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THE COMPANIES ACT, 1956
[COMPANY LIMITED BY SHARES]
MEMORANDUM OF ASSOCIATION

OF
WAA SOLAR LIMITED

. The name of the Company is WAA SOLAR LIMITED

Il.  The Registered Office of the Company will be situated in the state of Gujarat i.e, within the
Jurisdiction of the Registrar of the Companies at Ahmedabad.

lll.  The objects for which the Company is established are:

(A) MAIN OBJECT OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION:

1.

To carry on the business of generating power and trading, purchasing, marketing,
selling, importing, exporting, producing, manufacturing, transmitting, commissioning,
distributing, supplying, exchanging or otherwise dealing in all aspects of Thermal,
Hydro, Nuclear, Solar, Wind Power and power generated through Non-Conventional/
Renewable Energy sources including consiruction, generation, operation and to
provide for all type of services for Engineering Construction and Procurement [EPC]
services to generate power from solar and renewable energy resources and for
installation, and maintenance of solar power plant, roof tops and any kind of equipment
system related to solar and to provide services for maintenance, renovation and
modernization of all kinds of equipment required for Solar Power and Renewable
Energy Resources, Power Stations, Gas Turbine, Wind Farms Projects and also to
undertake the business of other allied/ ancillary industries including those for
utilization/ sale supply of steam and ash generated at power stations and other by-
products and install, operate and manage all necessary plants, items equipment,
cables, wires, Lines, establishments and works in India and abroad.

(B) OTHER INCIDENTIAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECT:

2.

To establish wind farms for electricity generation and to act as sellers, suppliers,
importers, exporters, lessors, lessee, dealers of all kind of power generation equipment
including wind mills, wind turbine generation and their components, Hydro Turbines,
Thermal Turbines, Solar Modules, Panels and to generate, accumulate, distribute,
supply electricity and other power (subject to and in accordance with law) for purpose
of light, heat, motive power and for all other purposes for which electricity and other
energy sources can be employed and to enter in to foreign collaboration for technical
knowhow and for finance participation by way of loan, lease finance and / or equity
participation in the capital of the Company, contract, sole selling agency agreement
for installation, erection, operation and maintenance of Wind Mills, Wind Turbine
generators and their components, power generation equipment's, products either
manufactured, sold, supplied and dealt with by the Company. =
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To provide all kinds of engineering facilities including construction, technical
consultancy and architectural services for use, application, installatlnn,lerectlon,
operation and maintenance of all kinds of power generation equipment's and its related
products.

To enter into contracts, agreements and arrangements with any other Company, firm
or person for the carrying out by such other company, firm or person on behalf of the
Company the objects for which the Company is formed.

To deal in plant, machinery, apparatus, tools, utensils, substances, materials, articles,
and things necessary or convenient for carrying on any of the business or processes
of the Company usually dealt in by persons engaged in the like business or processes.

To open and operate current, overdraft, loan, Cash, Credit, Deposit or other accounts
with any bank, banker, and to pay into and draw money from such account.

To provide for the welfare of the Directors, ex-Directors, employses or ex-employses
of the Company or its predecessors in business and the wives and families of
dependent or connections of such persons by building or contributing to the building
of houses, dwellings, chawls or quarters or by grants of money, pensions, gratuities,
allowance, bonuses, awards, profit sharing or other scheme or trusts and by providing
or subscribing or contributing towards places of instruction and recreation, hospitals
and dispensaries, medical and other assistance as the company shall think fit and to
establish, maintain and grant scholarships, monies to any persons for technical study
and education in India and elsewhere in the world which may be necessary or useful
for any of the ohjects of the company and to subscribe or otherwise to assist or to
guarantee money to charitable, benevolent, religious, scientific, national or other
institutions or object which shall have any moral or other claim to support or aid by the
company either by reason of locality of operation or of public and general utility or
otherwise.

To repair, maintain, service, alter, remodel, clean, renovate, convert wind turbine
machines, generators whether belonging to the Company or not and for that purpose
employ, hire, engage engineers for the job.

To employ expert to investigate and examine into the condition, prospects, value,
character and circumstances of any business concerns and undertaking and generally
of any assets, property or rights.

To Carryon any business or branch of a business which the Company is authorised to
camyon by means, or through the agency of any subsidiary company or companies,
and to enter into any arrangement with such subsidiary company for taking the profits
and bearing the losses of any business or branch so carried on, or for financing any
such subsidiary company or guaranteeing its liabilities, or to make any other
arrangement which may seem desirable with reference to any business or branch so

carried on including power at any time and either temporarily or permanently to close
any such branch or business.

To nominate Directors or Managers of any subsidiary company or of any other
company in which this Company is or may be interested.

To take part in the supervision and control of the business or operations of any
company or undertaking having similar objects.
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For the purpose mentioned in the preceding clause, to appoint and remunerate any
Director, trustees, accountants or other experts or agents.

To purchase, take on lease or in exchange, hire or otherwise acquire any immovable
or movable property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its business and, in particular, land,
buildings easements, machinery, plant, and stock-in-trade, and either to retain any
property to be acquired for the purposes of the Company's business or to tum the
same to account as may seem expedient.

To construct, improve, maintain develop, work, manage, carry out, control or pull
down, remove or replace any buildings, factories or works, or any roads ways, water
courses, wharves, warehouses, electric works, shops, stores, chawls, and other
buildings, for housing work of people and others, or other works and conveniences
which may seem to be calculated directly or indirectly to advance the Company's
interests and to contribute to, subsidize or otherwise assist, or take part in the
construction improvement, maintenance, development, working management,
carrying out or control thereof.

To acquire, let on lease or an hire purchase system or to lend or otherwise dispose of
any property, plant and machinery and stocks belonging to the Company.

To sell, lease, grant licenses, easements, and other rights over and in any other
manner deal with or dispose of the undertaking, properly, assets, right an effects of
the Company, or any part thereof, for such consideration as the Company may think
fit, and in particular, for shares, debentures or securities of any other company.

To acquire and undertake the whole or any part of the business, property, and liabilities
of any person, firm or company carrying on or propesing to carryon or authorised to
carryon any business which the Company is authorised to carryon, or possessed of
property suitable for the purpase of this Company, or which can be carried on in
conjunction therewith.

To amalgamate, enter into any partnership with or acquire interest in the business of
any other company, person or firm or enter into any arrangement for sharing profits,

or for co-operation or for limiting competition or for mutual assistance, with any such
person, firm or company,

To enter into partnership, or into any arrangement for sharing profits or losses, or for
any union of interest joint venture, reciprocal concession or co-operation with any
person or persons, or company or companies carrying on, or engaged in or about fo
carry on or engaged in or being authorised to carryon, or engage in, any business or
transaction which this Company is authorjsed to carry on or engage in.

Teo establish or promote or concur in establishing or promoting any company or
companies having similar objects for the purpose of acquiring all or any of the property,
right and liabilities of the Company or for any other purpose which may seem directly
or indirectly calculate to benefit the Company and to place or guarantee the placing
of, underwrite, subscribe for or otherwise, acquire all or any part of the shares,
debentures or other securities of any such other company.

To enter into any arrangement with any Government or authority supreme, municipal,
local or otherwise or any person or company that may seem conducive to the
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Company's object or any of them and to obtain from any such Government, authority,
person of company any rights, privileges, charters, contracts, licences and
concessions which the Company may think fit, desirable to obtain and to carry out,
exercise, and comply therewith.

To apply for, promote, and obtain any Act, charier, privilege, concession, licences,
authorisation, if any, government, state or municipal, provisional order or licence or
any authority for enabling the Company to carryon any of its objects into effect, or for
extending any of the powers of the Company or for effecting any modification of the
Company's constitution, or for any other purpose which may seem expedient and to
oppose any proceedings or application which may seem calculated, or indirectly to
prejudice the Company's interest.

To apply for, purchase, or otherwise, acquire, and protect and renew in any part of the
world any patents, patent rights, brevets, invention, trade marks, designs, licences,
concessions, and the like conferring any exclusive or non-exclusive or limited right to
their use, or any secret or other information as {o any invention which may seem
capable of being used for any of the purpose of the Company, and to use, exercise,
develop or grant licences in respect of or otherwise, turn to account the property, right,
or information so acquired, and to expend money in experimenting upon, testing or
impraving any such patents, inventions or rights.

To establish, provide, maintain and conduct, or otherwise subsidise research
laboratories and experimental workshops for scientific and technical research and
experiments and to undertake and carryon with all scientific and technical researches,
experiments, and tests of all kinds and to promote studies and research, both scientific
and technical, investigations and invention by providing, subsidising, endowing or
assisting laboratories, workshops, libraries, lectures, meetings and conferences and
by providing for the remuneration of scientific or technical professors or teachers and
by providing for the award of exhibitions, scholarships, prizes and grants to students
or otherwise and generally to encourage, promote, and reward studies, researches,
investigations, experiments, tests and inventions of any kind that maybe considered
likely to assist any of the business which the Company is authorised to carryon.

To make donations to such persons or institutions and in such cases and either of
cash or any other assets as may be thought directly or indirectly conducive to any of
the Company's objects or otherwise expedient and, in particular, to remunerate any
person or corporation introducing business to this Company, and also to subscribe,
contribute, or otherwise assist or guarantee money for charitable, scientific, religious
or benevolent, national, public, cultural, educational or other institutions, objects or for
any exhibition or for any public, general or other objects and to establish and support
or aid in the establishment and support of associations. institutions, funds, trusts and
convenience for the benefit of the employees or ex-employees (including Directors) of
the Company or its predecessors in business or of persons having dealings with the
Company or the dependents, relatives or connection of such persons and in particular,
friendly or other benefit societies and to grant pensions, allowances, gratuities and
bonuses, either by way of annual payments or a lump sum, and to make payments
towards insurance and to form and contribute to provident benefit funds and other
welfare funds of or for such persons.
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To refer, or agree to refer, any claim, demand, dispute or any other question, by or
against the Company, or in which the Company is interested or concermned, and
whether between the Company and the member or members or his or their
representatives, or between the Company and third parties, to arbitration in India or at
any place outside India, and to cbserve and perform and to do all acls, deeds, matters
and things to carry out or enforce the award.

To payout of the funds of the Company all expenses which the Company may lawfully
pay with respect to the promotion, formation and registration of the Company or the
issue of its capital, including brokerage and commission for abtaining applications for
or taking, placing or underwriting or procuring the underwriting of shares, debentures
or other securities of the Company.

To pay all preliminary expenses of any Company promoted by the Company, or any
Company in which the Company is, or may contemplate being interested, including
such preliminary expenses all or any part of the costs and expenses of owners of any
business or property acquired by the Company.

To pay for any rights or property acquired by the Company and to remunerate any
person or company for services rendered or to be rendered in placing of shares in the
company's capital or any debentures, debenture-stock, or other securities of the
Company, or in or about the formation or promotion of the Company, or the acquisition
of property by the Company or the conduct of its business, whether by cash payment
or by the allotment of shares, debentures, or other securities of the Company, credited
as paid up in full or in part or othenwise.

To adopt such means of making known the business of the Company as may seem
expedient, and in particular, by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and periodicals, and by
granting prizes, rewards and donations.

To lend an advance money or to give credit to such persons or companies and on
such terms as may seem expedient and, in particular, to customers and others having
dealings with the Company and to guaranies the performances of any contract or
obligation and the payment of money of or by any such persons or companies and
generally to give guarantee and indemnities.

To invest and deal with the surplus moneys of the Company not immediately required
in such mannar as may from time to time be determined.

Subject to the provisions of section 58A of the Companies Act, 1856 and rules made
thereunder and directives of R.B.|. from time to time, to receive money on deposit or
loan and borrow or raise money through lease finance or in such manner as the
Company shall think fit, and, in particular, by the issue of debentures, or debenture-
stock (perpetual or otherwise) and to secure the payment of any money borrowed
raised or owing by mortgage, charge or lien upon all or any of the property or assets
of the Company (both present and future), including its uncalled capital, and also by a
similar mortgage, charge or lien to secure and guarantee the performance by the
company or any other person or company of any obligation undertakerLME
company or any person or company as the case may be. SLAR S
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To undertake and execute any trusts, the undertaking of which may seem to the
company desirable, and either gratuitous or otherwise.

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

To sell, improve, manage, develop, exchange, lease, mortgage, dispose of, tum to
account or otherwise deal with all or any part of the property and rights of the Company
for the time being.

Subject to the provisions of the Companies Act, 1956, to distribute among the
members in specie any property of the Company, or any proceeds of sale or disposal
of any property of the Company in the event of winding up.

To insure the whole or any part of the property of the Company, either fully or partially
to protect and indemnify the company from liability or loss in any respect either fully or
partially, and also to insure and to protect and indemnify any part or portion thereof
either on mutual principle or otherwise.

To carry out in any part of the world all or any part, of the company's objects as
principal agents, factor, trustee, contractor, or otherwise either alone or in conjunction
with any other person, firm, asscciation, corporate body, municipality, province, state
or government or colony or dependency thereof.

To exercise all or any of its corporate powers, rights, and privileges and to conduct its
business in all or any of its branches in the Union of India and in any or all states,
territories, possessions, colonies and dependencies thereof and in any or all foretan
countries, and for this purpose to have and maintain and to discontinue such number
of officers and agencies therein as may be convenient.

To procure the company to be recognised in any part of the world.

To guarantee the payment of money unsecured or secured, by or payable under, orin
respect of promissory notes, bonds, debentures, debenture-stock, contracts,
mortgages, charges obligations, instruments and securities of any company, or of any
authority, supreme, municipal, local or otherwise or of any person whomsoever,
whether incorporated or not incorporated, and generally to guarantee or become
sureties for the performance of any contracts or obligations.

To aid, peculiarly or otherwise, any association, boedy or movement having for an
object the solution, settlement, or surmounting of industrial or labour problems or
troubles or the promotion of industry or trade.

To negotiate, enter into agreements and contracts with foreign companies, firms and
individuals for technical assistance, know how and collaboration in the manufacturing,
marketing, importing and exporting or raw materials and any or all of the aforesaid
products.
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To apply for and to obtain assistance from Government and other organisations,
companies, firms and individuals, national or international for developing all of the
business or businesses of the Company.

To amalgamate, enter into foreign or Indian technical and/or financial collaboration,
partnership or into" any arrangement,” for sharing or dealing profits, union of interest,
co-operation, joint venture, reciprocal concession, or otherwise with any person, firm,
corporation or Government or company carrying on, engaged in or about to carryon or
engage in or any business undertaking or transaction which may seem capable of
being carried on or conducted, so as directly or indirectly to benefit the Company and
to lend money, to guarantee the contracts or otherwise assign any such persons, firms
or companies, to sell, hold, reissue with or without guarantee or otherwise deal with
the same.

(C) OTHER OBJECTS
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To Investigate, examine, assess and evaluate the conditions, prospects, value,
character and circumstances of any concerns. undertakings or commercial ventures
and all assets, properties, or rights whether owned by or appurtenant thereto or
otherwise and generally to carry cut and conduct surveys, and feasibility studies and
reports, whether on a consultancy basis or otherwise and whether by the company
itself or through or with the aid of any other person or company or firm or agency.

To acquire, take up and hold shares, stocks, debentures, debenture, stock, bonds,
obligations and securities issued or guaranteed by any company constituted or
carrying on business in India or in any foreign country and debentures, debenture
stocks, bonds, obligations and securities issued or guaranteed by any government,
sovereign rules, commission, public body or authority, supreme, municipal, local or
otherwise whether in India or any foreign country.

To establish and install electric and cther furnaces and to carry on business as iron
masters, iron founders, iron workers, steel makes, electric and blast furnace
proprietors, bras copper and aluminium founders and metal makers, galvaniser,
refiners, and workers, smith, tin plate makers, manufactures of industrial agricultural

and other fittings, parts and machineries, tools and implements, boiler makers and
metallurgists.

To camy on in India or elsewhere the business of manufacturers, processors,
fabricators, drawers, rollers, and rerollers of ferrous and non ferrous metals, steels,
alloy steel, special and stainless sieels, . shaftings, bars rods, flats, squares from
scrap, sponge iron, prereduced pillars, billets, ingots, including manufacturing,
processing and fabricating of pipes, utensils, wire nails, wire ropes, wire products,
screws, expanded metal hinges, plates, sheets, strips, hoops, rounds, circles, angles
and to manufacture any other engineering products including hospital appliances and
surgical instrument and to act as exporters and importers and dealers in all such
merchandise.

To carry on the business of manufacturers, repairers, importers and exporters of and
dealers in ferrous and non ferrous castings and, in pariicular continuous castings,
chilled and malleable castings, special alloy castings, steel castings, gun metal,
copper, brass and aluminum castings and foundry work.
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Ta carry on business as producers, manufacturers, processors, converters, refiners,
makers, bottlers, stockists, dealers, importers, exporters, traders, retailers, agents,
buyers or sellers of oxygen, acetylene, ammonia, nitrogen, helium and other types and
kinds of gases required for or use in industries, agriculture, clinics, hospitals,
refrigeration, aviation, transport vehicles, space rockets and crafts, communication,
objects and media power plants, domestic or public lighting, heating, cooling or
cooking purposes, lighters, plants producing water, chemicals of fuels, pesticides,
defense or warfare establishments, horticulture, forest or plant protection and growth
and other allied purposes and to service, repairs, manufacture, market or deal in
machinery, plants, spares, cylinders, containers, gadgets, appliances, and
accessories required for working on, using or producing any of such gases and
products.

To produce, manufacture, purchase, refine, prepare, process, import, export, sell and
generally deal in cement, portland cement, alumina cement, lime and limestone and

by products thereof, cement pipes, sheets and other building materials, refractories
and bricks.

