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| Certificate of Incorporation
] Corporate Identity Number : U45201GJ2011PTC063710 2010 - 2011

| hereby certify that DESCO INFRATECH PRIVATE LIMITED is this day
incorporated under the Companies Act, 1956 (No. 1 of 1856) and that the company
Is private limited.

Given under my hand at Ahmedabad this Nineteenth day of January Two
Thousand Eleven.

(VILAS SAMBHAJI HAJARE)

WES H XiogTY / Assistant Registrar of Companies

TR, G169 §d 7R gacl]
Gujarat, Dadra and Nagar Havelli
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Mailing Address as per record available in Registrar of Companies office:

DESCOC INFRATECH PRIVATE LIMITED

SHOP NO.16, FIRST FLOOR GULAB TOWER,, SOLA BHUYANGDEY ROAD, SOLA,
AHMEDABAD - 380054,

% Gujarat, INDIA
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

Certificate of Incorporation Consequent upon conversion to public company

Corporate Identity Number: U45201GJ2011PLC063710
IN THE MATTER OF DESCO INFRATECH PRIVATE LIMITED

| hereby certify that DESCO INFRATECH PRIVATE LIMITED which was originally incorporated on NINETEENTH day of
JANUARY TWO THOUSAND ELEVEN under Companies Act, 1956 as DESCO INFRATECH PRIVATE LIMITED and upon
an intimation made for conversion into public company under Section 18 of the Companies Act, 2013; and approval of
Central Government signified in writing having been accorded thereto by the ROC, CPC vide SRN AA9185344 dated
26/07/2024 the name of the said company is this day changed to DESCO INFRATECH LIMITED

Given under my hand at ROC, CPC this TWENTY SIXTH day of JULY TWO THOUSAND TWENTY FOUR

Signature Not Verified

Digitally signed_t?)

DS CPC 1

Date: 2024.07.2y 01:06:56 IST
Sunidhi Matroja

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

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

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

DESCO INFRATECH LIMITED
1-A/6, D K PARK, NR. RUPALI CANAL, BHATAR ROAD, NA, SURAT, Surat- 395017, Gujarat




THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
DESCO INFRATECH LIMITED

I. The Name of the Company is "DESCO INFRATECH LIMITED". #
1. The Registered Office of the Company will be situated in the State of Gujarat.
I11. The objects for which the Company is established are:

[A] THE MAIN OBJECT OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION IS: ## .

1. To develop on in India or elsewhere the business to undertake development of infrastructure workon
build, operate and transfer basis as contracted from the Central Government, various State
Governments, Union Territories, cantonments, local authorities, gram panchayats, autonomous
bodies, and other Government departments and to develop, construct, run, repair, maintain, decorate,
improve, remodel, build, operate and manage roads, bridges, highways, railways, waterways, gaslines,
airport, docks, ports, jetties, gardens, public places, buildings and other structures, developments,
utilities etc. and to operate and transfer the same to.the Government as per agreement and todoall
other acts and things as may be necessary from time to time. '

2. To carry on the business of construction and laying of pipeline, for supply of water and to construct an
intake well, pump house and pipe line for the said purpose and provide othernecessary infrastructure
to transport water from the intake well and pump house to the intended users, to undertake all
necessary works, including design, construction, testing, and commissioning of the pipeline; intake
well, pump house, and other related infrastructure, to operate, maintain, and repair the pipeline, intake
well, pump house, and other related infrastructure to ensure efficient and reliable supply of water to
the intended users;

3. To design, manufacture, and install pipelines including MDPE/HDPE/DI/MS/CS pipelines for the
transmission and distribution of various fluids, including water, wastewater, gas, and chemicals, to
provide engineering, procurement, and construction services for pipeline projects, including pipeline
design, material selection, fabrication, testing, and installation, to offer specialized services such as
pipeline welding, fusion, and testing to ensure the integrity and reliability of pipelines, to develop and
maintain expertise in the installation of pipelines in various environments, including urban, rural, and
remote areas, to provide training and technical assistance to clients on the use and maintenance of
pipelines, to participate in tenders and bids for pipeline projects in various sectors, including
‘government agencies, private companies, and municipalities. '

*The name of the Company was changed from “Desco Infratech Private Limited” to "Desco Infratech Limited” vide
Special Resolution passed by the Members in their Extra-ordinary General Meeting held on June 01, 2024.

## The Clause I of Memorandum of Assoclation is altered by passihg special resolution of members at their
extraordinary general meeting held on June 01, 2024




4. To carry on the business in India or elsewhere of providing manpower placement, consulting,

recruitment, staffing, contract staffing, fulltime placements, full time recruitment, hiring activities, staff
augmentation, project management, selecting, interviewing, training and employing all types of
executives, middle management staff, junior level staff, workers, labourers skilled/unskilled etc.
required to individuals, bodies, corporate, societies, undertakings, institutions, organizations,
associations, government, local authorities etc. and providing services as human resource managers,
consultants and advisors and to provide contractual advice and guidance on employment matters and
other human resource services associated with contractual services including termination and
outplacement required to individuals, bodies, corporate, societies, undertakings, institutions,
organizations, associations, government, local authorities etc. and security management including
industrial, commercial housing and all types of security services, labour consultants, labour
contractors and to make available knowledge, skill, experience, staff, labour, Security Personnel,
Armed Guards and Escorts to any person, persons, firm, body corporate or Government and Semi-
Government organizations or any other organizations, authority or entity for the purpose of Security,
Detection, Intelligence, Labour, and Management, and workers for office management and to conduct
employment bureau and to provide consultancy, development of software desxgning, development,
customization, maintenance, testing, dealing in computer software, solutions and applications, trading,
acting as an agent for third party, software packages and other services in connection with
requirements of persons and manpower supply in India and abroad.

To undertake, operate and maintain various types of facilities, including but not limited to buildings,

structures, and infrastructure, industrial and commercial complexes, residential and commercial

properties, power plants, transmission lines, and distribution systems, water treatment plants,

pipelines, and distribution systems, wastewater treatment plants and collection systems,

. transportation infrastructure, including roads, bridges, and tunnels and other facilities of
maintenance, technical support and consulting services in India and abroad.

To carry on, manage, supervise and control the business of transmitting, manufacturing, supplying,
generating, distributing and dealing in electricity and all forms of energy and power generated by any
source whether nuclear, steam, hydro or tidal, water, wind, solar, hydrocarbon fuel or any other form,
kind or description for captive consumption and surplus if any for sale as per regulatory norms
prevailing from time to time in India;

To generate, develop, accumulate, produce, manufacture, purchase, process, transform, distribute,
transmit, sale, supply, sub-contract and/or otherwise import, export, deal in any kind of solar energy,
renewable energy, wind mill and any products or by-products derived from any such business of
energy and to set up solar power systems, solar structure, solar panel or any other facility to generate
power and deal with all persons including companies, governments and semi-governments bodies,
State Electricity Boards, industrial units for these purposes and to do all such acts, deeds and things
and to carry out all necessary activities for the aforesaid purpose;

To acquire concessions or licenses granted by or to enter into contracts with, the Government of India,
any State Government, Municipal, Local Authority or other Statutory bodies, Companies or any other
person for the development, erection, installation, establishment, construction, operation and
‘maintenance of solar power plants, wind mill and in this regard to promote, develop, own, acquire, set
up, erect, build, install, commission, construct, establish, maintain, improve, manage, operate alter,
control, take on hire / lease, carry out and run all necessary Plants, equipments, sub-stations,
workshops, generators, transmission facilities, machinery, electrical equipment, accumulators, repair
shops, wires, cables, lamps, fittings and apparatus in the capacity of principals, contractors, developers
or otherwise and to deal, buy, sell and hire / lease all apparatus and things required for or used in
connection with generation, distribution, supply, accumulation of Solar Energy or wind power energy.

* The Clause Il [A] ofMemorandum of Assoclation is altered by passing special resolution of members
at their extraordinary general meeting held on 01.06.2024.




(B] THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECT ARE

1

10.

SUBJECT TO THE PROVISION OF COMPANIES ACT, 1956 AND OTHER LAWSIF ANY APPLICABLE :

To acquire real of leasehoid estate and to purchase, or otherwise acquire or provide in any place in which any part
of the business of the Company may from time to time be carried on, all such offices, warehouses, workshops,
mmmmmammmmmmamm
considered requisite for the purpose of carrying onthe business of the Company or any partthereot.

To form, constitute, float, lend money to assist and control similar associations or undertakings whatsoever.

To promote, subsidise and assist companies, syndicates and parinerships of all kind in any manner as may be
thought fit in connection with any of the above objects of the Company.

To hokd use, work, manage, improve, carry on, develop the undertaking, lands and movable estale or propery
and assets of any Kind of the Company or any part thereof.

?smﬁammamwwermﬁmmwminsadammarmﬁwsw
torms and conditions a:mmasmbemmmmmwwpwmmmmmwmmm
cashor otherwise.

To subscribe for, take of otherwise acquire and hold shares, stocks debentures or other securities of any other
memmm%ammfwmafmwwmwmmWw
of being conducted 50 as directly to benefitthe Company.

To subscribe or contribute or otherwise to assist or to guarantes monay to charitable, benevolent, religious,
scientific, national, public, or any other useful institutions in their objects or purposes or for any exhibitions but not
for political objects.

To establish and maintain or procure the establishment and maintenance of any contributory or non-contributory
mmmwmmmmmw«mmmwmwmmwmm,pem%om,
Mmmsﬁ%ﬁwwmmmmmmm&mmmmmmm«smﬁﬁmmy
emfmyt‘;mwywhimkamwmﬁ&cwwym%mwmmwmmWwwﬁhw
subsidiary company or who are/were at any time Director or officers of the Company or of any such other
mmmwmmwmm,mfamwmmawmmmwmm
mdsuwmaaﬁstwimW,me,c%wMmeeﬁrﬁwMﬁ«w
MM«MimmmM@gdﬁmemw@wmmW&Mwm
W»wmmwmmmmammwm matters atoresaid either alone
orin conjunction with any such other company as aforesald.

?am:mmwmaﬁmm,mmmmmmamcmmwmm,mm
fmnmaﬁwdemMmmahm&WWWBMermmewmmw, houses,
d«ﬁ&gmqum,«ﬁygwﬁsﬁm,mmﬂwm. bonus, profit sharing bonus or
iaaneﬁtsormhmgaymnmﬁrbym:igmmmxatimwm«mmmmmmmm
associations, institutions, funds profit sharing or other scheme or trust and by providing or subscribing, or
mmmmmmmmﬁmm’mmmwmmm
attandants, and other assistance as the Company shall think fit.

To establish, provide, maintain and conduct or otherwise subsidise tegearch, laboratories and sxperimental
mmwwmmmm@wmmmmmwwmmaﬂmmm
iachﬂicaim@aw@%a&mmmwmmmwdmmhmﬁmwd
WuWWnMWWWWWwWWW,MMWM
MWWWWWWW%WMQW&WWW«WW

encourage promote and reward studies, mm,immmammmmmﬁmms
mmmmmaiwmm&zwammwmmmmhmwwmm

CL’“““?%.
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To appoint any Directors or Managers of any subsidiary company or of any other company in which this Company is or
may be interested.

Yo aid pecuniarly or otherwise, any association, body or movement having similar object, the solution, settlement or
labour problems or the promotion of industry or trade.

To acquire and undertake all or any of the businegs property and Babilitles of any person, company carrylng on or
proposing to carmmy on any buginess which the Company is authoriged to carry on or possessed of property sultable for
the purpose of the Company which can be capabie of being conducted 8o as directly to benefit the Company and to
subsidiae or assist any such persons or company financially or otherwise.

To vest any movable or immovable property rights or interests acquired by or belonging to the Company in any person
or Company on behalf of or for the benefit of the Company and with or without any declared trust in favour of the

Company.

Yo lend and advance money of give credit 1o such persons or companies and on such terms as may seem expedient
and In particular to customers and others having dealing with Company and to guarantee the performance of any
contract or obligation and the payment of money 1o any such person or companies and generally o give guarantse and
indermnities.

To guarantee the payment of money secured or ungecured by or payable under in respect of promigsory notes, bonds,
debentures, debanture-stock, contracts, morgages charges, obligations, instruments, of any person whatsoever,
whether incorporated or not and generally to guarantee or become securities for the performance of any contracts or
obligations.

Yo undertake and execute any trust, the underiaking of which may seem to the Company desirable either gratuitously or
otharwise,

To carry on business or branch of a business which this Compary is authorised to carry on by means or through the
agency of any subsidiary or other companies and to enter into any arrangement with such subsidiary Company for
taking the profits and bearing the loss at any business or branch so carried on, or for financing any such business or
branch so guaranteeing its liabilities or 10 make any other arrangemaents which may seem desirable with reference to
any business or branch so carried on including powsr at any time and either temporarily to close any such branch or
business.

Yo pay all preliminary expenses of any company promoted by the Company or any company in which this Company is
or may contemplate being interested including in such preliminary expenses all or any part of the cost and expenses of
owners of any business or property acquired by the Company,

To procure the incorporation, registration or other recognisation of the Company in any counry, state or place outside
India and to establish and maintain local registers and branch places of business in any part of the world subject to law
inforce.

To create any depreciation fund, reserve fund, sinking fund, insurance fund, educational fund or any other special fund
mmmwmmmhmmlemmmmmmm;agwaiMpmmdﬁm
Company or for redemption of debentures or redesemable preference shares or for any other purposes conducive to the
imerestofthe Company.

Subject to the proviglons of the Companies Act, 1956, to place 1o reserve ot 1o distribute as dividends or bonus share
amonyg the mambers or otherwise 1o apply any money received by way of premium on shares or debertures issued ata
pramium by the Company and any money received in respect of dividends accrued on or ariging from the sale of
forfeited share.

Toestablish, promote or concur in establishing or promoting any company or companies for the purpose of acquiring all
or any of the properties, rights and liabilities of the Company or for any other purpose which may seem directly or
indiractly, calculated to benefit the Company and 1o place or guarantee the placing of subscribed for or otherwise
acquired all or any part of the shares, business capable of being conducted so as directly or indirectly 1o benefit the

Company.
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Tommﬁﬁwmﬁdsuiﬁwﬂmwanyaﬁm,www&wiwﬁmwwmpwmoﬁan,iomxatm,
mmmwmofmwmmmw&mﬂmwmmmm
commissions, broker's fees and charges in connection therewith and to remunerate (by cash or other assets or by the
aﬁm«mmof&;ﬂymwﬁymﬁﬂw}mbyawmmmm,m*mm.wmmaf
mamm@mmmmmwmmmwmmwmammmmw
mm%h%mmmmm%wmmmmmmmmmm
mmmmmmmwmefwmmm,mmswwmwmmmm
Company as the directors may think proper,

Yo draw, make, acoept, endorse, discount, execute, issue, negotiate, assign and otherwise deal with cheques, drafts,
mam@,mm,mmmm,mam,mw,mmmwawm
negotiable or transferable instruments,

%@mmwmmammmw.mmmawwmmm
this Company.

o open account or accounts with any firm or Company or with any Bank or banks or bankers or shroffs to pay info,
withdraw money from such account or accounts.

Tamm,m,mmmmmwmww,wwwwam
mwmmwmmmmmmmwwmm,mmmwa
otherwise tum 1o account the same.

To employ experts to investigate and examine into the conditions, prospects, value, character and circumstances of
wmmmm@mmmmwmamm, property of tights.

‘romgammWmm,mmwmammmmm&mmmumm
mmmwwmwwwmwmwmm,mmam
exponts.

&bmw&ewﬁmﬁ%%ﬁm%m%%m%&mmwmmmm
shares of the Company or partly in shares and parily incash or otherwise.

%W,mmmmmmwwmmamam,mmma
Mwm,Mmm,wmmMﬁhwmﬂm orcompany canyingon or
«wdmmmwmymwmmmm%mmmmﬁb&nWMmm&m
80 as, directly or indirectly to benefit the Company.

To land, invest or otherwige employ or deal with money belonging to or entrusted to the Company in securities and
ammmmmwmmmamm:mmwmwﬁﬁammawm
anmmmﬁmmmmmmmmumm manner as the Directors may think
fit subject to the provisions of the Companies Act, 1956.

To purchase or otherwise acquire, protect, prolong and renew any patents, rights, inventions, ficences, protections and
WMMWmmmWWWMmmWWmWWmmeM
same and to grant licance or privileges in respect of the same.

Topay mmmmmmwmmmmammmmmmw
is authorised to purchase, or othemwise acquire alther by paymertincashor by the issue of shares, or othar securities of
ﬁmComny,mnwMmmmrmmcoﬂwymwmmay&mmwmmm«

Yo search for and to purchase, protedt, prolong, renew or otherwise acquire from any Government, state or authority
wm«mmmmmmm&mwmmmm
mmmwc@mwmmwwmm&mm,mmexemmammmwtm



37

41

To turtherance of the aloresaid objects of the Company,

{a] 1o anter into negotiations with and enter inlo arrangemaents and contracts and conclude the same with foreign
and/or Indian parties and other persons for oblaining by grant, icence, and/or on other terms, formulate and
other rights and benelits, and to obtain tachnical and engineering informadion assistance and sevice know-
how and expert advice for ingtaliation of plant and machinery, production and manufacture of any products,
and

bl 1o pay for technical know-how, technical and engineering assistance and information and/or service rights or
priviloges acquired by the Company either in shares of the Company or partly incash or otherwige.

el 0 pay to promotars such remuneration and fees and otherwise recompense them for their time and for the
service renderad by them,

Yo do above things as may be incidental or conducive 1o the attainment of above objects, as principals and as through
agents, brokers, trustees, contractons, either alone or in partnerghip or inconjunction with others.

Subjact 1o the provisions of Sections 58 Aol the Companies Act, 1956 and the rules made thereunder and tha directives
of the Reserve Bank of India, 1o borrow or raise or secure the payments of money or o receive monsy on deposit at
imerest for any of the purposes of the Company and at such time and fromy time 10 time and in such manner as may be
thought Bt and In particular by the lssue of deberture or debenturg-stocks convertible into shares of this or any other
company or perpetual annuities and as security for any such money 50 borrowed, raised or recelved or for any such
dabentures or debenture-stocks 80 issued 1o mongage, pledge or charge the whole or any part of the property, assets,
or revenue and profits of the Company present or future including its uncalled capital by special assignmenis or
otherwige or to rangler or convay the same absolutely or in trust and 10 give the Jenders powers of sale and other
powers as may seem expadient and to purchase, redeem or pay off any such securities and also by a similar morigage,
charge or Hen lo secire and guarantes the performance by the Company or any other person or company as the case
may be provided that the Company shall not carry on banking business as defined inthe Banking Regulation Act, 1848,

To enter into any arangements and 10 take all necessary or proper steps with Governments or with other authorities
imperial, supreme, national, local, municipal or otherwise of any place in which the Company may have interests and to
carry on any negotiations or operations for the purpose of canrying out the objects of the Company directly or indirectly
or effecting any modifications in the constitution of the Company or furthering interests of its members and to oppose
any such steps taken by any other Company, firm or parson which may be considered Fkely directly or indirectly 1o
prejudice the interest of the Company or its8 membaers and to promole or assist the promotion, whether directly or
MMmmmeam%%hm Moﬁmcwm»mmm whether
directly or indirectly, any legisiation which may seem disadvantageou

’?aapwm promote and obtain any Act of Padiament or legisiature, charter, privilege, concession, licence or
authorisation of Government State or Municipality provisional order or licence of the Board of Trade or other authority
wmmmwymmmanyﬁﬂnMmuﬂwmfmam;mwomammdﬂwcom
for affacting any modification of the constitution of the Company for any other purpose which may seem calcuiated,
memmmmmmamw

To make andior recoive donations, gifts or income 1o or from such persons, institution or trusta and I such cases and
whether of cash or any other assets as may be thought directly or indirectly to banafit the Company or any of the objects
of the Company and also to remunerate any person or corporation introducing or assisting in any manner the business
ofthe Company.

