved by the Cempany and applied in
ar wowands such part af the amount in respeet of which the lien exists ns is presently
payable. and

(21 The residue, il any, sball be pad e the person entitled 10 the shares at the Lile of the
sale (subject 1o o like loa for sums not presently payoble a4 evsted on the shane
hefore the sale),

OUTSIDER'S LIEN NOT TO AFFECT COMPANY'S LIEN

In exercasing My lien, the Company shall be entitled 1o resa the cegisrered holder of any
share ws the absolute owner thero! and sccordingly shatl nol {excem as ordered Iy @ coun
of compelent jurisdiction or unless required By any stantte) be Bound 1o edogniae agy
eipuitable v other claim fo, or mierest i, such shore on the part of oy other persos,
whether s erediter of the registered holder ur otherwise. The Campaty's lion <hall prevail
nutwihszanding that it hos received notkee of any. such claum

The provisions of these Anicles relating to lien shall mutistis sutandiy spply W any other
sccurties mcloding debentures of the Company

JOINT HOLDERS
THE FIRST NAMEDR OF JOINT HOLDERS DEEMED SOLE HOLDER

if amy share siands in the mnues of tan or more persons, first named in the register shall, as
regards receipts of dividends or bosus or service of notices mnd alf or ey other matter
cenmected with the Company, except voting ol meeting and the trunsfer ol the shares, be
deemed the sole holder thereol bul the joint holder of 1 share shall, severuily i well as
jaintly, be lable for the payment of all mimllments and calls due m respect of suck share,
and for all incidens heroo! seecirding 1o the Company '« regulanions,

Where two of mere persons are registered as the holders of any e, they shall Be deemed
{sn far as the Company 12 coneerned) to mold the swite as joint renunis with benefit of
sy iveorsip subject to the fullowing and other provisions contmeed in these artieles-

NOT MORE THAN FOUR
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(8t The Company shall sot be bound to regisier more than fows peesons as the leldors of
any whure.

(b)  The joist holders of ay share shall be hanle severatiy us well as jootly for and in
respet of ol (nstallmems, calls mnd other payments which ought o be made n
respect ol sugch share,

TITLE OF SURVIVORS

fed O e death of ary of suck joitn Bolder the aurvivor vr susvivars shall be thie anly
pemon o pesens recognised by the Company as baving any title o the share bui the
Hogrd may require such evidence of death as 0 may deen 11 and acthing heecin
coplained shall be taken to releuse the estate of o deceased oinl hoider from any
Liability on sharcs beld by kim jomtly with any other person.

RECEIPT OF ONE SUFFICIENT

(i Any e of such joint holders may give effectual recoipts of ony dividends or other
mareva payable in respect of such share

DELIVERY OF CERTIFICATE AND GIVING OF NOTICE

(i Oy the person whose name stunds st in the Reguter of Members as one of the
jont holders of any share unless otherwise directed by all of them i wnting <hall
be entited o debvery of centiliate relating o such share or 10 recoive any
documents from the (ompany tnd aty document served on o senl to sieh person
ahall e deesed service om sl the ot holders

() The provisons of these Artieles reluting (6 joint holdess of sharcs shall pitatiy
mutandis apply o any other secunties including debentupes of the Compuny
registered in joint names.

FORFETTURE OF SHARES

IF MONEY PAYABLE ON SHARES NOT PAID NOTICE TO HE GIVEN TO
MEMBER

I sy member fuils 10 pay any call or any installment of o sl on or befote The diy
appolnied for the payment of the same or any such extension thereol as aforcsaid. the
Board of Directors may. ot any hme thereadier, give solice to im requiring bim o pav the
samie fogother with uny inlerest that may have sccrved and all eepenses that may kave heen
inewrred by the Campany by roason of such noo-payment.

ALLOTMENT MONEY SHALL BE DEEMED TO BE A CALL

For the purpose of provissons of these provents relating to foefeiurs of shunes, the sum
payante upon allotment in respect of & shire shalf be deemed 10 be a call payable upon such
share om Uig duy of allolmem

EFFECT OF NONFAYMENT OF SUMS
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In case of pon-payment of such sum, wll the relevant provisions of these Adicles o 1o
payment of interest and capenses, forfoiture o otherwise shall apply s if such sum hnd
become pavable by vistue of a call duly msade and notilied.

FORM OF NOTICE

Tho notice shall nime o dey (pot being loss than fourieen{ 14) days frors the depe of the
notice) and o place or places on and a1 which sach call or wstallmen and sueh enerpst
thereon ol such rate and expenecs os aforesald wre 1o be pud. The potise shall alio statwe
that, in the event of the non-paveient ot or before the time mud @ the place sppomted the
shures In respeat of which the call was mide or installment is payable wall bie Hable 10 be
foreited,

IN DEFAULT OF PAYMENT SHARES TO BE FORFEITED

1t the requirements of any seeh nobee as afuresaid shall not be complied with, every or any
share in respect of whith such nolice has been given may at any tine (herepfier before
payment of sll culls or mstallments inferest wid expenses due i sespecs thereol, be
forleimed by a resolutlon of the Hoard of Discotors to thit effect, Suek forfeiure shull
inclade ofl dividends desclared or any other moseys payable in respect by the forfeined
shares and net acually pud betore the ferfeire. Neither the receipt by the Campany of 4
portion of any moeney which shall from time o Gme be doe from amy member © the
Compiny i respéct of hisshares, cither by way of principal or interest. nor any indulgence
granted by the Company in respect of payment of mny sueh money. shall preclude tie
Compary from therenfier proceeding to enfurce o forfeimre of such shares as hercin
provided.

NOTICE OF FORFEITURE TO A MEMBER

When any share shull have so forfeited, sities of the forleifure shall be give o tie
membet in whise name {1 stoed onsediately prior e the Torfeiture, nud an ey of the
forfeitune, wih the date thereof, shall forth wil be made in the Reginter of Members, bl
o focficiture shall be in any manner invalidmed by my ormssion or segloct to give such
aotice or 1o make any such cntry &3 aforesaid,

FORFEITED SHARE TO BE THE PROPERTY OF THE COMPANY AND MAY
BE SOLDETC.

Any share so forfeited, shall be deswmed to be the property of the Company and may b
sold, realloiwd or otherwise disposed of. elther to the wiginal holder or to any other
pesson, upon such tenns and i such manner as the Buard of Directons shull tank fiv

CANCELLATION OF FORFEITURE

Al any time before o sale ot disposal ss afoecwaid, the Bosrd muy caneel the forfeitme on
such terms as it thinks Tk
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FORFEITURE AND INTEREST

Any member whose shares have heen lorfeited shall, notwithstanding the Torfieiture, be
lisble to pay, and shall forthwth pay 1o the Company on demand all enlls, installments,
inferest and expenses owing upen or m respect of such shases at the time of the forlesture
tegether with eaterest thereost from the time of {orfeiture until payment. of sueh e not
exceoding twelve (121 per cont per annum s the Buard of Divectors may derermine and the
Boord of Dhrectons may enforce the payment of such moneys o any fan theneof, if they
thank fit, bud shall pot be unsfer any obligation so 10 do

EFFECT OF FORFEITURE

The forfeliure of 8 share shall mvolve extinetion o the me of the lorferuze of all inerest
In, anel all cladms ind demends agamst the Company in rospect of the share, and all ather
nghts (ncidental to the share, except oniy such of those rihits o5 by these Articles nre
expressly saved.

VALIDITY OF FORFEITURE

I} A duty verified declassiion i writing that the declorant s o Diseetor, the Managing
Diirector or the Manager or Secretary of the Company, and that 4 share & the
Company has bees duly forfeited in nevordance with these Anicles, una daig stared
in the declaration shall be conclusive evidence of the facis siated as agsinst all
persans closmung o be entitled to the share.

2} The Compay may recoive the cimsideration ifany, given for the share vn sy sale,
re-allotment or ather dispesal thereol amd may execute o ransfer of the share
favour of the persan 1o whom the share i sold or dsposed of;

M The person toowhutn sileh share, is sold, re<aftotted or disposed of shull thercupon he
repistered s the holder of the shace;

4} Any such purchaser or gllotiee shall not (ortless by enpress pgreement) be linble w
pay any calls, wmuounts, instaliments, inrerest and expenses owitig 10 the Company
prioe o such purchase or ollotment nor shall be entitled (unless by eapress
ugreement) b any of the dividends. intcrest and bonuses acenied ar which mighe
have accnied wpon the share before the time of completing such purchase or before
such allomment,

51 Such parchuser or allottee shall sot be bound to sve 1o the apphwenon of the
purchase moncy, i any, nor  shall s wile to the share be affsoial by any
regolarity or wvaliding m be procecdngs fo relerence (o ke Torteitice, sk re-
allatmient or ather disposal of the share,
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CANCELLATION OF SHARE CERTIFICATES IN RESPECT OF FORFEITED
SHARES

Lipont sy sale, ro-eHotment or olher disposal under the provisions of the preceding
Articies, the certificores onginally issued in respecr of the relative shares shkall (undess the
same ghall on demand by the Company have been previously surfendered w0 it by the
defmiting member} stand cancelled and become mell and void snd o no effect. wmil the
Hoad siall be entithed fw ssue a pew certelicate in respect of the said shares W the persons
entithed thareto.