To carry on the business as traders, dealers, wholesalers, retailers, combers,
scourers, spinners, weavers, finishers, dyers and manufactures of yams and fabric of
wool, cotton, jute, silk, rayon, rayon pulp, nylon, tereylene and the natural, synthetic
and/or fibrous substances and/or manufacturers of materials from the waste released
from the above mentioned products either on its own accounts or on commission and
to carry on the business as drapers and dealers of furnishing fabrics in all its branches,
as costumiers, readymade dress and silk mercers, makers and suppliers of clothing
lingerie and trimmings of every kind of furriers drapers, haberdashers, milliners,
hosieries, glovers, lace makers, feather dressers, felt makers, dealers in and
manufactures of yarn, fabrics and materials of all kinds, varieties and substances, and
also to manufacture, deal in or process natural starch and other sizing matenials,
dyestuff synthetic or chemical substances of all kinds and compounds and other
substances, either basic or intermediate required for the above mentioned product or
products.

To carryon business as timber merchants, saw mill proprietors and timber growers,
and to buy, sell, grow, prepare for market, manipulate, import, export and deal in
timber, teak, plywood, firewood and wood of all kinds and to manufacture and deal in
articles of all kinds in the manufacture of which timber, plywood or other wood is used
and to buy, clear, plant, and work timber estates.

To produce, manufacture, refine, prepare, process, purchase, sell, import, export or
generally deal in bricks, sand, stone, marble, tiles, refractories, china wares, sanitary
materials, pipes, tubes, tubular structures, cement, paints, adhesives, sheets, roofing
glass, furniture, fittings, electrical goods, water supply or storage equipment's, floor
polish, door closers, concrete mixers, elevators, and any other building or decorative
paper, glass, rubber, plastic or natural or synthetic substance or chemical.

To carry on business of manufacture or manufactures, fabricators, processors,
producers, growers, makers, importers, exporters, buyers, sellers, suppliers, stockists,
agents, merchants, distributors and concessionaires of and dealers in natural rubber,
synthetic rubber, elastomers, synthetic rexines, carbon black, latex, latex
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formulations thereof including reclaimed rubber, resins, compounds and other
products, sports goods, toys, petrochemicals, calcium carbide, styrene, butanine,
etheylene, alcohol, hydrocarbon, petroleum factions and other synthetic chemicals
chemical substances-basic, intermediate or ctherwise.

To carryon business as manufacturers, processors, re-rollers, refiners, smelters,
converiers, producers, exporters, importers, traders, dealers, distributors, stockists,
buyers, sellers, agents, or merchants in all kinds and forms of steel including mild, high
carbon, spring, high speed, kool, alloys, stainless and special steels, iron, metals and
alloys, bars, joints, rods, structural poles, pipes, sheets, castings, wires, rails, rolling
materials, rollers, other materials, made wholly or partly or iron steel, alloys and metals
required in or used for industrial, agricultural, transport, commercial, domestic building,
powar transmission and/or construction purposes.

To manufacture, export, import, buy, sell and deal in containers, cans, boxes, drums,
bottle tops, crown corks, packages, packaging materials, bags, pressed metal wares,
utensils, cutlery, tables, wares and articles made of tin, metal, aluminum, plates,
sheets, glass, fibre, paper, board, cloth, Hessian plastic, or other synthetic compound
or materials, timber or plywood and to deal in tins, plates, wires, aluminum sheets and
to undertake, either on own account or on commission basis or otherwise printing,
painting, designing, enameling, electroplating, engraving or otherwise decaraling the
aforesaid products or articles,

To manufacture, produce, buy, sell, impori, export, stock and deal in machines,
automatic lathes, drilling machines, planning machines, planogrinders, machinery of
every description, precision tool cutting and small tools electric motors, electrical
equipments, electric meters, cables, wires, switch gears, flame and drip proof motors,
electric fans, regulators of all types, electric kilowatt hour meters, magnets, industrial
jewels, ammeters, volt- meters and other types of measuring instruments, electrical or
non-electric, die castings, screws, nuts and bolts, transformers of all types circuit
breakers, hoists, elevators, gears, trolleys and coaches, winches, air compressors,
welders, refrigerators, domesiic washing machines, television and wireless apparatus
including radio receivers and transmitters, micro wave components, radar equipments,
valves, resistors, electronic instruments, conductors, magnetic materials, transistors
and allied items, sewing machines, watches and clocks, tape recorders, household
appliances and components,' parts thereof,

To carryon business as producers, importers, exporters. buyers, sellers, distributors,
stockists, agents, and brokers of coal, coke, charcoal, petroleum coke, iron ore,
bauxite, kyanite, fire clay, china clay, salt, sodium chloride, calcium phosphate, nickel,
beryllium, uranium, zinc, lead, asbestos, tin alumina, mercury, silicon, sulphur,
graphite, brass, aluminum silica, sand bentonite, quartz, dextrine, magnesite,
dolomite, ferro alloys, corudum, manganese, mica, silver, gold, platinum, diamond,
sapphire, ruby, topaz garnet, emerald, pearl, and other precious, semiprecious or
commercial minerals and stones, and to act as metal founders, manufacturers, agents,
and dealers of metal sheets, wires, rods, squares, plates, metal foils, parts, coils,
ornaments, decorative and art materials and jewelry made wholly or partly from
anyone or more of the metals and materials mentiocned herein, crockery or cutlery.

To manufacture, export, import, buy, sell and deal in voltaic battery cells, power pack
or storage batteries and battery containers, and battery eliminator of different types
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required for or used in domestic, household, industrial, commercial, agricultural,
mining, hospital, surgical or scientific appliances, machinery, apparatus or accessories
and railways, tramways, automobiles and other vehicles, air crafts, boats, ships,
defence establishments, army, navy and airforce, for wireless, radios, torches, toys,
electronic equipments or otherwise and also to carry on business as manufacturers or
dealers in torches, toys, personal aids, and other appliances working on such batteries
and such items and goods which may be useful, akin or otherwise, connected with
anyone or more of the aforesaid items or products.

To carryon business as manufacturers, producers or growers and exporters,
importers, stockists of other ice-products, carbonated, aerated or mineral water, fruit
Juice, wines, liquors and other alcoholic, non-alcoholic or synthetic drinks, dairy
products, fresh, dehydrated, preserved or processed vegetables, fruits, oils, seeds and
other farm, agricultural or food products, fish, fish products, medicines and
merchandise for own business or for hire, by other and to own, establish, purchase,
take on lease, rent or hire, construct develop or otherwise acquire and arrange land,
building, cold storage space or warehouses, godowns, containers, shops, show
rooms, workshops, vehicles, plant, machinery, equipment, apparatus, appliances,
stores or services required in connection with or in relation to cold storage or any of
the business or objects mentioned herein subject to Law.

To carryon the business of manufactures, imporers, exporters, sellers, buyers and
dealers in machinery, materials, appliances and spares used in off set, litho and
printing of all kinds, book binding, paper converting, paper or card board packaging.

To carry on the business of printers, lithographers, stereotypers, electrotypers, photo-
lithographers, printers, typefonders, block makers, die sinkers, engravers, stamp
manufacturers, designers, draughtsmen, photographers, painters, book binders,
stationers and stationery manufacturers, paper bags and card board and other
packaging material manufacturers, paper, ink, colour, paint and wvarnish
manufacturers,

To carry on the business of publishers and printers of newspapers, periodicals,
magazines, journals and books.

To carryon the business as manufacturers, extractors, millers, producers, processors,
refiners, importers, exporters, agents, sellers, buyers, traders, stockist or otherwise
deal in all types of hydrogenated vegetable oil products, vegetable ghee known as
"Vanaspatl, edible oil and cleaginous and saponaceous substances, all kinds of
byproducts thereof and to manufacture, process, develop, buy, sell or deal in all the
products made of its by products, articles and things including oil cakes, de-oiled
cakes, cattle feed and fattening preparations and to plant, grow, produce, cultivate,
buy, sell, import, export ar otherwise deal in all kinds of oil seeds, copra, groundnuts,
lilseeds, salseeds, castor seeds, rape seeds, cotton seeds, linseeds, mohura seeds,
nuts or any other oil bearing substances whatsoever, corn products, dairy products,
grains, cereals, pulses and to treat, cure, prepare, manipulate and submit to any
process of manufacture of goods all or any of the above mentioned products or
produce or goods or by, products, article and things.
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To manufacture, acquire, purchase, import, export and sell glass, card board, tin or
any other metal and paper casks, bottles, boxes and any other receptacles of any
material whatscever and to manufacture and carryon business as dealers in tin boxes,
containers, bottles or any other containers or receptacles of any material whatsoever.

To guarantee the payment of money, unsecured or secured by or payable under or in
respect of bonds, debentures, debeniure-stock, contracts, mortgages, charges,
obligations and other securities of any Company or of any authority, Central, State,
Municipal, local or otherwise, or of any person whomsoever, whether incorporated or
not and generally to transact all kinds of guarantee business, to guarantee the issue
of or the payment of interest on the shares, debentures, debenture-stocks or other
securities or obligation of any company or association and to pay or provide for
brokerage, commission and underwriting in respect of any such issue, and to transact
all kinds of trust and agency business.

carryon business as manufactures, producers, dealers, traders, imporiers, exporters,
stockists, distributors, or agents of GLS lamps, electric bulbs, tube lights, flood lights
flash lights, mercury vapour bulbs and other types or type of bulbs, lamps or tubes
required or used for lighting or for industrial, domestic, electronics, transport vehicles,
or commercial purposes and glass shells, fittings, tubes, filaments, tungsten and
molybdenum wires, caps and other materials, machineries, accessories and spaces
required to be used for manufacture of bulbs, lamps or tubes.

To carryon business as manufacturers, producers, dealers, exporters, stockists,
agents, brokers, traders, retailers of all kinds of papers and packages, boxes,
wrappers, tapes, films sheets, laminates and packing materials, made of papers, card
boards, corrugated sheets, cloth, Hessian, metal P.V.C. or other synthetic, chemical,
fibrous, or natural products and to own, acquire, take on lease, rent, hire, purchase,
build, construct, develop or arrange land, buildings, godowns, shops, plant, machinary,
equipments, stores or services required in connection with or in relation to any of the
foregoing business.

To carry on business as manufacturers, fabricators, producers, imporiers, exporters,
dealers, agents, stockists, retailers, traders, or brokers of foundry equipments, mould
boxes, ingot moulds, material handling equipments, tools gadgets, accesscries,
spares, chemicals, raw materials, fuel, stores, parts, apparatus and goods used in or
required by the foundries and producers of steel or metal

To carry on business as producers, distributors, importers exporters, exhibitors and
financiers of cinematography films, and to manufacture, own, acquire, provide secure,
arrange or deal in films and photographic sound, recording, musical, lighting
appliances, instruments, equipments, and machines, and to construct, establish, own,
hire or otherwise, acquire and to manage, let out for rent, fee, monetary gain or
otherwise, studios, laboratories, theaters, buildings, halls, open air theaters, bars,
restaurants and other buildings or work required for the purpose of production,
distribution of the film, operas, stage plays, dance, operettas, burlesques, vaudeville,
revues, ballets, pantomimes, spectacular pieces, promenade, concert, circus or other
performances and entertainments, and to act as dealers, importers exporters, of
musical instruments and records, tapes, cinema and film projectors and cameras, wigs
and other products or materials relating or connected with the aforesaid objects and
business, and to acquire exclusive or limited rights to any play story, script, musical




75.

76.

ir.

78.

78.

80.

-12-

songs and lyrics, books, articles or any technigues by producing, purchasing or
otherwise acquiring and to use, exercise, develop or exploit or turn to account such
rights for the business of the company; and to act as agents for training, refaining,
arranging and supplying artists, art directors, script or story writes, technicians, extra
and other personnel required by the company or other for film, cinema or show
business,

To export, import, buy, sell, barter, exchange, pledge, make advances upon, investin
and otherwise deal in gold, silver, stocks, shares, Securities, deeds, and articles,
produce and merchandise of all kinds or description either ready or for forward delivery
as permissible by the object of the Company.

To carry on all or any of the business of manufactures, importers, exporters, buyers,
sellers, agents, distributors and refiners of and dealers of all kinds and forms of organic
and inorganic chemicals, petrol, petroleum goods, kerosene, diesel, drugs, acids,
alkalies, pasting agents, solvents, including industrial solvents, essences,
pharmaceutical, medicinal and chemical and other preparations, natural and synthetic
waxes, dyes, witrol, bleaching and dyeing materials, cosmetics, paints, pigments,
lacquers, oils, varnishes, resins and all products and by products thereof and to carry
on all or any of the business of synthetics, compounders, analysts, chemists, analytical
chemists, drysalters, distillers and refinery operators.

To carry on all or any of the business of manufacturers, importers, buyers, sellers,
agents and distributors of and dealers in plastic, polythene, foams, elastomers, and
other mouldable materials of all kinds and description and all products and by products
made therefrom or made in combination thereof or in combinations of any metallic or
non-metallic substances and in all other blown, moulded, formed, extruded and dipped
goods and articles and in all kinds of cellulose and other cellulose derivatives, products
and by products and articles.

To carry on all or any of the business of engineers, including mechanical, chemical
and textile engineers, manufacturers, buyers, sellers, importers, exporters,
assemblers, designers, distributors, repairers and converters of and dealers in all
kinds of machinery, plant. equipment, implements, appliances, apparatus, tools,
components parts, accessories, fittings, and stores including without limitation,
chemicals and chemical compounds capable of being used in jute, textile, rubber,
chemical, pharmaceutical and engineering industries,

To acquire, build, construct, alter, maintain, enlarge, equip, pull down, remove or
replace and to work, manage and control any buildings, offices, factories, mills, shops,
machinery, engines, road ways, fram ways, railways, branches, or sidings, bridges,
reservoirs, watercourses, electric works and other works and conveniences,

To buy, sell, manufacture, repair, alter, improve, exchange, let out on hire, import,
export, and deal in all factories, works, plants, machinery, tools, utensils, appliances,
apparatus, products, materials, substances, articles and things capable of being used
in any business which this Company is competent to carry on or required by a
customer or person having dealings with the Company or commonly dealt in by
persons engaged in any such business.
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purchase, manufacture, produce, refine, prepare, import, export, sell and to generally
deal in sugar, sugar beet, sugar cane, molasses, syrup, jaggery and all products or
by-products thereof and food products generally and in connection therewith to
acquire, construct and operate sugar or other refineries, buildings, mills, factories and
other works.

To carryon business as financiers, commercial agents, mortgagers, brokers, factors,
financial agents and advisers,

To carry on the business of iron founders, civil and mechanical engineers, consulting
engineers, project engineers, technical consultants, and manufacturers of agricultural,
industrial and other machinery, and tool kits, machine toolmakers, brass founders,
metal workers, boiler makers, makers of locomotives and engines of every description,
miliwrights, machinists, iron and steel conyerters, smiths, wood workers, builders,
painters, chemists, metallurgists, electrical engineers, water supply engineers, gas
makers, framers, printers carriers, and to buy, sell, design, specify, manufacture,
fabricate, export, import, repair, convert, alter, let on hire, and deal in machinery,
implements, plants, tools, tackles, instruments, roiling stock and hardware of all kinds,
general fittings, accessories and appliances of all descriptions made of metal, alloy,
glass or any other material and any parts of such accessaries or fittings and generally
to carryon business as merchants, importers and experters and to transact and carry
on all kinds of agency business

To manufacture, produce, prepare, buy and sell, import and export finished products
of all kinds out of plastic material including among other, film, extruded tubes and
sections, moulded articles and fabricated articles.

To manufacture, produce, prepare, import and export, buy and sell plastics,
intermediaries and raw materials, conversion machinery and to do research in the
development of new products.

To carry on the business as hireres, carriers, merchants, stockists, distributors, store
keepers, depot keepers, of goods and merchandise, of all descriptions.

To carry on business as registrars and transfer agents, issue houses, financiers,
concessionaires, industrialists, manufacturers, consultants, advisers and merchants
and to undertake to carry on and execute all kinds of financial, industrial,
manufacturing, processing, and commercial trading and other operations except
insurance and banking business within the meaning of the Insurance Act, 1938 and
Banking Regulation Act, 1948 respectively.

To manufacture, plant, cultivate, repair, treat, manipulate exchange, let on hire,
dispose of and deal in machinery, implements, rolling stock, plant, hardware, ores,
metals, iron and tools and to bring, buy, sell, manufacture, plant, cultivate, prepare,
repair, convert, hire, alter, treat, manipulate, exchange, let on hire, import, export,
dispose of and deal in carbon black, rayon, Hessian, stone materials, tools,
appliances, apparatus, products, substances and articles of all kinds.

To carry on (either in connection with the aforesaid businesses or as distinct as
separate businesses) the businesses of manufacturers of chemicals, fibres, plastics,

distillers, precipitates, or any articles or things in the manufacture of which timber or
wood is used.
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To carry on the business of water proofers and manufactures of India rubber, leather,
imitation leather, leather cloth, plastics and oil cloth,

To carry on the business of spinners, doublers and manufacturers of cotton, thread,
silk, artificial silk, woolen, linen, flax, hemp, jute and other yarns and other fibrous
materials and substance or any substitute for any of them.

To own, prospect for, explore, acquire by lease, licence, purchase or otherwise, open,
work, develop and maintain natural deposits of salt, brine, natron, soda,
dieselguhrinitrates and other chemical substances of all kinds and to carryon and
conduct the business of working and getting and supplying to other person such salt,
brine and other substances.

To refine, treat and render merchantable and fit for use natural deposits of salt, brine,
natron, soda, diesel - gehmitrates and other chemical substances of all kinds obtained
as aforesaid and to manufacture therefrom by any electrolytic, metaliurgic or other
forms of plant or process of every kind of chemical and other products and by products.

To own, prospect for, explore, acquire by lease, licence, purchase, or otherwise open,
work, develop and maintain, clay and sand pits, slate, stone and lime stone quarries,
mineral oil, nitrate and mining properties of all kinds and to conduct the business of
working and getting therefrom clay, sand, quarriale substances, oil nitrates and other
properties and products incidental or subsidiary thereto,

To carry on the business of leasing Company, hire purchase Company and to
undertake or arrange leasing or hire purchase of Machinery, Plant, Equipment’s,
Ships, Vehicles, Aircrafts, Rolling Stock, Computers and its hardwares, storage tanks,
Communication and transmission lines, Real Estates, Factories.

acquire, purchase, erect, maintain, buy, sell, or dispose of land, power stations, gas
works, water works, water tanks, bridges, staff and workers quarters, road ways,
sidings, bridges and other work and conveniences.

