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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Delhi
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Corporate Identity Number: L34300DL1985PLC020510

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s SAl MOH AUTO LINKS LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on -- altered the provisions of its Memorandum of Association with respect to its objects and complied with
the Section 13(1) of the Companies Act, 2013,

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at New Delhi this Twenty sixth day of February Two thousand esighteen.

05 Ministry of {1
(Corporate Affairs - i
(Govi of India) 23 3=

SANJAY BOSE

Registrar of Companies
RoC - Delhi

Mailing Address as per record available in Registrar of Companies office:
SAl MOH AUTO LINKS LIMITED

C-582,, SARASWATI VIHAR, PITAMPURA, DELHI, North West, Delhi, India, g
110034 B &



Company No. .. 5 ?:Eﬂfﬁﬂ .....

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT UPON CHANGE OF NAME ON
CONVERSION TO PUBLIC LIMITED COMPANY

In the Office of the Registrar of Compames, N.C.T. of Delhi & Haryana
i (under the Compames Acl, 1956 (1 of 1956)]

INTHEMATTEROPM/S. ..o T MOH ‘“"-’T?E.Fiﬁ?....?ﬁ.?{ﬂﬁ...

LIMITEIJ
I hereby certify lrhal_ SAT MOH AUTDI..I]'-II‘EE EﬂI‘.’hTE LIHI’I'ED

............................................................................................................. which wasonginally
incorporatid on . . TWENTY SECOND . dayof.. L WRRCH

“Nineteen Hundred and Hmm'hmHﬁFHE under the Indian

‘Companies Act, 1913 {Act VIl of 1913)/Companies Act, 1356 (Act 1 of 1936) under
thename . SAT MOH AUTOLINKS FRIVATE LIMITED

having duly passed the necessary Special Resolutionon ... A3 'E‘.-.'gﬁ
|| in terms of section J1/21 read with section &4 uf the Companies Act, 1956,

the name of the said Company is this day changed to... EILI D N

EI.UTEI.MI:_I!-TI'I'ED TR KRR s o and this Certificate is
issued pursuant to Section 23(1) of the said Act.

Givenunder my hand at NEW DELHI this. .. _FMTEEHTH
day cri H‘

... One Thousand Nine Hundred and Minety ... FNE T

e

2 o Lot

.\‘-\- —

{ ¥.5. GALGALT )

H REGISTRAR OF COMPANIES,
N.C.T. OF DELHI AND HAR‘H’AHA__#
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

(Incorporated under the Companies Act, 1956)

MEMORANDUM OF ASSOCIATION
OF
SAI MOH AUTO LINKS LIMITED

The name of Company is “SAI MOH AUTO LINKS LIMITED"

The registered Office of the Company will be situated in the National Gapital Territory
of Delhi.

The objects for which the Company is established are :-

THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

To manufacture, trade, produce, refine, process, formulate, buy, sell, import, export or
otherwise deal in all types of heavy and light chemicals (organic and inarganic), Polyurethane
chemical, Seatants, Epoxy and chemicals used for automobile . footwear. fextile industries
chemical eiements, compounds and byproducts thereol, chemicals used for making building
and construction materials, including without limiting the generality of the forgoing laboratory
and other sclentific chemicals or any nature used or capable of being used in all kinds of
industries, automobile industries in India-and sisewhere,

To carry on the business of chemists, druggists, imporiers, exporters, manufacturers of and
Gealers in pharmaceutical medical chemicals industrial and other preparations and aricles.
communes, petrochemicals and dealers in organic and inorganic chemicals, surgical and
scientific apparatus,

To carry on the business of manufacture, process, mix, buy, sell, impor, sxport, trade agents
and deal in-all kinds of fertilizers heavy water and their by-products, agriculture chemicals,
insecticides, fumigants, weedicides, pesticides, by-products therecf.

To manufacture, buy, sefl, impon, manipulate, treat, and otherwise deal in all types of resins,
plastics, emulsions, adhesives, enamals, printing inks: paints, adhesives, insaclicides,
fumiganls, pesticides and insulations for automobiles and other industries.