VALIITY OF SALES

Lipog any sale ufler focfeiture or for enforving 4 llet o exercise of the powers hercinabove
given, the Board may, if noceskary, appoiiit some person [0 exgcide an mstrumens {or
transfer of the shires sold end couse the purchiser's name to be entered in (he register of
rienthers in respect of the shares sold and after his nome fas been entered in the regmster of
members in respect of such shaces. the validity of the ssle shall not be impeached by any
PR,

SURRENDER OF SHARES

The Board may, subject 1o the provisions of the Act, pecept @ surrender af any share from
er for any member desrous of surrendermg on such terms as they think fie

The provisions of these Aricles reluting 1o forfedurs of shares shoil mutanhs mutandis spply
1 any ather socurities includmg debentures of the Compiiny.

FRANSFER AND TRANSMISSION OF SHARES

INSTRUMENT OF TRANSFER TO BE EXECUTED BY TRANSFEROR AMND

TRANSFERFE

1 TFor shares m physicu: form, the merument of woansfer of any share in the
Company shall be duly executed by or on bedull of Doth the transferor and
trnnsfieree.

Bl The transferor shnfl be deemed 1o remain 4 holder of the share until the msme of

the teansferee i entored in the register of members i respect therenl,

Bl The tstrument of trapster il be in writing and all the provisions of Sechon 56
of the At aod of any satory modifieation theeeof (e the tme beog shall be
duly coniplicd with & respect of all tmnsfees of shares and the segistmtion
thereof

Ao ---'I
! ]ﬁ_p..—‘-*
rﬁ:f"’:—_m-_
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HOARD MAY REFUSE TO REGISTER 1RANSFER

Subveat te the provisions of Sections 38 and 59 of the Act, these Auvicley and other
apelicable provisioms of the Act or any other law for the time being i force, the Boand
ey, refise yo register the transfer of, or the fransmission by operation of law of the right
10, any securities or iflerest of o shareholder i the Company. Further, sulsect o the
provisions of Scetion 56 of the Act and section 224 and sther relevant provigions of the
Securities Contracts (Regulation) A<l 1956, as amended, the Board may, @ its sbsolute
und uncentrolied discretion and By giving reasons, decline to register of achnowledise any
trantstir of shares whether fully paid or not and the nght of refisal shill not be affected by
the crreamstances thut the proposed wansferee s alrendy a shareholider of the Comipany
The Boarsd shall, within one month from the date on which the instrument of wansivr, or
fhe intipwation of such transslssion, as the case may be, Was delivered to the Compuny,
sendd o potice of refusal 1o the tmnsfonee and trmsfecor or 1o the person piving nofue of
wuch tratismission, as the cise mny be, giving ressens for such refuss!

Provided that, registration ol o ranster shall net be relused o the ground ol the fronsten
Ireing cither whone or jomily with any other Person or Persons indebted 1o the Compiny
on any accaunt whatsoeyver except where the Company Bas a hon oo shates, Tramsfer of
sharen  debentures in whatever Jot shiatl i be refused.

BOARD MAY DLCLINE TO RECOGNIZE INSTRUMENT OF TRAMNSFER

The Board may decline 1o recognize any mstrimient of transfer unles -

@) the instrument of wansfer is duly executed and 15 m the foom as preseribed in the Rules
miude under the Act,

b the mstrument of trensfer 15 arcompanied by the cerificate of the shares 1 which &
relates, and ssch other evidence as the Heard may reazonubly require to show the nght
o the trunsferor wo make the ansfer and

¢ the mstromen! of oassler b 0 respect ol enty one class of shares,

TRANSFER OF SHARES WHEN SUSPPENDED

On giving of previous notlee of ot least seven (7] doys or soch lessee periad in accordance
with the At and Rules madi thereunder, the repistiation of transfers may be suspended
such times and for such periods as the Board may from time fo lime deteoming

Provided that such registration shal siot be suspended for more than thiry (307 days atany
one himme or For more than forty- (ve (35) days in the aggregale in any year.
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TRANSFER OF FARTLY PAID SHARES

Where the upplicaton 15 made by the transferor und relates 10 parthy pad shares, the
transfes shill not by registerad, anliess the Compeny gives notice of the application e the
pansferce and the ramsferee makes no vljeshon (o the Dassfer witho wo wegks from the
date of receipt of Hhe potice

TRANSFER TO MINORS, ETC.

(1) No share shall o any circumsances be wansferred to an mwelvent of & person of
unsounid mind

by A iminor day be admitted amd registered 85w member of the Compamy i fespect af
any fully paid up share or shares in his or bee name. The father ar the rher of o
minor or & guirshion sppainted by & compelont coel shill have a right o repesent
and =zet fiwr the muinor in all respects ipcluding voting and'or @Ving prasy s fespect
of any shure or shares held by such minor,

THE COMPANY NOT LIABLE FOR DISREGARD OF A NOTICE PROHIBITING
REGISTRATION OF A TRANSFER

The Cempany shall incur no Hahility o responsibalty. whatever i consequense of s
regsterinig of giving effet (o any transfer of shares made or purpoming fe e made by any
apparcnl Jegal owner thereof as shown or appeanug 1o G egisier of members 1o the
prejudice of persons having or clriming any ¢quitable nght, title o wterest W ot la the sund
sharcy, notwithsunding 1sat the Company may have had sotice of such equitable nyht, o
referred thereto in any book of the Company ood the Compuny shall not be bomd o
reguired to regurd or nend or give effect 10 any notice which may be given 1 it of any
equitnble right. title or interest, or be wnder amy lishility whatsoever for refusing or
neglecting s to do, though 1 may have been emered or referred ta in soin hooks of the
Company, but the Company shall nevertheless be at fibeety 1o regard and shiend (o any such
notice. and give effiut therete if the Bpard of Dircetors shull so think fit

TITLE TO SHARES OF DECEASED MEMBER

The excculors of administritors of a deceased member or the holder of 3 suceession
certificate o the legal representatives in respect of the shares of & decersed member {not
besg one of twa or more joint holdess) shall be the anly persons recognised by the
Clompany us having wny title 1o the shares registered in the names of such maembers, and the
Contpany shall not be boond to recognike such execulors of sdministitrs o holdurs ol 2
suceession cerfificaie or the legal representatives unless such exceulors or ndminisiners or
legal representatives shull have first obtained Probate or Letters of Admmisiralion. or
Snccession certificate, ns the cise may be, from a duly constituied Court m the Unien of
Inddin provided thut in sy case where the Board of Directors 1 its absolite discretion
thinks fil. the Board moy upon such terms ve 10 indemnily or otherwisg as the [hircetars
may deem proper dispense with produslion of Probote ar Letim ol Adminstrativn or
Successton Certificare and register under s Article the name of any perseon, whi claims
10 be abwolutely entitled ty the shares standing in the mame of a deceased member, 4 &
nermbet.
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TITLE TO SHARES ON DEATH OF A MEMBER

On the death of & mimber, the survivor o suivivirs where the member was o joine holder,
any liis nominee ar neminces or legal reppesentatives where he was a sole Bivkder, shall be
the waly persons recognized by the Compuny us having ey tite o his interest m the
shizes

ESTATE OF DECEASED MEMBER LIABLE

Nothing shul! release the estate of & decensed Joint holder from any liability in respeat of
any shuere which had been jointly hield by it with other persns

TRANSMISSION CLAVUSE
Any persan becoming eatitied Lo i share in consequence of the death or msolveney of a
metsbst may, upott such cvidence being produced ns may from mme--time property he
required by the Board ond subject as bercinafter provided, elect, either—

a li bie registered bibmself s holder of the shye, of

b 1o make sueh trunsler of the share as ihe decessed ur insolvent member could have
mude.