To purchases, construct, take on lease or tenancy or in exchange, hire, take options
over or otherwise, acquire any estate, lands, buildings, easements or other interest,
rights, immovable properties and to hold, concessions, licences, privileges, claims,
leases, options and to sell, lease, mortgage, hypothecate or otherwise dispose of or
grant rights over any immovable property belonging to the company.

To formulate, process, manufacture, mould, extrude, laminate, fabricate, manipulate,
export, and/or otherwise deal in or carry on business in P.V.C. and all types of plastic
materials, goods, articles, or products of every kind and description, containers and
packaging, expanded plastics, such as polyurethane, polyesters, polyvinyl chloride,
rubber, phenol, urea, cresol, malamine based thermo settings, resins, and other kinds
of natural and synthetic plastics, whether raw, finished or otherwise.

To carry on the business of civil engineers, mechanical engineers, structural
engineers, automobile engineers, electrical engineers, textile engineers, agricultural
engineers, aeronautic engineers, aviation engineers, chemical engineers
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engineers in all branches of work whatsoever known to engineering, stilt _makers.
fabricators, iron founders, welders, tool makers, brass, tin, copper, aluminium and
other metal founders, sheet metal workers, boiler makers, millwrights, machinists, iron
and steel converters, metallurgists, castings, pressings, forgings, taming, water supply
engineers, gas makers, steel makers, wire fitters, saddlers, galvanisers, enamelers,
electroplaters, painters, japanners, annealers, silver platters, nickel platters,
varnishers, vulvanisers, packing case makers, containers, drums, pressure vessels in
all their respective branches, enamelers, smelters, and to buy, sell, export, impor,
manufacture, maintain, repair, convert, alter, let on loan or hire and deal in explosives,
ammunition, waterproofs, plasters, metals, plant and equipments, machinery of all
kinds, tools, appliances, instruments, implements, rolling stock, mechanical, electrical,
scientific appliances, devices, apparatus, traveling agents.

100. To erect, maintain, run, lease, rent, hire, purchase, acquire and dispose of cold
storages, warehouses, ice-plant, plants and to carry on therein or thereby the
occupation or industry of fishery andfor freezing, canning, dehydrating, processing,
exploiting, extracting, refining, manufacturing of agriculture, marine and animal
products.

101. To carryon any trade, agricultural, business, manufacture, venture or commercial
operation in or with, or in connection with the Union of India, or in any other part of the
world, in different kinds of merchandise, commodities, goods, wares, products, articles
and things or to purchase or otherwise acquire, exchange and repurchase and to sell
and resell or otherwise dispose of or sale in either for future or ready delivery and
either absolutely or conditionally, or on approval or to manufacture or to do work upon
any merchandise, commodities, goods, wares, produce, articles and things dealt in or
traded by the Company and to cover any such purchase or sales by options, cross
contracts or otherwise and to acquire by concession, grant purchase, barter, lease,
licence or otherwise, either absolutely or conditionally and either alone or jointly with
others any land, buildings, machinery, plants, utensils, works and other movable
property of any descriptions and any patents, trademarks, concessions, provisions,
privilege and other rights for the object and business of the company and to construct,
maintain and alter any buildings, or works necessary or convenient for the purpose of
the company and to pay for such lands, buildings, works, property or rights or any
other property and rights purchased acquired by or for this company by shares,
debentures, debenture-stock, bonds or other securities of the company or by cash or
otherwise and to manage, develop, sell or let or lease or for hires or otherwise dispose
of or turn to account the same time or times and in such manner and for such
consideration as may be deemed proper or expedient.

IV. The liability of the members is limited.

V. The Authorised Share Capital of the Company is Rs.18,00,00,000/- (Rupees Eighteen Crore
Only) divided into 1,80,00,000 (One Crore Eighty Lakhs) Equity Shares of Rs. 10/-
(Rupees Ten Only) Each.

Notes:
*Tha Share Cepital Increassd by passimg resolution in EGM / Postal Bakol oetad 11052010, 15072011, 140582015, 2002/2018, 27/022027 & 0%/ 1/2024
* Tha Ragizstered office of the Company afiffad to Mamali, Maharasiina fo Vadodars, Suseal
= The Canversalion af Private Lirmfed fo Limifed in EGM dafed 27010078
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We the several persons, whose names and sddresses are subscribed hereunder, are
desirous of being formed into a Company in pursuance of this Memorandum of Association
and we respectively, agree to take the number of shares in the Capital of the Company set
opposite our respective names.

SR Name, Address, Numbar of | Signature | Name, Address,
NO, Qccupation and Equity Shares of the occupatlon and
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THE COMPANIES ACT, 20432
COMPANY LIMITED BY SHARES

[tncorporated under the Companies Act, 1956]
ARTICLES OF ASSOCIATION
OF

WAA SOLAR LIMITED

CONSTITUTION OF THE COMPANY

The Regulations contained in Tahble 'F’ in the First Scheduls o the Companies Aot 2013 ghall nat
apply to the Company excepl in so far as they are ermbodied in the follewing Articles, whdch shall be
the regulations for tho Management of the Company.

INTERFRETATION CLAUSE

The marginal notes hereto shall nol affect the construction hereof. In these prasails, the following
words and expressions shall have the following meanings unlees excuded by the subject ar
context:

(@ The Act' or ‘The Companies Act' shall mean “The Companies Agl, 2013, #s rules and any
statutory modsfications or re-enactmants thereof, for the time baing, in force.”

ib) "The Board® or 'The Board of Directors’ means the collectvely body af the Directors af the
Carmpany.

(gl "The Campany’ or ‘This Company’ means WAA SOLAR LIMITED,

(dy ‘Directors’ means a Directors apgointed to the Board of the Company,

(=} ‘Wuriting’ includes prirting. Bhograph, typewriting and any other usual substitutes for wriding,
i "Members’ means members of the Company holding a share or shares of any dass

gl ‘Auditors’ means a person appointed to condect an Audit of the Company. es such for the
bme belng of the Company, and ita mainly indude Statutory Auditors, Internal Auditors, Cost
Auditors, Secretarial Auditors, as modified time o ime

(hi  “Month' shall mean a calendar maonth.
(ly  "Paid-up’ means paid up capital as defined under section 2{64) of the Companies Act, 2013,
(i "Persons' shallinclede any corporations and firms as well a3 individuals,

(k] 'Thesa presents’ or 'Rogulations’ shall mean these Articles of Association as now framed o
aftared from tirme Lo ime and shall include the Memorandum where (he comlext so requires.

(i  “Sedion or'Sec’ means Seclion of the Act
{m}  Words imporiing the masculine gender shall include the feminine gender,

{n) Exceptwhers Ihe confext otberwise requires, worda importing the singular shall inchude the
plural and the waords imporing the plural shall include the singular.

{o} 'Cvdinary Resoludion’ and 'Special Resolution' shall have the same meaning as assigned
therato by or undes the Companies Act, 2013,

) The OFice’ means the Registered Office for the time being, of the Company.

{q)  'The Regisier” means the Register of Members to be kept pursuent to Seclion BA of [he
Companies Act, 2013, and Includes index of benaficial owners menficned by Depasitary,

i1 ‘Annual General Meeling' means a general meeting of the members held as such, in
actordance with tha provisions of the Act.

(z)  'Capital’ means the share capital, for Bme being, raised oF aulborized 1o be raised, for
purgase of the Company

ity ‘Debenturs’ include debenture slock, bomds or any alher inslrument of fhe Cnrppen




(U} 'Beneficial Owner' means a person a5 defined by sectian 2(1 Hajofthe Deposilerias Act, 1996,

{v) ‘'Deposifory Act 19868' mears The Depositories Acl, 1996 and includes any  statutony
modification or re-enactment therea the time belng in force.

w) ‘Depository’ means and includes a Company 88 defined undar Section 2{1)e) of The
Depository Act, 1988

(x}  'Dividend’ incledes interim dividend.
(¥) ‘Muating” or “General Meating "means a mesting of members,

(4] E;.HEEEHE "Means individualiinstitutions &s per under Section 2(1) (g) of tha Dapositories

[aa) The Registrar means, Registrar as defined under secian 2(75} of the Companies Adt, 2013,

(bb) “Secrelary” means a Company Secretary, within the meaning of Clauss (c) of subsecton (1)
of saction 2 of the Company Secretares Acl, 1880, who iz appointed by the Company bo
perform the function of the Company Secretary under this Asl

ioc) 'Shares’ means a Shares in the capital of the Company, and indudes stock, except whane a
distinclicn between stock and shares is express or implied

idd) 'Proxy’ includes Attorney duly constiuted under a Power of Atlornay,
(ea] 'Seal’ means the commaon seal. for the tima baing. of the Company

(ffi "Year means a calendar year and ‘Financial Year means shall have the same meaning as
assigned thereto by or under the Companies Act, 2013,

The Seclion number, with relation to the Act, refered to anywhere in these present, may be
deemed to have been replaced by such other manner or numbaers. as may, after the amendments
or madifications effacted In the Act or repeal of the Act and introduction of the new Act as such in
its place, contain the refevant provisions, in the context or circumatances of that respective Articles,
as may be proper and justifiable and shall be interpreded in this fres inteneion,

Except as provided by Section 867, noe part of funds of the Comparny shall b2 employed in the
purchase of the shares of the Company, and the Company shall nol divectly ar indirectly and
whether by shares, or lpans, give, guarantes, the provision of security or otherwise any financial

assistance for the purpose of or in connection with a purchase or subscription made or 1o be made
by any person of of for any shares in the Company.

CAPITAL

The Authorized Share Capdtal of the Company & such amount, as stated, for the Bme Being, or may
be varled from fime to fime, wnder the provisions of the A<, in the Clauss ¥ of the Memorandum of
Association of the Company, dided ivlo such number, dasses and descriplions of shares and ino
such denominations, as staled therein and further with such powers o Increase the same or
otherwise &8 slaled therein, The Paid-up share capital of the Comgany shall e, 3t any time, an
amount mal less than Rs, 300,000~ (Rupees Five Laksh Only) or such other amount, as may be
from time fo time be prescribe undar the A,

The Company may in General Meeting, from time ta time, increased the Capital of the Company by
creation of new shares, such increase in the capital shall be of such aggregate amount and 1o be
divided In 1o such number of shares of such respective amounis, as 1he reschdion, so passed in
that respect, shall prescribe, subject 1o the provisions of the Act, any shares of the orlginal or
incressed capilal shall be issuad wpon terms and conditions and with such rights and priviiege
andvexed lverélo as the genoral meeting, resciving upon the creathon thareof shall direct, and if no
dirgction ghven, a3 the direciors shall determine and in particadar, such sharss may be issusd with
the preferentisl, restricted and or quadiied nght to dividends and in the disfribudion of assets of tha
Comgany, whenever capital of the Company has been increased under the provisions of this
article, the Cirectors shall comply with the applicable provisions of the Act

Subject to the provisions of the Act and these Adicles, the shares in the capilal of the Company Tor
the time being (Including sy ehares forming pan of any increased capital of the Compary) ehall ba
under the contral of the Board who may allot the aame or any of them le such persons, in such
proporticn &nd on sweh terms and conditicns and either at a premium or at par or &t & dscount
(subject to compliance with the provisions of the Act) and at such terms as they may, from time to

lisrie, Ehink il and propar and with the sanction of the Company [0 General Meeting by a_Spep
Resclution grve to any person the opticn to call for or be allolted shares of any cld=t &

o
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Company, either at par, at a Rremium or subject se aloresaid at & discount such optian being
exercisable at such times and for such consideration as the Board thinks 1 unless the Company in
Genoral Mesting, by & Specal Fesolution, oiiwrwise decidas. Any affer of further shares shall be
dewmed 1o Include a right, exercisabla by the persan o whom the shares are offered, 1o renounce
e shases offered to him in faveur of any ofher person,

Subject fo the provisions of the Act, any redesmable Preference Share, including Cumulative
Comverlitds Praference Share mary, with the sanction of an ordingry resolutlon be issued o the
lerms that they are, or of the option of the Company are liable to be redesmed dr converted on
such terms and in such manner as the Company, before the issue of the shares may. by special
resoludion, determine.

The Company in General Meeting, by a Special Resolution, may determine that any shiare (whether
torming part of the orginad capital or of any increased capital of the Company) shall be offered 1o
such persons (whether mambers or holders of debentures of the Campany or not), giving thern the
option bo call or be allotted shares af any clasa of the Company either at & premium or at par or st a
discount, (subject to complance with the provisions of Section 43) such opbion being exercisabie ad
such times and for such considerstion as may be direcled by a Special Resolution at a General
Meeting of the Company or in General Meating and may take any other provisions whatsoever for
the issue, allatment or disposal of any shares,

The Board may at any lime increase the subscribed capital of the Company by ssue of new shares
out of the unissued part of the Share Capital in the original or subsequently created capital, bu
Eubject to Section B2 of the Ad, and subject o the follawing conditions namely,

(1) (a) Such further shares shall be offerad to the persons whe, at the date of the offer, are
halder of the equity shares of the Company in proportion, as rearly as circumstances
admit, to the capital paid up on those shares at that date.

(] The offer aforesaid shall ba made by notice specifying the number of shares offered
and limiting a fime rol being less than twanty-one daya, from the date of the ofer
within which the: offer, If not accepted, will be desmed to have been declined,

£} The offer aforesaid shall be deemed o include a right exercisabia by the person
eoncermed to renounce the shares offared to him or any of them in favow of any other
persan and the notice referred to In dause (o) shall cantain & atatersent of this nght.

i} Afer the expiry of the time specified In the nobice aforesaid, or in respect of earliar
imtimation from the persan to whom such notice ie given that he declines 1o accept the
shares offered, the Board may digpose of them in such manner as it thinks rrst
beneficial to the Company.

{2) The Directors may, with the sanction of the Cormpany in General Meeting by means of a
special resclution, offer and allot shares to any person at thair diseretion by followdrg the
provisions of section G2 of the Act and other applicable provigions, if any.

(3)  Mothing in this Article shall apply to e increase In the subscribed capital of the Company
which has been approved by

{a) A Special Resclution passed by the Company in General Maating before the isswe of
the debentures or the mising of the loans, andg

i} The Cantral Govemment before the issue of the debemures or raising of the loars or is
in conformily with the rules, If any, mades by that Gowernment in this behal

(1) The rights attached to each class of shares [unless clherwise provided by the terms of the
issue of the shares of the class) may, subjact 1o the provisions of Sestion 48 of the A, b
variad with e consent in writing of the holders of not less than three fourths of the issued
sharas of that class or with the sanction of 8 Special Resolution passed al a General M=eting
of they hioldesa of the shares of thet clags.

(2} To every such separate General Meeling, the provisions of these Articles relating to Genaral
Meeting shall Mutatis Mutandis apply. bt so that the necessary quorum shall B2 two persons
at least holding or representing by prowxy one-tenth of the issusd shares of thal class.

lssuc of further shares with disproportionate Fghts
Subject to the provisions of the Act, the rights conferred upon the holders of the shares of any cliass
issued with praferred or other rights or not, uniess ofhenwise 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
par passu therewith
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Mot to issue shares with disproportionate rights

‘J_'hE Company shall not isses any shares (nof being Preferancs Ehares) which Camy vobing mghts qr
rights ir the Comgany as to dividend, capital ar olfeerwise which ane dispreportiznate to the rights
attached to the halders of other shares not betng Preferance Shares.

Power to pay commission

The Company may, at any tme, pay 8 commission o any person for subscribing or Sgreaing to
subscribe (whalhar absoiutahy of condilionally) for any share, debaniure or debenture stock of the

slatlory conditions and requirsments Bhad be observed and complied with BNd the amount or rate
of commission shall not exeead five pereont of the price at which the shares are lgswed and in the

case of debentures, the rate of commission shall not excesd. two and half percent aof the price at
which the debentures are issued. The eommission may be satizfiad by the Payment of cash or the

The: joint holders of & share ar shares shall be severally a3 well as jointly Sabie for the payrment of
all installments and calis due in rezpect of such share or ghares
Trust not recognised

Save as otherwige provided by these Arficles, the Lompany shall be aslified ko tresl the registered
halder of any ah

absodute nght to the enlirety thereof in the registered holgdar
Is5ue othar than for cash

{1} The Board may issue and sliot shares in the capital of the Company as Paymenl ar pan
Payrnent for any property sokd or goads transferred or machineny or appliances gupplied ar for

(2] As regards all aflotments, from time to time made, the Board shall duly comply with Section
39 of the fet.

Acceptance of shares
An Bppiication signed by ar on behall of the appiecand for shares in the Company, foliowsd by an
aliciment of any share therein, shall be acceplance of the shares within the meaning of these

Articles: and EVENY peraon who thus of otherwisze BCLopte any share and whoee hame % on fhe
Register shall, for {he Purpose of these Aricles, be a shareholdar,

Member right to shars Certificates

{1} Every perscn whose name is entered 85 a member in the Register shail be entitled fo rocee
withoul payvrmend:
(8} One certificata for all his shares: or
(b)  Share certificate shall be issuad In marketable lets, where the share carificates ar

=Eued either for more or less than th markatable otg. slb-dhvision/consolidation inta
marketable lofs shall be dong free of charge.

(€] The Company shall within Wo months after the aliotment and within fifteen days after
application far registration of the Iransfer of amy share or debenture, complete and have it
resdy for delivery; the share certificates Tor all the shares and debentures so allotied or
ransfemed uniess the conditions of issue of the sald shares olherwise provide:

(3)  Every cadificate shall be undes thee seal amd shall specify the shares to which it relates and
the amount paid-up thersan

(4} The certificate of tite to shares and duplicates thereof when necaseary shall be issued under
the eeal of fhe Comipany i
afficial{g) of the Compary.