To mamulacture, rade, produce, buy, sell, import; export, manigudate, treat and otherwise
deal in all types of footwsars, Adhesives and chemicals used for footwear industries.
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Bl MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN

CLAUSE W (A} ARE:-

Ta-advance money 10 8Ny DETSONS of Gorporation; eithet aL inierest 5 withaut upen the secunty of
srphald of feasehold propesty by way of mongage, & upon Markatable GeCyrly andin pascual ie
advance fmoney upon the security of or for the purpose of #nabling thie person borrowing (he same
1o arect ‘of plrchase, of enfarge:or fpair any house or buliding or |9 purchass arly astate o inerEs!
in o¢ o take & dermise for any ferm of 1erms of years of any freehold o feaseheid propery in 1091
wpon such terms 2hd gondtion 38 the Sompany my think F1

To enter intg any partnacship or imle - @ny. af@ngemant 1o _:qhufin'g profta, unign-of mteres!
canperation, jaint venture. ceciprosal, concession, agancies and other amangements with oihes
Campanies, cofporate bodies or persans as may appesr expadient in furtherande of it mai objects

To invest in (othier than in Company’s own shares] aay. Monay of the company nol immedzately
required i any investments in rrovable or immaovatile progeries and in securitas of 3l typ#s in such
rranner a5 may from time to e bie getermined by the Board of Direclors of the Company and a3
the Boerd of Directirs may desr propef &nd i purchase, nold, el or vaty 8l of any s
irvestments and o exkeouls all mliaﬁmmtn, l:r;_néiprs, recaipte ard documents: thal fmay b
necassary In thal behalf for he business of Arve-Gompany

Subiect to the provisions. of Saclion 73 and other appieble sections of the Compenies Al 2033
and Rules made there under and the directiens issued by Reserve Barik of India, 1o borrow, raise
or secure the payment of money or 1o feceive meney on deposit of loan at infsrest forany of the
purpnse of he Caompany and 8t such lime or imes and in sUch manner as ing g:u'n-'lp&nr shall Lhink,
f1 gnd in particular by the issue of debenturés of deberiure-stock (perpetual of oiferwise) incuting
debentures or debariure stock convertible Into shares of this o any other company, of perpetual
annithes and as securty for-any such money 5o borrowed, raised of seceived or of any such
dehsnivres or debenture stock 50 issued 10 morgage, pledge or charge this whole of angpan of he
proparty, agssls, of revenue and profit of thi Comipany, present of future, Inciuding 15 uncalied
capitat, oy spesial assignment of {o fransler of comvey the same gosokialy & i frusl and’io give
the lerwers power of sale and other powers &5 seeim sxpadient, andio purchase, redeem of pay off
afly SuUSh SECUrilies. '

Tograw, accept, endorse, discount, buy sell and deal |n biks of exchiange, promissory notes, bonds.
debentures, hundies, coupons and other negotisbie ingirement and securies

Subjest to the provisions of Section 230 to 2340l the Companies Act, 2_&-13'. 1o am;!..;'gm"am W
any il mmpanr_ﬂrmmpﬁﬁlgs naving obfests similar or otherwise and whether gueh company o
companies are In profit or foss or i enter inla panrership of any srangement for shanng prafits,
unign of interest, co-operation, jolni venture of teciprecal rights with any persen of peréons of
¢ompany of companies having similar objacts of otheraise. '

To raine TodiE i BaRKE OF Gihers Upon: dny secuiity far ine purposs of the business ol the
company andio advance and land money or give credit siher with or withoul sacutity and to such
persans, fireris o qupilrllél snd upon such berms and conditions as the Comgany may ceem il
and zlso to deal with the mansy of ihe Company not immediately required and 1o give guaraniee or
stanc surety lof any such petsans, firm of companies, provided that the company stall not 2o #ny
Danking huginass within the meaning of Banking Regutation Act, 1349,

Butject to the approval of shareholders unders Section 180 of the Act, to sell or dispose off the

untiertaking, property and assets of the Company or any part herect i guch manner ang for sLEh

onsideratisn &8 the company may think 0, and in paricutar tor shares {lully ot partly paid ug)

debentures, debenture — stock or seeurities of any oiher company, whelhner promted by this
cempany fof the purpose of not and fo improve, manage devalop, axthangs, jaase, gigpos ol o
purn b account or cihenwise deal with alf o any part of the propsrty or rights o e geampany
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17,