To establieh and support or aid in the establishment of and support associations, institutions, companies, societies,
tunds, trusts and converdences for the benefit of the employees or ex-employees or of parsons having dealing with the
Company or the dependents, relatives or connaections of such persons and in particular friendly or other benefit
societies and io grant pensions, allowances and bonuses either by way of annual payments or by way of lumpsum and
1o make payments towards insurance and o form and contribute to provident and benefit funds, or o such persons.

To indemnify members, officers, direclors, agents and employees of the Company against proceedings, cost,
damages, claims and demands in respect of anything done or ordered to be done by them for and in the interest of the
Company or any loss, damage or misfortune whatsoever which shall happen in the execution of the duties of their

offices or in relation thereto,
gz—c%% .




rcmwhwmwmwmwmwmmwmmummmm
inforce.

Subject to the provisions of the Act, the company shall have power 10 borrow any sum or sums of money sither by way ot
smmmmmrmwmmwmmmmmm«wmwmmmwmm
and conditions and trom such person or persons, firms, bank or any financial, industrial, institutions or any govermnment
or semi-guvernment corporation as the company may deem fit.

OTHER OBJECTS OF COMPANY NOTINCLUDEDINA LB ABOVE :

%mwmmmmmm,mmem,wmmmmdm&mm&mh
mmmmdwmmwmmmmmm.m
transmission circuit, audio visual equipments and consumer electronics, radio receivers, television receivers,
mummm,wmmmmmmﬁmwmm.mmm
mmmemmmmmmmmmmm
memwmmmmw.mmmmw
mwwmmmmmmwmmmmm
mmwmmmmtﬁmm.mmmw
mmwwmmamwm:mmmw,mmw«.
components and spare pants thereof.

To undertake and/or direct all types of construction and the maintenance of and o acquire by purchase, lease,
exchange hire and otherwise, lands, properties, buildings and estates of any tenure or any interest therein, 1o sell,
hm,i&.nnnaaowroﬁmmmuﬂﬁmmwnmmmmmw!nrseﬁmfarmypemmhu
Mwmwm,mmgmmmmmmmmmmmm
wmammmwmmwmmmmmmummmwm
commission or otherwise without commission.

rommmmmmwamwwmam,mmwm
mmmmmmmmm,m,mmmuwm.
mmmmmmmmmmimmeaﬁwmmmww
propettias aither as owner or asagents.

%mmwmmemmmdm,mm.maMmmm lease operations of all kinds,
wm;,wmﬁﬁmwmmmmﬁm«mmmmwmmmwmnmmm
mmm&wmofmmmmwmmmmmmmmwwwmmmom
wmqmwmwndmmordoﬁnadmatﬁwﬁrmmammmm,iinamoor
mmwmmﬁmmmmmammmmamaawmm
and description upon any terms whatsoever and to purchase or otherwige deal in all forms of immovable and movable
properties including land and buildings, piants and machineries, aquipments, ships, sircrafts, automobiles, computers
and all consumers, commercial and industrial items and 1o lease or otherwise deal with them in any manner whatsoever
including resale thereof regardiess of whether the property purchased andleased be new and/or used.

Tcmm%WmMﬁmeamm@wﬂww,wmmmw
cold storage depots and to engage to cold storage trade in all its branches.

Toammwmmwmwm,mwm,mammmmm
orthopaedic, surgical and 'X' Ray units, laboratories, ressarch establishments, nature cure centres and hospitals for
m,&mwﬁmdmmwmmwmmmwm.mﬂ& Instruments, gadgets,
furniture and fittings, and other facilities for treatment and nursing of patients, of various types of deseases, ailments
ma,mwam:mammmmwamwhwwasmﬁmwm.

e
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To carry on business as producers, importers, exporters, buyers, sellers, manufaciurers, stockists, agents and brokers
of coal, charcoal, petroleum-coke, coppet, iron, ors, bauxite granite, fire clay, china-ciay, sait, sodium chiorides,
calcium phosphate, nickie, beyrilum, uranium, zinc, lead, asbestos, tin alumina, mercury, silicon, sulphur, graphite,
brass, aluminum, silicale and bentonits, quartz, dextrine, magnesite, dolomite, ferro-alloys, corundum, manganese,
mica, gyspum, gamet, emerald and other minerals and 10 act as metal founders, manufacturers, agents and dealers of
metals, sheets, wires, rods, squares, plates, metal folls, pipes, tubes, ingots, billets, circles bars, beams, circle angles,
struchures, colls, ferrous, non-farrous metals, utensils, decorative and art materials.

Yo carry on business as agents, holders or investors in saving unit or units issued by the Unit Trust ot india.

To carry on business as producers, manufacturers, prooessors, converters, refiners, botlers, stockists, dealers,
importers, exporters, traders, retailers, agents, buyers or sellers of oxygen, acetylane, ammonia, carbon dioxide,
nitrogen, hydrogen, heflum and other types and kinds of gases required for or used in industries agriculture, clinics,
hospitals, refrigeration, aviation, transport vehicies, spare rocks!s and crafts communication, objecis and media,
power plants, domestic or public lighting, heating, cooling or cooking purposes, lighters, plants producing water,
chemicals or fuels, pesticide, defence or warfare establishments, horticudture, forest or plant protection and growth and
other allied purposes and to service, repair, manufacture, market or deal in machineries, plants, spare, cylinders,
containers, gadgets, appliances and accessories required for, working on, using or producing any of such gases and
producis.

To carry on the business of taking/giving on hire and rent all classes and kinds of plants and machineries, lands and
builldings and other properties.

To receive moneys, securities and valuables of all kinds on deposit at interast or for custody and generally to carry on
the business of a sale deposit company. Howevar the comparry shall not carry any Banking business as defined under
Banking Regulation Act, 1949,

To carry on the business of a finance company lease finance comparny and o finance industrial enterprises and o
promote companies engaged in industrial, manufacturing and trading business whether in India or out of Indla and
subject 1o provisions of law, receive and give short termvlong terms loans with and/or without security and interest, and
ralse public deposits.

To carry on business as laboratory properietors, breaders, importers and exporters of and dealers in live or dead plants
and animals, 1o act as analytical and consulting chemists and regearch work of any kind.

To carry on the business of travel agency and to act as tourist agents and contractor and 10 facilitate travellings and to
provide for tourists and travellers such as buying, booking, hiring, leasing buses, taxies, ships, aircrafts, hotels, rooms,
motels, out houses, cafeterias or promote the provigion of conveniences of tourists.

Yo act as distributors, dealers, exporiers, importers, agents and to undertake and carry on anywhere in indla or abroad
any or all the trades and business of ginners, packers, balers, spinners, weavers, processors and manufacturers of all
types of yam, fibres, fabrics, cotton, wool, silk, flax, hemp, jute, celulose and non cellulose products, rylon, polyester
whether textile, netted or looped and also fibrous or toxtile substances altering, adding, bleaching, blending,
carboniging, calendaring, converting, colouring, curing, creeping, dyeing, doubling, dipping, dewatering, developing,
enlarging, axtracting, finighing, improving, knitting, knotting, manipulating, mercerrising, making, printing, preparing,
reconditioning, refining, sizing, scouring, sanforizing, treating, twisting, thinning, texturising, watering, washing,
working, utilishing.

To act as brokers, dealers and to carry on the business of share broking, money broking, axchange broking and bill
broking, bills purchasing, bills discounting and fo advise on porifolic management, investment of money, sale of
propetties and 1o act as Registrars and Managers to the issue.
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Toum.mwmwmmm,&mmmmwmmammmm
mmwmmmmwm,mmm,cm, hire, build, construct or
otherwise acquire and to own, work, manage and trade with stream, sailing, motor and other ships, trawlers, drifters,
tugs and vessels, aircraft and other vehicles with all necessary and convenient equipments, engines, tackie, gears,
furnitures, and stores and to maintain, repair, it out, refit, impeove, insure, alter, sell, exchange or et out on hire or hire-
wmammmmmwmwwdmmm,mmm«wmm
engines, tackles, gears, fumitures, equipments and stores.

o carry on the business of warehousing in all its aspects in India and elsewhere.

To carry on business as manufacturers, dealers, imporiers, axporters, stockists or distributors of razors, safety razors,
blades and shaving sets,

To carry on the business as producers, dealers, analysts, investigators and consultants in public health and
environmental engineering, water sewage and efluent treatment, water, air and land pollution control, Industrial
enginaaring and for the purpose to carmy on civil, structural, mechanical, chemical, slectrical, metaliurgical, hydraulic,
W«W«wmm«mmwmmwmm«mmmmm
how, formula, procasses and applied technology and to act as engineers, architects, planners, designers, technical
advisers, analysts, investigators, consultants, contractors and to undertake and execute any contract in connection
wmmwwm,wi.w,mmm,mammm.m,mr,mr,w.mmm
anddeal in all orany of them,

To manutacture welding products including welding torches, metal spray powers, flixes and soidering, filling brazing
wmﬁm«mwm*mmmwm,mmmmbmmm,m
Wmmwwmmmmmmmmmmwmmmw
Wm;ummmmmmmmmm*mmmmmwmmm,
workshope, earth moving equipments and other industries.

To act as trustees of any deeds constituting or securing any debentures, debentures-stock or other securities or
WWQMMMumwmmmmmMMMdmwnWmd

executor, administrator, receiver, custodian and trust corporation.

Tommmmumw,mwmmmm“,
mm.mwmmmmw.mmm.mm.msMimd
mm&w,wm,wwww«wmm,mmm«mmmnm
mmymunhwmmw@mmmmmmw,mymmm
all sorts of assets, valuables monies, money worth, machines, men and livestock.

%mmdem,MWawmdﬂMdWMmﬁs
and eletrical appratus for any purpose whatsoever and to manufacture, sel, supply, lay down, establish, fix carry out
and deal in accumulators, lamps, meters, cables, wires, lines, pots, engines, dynamos, of any kind and accessories
thereotf and manufacturers of and dealers in scientific instruments of any kind.

To cary on the business as manufacturers, moulders, producefs, extruders, weavers, refiners, fabricators,
wm.wmmm.m,wmmmW,wmmam*m,mw
nature of

] plastic materials, plastic articles including but without limiting the generality of the foregoing, polymer sun
films, polymar production line, LOPE-HDPE-HM, HD-PPE-multilak, monolair plastic films.

{i) mmwwmammmmwmmmpw«.
jute, cotton, rubber, glass board and wood.

{#] intermediates, derivatives, bye-products and substitutes of all or any of them.
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To carry on any where in the world, the business of running hotel in all its aspects, lodging and boarding and to run,
manage, acquire, control, own, purchase, hire the same including restaurant, cale, tavem, beerhouse, refreshment-
room, lodging-house keepers, icenced victuallers, subject to law, wine beer and spirt merchants, importers and
dealers of aerated, mineral and arfificial waters and other drinks, purveyors, caterers for public amusements, ice
merchants, imporiers and workers of food, live and dead stock and colonial and foreign produces of all descriptions,
hair dressers, perfumers, proprietors of clubs, baths, dressing rooms, laundries, reading, wriling and newspaper
rooms, libraries, grounds and places of amusements, recreation, sports dances and entertainments of all kinds and
cigar merchants, agents for railway, shipping and airplane companies, carmers, theatrical and opera box office
proprietors, emerprensurs and general agents of things which can be conveniently carried on in connection therewith.

To carry on the business of advertising contractors and agents, 1o acquire and dispose off advertising time, space or
opporiunities In any media, to undertake advertiging and promotional campaigns of every nature, to acquire and
To carry on the business of printers, stationers, ithographers, type founders, steriotypes, photographic printers, photo-
tithographers, chrome-lithographers, engravers, die-sinkers, book-binders, designers, draghtsman, paper and ink
manufacturers, book-sellers, publishers, engineers and dealers in or manufacturers of above articles or things or any of
themor concemed therewith,

To carry on the business of management consultants and for that purpose 1o take part in the formation, management,
supervision or control of the business or operations of any company or undertaking and to act as administrators,
receivers and to appoint and remunerate any directors, administrators, managers or accountants or other sxperts or
agents.

Yo canry on the business ot water-provlers of all kinds.

To carry on the business of manufacturers and suppliers of all diasses, kinds, types, nature and descriptions of
engineering goods including but without limiting the generality of the foregoing, D.C. variable, speed drive controliers,
A.C., D.C.currentcouplings, meters, counters made of whatever metals and substances.

Yo carry on business as manufacturers, dealers, traders, importers, sxporiers, distributors, agents, consignors,
consignees, crushes, cutters, grinders, processors ol all classes of marbles, whether synthetics or natural, granhes,
stones, chips, tiles, bricks and sand.

To carry research and development work for industrial, agricultural and minerals productivity and methods of
productions, matters and problems relating to acoountancy, business management, distribution, marketing and sefling
and to collect, analyse, examine, prepare, formulate, publish, distribute and circudate data, statistics, reports, journals,
books, magazines, newspapers, iterature and information relating to any type of business, trade, industry, sports,
education, society, cinema or real estates and to promote or propose such methods, procedures and measure as may
be considered desirable or beneficial for all or any of the objects of the Company and for extanding, developing and/or
improving any type of business, trade, estate, industry, commerce, organisation, methods, techniques, technical know-
how, patants, trade marks, and procedures to consider and evaluate problems relating to administration, management,
manufacture, production, storage, distribution, finance, marketing and sale and/or relating to the rendering of any
service.

To manufacture, produce, install, commission, operats, pay, import, buy, sell, supply, distribute or otherwise deal in all
energy production and conversion activities in all its forms inclusive of but not restricted to various renewable sources
fike solar energy, wind energy, all forms of blomass, geothermal anergy, hydel energy, tidal and wave energy as also
effective and efficient utilisation of convantional energy forms like coal, ofl, gas, lectricity and all equipments that may
be associated with such energy related activities,

To refine, treat and render merchantable and fit for use, natural deposit of salt, brime, natron, soda, kiessiguhr nitrates
andderivatives.

To provide aleasing advisory/counseliing services to other entities and/or from the leasing arm of other entities.

M%
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Yo investigate, search, survey, progpect, explore, extract, drill, dig, raise, pump, produce, refing, punty, separate, treat,
pmms,m,m,mmmmm,m,mmmmmmmmmmwmmshmmﬁ-
shore and their derivatives, bye-products, mixtures with gaseous, liquid or solid forms and to fabricate, purchase,
construct, take on lease/rent, erect, maintain machineries, plants, equipments, carriages, structures, platform towers,
(jackets) m.mmfmwmmosmﬁMWmMimmm#mﬁm
related to the above activities, 10 take on lease, purchase or otherwise acquire lands and other places, including off-
shore areas which seem capable of affording a supply of natural gas and mineral olls for conducting above activities.

To canry on business as consignors, consignees and agents and to buy, sell, import, export, ressil, exchange,
manutacture otherwise deal in all kinds and classes of cotton, woolen, rayon, sitk, art silk, nylon, jute, synthetic, other
mmmmmam.mm.wmmmummmmmm.
materials and garments.

To carry on business as producers, distributors, importers, exporters, exhibitors and financiers of cinematograph films
andto manulacture, own, aoquire, provide, secure, arrange or deal in films and photographic, sound recording, ighting,
wm,wmquwmwwmm,m,ﬁmummmaMm
mm,mammm,mWw«mmdm,mm.m,mwmwm
theatres, and other buiklings or work required for the purposes of production, distribution or exhibition of the films,
operas, stage plays, dances, operaitas, burlesques, vaudeville, revues, ballets pantomimes, spectacular pleces,
mmmmormmWMWuWMbmmmm,wm
entertainment instruments and records, cinema and film projectors and cameras, wigs or materials related or
mmﬂwmmmbwmm»mmmummmwm.m,m
mmmww,bwkamhawmwm,mmmmmewun
W.mmmwmwmmmwwmdmmywmmsmfor
m,mwwwmmmm&mmmmm,mm
other personnel required by the Company or others for film, cinema or show business.

To carry on the businass of manutactures, exporters, imponters, dealers, and merchants of vegetable products, tallow,
stearine, fatty acids, acytiline gas, starch, glucose, margarine, shotening compounds, cooking mediums, salad oils
and refined oils and all other alied products and bye-products and the preparation of all or any of the said products or
substances and the sale of all the aforesaid substances and products.

Tcmmﬂmbuﬁmmmﬁ%mmppﬁmﬂm&&mmfaﬁum’w%%%m
mmmmmmmaummwmwmmwm,mmmmm
mwmmwamwmmmmm,mm,mmmiwﬁr
respective professions.

Yo produce, manufacture, purchase, tefine, prepare, process, import, export, sell and generally deal in cement,
mmmmmmwmimmmfmmmmmwwmmw,mmtmm,
refractories, bricks and minerals.

To cary on the business of manufacturers, producers, importers, exporters, buyers, sellers, stockists, suppliers,
m,m.pmm,mmmmwm,mmmdw
mmmmmmwm,mmmwmm,wmmmmm
sections, spacers, reducers, bends, Y pieces, T pieces, joint, glass components vaives, glass tubes, glass vessels ike
reactors, reboilers, receivers, separators, measuring and fees vessels, glass made strirers, agitators, speclally
WMMGM&WMmWMMJmeﬁMMW
and domestic wearers made of glass and spares, components and accessories thereof.

To carry on the business in india and elsewhere as manulacturers, producers, buyers, sallers, dealers, traders,
suppliers, exporters, importers, factors, agents, consigners, consignees, distributors, advertisers, marketing agents,
mwm.mwmmmmmwwmdwmwam.wmwa
mm,mmm,wm,hmmmwmm,wmm,mmm.mw
fiquid, cleaning powder, washing powder, noel, whitener, slurry, benzene, glycetine, oils, silicate washing materials,

toilets requisites and preparation.
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To carry on business as manufacturers, producers, growers, fabficators, processors, refiners, stockists, agents,
imponers, exporters, traders, whole-gellers, retallers, distributors, concessionaries or dealers of drugs, madicines,
spirits, mixtures, tonics, pigments, powder, tablets, pills, capeules, injections, compounds, mother tinctures,
triturations, glubules, creams scents, soaps, lotions, shampoo, toilet goods and all kinds of pharmaceuticals, cosmetics
and medical preparations required or used in homeopathic, allopathic, ayurvedic, unani or nature cure or any other
medicinal system or branch of medicine or as beauty aid or personal hygine, whether for human, animal, birds, insects
for whatever purposes, such as prevention, curation and nourishments,

mmmmmmwwmammmmmmm,m,mmm
products.

To cany on the business as consuManis in marketing and survey for whatsoaver materials and projects for
whomsoever,

Yo cany on business as traders, exponiers, importers, suppliers, job-works, finigshings, fabrications orand
manufacturing of steel, wooden, jerrous or non-ferrous metals, furnitures, fixings and lighting fittings, equipments,
decoratives.

To carty on business of manulacturers, refiners, buyers, sellers, dealers, traders, suppliers, packers, importers,
exporters, factors, agents, consighers, consignees, distributors, stockist, marketing agents of all types of adible
nonadible and/or solvent vegetabie oils.

To work minee or quarries and to find, win, get, work, crush, smelt, manufaciure or otherwise deal with chalk, clay, ores,
and genarally to carry on the business of mining of all branches.