One Centificate for joint holders
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In respect of any share or shares held jointly by savera| persans, the Company shall not he bound
1o is8ue more than ane corticate for the same share ar shares and (kg defivery of B cerfificate for
the share or sharea to ane of Several joint halders shall pe sufficient delivery to afl auch halders,
Subject as aforesaid, where maore than one share ig sq held, the joint hotders shail be erditled to
Apply joindly for the lssus of sevaral certficates in accordance with Artlcle 22 balow,

Renawal of Cortificate

If & cortificate be wern oul, defaced, destroyed, or lost or f thare is o further space on the bBack
theraot for endorsement of Iranster, it shall, i requasted, be replaced by a new certificate withoul
any Tes, provided howoer thatl such new certificate shatl not be given BXCEpt Upon delivery of the
womn oul of defaced or wsed up cedificsfe, for the Purpcse of cancellation, ar ugon proof of
destruction or Ipss. on such terms as bo evidenoe. adverizemant and indernnity and fie payment of

Provisions of 1he aet in ferce.

For every cedificate isayed under the fast preceding Article, no fee shall he charged by the
Company.

Splitting and consolidation of Bhare Coertificate

The shares of tha Company will ba Solit upiconsolidated in ke following circumstaness:

{T} At the request of the member's for split up of shares in markefable iob

() Althe request of the member's for sonsalidation of fraction shares inte marketabie Iot.

Person by whem Instaliments are payable

I, by the conditions of allotment of any share, the whole or parnt of the Bmound or issue price thereof
shall be payable by ingtafiments, every such mstallment, shall, when due, be paid o the Company
Oy the person whe for the time Leing and Trem tirme to fime shall be the registerad holder of the
share or his legal representalive or representatives. il any.

LIEN
Company's lien on shares

operafo as a walver of the Company's lian, if any, on such shares.

The Company’s lien, if any, on a share shall extend 1o gl dividands or lnterest, &5 the case may be,
Payable and bonuses declared from fime 1o time: in respect of such shares for BNy money owing o
the Company,

As to enforcing llen by sale

shares by reason of the death of insolvency of the register holder

Authority to tranafer

(11 Te give effect to such sale, the Board of Directors may authorige any person 1o trans
shareg sold to the purchaser thereof and the purchaser shatl be registerad as the 53
the shares comprised in amy such ransher, !

-f
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thereof shall (subject. if MBEESSANY, 10 execution of an nstrument of transter or g transfer by
relevant syslem, as the Case may be) constitute a good tille to the share and e purchase

3 The purchaser shall ot &0 bound to see the application of the purchase money, nor shall his
fithe to the shares be affected by Ay Imegutarity arinvalidity in the Proceadings ralating bo the
sale

Application af Procesds of sale

The nel precesds of any such sale shall e #pplied in or towards satisfaction of the said Mrya
due from the member andg the balance, if any, shail b Pid 1o him o the person, i arty, entiflad by
Iransmission to tha $hares on the date of sale,

Outsider's lien not 1o affect Company’s |len

In sxercising ita fian, the Company shall be entitlad fo freat the registerad holder of any share a5
the absciute owner thereaf and aceordingty shall not (Except as ordered by a court of compatent
jurisdiction or uniess required by any statule) be bound to recognise any equitable or cther claim to,
Or ierest in, such share on the part of any ctiver PErSON, whethar & creditor of the registared
holder or ctherwisa. The Company's llen shall Rrevall notwithstanding that it hae received notice of
any swch claim,

The provisions of these Anicles relating to lisn ehall muydars MAGRS apply 1o any other Becaniliesg
including debentures of the Company,

CALLS ON SHARES
Calls

Length of Netics of can
Mot less than thirty dary's motice of any call ghall be given specifying the time and place of paymen)

Sum payable in fixed Instaliments to be deemed cafls

If by the lerma of issue of any share or otherwise, any amaount s made pavable at any fhwed times,
or by instaliments at fixed time. whether on account of B share or by way of pramium, BVEry SUch
amount or instaliment shall be Payable as if # were 2 cgjl duly made by the Qiractars, on which due
natice had bean Givan, and all the brovigions herain contained in Iespect of calle ehall retate and
appdy bo such amaunt ar ingtaliment accordingly

When interest on call erinstallment payable

The pravisions of these Articles a5 to payment of interest shall apply in the case of Mor-payment of
any such sum which by the terma of issue of & share, becoms Payable at a fixed time, whethar on
Bcount of the amount of the share or by waay of pramiurn, as if the same had become payable by
virtue of a call duly made ang nofified,
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Payment of call in advance

PEYm
enforce a fofeiture of such shares as herain after prowvided.

The provieions of these Articles redating fo calis shail falis mulanois 8pply to any other securities
including debentures of the Company,

FORFEITURE OF SHARES
If call or Installment not paid, notice may he givan

Evidence action by Company against thareholders

On the trial or haaning of any action or sull browght by the Company against any shareholder or his
fepresantative to recover any deot or money claimed fo be due to the Cormpany in respact af his
share. it ehall be aulficient to prove that the ngme of the defendant is or WaE, whan the claim aross
un e Register of shareholders of e Company aa a holder, or one of the hotders of thé number of
shares In respect of which such claim is made, end that the amaunt claimed s not entered ac paid
in the books of the Company and it shall ngt be MECessary o prove the appointment of tha
Uiractors who made ey call mor that & quarum of Directors Was present &t the Board at which ary
call was mada ner that the mesting at whickh eny call was made was duly comvenad or constituled
Nar amy ofher matter whalsoaver, bul {he proof of the matisrs aloressid shall be conclusive
evidenco of lhe debi

Form of Notice

The notice shall nam =

service of tha netica), an or bafare which the Payment requined by the notice is o be made, ang
shail state that, in the event of no-payment on or before the day appoived, the shares in respec
of which the call waa made will be liabde to be forfalted.

If notice not com plied with, shares may be forfeited

i1 the requirements of any such notice as, alorementioned are ot comptied with, any share In

Motice after forfeiture

When any share shall have been so forfeited, natice of the resslution shall be glven 1o he membar
in whose name it stood immadiately prigr to the forfeiture and an entry of the fordfelture shalf no b
i any manner invalidated by any omission ar neglect to give such nalice or to make such enlry as
aloresald.

Boards' right to dispose of farfaited shares or cancellation of forfaiture

A forfelted or surrenderad share may be sold or otherwize disposed off cn such terms and in zuch
manner a8 the Board may think fit. and &l any time before such a sgle of dizposal, the forfeibure
Mdy be cancelled on such terms &5 the Board may think fi,

Liabity after forfaiture
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respect of the shares,
Effect of forfeitura

The forfeiture of & share ghall imvahve In the extinclion of all interast in and also of gl aims ana
demands againat ihe Company in respect of the shares and all other nghts Incidantal to the share,
except only such of thegs rights as by these Artides are Bxpressly saved,

Evidence of forfeituras

A duly verified declaration in writing that the declarant is a Dirzctar of the Company and that 5
sharg in the Company has been duly forfeiled on a date staled in the declaration, shall be
conclugive evidence of the facts therein stated as against ail PErsons claiming to be entifed 1o tha
Ehare, and that declaration and the receipt of the Company for the consideration, if any, given for
the shares on the zale or disposal thereof, shall constitule & geod title fo the share and the persan
to whom (he share is 2old or dizposed of shall be regisiered as the holder of the share and shall not
be bound 1o see 1o the application of the puschage money {if any ) nor shall his titkes §o the share be

affected by any iregularily or Invalidity in the procesdings in refarence to the forfeiture, sale or
dizpasal of the share.

Non-payment of sums Payable at fixed times
The prewisions of these reguiations 8g to foffeiture shall Appy 0 the case of non-payment of any

virtue of 3 call duly made and nofified.
Validity of auch sales

Ugon any sale after forfaiture or for anforcing a ligm Furportad exercise of the powers herein
before given, the Directors MHY cause he purchaser's name to be entered in the registeér in respact
of he shares zold and may issue fresh certificale in the name of auch a purchaser. The purchaser
shall not be bound to see to the regularity of the proceedings, norto the application of the purchass
maney and after his name has been sntared in the: register in respact of such shares, the validity of
the sale shall not be impeached by any peracn and fhe remedy of BNy person aggrieved by the aale
Ehall be in damages anly and against the Campany exclushngly,

TRANSFER AND TRANSMISSION OF SHARES
Transfer
(1) The instrument of transfer of any share in the Company shall be oxecided boh by the
Iransferor and the transferes and Ihe transferor shall be deared to rermain holdear of the

shares until the rame of the transferes is entared in the register of members in respec
troeraaf

(2}  The Board shall not registar any tranefer of shares unless a proper instrumant af raneter duly

Provided that whera if is proved to the satisfaction of the Board et an instrument of franefar
signed by the transferor and the transferae has been lost, the Company may, if the Bogrd
thinke i1, on an appécation an such Ierma in writing made By the transferee and beanng (he
slamp required for an instrument of transfer, register the ransfor on such termsz as to
indemnily az the Board may think i,

(3} Anapplication for the registration of tha transfer of any share or shares may be made eifer
by the fransfesor or the transferee, provided that where such application is made by the
iransfarar, no registration shall, in the case of partly paid sharas, be affacted unless the
Company gives notice of the application to the transferes, The Comgany ghall, unless
objection is made by the transferee within two weeks from the date of receipl of the notica
Bnfer in the register the name of the fransferss in the: same manner and subject to the same
conditions as If the apphication for regigiration was made by the transferes




{5} Mething In Sub-clause {d) shall prejudics any pawer of the Board to register as a sharsholder

Form of transfer

53. Bhares in the Comparny shall be Iransferred by an inslrument in writing in such comman farm as
specified in Section 56 of the Companies At

Board's right to refuse to regizter
. (1) The Board. may, at s absolute discretion and withaut assgning any reasan, decline fo

ragister
(a]  The transfer of any share, whether fully paid or mot, to @ person of whom it da not
SROrcATE or

(& Any transfar or iransmisaion of shares 0n whieh the Company has a llen,

Further right of Board of Directors to refuse to register
33 (1) The Board may, at iis dizscration, decline ta rocognise or accepd inslrument of transfer of
shares unlass the instrument of transfer is jn respoct of only one class of sharss

£}  No fee shall be charged by (he Company for registration of iransfers or for efecting
ransmission on shares on the death of any member or for registering any ledters of prabate,
lethers of administration and similar other documents,

2 Motwithstandi 1 anything contained in Sub-articles (b} and {c) of Adicle 48, [he Board may

{4} The Directors Mmay not accept applications for transfer of lzss than 100 equity shares of (ha

Company, provided however, that these restrictions shall ot Bpply o

@} Transfar of equity shares mada in pursuance of a stabwlory order or an order of
competent cowart af fawy,

(B} Transfar of the enfire ety shares by an BXisting equity shareholder of the Company
halding less than nuendrad (100} equity shares by a singe transfer to |oint names.

(e} Transfer of more than hundred (100} equity shares In faveur of e same transferpe
under one or more transfer deeds, one or more of them refating to transfer of less than
humdred ( 100) efuify shares,

iy Tranefer of equity shares held by & member which are less than hundred (100} ben

=} The Board of Directors be authonsed not o accept #pplecations for sub-division ar

Rights to shares on death of & maember for transmission

S (1) In the svent of doath of any ona or more of Several joint holders, the SUrvivar, of Sundivars,
adone shall be entilied to be recogrised as having titie 1o 1he sharas

(2} Im the avent of death of any sola holder or of the death of last EUMViving hioldar, the execiiors
ar aodministrators of such holder or cther rerson legally entitled Lo the shares shall be entithed
to be recognised by the Company as having title to the shares of the deceasad.

=10 -
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Provided that on production of such evdance 25 to Mie and on such indemnity or other terms
a5 the Boarg may desm sufficiant any Person may be recognised as having e to the
shares az halr or lagai representalive of the deceased shareholger,

Provided further that it the deceased shareholdar WEE & membear of & Hindu Jei Family, iha
Beard, on bexing satisfiad to that effect and on being satizfiad that the shares stancing in his
name in fact befonged to he faint farmily, may recognise the survivors of Kada theread as
aning titles to the shares registerad in the name of such member.

Rights and liabilities of Person

(1) Ary person Becoming entited 1o a &hare in consequence of the death aor Insolvency of g
member may, upon such evidence being produced as may from time 1o time be raguired by
the Board and subject as herein, afler providen siact aithar

@) 12 ba registered himsalf as a nalder of the shara or

(B} io make such transfer of the share ag the deCeased or Insolvent membear Gould have
made.

Notice by such a person of his election
(1) ifthe persan so becoming entited shall alect to be regésterad as holder of the shares himsalf,

{2) It the person aforesaid shall elact to transfer the share, he shall testify his alection by

(3) Al the lirmitations, restrictions and provisions of these regulations redaling to the right 1o
transfer and the regialration of transfers of shares shall bo applicable to any such notice ar
ransfer as aforesasd as if the death or Insohvency of the member had nat ocowad and the
nobice of transfar had besn signed by that member

No transfer ta infant, gic,

Mo transfer shall be made i an infant or & persan of unsound mind,
Endorsement of transfor and isaue of certificats

Custody of transfar

The Instrument of transfer shall, afer registration, remain in the custody of the Company, The
Board may cause to be destroved all fransfer deads hying with the Company for & pariod of fan
VRATE OF More,

Register of members

i1} The Company shall k2ep a book o be called the Register of Members, and therein shal be
antered the particulars of every ransfer or tranamission of any share and all other particulars
of shares required by the Act 1o be enterad in such Register

Whan instruments af fransfer to be retained
(3 AN instrurnents of ransfer which shal be registerad shall be retained by the Company but any
instrument of trarsfar which the Directors may dedine o register shall be refumed 1o the
Person deposting the sarmss,

Company’s right ta register transfer by apparant fegal owrer




and the Company shall not be bound by or required fo regard or attend to ar give affect o any
nolice which may be given to it of any equitabla nght, title or inferest or be under any lisbdity
whalsoever for refusing or negiecting so to do, though it may have been entered or referred to in

the books of the Compamny; but the Company shadl nevertheiees ba at libarty to have regard and 1o
attend to any such notice and give effact therato, If the Board shall =0 thirk it

ALTERATION OF CAPITAL
Alteration and consolidation, sub-division and cancellation of shares

(1)  The Company may, from tima to tirme, in accordance with the provisions of the Act aller by
Ordinary Resolution, the conditions of the Memarandum of Association as follows

(3} incresse s ehara capital by such amount as it thirks expedient by issuing new shares:

by  consolidate and divide afl or any of its share capial into shares of ldrger amount than its
exisling shares:

) eorvert all ar any of its fully paid-up sharas o #lock, and reconvert that stack inte fully
paid-up ehares of the dencmination:

id) - sub-divide its shares. ar any of them, into shares of smaller amown| than iz fixed by the
Memarandum, so howevar, that in the sub-division o the proportion betwsan (e
amourt pald and the amouwn, if any, unpaid, on each reduced share shall be the same
85 it was in the case of the shares fom which the reduced share s derived,

{&} iy Cancel shares which, at the date of Ppassing of the resolution in tht behalf, hawe
not been laken or agresd to be takan by any person, and diminish the amount of
Its share capital by the amount of the Ehares so cancelled

{y The resciution whereby any share is sub-divided may delermined that, as

such shares shall have some preference of spedial advantage as reqards
dividend, capital or otherwise over or a5 covmpared with the olfhers.

Reduclon of capital atc,, by Company

The Company may, by Spacial Resolution, reduce in any manner with and eubject to any incidend
authonised and consent as required by law:

(1) s share capital;

2] ary copital redemption ressnve acooend; o

(3 any share premi accourd; or

4 any ather reserve in the nature of share capital,

SURRENDER OF SHARES

Surrender of shares

The Directors may, subjact to the provisions of the Acl, accept the surrander of any share by way of
compromise of any question as to the holder teing properly registered in respect thareal

MODIFICATION OF RIGHTS
Power of modify shares

P .
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The rghts and privileges attached to sach class of shares may be modified, commuted affected,
abrogaled in the manner provided in Seclion 48 of the Apt

SET OFF OF MONEY DUE TO SHAREHOLDERS
Set-off of moneys due to sharehaldera

be applied by the Company in e fowards paymenl of any money due Tram him, elther alane or
lointly with any other persan, to the Company in respect of calls

CONVERSION OF SHARES INTO STOCK
Convarsion of shares
The Company may, by Ordinary Resolution, conver all o any fully paid share(s) of any
denamination inta stock and viee varsa.
Tranefer of etack

The holders of stock may fransfer the Sarme ar any part thereof in the same manner as and subject
to the same regulations, under which, the shares frem which the stock arose might before the
CINWErSion Mave been transferred, or &5 near thersio a5 cireurmstances admit; provided that the
Board may, from fime 1o time, fix the mEnimuUm amount of stock ransferable, sa, however, that such
minlmum shall not exceed the nominal amaunt of the Bhares from which the sfack arede

Right of stockholdars

The holders of the stock shall, aceording to the amount of the stock held by them, have the same
fights, privileges ang advanlages a8 ragards dividends. voting at meetings of 1he Company and

Applicability of regulations to stock and stockholders
Such of the regulations contained in these presents, alher tharn those relating to share warranis as

are applicable to paid-up shares shall 8Pty to stock and the words shares and shaseholder in
ese presents shall incude stock and stockholder respactively,

DEMATERIALISATION OF SECURITIES

(1}  Definitions
For the purposa of this Aricke:

‘Bengficial Owriar Maans a persan of persons whoss name I5 racorded 33 such with a
deposdon,

‘SEBI" mweans the Securitias and Exchiange Board of India;

‘Cepository’ means a company formed and reglstered under the Companies Ac, 2013, and
which has been granied a certificate of regestration to act as a depository under the Sacuribies
and Exchange Board of India Act, 1992, and

'Security’ means such $eCurily as may be specified by SEBI from time o lima.

2} Dematerialisation of securities
Notwithstanding anything contained in these Articles, the Company shall be entiied to
demateralise or rematerialse its soounities and o offer securtes in g dematerialisad farm
pursuant 1o the Depositories Act, 1896 and the rules framed thereunder, if any.