BOARD'S RIGHT UNAFFECTED

The Bonrd shall in vither case have the same right 10 decline or suspendd repstration as it
would have had, if the deceased or insolvent member had momsferred the share before his
ileath or msolvency.

INDEMNITY TO THE COMPANY

The Company shall be fully indemmified by such person fem gl liataliny, i any, by
sctons aken Iy the Bourd e give efTect 1o such registration or trnster.

BOARD'S RIGHT UNAFFECTED

The Bowrd stall, (n enber case, hove the same right to decling or suspeid rogistelion o5 1t
wirisld have had, if the decoised or msolvert member Isad transferred the share before his
death or insolveney

NO FEE ON TRANSFIER OR TRANSMISSION

P feee shall be chasged for registeation of transfer, grnt of probute, Succession Cenifica
and Letters of Adminiswation, Cerriflentes of Death or Marrtsge. Pawer of Attorney or
similar other dovumenls,

e

o
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Notwithstanding snyihing conumnod in the Artcies of Assocation, i the cpse of frmster
of shares vr other marketable sceursties, where the Company has nol isvaed ity castifieares
and where such shares of sevurities dre being held ia an clectonic and fungible frm, the
privisions of the Depositories Act, 1956, shall spply

The previsions of these Articies relaling 1w wansfer & transmission of shares <hall
wiitanls mutandis epply s any other seeurities includmy debentures of the Comipany

MEETINGS OF MEMBERS

75

76

ANNUAL GENERAL MEETING

The € ompany shall i cach yeur bold i eddition to pry atker moctings, a peneral mesting
a5 1= anpual general meeting, eavepl in the case whens anly extension of fime fur holdiag
any annuad genéenl meeting Is grantediavasied under applicuble laws Mot wnre than 13
{fifleen) months ghall clapse beoween the date af one annual gencedl mesbng of 1he
Copany mnd that of the s Nothing contained in e feegoing provisiofs shall be
taken s affecting the right confersed upon the registrar wnded the provistois of Section Y
ot the Act to extend the time within which any summl general mesting may e Ield. Every
ansiial weneral meeting shall be called dunng husiness hours on & day that is et @ natlongl
hotiday, and shull by hetd cither it the registered office or af some other place within the
ity in which the registercd office of the ommpany o siluate, as the Board may derermine

Tie participetion of Members in o general mecting may bi: cither n person or thiough
wideo confeeencing of sudies vicual means o leteunnferencing, as may be pressribed by ihe
Rules or permmtied under law -

EATRAORDINARY GENERAL MEETING

Alf geneml meetings otber than ansual general meeting shall be called extra-preintey
gemeral mesting.

The Bened moy, whenever they thmk £t convene in EXIEE-AIAaTY fendtal meding

The Beard shall on the requisiion of such number of mewbers of the Company a8 18
specifiel in Section 100 of the Aet, forthwith proceed 1o call an exim-ordinary senctal
aseeting of the Company und in tespect of any such requisilion and ol ahy mivting 10 b
called pursnsnt sheress, all other provisions of Section 100 ol the Acl shalt for the Gine
heing appiy,
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CALLING GENERAL MEETING

A peneral mevting of the Compuny Way be convenwd by giving net fess than clear 21
rweiny-one) days’ notice ether m writing or throogh elecirome/penmitied sode in such
uisiser 4% preseribed mmder the Act, provided thit o general nieeting may be called after
giving a shoner nofice i consent is glven in writlag or by electronie made: (al in the case
of an annual general mesting, by nut less than 95% (nincty-five percend) of the dwmbers
entitled 1o vbte & such meeting. und (b) in fhe case of sy other general meeting, by
miemthers holdmg, majoniy in nimber of members entitled to vote snil whia represent not
less than 93% (ninety-five percént) of such pert of the paid-up share copital of the
Company o8 gives a right T vowe 2 such meesing, Provided firther that whevs any member
15 entitled o vore only on sane resalution or resolutions 1o be moved a1 8 geseral mecting
and nol an the others, thal member sholl be wmken e aceoum far the abovenertionod
purpases, in respect uf’ the former msolition( ) and not in respeet of the L

Nutice ol every pencrsl meeting shall he given o tie monthers and 1o such gaser person or
persons as requited hy and in accordance with Sechon 101 wnd 102 of the A<t and o shall
b servad in the munner aunhorized by Section 20 of the Act

The aceidentsl amission 1o give natee of any meeting o o the non-Teceipt of any notice
by aoy member or wiher person (o whom it should be given shall not invalulae the
procealings at the meeting or the cesolutions passed thereat.

NATURE OF BUSINESS

The ordinary busmess of an annusl general meeting shall be © receve and cousider the
firuncial siatements and the seport of the Board and of the auditoms, 10 reappoimiment.of
Dhtcctors retirmg by rotation, 16 appainimient of auditors and to declare devedends, ANl ather
busitvas transacted at such meeting and all business fransacted ab o exri srdmiry meeting
shall be deemed spocin)

7 QUORUM

11 No business shiall be transocted & any general mesting unless a goorum ol members i3
present o the time when the pwsting proceeds o husiness.

2 No buginess shall be discussed or wansacted ar any general meeting except shection vl
Chairperson whilst (e chair s vacand

3) Ihe quoruim for o peseral meetng shall be s provided it Act,
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CHAIRMAN OF GENERAL MEETING

The churnan of the Beard shall be emided 0 rake the chor v every gencral mseetng,
whether annual o1 exttaordioary, H there be no such chairman of the Board, o1 if @l soy
mecting he shall ool be present within {ifteen minutes of the tune appointed Tor holding
sugh mecting o i ke shall be umsble of unwilling 1o inke the chinr then the members
present shall elect another Dircetor as chassen, and if no Director be pregent o 1 nll the
Pirevtors present desling w take the Clidt, thern the members present shall cleet ape of the
miembers 10 be the chairmar of that meeting

BUSINESS CONFINER 10O ELECTIDN OF CHAIRMAN WHILST CHAIR
VACANT

Mo business shall be dixcossed 17 any general meeting except the election of a Chawman
whilst the chadr |s vicaet

CHAIRMAN MAY ADJOURN MEETING

{13 The Chainman muy. suo mots, adjourn the meenng from tine o time and from place
Lo place,

(23 nthe cvent o quortim as required herein is not present within 34 (turty ) munites of
the appointed tme, then wishpeet fu the provisioss of Scction 1UL of the Adt, the
yenore! meenng shall stand adjouned  the sume place and tme 7 (5even) days
later, provided that the ggenda for such adjouned general meeting shall resain the
same. The said geneml meeting if called by requisitionists under Sectivn 100 of the
Act {rend with provisions of these Articles) shall stand canclied.

i3] No business shall be traniacted of any adjourned meeting sther than the businesy lent
unfimished al the moeiing from which the adjourmment 1ok place.

{41 When o mecting is adjowned for thirty (100 days or more. notice of the adjournsd
mecting shull be given as in the case of wn original mesting

(51 The reguired quorst dt usy sdioorned general meeting shall be the sume as (hat
reqquired ar the oniginal general ineeting -

(hy  Save us nforesnid, it shall not be necessary to give any natice of an mljoumment of
wr of the business 0 be tramsaciesd at any adjoumed mecting,

CHAIRMAN'S DECLARATION OF RESULT OF YOTING ON SHOW OF
HANDS

A declaration by the Chairman that on @ ehow of hands, 1 resolution hos or has not been
cirriod withor unammoussly of by o patticular majority, and an entry (0 thae effect in the
books comaining the minutes of the proceedings of the Company shall be conclusy
evidence of the fact, without proal’ of the number or proportion of votes n favour or
againgt such resatution.
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CHAIRMAN'S CASTING VOTE

I the case of an equality of votes, 1he chaiman shall both o o show of beads aed o poll G
any) have # socond or gasting vote In sddstion W the vote o voles 1o which be moey be
entitled as o ntember

VOTING THROUGH ELECTRONIC MEANS

A member may excreise his vote af 8 meeting by electronic means in aecordsnce with the
Actand shall vate oaly one

MEMBERS PAYING MONEY IN ADVANCE NOT TO BE ENTITLED TO VOTE
IN RESPECT THEREOF

A meinber paying the whols or g pan of the amount reermining unpaid on any share held By
them although no part uf this amount has been cetied up, shall not be entitlad to asy voling
riphts i respect of the moneys so paid by hum until the same would but for such payment
bsconme presently payahle.