To carry on buginess as manulacturers, processors, refinars, formulators, buyers, seilers, importers and exporters and
dealers in all types of chemicals including basic chemicals, heavy or fine, organic, inorganic, biological, laboratory,
sclentific chemicals, chemicals of any nature used or capable of being usad in the pharmaceutical industry, agricultural
chemicals, fertilisers, petro chemicals, sanitary, industrial chemicals or any mixtures, derivatives and compound
thereot.

To own, occupy, purchase, sell, deal in acquire, hold, hire, possess, exchange, lease, license, morigage, improve,
grow, develop, manage, control, land and 1o set up agricultural farms, agricultural houses, larm-houses, orchards,
gardens and to carry on the business as agriculturists, farmers, millers, gardeners, cultivators, planters, processors in
connection with ths agricultural and farming activities.

To carry on the business of manufacturer's representatives, agents, traders, dealers, exporters, importers, factors,
consignors and congignees of all kinds, types and sizes of articles goods, merchandise and commoditios whether for
domastic, commercial, industrial, agriculture and defence purpose/use In india or elsewhere.

Yo undertake and carry on the business of shippers, ship owners, shipbreakers, shipping agents, ship managers tug
owners, ioading brokers, freight contraciors, barge owners, lightermen, dredgers and forwarding agents, engineers,
ship stora merchants, ship husbands, stevedorss, salvors ship buliders and ship repairers, ship breaking yards, and to
carry on business of breaking cutting, dismentaling of ship, steamers, trailers, steam launches, ocean going vessels
plying onwater either by company itsaif or through other arrangements whether on contract or job work basis.



55 To carry on the business of an investment company and to invest in and acquire and hold and otherwise deal in
shares, stocks, debentures, debenture-stocks, bonds, obligations and securities issued or guaranteed by any
company constituted or private industrial enterprises carrying on business in India or elsewhere and shares,
debentures, debenture-stocks, bonds, obligations and securities issued or guaranteed by any government,
state, dominion, sovereign, public body orauthority, supreme, municipal local or otherwise whetherinindiaor
elsewbere and to providemerchant banking services by acting as manager to the public issue or brokerage,
loan syndication, guarantee andalso to act as registrar to the issue of the companies, bodies corporate and
also to carry on the business of project financing, shares and securities, financing and to act as shares and
stock brokers at any place in India in consuitationwith the rules and regulations of various stock eschanges in

India including over the counter exchange of India (0. T.C.

E. 1) in accordance with the guidelines framed by the securities and exchange board of india (SEBI) from time to
time. ,

V. The liability of the members is limited.

* The Authorised Share Capital of the Company is Rs. 9,00,00,000/- (Rupees Nine Crores) divided into
90,00.000 (Rupees Ninety l.acs) Equity Shares of Rs. 10/- (Rupees Ten) eache

Note: The Authorized Share Capital has been increased from Rs. 15.00,000/- to Rs. 25,00,000/- with

the consent of the Shareholders at their Extra-Ordinary General Meeting held on 16.12.2020.

*[The Company has increased its authorized share capital vide Ordinary Resolution passed in the Exira
Ordinary General Meeting held on 02™ day of September 2022 from Rs. 25,00,000 (Rupees Twenty-Five
Lakhs Only) to Rs. 49,00,000 (Rupees Forty-Nine Lakhs Only) divided into 4.90,000 (Four Lakh Ninety
Thousand) Equity Shares of Rs. 10 (Rupees Ten Only) each.]

Note: Clause V of Memorandum of Association has been amended by passing Ordinary Resolution
at Extra Ordinary General Meeting duly convened and held on 25.09.2024.



We, the several persons, whose names and addresses are subscribed are desirous of being
formed imo a Cormpany in pursuance of this Memorandum of Association and we respectively
agree to take the nurhber of shares in the capital of the Company set opposite our respective
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

DESCO INFRATECH LIMITED*

I. CONSTITUTION OF THE COMPANY AND INTERPRETATION CLAUSE
A. The regulations contained in table “F” of Schedule | to the Companies Act, 2013 shall apply to the

- Company anly in so far as the same are not provided for or are not inconsistent with these Articles.

B. “Public Company” means a company which—
{a) is not a private company;
(b) has a minimum paid-up share capital as may be prescribed:

Provided that a company which is a subsidiary of a company, not being a private company, shall be
deemed to be public company for the purposes of this Act even where such subsidiary company
continues to be a private company in its articles.

C. The marginal notes hereto shall not affect the construction hereof. In these presents, the following
words and expressians shall have the following meanings uniess exclude by the subject or context:

a. The Act’ or 'The Companies Act' shalt mean ‘The Companies Act, 2013, its rules and any statutory
maodifications or reenactments thereof.’

b. ‘The Board’ or 'The Board of Directors’ means a meeting of the Directors duly called and constituted
or as the case may be, the Directors assembied at a Board, or the requisite number of Directors entitied
to pass a circular resolution in accordance with these Articles.

c. ‘The Company' or ‘This Company’ means DESCO INFRATECH LIMITED.

d. 'Directors’ means the Directors for the time being of the Company.

e. "Writing’ includes printing, lithograph, typewriting and any other usual substitutes for writing.
f. ‘Members’ means memberé of the Company hoiding a share or shares of any ciass.

g. ‘Month' shall mean a calendar month.

t. ‘Paid-up' shall include ‘credited as fully paid-up’.

i. 'Person’ shall include any corporation as well as individual.

j. These presents' or ‘Regulations’ shali mean these Articles of Association as now framed or altered
from time to time and shall include the Memorandum where the context so reguires.

k. ‘Section’ or ‘Sec.’ means Section of the Act.
I. Words importing the masculine gender shall include the feminine gender.

m. Except where the context otherwise requires, words importing the singular shall include the plural
and the words importing the plural shall include the singular.

n. ‘Special Resolution’ méns special resolution as defined by Section 114 in the Act.

0. ‘The Office’ means the Registered Office for the time being of the Company.

*The name of the Company was changed from mmmwwmmum vide
SpscmMWmeymﬂmbmlnmdrmermﬂmMUmem 2024,
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genersl meeting held on June 01, 2024. .




p. ‘The Register means the Register of Members to be kept pursuant to Section 88 of the Compamos
Act, 2013.

q. ‘Proxy’ includes Attorney duly constituted under a Power of Attomey.

r. Except as provided by Section 67, no part of funds of the Company shall be employed in the
purchase of the shares of the Company, and the Company shall not directly or indirectly and whather
by shares, or loans, give, guarantee, the provision of security or otherwise any financial assistance for
the purpase of or in connecion with a purchase or subscription made or to be made by any person of
or for any shares in the Company.

s. The Authorized Share Capital of the Company shall be as prescribed in Clause 5 of the
Memorandum of Association of the Company.

. SHARE CAPITAL Aﬂb VARIATION OF RIGHTS

1. Subject to the provisions of the Act and these Articles, the shares in the capital of the Company for
the time being (including any shares forming part of any increased capital of the Company) shall be
under the control of the Board who may allot the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a premium or at par or st a discount (subject
to compliance with the provisions of the Act) and at such terms as they may, from time to time, think
fit and proper and with the sanction of the Company in General Meeting by a Special Resoclution give
to any parson the option to cafl for or be allotted shares of any class of the Company, either at par, at
a premium or subject s aforesaid at a discount, such option being exercisable at such fimes and for
such consideration as the Board thinks fit unless the Company in General Meeting, by a Special
Resolution, otherwise decides. Anyoﬁaroffurﬂaersharesshallbedeenﬂtomch:deaﬂght,
exercisable by the person to whom the shares are offered, to renounce the shares offered to him in
favour of any other person.

Subject to the provisions of the Act, any redeemable Preference Share, including Cumulative
Convertible Preference Share may, with the sanction of an ordinary resolution be issued on the terms
that they are, or at the option of the Company are liable to be redeemed or converied on such terms
and in such manner as the Company, before the issue of the shares may, by spaciai resolution,
determine,

2. Member’ right to share Certificates

i. Every person whose name is entered as a member in the Register shall be entitied to receive without
payment:

a. One certificate for all his shares; or

b. Share certificate shall be issued in marketable lots, where the share certificates are issued sither
for more or less than the marketable lots, sub-division/consolidation into marketable iots shall be done
frea of charge.

ii. The Company shall, within fwo months after the allotment and within fifteen days after application
for registration of the transfer of any share or debenture, complete and have it ready for delivery; the
share certificates for all the shares and debentures so ailotted or transferred unless the conditions of
issue of the said shares otherwise provide.

fii. Every cettificate shall be under the seal and shall specify the shares to which it reiates and the
amount paid-up thereon.

iv. The certificate of title to shares and duplicates thereof when necessary shall be issued under the
seal of the Company and signed by two Directors and the Secretary or authorized official(s) of the
Company. .

* SThe few set of Artities of Axsociation adopted by pazsing specisl resoiution of members st helr sxirsordinary
peneral mesting heid on June 01, 2024.



One Certificate for joint holders

v. In respect of any share or shares held jointly by several persons, the Company shali not be bound
to issue more than one certificate for the same share or shares and the delivery of a certificate for the
share or shares to one of several joint holders shail be sufficient delivery to all such holders. Subject
as aforesaid, where more than one share is s0 heid, the joint hoiders shall be entitied to apply jointly
for the issue of several certificates in accordance with Article 20 below.

3. (a) If a certificate be worn out, defaced, destroyed, or lost or if there is no further space on the back
thereof for endorsement of transfer, it shall, if requested, be replaced by a new certificate without any
fee, provided however that such new certificate shall not be given except upon delivery of the worn
out or defaced or used up certificate, for the purpose of cancellation, or upon proof of destruction or
loss, on such terms as to evidence, advertisement and indemnity and the payment of out of pocket
expenses as the Board may require in the case of the certificate having been destroyed or lost. Any
renewed certificate shall be marked as such in accordance with the provisions of the act in force.

(b) For every certificate issued under the last preceding Article, no fee shall be charged by the
Company.

(c) The provisions of Articies (2) and (3) shall mutatis mutandis apply to debentures of the company.
Splitting and consolidation of Share Ceriificate

(d) The shares of the Company will be split uploonsolidgted in the following circumstances:
(i) At the request of the member/s for split up of shares in marketable lot.

(i) At the request of the member/s for consolidation of fraction shares into marketabie lot.
Directors may issue new Certificate(s)

{e) The Company in Generat Meeting, by a Special Resoiution, may determine that any share (whether
forming part of the original capital or of any increased capital of the Company) shall be offered to such
persons (whether members or holders of debentures of the Company or not), giving them the option
to call or be allotted shares of any class of the Company either at a premium or at par or at a discount,
(subject to compliance with the provisions of Section (53) such option being exercisable at such times
and for such consideration as may be directed by a Special Resolution at a General Meeting of the
Company or in General Meeting and may take any other provisions whatsoever for the issue, aliotment
or disposal of any shares.

Trust not recognised

4. Save as otherwise provided by these Asticles, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and accordingly, the Company shall not, except as
ordered by a Court of competent jurisdiction or as by a statute required, be bound to recognise any
equitable, contingent, future or partial interest lien, pledge or charge in any share of (except only by
these presents otherwise provided for) any other right in respect of any share except an absclute right
to the entirety thereof in the registered hoider.

Power to pay commission

5. The Company may, at any time, pay a commission to any person for. subscribing or agreeing to
subscribe (whether absolutely or conditionally) for any share, debenture or debenture stock of the
Company or procuring or agreeing to procure subscriptions (whether absolute or conditional) for
shares, such commission in respect of shares shall be paid or payable out of the capital, the statutory
conditions and requirements shali be observed and complied with and the amount or rate of
commission shall not exceed five percent of the price at which the shares are issued and in the case
of debentures, the rate of commission shall not exceed, two and half percent of the price at which the
debentures are issued. The commission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in the other. The Company may also, on any
issue of shares, pay such brokerage as may be lawful.
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Issue of further shares with disproportionate rights

8. {i) The rights attached to each class of shares (uniess otherwise provided by the terms of the issue
of the shares of the class) may, subject to the provisions of Section 48 of the Act, be varied with the
consent in writing of the holders of not less than three fourths of the issued shares of that class or with
the sanction of a Special Resolution passed at a General Meeting of the hoiders of the shares of that
class.

(i) To every such separate General Meeting, the provisions of these Articies relating to General
Meeting shall Mutatis Mutandis apply, but so that the necessary quorum shall be two persons at least
holding or representing by proxy one-tenth of the issued shares of that class.

7. Subject to the provisions of the Act, the rights conferred upon the holders of the shares of any class
issued with preferred or other rights or not, unless otherwise expressly provided for by the terms of the
issue of shares of that class, be deemed to be varied by the creation of further shares ranking pari
passu therewith.

8. (i) Subject to the provisions of the Act, any redeemable Preference Share, including Cumuyiative
Convertible Preference Share may, with the sanction of an ordinary resolution be issued on the terms
that they are, or at the option of the Company are liable to be redeemed or converted on such terms
and in such manner as the Company, before the issue of the shares may, by special resolution,
determine.

{ii) The Company may issue any shares (not being Preference Shares) which carry voting rights or
rights in the Company as to dividend, capital or otherwise which are disproportionate to the rights
attached to the holders of other shares not being Preference Shares.

{iil) The Board may at any time increase the subscribed capital of the Company by issue of new shares
out of the unissued part of the Share Capital in the original or subsequently created capital, but subject
to Section 62 of the Act, and subject to the following conditions namely:

I. {a) Such further shares shall be offered to the persons who, at the date of the offer, are holder of the
equity shares of the Company in proportion, as nearly as circumstances admit, to the capital paid up
on those shares at that date.

(b) The offer aforesaid shail be made by notice specifying the number of shares offered and limiting a
time not being less than twenty-one days, from the date of the offer within which the offer, if not
accepted, will be deemed to have been declined.

() The offer aforesaid shall be deemed to include a right exercisable by the person concemed to
renounce the shares offered to him or any of them in favour of any other person and the notice referred
to in clause (b) shall contain a staterment of this night.

{d) After the expiry of the time specified in the notice aforesaid, or in respect of earlier intimation from
the person to whom such notice is given that he daclines to accept the shares offered, the Board may
dispose of them in such manner as it thinks most beneficial to the Company.

li. The Directors may, with the sanction of the Company in General Meeting by means of a special
resolution, offer and allot shares to any person at their discretion by following the provisions of section
62 of the Act and other applicable provisions, if any.

lil. Nothing in this Article shall apply to the increase in the subscribed capital of the Company which
has been approved by:

(iv) A Speciat Resolution passed by the Company in General Meeting before the Issue of the
debentures or the raising of the loans, and

(v) The Central Govemment bafore the issue of the debentures or raising of the loans or is in conformity
with the rules, if any, made by that Government in this behalf.

(vi) The Board may issue and allot shares in the capital of the Company as payment or part payment
for any property scid or goods transferred of machinery or appliances suppiied or for services rendered
or to be rendered to the Company in or about the formati_on or promotion of the Company or the




acquisition and or conduct of its business and shares may be so aliotted as fully paid-up shares, and
if so issued, shall be deemed to be fully paid-up shares.

(vi)As regards all allotments, from fime to time made, the Board shall duty comply with Section 39 of
the Act.

(viif) An application signed by or on behalf of the applicant for shares in the Company, followed by an
allotment of any share therein, shall be acceptance of the shares within the meaning of these Articles;
and every person who thus or otherwise accepts any share and whose name is on the Register shall,
for the purpose of these Articles, be a shareholder.

(ix) If, by the conditions of allotment of any share, the whole or part of the amount or issue price thereof
shall be payable by instalments, every such instaiment, shall, when due, be paid to the Company by
the person who for the time being and from time to time shall be the registered holder of the share or
his legal representative or representatives, if any.

LIEN
Company’s lien on shares

9. The Company shall have first and paramount lien upon all shares other than fully paid-up shares
registered in the name of any member, either or jointly with any other person, and upon the proceeds
or sale thereof for all moneys called or payable at a fixed time in respect of such shares and such lien
shall extend to all dividends from time to time declared in respect of such shares. But the Directors, at
any time, may declare any share lo be exempt, wholly or partially from the provisions of this Aricle.
Unless otherwise agreed, the registration of transfer of shares shall operate as a waiver of the
Company's lien, if any, on such shares.

As to enfarcing lien by sale

10. For the purpose of enforcing such lien, the Board of Directars may sell the shares subject thereto
in such manner as it thinks fit, but no sale shall be made until the expiration of 14 days after a notice
in writing stating and demanding payment of such amount in respect of which the lien exists has been
given to the registered hoiders of the shares for the time being or to the persan entitled to the shares
by reason of the death of insolvency of the register holder.

Authority to transfer

11. a. To give effect to such sale, the Board of Directors may authorise any person o transfer the
shares sold to the purchaser thereof and the purchaser shail be registered as the hekder of the shares
comprised in any such transfer. i

b. The purchaser shall not be bound to see the application of the purchase money, nor shall his title to
the shares be affected by any irregularity or invalidity in the proceedings reiating to the sale.

Application of proceeds of sale

12. The net proceads of any such sale shall be applied in or towards satisfaction of the said moneys
due from the member and the balance, if any, shall be paid to him or the person,, if any, entitled by
transmission to the shares on the date of sale.

CALLS ON SHARES

Calls

13. Subject to the provisions of Section 49 of the Act, the Board of Directors may, from time to time,
make such calls as it thinks fit upon the members in respect of all moneys unpaid on the shares held
by them respectively and not by the conditions of allotment thereof made payable at fixed times, and
the member shall pay the amount of every call 8o made on him to the person and at the time and place
appointed by the Board of Directors.
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When call deemed to have been made

14. {a) A call shall be deemed to have been made at the time when the resclution of the Directors
authosising such call was passed. The Board of Directors making a call may by resolution determine
that the call shall be deerned to be made on a date subsequent to the date of the resolution, and in
the absence of such a provision, a call shall be deemed to have been made on the same date as that
of the resolution of the Board of Directors making such calls.

Length of Notice of call

(b) Not less than thirty day's notice of any call shall be given specifying the time and place of payment
provided that before the time for payment of such call, the Directors may, by notice in writing to the
members, extand the time for payment thereof.

Liability of joint holders of shares

15. The joint holders of a share or shares shall be severally as well as jointly liable for the payment of
all instaliments and calls due in respect of such share or shares.

When interest on call or instalment payable

18. if the sum payable in respect of any call or, instalment be not paid on or before the day appointed
for payment therecf, the holder for the time being of the share in respect of which the call shall have
been made or the instaiment shall fall due, shall pay interest for the same at the rate of 12 percent per
annum, from the day appointed for the payment therecf to the time of the actual payment or at such
kwer rate as the Directors may determine. The Board of Directors shall also be at liberty to waive
payment of that interest whotly or in part. .

Sum payable in fixed instalments to be deemed calls

17. (a) If by the terms of issue of any share or otherwise, any amount is made payable at any fixed
times, or by instalments at fixex] time, whether on account of the share or by way of premium, every
such amount or instaiment shall be payable as if it were a call duly made by the Directors, on which
due notice had been given, and all the provisions herein contained in respect of calis shall refate and
appty to such amount or instalment accordingly.

Sums payable at fixed times 1o be treated as calls

(b) The provisions of these Articles as to payment of interest shall apply in the casa of non-payment
of any such sum which by the terms of issue of a share, become payable at a fixed time, whether on
account of the amount of the share or by way of premium, as if the same had become payable by
virtue of a call duly made and notified.