FH.

such conisderation as the company may think fil, and in padicutas tor shares {lully or parly paig

a4 - 5 . =i i, ¢
up} debendures debenture-stock or securllies ol any cther company, whether promoted by his
company for the purposes or not and o IMPIEVE, Inanage. develop, exchange, fease. dispose

of trun th acocounl or otherwise deal with aff o ary part ol the peoparty or rights of the comperny

Topay all p;aliminary gxpenses ol any kind and incident 1o i larmation and incomporaiion
ol this comgany oul of the hunds of Ihe Eompariy.

To grant allewances, gratuities, bomus, or rewarda, to employees of the Company & combined
directly orindirectly connected with the company and o subscribe to any provident funcs, charitatle
or oifier rnﬁ’ttmt_im;.,.clubs_a-sm.cluﬁmi-.- Eut;-,'rent'[-;-' Section 181 of Comparies Act 2013 and the
Rules made ihereunder, aty funds. hospitsls, arphanages, reading-resms, libraries, recrsation.

amusemients for the company and their dependents

To distribiute any of H-ua- Lompany's propedy smong tha members in sprecia of in kind inthe even|
ol winding up.

T Enl:_hl"rah_and. _:r.q:pm ar iﬂEln the establishment of associafions; Institutions. funds trusts and

tanveniences caleulated to banafi Emiplayees of ex-empioyees of the company or the dependents
of connections of such persons and fo grant pensions, and aliowances ang o make. paymen|
towards insurance and 1o subscrive or guaranies meney for charitable or benevolent objects or tar
any public ganeral or useful abjects, sublects tn section 181 of the Act.

To remunerala any persen or FOMPENY o services rendesed of 10 be repdered in o abad Tha
Fermation ar promation of the vampary or the conduct od s business.

70 apply lor,: purcliase o olherwise acqitre. any patenls, bevelald Investions, licences:
corcession and like; conlenng any exclugive or non exclugive. or linited righl 1o wse any secrel
or other informalion astaany ol the pLtpases ol ihe company gracqusitions of which May seem
caloulated directly or indirectly lo banelil he company, arxl lo use exercise, develop OF. gran
licence In respest ol or otherwise lrun to scoount the propeny right and information

T search for and (5 purchase of othervwise acqueed friom any Governmeant Siate or Authonity,
any licences, concessions, grants, dﬂﬂréaa, rights. powers and privileges, whatsoever
which may seemilothe company capibie ol I:Eir_ai; turnedinta account and in parlicular
ATy watar-righis or contessions either lor purpose of obtaining moliva powei or
atharwise and 1o work. develap. carryoil, exercise and ho lren into account 1he same for
Hie atlanment of main oblects ol the company

To pay for any properties, Aghts: or priviteges acquined by this coimpany sither in shares in e
crEmpany orpadly in share aod parily m cash or otherwise

Fo dh all such other Acds matlers el things a5 may be neces sary incidental or corslucve jo
e sliainmenl of the obiects o any ano ol them

To parchase, sell, arecl, motigage or ctharge |he vodenaking angd gil of any of lhe

GERTIFIED TRUE COPY :
For SAIMOHAUTO LINKS LTD.



19.

20

4

23,

24,

25,

"W‘f-ﬁbl'ﬂ'_ﬂﬁd the Immovable propeny, present, present orfutuss. allorany of the urcalled capital
for the lime I::er_ng ol the company and ration as may be thaught T, debenture Mortgage
dabmlures-'andd&bﬂrri_mtsh;':ckj:mwblembaamrurmhem&m-amieﬁharpenmnenl,rﬁdaam

abile FEPEFEEIE or luther 1o secure any securifies of the company by a trust deed or other
AREURNGCEE,