13  Options for Investors
Every person subscribing to securities offerod by the Company shall have |he option to
receive: sECUMly cantificates or to hold the securitios with a depository, Such a parson, wha is
the baneficial owner of the sacurilies, can at any fime opt out of & o
law, in respect of any Securdly i the manner provided by the Deposilories Act and tha

(4} Becurities In depositories to be in fungible form

=13
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(%) Rights of depositories and beneficlal owners:

B} Save as otherwise provided in (a) abowe, the depositary, as the registersd owmer of the
securiies, shall nal have any voting rights or any ofher rights in resped of the securifies

ic  Every person folding securities of the Company and whose name is entered ag the
beneficial owner in the records of |he depository shall be desmad to be a member o
the Company, The beneficial swner of the securities shall be entifled to #ll the rights
and benefits and ba subject to all tha llabdites in respect of his securites which are held
by & depository

{8}  Service of documents

walthslannlng Bnything in the Act or these Artices lo the contrary, where sacwities are hald

in & depository, the records of the beneficlal ownarship may be senved by auch depasitory on

the Company by means of electronic mode or by delivery of flopples or diaes,

(7 Transferof Securities

(@ Allotment of securities dealt with ina depositary
Motwithstanding 2yiNing in the Al or thesg Articles, where sacurities are dealt with in a
depogitory, the Company shall intimate the detalle thereof to the daposilary Immediately an
allctment of such securitias.

{5 Distinctive numbers of securities hald in a depository
Mothing contained in the Act or hese Aricles regarding the Necasedy of having distinctive
numbers of securities lssued by the Compary shall appiy to securilies fedd in a depositony.

{10} Register and Index of Baneficlal CWNErs
The Register and index of Benaficial Owners, maintained by a depository under the
Depositories Act, 1898, sha# be deemed to be the Register and Index of Members ang
Security Holdars for the purposes of thaess Ariclas,

(11} Company to recognise the rights of registered holders as also the beneficial owners in
the records of the depoaltory
Save as heveln otharwies provided, the Company shall be entiied I treat the pesson whase
NaMme Appears on the Register of Members as the holder of any share, as also the bensfica
ownar of the shares In records of the deposilory 8¢ the absolute owner thereof as regards
reaceipd of dividends or bonys or s2naces of notices and all or any other maliers cannected
with the Company, and accordingly, the Company shall not, axcept oz ardered by a Count of

GENERAL MEETINGS

Annual Genaral Meating

The Company shall in each year hold in addition 1o the other meetings & general meeting which
afall be slyled a8 its Annual General Mesding at intervals and in accordance wilh the provisions of
Section 96 of the Act,

Extrasrdinary General Meeting
11} Extraordinary Gonaral Meetings may be held sither at the Registared Office of the Company

o at such convenient place as the Board ar e Managing Director (subject o any direclione
of the Board) may deam fi

Right to summaon Extracrdinary General Meating
{2} The Chairman or Vice Chairman may, whenewver they think fil, and shall # 5o dirsptss by the
Board, convene an Extraordinary Gengral Meeling at such time and place
detarminesd,

-1d -
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Extraordinary Maeting by requisition

(1} The E_Inard shall, on the requisition of Such number of members of the Company as is
specified below, proceed duly ta call an Extraordinary Genaral Meeding of the Company and
comply with the provisions of the Actin regard to Meetings on requisition.

(2)  The requisition shall sel our mitters for the consideration of which tha meeting is 1o be cailed,
shall be signed by the requisttioniste and shall pe doposited &t the Fegistered Ofice of the

Company e sent tg the Company by Fegistered Poss addreszed o the Company af gz
Regisiared Offics,

(3 The requisition may consist of several documents in ke forme, aach signed by one or more
reduisitionists,

(41 The number of members entilled 1o requisition a meeting In regard to any matter shall be
such number of them zc hold, on the date of the deposil of the requisition, not less than
110th of such of the pald-up capial of the Company a3 al the date carias the rght of the
voling in regard Lo the matter set g in the requisition.

{3 I the Baard dops ned, within 21 days fram the date of receipt of deposit of the raquisition with
regard to any malter, procesd duly 1o call & mesting far the consideration of these matters on
# date not later than 45 days from the date of depos of the requisition, Lhe meeting may be
called by the requisitionists Ihemselves o such of the requisitonists. as represent aither
majority in the value of the paid-up share capital held by them or of not less than one tenth of
Buch pald-up cagital of the Company as is refermed to (0 Sub-clause {d) above, whichayver is
less.

Length of notice for calling meeting

A General Meeting of the Company may be callad by giving not less than twenty one days notics in
writing, provided that & General Meeting may be called afer giving shorter notice f consent therato

Accidental omission to give notice not to Invalldate meeting

The accidental omisgion ig to give notice of any mesding ta or the nan-receipt of any such notice by
any of the members shan ot invalidate the proceedings of any resolution passed at suck meating,
Special business and statemant o be anneged

Al business shall be deemed special that i fransacted af an Extracrdinary Meating and afso that is
trangactad at an Annual Meeting with 1he excepdion of declaration of o chvidend, the congideration
of financial statements and the reports of the Directors and Auditors thereon, the election of e
Directors in the place of these retiing, and the appaintment of and the fxing of the remuneration of
Aurditers. VWhere any ibem of business to be iransacted af the meeting i& deemed to be spacial as
aforesaid, there shall be annexed o the notice of the mesting a statement sething ot all material

and place whare the document can be Inspacted shall be specified in the siatemant alorpsaid,

Where any ttem of specia Business o be transacted at a meeting of the company relates to or
alfects any othar COmpany, the axtenl of shargholding interest in tha! cther company of every
promoder, director, manager, if any, and of every other key managenal personnel of the firgt
mentioned company shall, if the extent of such sharahalding iz not less than W0 per cend of tha
paid-up share sapital of ihat sompany, also be set oul in the statemeant

Quarum

The quorum requirements far general meetings shall be as under and no business shall be
transacted at any General Meeting uniess the requisile: quonum s present winen the meating

proceeds to business;

Mumber of mambers uplo 1000 5 members perganally prasent
Mumber of members 1000-5000: 15 mambers personally present
Number of membera mare than 5000 ) members persanally presant
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adjesned 10 the same day in the rext WEER and at the same time ang Piace or Lo such other day
=nd o be at such other time ana Place as the Board may determing and if at the adjourned maating
8 quorum is not present within half an hour from the fime appointed for the meeling, the membors
Prasent shall b¢ a quorum,

Chairman of General Maoting

The Chairman of the Board of Directors shad preside at evary General Mesling of the Company
and if he is nol present within 15 rrinutes aftar the tima appointed for holding the reating, or if he is
unwilling to act as Chairman, the Viee Chairman of the Board af Directors ehall presida over the
Genaral Meeling of the Company

When Chairman la absant

b the Chaimman.
Adjournment of rmeating

When a mesting is adjewned Tar thirty days or mare, notice of the adjourned meeting shall be givan
as In the case of an original meating. Save as aforessaid, it shall nol be necessary 1o give any nalice
of adjswermment or of the business (o be transacled at an adjourned meeting.

Questions at General Maating how decidad

Casting vote

In the case of an Bquality of voles, the Chairman shall, whather on & shew of hands, or
electronically of on a poll, as the case may be, have a casting vole in addition to the Wote or wotes
to which he may be entitied as & member

Taking of poil

If & podl iz duly demanded in accordance with the provisions of Secton 108, it shall be taken in such
manner as the Chairman, subject to the provisions of Section 109 of the At miary direct, and the
resulls of the poll shall be deemead 1o be the decialon of the meating on the resolutics on which the
pod was laken

In what cases poll taken without adjournment

A poll demanded on the slection of Chairman er on 2 quedtion of adjournment shall be faken
fortiwadth. Whare a poll is demanded on any ater question, adjournment shall be laken at such
lime not being later than tarty-elght hours from the time which demand was made, as the Chairman
may diracl

Votes

(1) Every member of the Company halding Equity Share(s), shall have a right i vobe in respect
of such capital on every resclution placed beforg the Company. On a show of kands. #uary
SUCH Member prosent shall have one vale and shall be enfitled to vote In person dr by prowy
&nd his vating righl on 8 ped or on e=voting shall be in propadion to his share of the paid-up
Equity Capital of the Company,

2] Every member halding any Preference Share shall in reapect of such shares have a right to
wvole only on resclulions which directly affact the fights attached to the Preference Shares and
subject a5 aforesaid, every such membar ahall in respect of such capital be
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Shares in regpoct of any period. whether a dividend has been declarsd by tha Company for
Buch period or not, on the day immadiateiy Tollowing such perica

(3 Whenaver the heider of & Preference Share has a right to vale on any resolution in
accordance with the provisions of thig arficle, his voling rights on a podl shall be in the same
proportion as the capital Paid-up in respect of auch Preferance Shares besar b the total equity
paid-up capital of the Zompany.

Business may procesd natwithstanding demand for pall

A demand for a poll shall ot Prevent the continusmes of o meeting for the transaction of any
business other than thal on which a poll has been demanded: the demand for # poll rmay ba
withdrawn &t any time Ey the parson or persons wha made the dermand,

Joint holders

In the case of joint holders, the voie of the first named of such joind holders whe tonder a vale
whethar in person or by proxy, shall bo accepded o the =xclusion of the votes of the ather jint

jurisdiction in lunacy, may vote, whether on & show of hands or on g pefl, by his committes or other
legal guardian, and any such commilies or guardian may, on a pedl vote by proxy,

Ne member entitied to vota whila call due to Company

Mo member shall be antitied to wobe at & General Meeling unless all calls or ether sums presently
payable by hdm in respect of sharee in the Company have been paig

Froxies permitted an polls

©n a poll, votes may be given aithar personally or by proxy provided that no Company shall vele by
proxy @s long as resolution of ds Directors in accordance with provisions of Saction 113 is in force

Imstrument of prraey

{1y The instrurment appointing & proxy shall be in wriling under the hand of the appainted or of
the attarmey duly awthorised jn wiling, or if the eppointer ig a Corporation, either under the
tomman seal or under the hand of an afficer of atiomey s0 authonged, Any pergon iy aci
83 a proxy whether he is & member oF nat.,

{2} A body corporate fwhelker company within the meaning of this Ac or not) may;

8 Ifitls a member of the Cempany by resolution of its Board of Directors or other
goveming body, authorise such persons as it thinks fit I act a8 15 represeniatives at
8Ny meating of the Company, or at any mesting of any class of membare of the
Compary,

i it s & oraditor fincluding a holder of debentures) of the Company, by recaluticn of its
Cireclors o other governing body, authorise such ReErson &% it thinks 0 to act =a s

Act er of any rules mads thereundar, o in pursuance of 1he provisions conlained In any
debenture or trus! deed, as the case may be,

(3) A person authonised by resolution as aforesaid shall be entitlad to exercise the same rights
and powers ({including the right 1o vote by proxy) on behall of the body corperats which ha
represants. as if e ware parsonally the member, craditor ar debemniura holder

Instrument of proxy to be deposited at the office

The insbrument appointing a proxy and the pawer of aftarmey ar athar autivarity, if any, wnder which
It is signed or a notary certified copy of that power of authority shall be deposited af the Registerad
Offica of the Company not less than forty-eighl hours before the time for hedding the mesting or
adjournad mesting at which the paraon named in the instrurment proposed to vabe, and in defaut,
the: instrument of proxy shall not be treated as walid,

Validity of vote by proxy

A vote given in accordance with the terms of &n inslrument of proxy shall be valie nobwithetanding
the previous dealh of the appointer, or revocation of the prowy, of ransfer of the share In respect of
which the vote ls given provided no intifmation in writing of the desth, revocation ar transfer shall
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have bean recelved at the Registered Office of the Company balore e commencerment of the reling
o adjourned rmsating al which the proxy &5 used,

Form of proxy

Any instrument appointing a proxy may be a two way praxy famm to enable the shareholders to wole for
or egaonst any resolution a1 heir discretion. The instrement of proxy shall be in the prescribed form as
givan n Farrm MGET-11,

BDARD OF IRECTORS
Mumber of Directors

Unizss otherwise detenmined by a Geperal Meeting, the number of Directors shal ol be less than 3 and
not mone than 15,

(@) Bosrd of Dirgciors

Tha Substribers of Memorandum and Arlicle of Asscclation of the Company shall be First Direciors of
the Company,

(b) Same individual may be appolnted as Chairperson and Managing Ditector f Chist Execulive Officar
The same individual may, al the same time, be appointed as the Chalmperson of the Company as wall as
the Managing Director or Chief Executive of the Company

Subject to the provigions of the Act as may be applicable, the Board may Bppoint amy person @8 &
Managing Director 1o perform such functions as the Board mey Secide from tima to tme, Such Direcior
giall be a Mamber of the Board.

Qualification of Directors

Any person, whether a member of (e Company of nol, may ba appainted as a Diractor. Mo gualification
by way of holding sharas in the capital of the Company shall be requimsd of any Direcior,

Director's remuneration

(1) Unill otherwise determined by the Company in General Meeting, each Cirector shall be antitied io
receive and be paid out of the funds of the Company a fes for each meeting of the Board of
Directors or any commiltes theraol, attended by him as may be fixed by the Board of Directors from
lirm: 10 lirme subject ko the provisions of Secfion 107 of the Act, and the Rules made thereundsr, For
the purpose of any resolution In this regard, none of the Dirsctors shall be desrmaed te be infarested
n the subject malter of the resolution. The Directors shadl afso be entilled o be paid their
reasonable traveling and hotel and other expenses incurred in consequence of their atlendance at
maadings of (he Board or of &ny comemiltes of the Esard or othenalzs in 1he execution af treir duties
a8 Directors either in India or elspwhere. The ManagingAvhole-lime Diracior of the Cormpany who iz
4 full time employes, drawing remuneratian will not be paid any fee for attanding Board Meetings.

[} Bubgect fo the provisions of the Act, the Direciors may, with the sanction of a Special Resoldtion
passed in the General Mesting and such sanction, f any, of the Geovernment of India as may be
required undar the Companies Act, sanclion and pay to any of all the Direciors such remuneration
for their services as Directors or athenase and for such pericd and on such terms as thoy may
deerm fit

i) Subject to the provisions of tha Act, the Company in General Meeling may by Specal Resclufion
sanclon and pay 1o the Director in additon te the said faes =et out in sub-clause ta) aboue, a
remuneration not exceeding one per cent {1%) of the net profits of the Company calculated in
BCCordance with the provisions of Soction 198 of the Act. The said amount of remuneralion so
calculated shall be divided equally betesen all the Directors s he Carnpany who held office as
Direclors at any tme during he year of account in respect of which such remunerstion is paid or
ouring any portion of such year irespective of the length of the pedod for which they held affice
ez peslively as such Direciors.

4] Subject lo the provisions of Section 188 of the Companies Act, and subject 1o such sanction of the
Governmen! of India, as may be required under the Companies Act, ff any Cieclor shall ba
appointed to advise the Directors 85 an expert or be called upon to perfarm axtra saniees or make
spaclal axedions for any of the purposes of the Company, the Direclors may pay to such Director
such spacial remungration as they think M, such remunerstion ray ke in the form of either sakary,
commissian, of lump sum and may efiher be in addiion to or In substiution of the remuneation
spacifiad in clause {a) of the Arlicke.

Directors may act notwithstanding VaCancy

The continuing Direclors may act not withstanding any vacancy In heir body, but subject fo the
provisions contained in Anficle 123 balow:

Chairman or Vice-Chairman of the Boand

104. (1) 5o long as the Promoter Group holds the paid up equity shares of the Company far time

being, the core promater M. Ashok Madhavdas Khurana shall have night to rename himself
or appoird any of the Director as the Chairman or Vice Chairman of the Bos ATt
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@xarcized by the core promoter under this aficle ehall become sffective upon recsipts of
malice,

12} Subject to the provisions of the AL, the Chairman or the Vice Chairman miay be paid such
remuneration for their services as Chairman or Vies Chaifman respestively. end such
reasonable expenses Including expenses connected with fraved, secrefaral service ard
enterizinment, as may be decided by the Board of Directors frewr time to tirme,

Chairman Emeritus

(1] The Eoard shall be entifled o appoint &n ex-Chalrman (Non-Director) of tha Comgany, as the
Chairman Emeritus ef the Company in recognition of distinclive contribution to the Company,

(2)  The Chairman Emeritus shall bold affics il Pz resigns

{3} The Chairman Emertius shall be inwited to the mestings of the Board or the Commitess
theraot but shall not have any right to vole and shall not be deemed 1o be a party to @y
decigion of the Board or any Committes thereal,

(4) The Chairman Emeritus shall not be deemed to ba a director for any purposes of the &ct ar
any other statule or Rules made thereunder or these Articles including for the purpose of

ining the maximum number of directors which the Comparny can appain,

3} Bubject to the applicable statulory provisions, the Board may decide to make vy pEy mend in

any manner for any services rendered by the Chairman Emeritus to e Gomparny

FPower and Dutles of the Chairman

The principle role of the Chalmman of the Beard s 1o manage and to provide [eadership ta the

Board of Directors of the Company. The Chairman is accouriable to the Board and acl as direct

Faison between Board and the Management of the Company. More Specifically, the Power and

dulies of the Chairman are as foliow:

(1} Acting 88 an Ambaesador for the organization,

(2} Perlocically consulting with Board members on their reles and helping them assess thair
performance

(2} As a Chairman, approving or adwvising the Comgany's annual budget, audil report and
matenad business decisions, being informer of and meeting legal and fiduciary
responsdbilifies

) In coflaboration with the Managing Director, generaling substantial annual revenus and
forecasting overall financial heaith of tha Campany

(5} He is suthorized to deal with the legai cansultants. financal consultants, tax consultants el |
far various matters of the Company,

Casual vacancy

If the office of any Director bacomes vacant betare the mxpiry of the pariod of his Directorshig in
normal course, the resulting casual vacancy rmay be filled by the Board at a Meeting of the Board
subject 1o Section 161 of the Act ANy parson so appointed shall hold office anly up to the dale
which the Director in whose place he is appointed wousd have heid offies i the vacancy had not
occurred &% aforesald

Yacation of office by Directors

The office of 5 Direclor shall be vacatod if

(1) theisfound to be ensound mind by 8 Court of competent Lk diction;
[Z] e applies to be sdjudicated a5 an Ingcivent;

{3} heisan undischarged insolvent

{4} he |8 comdcted by a Court of any offence whathar imvalving moral turpiucs or othenwisse amd
is sentenced in respect thereaf to imprisonment for not lese than six months and a period of
five years has not elagsed from the date of axpiry of the sentence;

[2)  he fails to pay any call in respad of shares of the Company held by him, whether alone or
[éntly with others, within st monthe from the last date fixed for the paymeni of the call;

(8} an order disqualifying him for appointment as Director has been passed by court or ibunal
and the ardar ig in foree

(¥} hehas ot complied with Subsection (3) of Section 162

(8) e has been comicted of the offence dealing with relsted party transaction under section 188
al any tme during the preceding five yaars.