NUMBER OF VOTES 'O WHICH MEMBER FNTITLED

1) Subject to the provisiuns of the Act sod rthese Amcles and withoat prezudice 10 any
spestal prvileges or resmctions as to voting for the time being attached to apy class of
shured (Gt the time being fonming part of the capial of the Company, every Member, shall
be entitled to vore (n the mamser prescribed ander the Act and Articles,

Il Subject te the provisions of this Act and this Arucles oy person entitied under the
Transmission Clause w0 any shares may vole gt any gencral meeting in redpect theroof as if
he was the registered holder of such shares, provided that w1 least 48 (forly <ight) hours
befure the tme of holding the meeting o atjourned mecting, 85 the case may be, a1 which
lie proposes 10 vote, be shall duly satisly the Board of bis right 1 sizch shaies unless the
Boand shull heve previpusly admitted his right o vore st such meeting in rexpect thoreol

ity Any member shall enioy the same Hghis amd be sulyect 1o the same Tabiites as glf
other members of the same clns

VOTING IN PERSON OR BY PROXY

The instrumsn appomtnsg a proxy amdor the power of aiimey or other auisority, 17 any,
umler which it s sigaed or 4 notaneed copy of that power or suhority, shail be deposited st
the tegistered oflice of the Company nat lesa than 4% (forty etght) hours before the e for
holding the mecting or adjourned mecting it wivick the person named in the instrumen
propeses 1o vote; or in the case of & poll, not less than 24 (twenty fowr) bouss bufore the
ume appointed for the taking of the poll; und m definlt the msmument of proxy atidl net bo
treated as valid
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Ary member entitbed 1o nttend and vote ot & general meehing may do o silher persenally or
thepugh his constitated sttomey or through Another person as o prioxy om b hehsl . for thal
meeTing.

An inslrwment dppotiting 4 priosy shall be ia ihe fomn as preseribed umder the Act and the
rules-frumed thereunder.

The proxy s appoinied shall have ne right 1o speak ot the meeang.

A yole given in accordonce with the terms of an mssnamend of proxy shall be vald,
notwithstunding the previous death or insansty of e principol or the revocation of the
proxy or of the outhority under which the proxy was exceuted, vr the 1ransfer of the shares
i respect of which the provy s given, provided that ne inthmation in writing of sach death,
msamty, eevocation ar tensfer shall have been received by the Company s dis office
hefore the commencement of e meeting or adpumed meeting at which the proay (s used

Unless specifically provided #s pan af terms of preference shares, the prefecence shares
shall net confer an the holders thereof the nght o vote either in person of by proxy at amy
venersl mecting of the Company save 1o the eatent and [n the manner poosided by Section
4721 of the Act,

47} MEMBERS IN ARREARS NOT TO VOTE

WNo membert shall exercise any voung right in (5pes) of any shares reglstered in kes naing
amwhich any ealls or other sums presently payalile by tim huve 0ot heen patd ur in tegid
1o which the Company hus snd has exercived any right of lien

88) MINUTES OF PROCEEDINGS OF MEETINGS AND RESOLLUTIONS PASSED
BY POSTAL BALLOT

The Cempany shall cowse minutes of the proceedings of every genenal mesting of
any cluss of mombery vr ereditors pned every revolution passed by posial ballot 1o be
prepancd and sigred m such manner oy may be preseribed under the Act and the Rules

891 INSPECTION OF MINUTE BOOKS OF GENERAL MEETING

The books contsdmig the munutes of the proccedings of any general mceung of the
Cumspany or a resolution pussed by postal hallos shall;

Al b kepl ai ihe registered offise of the Company,; and

b} be open (o inspection of any membwg withow chatge, during 2 pos (151 o 4,0
pm. (IST) o0 all woeking days
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MEMBERS MAY OBTAIN COPY OF MINUTES

Any member shall be entitfed 1o be fumished, witkin the time preseribed by the Acl, afier
b has mnde s request s weitiag (o that behalf w the Compoany and on payment of such
fiees gs may be fined by the Board, with a copy of any mintes of general mectings:

Provided that a member who has made o request fisr provizion of m sofl copy of the minttes
of any previeus general mecting held dunng the period Immedinely preceding three
finaneial years, shall he entithed te be furnshed winh the same free of coss

POWERS T0 ARRANGE SECURITY AT MEETINGS

Thz Board, and alse any persomis) suthorized by i, may twke any schon before the
commenvement of any general meetmg, or poy meetng of o class of members o the
Cumpany, which they may Ihink fil to ensure the secority of the meetng, the safety of
peaple attending the meeting, and the orderly conduer of the meeling. Ay degisimm made
n good faik under this Anicle shall be final, and rights 10 attend and participate in the
itieeting concerned shall be subject 1o such decision.

IMRECTORS

L]

(L1

ey

L X1

NUMBER OF MRECTORS

aj Lintil otherwise determined by o geneml mecting ¢f the Company and suhject o the
provisions of Section 149 of the Act, the nunber of Direciwo {escluding Debemure
Divectors, Govermment Directors, Ex-afticio Dimectors, (1 amy i shall be ot less than 3
und nor more than 15 However, masimum aimber can excesd 15 by passing soch
vesolutions s required under the Act

bi The first Dinscors of the Compuny were Mr. Vijgy Kumar Meodi, ard Mr. Rigu Roy
It shunll nov be necessary for i (Mrection e hald gny skare in the Company

The nominntion and appolntment of directors shal! be conducted by the Board of
Directors, which reserves the night to approve of reject nemmations based on steategic
alignmenl with the company®s objectives and the professtonal gualificanons of the
fiominces. p

DIRECTORS NOT LIABLE TO RETIRE BY RUTATION

The sharcholders’ members shall bave the power 1o determing the Dirsciom whose period
uf etfice 13 or is not luhle W0 determinatton by relinement of Directors by rotation sUbEC] 19
cumphance of the Act and the Rules mads thereunder .

Subjewn 1o provisions of the relevant baws and tiese Articles, not less than 2/3rd of (he ol
surmiber of Dircctons for the time bemg <hall be these whose period of office is liable fir
detcrminaton of retitement by rotaiion. For the pumoses of this article. the ol tumber of
Ditrectors shall not inchide mdopenderst dairectors, whether appeitied under the Act or any
viher law for the tme beimg in foree, on the Boand.
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A retiring Direcior shid] be elimible for e-elestion

947 SAME INDIVIDUAL MAY BE CHAIRFERSON AND MANAGING DIRECTOR/
CHIEF EXECUTIVE OFFICER

The sume jndividusl mey, ot the same time, be appointed as the Chavmperson pf the
Company as well #s the Managing Director or Chiel’ Executive Otfieer of the Compiny.

95) (a) AFPOINTMENT OF ALTERNATE DIRECTOR

The Bosid may appoint an Aliernate Director w0 agl for o Direcor (hereimufier called “the
ariginal Director™) during s absenice for o period of not less thin theee months from the
Tnihin which meetings of the Board are ordinarily held Bvery such Aliernate Direcror shal,
subyeet to s givimg fo the Company oo addriess in Indin an which notice miy be served an
Him, be ennitled @ notive of meeting of Board and 1o atend and vole as o Directar and he
counted for the purpeses of o querim and generally msuch meetings o baye and exencise
all powers and duties and suthoriues of the original Dircetor. The Alternate Direclor
appiinted undor this Anticle shall vacate office us dud when originul Director returmg o the
Indin. [T the rerms of alfice of the aniginal Direeto: i determined before he returns 1o the
Indis, sny provision in the Aet or in this Aiticle for the sulomalic re-appomtment of
refiring Director in defanl of another appuinement shall apply 1 the original Director and
not ta the Aliemate Director

(b APPOINTMENT OF SPECIAL DIRECTOR

{tl  The Company shall, subiect to the provisions of the Act, be entitled 1o agree with the
Central or State Government, or sny person, firm, corparation o suthority that he o
it shull have the right 1o appoim his or its nominess on the Hoard of Directors of the
Company upon such torms and coaditions as the Direowws may deem 1it Such
nunnnees und Wher successory in office uppamted under this Article shatl be called
Special Dipeclony, Special Directors shall be entithed W held office until requested 10
retire by authority, persam, firm or comperation whe may huve appainied hent and
will not he boumd 1o retire by cotation. As and whenever o Special Divecior yacates
uffice, whether upon request as aforcsaid or by death, resignation or otherwise, the
authority, persen, firm o corporalion whe appoimted such Special Director may, if
the gprecment so provides, uppaint mether Diveetor m his plage,

() The Spevial Drirectirs, appomied uniler sub-clouse (1 above, shall be extilid to hokd
office wmi! requested to retire by the person. firm or corporation who may hove
apponed them and will not be bound fo mesire by rotation. As and whenever o
Speeial Director vacates office whelhier upon request os afresawd aor by deatl,
resignation or otherwise, the persan, firm or corporatien who have spponted such
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speciul Director may appowit any other Director in his place. The Special Dietor
may il any lime by notce in wring o the Company sesipn bis office, Subject as
tforesind a Special Diecetor shall be emitled 1 the sume rights sed prvileges and be
aubject 1o the same obligations as any other Director of the Company.