To acquire construct, camsut, Squep maintain, alter, improve, develop, manage, work, conlrol
ard SUpeRisia any alectn: bght and ga'a watds prd power plant-and any marke! resavoris, water
works, lanks bridhs, coolie ines house and business. villages. cadways. ramways, Bailways,
canals, waler, courses, dykes drains, wharvesidye-works, furnances crushing works, hydrautic
warks, workshops, factories warehouses, sheds, dwellings, oifices, shops, stores. building and
cthar warks and convenigncas which may seem divecily conducive 16 any of the objects of the
LAY S ’ﬂﬂ'ﬁfﬂw% lo subsidies, or otheowise aid by taking pan inany such operations
Teacquire and lake overihe whale or any par of the business, good will trademarks, propadies
ani liabiities of any parson of persons, lrms, companiss or undardaking, either exisiting or new,
engagad inor carying onor proposing o carmy sn any business which this compatry is aulbysis ed
1o crry on any to pay for the same either it cash orin share ar partly In cash and partly in share
othearwise

Teundenake or promota schentific résearnch refating fo any business-orclass of business inwhich
the company s inlerastad,

- Te negoliste. and enier into agreements and confracts with Indian and lereign individuals;

companies, corporalions andolher organisations lor lechnical financial orany oliver assislance

forcarnying oul alior any of s ehiects of the company or for the puspose of activaling reseanch

and development of manufacturing projects on the basis of Krow: how, inancial, paiciaation
of techrnical colaboration and acquire necessany formuta and paent nghils o funhenng e
cbjects of the Company. i

Subjects 1o any law forthe lime being 0 1o, 10 underakead lake par in the promatian,
formation supervision or contral of the business or operation of any person;, firm, compriTy
associalion or underaking carrying on any busiress which this Company is authorised 1o cainy
an and lor the pupose of scquiring alil or any of the properties, rights and lisbilities of the

T?-"_ enker nlo any arrangements with any Governmani or Autharilies or any personor companies
that may seem.conduciva to the objects of the Company or any of them ard 1o obtain from any
such government, authorly, person of coempany any righls, chaners, vonicacts, licences
concessions which the company may think # desirable 1o cbifaimn and to carry oul and exercisy

any comply therewith,

Tahave the Company recognised in or under (ha Bws of any place oulsicde India and 1o dorall
acks necessary lorcareying on in any lorign country any business or professionol the Compaiy
CERTIFIED TRUE COPY
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a Ta import buy, sell, é-:-cch_singa. pher, improve, marspulate, perpare for mackel and olherwise
deal inall kinds of piant. rna;:hmmr. lu:rnls ulensits, subsiances matenal and hings necessan/
ar comvanent Ior carmying an any of the above specliied Business,

47, To employ agends or eipers 1o pwesligale and examing inlo conditions, prospacts value
character and Sircumsiances of any ousiness concemns and underakingsand genemby of any
angests propefies. or righls which the-Company propoged la acquine

24, To esiablish lor any of the objects of the Company, branches of 1o establish any firm orfumg 2t
places in ar outsides India as he Companies may think (il

=5, To send oul 1o loreiga countries, i direclors, employeas or any olher parson of parsons el
mnvesligating posibiities of any business or trade for procuring and buying any rachinery or
estabiishing tade connecions of tor promoting the inleres! ol 1he Company ard 10 pay &l
sxpenses ncurred connection [hetowdh

IV, The liability of the members is limited to the extent of amount unpaid, If any, on the shares held
by the members

V. The Authorsed sham capital of the company is Rs, 5§25 00,600/ (Rupees Five Crores and
Twenly Five Lacs) divided into 52.50,000 (Fifty Two Lacs and Fiftiy Thousand only) Equity
shares of Re. 105 aach,

CERTIFIED TRUE COPY
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We_Ihe several parsonis whose names and addresses are subscrbed herels, ara desirous of
being arrmed Inlﬁﬂ-&r::rrapian-_.- i pursuance of Ihis Memorandumof Association, and we respectvely
-agree o leke the number of shared in the Capital of Company 2ol opposie 1o our respective Rames:

&r. | Mame. Address, Occupation Number of Signalure Mame Address,
Mo, and Elesr:hphun of the Equily Shares. of tha Signature,
Subscribers taken by each Subscriber Dreseription and
Substriar Occupalon of
Wilness
i B_ﬂ‘iEEa!'-I BAchimdia 1 [Tan) S
8o Bh G, Mohindra ;
V3, Majdhani Enclave,
Shakurpur,
Ehathi= 110034 (Businegss)
2. | Bhim Sain Saggar 10 {Tun) Sali-
S0, S Ved Parkash
T4, Jal Hind Building
Jai-Hand Sreel, NMillergan
LUGEIANA  [Business)
TFeplai A0 [Twamniy)
Dated -tk March, 1985