(B} he absents himse:f from all meetings of the Board for a continucus perod of twihe muanths,
with or withaut seeking leave of absence from the Board:
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(10) he acts in contravention of Section 184 of the Act and fails to disclose his interest in a
coniract in confravention of section 184

{11} he becomes disqualified by an oider of & court or the Trikwsa
(12} he s removed in pursuance of the provisions of tee A,

(13) Penving been appointed a Direcior by virtue of holding any office or other employment in the
Company, he ceases to hald such office or other employrment in the Company;

Motwithstanding anything in Clause (4}, (5] and (B) aforesaid, the disqualification referred to
in those dauses shall nat take alfect

{2y forthirty (30) daye from the dale of the adjudication, sentance or ordaer;

(b} where any appeal or petition is prefarred within the thiny doys aforesssd againsl fhe
adjudication, sentence or conviction resulling in the seftenca ar arder untll the expiry of
SEven cays Iram the dale en which such appeal or petition is disposed off or

€] where within the seven daye as aforesaid, any further appeal or petition is preferred in
respect of the adjudication, senfence, conviction ar crder, and appeal or petition, if
affowed, would result in the remeval of the oisqualification, until sueh further appeal or
patition s dispasad off,

Altermate Directors

(1) The Board may appoint an Altarnate Director to act for a Director hereinafter called in thie
clause the Original Directer” during his absence for a period of not less than 3 mandha from
India,

{2} An Alternate Direclor appointed as aforesaid shadl vacate office i and when the Original
Dwedor returns o India.

Independent Directors

(1} The Directors mey appoint sueh number of Independent Directors as are required under
Section 148 of the Companies Act, 2013 or clause 40 of Listing Agreement’ Reguiation 26 of
SEBI (Listing Obfigations and Disclosure Requirernents) Regulations, 2015 {2a amended fime
to timee), whichewer is higher, from time 1o timae,

2}  Indepsndent directore shall possess such quaificaion as required under Section 145 of the
companies Act, Z013 and clause 48 of Listing Agreament! Regulation 25 of SEBI (Listing
Obfigations and Disclosure Requirements) Regulations, 2015,

(3) Independent Director shall be appointed for such peniod as prescrbed wunder relevant
provigions of the companies Act, 2013 and Listimg Agreement' SEB) iListing Obligations and
Dischosure Requirements) Regulations, 2015 and shall nat be liable to retins by rotation,

Women Director

The Directars shall appoint one women director as perthe reguirements of section 140 of the Act.
Key Managerial Porsonnel

Subjest to the provisions of the Act —

(T} A chief executive alficer, manager, compery sacretany or chief financial officer may be
appalnted by the Board for such term, at such remuneration and upon such conditions a6 &
rraay thinks fit, and any chiel executve officer, manager, sempany secretary or chief fnancial
officer 20 appointed may be removed by means of are solufion of the Baard;

[2) A director may be appointed as chief axeoutive cificer, manager, company secreélary or chigh
financial oficer,

{3} The Managing Director shall act as the Chalrparsan of the Company for all purposes sublect
to the provisions contained in the Act and these artices

Additional Directors

The Directors may, from time to time, appoint & person as an Addifional Director provided that the
number of Directors and Additional Directors together shall not exceed the maximum number of
Directors fixed under Arficle 9 above Any person 8o appointed as an Additional Cirector shall hold
office up to e date of the next Annual General Meating of the Company

Proporiien of refirement by rotation
The proportion of directors to retire by rotation shall be as per the pravisions of Section 162 of the
Aot
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Debenture Director

115 Any trusl deed for securing debenltures or debenture-siocks miy, if 80 arranged, provide far tha
sppointment, from time to time, by the Trustess thereol or by the hoiders of debentures or
debentura-stocks, of some person to be a Cireclor of the Cormpany and may empower such
Trustees, halder of debentures or debenture-siocks, from time to time, to remove and re-appalnt
any Direclor so appointed. The Direclor appointed under |his Aficle is hersin referred to gs
“Debenture Director and the term “Debenture Direcior” means the Director for the tirme being in
offica under this Aricle. The Debenture Diractar shall nol be bound te hold any gualification shares
and ghall not be fable to retire by rotation or be rermoved by the Company. The Trust Deed may
contaEn such andllary proevisions as may be aranged between the Company and the Trustess and
all such provisions shall have effect notwithstanding any other provisions herein comained.

Corporaticn/Nemines Director

115, (1) Moitwithstanding anyiheng to the contrary contained in the Artickes, so fong as ANy Monsys
femain owing by the Company the any finance corporation or credit corporation or bodly,
iherein after in this Article referrad to as “The Lorporation’} out of any loans granted by them
to the Company or as long as any labiity of the Company arising ou! of any guarantee
furnished by the Corporation, on behalf of the Company remains defaulted, or the Company
fails lo meet iis obfgations to pay interast andfor ingtaliments, the Corporation shall have righd
1o appoint from lime to time any paraos or parsot as a Direcior or Directors {which Cirector or
Directors isfare hereinafter referred %0 23 “Momines Directors)") on the Board of Ihe
Company and o remove from suech ofice any person so appointsd, any person or persans In
his ar their placeis).

(21 The Board of Directors of the Compary shall have no power to remove from office he
Nominee Directon's as long as such default continues. Sush Momines Cirector/s shall not ke
required to hoid any share qualification in the Company, and such Nominee Director's shall
not be liable to radirement by rotation of Directors, Gubject as aforeseld, the Mominees
Director’a shafl be entilled to the sams rights and privileges and be subject io the same
obligations as any other Directar of the Crsmpany.

The Maminea Direclen/s appointed shall hold the said office as long 2% any moneys ramain
owing by the Company 1o the Corperation or the fiability of the Company arising out of the
guarantes is outstanding and the Mominee Diroctors se appolnted in exercise of the said
power shall ipso facio vacate such office immediately the maneys owing by he Company to
the Corporation are paid off or on the satisfaction of the Eability of the Company arising out af
the guarantes fumished by the Carperation.

The Mominee Drectod’s appointed under this Article shall be entitled (o receive all nolices of
and attend afl General Meetings. and of the Meeting of the Commiitae of which the Mominee
Direclons isfare member/s,

The Corporation shall also be entiled to recaive all such notices. The Company shall pay to
the Mominee Directors sitfing fees and expanses o which the other Cireclors of the
Company are entitled, but if &y cther fes. COMMISEN, Monies of remuneration In any form
is payabile to the Direclon’s of the Company, the fes. commission, monies and remunaration
In red@tion to such Mominee Director’s shall accrue o the Corporation and the same shall
aocordingly be paéd by the Company directly to the Corporation. Any expenses that may be
incurred by the Corporation or such Nomines Directar's in connestion with thelr appointmant
1o Direclorship shall also be paid or reimbursed by tha Company to the Corpesation or, a3 the
casa may be, 1o such Memines Directon's,

Providged that if any such Nominee Director's is an officer of the Corperation, the sitling foes,
in refation o such Nominee Director's shall 0 accrue o the Corporation and the same ehall
accordingly be paid by the Company directly to the Corporation

(3)  The Corparation may at any time and from time 1o bme remove any such Corporalion Director
appoinied by it and may al the fime of such removal and alao In the case of dealh or
resighation of the person so appointed. at any fime appoint any other person as @
Corporation Direcior in bis place. Such appointment of removal shall be made in writing
sighed by the Chairman or Joénl Chairman of the Comoration or ary porson &nd ehall be
delivered 1o the Company at its registerad office. It is clarified that evary Conpardtion entitled
12 éppoint a Director under this Article may appoint such numbar of persans as Direclors as
may be authorised by the Diredtors of the Company, subject to Secton 152 of the Al and. 5o
that the number does not exceed 143 of the maximum fixed under Article 59, d

Disclosure of interest of Directors
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which any Director shay be a member or otherwise Interested be avolded nor shal any
Br a0 contracting or being such MeMber or 50 inferestad e Hable to account ta the
Company for any profit realised by Blch contract or arangement by reason only of such

arrangements is determinad or if the interest then axists in any olher case, at the first meeting
of the: Board after the acquisition of the inferest

amangement in which he is interested a3 aforesaid or take par in the Procoedings thereat
and he shall not be counted far the purpose of ascerlaining whether there i Quorum af
Urectors prosent This provision shall nog apply 1o any contract By or on behalf of the
Company to indemnify the Directors or any of them againgt any loss they may syffar by
becorming or being suraties for the Company,

(2) A Director may be or become a Director of any company promoted by this Company or in
which thiz Company may be interested as vendor, shareholder er otherwise and o such
Director shall be accountable 1o the Company for any benetits received as a Dirgclor or
mambies of such company,

Rights of Directors

Except a8 atherwise provided by these Aricles and subject to the provisions of the Act, all the
Directers of the Company shail have in a8 matters equal rights and privileges, and be subject ta
equal ciligations and duties in respect of the affairs of the Company,

Directors to eomply with Section 184

N:::lwithﬂandmg anything contained n thega presents, any Director comiracting with the Company
shall comply with the provisions of Section 184 of the Companies Acl, 2013

Direclors power of contract with Company

Fubject in the Emitationg Frescribed in the Companies Act 2013, the Directors shall be entitlad fo
contract with the Company and no Director shall be disquaified by having contracted with the
Company as aforesaid.

Rotation and retirement of Directors

At every annual meeting, ane-third of the Directors shall retire by rotadion in arcordance wilk
provisions of Section 152 of the Act

Retiring Directors eligible for re-glection

& retiring Director shall be efigible for re-elaction and the Company at the General Meetng at which
a [Nrector retires in the manner aforesaid may fill up vacated offiee by electing a person thereto.
Which Directors to retire

The Directors ta retire jn EvEry year shall be those who have begn lungest in office since their last

election, but as betwsaen persons who become Directors on the same day, those fo refire shall,
unless thay olfenwise agree among themsehas, be deferminad by lat

Retiring Directors to remain in office Ul successors are appointed

Subject to Seclion 152 of the Act, if at any maating at which an efedtion of Directars ought fo take
place, the place aof the vacaing or deceased Directors is net filled U and Ihe meeting has not
Bxpresely resolved not to fill up or appoint the vacancy, the meeting shall stand adjcurned tiil the
SAME day In the next weak 3 the samg time and place, or if (hat day i8 & national haliday, til the
next succeading day which i nat a holiday at the same time, Prace, &nd if at the adjouwrned meeding
the place of vacating Direclors 8 not filled up and the meeting has aiso not Bxpressly reasivad nol
bz fill g khis vacancy, then the vacating Direclors or sush of them az have not had tredr places filed
up shall be deamed 1o have baen reappoived al the adjourned meeting.

Power of General Meeting to increase or roduce number of Directors

Subject to the provisions of Sections 149, 151 and 152 of the Companies Act 2013, the Compary
in General Mesting may increase or reduce the number of Directors subject to the limits 281 out in
Articla 96 2nd may also determing In what rodabon the increased or reduced mumber i2 b retire.

Power to remave Directors by ordinary resolution
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Board of Directars. Special Motice shall be required of any resclution ta remove 3 Directar under
this Article, or to appoing somebody instead of the Direclar at the meeting & which be is ramoved,

Rights of persons other than retiring Dlrectars to stand far Directorships

Subject fo the provisions of Sectien 160 of the Act, & person not being & retiing Ditector ahall be
eligible for agpointment to the office of a Director at any genoral rmeeting if he or some otfar
membar Intending o propose him as & Directar has not less than fourteen days before the meeting,
ledt at the office of the Cﬂrnp_ﬂn}- # notice in wriling wsder his hand signifying his candidature for the

o2, to such mamber, if the person succeeds in geiting elected as 8 Direciar or gets more than 25%
of total valid voles cast either on show af hands or electronically or on poll on such resolutian”,

Register of Directors and KMP and their ehareholding
The Company shall keep af is Repgistered Office & register containing the addresses and

occupation and e other particulars as required by Sectian 170 of the Act of its Directors and Fey
Managerial Personnel and shall sand 1o the Regleirar of Companies relurns as requited by the Act,

Business to be earried on
The business of the Company shall ba carfied on Dy 1w Board af Directors,

PROCEEDINGS OF THE BOARD OF DIRECTORS
Meeting of the Board

The: Board may mee? for the dispatch of business, adjourn and othenvise reguists (e meafings, as
It thinks fit, provided that @ meeting of the Board shall be held at least once in every one hundred
and twenly days; and at least four such mestings shall ba hald in every year

Director may summan imeating

A Director may at any tima request the Secretary 1 convene a meating of the Diractars and saven
days notice of meating of directors shall be given to evary director and such notice shall be sent by
hand defivery or by post or by electronic means.

Question how decided

i1} Gave 88 oihemise expressly provided in the Acl, a meeting of the Cireclors for the fime being
at which a quorum is present shall be competant 1o axercige all or any of the authoritios,
powers and discretions by or under the regulations of the Company for the time being vested
in or exarcisabie by the Directors generally and all questions arising at any meeting of the
Board shall be decided by a maority of the Board.

2} Incase of an equality of votes, hae Chairman shall have a second of casting wole in addibon
tes Fiés wote as @ Direclor,

Right of continuing Directors when thers is no QUarUm

The continuing Directors may act notwithstanding any vecancy in the Board, but If and as long as
iheir number if reduced below three, the continuing Directors or Direclor may act for the purpose of
increasing the number of Cirectors to three e for summoning a General Maeting of the Company
and for no other purpose

Quarum

The guerum for a meeting of the Board shall be ona third of it fotal strenglh (any fraction confained
in that one third belng rounded off as one) or two Directors whichever is higher provided that
where &l any tima the number of Interestod Clreclers is aqual 1o or exceeds iwo-thirds of the hodal
strength, the number of the remaining Diteciors, that 1s ia say, the number of Direciors who are not
Interesled prasent at the mealing being nol k2ss than two shall be the quiorurm during suwch tima.
The total strength of the Board shal mean the number of Direcines aclusily holding office as
Directors on the date of the resclulion or meeting, that is 1o say, the tolal stirength of the Board afler
deducting therefrom the number of Directors, if any, whose places are vacant at the fime.

Election of Chairman to the Board
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Power to appoint Committess and to delegate

136. (1) The Board may, from time to lime, and at any tme and in compliance with provisiona of the
2t and lisiing agreemant conglifube one or more Committees of the Board consisting of sueh
member or members of it bady, as the Board may think fit.

Delegation of powers

{2} Subject to the pravisions of Bection 178 the Board may delagate from time to ime and ai any
fime to any Committes so appointed ail o any of the powears, aulharites and discrefions for
the time being vested in the Board and such delegation may be made an such terms and
Eubjoct 1o such conditions as the Bogrd may think it and subject to provisions of the act and
lisling agresmant,

3 The Board may fram, time to time, revoke, ad to or vary any powers, authorties and
discretions 0 dalegated Bubject to provisions of the act and listing agreemant.

Froceedings of Committpe

137, The meeting and Preceadings of any such Committes consisting of two or more membisre gkal [+
sgovemned by the provisions herein conmlamad for reguisting the maatings and procesdings of the
Dimneclors so far @5 the same are applicable thereto, and not superseded by any regulations mada
by thie Directors under the ast proceeding Artick.

Election of Chairman of the Committee
138 (1) The Chaiman or the Vies Chairman shafl be the Chalrman of ite: meetings, iF either Is not

2} The gquorum of g Commillen may be fied oy the Board and until so fixed, if the Cammitles =
of & single membear ar two members, the quorum shall be one and if mara than twa mMembers,
it shadl be fwn,

CQuestion how determingd
138 {1] & Committes may meat and adjourn a8 if thinks Froper,

(2} Cuestions arising = any meeling of & Committee shall ba datermined by the sole member of
the Commitlee or by a majority of votes of the members present as the case may be and in
case of an equality of votes, the Chaiman shall have a second or casling vole in addition io
hiz wote as a member of the Commithes,

Acts done by Board or Committee valid, notwithstanding dofactive appointment, eic,

140, All acis dona by any meeting of the Board or 8 Commiites thereof, or by any person acting as a
Director ehall, not withslanding that it may be afterwards discovered that there was some defect in

Resolution by circulation

141, Save as otherwise mepregily provided in the Act, a resolution in writing chrewated In draft toptar
With necossary papers, i any, ta all the membera of the Committer than in India inot Being less in
number than the quonm fixed for the fneating of the Board or the Committee a5 the case miay) and
te all other Directars or members at thaie usual address In India or by a majority of such of them as
are entitied to vote on the resolution shalf be valid and effectyal a5 if it had been a resolution iy
Faszed al a meeting of the Board ar Committe duly convenad and hald.

POWERS AND DUTIES OF DIRECTORS

General Powers of the Com pany vested in Directors

142 The business of the Company shall be managed by the Directors whe may exercise all Buch
powers of the Company aa arp ral, by the act or any staiutory modification thereof for the fime
being in farce, or by thess Artleles, required to be exercised by the Company |




143,

144

124,

143

147.