() APPOINTMENT €F DEBENTURE DIRECTORS

Any Trust Degd for sevuring debentures or debenture stocks may, if 50 wpreed, provide for
the appointmen, from tme Lo thme, by the Trustees thercol, or by the holders of debuntures
o debenture stocks, of some persim 10 be a Dirvetor and muy empower such Trustess or
halder o debenmres of debentures stucks, from fime 1o fime, 10 tanove atd re-appoint sny
Dircctur 50 appoimted. The Director so appointed under this Asticle herein referred 1o as
“Debenture Director™ amd e term “Debenture Direeior' meuns the Diecctor for the time
bemg m office under this Artscle. The Debenrre Director skall not be lishle fo retire by
rotation or be removed hy the Company. The Truat Deed may contan such angillary
provision as may be agreed between the Company and the Trostees and atl such provisions
ahll have effect nul withsandiog any of the other proviskans hersin contrined,

() APPOINTMENT OF NOMINEE MIRECTORS

11 Notwithstsnding uaythiog 1o the contrury contalined w these Asticles, so long as sy
meoney remain owing by the Company to financial mstilutions, financing company o2
body or credit corparation, aut of any loans gramed by them to the Company or 5o
lng as the finuncial astintion, faanciog company ur body corporate or Credit
Crrporstion (cach of the financial Instirations, financing company or buidy or credit
carporation is heretnafior in this Aricle reformed to as ~The Corporation™) contine to
hld debentares m the Company by direct subsenption or provate placemient, or w0
long s the Corporation holds thares in the Company o5 result of noderwniting or
direct subscription or so long @ any lisbility of the Compamy arsing out of any
gustanics furmished by the Corporstion pn behalf of the Company remaims
outstinding, the Corporation shall lave a right to appoml from e 1o fite, any
premvan o persons s @ Diseetor or Directors, wholetime o nen-wholetime, (which
Dwrectors of Mireciors siire horeimafier referred to as “Nosminee Director's™ on the
Boand of the Company and 1o remove from such office any pessan vr persons s
appaitited e bo appott! any person or persans in his or their place’s in torms of the
agreement exevited with such Corponstion” provisions of the respective slate’ or
otherwise agreed to by fhe Hoard.

fili ‘The Board of Directvrs of the Company shall have  no power 1o retove from office
the Nomince Dircctor/s At the uption of the Corporatiom, such Nominee Directors
shall not be required 1o hold any share qualiGication m the Cumpany. Also, ai the
upticn of the Corpomtion. such Nominee Directen s shall nist be linhle to retirement by
motazion of Drreetors, Subsjeet 48 aforesaid, the Nomines Directors shall be entitled fo
ihe sume rights and privileges snd be subjet w the ssme oblipations as any other
Durector of the Company
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(i) The Nomizee Director's so appanted shall hold the said office only so long as any
meney remain owmg b the Company o the Comperiion or =0 long #4 the
Corporation fulds Debentures [y the Company as result of direvt subscription of
private plocement o so long & the Corporation holds shares in the Company as a
resull of underwriting or direct subhscription or the Tlability or the Compeny arising vut
af the Guarantée is outstanding und the Nominee Director/'s 5o appointed n exercise
of the said powor shall ipse facto vacate such office immediately the meney owing by
the  Company 5o the Uerporation are paid off or on the Corporation ceasing to hokd
debentaresishares ip lhe Company or on the saisluction of the liability of the
Compmuy ansing out of the Cugryntee furmished by the Corporation

(V) The Nommee Directors appoimted under this Article shall be corisled 1o recetve all
notices uf and anend to General Meetings, Boand Mectings and of the Meetings of the
Commitiee of which the Nominee Directors iware members o also the miputes of
such meetings. The Corpomation dhall aleo be entitled 10 receive all such metices aml
minues,

{v1 The Cotmpany shall pay te the Nominee [Hreclor's sitting fees amil espusses 1o whick
the ather Directors of te Company are enbitied, but if any other fees, commission,
FRMIEY OF remuicralion in uy form s payible 10 the Dirgstors af the Company, the
fees, commmission, moticy and remonedsbion o telslien o sock Nominee Directoris
shiall pecrue 1w the Corporation and same shall accordingty be paid by the Company
directly to the Corpomtion.

ivi) Any expenses that may be incurred by the Corporation or such Nonunee Direcror's in
connectivn with their appointenent or Direetorship shall also be paid or reimbursed by
the Company (o the Corporation or, as the case may be, to such Nominee Dircetors
Provided that if sny such Nominee Ditectors is an offiver of the Corpratin, the
sitting fees in relation 1 sueh Nominee Directars shall also icerte 1o the Conpenion
4nd the same shall secordingly be paid by the Company directly to the Cerporahom or
a5 per rudes and rogulations/or agreement entered it with sush corpiration

sii) In the cvent of the Nommes Director's being appomied as Wholestime [Hrectinets,
such Norioee [Mrectors shill ‘exercise sugh powers and have such rights ix are
vsually exercised or available 19 4 whole-time Dhrector in the management of 1he
aftirs wf the Company. Such Wholetime Directiors shull be entilled 1o receive such
remunenition, fees, comnrissian and mvney e may be approved by the Corparation

DIRECTORS MAY FILL VACANCIES

Fhe Directors shall buve power at any time and from nme fo tme to appoint oy persan to
be.a Daector to fill a casual vacancy. Such vasual vacunoy shidl be filled by the Board o
Direetors al & meeting of the Board. Ary person so appointed shall retain his office valy
upto the dite upte which the Divector wn whose place be is appoited would have held
office. if it had not been vucated as sforesairl but he shulf thon be ebigvie fur re-stection,
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APPUINTMENT OF ADDITIONAL IRECTORS

The Divectors shall also have power at sny tdme and from lime & bme o appont any other
person to be a Director as wn additien w the Board onder Secon el of the At bot so that
the votal murnber of Directors shall got a1 ey time exceed the tmusimum fixed. Any person
s appointed a5 an addition to the Bourd shall eemsin s offjce only upto the date of the
next armasy] gerseral meeting but shall be <ligible for election ar such meeting

APPOINTMENT OF OTHER DIRECTORS

The Howrd shali sppommt Woran Director and Independent Direcsor in the manner requined
under the provistons of Act and ather spplicable ke,

APPOINTMENT OF IIHA-NAGI NG BIRECTOR OR MANAGING DIRECTOR(S)
OR WHOLE TIME DIRECTOR OR WHOLE TIME DIRECTOR(S)

Subyect to the provisions of Szetion (96 / 203 and ether upplicable provisions of the At
amd these Artivles, the Board shall have powor @ sppoint or reappeint from time W time
Munaging Direstor or Managssp Directors or whole tme Direcier or whole time Dinectons
of the Company for such term ot execeding five years at b titme 08 they may think it
mamage the affairs and busingss of the Company and may from time 1o tme (subject to the
provisrons of any comract betwesn him or them and the Company) romeve o dismiss or
resppeint kim or them [rom offive and appoint snother or others in his oe thee place or
plices.

REMUNERATION OF DIRECTORS

1 Thie remuseration of the Eirectors shall, in so fir as | cansists of o monthly payment,
be deemed 1o accrue roe dayv-to-day

21 The remuseranon puyable to the Divecters, including any managing or whede-tune
director or maneger, if any, shiall be determmined, in accordunce with und subject to the
provisions of the At

3 In sddition w the remuneration paysble to them in pusuance of the Ay, the Direstors
may be poaid all ravelling, hotel;, sinting fees and othee expenses properly metmed by
them -

a) in attending, and reniening from meetings of the Board of Dircc(ons of iy
committee thereaf or general meetings of the Company: or

b1 in counection with the business of the Comnpany
1 Subject W the provasions of the Act, every Director shall be prid out of the

tinds of the Company such sum as the Boasd may from time 10 time determime
for attending every meeting of the Board or any commiitee of the Bosd, subgect

to the celling preseribed under the Act
T
M'J';‘ -
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AH ehegues, pronvssory notes, drafls, hundis, bills of exchange and other negoriable
wistruments, and all receipts fon musies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwisg-extruted, as the case may be, by such persen and in
stich manner ns the Heard shall from time to time by resolution determine.