Piice 1 Dethi
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)

{Incorporated under the Companies Act, 1956)

ARTICLES OF ASSQCIATION
OF
SAI MOH AUTO LINKS LIMITED

1. PRELIMINARY

The following regulations comprised in these Anicles of Association adopted pursuant (o
members' resolution passed through Postal Ballot. the sesult of which was declared on

30" day of January, 2018 and to the entire exclusion of, the carlier regulations comprised

in the extant Anticles of Association of the Company,

The regulations for the management of the Company and for the observance by the

miembers thereto and their representatives, shatl, subject toany exercise of their statutory
powers of the Company with reference to the deletion. or alteration of or addition 10 fts
reguiations by resolution as prescribed or penmittéd by the Companigs Act, 20130 be such
as are-contained i these Anicles,

The provisions of these Articles shall prevail so long a5 they arg inconsistent with the
Compardes Act, 2013, f any specitic provision related o.any matier 15 not covered under
these Articles, in that case Companies Act, 2013 and Rules made thereunder and other
Applicable Laws shall prevaii.

1. INTERPRETATION

In the interpretation of these Articles, unless repugnant to the subject or contest -

Act” means the Companies Act, 2013 or any-siatutory modification or re-cnactments
thereof for the time being in force,

*Annual General Meeting” means s general meeting of the members held in accordance
with the privvisions of Section %6 of the Act or any adjourned mesting thereof,

“Auditors™ means and inclode those persons appointed as such for the time being by the
Campany or, where o permitted by Applicable Law; by its Board,

“Applicable Law™ means the Agt, and as appropriate, includes any statute, law,
regulation, ordinande, rule; judgment, order, decres, bye-law, clearance, directive;
gmdc:tmu. policy, requirement. notifications and clarifications or other govemmental
instruction or any Simitar form of decision of, or determination by, or any interpretation

CERTIFIED TRUE COPY
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or administration having the force of law of any of the foregoing, by any governmental
autherity having jurisdiction over the matter in’ question or mandatory standards a3 may
he applicable from time to time.

“ Articles” ‘means these Articles of Association of the Company as-aliered from time 19
time:.

“Reard of Directors™ or “Board” means the collective body of the directors of the
Company:

Capital” micans'the share capital for the time being raised vr authorized to be raised, for
the purpose of the Company:

“Chairpérsoni” shall mean the Person who acts a2 chairperson ol the Board of the
Compansy.

“Committee” means any commines of the Beard of Directors of the Company formed as
per the requirements of Applicable Law or for any other purpose s the Board may deem
fiL.

“Company-or This Company” means SAI MOH AUTO LINKS LIMITED.

“Debenture” includes debenture: Stock, bonds and any other det securitics of -the
Conpany, whether constituting a charge on the assets of the Company or not.

“Diirector” means such’ person who has been appoimed in the: Board of Directors of the
Company Or not.

Mividend” meludes interin dividend.

"Diepository’ shall mean a Depository as defined in clause () of sub- section (1) of the
Section I of the Tlepositories Act, | 996,

“Exiraordinary General Meeting” means an exfravedingry pgeneral meeting of the
Members duly called and constituted and any adiourned meeting thereot,

“Electeonic Mode™ means camying oul electronically based, whether main server is
installed in India or not. including, but not fimied to:

i Business to business, business b eonsumer trafsactions, dats interchange and other
digital supply transactions:

i, Financial setilements, web based marketing, advisory and transuctional services,
database services and products; supply chain management;

fi..  Online services such as telemarkeling, teﬂe:mmmmmg, telemedicine, education and
information research: and all related data communication services;

iV, Whether conducted by e-mail, mobile devices, social media, ¢loud computing,

document management, voice or data transmission or otherwise;

CERTIFIED TRUE COPY
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v. Video .:Dﬁhﬁming._auﬂm-iiwﬂ methads, net confereacing and/or any electronic -
eommunication,

{q) “Financial Year or Fiscal Year” means the sime as in Section 2(31) of the Act,

() "F_m:-.i;‘inmcs” means such reserves which; s per the fatest auditéd balamce shier
of the conpany, are available for distribution as Dividend:
Provided that -

. Any amount représenting unrealized gains, hotional gains or revaluation of assets,

_ whether shiotwn a3 & reserve or otherwise, or

moAny change in carrving amount of an asset or of a liability recognized in egoity,
including surplus in profit and loss account on measurement of the asset or the
liability at fair value, shall not be treated a5 free reserves;

(s} “In writisig or written” means and include printing. typing, lithographing. computer
made and other modes of reproducing words in visible form.