Payment of call in advance

18. (a) The Board of Directors, may, if it thinks fit, receive from any member willing to advance all of
or any part of the moneys uncalied and unpaid upon any shares heid by him and upon all or any part
of the moneys so advance may (until the same woukl, but for such advance become presently payabie)
pay interest at such rate as the Board of Directors may decide but shall not in respect of such advances
confar a right to the dividend or participate in profits.

Partial payment not to preciude forfeiture

(b) Neither a judgement nor a decrae in favour of the Company for calls or other moneys due in respect
of any share nor any part payment or satisfaction thereunder, nor the receipt by the Company of a
portion of any money which shall from, time to time, be due from any member in respect of any share,
either. by way of principal or interest nor any indulgency granted by the Company in respect of the
payment of any such money shall preclude the Company from thereafter proceeding to enforce a
forfeiture of such shares as herein after provided.
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TRANSFER OF SHARES
Transfer

19. a. The instrument of transfer of any share in the Company shall be executed both by the transferor
and the transferee and the transferor shall be deemed to remain holder of the shares until the name
of the transferee is entered in the register of members in respect thereof,

b. The Board shall not register any transfer of shares unless a proper instrument of transfer duly
stamped and executed by the transferor and the transferee has been delivered to the Company aiong
with the certificate and such other evidence as the Company may require to prove the titie of the
transferor or his right to transfer the shares. Provided that where it is proved to the satisfaction of the
Board that an instrument of transfer signed by the transferor and the transferee has been lost, the
Company may, if the Board thinks fit, on an application on such terms in writing made by the transferee
and bearing the stamp required for an instrument of transfer, register the transfer on.such terms as to
indemnity as the Board may think fit :

c. An application for the registration of the transfer of any share or shares may be made either by the
transferor or the transferee, provided that where such application is made by the transferor, no
registration shall, in the case of partly paid shares, be effected unless the Company gives notice of the
application to the transferee. The Company shall, unless objection is made by the transferee within
two weeks from the date of receipt of the notice, enter in the register the name of the transferee in the
same manner and subject to the same conditions as if the application for registration was made by the
transferee.

d. For the purpose of Sub-clause (c), notice to the transferee shall be deemed to have been duly given
if dispatched by prepaid registered post to the transferee at the address given in the instrument of
transfer and shall be delivered in the ordinary course of post.

e. Nothing in Sub-clause (d) shall prejudice any power of the Board to register as a shareholder any
person to whom the right to any share has been transmitted by operation of law.

f. Shares in the Company shall be transferred by an instrument in writing in such common form as
specified in Section 56 of the Companies Act.

Board's right to refuse to register

20. a. The Board, may, at its absolute discretion and without assigning any reason, deciine to register
1. The transfer of any share, whether fully paid or not, to a person of whom it do not approve or

2. Any transfer or transmission of shares on which the Company has a lien

Provided that registration of any transfer shall not be refused on the ground of the transferor being
either alone or jointly with any other person or persons indebted to the Company on any account
whatsoever except a lien on the shares.

b. If the Board refuses to register any transfer or transmission of right, it shall, within fifteen days from
the date of which the instrument or transfer of the intimation of such transmission was delivered to the
Company, send notice of the refusal to the transferee and the transferor or to the person giving
intimation of such transmission as the case may he.

¢. In case of such refusai by the Board, the decision of the Board shall be subject o the right of appeal
conferred by Section 58.

d. The provisions of this clause shall apply to transfers of stock also.
Further right of Board of Directors to decline to recognize any instrument of transfer
21. the board may dedline to recongnise any instrument of transfer unless —

a. the instrument of transfer is in the form as prescribed in rules made under sub-section (1) of section
56; ‘

“ The new set of Articies of Association Mbymwmdnmdhgrm
general mewting held on June 01, 2024.



b. the instrument of transfer is accompanied by the certificate of the shares to which it relates, and
such other evidence as the Board may reasonably require to show the right of the transferor to make
the transfer; and ,

¢. the instrument of transfer is in respect of only one class of shares.

22. i. On giving not less than seven days’ previous notice in accordance with section 91 and nules
made thereunder, the registration of transfers may be suspended at such times and for such periods
as the Board may from time to time determine:

Provided that such registr_aﬁon.shall not be suspended for more than thirty days at any one time or for
more than forty-five days in the aggregate in any year.

No transfer to infant, elc.
ii. No transfer shali be made to an 'infant or a person of unsound mind.
Endorsement of transfer and issue of certificate

iii. Every endorsement upon the certificate of any share in favour of any transferee shall be sngned by
the Secretary or by some person for the time being duly authorised by the Board in that behalf.

Custody of transfer

iv. The instrument of transfer shall, aﬁer registration, remain in the custody of the Company. The
Board may cause to be destroyed all transfer deeds lying with the Company for a period of ten years
or more.

Register of members

v.a The-C‘ompany shall keep a book io be called the Register of Members, and therein shall be
entered the particulars of every transfer or transmission of any share and alt other particulars of shares
required by the Act to be entered in such Register.

Closure of Register of members

b. The Board may, after giving not less than seven days previous notice by advertisement in scme
newspapers circulating in the district in which the Registered Office of the Company is situated, close
the Register of Members or the Register of Debenture Holders for any period or periods not exceeding
in the aggregate forty-five days in each year but not exceeding thirty days at any one time.

When instruments of transfer to be retained

¢. All instruments of transfer which shall be registered shall be retained by the Company but any
instrument of transfer which the Directors may decline to register shall be returned to the person
depositing the same.

Company's right to register transfer by apparent iegal owner

vi. The Company shall incur no liability or responsibility whatever in consequence of their registering
or giving effect to any transfer of shares made or purporting to be made by any apparent legal owner
thereof (as shown or appearing in the Register of Members) to the prejudice of persons having or
claiming any equitable right, title or interest to or in the'same shares not withstanding that the Company
may have had notice of such equitable right or title or interest prohibiting registration of such transfer
and may have entered such notice referred thereto in any book of the Company and the Campany
shall not be bound by or required to regard or attend to or give effect to any notice which may be given
to it of any equitable right, titie or interest or be under any liability whatsoever for refusing or neglecting
$0 to do, though it may have been entered or referred to in the books of the Company; but the Company
shall nevertheless be at liberly to have regard and to attend to any such notice and give effect thereto,
if the Board shalt so think fit.
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: TRANSMISSION OF SHARES
Rights to shares on death of a member for transmission

23. a. In the event of death of any one or more of several joint holders, the survivor, or survivors, alone
shall be entitied to be recognised as having title to the shares.

b. In the event of death of any sole holder or of the death of last surviving hoider, the executors or
administrators of such holder or other person legally entitied to the shares shall be entitled to be
recognised by the Company as having title to the shares of the deceased.

Provided that on production of such evidence as to titte and on such indemnity or other terms as the
Board may deem sufficient, any person may be recognised as having titie to the shares as heir or legal
representative of the deceased shareholder.

Provided further that if the deceased shareholder was a member of a Hingu Joint Famity, the Board,
on being satisfied to that effect and on being satisfied that the shares standing in his name in fact
belonged to the joint family, may recognise the survivors of Karta thereof as having titles to the shares
registered in the name of such member.

Provided further that in any case, it shall be lawful for the Board in its absolute discretion, to dispense
with the production of probate of letters of administration or other legal representation upon such
evidence and such terms as to indemnity or otherwise as the Board may deem just.

Rights and liabilities of person

24. 1. Any person becoming entitled to a share in consaquence of the death or insolvency of a membaer
may, upon such evidence being produced as may from time to ttme be requirad by the Board and
subject as herein, after provided elect either :

a. to be registered himseif as a holder of the share ar
b. to make such transfer of the share as the deceased or insolvent member could have made.

2. The Board, shall, in either case, have the same right to decline or suspend registration as it would
have had, if the deceased or insolvent member had transferred the share before his death or

insolvency.
Notice by such a person of his election

25. a. If the person so becoming entitied shall elect to be registered as holder of the shares himself,
he shall deliver or send to the Company a notice in writing signed by him stating that he so elects.

b. If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a
transfer of the share.

¢. All the limitations, restrictions and provisions of these regulations relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such notice or transfer as aforesaid as
if the death or insolvency of the member had not occurred and the notice of transfer had been signed

by that member.

26. A person becoming entitled to a share by reason of the death or insolvency of the holder shall be
entitied to the same dividends and other advantages to which he would been titied if he were the
registered holder of the share, except that he shall not, before being registered as a member in respect
of the share, be entitied in respect of it to exercise any right conferred by membership in relation to
meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not complied with within ninety days, the
Board may thereafter withhoid payment of all dividends, bonuses or other monies payable in respect
of the share, until the requirements of the notice have been comptied with.
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FORFEITURE OF SHARES
if call or instalment not paid, notice may be given

28. (a) If a member fails to pay any call or instalment of a call on the day appointed for the payment
not paid thereof, the Board of Directors may during such time as any part of such call or instalment
remains unpaid serve a notice on him requiring peyment of so much of the call or instalment as is
unpaid, together with any interest, which may have accrued. The Board may accept in the name and
for the benefit of tha Company and upon such terms and conditions as may be agreed upon, the
surmender of any share liable to forfeiture and so far as the law permits of any other share.

Evidence action by Company agamstshareholders

(b} On the trial or hearing of any action or suit brought by the Company against any shareholder or his
representative to recover any debt or money claimed fo be due to the Company in respect of his.share,
it shall be sufficient to prove that the name of the defendant is or was, when the claim arose, on the
Register of sharsholders of the Company as a holder, or one of the holders of the number of shares
in respect of which such claim is made, and that the amount claimed is not entered as paid in the
books of the Company and it shall not be necessary to prove the appointment of the Directors who
made any cali nor that a quorum of Directors was present at the Board at which any call was made
ner that the meeting at which any calt was made was duly convened or constituted nor any other matter
whatsoever, but the proof of the matters- aforesaid shalt be conclusive evidance of the debt.

Form of Notice

29, The notice shall name a further day (not earlier than the expiration of fourtean days from the date
of service of the notice), on or before which the payment required by the notice is {0 be made, and
shall state that, in the event of non-payment on or before the day appointed, trnsharasmraspectof
which the call was made will be liable to be forfeited.

If notice not complied with, shares may be forfeited

30. (a) If the requirements of any such notice as, aforementioned are not complied with, any share in
mpectafwhmmenoﬂoehasbeengwennmyatanyumem belore the payment required
by the notice has been made, be forfelted by a resolution of the Board to that effect. Such forfeiture
shall include all divid  ends declared in respect of the forfeited shares and not actually paid before
the forfeiture. '

Notice after forfeiture

(b) When any share shall have been so forfeited, notice of the resolution shall be given ta the member
in whose name it stood immediately pror to the forfeiture and an entry of the forfeiture shall not be in
any manner invalidated by any omission or neglect to give such notice or to make such enbry as
aforesaid.

Boards' right to dispose of forfeited shares or cancallation of forfeiture

31.AMorsuﬁ-andamdsharemybesaldoroﬂiemisadispoudoﬂ‘onsuchtem'lsandinauch
ménner as the Board may think fit, and at any time before such a sale or dispesal, the forfeiture may
be cancalied on such terms as the Board may think fit.

Liability after forfeiture

32. (a) A person whoase shares have been forfeited shail cease to ba a member in respect of the
forfeited shares but shall, notwithstanding such forfeiture, remain liable to pay and shall forthwith pay
the Company all moneys, which at the date of forfeiture is payable by him to the Company in respect
of the share, whether such claim be basred by limitation on the date of the forfaiture or not, but his

IiabmtyshaﬂceaselfandwhenmeCompanympaymntinﬁ:ﬂofallsuchmneysduemrespect
of the shares.

(b) The forfeiture of a share shall involve in the extinction of all interest in and also of all claims and
demands against the Company in respect of the shares and all other rights incidental to the share,
exoeptonlysuchofmesenghtaas byﬂieseﬂrﬂclaeareexpﬂssly
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Evidence of forfeiture

33. A duly verified declaration in writing that the declarant is a Director of the Company and that a
share in the Company has been duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be entitied to the share, and that
declaration and the receipt of the Company for the consideration, if any, given for the shares on the
sale or disposal thereof, shalt constitute a good file to the share and the person to whom the share is
sold or disposed of shall be registered as the holder of the share and shall not be bound to see to the
application of the purchase money {if any ) nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the share.

Non-payment of sums payable at fixed times

34. (a) The provisions of these regulations as to forfeiture shall apply in the case of non-payment of
any sum which by terms of issue of a share, becomes payable at a fixed time, whether, on account of
the amount of the share or by way of premium or olherwise as if the same had been payable by virtue
of a call duly made and notified.

Validity of such sales

(b) Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers herein
before given, the Directors may cause the purchaser’s name to be entered in the register in respect of
the shares sold and may issue fresh certificate in the name of such a purchaser. The purchaser shall

“not be bound to see to the regularity of the proceedings, nor to the application of the purchase money
and after his name has been entered in the register in respect of such shares, the validiy of the sale
shall not be impeached by any person and the remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

ALTERATION OF CAPITAL

35. The company may, from time to time, by ordinary resolution increase the share capital by such
sum, to be divided into shares of such amount, as may be specified in the resolution.

36. a. The Company may, from time to time, in accordance with the provisions of the Act, alter by
Ordinary Resolution, the conditions of the Memorandum of Association as follows:

i. increase its share capital by such amount as it thinks expedient by issuing new shares;

ii. consolidate and divide all or any of its share capital into shares of larger amount than its axisting
shares;

jii. convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of the denomination;

iv. sub-divide its shares, or any of them, into shares of smailer amount than is fixed by the
Memorandum, 50 however, that in the sub-division on the proportion the amount paid and
the amount, if any, unpaid, on each reduced share shall be the same as it was in) the case of the shares
from which the reduced share is derived.

v. Cancel shares which, at the date of passing of the resolution in that behaif, have not been taken or
agreed to be taken by any person, and diminish the amount of its share capital by the amount of the

shares so cancelled.

vi. Classify and reclassify its share capital from the shares on one class into shares of other class or
classes and o attach thereto respectively such preferential, deferred, qualified or other special rights,
privileges, conditions or restrictions and to vary, modify or abrogate any such rights, privileges,
conditions or restrictions in such manner as may for the time being be permitted under legislative
provisions for the time being in force in that behalf.

b. The resolution whereby any share is sub-divided may determine that, as between the holder of the
shares resulting from such sub-division, one or more such shares shall have some preference or
special advantage as regards dividend, capital or otherwise over or as compared with the others.




37. Conversion of shares into stock
i. The Company may, by Ordinary Resolution, convert all or any fully paid share(s) of any denomination
into stock and vice versa, '

Transfer of stock

ii. The hoiders of stock may transfer the same or any part thereof in the same manner as, and subject
to the same regulations, under which, the shares from which the stock arose might before the
conversion have been transfermed, or as near thereto as circumstances admit; provided that the Board
may, from time to time, fix the minimurn amount of stock transferable, so, however, that such minimum
shall not exceed the nominal amount of the shares from which the stock arose.

Right of stockhoklers

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

advantage.
Applicability of regulations to stock and stockholders

iv. Such of the regulations contained in these presents, other than those relating to share warrants as
are applicable to paid-up shares shall appiy to stock and the words shares and shareholder in these
prasents shail include stock and

" stockholder respectively.

38. (i) The Company may, by Special Resoiution, reduce in any manner with and subject to any
incident authorised and consent as required by law:

a. its share capital;

b. any capital redemption reserve account; or
©. any share premium account.

Surrender of shares

(i) The Directors may, subject to the provisions of the Act, accept the surrender of any share by way
of compromise of any question as to the hoider being properly registered in respect thereof.

Power of modify shares

(i) The rights and privileges attached 1o each class of shares may be modified, commuted, affected,
and abrogated in the manner provided in Section 48 of the Act.

Set-off of moneys due to shareholders

{iv) Any money due from the Company 1o a shareholder may, without the consent of such sharehoider,
be applied by the Company in or fowards payment of any money due from him, either alone or jointly
with any other person, to the Company in respect of calls. (v)

DEMATERIALISATION OF SECURITIES
a) Definitions
For the purpose of this Article:
‘Beneficial Owner’ means a person or persons whose name is recorded as such with a depository;
‘SEBI' means the Securities and Exchange Board of india;
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‘Depository’ means a company formed and registered under the Companies Act, 2013, and which has
been granted a certificate of registration to act as a depository under the Securities and Exchange
Board of India Act, 1992, and

‘Security’ means such security as may be specified by SEBI from time to time.
b) Dematerialisation of securities
Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialise

or rematerialise its securities and to offer securiies in a demalerialised form pursuant to the
Depositories Act, 1996 and the rules framed thereunder, if any.

c) Options for investors

Every person subscribing to securities offered by the Company shall have the aption to receive security
cerlificates or to hold the securities with a depository. Such a person, who is the beneficial owner of
the securities, can at any time opt out of a depository, if permitted by aw, in respect of any security in
the manner provided by the Deposttories Act and the Company shall, in the manner and within the
time prescribed, issue to the beneficial owner the required certificates of securities. if a person opts to
hold his security with a depository, the Company shall intimate such depository the details of allotment
of the security, and on receipt of the information, the depository shall enter in its record the name of
the allottee as the beneficial owner of the security.

d) Securities in depositories 1o be in fungible form
All securities beld by a depository shall be dematerialised and be in fungible form. Nothing contained

" in Sactions 89 and 186 of the Act shall apply to a depository in respect of the securities heid by it on
behalf of the beneficial owners.

@) Rights of depositories and beneficial owners:

{i} Notwithstanding anything to the contrary contained in the Act or these Articles, a depository shall
. be deemed to be the registered owner for the purposes of effecting transfer of ownership of security
on behalf of the beneficial owner.

(il) Save as otherwise provided in (a) above, the depasitory, as the registered owner of the securities,
shall not have any voting rights or any other rights in respect of the securities held by it.

{iii) Every person holding securities of the Company and whase name is entered as the beneficial
owner in the records of the depository shali be deemed to be a member of the Company. The beneficial
owner of the securities shall be entitied to all the rights and benefits and be subject to all the liabilities
in respect of his securities which are held by a depository.

f) Service of documents

Notwithstanding anything in the Act or these Articles to the contrary, where securities are held in a
depository, the records of the beneficial gwnership may be served by such depositary on the Company
by means of electronic mode or by delivery of floppies or discs.

g) Transfer of securities

Nothing contained in Section 56 of the Act or these Articles shall apply to transfer of securities effected
by a transferor and transferee both of whom are entered as beneficiat owners in the records of a

depository.
h) Allotment of securities dealt with in a depository

Notwithstanding anything in the Act or these Articles, where securities are dealt with in a depository,
the Company shall intimate the details thereof to the depository immediately on aliotment of such
securities.

i) Distinctive numbers of securities heid in a depository
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Nothing conlained in the Act or these Articles reganding the necessity of having distinctive numbers of
securities issued by the Company shall apply to securities held in a depository.

) Regis_ter and Index of Beneficial owners

The Register and Index of Baneficial Owners, maintained by a depository under the Depositories Act,
1996, shall be deemed to be the Register and Index of Members and Security Holders for the purposes
of these Articles.