General Meeting, shall invalldate any prior act of the Directors which would have basn walid If that
regulation had not bean macdes

Attomey of the Company

The Board may appolnt af any time and from tme to time by a power of attorney wnder the
Company's eeal, any person 1o be the Attorney of the Company for such purpsses and wilh such
pOWers, authorlies and cfscretions nod sxceeding those vestad in or exercisable by the Board
under these Arficles and for such penod and subject to such condilions as the Board may from time
to time think fit and any such Sppoiniment, may., if the Board thinks fit, be made in Favaur of the
members, o any of the members of any firm or company, or the members, Directors, nominess ar
managers of any firm or company or otherwise in favour of any body or peraons whather nominated
directly or indirectty by the Board and any such power of attormey may contain such proviglans for
the pratection or convenience of persons dealing with such attomey as the Board miay thEnk il

Power to authorize sub delegation

The Board may authorise any such dedeqgate or atlorney as sforesaid to sub-delegale all or any of
the powers and authorities for the ime being wested in him.

Directors’ duty to comply with the provisions of the Aot

The Board shall duly camply with the provisions of the Act and in particular with the provisions in
megard (o the registration of the particulars of mergages and charges affecting the property of the
Company or created by it, and keep a register of the Diractors, and send 1o the Registrar an annual
list of members and a summary of particulars relating thereto, and notice of any consolidation or
increase of share capilal and copies of special resoluions, and such other resoiutions and
agreements required to be filed under Section 117 of tha Aot and a copy of the Register of
Directors and notifications of any change terein,

Special power of Directors

In furtherance of and without prejudics to the goneral powers confered Dy or impdied in Arbicke 142
andl other powers confarred by these Articles, and subject to the provisions of Sections 175 anad
180 of the Act, that may become applicable, s hereby expressly declared fhat it shall be lawful for
the Directors to carry out all or any of the objects sef forth in the Memarandum of Association and
1o thw following things.

Te scquire and dispose of property and rights

(1} To purchase or otherwise aequire for the Company any property, rights or privileges whish
the Comgany is authorised to @crputre at such peice and generally an such terms and
conaiticns as they think fit and to sell fet exchange, or olherwise dispose of the property,
privilegee and undertakings of the Company upon guch terms and conditions and far such
conssderation as they may think fit.

To pay for property In debentures, otc.

(2} A their diseretion o pay for any propeny, rights and privileges acquired by or services
remdered to the Company, either wholly or partially, in cash or in shases, bonds, debantures
or other securities of the Compary and any such shares may be issuwed sither as fully paid-up
or wilh such amount credited as paid-up, the sum as may e either specifically charged upon
all or any part of the property of the Company and ite uncalfed capital or not so charged.

To securs contracts hy mortgages

{31 To secure the fulifment of any contracts or agreaments entered into by the Company by
mangage or charge of all or any of the property of the Company and its uncalled capital for
the tima baing or In such other manner as ey think i

To appoint officers, atc,

4]  To appoint and af ther discretion refriows, of suspend such agents, secretares, officers,
dlerks and servants for parmanen). iBmparary or spacial services as they may frem time 1o
tirme: think fit and to detarmine their powers and dutias snd fix (e powers and duties and fix
their salaries or emaluments and to the required seciily in such instances and b9 such
amciant as they Think fic.

i) Toinstitute, conduct, defend, compound or abandan any legal proceedings by or against the
Comgany or its officers or clherwise conceming the affairs of the Company and also to
compound and allow tme for payments or satisfaction of any dues and of any claims ar
oemands by of against the Campany.

To refer Lo arbitration
{8) Tareferto, any caime or demands by or against the Company 1o arbilration and ehserve and
perform the awards




148,

4} Toacton behalf of the Company in ap mattare relating to bankrupts and insolvents.

{8 Teo execute in the nama and én behall of the Campany in favour of #ny Diractar or other
Person who may incur or be aboul fo Incur any personal kability for the berafit of the
Company such mortgages aof the Cempany’s Propeny (present andg futire) as they think it
and any such madgage may contain a power of sale and such olher POWers, covenants ang
Provisions as shall be agreed upon.

To give commission

(10} Togive any Person empioyed by the Company a COMMISEON on the profits of any particular
Business or ransaction o a share In the general profits of the Company.

To make bye-laws
2] Fram tima te time, make, vary and rapeal bye-laws for fhe regulations of tha business for 14"
Company. ite affcers and servanis

To et aside profits for provided furmd
(13) Before recommending any dividends, to sel-aside portions of the profits of the Company o

Te make and alter rules
(14) To make and aiter rules and reguations Lonceming the time and marnner af payrnonts of the
contributions of the employees and tha Company respechvely to any such fund and accrual

{15, And generally, at thair absclute discretion, to 4o ang perform every act and thing which they

Manmaging Director

(1} Bubject to the provisions of Section 198 87, 2(84), 203 of the Act, the fallowing provisions
shall apply:

(2) The Board of Directors &y &ppoind or re-appaint one ar mare of their body, noi axceeding
two, to be the Managing Director or Managing Direclors of the Company for such period not
exceading & vears as i may deam fit, subject 1o such approval of the Central Governmcn: By
may b2 necessary In that behai

(3)  The remuneration payable o a Managing Director shall ba determined by the Board of
Directors subject to the sanction of the Company in General Meeting and of the Central
Govermnmant, if requirgd.

(4 W at any time there arg more than one Managing Divector. gach of the safd Managing
Cirectors may exercise Individually ail the Powers @nd perform all the duties that a single
Managing Direcior may be empowsred fo exercise or required o pedorm under the
Companies Aot or by these presents or by any Resalution of the Board of Directors and
subject also to such restrictions or conditions ag the: Board may from fime to Lima Impose.

{8} The Board of Directors may at any time and from time to lime designale any Managing
Direcior as Deputy Managing Dwector or Joint Managing Director or by slch pther
designation as i deams fit

i8] Subjed to the supendsion, control and directions of the Boa
DirecforManaging Directors shadl haye




148

150

151,

152,

45 Ihe Board may from time to time deterrnine which shall exercise || such powers ang
purf_nn-n all such duties subject to the Contred, eupervision andg direclions af the Beoarg &g
Suidect therelo the sur::em,-;iun_ and direclions of the Managing Director. The remuneration

Ceases to hoid the Office of Diractar fram any cause except whers be refires by rotateon in
scoordance with the Aricies af an Annu General Meeting and is re-oleched a5 a Direclor a1
hat Meating

Poweare ag Inmnmm:mmntnfhutrnaan

Subject to the provisions of the Act, any branch ar kind of business which by the Memorandum of
Association i i

Delegation of power

Subject to Section 179 of the Act, the Beard may delagate all or any of ite powers 1o iy Diractor,
Iointly or severaliy or tg any one Direclor at s discration ar io the Executive Director

BORROWING

The Board may, from tme {o time, raiss By MOMEY or any moneys or sums of money for the
purpose of the Company; provided that the meneys fo be barrowed together with the moneys
already borrowed by the Company (apart from temporary loans obtained fram tha Company's
bankers in the ordinary courss of business) shall not, withait the sanction of the Company at a
Gerara| Meeting, excmed the aggregde of the paid-up capital of the Company and s fres
resenes, that is to say, reserves not Sei-apart fer any specific purpose and in particular but subject
1o i provisions of Section 170 of the Act, the Board may, from time to tme, at ils diseretion ratge
of bormow or seciure the payment of any such sum or sume of meney for the purpose of the
Company, by the ssue of debontures to members, perpetual or otherwiss Including debentures
convariible into shares of this or any othar company or perpetual annuities in sacurity of amy such

Provided that every resofution Passed by the Company in Genaral Mesting in relatlon to the
exerciée of the power to borrow as stated above shall specify the total amount up 1o which moneys

and upon such terms and conditicns in all respects as it thinks fi and In particular, by promissony
notes or by opening cument accounts, or by recelving deposits and advances, with or withow
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154,

155.

187

building, bond ar athaer propeny and security of the Company er by such other meane as therm may
SEam expadiend.

Assignment of debentures

(2] Any trust deed for securng of any debanture or debenture slack and or any motgage desd
andlor ofher bond for SECUMng payment of moneys borrewesd by or due by the Company
andicr any coniract or any agreement made by the Company with any person, firm, by

debenture or on the termination of such contract and any person so appainted as Direclar
under mortgage or bond or deberdyre trust deed or under such contract shal Gease o hold

4] The Director or Directors so dppoirded by or under g morigage deed or other bond or contract
#5 aforesad shall be callad a Mortgage Direcior es Mogage Directors and the Director if
appainted a5 aforesaid wader the provisions of 3 debenture brust desd shall be called
‘Debenture Dirsctor', Tha words ‘Mortgage' or *Debenture Director shail maan the Mortgage
Director for the timae belng in ofice. The Mortgage Direcior or Debenture Diractor shall nod be
required to hetd any gualification shares and shal not be liable to retire by rotation or to be
removed from office by the Company. Sueh mofigage deed or bond or lrust desd o contract
may contain such auxillery provision as may e aranged bebween the Company and
morigages fender, the frustee or conlracting party, as the case may be, and sl spch
provisions shall have sffect noteithelanding any of the other provisions herein contsinad bl
subject to the provisions of the Act.

(4} The Directors appolnted as Mortgage Director or Debenture Director or Corporate Direclor
under the Article shall be deamead o be eu-officio Dimciors

150 The todal number of ex-officio Directors, if any, 8o appointed under this Article together with
the ather ex-officia Direclors, if any, appointment under any ofher provisions of these
presents shall net at any time exceed one-third of tha whole number of Directors for the time
being.

Charge on uncalled eapltal

Any uncalled capital of the Compary may be included inor charged by montgage or other SECLiriy

Subsequent assignees of uncallad capital

Charge in favour of Directar of indemnity

It the Cireclors or any of them or any other person shall bacome perscnally liable for the payment
of any sum primarily due from the Company, the Board may execule or ca
morigage, charge or security ovar or affecting the whole or any part of the assets

by way of indemnity to secure the Directors or other persen so becoming kable as alp
any ks in respact of such liabdity.

S |




@) to make calls on shareholders in respect of Maney unpald on their shares:
by ioauthorise buy-back of sacuriting under section BE;

(C)  Ioissue securitios, including debentures, whather T o gutside |ndia;

id} 1o borrow monjes:

il toinves! the funds of Ihe Company,

if)  togrant loans or give guarantes or provide security in regpact of loans:

gl teapprove financial slatemnent and the Board's repa;

iy fo diversify the business of ihe company;

(il to approve amalgamstion, mearger or reconstruction:

U to take over a Company or acquire a confrofing or substantial stake i ancthar
COMDERyY;

{k}  iomake political confributions:

il to appoint or rernove key managerial personnal {HMPY

(m} 16 ke fnede of Appoirtmentie) or removalis) of one leval below the Hey Managemont
Pergornel;

(M) to appoint internal auddars and secratarial auditor;

@y iofake note of the Hsclosure of directors interest and shareholding;

(P} to buy, sell investments held by the company (other than trade Invesiments),
canglituting five parcant or more of the Fadd up share capital and free resamnves of the
immestas COMmpEny;

@ toinvite of accapt or reney public deposits and related matters;
i} o review or change tha terms and conditions of public depasit:

i5) e approve quartery, half vearly and annual financial statements or fnancial results a=
he case may be;

() such ofher business as may be prescribed by the Ao,

(2) The Board may by a mesting deiegate 10 any Committes of the Board or to the Managing
Director tha powers &pecifiad in Sub-clauses, d, e and F above

3 Every resolution delegating the power sat aut in Su-clause d shal spedify the total amound
outstanding at any one tima up 1o which moneys may be borrawed by the said delegate

(4} Every resolution dedagating the power refemed to in Sub-clause e shall specily the fotal
amount upto which tha funds may be invested and he: nature of investments which may ba
mxde by the defegate.

(31 Evary resalution dalagating the power relerrad 1o in Sub-clause  abowva shall spacily the tolal
amounl upio which kans may be made oy the delegate, the purposes for which the loans
may be made, and the maximum amount of loans that may be made for each such UfpOSE
inindividual cases.

Register of mortgage to be kept

The Directors shall cause a proper regiater and charge creafion documents to be kapt in
Bccordance with the provislons of the Companies Act, 2013 far all morigages and charges
specifically affecting the propery of the Company and shall duly comply with the requirerments of
the said Ad, in regard to the registration of mongages and chames specifically sffeding the
propedy of the Company and shall duly comply with the requirements of the said ACk in regard to
the registration of mortgages and charges therein specifled and otherwise and shall fAlso . duly
comply with tha reguirements of the said Act &3 1o keeping & copy of Bvery insirumend greating @y
mongage or chargs by the Company at the office. St

Registor of holders of debentures

= 2.




160,

161.

162,

163

TEd,

165,

1488,

187

188,

Every register of holders of debentures af (e Lompany may be desed for ary period med
exceeding on the whaole forty five days in ary year, and not excesding thirty days at any one time,
Subject ae the aforesaid, OVEry such register shall be open to the inepechon of registerad hodders
of any sueh debenture and of any member but the Cofmpany may in General Meeting impose any
reasonable restriction so that g least two hours in Every day, when such register is Ofhesn, e
appoirted for inspection,

Supplying copies af register of holder of debentures

The Company shall comply wilh the prowisions of the Campanles Act, 2013, a8 1o supplying eoplas
af any register of holders of dabentures or any trust deed for BRCuning any ssue of debentures.

Right of holders of debantures as 1o Financial Statements
Holders of debentures and any person fram whom the Company has accepted any sum of monay

may be prescribed by the Government from time o time, with a copy of the Fln'am:isl Statemands of
he Company and other reports atiached or dppendad tharato.

Minuwtes

(1} The Campany shall comply with the requirements of Section 118 of the: Act. in respect of the
kewping of the minutes of gil proceedings of every General Masting and every meating of the
Board or any Committee of the Baard.

are or could reasonably be regarded asg defamatory of any parsen irelevant or immeterial to
the proceedinge or detiments! to the Interests of the Compary.,

Managing Directers power to be axercised severally

Adl the powers conferred on the Managing Direcior by these presents, or otherwlse may, subject o
ary directions 1o the contrary by the Beard of Directors, be exerciead by any of them saveraly.

CHIEF EXECUTIVE OFFICER, MANAG ER, COMPANY SECRETARY AND
CHIEF FINANCIAL CFFICER
Chief Execulive Officer, ete.

=ompany secrefary and chief financial oficer so appointed may be removed by means of a
resalution of the Board: fhe Board may appoint ane or more chief execudive officers for its
muilipde businasges

|2) A Director may be appointed as chief executive officer, MaAnNAager. company secretary and
chief finandal alficer,

of the Directors

Affixture of Comman Saal

(1) The seal shall not ba affixed to ary instrument except by the suthority of & resolution of the
Board or Committes and unless the Board otherwise determ y
instrument 1o which the seal iz required to be affixad shall, unless the same is execiited by a
duly constituted attorney for the Company, be signed by ane Director or the Secretary in
whose presence the seal shall have been affixed o such edhar person as may, from lima to
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irn,

171,

172,

173

174

175

176

177,

178

DIVIDENDS AND RESERVES
Rights to Dividend

The profits of the Lompany, subject to any spedial rights relating theretn created or avthorlsed to
be created by these pregents and subject to the provisians of these presents as |o the Rezerva
Fund, shall be dhisibie amaong the equity shareholders

Daciaration of Dividends

The Comgany in General Mesting may declare dividends b no dividend shail exceed the amaunt
fecommended by the Board.

What (o be deemed nat profits

The declarations of the Directors =g 1o the amount of the net profits of the Comgany shall be
cOnckasive,

Interim Dividend

The Board may from time 1o time pay to the members such interim dividends as appear to § to be
lustified by the profits of the Comparyy

Dividends to be paid out of profits anky

Mo dividend shall ba payatde except out of the profits of the y@arar any other undisiribuled profits
Except a8 provided by Section 123 of the At

Resarve Funds

{1} The Board rary. before recommending any dividends, set aside out of the profits of the
Company such sums as it tNinks proper as a reserve or resarves which shall, at the discratian
of the Board, be applicabids for any purpose to which the profits of the Company may be
propery applied, including provision for meeling contingencies or for ugualising dividends andg
pending such application ey, &t the fike discretion either he employed in the business of the
Cempany or be invasted in such immestments (ather than sharas of the Company) as the
Board may, from time 1o lime. think fit

(2] The Board may also carry ferward any profits which it may think predent not to divige withicdt
satling them aside as Resana.

Method of payment of dividend

(1) Bubject 1o the rights of persons, If any, enlitied 1o share with Epecial rights as fo dhvidends. all
dividends shall be declared and paid according fo the amaounis Faid or credited as pald an the
shares in regpect wherao!f tha dividend s paid

(£} Mo amount pald or crediled as paid an a share in advance of calls shall ba freated for the
purposes of thess regulations ss paid on the shasg,

(3 Al dividends shall be apportioned and pald proporionately to the amounts pald ar credited as
pald an the shorae durng any partion ar porkons of the pesad in respoct nr_ which tha

Deduction of arrears

The Board may dedud from #ny dividend payable te any member gl sums of money, if any,
prezently payable by him to the Company on account of calls in relafion o the sharezs of the
Company or otherwise

Adjustment of dividend against can

Any General Mesting declanng a dividend or bonus may make a call on the mambers of such
amounts as the meeting fixes, but so that the call on each member shall nes exceed the dvidend
payable to him and so that the call be mada payable af the same fime as the dvidend and the
dividend rmay. If 80 amanged between Ihe Company and thamsolves, be sel off againss the call
Payment by cheque or warrant

(1) Any dividend, interaet or othes Moneys payable In cash in respect of shares may be paid by

cheque or warrant sent through post directly to the registored address of the held ror, in the
Caga of foint holders, Lo fhe regisiered address of that one of the joint nm;:lm}r

e

(
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180,

181

13z,

1835,

18,

188

186

ramed in the Registar of Members or ta such parson and to such address of the holder as
the joint holders may in writing direct

(2)  Ewvery such chegue or warrant shali be made payabie to the order of the person to wham it is

(4)  Ewvery dividend or warrant of cheque shall be posted within thirty days from the date of
declaration of the dividends

Retention in certain Cases

123 and 124 of the Adt, unless the Company is authorised by the registered holder of such
shares in writing 1o pay such dividend to the transferse specified in such instrument of
transfar, and

{2} keep in abeyance in relation to sush shanes any offer of rights shares under dlause {a) of
Sub-saction {1} of Section 82 of tha A, and any issue of fully paid-up bonds sharos in
pursuance of Sub-section (3) of Seclicn 123 of the Act,

Deduction of arrears

Any one of two of the joint holders of & share may give effectual raceipt for any dividend, bonys, or
other money Fayarie in respact of such share,

MNotice of Dividends

Notice of any dividend tha may have been declared shall be given to the parson entilled fo share
tharsin in the manner menticned in ihe Act.