{6 “Managing Dircctor™ smeans-a Director who, by the vinue of the arficles of the
Compsiny or an agreement with the Company or & resalution passed in its Genersl
Mecting, or by its Board of Directors, is. entrusted with sithstamtial powers of
management of the affairs of the Company and inchides 3 Director secupying the
position of Managing Director; by whatever name called.

(u) “Meeting or General Meeting” means a meeting of the Members of the Company.

(v} “Memorandum of Association/MOAMemorandum™ means the Memorsndum of
Assbeiation. of the Company.-aliered from time to fime’ in accordance with the
provisicons of Applicable Law.

(W) “Members” means in relation ta 4 company, means - (a) the Subscribers ta. the
Memerandum of Association of the Company wha shall be deemed 16 have agreed
o become members of the Company, and on 15 régistration, have been cptered as
mremmbier in its register of members; (b) every other person who agrees in writing 1o
beoome a member of the company and whose name is entered in the rogister of
members of the Company; (c) every person holding sharcs of the company and
whose name isenigred a5 a beneficial owner in the records of a deposiory.

(x) “Month” means a calendar mioith,

Ly} “Ordinary Resolution™ means a resolution referred to in Section §14 ofthe Act,

{z} “Office” meass the Registered Office of the Company, for the time being,

{aa) “Paid-up” means the Copital which s paid up presently.

{bb}“Persans™ means and includes any artificial juridical person, corporations or such
gther entities as are entitled to hold property in their own name,

{ee) “Register of Metmbers™ means the register of Members, including any foreion
regisier which the Company may maintain pursuant to the Act,
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(dd) Registrar’ means the Registrar of Companies of the state in which the Registered
Oifice of the Company is for the time being situated.

{ec) "Rules” means the applicable rules for the time being in force as prescribed under
relevanit sections of the Act.

(£f) “Seal means the common seal of the Company.

(ee)"Section” means the relevant section of the Act; and shall, o case of any
modification ¢r reemictment of the Act shall be decined 1o refer 1o any
corresponding provision of the Act as so modified or resnacted,

(hky“Securitv’” means shares, debentures andior such other securities as may be treated
a% securities under Applicable Law.

{if) “Shares” means the shares into which the Capital of the Compamy s divided
whether held i tangible or fungible form..

(i} “Special Resolution” mepns a resolution referred to in Section |14 of the Act,

Termis) and phrase(s) not specifically defined in these Articles shall bear the same
meaning as assigned 10 the same in the Act and Applicable Law,

Words imponting - singular number shall include plural and vice versa and words
importing 1he masculine gcml-:r shall include feminine. Only capitalized words wsed in
the Articles shail have meanings set forth above and nos-capitalized terms shall have
meaning as.is understood in commercial pariance,

ARTICLES TO BE CONTEMPORARY IN NATURE

The intention of these Ariicies is 10 henn consonance with the cotemporary rules-and
regulations prevailing in India. If there is an amendment in any Act, roles and regulations
allowing what were not previously allowed under the statute, the Asticles hereimn shall be
deemied 1o have been amended o the extent that Articles will not be capable of restricting
whiich bas bean allowed by the Act, by virtue of an amendment subsequent 1o registration
of e Aricles:

. SHARE CAPITAL AND VARIATION OF RIGHTS
Amnount of Capital

The authorised Share Capital of the Company shall be the Capital as specified in Clanse
Y oF the Menmorandum of Association, with power to increase and reduce the Capital of
the Company and to divide the Shares in the Capital for the time being into several
classes as permussible in Applicable Law and to attach thereto respectively such
prefecential, deferred, qualified or special rights, pn'-'rtngﬁ or conditions: &5 may be
determined by the Board, and to vary, modify, antalgamate or abrogate any such rights,:
privileges or conditions.
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Increase of Capital by the Company and how carried In fo effect