Kk} Compahy to recognise the rights of registered holders as also the benefictal owners in the records
of the depository

Save as herein otherwise provided, the Company shall be entitled to treat the person whose name
appears on the Register of Members as the holder of any share, as also the beneficial owner of the
shaesinmcorduofthedepositoryasmeabsoluteownermereofasmgardsreceiptofdividendsor
bonus or services of notices and all or any other matters connected with the Company, and

accordingly, the Company shall not, except as ordered by a Court of competent jurisdiction or as by
iaw required, be bound to recognise any benami trust or equity or equitable, contingent or other claim
{0 or interest in such share on the part of any other person, whether or not it shall have express or

CAPITALISATION OF PROFITS

39. Capitalisation of Profits a. The Company in General Meeting, may on the recommendation of the
Board, resolve:

1. that the whols or any part of any amount standing to the credit of the Share Premium Atcount or

“the Capital Redemption Reserve Fund or any maney, investment or other asset forming part of the
undivided profits, including profits or surplus moneys arising from the realisation and {(whare permitted
by law) from the appreciation in value of any Capital assets of the Company standing to the credit of
tha General Reserve, Resarve or any Reserve Fund or any amounts standing to the credit of the Profit
and Loss Account or any other fund of the Company or in the hands of the Company and available for
the distribution as dividend capitalised; and

2. that such sum be accordingly set free for distribution it the manner specified in under the act
amngstmemamberswhewouidhavebunenﬁﬂedmemo#dmmwd by way of dividend and in

the same proportion.

bThewmafomidshallnotbepatdmcashbuishaH be applied, sub;ect to the provisions
contained under the act either in or fowards:

1. paying up any amount for the time being unpaid on any share held by such mambers respectively;

2. paying up in hull unissued shares of the Company to be allotted and distributed and credited as fully
paid-up to and amongst such members in the proportion aforesaid; or

3. Partly in the way specified in Sub-clause (1) and partly in that specified in Sub-clause (2).

c. A share premium account and a capital redemption reserve account may for the purpose of this
regulation be applied only in the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares.

d. The Board shall give effect to resolutions passed by the Company in pursuance of this Article.
40. Powers of Directors for daciaration of Bonus
a. Whenever such a reselution as aforesaid shall have been passed, the Board shall:

1. make all appropriations and applications of the undivided profits resolved to be capitatised thereby
‘and all allotments and issue or fully paid shares if any; and

2. generally do alt acts and things required to give effect thereto.
b. The Board shall have full power:
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1. to make such provision by the issue of fractional certificates or by payments in cash or otherwise as
it thinks fit in the case of shares becoming distributable infractions and also;

2. to authorise any person to enter on behalf of all the members entitled thereto into an agreement
with the Company providing for the allotment to them respectively credited as fully paid-up of any
further shares to which they may be entitied upon such capitalisation, or (as the case may require} for
the payment by the Company on their behalf, by the application thereto of their respective proportions
of the profits resolved to be capitalised of the amounts or any part of the amounts remaining unpaid
on the existing shares.

¢. Any agreement made under such authority shall be effective and binding on ail such members.

BUY-BACK OF SHARES

41. Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to
70 and any other applicable provision of the Act or any other law for the time being in force, the
company may purchase its own shares or other specified securities.

GENERAL MEETINGS

Annual General Meeting

42, The Company shall in each year hold in addition to the other meetings a general meeting which
shall be styled as its Annual General Meeting at intervals and in accordance with the provisions of
Section 96 of the Act.

Extraordinary General Mesting

43. (i) Extraordinary General Meetings may be held either at the Registsred Office of the Company or
at such convenient place as the Board or the Managing Director (subject fo any directions of the Board)
may deem fit. :

Right to summon Extraordinary General Meeting

{ii) The Chairman or Vice Chairman may, whenever they think fit, and shall if so directed by the Board,
convene an Exiraordinary General Mesting at such time and place as may be determined.

Extraordinary Meeting by requisition

(iii} a. The Board shall, on the requisition of such number of members of the Company as is specified
below, proceed duly to cali an Extraordinary General Meeting of the Company and comply with the
provisions of the Act in regard to meetings on requisition.

b. The requisition shall set our matiers for the consideration of which the meeting is to be called, shall
be signed by the requisitionists and shall be deposited at the Registered Office of the Company or
sent to the Company by Registered Post addressed to the Company at its Registered Office.

c. The requisition may consist of several documents in like forms, each signed by one or more
requisitionists.

d. The number of members entitied to requisition a meeting in regard to any matter shall be such
number of them as hold, on the date of the deposit of the requisition, not less than 1/10th of such of
the paid-up capital of the Company as at the date carries the right of the voting in regard to the matter
set out In the requisition. :

e. If the Board does not, within 21 days from the date of receipt of deposit of the requisition with regard
to any matter, proceed duly to call a meeting for the consideration of these matters on a date not later
than 45 days from the date of deposit of the requisition, the meeting may be called by the requisilionists
themselves or such of the requisitionists, as represent either majority in the value of the paid up share
capital held by them or of not less than one tenth of such paid-up capital of the Company as is referred
to in Sub-clause (d) above, whichever is less.
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Length of notice for calling meeting

{iv} A General Meeting of the Company may be called by giving not less than iwenty-one days’ notice
in writing, provided that a General Meeting may be called after giving shorter notice of seven days or
less if consent thereto is accorded by the members holding not less than 95 per cant of fhe part of the
paid- up share capital which gives the right to vote on the matters to be considered at the rheeting.
Provided that where any member of the Company is enlitied to vote only on some resolution or
resolutions to be moved at a meeting and not on the others, those members, shall be taken into
account for purpose of this clause in respect of the former resolution or resolutions and not in respect
of the latter.

Accidental cmission to give notice not to invalidate meeting

{v) The accidental omission is to give notice of any meeting 1o or the non-receipt of any such notice by
any of the members shall not invalidate the proceedings of any resclution passed at such meeting.

Special buginass and statement to be annexed

{vi) All business shall be deemed speclal that is transacted at an Extraordinary Meeting and aiso that
is fransacted al an Annual Meeting with the exception of declaration of a dividend, the consideration
of financial statements and the repeorts of the Directors and Auditors thereon, the election of the
Directors in the place of those retiring, and the appointment of and the fixing of the remuneration of
Auditors. Where any itern of business to be transacted at the meeting is deemed to be speciaf as
aforesaid, there shail be annexad to the notice of the meeting a statement sefting out ali material facts
concerning each such itemn of business including in particular the nature of the concem or interest, if
any, therein, of every Director and the Manager, if any, every other Key Managerial Personne! and the
reiatives of Directors, Manager and other Key Managerial Personnel. Where eny item of business
consists of the according of approval to any document by the meeting, the time and place where the
document can be inspected shall be specified in the statement aforesaid.

Where any item of special business to be transacted at a meeting of the company relates to or affects
any other company, the extent of shareholding interest in that other company of every promoter,
director, manager, if any, and of every other key managerial personnsl of the first mentioned company
shall, if the extent of such shareholding is not less than two per cent of the paid-up share capital of
that company, aiso be set out in the statement.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

44. i. The quorum requirements for ganeral meetings shall. be as under and no business shall be
transacted at any General Meeting unless the requisite quonsm is present when the meeting proceeds
to business:

Number of members upto 1000; 5 members personally presant

Number of members 1000-5600: 15 members personally presen{

Number of members more than 5000:30 members personally present

i quorum not present, when mesting to be dissolved and when to be adjoumned

ji. If within half an hour from the time appointed for the meeting, , a quorum is not presant, the meeting,
if called upon the requisition of members, shall be disscived; in any other case, it shalt stand adjourned
to the same day in the next week and at the same time and place or to such other day and to be at
such other time and place as the Boand-may determine and if at the adjourned meeting a quorum is
nat present within half an hour from the time appointed for the meeting, the members present shatl be
a quorum.
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Chairman of General Meeting

45, The Chairman of the Board of Directors shall preside at every General Meeting of the Cormpany
and if he is not present within 15 minutes after the time appointed for holding the meeting, or if he is
unwilling to act as Chairman, the Vice Chairman of the Board of Directors shall preside over the
General Meeting of the Company.

When Chairman is absent

46. If there is no such Chairperson, or if he is not present within fiteen minutes after the time appointed
for holding the meeling or is unwilling to act as chairperson of the meeting, the directors present shail
elact one of their members to be Chairperson of the meeting.

47. ) at any meeting no director is willing to act as Chairperson or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present shall choose one of
their members to be Chairperson of the meeting.

ADJOURNMENT OF MEETING

49. The Chairman may, with the consent of any meeting at which a quorum is present and shall, if so
directed by the meeting, adjourn that meeting from time to time from place to place, but no business
shall be transacted at any adjoumed meeting other than the business left unfinished at the meeting
from which the adjournment took place.

When a meeting is adjoumned for thirty days or more, notice of the adjourned meeting shall be given
as in the case of an original meeting. Save as aforesaid, it shall not be necessary to give any notice of
adjournment or of the business to be transacted at an adjoumned meeting.

VOTING RIGHTS

50. (i.) At 2 General Meeting, a resolution put to the vote of the meeting shall be decided on a show of
hands/result of electronic voting as per the provisions of Section 108, uniess a poll is (before or on the
declaration of the result of the show of hands/ electronic voting) demanded in accordance with the
provisions of Section 109. Unless a palt is so demanded, a declaration by the Chairman that a
resolution has, on a show of hands/electronic voting, been carried unanimously or by a particular
majority o lost and an entry to that effect in the book of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number of proportions of the votes recorded in
favour of or against that resclution.

(ii) a. Every mamber of the Company holding Equity Share(s), shall have a right to vote in respect of
such capital on every resolution placed before the Company. On a show of hands, every such member
present shall have one vote and shall be entitied to vote in person or by proxy and his voting right on
a potl or on e-voting shall be in proportion to his share of the paid-up Equity Capital of the Company.

b. Every member holding any Preference Share shall in respect of such shares have a right to vote
only on resolutions which directiy affect the rights attached to the Preference Shares and subject as
aforesaid, every such member shall in respect of such capital be entitied fo vote in person or by proxy,
if the dividend due on such preference shares or any part of such dividend has remained unpaid in
respect of an aggregate period of not less than two years preceding the date of the meeting. Such
dividend shall be deemed to be due on Preference Shares in respect of any period, whether a dividend
has been declared by the Company for such peried or not, on the day immediately following such
period.

¢. Whenever the holder of a Preference Share has a right to vote on any resclution in accordance with
the provisions of this article, his voting rights on a poll shall be in the same proportion as the capital
paid-up in respect of such Preference Shares bear to the total equity paid-up capital of the Company.

51. A member may exercise his vote at a meeting by electronic means in accordance with section 108
and shall vote only once.
Al E oD
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52. In the case of joint holders, the vote of the first named of such joint holders who tender a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

Member of unsound mind

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

Taking of poll

54. (i) If a poll is duly demanded in accordance with the provisions of Section 109, it shall be taken in
such manner as the Chairman, subject to the provisions of Section 109 of the Act, may direct, and the
resuits of the poll shall be deemed to be the decision of the meeting on the resolution on which the
poll was taken.

In what cases poll taken without adjournment

(i) A poll demanded on the election of Chairman or on a question of adjoumment shall be taken
forthwith. Where a poll is demanded on any other question, adjournment shail be taken at such time
not being later than forty-eight hours from the time which demand was made, as the Chairman may
direct.

Business may proceed notwithstanding demand for poll

{ili} A demand for a poll shall not prevent the continuance of a meeting for the transaction of any
husiness other than that on which a poll has been demanded; the demand for a poll may be withdrawn
at any time by the person or persons who made the demand.

Proxies permitted on poits

(v) On a poll, votes may be given either personally or by proxy provided that no Company shall vote
by proxy as long as resclution of its Directors in accordance with provisions of Section 113 is in force.

No member entitied to vote white call due to Company

55. No member shall be entitled to vote at a General Meeting uniess all calis or other sums presently
payable by him in respect of shares in the Company have been paid.

56. No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is givan or tendered, and every vote not disatlowed at such
meeting shall be valid for all purposes.

Any such chjection made in due time shall be referred to the Chairperson of the mesting, whose -~
decision shall be final and conclusive

PROXY
Instrument of proxy

57. a. The instrurment appointing a proxy shall be in writing under the hand of the appointed or of the
attorney duly authorised in writing, or if the appointer is a Corporation, either under the common seal
or under the hand of an officer or attorney so authorised. Any person may act as a proxy whether he
is @ member or not.

b. A body corporate (whether a company within the meaning of this Act or not) may:

1. If it is a member of the Company by resoclution of its Board of Directors or other governing body,
authorise such persons as it thinks fit to act as its representatives at any meeting of the Company, or
at any meeting of any class of members of the Company;

2. If it is a creditor (including a holder of debentures) of the Company, by resoluticn of its Directors or
other governing body, authorise such person as it thinks fit to act as its representative at any meeting
of any creditors of the Campany held in pursuance of this Act or of any rules made thereunder, or in
pursuance of the provisions contained in any debenture or MS}W the case may be.
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¢. A person authorised by resolution as aforesaid shall be entitled to exercise the same rights and
powers (including the right to vote by proxy) on behalf of the body corporate which he represents, as
if he were personally the member, creditor or debenture holder.

Form of proxy

58. Any instrument appointing a proxy may be a two way proxy form to enable the sharehoiders to
vote for or against any resolution at their discretion. The instrument of proxy shail be in the prescribed
form as given in Form MGT-11.

Validity of vote by proxy

59. i. A vote given in accordance with the terms of an instrument of proxy shall be valid not withstanding
the previous death of the appoinier, or revocation of the proxy, or transfer of the share in respect of
which the vote is given provided no intimation in writing of the death, revocation or transfer shall have
been received at the Registered Office of the Company before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Instrument of proxy to be deposited at the office

ii. The instrument appointing a proxy and the power of attorney or other authority, if any, under which
it is signed or a notary certified copy of that power of authority shall be deposited at the Registered
Office of the Company not less than forty-eight hours before the time for holding the meeling or
adjourned meeting at which the person named in the instrument proposed to vote, and in default, the
instrument of proxy shall not be treated as valid.

BOARD OF DIRECTORS
Number of Directors

60. Unless otherwise determined by a General Meeting, the number of Directors shafl not be less than
3 and not more than 15. '

The subscribars to the Memorandum of Association and Article of Association of the company shall
be the first directors of the Company.

Subject to the provisions of the Act as may be applicable, the Board may appoint any person as a
Managing Director to perform such functions as the Board may decide from time to time. Such Director
shall be a Member of the Board.

Director's remuneration

61. a. Until otherwise determined by the Company in General Meeting, each Director shall be entitied
to receive and be paid out of the funds of the Company a fee for sach meating of the Board of Directors
or any committee thereof, attended by him as may be fixed by the Board of Directors from time to time
subject to the provisions of Section 197 and schedule V of the Act, and the Rules made thereunder.
For the purpose of any resolution in this regard, none of the Directors shail be deemed to be interested
in the subject matter of the resolution. The Directors shall also be entitied to be paid their reasonable
travelling and hotel and other expenses incurred in consequence of their attendance at meetings of
the Board or of any committee of the Board ar otherwise in the execution of their dufies as Directors
either in India or elsewhere. The Managing/Whole-time Director of the Company who is a full time
employee, drawing remuneration will not be paid any fee for attending Board Meetings.

b. Subject to the provisions of the Act, the Directors may, with the sanction of a Special Resolution
passed in the General Meeting and such sanction, if any, of the Government of india as may be
required under the Companies Act, sanction and pay to any or all the Directors such remuneration for
their services as Directors or otherwise and for such period and on such terms as they may deem fit

c. Subject to the provisions of the Act, the Company in General Meeting may by Special Resalution
sanction and pay to the Director in addition to the said fess. set out in sub clause (a) above, a
remuneration not exceeding one per cent (1%) of the net profits of the Company calculated in
accordance with the provisions of Settion 198 of the Act The said amount of remuneration so
calculated shall be divided equally between afl the Directors of the Comny, who held office as
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Directors at any time during the year of account in respect of which such remuneration is paid or during
any portion of such year irespective of the length of the period for which they held office respectively
as such Directors.

d. Subject to the provisions of Section 188 of the Companies Act, and subject to such sanction of the
Government of India, as may be required under the Companies Act, if any Director shall be appointed
to advise the Directors ag an expert or be called upon to perform extra services or make special
exertions for any of the purposes of the Company, the Directors may pay to such Director such special
remuneration as they think fit, such remuneration may be in the form of either salary, commission, or
lump sum and may either be in addition to or in substitution of the remuneration specified in clause (a)
of this Article.

62. The Board may pay all expenses incurred in getting up and registering the company.
83. Rights of Directors

(a) Except as otherwise provided by these Articles and subjact to the provisions of the Act, all the
Directors of the Company shall have in all matters equal rights and privileges, and be subject to equal
obligations and duties in respect of the affairs of the Company.

Directors to comply with Section 184

(b) Notwithstanding anything contained in these presents, any Director contracting with the Company
ghalt comply with the provisions of Section 184 of the Companies Act, 2013.

Directors powet of contract with Company

{¢) Subject to the limitations prescribed in the Companies Act, 2013, the Directors shall be entitied to
contract with the Company and no Director shall be disqualified by having contracted with the
Company as aforesaid.

Register of Directors and KMP and their shareholding

(d) The Company shall keep at its Registered Office a register containing the addresses and
occupation and the other particulars as required by Section 170 of the Act of its Directors and Key
Managerial Personnel and shall send to the Registrar of Companies retumns as raquired by the Act.

Business o be carried on
{e) The business of the Company shall be carried on by the Board of Directors.
General Powers of Company vested in Directors

() The business of the Company shall be managed by the Directors who may exercise all such powers
of the Company as are not, by the act or any statutory modification thereof for the time being in force,
or by these Adicles, required to be exercised by the Company in General Meeting, subject
nevertheless o any regulation of these Articles, to the provisions of the said Act, and to such
reguiations being not inconsistant with the aforesaid reguiations or provisions as may be prescribed
by the Company in General Meeting; but no reguiation made by the Company in General Meeting,
shall invalidate any prior act of the Directors which would have been valid if that regulation had not
been made.

Attorney of the Company

{g) The Board may appoint at any time and from time to time by a power of attorney under the
Company's seal, any person to ba the Attorney of the Company for such purposes and with such
powers, authorities and discretions not exceeding those vested in or exercisable by the Board under
these Articles and for such period and subject fo such conditions as the Board may from time to time
think fit and any such appointment, may, if the Board thinks fit, be made in favour of the members, or
any of the members of any firm or company, or the members, Directors, nominees of managers of any
firm or cornpany or otherwise in favour of any body or persons whether nominated directly or indirectly
by the Board and any such power of attomey may contain such provisions for the protection or
convenience of persons dealing with such attorney as the Board may M
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Power to authorise sub delegation

(h) The Board may authorise any such detegate or aftorney as aforesaid to sub-delegate all or any of
the powers and authorities for the time being vested in him.

Directors' duty to comply with the provisions of the Act

() The Board shall duly comply with the provisions of the Act and in particular with the provisions in
regard to the registration of the particulars of mortgages and charges affecting the property of the
Company or created by it, and keep a register of the Directors, and send to the Registrar an annual
list of members and a summary of particulars relating thereto, and notice of any consolidation or
increase of share capital and copies of special resolutions, and such other resolutions and agreements
required to be filed under Section 117 of the Act and a copy of the Register of Directors and
notifications of any change therein.

To acquire and dispose of property and rights

() To purchase or otherwise acquire for the Company any property, rights or privileges which the
Company is authorised to acquire at such price and generally on such terms and conditions as they
think fit and to sell, let, exchange, or otherwise dispose of the property, privileges and undertakings of
the Company upon such terms and conditions and for such consideration as they may think fit.

To pay for property in debentures, etc.

(k) At their discretion to pay for any property, rights and privileges acquired by or services rendered to
the Company, either wholly or partiaily, in cash or in shares, bonds, debentures or other securities of
the Company and any such shares may be issuad either as fully paid-up or with such amount credited
as paid-up, the sum as may be either specifically charged upon all or any part of the property of the
Company and its uncalled capital or not so charged.