PROCEEDING OF THE BOARD OF DIRFCTORS

101) MEETINGS OF MRECTORS

[a)

{b}

id)

]

L

A mneeting of the Bourd of Directoss shall be held ot Jeast four (47 tines cvery yoar
and not more than 120 days shabl lspse between two (2) Boad mestings

The Company may servé 1otice 1 any tireetor of the Company inder the signature
uf the Chaimman of the Bosrd of such othor suthorised person, seot pasonally or by
curier { by post | registered post | speed past 7 by E-mml | by facannile

Any notice may he served by o diroctor (o the Company by sending il to the address
of the Regisiered Office, addressed 1o the Company or its officer, and sent through
registorod post, e-mail, facsimile orcourier.

Nutice of every general meeting shall be given o the members and W such ather
perstn of porsons as requined by amd in accosdance with Sectivn 101 and 102 of the
At apd it shatl be served in the manner muthosized by Seetian 20 of the Act

The accubental omission 1o give Aatice of any mesting 1 or the nea-receipt of sy
nolive by any member or other persem to whom o shupld be given shall no
mvalidate the procesdimgs al the meeting or ihe resolutions passed thenet.

Mo business shall be conducted wt any meeting of the Ditectoes anless a guorum is
present. The quamim for the meeting of the Board shall be onc third of ity totat
strength o 2 (fwop Directors, whichever is ligher, and the pamcipauce af the
Directons by viden conferenging or by other audis-visual seans o Sny sther means
(10 the extent permitted under the Act and the rules frumed thereunder or atherwise
provided by the Mintstry of Corperate Affairs), in each ¢ase from time to tme, shall
also be counted for the purposes of guorum, provided thar where ot any sime the
number of intereited Directors i equal 1o or exveeds two-thirds of the ol streasth
of the Board, the numbcr of remuming Dwectors, that s W soy the number of
Directors who are not [mterssted and present ot the moeting Seing not less thim 2
(two), shall be the quoram durine such line

11 guorum 15 found o be not present witlin 30 {thiryd mmules from ihe tme whes
the meeting should bave hegun o f during the meeting, valid guorum oo longer
-exasts, the mecring shull be reconvenied ot the wume tite and 4t the same plave 7
Iseven} days later. At the recomviened meeting, The Dirgetors presont and pot being
less thon 2 {two) persons shall constimes the quorim amd may Imnsact the business
for which the mecting whs called and sny resolution duly passed at such meeting
shanll by valid and binding on the Company
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106)

WHEN MEETING TO 8E CONVENED

i The Chaiperson o any one Diteetor with the previous consent of the Chinrperson
may, or the evmpsny seoreticy v the direction of the Chairperson shall, al sny time,
simnmon s mecling of the Board

il The participation of Prectons in s meeting of the Boant may be cither in person or
trrough video conferencing or audio visual means or teleconferencing,. ax may be
presuribed by the Rules or permitied under law,

QUORLM
The quuerum for the Board meetmyg shall bo as provided sbove
CHAIRMAN

The Chaurperson of the Company shall be the Chairperson st meetings of the Boped, In s
absence, the Board moy elect o Chairperson of Tts moetings and determine the period for
which he is to hold oflice. If no such Chairperson is clected, er if ot any meetimg the
Chuwirperson is oot present within fifteen minutes after the tme appointed for holding the
mieetng, the Directors. present may chouse one of the Directors 1o be Chalperson of the

mm;,un L L L B T L T P I T T TR T T T e

QUESTIONS AT BOARD MEETING HOW DECIDED

Subject 1o provisions of the Acl, questions ansing 4t eny mecting of the Board shall be
decided by o simple majority of votes, and I8 case of eguality of vobes, the chairan shadl
fave second or casting vote

CIRCULAR RESOLUTION

Save us othersvise expressiy movided i the Act, a resolinon i wnting, signesd, whether
manually or by secure eloctronic mode, by @ migonty of the members of the Bourd or of 8
Cormrmittes thereof, fur the time boog eatitled 1w receive aotice of o mecting of the Board
of Commiltee, shall be valid nnd effective as if it hud been passed al o wosting of the Bogrd
or Committes. daly convened and held provided that a dmft of sueh resalution 1gether
with the infiarmation required 1o make a Tully-miormed good falth decision with respesi o
such resalution and approprisic desuments required 1o evidence passage of such resplution,
' any necessary papers, if any, was sont te all of the Direciors or membeis of the
committee-(as the case may bed ot their addressey registersd with the Company in lindis by
hand delivery or by pust or by coutier, o through such clottronic mesns 15 may he
preseribed under (e Act, and has hoen spproved by 4 majority of the Directors or memhers
who are entitled to vote vn the resolution,
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107 ACTS OF BOARD OR COMMITTEE VALID NOTWITHSTANDING DEFECT
IN APPOINTMENT

All acts, dene by any meeting of the Board of by » Committes of the Bowd or by any
persan acting a4 @ Diirector shall, notwithstanding that it shall afterwards be discovered fhat
there was some defect m the appoiniment of ane ar more of such Directons or any persen
acting #s aloresaid, or that they or any oF them were disqualified or had vocaied office o
that the sppoistment of any of them 25 deemed © be terminated by virue of gny provisions
eontiined in the Act or (n these Articles, be s valiil wi it every such person had been duly
appointed and was qualified 1o be 3 Director Provided sothing in this Anicle shall be
deemel to-give valldiny 1o sces done by # direcior after his sppoiniment has been showa to
ibe Company 10 be invalid er to have boo termusated,

Every Diroctor shall al the first meeting of the Buard m which he participates as o Divector
anigd thevenfier at the ficst meetimg of the Bopsd i every fimmcinl yenr or whenever there ix
uny change in the disclosures already made, then the first meeling beld afier such change,
disclose his concern o inerest m dny compaey, companies of badies corporate, B o
vihet associations of individials which shall include she shareholding in such manner 43
gy be preseribed under the Act and the rules framed thereunder

168) GENERAL POWERS OF THE COMPANY YESTED IN BOARD

The namegement of the business of the Company shall be vested in the Bourd and the
Buard sy exercise all such powens, and do all soch acts and things, as the Company s by
the memorandun of ssociabion or otherwise nuthorized to exercise and o, and, not
herebry or by the stutute of otherwise directed oF required 10 be exercised or done hy the
Compuny n general meeting but subject nevenheless o the provisions af the Act and other
laws and of the memorandinn of sssoviation nnd these Aticles and 10 any regulations, not
belng incansistent with the memorandom of pssocisnon and these Arlicles or the A, T
Tune 1o sime made by the Company i genernl mecting provided thet no such repulstion
shatt invalidate any prior set of he Board which would have been valid if such regulation
had not been mode. The Board shall nlso uadenake the cotporate soctal responsibitity
activities wnder Bie proveaams of the Ax

The Boasd may 2t ey tme-amd from e (o fime by authorsy Jeltee, board vesolution,
power of attamey of otherwise appoint any person Ur persans 10 be the suthorized persons,
delepares or allomeys of the Compuny ter such purposes and with such powers. abthomies
and discretions (net exceeding those vesmed in or exercixable by the Bourd) and Tor such
petivds and sybject to such conditions as the Boaed may from time o tme tink £y, and
may contm powess ¢nabling such suthonzed persans, delegutes or atiomeyvi as afuresasd
wy setbeclelegatesguthorize a1l or diay of the poswers, anthorities wd discrolions for the time
being vested in them.