Dividend not to bear Intoroat
Mo dividend shall bear imerast againstthe Company
Unclaimed Dividand

Mo unclaimed dividerds shall be Torfeited. Unclairmed dividends shall be dealt with in accordance le
the provisions of Sectons 123 and 124 of the Companies Act, 2013,

Transfor of share not to pass prior Dividend

Any transfor of shares shall nat pags the right 1o any dhidend dedarad thereon bofore the
registration of the transter,

CAPITALISATION OF PROFITS
Capitalisation of Profita
(1) The Company in Genaral Meaeding, may on the recommendation of the Board, resche:

ia)  that the whole or any part of any amount standing to the credit of the Share Fremium
Actount or the Capital Redemption Resane Fund or any maenay, investment or other

©r any Reserve Fund or any amaunie standing fo the credit of the Prof and Loss
Account or any other fund of the Company or in the hands of the Company and
available for the distritetion sa dividend capitalised; and

{&) that such sum be accordingly sat free for distrbution in the manner specifind in Sub-
clause (b} amongst the members whe would have besn entifled therefo if distributed by
way of dividend and in the same propoion,

(&)  The sum aforessid shall not be Paid in cash bul shall be appiied, subject ta the provisions
comtained in Sub clause {c) either in ar {owards;

() paying up any amount for the time being unpaid on any share held by such
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1487,

184

180

180

101,

{t} Paying up in full unissued shares of fhe Company to be allofted and disfributed and
creditad as fully paid-up to and AMONgst such mambers in the proporlicon aforesaid: or
(eh  partly In the way specfiad in Sub-clause (a) and partly in that specified In Sub-clayse
(e}
i3} A share premium account and a capital redemption reserve acoount fnay for the purpase of
this regulation be applied onfy in the paying wp of unissued shares 1o be issued to members
aof the Company as Mally pasd Banus shares,
{4} The Board shall give affect I resalufione passed by the Company in pursuance of this Article,
Fowers of Directors far declaration of Banus
{1 WVihenewer such a resoiation as sforesasd shall have been passed, the Board shall

im) make =8 approprigtions and applications of the undivided predits resalved to be
capiafised thereby and all allatments and issue o fully paid shares if any; and

ib]  generally do all acts and things required to give effect theret.
(£) The Board shall hawve full power:

(8] to make auch provision by the [ssue of fractional certificates or by payments In cash or
atherwise as It thinks M in the casa of shares becoming distribulabla in fractions and
alac

B} to authorise any person to eniar an behall of all the members entited theredn into an
agresment with the Company providing for the alletment to them respeclvely credited
as fully paid-up of any further shares to which they may be entified Lpon =uech
capilalisation, or {as the case may réquire) for the paymant by the Company on their
behalf, by the application thareto of their respeclive proporions of the profils resolved io

euiating shares,

3 Any agreement made under such autharity shall be effective and binding on all such
members.

ACCOUNTS
Books of account to be kept

{1} The Board shall cause propar books of Bccounts b be kepd in respect of all sums of maney
received and sxpanded by the Company and the matters in respect of which such receipts
and expenditure ake place, of all sales and purchages of goods by the Company, and of tha
sssits and Eabilifies of the Company.

12 All the aforesaid booke shall give a fair and true view of the afairg of the Company or of its
branch as the case may be, with réespect to the matters aforesaid, and explain in fransactions,

(3] The books of accounts shall be open 1o inspectien by any Director during business hows
Where books of account to be kept

The books of ageount shall be k=pt at the Registared Office ar @t such other place as the Bogrd
thinks fit.

Inspection by members

The Board shall, fram time to time. determine whether and to what exent and at whal lime and
under what canditions or reguiations the acesunts and books and documents of the Company or
any of them shall be open 1o the inspection of the members and no membes {not being a Diracta)
shall have any right of inspection any aceount or book or document of the Company except as
conferrad by statute or authorized by the Board or by & rescidion of the Company in Oensra)|
estting

Statement of sccount to be furnished to General Meating

The Board shall lay before such Annual Genersl Meeling . financial staterments made up as at the
end of the financial year which shall be a date which shall il
mare than six months or such extension of lime as shall have been granted by the Registrar under
the provisions of the Act,

Financial Statements




192,

193,

154,

196,

187,

198,

Subject to the provisions of Section 128, 135 of the Acl, every financial statements of the

shall be in the farms set out In Parts | amd 1 respectively of Schadule 11l of the Act, ar as mear
thereto &8 circumstances admit

Authentication of Financial Sfatements

(1} Subject to Saction 134 of the Acl every finantal statemants of the ompany shall be signed
on biehalf of the Board by not less than tewx Directors.

{2} The financial statements shal be approved by the Board before they are signed on behalf of
the Board in accardance with the provislans of this Aricle and before they are sulsmitted to
the Auditors far their report therean,

Auditors Report to be annexed
The Auditors Repont shall be altached to the financial datemenis.
Board's Report to be attached ts Financial Statements

- (1) Every financial statement laid before the Company in General Meeting shall have attached to

il a report by the Board with respect to the siate of the Lompany's affairs, the amounts, iF Ay,

(£} The report shal, &0 far as it is material for the appreciation of the state ol the Company's
affairs by its members and #ill not in the Board's opinion be Rarmful ia its business or that of

the: date of the report,

{3} The Board shall alea give the fullest infoamation and explansation inits report or in case talling
under e provision of Section 134 of e ALl in an addendum o that Report on evary
resenvation, qualification or adverse remark contained in the Auditor's Report,

(4} The Beard's Report and addendurm, if Any, thereto shall be signed by ts Chairman if he i
authorizad in that behall by the Board; and where he is not aufhorimed, shall be sigred by
such number of Directors ae iz required o sign the Financial Statements of the Company
under Article 193,

{5} The Board shall have the right to charpe any person naot being 8 Dirocior with the duy of
seging that the provisions of Sub-clauges (8} 10 () of this Article are complisd with,

Right of member to copies of Financial Statements
The Company shall comply with the requirements of Section 138,

ANNUAL RETURNS
Annual Ratume
The Company shall make fhe requizite annual return in accordance wilh Section o2 of the A,

AUDIT
Accounts to be audited
(1) Ewaery Financial Staternent shall be audited by one or more Audltors to be agpainted as
heralnaftsr menlioned.

(2] Bubject to provisions of the Agt, The Company & the Annual General Meating shali sppalnt
an Auditor or Firm of Auditors to hold office fram the conclusion of that meating until the
conclusion of the fiffh Annual General Meeting and shal, within sevon days of lhe
appaintment, give intimation thereo! to Bvery Auditor 5o appointed undess he s 8 retiring
Muditor,

[ Al every Annual Genaral Meeding, reappointment of such auditor shall ba ratified by the
shareholders. z

) Where 2 an Annual General Maaling no Auditors are 8
Government may appoint a person o il the wdcancy,




1949

200,

201

(3]

(5)

i

(B}

i)

{10}

The Company shall, within BEVEN days of the Central Govermnmend's PoseT under Sub-clasa
{4) becoming exercizable., give notice of that fact 1o that Government

{a) The first Audifor or Auditars of the Company shall be appointed by the Board of
Direcdors within one manth aof the date of registraticn of the Company and tha Audidor ar
Auditers so appointed shall hoid office unti the conclusion of the first Annual Gersral
Maating,

Provided that the Company may at &8 General Meeting remove any such Auditor or al| or
any of such Auditors and appaint in his o thelr places any other parson ar pergons who
have been nominated for appaintment by amy such memger of the Company and of

(B} If the Board fails to exercise it5 power under ihis Sub-clause, the Compamy in Geanersl
Meating may appoint the firsL AUdRor or Auditors,

The Directors may il ANy casual vacancy in the office of an Auditor, but while any such

affice of Auditor has been given by a member to the Lompany not kess than fourteen dEyE
bafore the meeting In accordance witk Gection 115 of the Adt and the Company shall send a
copy of any such notice 1o the retiing Auditcr and shall give notice thersof to tha members in
Bocordance with Section 190 of the Act and ali other provisions of Saction140 of tha Act sha||
apply in the malter. The provisions of this Sub-clause shall also apply to & resoludion that
retiring Auditor shall be reappointed,

The persong quaified for appointment a5 Auditors shall be only those refarred to in Section
141 of the Act

Subject to the provisions of Section 146 of the Act, the Audior of the company shall attend
peneral mestings of the company

Audit of Branch Offices

The Company shall comgly with the provigions of Seclion 143 of the Act in relation ts the audit of
tha aceeunts of Branch Offices of the Companmy

Remuneration of Auditars

The ramuneration of the Auditors shall be fixed by the Company in General Mesting excapt that the
remuneration of any Auditor appainted to fill and casual vacaney may be fixed by the Board.

Rights and duties of Auditors
(1) Every Auditor of the Company shall have a right of sceess at all times to the books of

(2}

(=

(4)

accounts and vouchers of the Company and shall be sntitled to require from fthe Directors
and officers of the Company such information and explanations as may be necessany for tho
performance of his dutles as Audior

The Auditor shall make a repor o the members of the Comgany on the accounts examined
by him and on Financial statements and on #very cther document declared by this Act {0 be
par of or annexed to the Financial satements, which are laid bafore the f:-l:ll'l'l-pEI"l:!r in Semneral
Meeting during hig terure of office, and the report shal siate whether, in his cpinlon and to
the best of his information and actording to explanations given to him, the said actounts Qhie
the information required by this Act in thi manner &2 required and give a true and fair view:

(8] In the case of the Balance Sheot, of the stale of affalre as ot the end of the financial
VEar and

{8} inihe case of the Statement of Profit and Lose, of tha profit or loas for its finandal yea(
The Auditor's Report shall also slate: i
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(&)

(Bl whather, in his apirkon, proper beoks of ascount as required by law have bean kapt by
(e whether the report on the accounts of any branch office of the company audited under

id)  whather the FoMRany’s: balance sheet and profit and loss account dealt with in the
repart are in agreement with the books of aceount and retumns;

i) whether, in his opinion, the financial statemants comply with {ha ssounding standards:
M the observations or comments of the awditors on Tirsanclal fransactions or matters which
have any adverse effect on the unconing af the Gomgany,

gl  whether any diredor (s daqualified from Deing sppointed asz a direcior under sigh-
saclion (2) of section 164

thl  any qualification, reservation ar adverse fremark refaling to the maintenance of accounts
and other matlers connactad therewith;

0 whether the Company has sdequate inferna fEnancial conrols systern in place and tha
Operating effectivensss of such contrils;

0 whather the cofmpany has disciosed the Impact, if any, of pending Higafions on s
linancial position in i financial slatemant;

ik} whather ihg company has mads PrEMision, as required undes any aw or accounting
standarde, for materal foreseeabla looges, |f ANy, an Kng term confracts incfuding

1} whelher there has been any delay in transfermng amaounts, required fo be fransformad ig
the lnvestor Education aned Frotection Fund by the company
(5)  Where any of the matters referred to in Clauses A and 0y of Sub-section [2) af Seclon 143
of the A or in Clausps {a). (b} and {¢) of Sub-sedion (3) of Section 143 of the Act or Sub-
dause (4) (a) andg (B} and (¢} hereof is answered In the negative or wilh g Aualiflcation, tha
Auditor's Repart shall stale the reason for such answer

{8  The Auditors Repaort shall be read before the Company in General Meeting and shall be open
to inspection by any member of fhe Company.
Accounts whethar audited and approved o be cenclusive

Every account af the Company when audited and approved by a General Meslig shall be
conclusive except as regards any aror dizscovered thergin within ree monthe next afer the
approval thersof. Whenevar any euch arrer is discoverad within tnal period, the accounts shail

Service ol documents on the Company

A document may be served on tha Company or any officar thensof by sending it io the Comparny or
officer al the Registered Offica of fhe Company by Registersd Post, e by leaving it al the
Repgistared Office or in alectronic mode in accordance with the provisions of (he act.

How decuments ta ba served to members

{2} Al notices shal, with respect to any registered shares to which persone are antifled |ojas
given to whichever of such persong e named first in the Register and nedice g r“-‘-v- e
be suffickent natice to all the: holders of such shares. /

(31 Wihere & document i sen by post- L
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205,

206

207

208,

2110,

(a) in the caze of a notice of 8 meeting, at the expiration of forty eight houre afer the leter
containing the notice is postad, and

b)) I any other cage at the time a1 which the letteér should be delvered in the ardinary
COurse of poof

Members to notify address in India
Each roglstered holder of ehara{s) shall, from tme 1o lirme, nofify i writing to the Company some

Service on members having ne registered address in Inndig

If & mamber has no regislered address in India and has nat supplied to {he Company an addrass
within India for the giving of notices to him, 5 document advertized in a FEWSREpET Circulating inthe

Motice valid though member deceased
Any nolice of document defiverad or sart by post or lef at the registered address of ary mamber in

until ome other person be registerad in his stead as the molder or joint holder thereof and such

service shall for all purposes of thess presents be deemed a sufficdent service of slich nodice or

document on hiz or on ker heirs, executors or Bdministrators, and all olber Fersans, If any, jolnty

interestad with him or her in any such sharg,

Persons entitled to Notice of General Meating

Subject to the provigions of Section 101 the Act and these Articles, notice of Ganaral Meeating shall

b given ta;:

(1) every member of the Company, legal representative of any deteased member or the
asslgnes of an insafvant memnbar;

(2]  the audior or auditors of the Company, and

(3} every director of the Cemipany

Advertisement

(1) Subject to the provisions of the Act, any document fequired o be served on or sent o the
members, or any of them by the Company and not expreesly provided for by these pressnts.
shall be deemed to be auly served or sent if advertised in & newspaper dirculating in the
district where the Feqistared Office of the Company is situaterd,

to his name and address being entered in the Register shall ba duly given to the person fram
whem he derived his title to such share ar shock,

Transference, ete. bound by prior notices v

3.
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212

213,

214,

218,

218,

217.

. Every person, who by the operation of e, transfer, or ofher Means whatsoever, shad bacome
Bntitied 1o any share, shay B bound by Bvery docisman in respect of such share which PreEviowgy
to his name and addrpss being entered in the Ragister, shal have been duly eerved on or sant 1o
the persan from whom ha derives his tiie to the sharg.

How notice to bg signed

Any notice to be given by the Company shall pe signed by the Managing Director or by sueh
Directar or officer as the Directors may agpaint, The signature to any nobice to be given by the
Lompany may be written or printed or lithograghed,

AUTHENTICATION OF DOCUMENTS
Authentication of document and procesding

Save as otherwise Bxpressly provided in the Act oF these Arices, 5 docsment or proceeding
requiing authentication by the Company may be signed by a Director, o the Managing Dwecior or
an autharised officer of the Company and need not be under jts seq,

WINDING UP
Winding up

Subjact fo the provisions of the Act a5 to preferentig) Payments, he ascets of 4 Company shall, an
its winding-up be appiied In satistaction of jis fabilities pari-passy and, subject fo gich application,
shall, unless the arficies otherwise provide he distnbuted among fhe members aceording to their
nghts and interests in the Comgany.

Dlvision of assets of the Company in specie among members

if the Company shall ba wiourd up, whether volundarily or otherwisa, ihe liguidatars may, with 1Fe
sanclion of a Special Resolution, dividg arnong the conlributodies, in specio or kind, arwd par of the

{2) Sublect as #foresaid, every Director, Manager, Secratary, or othar officeremployes of the
Campany shall be indemnified against any Bability, Incurred by them or him in defending any
proceading whether civil or crmenal in which judament Is given in their or s favour ar in
which he is acquitted or discharged or in connection with 2y application wider Sedion 483

Paper ar decument with the Regisirar of Companies, or compdying with any of the provizions
ot the Act in respect of ar by reason of his office as a Directar ar other officer of the Company.

Subject to the provisiong of Section 197 of the Act no Carector or other efficer of e Cumnar);.- shail
bo liathe for the acts, receiple, neglects or defauils of any otfer Director aF officer, or for joining in

behaif of the Company,
order of the Directors for
money imvested, or for an




218

2148,

220,

of the Company and which, in the apinion of the Directors, will be inexpedient in the inforests
of the: Company to communicate to the publie,

{2) Every Director, Managing Directar, Manegor, Socrefary, Auditor, Trustee, Members of 5
Commilter, Cfficers, Servant, Agent, Accountant or other person employed in the businass of
the Company, shall. if sg required by the Directors before entering upon his dutles, or ot any
Bme during his term of office Sign a declaration Pledging himsalf to observe Binct secrecy
respecting all trarsactions of the Company and the atate pf aocounts and in maiters relating

Board or by #ny General Meating or &y a Court of Law or by the persons o whom such
maliers refale and excapt so far g may be necessary, In order to comply with any of the
Provisions cordained in these Aricles.

company, which may be avallaiis for inspection of sush Director ar Membar or person under
Provigions of the act by the company, provided he gives fiftesn aEys nolice 1o the company
about his intenfion to do ga.

€} Ay Director or Member or person can take “oples of guch registers of the Company by
E&ying Rs. 10 par Page ta the Company. Tha Company will take steps to provide fhe copies of
regsiens 1o such persan within Fifteen days of receipt of money,

GENERAL AUTHORITY
Wherever in the applicable provisions under he At [t hes bean providad that, any Company shal
hawve any right, authorily or that such Company could LAY OUt any tranzaction enly if the Company
is authossed by ite Arficles, this Teguiation heraby suthorises and empowers tha Company o have
Such right, privilege or authority and to carry out such transsction a3 have been permitted by the
Act without there Deing any specific regulation or chauss n that behalf in thie aricies.
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