To secure confracts by mortgages

() To secure the fulfillment of any contracts or agreements entered into by the Company by morigage
or charge of all or any of the property of the Company and its uncalied capital for the time being or in
such other manner as they think fit.

To appoint officers, etc

(m) To appoint and at their discretion remove, of suspend such agents, secretanies, officers, clerks
and servants for permanent, temporary or special services as they may from time to time think fit and
to determine their powers and dufies and fix their powers and duties and fix their salaries or
emoluments and to the required security in such instances and to such amount as they think fit

(n) To institute, conduct, defend, compound or abandon any legal proceedings by or against the
Company or its officers or atherwise concerning the affairs of the Company and also to compound and
allow tima for payments or satisfaction of any dues and of any claims or demands by or against the

Company.
To refer to arbitration

(6) To refer to, any claims or demands by or against the Company to arbitration and observe and
perform the awards.

To give receipt

{p) To make and give receipts, releases and other discharges for money payable ta the Company and
of the claims and demands of the Company. '

To act in matters of bankrupts and insolvents
(g} To act on behalf of the Company in all matters relating to banknupts and insolvents.

To give security by way of indemnity
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{r) To execute in the name and on behalf of the Company in favour of any Director or other person
who may incur or be about to incur any personal liability for the benefit of the Company such mortgages
of the Company's property (present and future) as they think fit and any such mortgage may contain a
power of sale and such other powers, covenants and provisions as shall be agreed upon.

To give commission

(s) To give any person employed by the Company a commission on the profits of any particular
business or transaction or a share in the general profits of the Company.

To make contracts etc.

(1) To enter into ail such negotiations and contracts and rescind and vary alt such contracts and execute
and do all such acts, deeds and things in the name and on behalf of the Company as they consider
expedient for or in relation to any of the matters aforesaid or otherwise for the purposes of the
Company.

To make bye-laws

{u) From time to time, make, vary and repeal bye-laws for the regulations of the business for the
Compary, its officers and servants.

To set aside profits for provided fund

(v) Bafore recommending any dividends, to set-aside portions of the profits of the Company to form a
fund to provide for such pensions, gratuities or compensations; or to craate any provident fund or
benefit fund in such or any other manner as the Directors may deem fit.

To make and alter rules

(w) (i) To make and alter rules and regulations concerning the time and manner of payments of the
contributions of the empioyees and the Company respectively to any such fund and accrual,
amployment, suspension and forfeiture of the benefits of the said fund and the application and disposai
thereof and otherwise in retation to the working and management of the said fund as the Dinectors
shall from time to time think fit.

(ii). And generally, at their absolute discretion, to do and perform every act and thing which they may
consider necessary or expedient for the purpose of carrying on the business of the Company,
excepting such acts and things as by Memorandum of Association of the Company or by these
presents may stand prohibited.

Powers as to commencement of business

{x) Subject to the provisions of the Act, any breanch or kind of business which by the Memorandum of
Association of the Company or these presents is expressly or by implicaton authorised. to be
undertaken by the Company, may be undertaken by the Board at such time or times as it shall think
fit and further may be suffered by it to be in abeyance whether such branch or kind of business may
have been actually commenced or not 80 long as the Board may deem it expedient not to commence
or proceed with such branch or kind of business.

Delegation of power

(y) Subject to Section 179 the Board may delegate all or any of its powers to any Director, jointly or
severally or to any one Director at its discretion or to the Executive Director.

Bormowing Powers

{(z) The Board may, from time to time, raise any money or any moneys or sums of money for the
purpose of the Company; provided that the moneys to be borrowed together with the moneys already
borrowed by the Company (apart from temporary loans obtained from the Company's bankers in the
ordinary course of business) shall not, without the sanction of the Company at a General Meeting,
exceed the aggregate of the paid-up capital of the Company and its free reserves, that is to say,
reserves not set-apart for any specific purpose and in particular but subject to the provisions of Section
179 of the Act, the Board may, from time to time, at its discretion raise or borrow or secure the payment
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of any such sum ar sums of money for the purpose of the Company, by the issue of debentures to
members, perpetual or otherwise including debentures convertible into shares of this or any cother
company or perpetual annuities in security of any such money so borrowed, raised or received,
mortgage, pledge or charge, the whole or any part of the property, assets, or revenue of the Company,
present or future, including its uncalled capital by special assignment or otherwise or transfer or convey
the same absolutely or entrust and give the lenders powers of sale and other powers as may be
expedient and purchase, redeem or pay off any such security.

Provided that every resolution passed by the Company in General Meeting in relation to the exercise
of the power to borrow as stated above shall specify the total amount upto which moneys may be
borrowed by the Board of Directors, provided that subject to the provisions of clause next above, the
Board may, from time to time, at its discretion, raise or borrow or secure the repayment of any sum or
sums of money for the purpose of the Company as such time and in such manner and upon such
terms and conditions in all respects as it thinks fit and in particular, by promissory notes or by opening
current accounts, or by receiving deposits and advances, with or without security or by the issue of
bonds, perpetual or redeemable debentures or debenture stock of the Company charged upon afi or
any part of the property of the Company {both present and future) including its uncalled capital for the
time being or by mortgaging or charging or pledging any land, buitding, bond or other property and
security of the Company or by such other means as them may seem expedient.

Assignment of debentures

(aa) Such debentures, debenture stock, bonds or other securities may be maxie assignable, free from
any equities between the Company and the person to whom the same may be issued.

Terms of debenture issue

{bb} i. Any such debenture, debenture stock, bond or other security may be issued at a discount,
premium or otherwise, and with any special privilege as the redemption, surrender, drawing, allotment
of shares of the Company, or otherwise, provided that debentures with the right to alictment or
canversion into shares shall not be issued except with the sanction of the Company in General
Meeting.

ii. Any trust deed for securing of any debenture or debenture stock and or any merigage deed andfor
other bond for securing payment of moneys borrowed by or due by the Company and/or any contract
or any agreement made by the Company with any person, finn, body cofporate, Govemment or
authority who may render or agree to render any financial assistance to the Company by way of loans
advanced or by guaranteeing of any loan borrowed or other obligations of the Company or by
subscription to the share capitai of the Company or provide assistance in any other manner may
provide for the appointment from time to time, by any such mortgagee, lender, trustee of or holders of
debentures or contracting party as aforesaid, of one or more persons to be a Director or Directors of
the Company. Such trust deed, mortgage deed, bond or contract may provide that the person
appointing a Director as aforesaid may, from time to time, remove any Directts 80 appointed by him
and appoint any cther person in his place and provide for filling up of any casual vacancy created by
such person vacating office as such Director. Such power shall determine and terminate on the
discharge or repayment of the respective mortgage, loan or debt or debenture or on the termination of
such contract and any person so appointed as Director under mortgage or bond or debenture trust
deed or under such contract shall cease to hold office as such Director on the discharge of the same.
Such appointment and provision in such document as aforesaid shall be valid and effective as if
contained in these presents.

iii. The Director or Directors so appointed by or under a morigage deed or other bond or contract as
aforesaid shall be calied a Mortgage Director or Mortgage Directors and the Director if appointed as
aforesaid under the provisions of a debenture trust deed shall be called "Debenture Director”. The
words "Mortgage" or *“Debenture Director” shail mean the Mortgage Direcior for the time being in office.
The Mortgage Director or Debenture Director shall not be required to hold any qualification shares and
shall not be liable to retire by rotation or to be removed from office by the Company. Such mortgage
deed or bond or trust deed or contract may contain such auxiliary provision as may be arranged
between the Company and mortgagee lender, the trustee or contracting party, as the case may be,




and all such provisions shall have effect notwithstanding any of the other provisions herein contained
but subject to the provisions of the Act.

iv. The Directors appointed as Mortgage Director or Debenture Director or Corporate Director under
the Asticte shall be deemed to be ex-officio Direclors.

v. The total number of ex-cfficio Directors, if any, so appointed under this Article togather with the
other ex-officio Directors, if any, appointment under any cther provisions of these presents shall not at
any time exceed one-third of the whole number of Directors for the time being.

Charge on uncalled capital
{cc) Any uncalled capital of the Company may be included in or charged by mortgage or other securily.

Subsequent assigneas of uncalled capital

{dd) Where any uncalied eeprtal of the Company is charged, all persons taking any subsequent charge
thereon shall take the same subject such prior charge, and shall not be entitied, by notice ta the
shareholder or otherwiss, to obtain priority over such prior charge.

Charge in favour of Director of indemnity

{ee} If the Directors or any of them or any other person shall become personally fiable for the payment
of any sum primarily due from the Company, the Board may execute or cause to be executed any
mortgage, charge or security over or affecting the whole or any part of the assets of the Company by
way of indemnity to secure the Directors or other person so becoming liable as a foresaid from any
less in respect of such liability.

Powers to be exarcised by Board only at meeting

{ff) A. Subject fo the provisions of the Act, the Board shall exercise the following powers on behalf of
the Company and the said power shall be exercised only by resolution passed at the meetings of the
Board.

i to make calis on shareholders in respect of money unpaid on their shares; .
i to authorise buy-back of securities under section 68;

fii. to issue securities, including debentures, whether in or outside India;

iv. to borrow monies;

V. to invest the funds of the company,

vl. to grant loans ar give guarantee or provide security in respect of loans;

vil. to approve financial statement and the Board's report;

viii. to diversify the business of the company;

iX, to approve amaigamation, merger or reconstruction;

X. to take over a company or acquire a controliing or substantial stake in another company,

xi. to make pafitical contributions;

xii. to appoint or remove key managerial personnet (KMPY);

Xii. to take note of appointment(s) or removal(s} of one level below the Key Management
Personnel;

xiv. to appoint intemal auditors and secretarial auditor,

XV to take note of the disclosure of director's interest and shareholding;

xvi. to buy, sell investments held by the company (cther than trade investments), constituting
five percent or more of the paid-up share capital and free reserves of the investee
company, .

xvii. to invite or accept or renew public deposits and related matters;

xvii.  to review or change the terms and conditions of public deposit;

xix. to approve quarterly, haif yearly and annual financiat stetements or financial resuits as the
case may be.

XX, such other business as may be prescribed by the Act.

B. The Board may by a meeting delegate to any Committee of the Board or to the Managing
Director the powers specified in Sub-clauses iv, v and vi above.
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C. Every resolution delegating the power set out in Sub-clause iv shall specify the total amount
outstanding at any one time up to which moneys may be borrowed by the said delegate.

D. Every resolution delegating the power refermed to in Sub-clause v shall specify the total amount
up to which the funds may be invested and the nature of investments which may be made by the

delegate.

E. Every résolution delegating the power referred to in Sub-clause vi above shall specify the total
amount up to which loans may be made by the delegate, the purposes for which the loans may be
made, and the maximum amount of loans that may be made for sach such purpose in individual
cases. :

Register of mortgage to be kept

(gg) The Directors shall cause a proper register and charge creation documents to be kept in
accordance with the provisions of the Companies Act, 2013 for all morigages and charges
specifically affecting the property of the Company and shall duly camply with the requirements of
the said Act, in regard to the registration of morigages and charges specifically affecting the
property of the Company and shall duly comply with the requirements of the said Act, in regard to
the registration of morigages and charges therein specified and otherwise and shall also duly
comply with the requirements of the said Act as to keeping a copy of every instrument creating
any mortgage or charge by the Company at the office. '

Register of holders of debentures

(hh) Every register of holders of debentures of the Company may be closed for any period not
exceeding on the whole forty five days in any year, and not exceeding thirty days at any one time.
&mammu._mmmmmuwmmmmﬁwm
of any such debenture and of any member but the Company may in General Meeting impose any
reasonable restriction so that at least two hours in every day, when such register is open, are
appointed for inspection.

Inspection of copies of and Register of Morigages

(i) The Company shall comply with the provisions of the Companies Act, 2013, as to allow

inspection of copies kept at the Registered Office in pursuance of the said Act, and as to allowing
inspection of the Register of charges to be kept at the office in pursuance of the said Act

Supplying copies of register of holder of debentures

(ﬁ)TheCompanyshalIcomywimmopmvisbns.dmecompaniumzma,aahosupplying
copies of any registerofholdersofdebenmmoranyhuﬂdeedforseaudngmyissueof
debentures.

Right of holders of debentures as to Financial Statements

(kk) Holders of debentures and any person from whom the Company has accepted any sum of
mybywayofdoposﬁ,shallmdmuﬂ,bemﬂﬂadbboﬁmhhed,fneofomtwhrm
sum as may be prescribed by the Government from time to time, with a copy of the Financial
Statements of the Company and other reports attached or appended therelo.

Managing Director's power to be exercised severally
{H) All the powers confesred on the Managing Director by these presents, or otherwise may, subject
to any directions to the contrary by the Board of Directors, be exercised by any of them severally.

64. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such person and imsuch manner as the
Board shall from time to time by resolution determine.

65. Every director present at any meeting of the Board or of & committee thereof shall sign his
name in a book to be kept for that purpose.
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Additional Directors

66. i. The Directors may, from time to time, appoint-a person as an Additional Director provided
that the number of Directors and Additional Directors together shall not exceed the maximum
number of Directors fixed under Article 60 above. Any person so appointed as an Additional
Director shall hold office up to the date of the next Annual General Meeting of the Company.

Managing Director

il. a. Subject to the provisions of Section 196, 197, 2(54), 203 of the Act, the following provisions
shall apply:

b. The Board of Directors may appoint or re-appoint one or more of their body, not exceeding two,
o be the Managing Director or Managing Directors of the Company for such period not exceeding
5 years as it may deem fit, subject to such approval of the Céntral Govemment as may be
necessary in that behalf.

c. The remuneration payable to a Managing Director shall be determined by the Board of Directors
subjecttomesanctlonoft!'aet:omw in General Meating and of the Central Govemment, if

requiired.

d. If at any time there are more than one Managing Director, each of the said Managing Directors
may exercise individually ak the powers and perform all the duties that a single Managing Director
may be empowered to exercise or required to perform under the Companies Act or by these
presents or by any Resolution of the Board of Directors and subject also to such restrictions or
conditions as the Board may from time to time impose.

-8 mmwmmmayatanyﬁtmmdﬁomﬁrmbmmwﬁanagmm
as Daputy Maneging Director or Joint Managing Director or by such other designation as it deems
fit.

f Subject to the supervision, control and directions of the Board of Directors, the Managing
Director/Managing Directors shall have the managament of the whole of the business of the
Company and of gl its affairs and shall exercise all powers and perform afl duties and in relation
to the management of the affairs, excapt such powers and such duties as are required by Law or
by these presents to be exercised or done by the Company in General Meeting or by the Board
and aiso subject to such conditions and restrictions imposed by the Act or by these presents or
by the Board of Directors. Without prejudice to the generality of the foregoing, the Managing
Director/ Managing Directors shall exercise all powers set out in Article 83 above except those
which are by law or by these presents or by any resoluuonofmaaoardrequuedtobeexemtsed
by the Board or by the Company in General Meeting.

Whole-time Director

iii. a. Subject to the provisicns of the Act and subject to the approval of the Central Government,
if any, required in that behalf, the Board may appoint one or more of its body, as Wholetime
Director or Wholetime Directors on such designation and cn such ferms and conditions as it may
deem fit. The Whole-tme Directors shali perform such duties and exercise such powers as the
Board may from time 10 time determine which shall exercise alf such powers and perform all such
duties subject to the control, supervision and directions of the Board and subject thereto the
supervision and directions of the Managing Director. The remuneration payable to the Whole-time
Directors shall be determined by the Company in General Meeting, subject to the approval of the
-Central Government, if any, required in that behaif.

b. A Whole-time Director shail (subject to the provisions of any contract between him and the
Company} be subject to the same provisions as to resignation and removal as the other Directors,
and he shall, ipso facto and immadiately, cease to be Whole-time Director, if he ceases to hold
the Office of Director from any cause except where he retires by rotation in accordance with the
Articles at an Annual General Meeting and is re-elected as a Director at that Meeting.
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Altemate Directors

“ iv. (@) The Board may appoint an Altemnate Director to act for a Director hereinafier called in this
clause "the Original Director” during his absence for a period of not less than 3 months from India.

(b) An Altemate Director appointed as aforesaid shall vacate office if and when the Original
Director returns to India. :

independent Directors

v. (@) The Directors may appoint such number of Independent Directors as are required under
Section 149 of the Companies Act, 2013 or applicable Regulations of SEBI (LODR) Regulations,
20185, whichever is higher, from time to time.

{b) Independent directors shall possess such qualification as required under Section 149 of the
companies Act, 2013,

{¢) Independent Director shall be appointed for such pefiod as prescribed under relevant
provisions of the companies Act, 2013 and shall not be liable ta retire by rotation.

Women Director

vi. The Directors shall appoint one women director as per the requirements of section 148 of the
Act.

Debenture Director

vii. Any trust deed for securing debentures or debenture-stocks may, if so amanged, provide for
the appointment, from time to time, by the Trustees thereof or by the holders of debentures or
debenture-stocks, of some person to be a Director of the Company and may empower such
Trustees, hoider of debentures or debenture-stocks, from time to time, to remove and reappoint
any Director so appointed. The Director appointed under this Asticle is herein refemmed to as
“Debenture Director” and the term "Debenture Director” means the Director for the time being in
office under this Article. The Debenture Director shall not be bound to hold any qualification
shares and shall not be liable to retire by rotation or be removed by the Company.

The Trust Deed may contain such ancillary provisions as may be amanged between the Company
and the Trustees and all such provisions shall have effect notwithstanding any ather provisions
herein contained.

Corporation/Nominee Director

viii. a. Notwithstanding anything to the contrary contained in the Articles, so iong as any moneys
remain owing by the Company the any finance corporation or credit corporation or body, (herein
after In this Article referred to as "The Cormporation”) out of any loans granted by them to the
Company or as long as any liability of the Company arising out of any guarantee furmnished by the
Corporation, on behalf of the Company remains defaulted, or the Company fails to meet its
obligations to pay interest and/or instalments, the Corporation shall have right to appoint from
time to time any person or person as a Director or Directors (which Director or Directors isfare
hereinafter referred to as “Nominee Director(s)”) on the Board of the Company and to remove
from such office any person so appointed, any person or persons in his or their place(s).

b. The Board of Directors of the Company shall have no power to remove from office the Nominee
Director/s as long as such default continues. Such Nominee Director/s shall not be required to
hold any share qualification in the Company, and such Nominee Director/s shall not be liable ta
retirement by rotation of Directors. Subject as aforesaid, the Nominee Director/s shall be entitled
to the same rights and privileges and be subject to the same obligations as any other Director of

the Company.

The Nominee Director/s appointed shall hold the said office as long as any monheys remain owing
by the Company to the Corporation or the liability of the Company arising out of the guarantee is
outstanding and the Nominee Director/s so appointed in exercise of the said power shall ipso
facto vacate such office immediately the moneys owing by the Company to the Corporation are
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paid off ar on the satisfaction of the liability of the Company arising out of the guarantee furnished
by the Corporation.

The Nominee Director/s appointed under this Article shall be entitied to receive all notices of and
attend all General Meetings, and of the Meeting of the Committee of which the Nominee Director!s
is/are member/s.

The Corporation shal! also be entitled to receive all such notices. The Company shall pay to the
Nominee Director/s sitting fees and expenses to which the other Director/s of the Company are
entitied, but if any other fee, commission, monies or remuneration in any form is payable 1o the
Director/s of the Company, the fee, commission, monies and remuneration in relation to such
Nominee Director/s shall accrue to the Corporation and the same shall accordingty be paid by the
Company directly to the Corporation. Any expenses that may be incured by the Corporation or
such Nominee Director/s in connection with their appaintment to Directorship shall also be paid
or reimbursed by the Company to the Corporation or, as the case may be, to such Nominee
Directorfs.