£,
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BURROWING POWERS

Subject to the provisions of the A¢ and these Articles, the Board of Direcions may, from
nme 1w time ot its diserction by 3 resolimien passed ot @ mecting of e Bossl, bamaw
modey from time 0 time ineludmg bt not limited o lind based and pon-fund based credit
facitisies from Bankers and other eligible lendens, loans, fixed deposds e, for the puspose
of the business of the Company o ke secured sn soch mennes and upon such terms and
vondithoms as the Board of Directors may thinks fit

ISSUE OF DEBENTURES
The Board has power 1o issue debentires of vanious kads from time to time.

e Boand may, from timee (o dme, gt it discrenon raise for thy pupose ol the Company's
husmess such of monwy s they think fis. The Board may raise ey such sums as wforesaid
by the [ssue, ot such pnce as i may think 6L of debentures of debentures-stock, cither
charged upon the whole vt any pare of the property and 4ssa1s of the Company o mil st
charged or in such otler way as the Board may think expedian

DELEGATE POWERS

Subject to the provisions of the Act incloding Sectiont |79, a3 spplicable, tae Board muy,
fom time to time, and o any time, delegiie 10 any persons so mppoimied any of the
powers, sutharities, sl diserctions for the Lme heisg vested in the Board, vilier than is
powsr to make calls or ta make loans or borrow mueneys; and o anthorise the meeber for
the time heing of sny such Local Board. or any of them, o fill up any vacancies theren
and to eet notwithstanding vacuncies, and such appaimtment or delegation mav be made on
such terms subject W such conditions as the Moard may think G, and the Hoard Mty 21 any
tine remave niy person so appointed, snd may anmul or vary any sueh delegation

BOARD MAY APPOINT COMMITTEES

I The Board of Dircotors may subjeet 1 the provishons of Scetion 179 and other
relevant provisions of the Act and of these Articles sppoint committee of the Horsl
nnd delegate uny of the powers other than the powers 1o muke valls 40d to sssue
lebentures 10 nuch commities or committees and may from time 10 Lo revake prd
discharge any such commitieex of the Board either wholly or in part ard cither as 20
the persoms o pumposcs, Bt every commitiee of the Roard s formed shall m
exetaise af the powers so delegated confims w any rogulanion th may from teme
o fime be imposed on 1t by the Board of Dirscion, Al acts done by uny sugh
whmmittee af the Boand in canformity with such regulations and in fulffliment of the
purpose of their appadaiment, but not otherwise, shall have the like forve and effeet,
s 1f done by the Board,

1) The participation of Direciors in o meeting of ithe Commttior may be cither m
persan o threugh video confersneing ar sdio visual meoms ot (elevonforencing, us
iy e prescribad by the Rules or permified under law

W L o
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113) CHAIRMAN OF COMMITTEE OF DIRECTORS

Coemmittee may elect & Chairperson of its meetings unless the Board, while constituting 3
Commmittee, hus appointed o Chaitperson af such Committes

[0 such Chairperson §s elected, or ifat any meeting the Chuirperson 1s not present within
five minutes alter the time appoinied for holdng the meeling. the members present miy
ehaose ane af their membars 1o be Chairperson of the meeting.

Hd) FUNCTIONING OF THE COMMITTEE

1 A Commitice may mect and adjours us i thinks (i,

2 Questions arising ot any mestmg of 4 Comminee shall be detenmined hy s simple
majority of voles of the members presemt

k1] In case of an cquatny of voles, the Chairperson of the Commintees shall have 3
sevand o epsting vole

115} CHIEF EXECUTIVE OFFICER., MANAGER. COMPANY SECRETARY AND

CHIEF FINANCIAL OFFICER
Subject to the provisions of the At

1 A chief executive offcer, manager, company secretary mnd ehicf financial officer
may e appointed by the Bogid for such temm, at sueh renmeneration and upon sueh
cunditions as 1t may think 551, and any chief executive offioer, manager. company
sectetary and chie! financial ofMicer so sppointed may he removed by inenns of a
resobition of the Hourd, the Board may appoins one or more chief execulive tficcr
fosr 1 waltiple busitesses.

Ii} A director may bw appemied os chief executive afficer, MADARET, COMPARY FTIAY
ur chiel financial officer

Fhe Bowrd shall heve the power 10 appoint an mdividunl as the chaiperson of the
Company as well a5 the managing diregtor or chief exceutive olficer uf the Company §
the same lime.

A whale e director § chiel financial offieer / eipany secretury of the Company are
severilly suthorised to sign wny documentt or proveeding reqairing authentication by the
Company or any gantract mads by or an behalf of the Company.

Any provasion of the Act or these repuliitions requinng o sutherisimi i thintg o be dene
by o to o director and chicl’ executive officer, TANNGRET. Company secrelary or chief
financial officer shall not be satisfied by s boing done by or 10 the sme persoi scting
both as Director and ax, or in plice of, chied execuuve officer, manager, COmnY
sectetary or chief finencial officer,
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118)

STATUTORY REGISTERS

The Company shall keep and mamstain at its registerad office all strtutery nagsters pamely,
register of charges, register of meémburs, cegister of dobenture holders, reptster of any: dthet
securily holders, the register and index of beneficial owners and annual retum, register of
Ipans, guorasees, security und  sequisitions, register af invesiments not held in ity vwn
nume and regigter of contracts and arangements for such duration os e Roord may, unless
otherwise presorbed, decule, wmd in such manoer and contabning such purbealsrs as
prescribed by the Act and the Rules, The regmiers and vopies of anmual retumn shail be open
for inspestion durimg 11,00 am. 1o 1,00 pam. oo sl workiog days, other than Suturdays, at
the registered office of the Company only by the persons entitied theselo under the Act, an
pavanens, where required, of such feek as miy bo fixed by the Boand but 0ot exceeding the
limits preseribed by the Rules Subieet to afresaid the Boand sludl have s power to reluse
mspestion to gy other person, il its disereton,

FOREIGN REGISTERS

The Company may exercise the powers conferred on it by the Ao with regard w0 the

keeping of o forcign cogister: snd the Board may (suhject 1o the provistons of the Acs)

make und vary such Asicies a4 1t may think fit respecting the keeping of nny such register

The forcign register shisll be apen for inspection and may be closed. and exrsets may he.
titkezts therefrom und copies thereol may be required, w4 the same manner, mutatls mulandss,

ad is applicahle to the register of members.

DIVIDENDS AND RESERVE
i Comgany in general meeting may devlare dhvidends

The Company m goneral meeting may declare divadends, but no dividend shall
exceed the amoint recommended by the Boasd but the Company 1 general meeting
may dectare o lessor dividend.

I Interim divideads

Subject to the provisions of the Act, the Beard muy from tme-to tilé pay to the
members such interim dividends of such amount on such class of «hares and af such
Tirvies 9% it may think it

{1 Dividends only to be pard wul of profis

The Board may, before rocommending any dividend, set nside our at the profits of
the Company such sums s it thinks il ag 8 reserve o reserves which shall a the
diseretion of the Board, Se applicd for any porpose o which the profite of the
Company muy be properly spplicd, including pros bswn for meeting contingencies o
for equalizing dividends; pod peading such application, may, at the like disceetion,
cither be employed m the business of the Company or be invested in such
investments (other than shares of the Company) 45 the Hoard may, from thme-to-

tinre, think fit #o
N
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Carry forward of profis

The Board may subject to provisions of the Act also carry Turward any profits which
it iy consuder necessary not 1o divide. without setnng them aside as o reserve.

Paymsents in Advisnece

No amount paid or credied as paid on a shase in advanee o calls shall be trewed fur
the purposes of this Arhcle as paid on the share,

[hvidends ta be Appor:oned

AR dividends shall be spportioned and paid proporionutely o the pmounts paul or
credited as puid on the shinves during any portivn o podions of the penod in respect
of which the drvidend s pand, but if any share i issoed on wrms providing that il
shall rank for dividend a2 from e particular daie such share shall sank for dividend
nceordingly.

Mo member to reecive dividend whilst indebted o the Company and Company's
right to reimbursement therefrom

The Board may deduct from wny dividend pavable 10 aty member wll suins of
money, if any, presently payable by him W the Company on aceount of colls or
otherwise in refation w the shares of the Company

Retention of dividends

The Board may retain dovdends payable upon shares in respect of which amy person
15, under the Transmission Cluuse hersin define contrined, entittal o begome o
menber, until such persen shitl become o member m respec! of such shares

Dhividend bow Roswined

A dividend, interest or other monies payable in cash 1 respect of shares muay be paul
by cleetronic mode or by chegue or warrunt sent through the post dirseted 1 the
registeresd addréss of the holder or, 0 Lhe case of juini holders, w the registered
address of thal ene of the joint holders who is first numed on the register of
menibers, o (o yuch forson and W sueh address as the holder or joint halders may in
writing direct

Every such ¢heque or warmant shall be made paysble to the order uf the person 1o
whom it 15 seat

34 1IN 07811539
Mamie: Abhay Jmn
Darecion




X Discharge to Campuny

Payment in any way whatsoover shall be made a1 the nsk of the person enmled to
the money peid or to o0 paid The Comipeay will ant be respensible for a payinent
which is lost or delnyed. The Compaiy will be deemesd lo bovig made 3 pavinent
ind reveived & goed discharge for i if a puyment using any of the forcgming
permissible meany is mude

X1, Heceipt of ane holder sufficient

Any ons of two ar muce oint boldess of a share may give effective recoipts for any
dividends, benuses or ollier monizs payable i respect of such share,

it No interest op Dividends
Mo dividend shall hear inlerest against the Company
xiii Waiver of Dividenids