Provided that if any such Nominee Director/s is an officer of the Corporation, the sitting fees, in
relation to such Nominee Director/s shall so accrue to the Corporation and the same shall
accordingly be paid by the Company directly to the Corporation.

¢. The Corporation may at any time and from time to time remove any such Corporation Director
appointed by it and may at the time of such removal and also in the case of death or resignation
of the person so appointed, at any fime appoint any aother person as a Corporation Director in his
place. Such appointment or removal shall be made in writing signed by the Chairman or Joint
"Chairman of the Corporation or any person and shall be delivered to the Company at its
‘Registered office. it is clarified that every Corporation entitled to appoint a Director under this
Article may appoint such number of persons as Directors as may be authorised by the Directors
of the Company, subject ta Section 152 of the Act and so that the number does not exceed 1/3
of the maximum fixed under Article 60.

Disclosure of interest of Directors

ix. & Subject to the provisions of the Act, the Directors shall not be disqualified by reason of their
office ‘as such from contracting with the Company either as vendor, purchaser, lander, agent,
broker, or otherwise, nor shall any such contract or any contract or amangement entered into by
on behalf of the Company with any Director or with any company or partnership of or in which any
Director shall be a member or otherwise interested be avoided nor shall any Direclor so
contracting or being such member or so interesied be liable to account to the Company for any
profit realised by such coniract or arangement by reason only of such Director holding that office
or of the fiduciary relation theraby established but the nature of the interest must be disclosed by
the Director at the meeting of the Board at which the contract or arrangements is determined or
if the interest then exists in any other case, at the first mesting of the Board after the acquisition
of the interest.

Provided nevertheless that no Director shall vote as a Director in respect of any contract or
arrangement in which he is so interested as aforesaid or take part in the proceedings thereat and
he shall not be counted for the purpose of ascertaining whether there is quorum of Directors
present. This provision shall not apply to any contract by or on behalf of the Company to indemnify
the Directors or any of them against any loss they may suffer by becoming or being sureties for
the Company.

b. A Director may be or become a Director of any company promoted by this Company or in which
this Company may be interested as vendor, shareholder or otherwise and no such Director shall
be accountable to the Company for any benefits received as a Direclior or member of such
company. '

Rotation and retirement of Directors

x. At every annual meeting, one-third of the Directors shall retire by rotation in accordance with
pravisions of Section 152 of the Act.
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Retiring Directors, eligible for re-election

xi. A retiting Director shall be eligible for re-election and the Company at the General Meeting at
which a Director retires in the manner aforesaid may fiil up vacated office by elacting a person
therato.

Which Directors to retire

xii. The Directors to retire in every year shall be those who have been longest in office since their
last election, but as between persons who become Directors on the same day, those to retire
shall, unless they otherwise agree among themselves, be determined by lot.

Retiring Directors to remain in office till successars are appointed

xiil. Subject to Section 152 of the Act, if at any meeting at which an election of Directors ought to
take piace, the place of the vacating or deceased Directors is not filled up and the meeting has
not expressly resolved not to fill up or appoint the vacancy, the meeting shail stand adjourned till
the same day in the next week at the same time and place, or if that day is a national holiday, till
the next succeeding day which is not a holiday at the same time, place, and if at the adjourned
meeting the place of vacating Directors is not filled up and the meeting has aiso not expressly
resolved not to fill up the vacancy, then the vacating Directors or such of them as have not had
their places filled up shait be deemed to have been reappointed at the adjoumned meeting.

Power of General Meeting to increase or reduce number of Directors

xiv. Subject to the provisions of Sections 149, 151 and 152 the Company in General Meeting may
increase or reduce the number of Directors subject to the limits set out in Article 60 and may also
determine in what rotation the increased or reduced number is o retire.

Power to remove Directors by ordinary resolution

xv. Subject to provisions of Section 169 the Company, by Ordinary Resolution, may at any time
remove any Director except Government Directors before the expiry of his period of office, and
may by Ordinary Resomonappointanam:rmoninhispiace.mepemonsoappointedshall
hold office until the date upto which his predecessor would have held office if he had not been
removed as aforementioned. A Director so removed from office shall not be re-appointed as a
Director by the Board of Directors. Special Notice shall be required of any resolution to remove a
Director undes this Articie, or to appoint somebody instead of the Director at the meeting at which
heis emoved. -

Rights of persons other than retiring Directors to stand for Directorships

xvi, Sub}acttomaprovisionsofSection1600fmeAct.apmsonnotbeingamﬁﬁngDiraebrshall
be eligible for appointment to the office of a Director at any general meeting if he or some other
member intending to propcse him as a Director has not less than fourteen days before the
meeting, left at the office of the Company a notice in writing under his hand signifying his
candidature for the office of the Director, or the intention of such member to propose him as a
candidate for that office, as the case may be “along with a deposit of such sum as may be
. prescribed by the Act or the Central Govemment from time to time which shafl be refunded to
suchpemnorasmecasemaybe.tosuchmmnbar.ifmepersonsucoeadshgetﬁngelecled
asaDirectarorg‘etsmoremanzs%ofmlvalidvatescaﬂeMon.stmwofhmdsor
electronically or on poll on such resolution”.

Vacation of office by Directors
xvii. Office of a Director shall be vacated if.
1. he is found to be unsound mind byaCounofoompeﬁentjuﬁsdit:tbn;
2. he applies to be adjudicated as an insolvent;
3. he is an undischarged insolvent,
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4. he is convicted by a Court of any cffence whether involving moral turpitude or otherwise and is
sentenced in respect thereof to imprisonment for not less than six rnonms and a period of five
years has not elapsed from the date of expiry of the sentence;

5. he fails to pay any call in respect of shares of the Company held by him, whether alone or
jointly with others, within six menths from the last date fixed for the payment of the call;

8. an order disqualifying him for appointment as Director has been passed by court or tribunal
and the order is in force. _

7. he has not comptied with Subsection (3) of Section 152

8. he has been convicted of the offence dealing with related party transaction under section 188
at any time during the preceding five years.

9. he ahsents himself from all meetings of the Board for a continuous period of twelve months,
with or without seeking leave of absence from the Board;

10. he acts in contravention of Section 184 of the Act and fails to disclose his interest in a contract
in contravention of section 154.

11. he becomes disqualified by an order of a court or the Tribunal
12. he is removed in pursuance of the provisions of the Act,

13. having been appointed a Director by virtue of holding any office or other employment in the
Company, he ceases to hold such office or other employment in the Company,

Notwithstanding anything in Clause (4), (8) and (8) aforesaid, the disqualification referred to in
those clausaes shall not take effect:

(a) for thirty days from the date of the adjudication, sentence or order;

(b} where any appeal or petition is preferred within the thirty days aforesaid against the
adjudication, sentence or conviction resuflting in the sentence or order until the expiry of seven
days from the date on which such appeal or petition is disposed off; or

(c) where within the seven days as aforesaid, any further appeal or pstiton isprefefrod in respect
of the adjudication, sentence, conviction or order, and appeat or petition, if allowed, would result
in the removal of the disqualification, until such further appeal or petition is disposed off.

PROCEEDINGS OF THE BOARD
Meeting of the Board

67. (i) The Board may meset for the dispatch of business, adjourn and otherwise negulate its
meetings, as it thinks fit, provided that a meeting of the Board shall be held at least once in every
one hundred and twenty days; and at least four such meetings shall be held in every year.

Director may summon meeting

(i) A Director may at any time request the Secretary to convene d@ meeting of the Directors and
seven days' notice of meeting of directors shail be given to every director and such notice shall
be esent by hand delivery or by post or by electronic means.

Question how decided

68. a. Save as otherwise expressly provided in the Act, a meeting of the Directors for the time
being at which a quorum is present shall be competent t0 exercise al or any of the authorities,
powers and discretions by or under the regulations of the Company for the time being vested in
or exercisable by the Directors generally and all questions arising at any meeting of the Board
shall be decided by a majority of the Board.

b. In case of an equality of votes, the Chairman shall have a second or casting vote in addition to
his vote as a Director.
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Right of continuing Directors when there Is no quorum

69. (i) The continuing Directors may act notwithstanding any vacancy in the Board, but if and as
long as their number if reduced below three, the continuing Directors or Director may act for the
purpose of increasing the number of Directors to three or for summoning a General Meeling of
the Company and for no other purpose. o

Quorum

(i) The quorum for a meeting of the Board shall be one third of its total strength (any fraction
contained in that one third being rounded off as one) or two Directors whichever is higher,
provided that where at any time the number of interested Directors is equal to or exceeds two
thirds of the total strength, the number of the remaining Directors, that is to say, the number of
Directors who are not interested present at the meeting being not less than two shall be the
quorum during such time. The total strength of the Board shall mean the number of Directors
actually holding office as Directors on the date of the resolution or meeting, that is to say, the total
strength of the Board after deducting therefrom the number of Directors, if any, whose places are
vacant at the time.

Qualification of Directors

(iii) Any person, whether a member of the Company or not, may be appointed as a Director. No
quslification by way of holding shares in the capital of the Company shall be required of any
Director.

Directors may act notwithstanding vacancy

(iv) The continuing Directors may act not withstanding any vacancy in their body, but subject to
the provisions contained in Article 89(i) above:

Chairman or Vice-chairman of the Board

(v) a. Notwithstanding anything contained in these Articles and pursuant to provisions of the Act,
Managing Director of the company will act as Chairman of the board and Deputy Managing
Director will act &s Vice chaiman of the board.

b. Subject to the provisions of the Act, the Chairman and the Vice Chainman may be paid such
remuneration for their services as Chairman and Vice Chairman respectively, and such
reasonable expenses inciuding expenses connected with travel, secretarial service and
entertainment, as may be decided by the Board of Directors from time to time.

Casual vacancy

{vi) If the office of any Director becomes vacant before the expiry of the period of his Directorship
in normal course, the resulting casual vacancy may be filled by the Board at a Meeting of the
Board subject to Section 161 of the Act. Any person so appointed shall hold office only upto the
date which the Director in whose place he is appointed would have held office if the vacancy had
not occumed as aforesaid.

Eiection of Chairman to the Board

70. If no person has been appointed as Chairman or Vice Chairman under Article &9(v)(a) or if at
any meeting, the Chairman or Vice Chairman of the Board is not present within fiteen minutes
after the time apwmmmmmm,mmmmmmonedﬂmr
members to be the Chairman of the maeting,

Power 1o appoint Committees and fo delegate

71. a. The Board may, from time to time, and at any time and in compliance with provisions of the
act and listing agreement constitute one or more Committees of the Board consisting of such
member or members of its body, as the Board may think fit. Delegation of powers

b. Subject to the provisions of Section 179 the Board may,d‘eiegate from time to time and at any
time to any Committee so appointed all or any of the po%%u\?mbs and discretions for the
Febeels
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time being vested in the Board and such delegation may be made on such terms and subject to
such conditions as the Board may think fit and subject to provisions of the act and liating

agreement.

¢. The Board may from, time to time, revoke, add to or vary any powers, authorities and discretions
so delegated subject to provisions of the act and listing agreement.

Proceedings of Commitiee

d. The meeting and proceedings of any such Committee consisting of two or more members shall
be governed by the provisions herein contained for regulating the meetings and proceedings of
the Directors so far as the same are applicable thereto, and not superseded by any regulations
made by the Directors under the last proceeding Article.

Elaction of Chairman of the Committee

72. a. The Chairman or the Vice Chairman. shall be the Chairman of its meetings, if either is not
avaitable or if at any meeting either is not present within five minutes after the time appointed for
hoiding the meeting, the members presant may choose one of their number to be Chairman of
the meeting.

b. The quorum of a Commitiee may be fixed by the Board and until so fixed, if the Committee is
of a single member or two members, the quorum shall be one and if more than two members, it
shall be two.

Question how determined
73. a. A Committee may meet and adjourn as it thinks proper.

b. Questions arising at any meeting of a Commitiee shall be determined by the sole member of
the Committee or by a majority of votes of the members present as the case may be and in case
of an equality of votes, the Chairman shall have a second or casting vote in addition to his vote
as a member of the Committee.

Acts done by Board or Committee valid, notwithstanding defective appointment, etc.

74. All acts done by any meeting of the Board or a Committee thereof, or by any person acting as
a Director shall, not withstanding that it may be afterwards discovered that there was some defect
in the appointment of any one or more of such Directors or any person acting as aforesaid, or that
any of them was disqualified, be as valid as if every such Director and such person had been duly
appointed and was qualified to be a Director.

Resolution by circulation and Minutes

- 75. (i) Save as otherwise sxpressly provided in the Act, a resolution in writing Circuiated in draft
fogether with necessary papers, if any, to all the members of the Committee then in India (not
being jess in number than the quorum fixed for the meeting of the Board or the Commitiee as the
case may) and to all other Directors or members at their usual address in India or by a majority
of such of themn as are entitled to vote on the resolution shall be vaiid and effectual as if it had
been a resolution duly passed at a meeting of the Board or Committee duly convened and held.

Minutes

{#) a. The Company shall comply with the requirements of Section 118 of the Act, in respect of
the keeping of the minutes of all proceedings of every General Meeting and evary meeting of the
Board or any Committee cf the Board.

b. The Chairman of the meeting shall exclude at his absclute discretion such of the rnalters as
are or could reasonably be regarded as defamatory of any person ireievant or immaterial to the
proceedings or detrimental fo the interests of the Company.
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CHIEF EXECUTIVE OFFICER, MARAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER

Key Managerial Personnel
77. Subject to the provisions of the Act,-

() A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it may
thinks fitt and any chief executive officer, manager, company secretary or chief financial officer
so appointed may be removad by means of are solution of the Board;

(i) A director may be appointed as chief executive officer, manager, company secretary or chief
financial officer.

(iW) The Mmaéing Director shall act as the Chairperson of the Company for all purposes subject
to the provisions contained in the Act and these articles.

Manager

Subject to the provisions of the Act, the Directors may appoint any person as Manager for such
term not exceeding five years at a time at such remuneration and upon such conditions as they
may think it and any Manager so appointed may be removed by the Board.

Secretary

The Board shall have power to appoint a Secretary a person fit in its opinion for the said office,
for such period and on such terms and conditions as regards remuneration and otherwise as it
may determine. The Secretary shall have such powers and duties as may, from time to time, be
delegated or entrusted to him by the Board.

78. A provision of the Act or these reguiations requiring or authorising a thing to be done by or to
a director and chief executive officer, manager, company secretary or chief financial officers hall
not be satisfied by its being done by o to the same person acting both as director and as, or in
place of, chief executive officer, manager, company secretary or chief financial officer.

COMMON SEAL

79. (i) The Board may provide for a common seal of the Company and shall have power from time
to lime to destroy the same and substitute a new seal in lieu thereof. The common seal shail be
kept at the Registerad Office of the Company and committed to the custody of the Directors.

Affixture of Common Seal

(i} The seal shall not be affixed to any instrument except by the authority of a resolution of the
Board or Commitiee and unless the Board otherwise determines, every deed or other instrument
to which the seal is required to be affixed shall, unless the same is executed by a duly constituted
attorney for the Company, be signed by one Director and the Secretary in whose presence the
seal shall have been affixed or such other person as may, from time to time, be authorised by the
Board and provided nevertheless that any instrument bearing the seal of the Company issued for
valuable consideration shall be binding on the Company notwithstanding any imegularity touching
the authority to issue the same provided also the counter signature of the Chairman or the Vice
Chairman, which shall be sealed in the presence of any one Director and signed by him on behatf
of the Company.

DIVIDENDS AND RESERVE
Rights to Dividend

80. i. The profits of the Company, subject to any special 'rights relating thereto created or
authorised to be created by these presents and subject to the provisions of these presents as to
the Reserve Fund, shall be divigible among the equity shareholders.

Declaration of Dividends

-

<
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ii. The Company in General Meeting may declare dividends but no dividend shall exceed the
amount recommended by the Board.

What to be deemed net profits

_lii. The declarations of the Directors as to the amount of the net profits of the Company shall be
conclusive.

Interim Dividend.

81. i. The Board may from time to time pay 1o the members such interim dividends as appear to
it to be justified by the profits of the Company.

Dividends to be paid cut of profits only

ii. No dividend shall be payable except cut of the profits of the year or any other undistributed
profits except as provided by Section 123 of the Act.

Reserve Funds

82. a. The Board may, befure recommending any dividends, set aside out of the profits of the
Company such sums as it thinks proper as a reserve or reserves which shall, at the discretion of
the Board, be appiicable for any purpose to which the profits of the Company may be property
applied, including provision for meeting contingencies ar for equalizing dividends and pending
such application may, at the like discretion either be employed in the business of the Company
or be invested in such investments (other than shares of the Company) as the Board may, from
time to time, think fit '

b. The Board may also carry forward any profits which it may think prudent not to divide without
setting them aside as Reserve.

Method of payment of dividend

83. a. Subject to the rights of persong, if any, entitied to share with special rights as to dividends,
all dividends shait be declared and paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid.

b. No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of these regulations as paid on the share.

¢. All dividends shall be apportioned and paid proportionately to the amounts paid or credited as
paidjon the shares during any portion or portions of the period in respect of which the dividend is
paid butif any share is issued on terms providing that it shall rank for dividands as from a particular
date, such shares shall rank for dividend accordingly.

Deduction of arrears

84. (a) The Board may deduct from any dividend payabie to any member all sums of money, if
any, presently payable by him to the Company on account of calis in relation to the shares of the
Company or otherwise.

Adjustment of dividend against call

{b) Any General Meeting declaring a dividend or bonus may make a calt on the members of such
amounts as the meeting fixes, but so that the call on each member shail not exceed the dividend
payable to him and so that the call be made payable at the same time as the dividend and the
dividend may, if so arranged between the Company and themselves, be set off against the call.

Payment by cheque or warrant

85. a. Any dividend, interest or other moneys payable in cash in respect of shares may be paid
by cheque or warrant sent through post directly to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of th Ve i ers who is first named

i
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in the Register of Members or to such person and to such address of the holder as the joint
holders may in writing direct.

b. Every such cheque or warrant shall be made payable to the order of the person to whom it is
sent.

¢. Every dividend or warrant or cheque shall be posted within thirty days from the date of
declaration of the dividends. -

Retention in certain ¢cases

86. (A) The Directors may retain the dividends payable upon shares in respect of which any
person is under the transmission clause entitied to become a member in respect thereof or shall
duly transfer the same. :

Receipt of joint holders

(B) Where any instrument of transfer of shares has been delivered to the Company for registration
on hoiders, the Transfer of such shares and the same has not been registered by the Company,
it shall, and notwithstanding anything contained in any other provision of the Act: .

i. transfer the dividend in relation to such shares to the Special Account referred to in Sections
123 and 124 of the Act, uniess the Company is authorised by the registered holder, of such shares
in writing to pay such dividend to the transferee specified in such instrument of transfer, and

ii. Keep in abeyance in refation o such shares any offer of rights shares under Clause(a) of Sub-
section (1) of Section 62 of the Act, and any issue of fulty paid- up bonus shares in pursuance of
Sub-section (3) of Section 123 of the Act”.

(C) Any one of two of the joint hoiders of a share may give effectual receipt for any dividend,
bonus, or other money payable in respect of such share.

Notice of Dividends
87. Notice of any dividend that may have been declared shail be given to the person entitied to
share therein in the manner mentioned in the Act.