The waiver in whole or in part of any dividend on any share by oy documont
{whether or not under s<al) shall be efective only IF such ducument is signed by the
member {or the person entiied to the shure in consequence of the degh o
hankiugtey of the holder) and delivered 1o the Company gnd I or %o the extent hat
the same 55 avcepied as such or acted upon by the Boand,

My Dividend Palicy

Tise Boand of Dereciors may doclare i pay dividends on different clusses of shares
according to the rights sl privileges anached w each class. Shares held hy
promiuters may be classified 1o meeeive dividends at o preferintial mate 1 deermined
by the Bowrd, The deciaration and payment of dividends shall Be w the sole
discretion of the Board of Dwectors bused an the company’s profisbility, cash
requurenients, and futuce Gnancial plannusy

119 Winding up

The Company may be wournd up in scoordance with the Act and the Insofvency and
Bankraproy Code, 2006 (1o the exient applicable),
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124) Accounis

Subject to the pravisdoms of the Act, the Company shal) Keep o s registersd office, prope
books of accounts umnd other relevant books and papers and fnancial sttement For every
financig) year which give a ine and fir view of the siate of the affains of the Company,
Ineluding that of i branch office o offfies, f any, ond explom the ransactions effected
both a1 the registered oifice and jts branches and such books shall be kept on accrual hasls
und secording 16 the double éntry system of sccounting. provided thint all sr any of the books
of acvount aforesaid may bo kept sl such othe place o Indi us the Bowrd may decidg and
when the Board so decides the Cornpany shall, within 7 (seven) days of the decision e with
the repistear 4 notice in weiting giving the full address of that other place, yovided farther
thot the Company may keep such books of accounts or otber eelevans papens in elecironic
e in such manser as providod in Section 128 of the Act s the Toles framed thereunder

‘The Baard shall be enttled from ioe to time to determine whether and to shut estent and o
what tmey and places mnd umler what eenditions ur regulations, the sccountd und botks of
the Company., o sny of them, shall be open 1w the inspection of members not being
iXirectors, Each Direcior shall be envitled to examing the books, sceoumts and records of the
Comrpany. nid sholl bave free dcéess, at ol reasonuble times-and with prior written natice, 10
sy and off propemtics amd facilities of the Comgany . The Compuny <hall provide such
inlermstion relating 10 the busingss, aifairs and fnanglal pesition of the Company as any
Dircetar mey reasonahfy require.

No membur (ot heing o Darector) shishl bave any right of imspeeting any accaunt or book or
document of the company except a5 conferned by law or authonsed by the Board

All the nfuresnid books shall give o true wnd fisie view of the Company s alfuirs with respect
to the mntsers sforesald and explum us transactiony,

The books of accounts of the Compeny relating o pake portods shall be preserved in good
order in compliznee with ppphicable baws

121)  Unpuid or unclaimed dividend

Where the Company has declured o dividend which has not been pmid or the dividend
wirrinl in respect thereof has not been posted or sent within thimy days from the dare of
declarmtion w any sharcholder cnmled o payment of the dividend, the Campuny shiall
trassfor the toml amount of dividend, which remained unpoid or onclomed  within
sever duys from the date ol expinv of the siad pericd ol thirty days @ e speem)
sicount (o be opened by the Company m that behalf m any schedulal hank o be ealled the
“unpasd dividend secoum”™. Mo ugelaimed dividend shall be forfeited by the Bud betore
the clugn becomes barred by low and sueh lorfeiture, if effecied, shatl be anmibled in
approeprise cases.
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Ay money so transfierred to the unpaid dividenl deeount of the Company which remaing
unpaid or unclumed for o period of seven vean from e dwe of sech wansfer, shall
be trunsferred by the Company 1o the fupd cstablished under sub-sccton (1) of
Sectivn 125 of the Avt, viz. invesiors sducatios und proteetion fund”

112} INDEMNITY AND INSURANCE

5]

fal

(1]

2}

Ehireoions and offivers vght 1o mdeniniry

Subjevt to the provisions of the Avt, every dirseior, munaging dinector, whale-
time direcior, manager, chick exceutive officer, chief finuncial officer, company
secretary and officer of the Uompany shall be indenmmbicd by the Company ot
of the funds of the Company, o pay all coots, losses and expenses (including
travelling expense) which such director, manager, compuny secretary and officer
may incur of become lisble for by reason of any contract entered inlo or act or
degd done by hive in his capaeity as such direchor, munager, company scorelary
or officer or m enyway in the discharge of his duties in such capaciny excep! such
suits, procoedings, cost. charpes, losses, damuge and cxpenses, of any, thet such
director, manager. company secretary and officer shall aneur ar sustain, by or
thrarageh bis own walllul neglect or deflul,

Subject as aloresad, cvery director, munaging director, mansger, chiel exceulive
officer, chiel fimmeial officer, company seeretory amd wfficer of the Company
shall be mdemnified againgt any hebility incurred by lim m defending any
procesdings, whether civil of criminal in which judgment is given in his favom
of fo which e is acquittied of dischurged o7 i connection with any application
under applicable prosisions of the Act i which refiel ig given o i by the
Coun

Proveded, however. that sech indenmificaton shall not apply in respect of any
cost or loss or expenacy 1o the extont o is finally judicially determined to have
resulted from the gross negligence, willful misconduet o bad fanth acts or
omissions of such dirseior, managing director, manager, chicl excounve officer,
chief financial officer, company secietary or officer.

Insurance

The Company may ke and myimain woy insuranee as the Boasl may think fir on
behalf of its present and / of former Direewors and key managerial pessonnel for
indemmifying all ar uny of them against any hability for any act in relation w the
Company Tor which they muy be Hable but kave acted onestly and reasonabl
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123 CAPITALISATION

1

(2)

£

4

‘The Company i Qenersl Meeting by Omimury  Resolution may, upon the
recommendation of the [loand, resolve:

(al  ths i3 desirable o copitalise any part of the amount fwr the time bemg
standiing (o the eredit af e Coinpany’s reserve accounss, or o the Credil of
the Profit and Loss Account or atherwise avarlable for distribution,

Aiwd

(i that seck sum be accotdibgly ot five far distnbulion i the manoer specifizd
i clause no. 2 armongst the members who would have been eptirded thereto, il
distributed by waty of dividend und in the same proportions.

The sum aforcsand aboll not be pasd m csh but shal] be applied, subject w e
provisions eontained in 4 lsuse no, 3 either in o lowirds -

(0)  paying up eny @eount for the tme being unpaid on any shisres held by sueh
respectively,

b} paying op s full uneissued shares of the Comguny 1o the allocated amd
distributed, credited as fully paid up. to and emsongst such members m the
propartions aloresaid: or

(L)  panly inthe way speciticd in sub-chuse () and parily o that speaified in sub-
clause {b),

A share premiwm account and » Capiral Redemphion Beserve Account may, for the
purposes of this regulation, only be applied in the paying up of anssued shore to e
sssuedd 1o members of the Company as Tully pasd Bonus Shares.

the Board shatl give offee 1 the resolistion passed by the Company in pursuance of
this regulation

(3 amy agreement mude ender such authonty shall be effective and bisding on such

mictnbers.

124} SECRECY CLAUSE

Every dircctor, manager, aiaditor, SCCICIATY, WeRFUICT, Irustes, momber of 4 cammities.
pificer, servam, agenl. sccountint ur other persot cmploved in the business of the
Casnpany shall, if so required, by the Diretor, before and any time after entenng upon his
duties, sign 8 decluration pledping himsolf to obwerve g strict sevrecy raspecting all
FINSICTnNS, pperations, business il affsies of tha Company sad sholl by such declaration
pledge himsell nat to reveal any of the maners which may come w his knowledge in the
diseharge o Tis duties exeept when reguired o do so by e Bourd or By lew
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125) NG MEMBER TO ENTER THE PREMISES OF THE COMPANY WITHOUT
PERMISSION

No member or other perspn (pot being o Direcwr) shall, wihoat the prior writen
permission af the Chasrperon of the Company or Munagmg Dircctor be entirfad 1o visit or
inapeci any propeety of premises of the Compuny or 10 reguine dwcavery ol o amy
informalien respecting any dew! of the Company™s tading, pperation or business, of any
mutier which is or may be in (he nalure of & trade secrer, mywery of trade, seend process,
of any other matter which may relate o the conduct of the business of the Company snud
whach in the opinlos of the ChairpersenManaging Direoter, it would be inexpedient in the
mteret of the Compuny o disclosy,
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