Dividend not to bear interest
88. (a) No dividend shail bear interest against the Company.
Unclaimed Dividend

{(b) No unclaimed dividends shall be forfeited. Unclaimed dividends shall be dean'wim in
accordance to the provisions of Sections 123 and 124 of the Companies Act, 2013.

Transfer of share not to pass prior Dividend

(c) Any transfer of shares shall not pass the right to any dividend declared therson before the
registration of the transfer.

ACCOUNTS
Books of account to be kept

89. a. The Board shall cause proper books of accounts to be kept in respect of all sums of money
received and expanded by the Company and the malters in respect of which such receipts and
expenditure take place, of all sales and purchases of goods by the Company, and of the assets
and liabilities of the Company.

b. Al the aforesaid books shall give a fair and true view of the affairs of the Company or of its
branchastheuasenﬂyhe,wﬂhrespecttomemttersaforesaid,andexphini\-transacﬁons.

anyDi r during business hours.
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Where books of account to be kept

d. The books of account shall be kept at the Registered Office or at such other place as the Board
thinks fit.

Inspection by members

e. The Beard shall, from time to lime, determine whether and to what extent and at what time and
under what conditions or regulations the accounts and books and docurments of the Company or
any of them shall be open to the inspection of the members and no member {not being a Director)
shall have any right of inspection any account or book or document of the Company except as
conferred by statute or authorised by the Board Company except as conferred by statute or
authorised by the Board or by a resoluticn of the Company in General Meeting.

Statement of account te be furnished to General Meeting

f. The Board shalk lay before such Annual General Meeting, financial statements made up as at
the end of the financial year which shail be a date which shali not precede the day of the meeting
by mare than six months or such extension of time as shall have been granted by the Registrar -
under the provisions of the Act.

Financial Statements

g. Subject to the provisions of Section 129, 133 of the Act, every financial statements of the
Company shall be in the forms set out in Parts | and |} respectively of Schedule |Il of the Act, or
as near thereto as circumstances admit.

Authentication of Financial Statements

h. i. Subject to Section 134 of the Act, every financiat statement of the Company shall be signed
on behalf of the Board by not less than two Directors.

ii. The financial statements shall be approved by the Board before they are signed on behalf of
the Board in accordance with the provisions of this Article and before they are submitted to the
Auditors for tiveir report thereon.

Auditors Report tc be annexed
. The Auditor's Report shall be attached to the financial statements.
Board's Report to be attached to Financial Statements

|. Evary financial statement laid before the Company in General Meeting shall have attached to it
a report by the Board with respect to the state of the Company's affairs, the amounts, if any, which
it proposes to camy to any reserve either in such Balance Sheet or in a subsequent Balance Sheet
and the amount, if any, which it recommends to be paid by way of dividend.

k. The report shall, so far as it is material for the appreciation of the state of the Company's affairs
by its members and will not in the Board's opinion be harmful te its business or that of any of its
subsidiaries, deal with any change which has occurred during the financial year in the nature of
the Company's business or that of the Company's subsidiaries and generally in the classes of
business in which the Company has an interest and material changes and commitments, if any,
affecting the financial position of the Company which has occurred between the end of the
financial year of the Company to which the Balance Sheet relates and the date of the report.

I. The Board shall alsoc give the fullest inforrmation and explanation in its report or in case falling
under the pravision of Section 134 of the Act in an addendum to that Report on every reservation,
qualification or adverse remark contained in the Auditor's Report.

m. The Board's Report and addendum, if any, thereto shall be signed by its Chairman if he is
authorised in that behalf by the Board, and where he is not autherised, shall be signed by such
number of Directors as is required lo sign the Financial Statements of the Company under Article
88(h). '
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n. The Board shall have the right to charge any person not being a Director with the duty of seeing
that the provisions of Sub-Clauses {j) to (n) of this Aricle are complied with.

Right of member to capies of Financial Statements
0. The Company shall comply with the requirements of Section 136.

Accounts to be audited

p: i. Every Financial Statement shall be audited by one or more Auditors to be appointed as
hereinafter mentioned.

ii. Subject to provisions of the Act, The Company at the Annual General Meeting shall appoint an
Auditor or Firm of Auditors to hold office from the conclusion of that meeting until the conclusion
of the fifth Annual General Meeting and shall, within seven days of the appointment, give
intimation thereof to every Auditor so appointed unless he is a refiring Auditor.

iii. At every Annual General Meeting, reappointment of such auditor shall be ratified by the
shareholders.

iv. Where at an Annual General Meeting no Auditors are appointed or reappointed, the Central
Government may appoint a person to fili the vacancy.

v. The Company shall, within seven days of the Central Govemment's power under Subclause
{(iv) becoming exercisable, give notice of that fact to that Government.

vi. 1. The first Auditor or Auditors of the Company shall be appointed by the Board of Directors
within one month of the date of registration of the Company and the Auditor or Auditors so
appointed shall hold office until the conclusion of the first Annual General Meeting.

Provided that the Company may at a General Meeting remave any such Auditor or all or any of
such Auditors and appoint in his or their places any other person or persons who have been
nominated for appointment by any such member of the Company and of whose nomination notice
has been given to the members of the Company, not less than 14 days before the date of the
meeting; and :

2. If the Board fails to exercise its power under this Sub-clause, the Company in General Meeting
may appoint the first Auditor or Auditors.

vii. The Directors may fil any casual vacancy in the office of an Auditor, but while any such
vacancy continues, the remaining Auditor or Auditors, if any, may act, but where such a vacancy
is caused by the resignation of an Auditor, the vacancy shalf only be filled by the Compeny in
General Mesting.

viii. A person other than a retiring Auditor, shall not be capable of being appointed at an Annual
General Meeting unless Speciat Notice of a resoiution for appointment of that person to the office
of Auditor has been given by a member to the Company not less than fourteen days before the
meeting in accordance with Section 115 of the Act and the Company shall send a copy of any
such notice to the retiring Auditor and shall give notice thereof to the members in accordance with
Section 190 of the Act and all other provisions of Section 140 of the Act shall apply in the matter.
The provisions of this Sub-clause shall also apply to a resolution that retiring Auditor shall be
feappointed.

ix. The persons qualified for appointment as Auditors shall be onty those referred to in Section
141 of the Act.

x. Subject to the provisions of Section 146 of the Act, the Auditor of the company shall attend
general meetings of the company.

Audit of Branch QOffices

g. The Company shall comply with the provisions of Section 143 of the Act in relation to the audit
of the accounts of Branch Offices of the Company.

-
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Remuneration of Auditors

r. The remuneration of the Auditors shall be fixed by the Company in General Meeting except that
the remuneration of any Auditor appointed to fill and casual vacancy may be fixed by the Board.

Rights and duties of Auditors

s. a. Every Auditor of the Company shall have a right of access at all times to the books of
accounts and vouchers of the Company and shall be entitied to reguire from the Directars and
officers of the Company such information and explanations as may be necessary for the
performance of his duties as Auditor.

b. All natices of, and cther communications relating to any General Meeting of a Company which
any member of the Company is entitted to have sent to him shall also be forwarded to the Auditor,
and the Auditor shall be entitled to attend any General Meeting and to be heard at any General
Meeting which he aftends on any part of the business which concerns him as Auditor.

c. The Auditor shall make a report to the members of the Company on the accounts examined by
him and on Financial statements and on every other document declared by this Act to be part of
or annexed to the Financial statements, which are laid before the Company in General Meeting
during his tenure of office, and the report shall state whether, in his opinion and to the best of his
information and according to explanations given to him, the said accounts give the information
required by this Act in the manner so required and give a true and fair view:

1. in the case of the Balance Sheet, of the state of affairs as at the end of the financial year and
2. in the case of the Statement of Profit and Loss, of the profit or loss for its financial year.
d. The Auditor's Report shall aiso state:

(a) whether he has sought and obtained all she information and explanations which to the best of
his knowledge and belief were necessary for the purpose of his audit and if not, the details thereof
and the effect of such information on the financial staternents;

(b) whether, in his opinion, proper books of account as required by law have been kept by the
company so far as appears from his examination of those books and praper returns adequate for
the purposes of his audit have been received from branches not visited by him;

(c) whether the repart on tha accounts of any branch office of the company audited under sub-
section {8) by a person other than the company's auditor has been sent to him under the proviso
to that sub-section and the manner in which he has dealt with it in preparing his report;

(d) whether the company's balance sheet and profit and loss account dealt with in the report are
in agreement with the books of account and returns;

(e) whether, in his opinion, the financial statements comply with the accounting standards;

{f) the observations or comments of the auditors on financial transactions or matters which have
any adverse effect on the functioning of the company;

{g) whether any director is disqualified from being appointed as a director under subsection (2) of
section 164;

{k) any qualification, reservation or adverse remark relating to the maintenance of accounts and
other matters connected therewith;

(i} whether the company has adeguate intemal financial controls system in place and the
apereting effectiveness of such controls;

{i} whether the company has disclosed the impact, if any, of pending litigations on its financial
position in its financiat statement;

{k) whether the company has made provision, as required under any law or accounting standards,
for material foreseeable losses, it any, on long term contracts including derivative contracts;
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{l) whether there has been any delay in transferring amounts, required to be transfered, to the
Investor Education and Protection Fund by the company. :

e. Where any of the matters referred to in Clauses (1) and (i) of Sub-section (2) of Section 143
of the Act or in Clauses (a), (b} and (c) of Sub-section (3) of Section 143 of the Act or Sub-clause
{4) (a) and (b) and (c) hereof is answered in the negative or with a qualification, the Auditor's
Report shall state the reason for such answer.

{. The Auditor's Report shall be read before the Company in General Meeting and shall be cpen
1o ingpection by any member of the Company.

Accounts whether audited and approved o be conclusive

{. Every account of the Company when audited and approved by a General Meeting shall be
conclusive except as regards any error discovered therein within three months next after the
approval thereof. Whenever any such error is discovered within that period, the accounts shall
forthwith be comected, and henceforth be conclusive.

WINDING UP
Winding up

90. i. Subject to the provisions of the Act as to preferential payments, the assets of a Company
shall, on its winding-up be applied in satisfaction of its liabilities pari-passu and, subject to such
application, shall, uniess the articles otherwise provide, be distributed among the members
according to their rights and interests in the Company. '

Division of assets of the Company in specie among members

ii. If the Company shall be wound up, whether voluntarily or otherwise, the liquidators may, with
the sanction of a Special Resciution, divide among the contributories, in specie or kind, and part
of the assets of the Company and may, with the like sanction, vest any part of the assets of the
Company in trustees upon such trusts for the benefit of the contributories or any of them, as the
liquidators with the like sanction shall think fit. In case any shares, to be divided as aforesaid
involves a liability to calls or otherwise, any person entitled under such division to any of the said
shares may, within ten days after the passing of the Special Resolution by notice in writing, direct
the liquidators to sell his proportion and pay him the net proceeds, and the liquidators shall, if
practicable, act accordingly. .

INDEMNITY AND RESPONSIBILITY
Directors' and others' right to indemnity

91. a. Subject to the provisions of Section 197 of the Act every Director, Manager, Secretary and
other officer or employee of the Company shall be indemnified by the Company against, and it
shall be the duty of the Directors out of the funds of the Company to pay all costs, losses, and
expenses (including travelling expenses) which Service of documents on the Company any such
Director, officer or employee may incur or becomes liable to by reason of any contract entered
into or act or deed done by him or any other way in the discharge of his duties, as such Director,
officer or employee.

b. Subject as aforesaid, every Director, Manager, Secretary, or other officer/ employee of the
Company shall be indemnified agairist any liability, incurred by them or him in defending any
proceeding whether civil or criminal in which judgement is given in their or his favour or in which
he is acquitted or discharged or in connection with any application under Section 463 of the Act
in which relief is given to him by the Court and without prejudice to the generality of the foregoing,
it is hereby expressly declared that the Company shali pay and bear all fees and other expenses
incurred or incurrable by or in respect of any Director for filing any return, paper or document with
the Registrar of Companies, or complying with any of the provisions of the Act in respect of or by
reason of his office as a Director or other officer of the Company.

Subject to the provisions of Section 187 of the Act, no Director or other officer of the Company
shall be liable for the acts, receipts, neglects or defaults of any other Director or officer, or for




joining in any receipt or other act for conformity for any loss or expenses happening to the
Company through insufficiency or deficiency of title to any property acquired by order of the
Directors for and on behalf of the Company, or for the insufficiency or deficiency of title to any
property acquired by order of the Directors for and on behalf of the Company or for the
insufficiency or deficiency of any money invested, or for any loss or damages arising from the
bankruptcy, insolvency or tortuous act of any person, company of corporation with whom any
moneys, securities or effects shall be entrusted or deposited or for any loss occasioned by any
efror of judgement or oversight on his part of for any loss or damage or misfortune whatever,
which shall happen in the execution of the duties of his office or in reiation thereto unless the
same happens through his own act or defaulit.

OTHERS
SECRECY CLAUSE

92. a. No member shall be entitled to visit or inspect the Company's works without the permission
of the Directors or Managing Director or to require requ discovery of or any information respecting
any details of the Company's trading or any matter which is or may be in the nature of a trade
secret, mystery of trade or secret process or which may relate to the conduct of the business of
the Company and which, in the opinion of the Directors, will be mexpadlent in the interests of the
Company to communicate to the public.

b. Every Director, Managing Director, Manager, Secretary, Auditor, Trustee, Members of a
Commitiee, Officers, Servant, Agent, Accountant or other person employed in the business of the
Company, shall, if so required by the Directors before entering upen his duties, or at any time
during his term of office sign a declaration pledging himself to cbserve sirict secrecy respecting
all transactions of the Company and the state of accounts and in matters reiating thereto, and
shalt by such declaration pledge himself not to reveal any of the matters which may come to his
knowledge in the discharge of duties except when required so to do by the Board or by any
General Meeting or by a Court of Law or by the persons to whom such matters relate and except
so far as may be necessary, in order t0 comply with any of the provisions contained in these
Articles. '

REGISTERS, INSPECTION AND COPIES THEREOF

93. a. Any Diractor or Member or person can inspect the statutory registers maintained by the
company, which may be available for inspection of such Director or Member or person under

provisions of the act by the company, provided he gives fifteen days' notice to the company about
his intention to do so.

b. Any Director or Member or person can take copies of such registers of the company by paying
Rs: 10 per page fo the company. The company will take steps to provide the copies of registers
to such person within Fifteen days of raceipt of monay

GENERAL AUTHORITY

84. Wherevar in the applicable provisions under the Act, it has been provided that, any Company
shall have any right, authority or that such Company could cairy out any transaction only if the
Company is authorised by its Articles, this regulation hereby authorises and empowers the
Company to have such right, privilege or authority and to carry out such transaction as have been
permitted by the Act without there being any specific reguiation or clauge in that behalf in this
articles.

AUTHENTICATION OF DOCUMENTS

Authentication of document and proceeding

95. Save as otherwise expresasly provided in the Act or these Articles, a document or proceeding
requiring authentication by the Company may be signed by a Director, or the Managing Director
or an authorised officer of the Company and need not be under its seal.
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ANNUAL RETURNS
Annual Retums

96. The Company shall make the requisite annual return in accordance with Section 92 of the
Act.

SERVICE OF NOTICE
Service of documents on the Company

97. A document may be served on the Company or any officer thereof by sending it to the
Company or officer at the Registered Office of the Company by Registered Post, or by leaving it
at the Registered Qffice or in electronic mode in accordance with the provisions of the act.

How documents to be served to members

98. a. A document (which expression for this purpose shall be deemed to included and shall
include any summans, notice, requisition, process, order judgement or any other document in
relation to or the winding up of the Company) may be served personally or by sending it by post
to him to his registered address or in electronic mode in accordance with the provisions of the
act., or (if he has no registered address in India) to the address, if any, within India supplied by
him to the Company for the giving of notices to him.

b. All natices shali, with respect to any registered shares to which persons are entitled jointly, be
given to whichever of such persons is named first in the Register, and notice so given shall be
sufficient notice to all the holders of such shares.

c. Where a document is sent by post:

i, service thereof shall be deemed to be effected by properly addressing prepaying and posting a
jetter containing the notice, provided that where a member has intimated to the Company in
advance that documents should be sent to him under a Certificate of Posting or by Registered
Post with or without acknowledgment due and has deposited with the Company a sum sufficient
to defray the expenses of doing so, service of the documents shali not be deemed to be effected
unless it is sent in the manner intimated by the member, and such service shall be deemed to
have been effected;

ii, in the case of a notice of a meeting, at the expiration of forty eight hours after the letter
containing the notice is posted, and

iii. in any other case, at the time at which the lefter should be delivered in the ordinary course of
post.

Members to notify address in India

99. Registered holder of share(s) shall, from time to time, notify in writing to the Company some
place in India to be registered as his address and such registered place of address shall for all
purposes be deemed to be his place of residence.

Service on members having no registered address in India

100. If a member has no registered address in india and has not supplied to the Company an
address within India for the giving of notices to him, a document advertised in a newspaper
circulating in the neighbourhood of the Registered Office of the Company shall be deemed to be
duly served on him on the day on which the advertisement appears.

Service on persons acquiring shares on death or insolvency of members

101. A document may be served by the Company to the persons entitled to a share in
consequence of the death or insolvency of a member by sending it through the postin a prepaid
letter addressed to them by name, or by the title of representatives of deceased or assignees of
the insolvent or by any like descriptions at the address, if any, in India supptied for the purpose
by the persons claiming to be so entitled or (until su,r.gg address has been so supplied) by
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serving the document in any manner in which the same might have been served if the death or
insotvency had not occurred.

Notice valid though member deceased

102. Any notice of document deiivered or sent by post or left at the registered address of any
member in pursuance of these presents shall, notwithstanding that such member by then
deceased and whether or not the Company has notice of his decease, be deemed to have been
duly served in respect of any registered share whether held solely or jointly with other persons by
such member untii some other person be registered in his stead as the holder or joint holder
thereof and such service shall for all purposes of these presents be deemed a sufficient service
of such notice or document on his or on her heirs, executors or administrators, and all other
persons, if any, jointly interested with him or her in any such share.

Persons entitled 1o Notice of General Meeting

103. Subject to the provisions of Section 101 the Act and these Articles, notice of General Meeting
shall be given to;

(a) every member of the company, legal representanve of any deceased member or the assignee
of an insolvent member;

(b} the auditor or auditors of the company; and

() every director of the company. Any accidental omission to give notice to, or the non- receipt
of such notice by, any member or other persan who is entitied to such nofice for any meeting shall
not invalidate the proceedings of the meeting.

Advertisement

104. a. Subject to the provisions of the Act, any document required to be served on or sent to the
members, or any of them by the Company and not expressly provided for by these presents, shall
be deemed to be duly served or sent if advertised in a newspaper circulating in the district where
the Registered Office of the Company is situated.

b. Every person who by operation of law, transfer or gther means whatsoever shall become
entitied to any share shall be bound by every notice in respect of such share which previousty to
his name and address being entered in the Register shall be duly given to the person from whom
he derived his title to such share or stock.

Transference, etc. bound by prior notices

105. Every person, who by the operation of law, transfer, or other means whatsoever, shall
become antitled to any share, shall be bound by every document in respect of such share which
previously to his name and address being entered in the Register, shall have been duly served
on or sent to the person from whom he derives his title to the share,

How notice to be signed

106. Any notice to be given by the Company shall be signed by the Managing Director or by such
Director or officer as the Directors may appoint. The signature to any notice o be given by the
Company may be written or printed or lithographed.
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