Subject tothe provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors, who may Bssue, allof or otherwise
dispose of the same or any of them to such persons, in such proportion -or on such terms
and conditions and cither at d premium or ata per, gt such time, as they may from time 1o
time thinks fit,

Subject to the provisions:ef the Applicable Law, the Board may, from fime o (ime
increase the capital by the creation of new Shares, Such increase shall be of sach
aggregate amount and to be divided into sich Shares of such respective amounts, as the
resolution of the Board shall preseribe. Subject to the provisions of the Act, any Shares of
the original or increased Capital shall be issued upon such terims and conditions and with
such rights and privileges annexed thereto; as the Board shall determine, “and in
particular, such Shares may be issued with a preferential or qualified right to dividends,
or otherwise, or with & right 1o participate in some profits or assets of the Company, or
with such differential or qualified right of voting at General Meetings of the Company, a5
permitted in terms of Section 47 of the Act or other Appilicable Law. Whenever the
Capital of the Company has been increased under the provisions of this Article, the
Company shall comply with the provisions of Section 64 of the Act or any such
compliance as may be required by the Act for the time being in force,

New Capital to form part of the existing Capital

Except in so far as otherwise provided in the conditions of issue of Shares, any Capital
raised by the creation of new Shares shall be considered as part of the exjsiing Capital,
and shall be subject 10 provisions herein contained, with reference to the payment of calls
and instaliments, forfeiture, lien, surrender, transfer and transmission, veting and
otherwise,

The Board (or) the Company as the tase may be. may in accordance with the Act and the
rules; 1ssue further shares to -

(1) Petson, wha at the date of the offer, are holders of equity shares of the company,
such offer shall be deemed to include a right exercisuble by the person concerned
ta renounce the shares offered 1o him or any of them in favour of any other
pPerson.

(it Employees under any scheme of employee’s stock option,

(i) Any persons; whether or not those persons include the persons referred o in
clause (i) vr (if) above,

A further isswe of shares may bt made in any manner whatsoever as the Board may

determine including by way of preferential offer or private placement, subject to and in
aceordance with the Act and the rules:

4. ISSUE OF REDEEMABLE PREFERENCE SHARES

Subject to the provisions of Section 55 of the Act and other Applicable Law, any
preference Shares may be issued frem time o fime. on the terms that they are
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Such preference Shares shall always rank in priority with respect to pavment of Dividend
of repavment of Capital vis-&-vis equity Shares;

The Board may decide on the participation of preference: Shareholders in the: surplus
Drividend, type of prefercnce Shares issued whether cumulative or otherwise, conversion
terms inite dquity il any: '

Ihe Board mey decide on any premium on the issut or redemption of preference Shares,

Provision applicable on the fssue of redeemable Preference Shares

O the issue of redeemable preference Shares under the provisions of Articles heréof, the
following provisions shail take effecn '

al

Mo siech: Shares shiall be. redeemed except out of the profits of the Company,
which would otherwise be svailable for Dividend, or out of the procesds of a fresh

issiie of Shares made for the purpese of the redemption.

Mo such Shires shall be redeemed unless they arg fully paid.

Such Shares shall be-redeemed only on the terms on which they were isseed or as
varied afler due approval of preference Shareholders under Section 48 of the Act,

T premium, 1f any, pavable on redemprion shall have been provided for our of
the profits of the Company or outof the Company’s secdrity premiim keeobnt,
hefore the Shares are redeemed.

Register of Members maintained under Section 88 shall contain the particularsin
respect ol such prcference Share holder(s),

Where any:such Shares are redeemed otherwise than out of the proceeds of a fresh
issue, there shall, out of the profits which would otherwise have been availsble for
Dividend, be transferred to a resetve fund, to be called the “Capitat Redemption
Reserve Account” a sum equal tothe nominal amount of the Shares redeemed and
the provisions of the Act refating to the reduction of the Share Capital of the
Company shall. excepts as provided in Section 66 of the Act, apply as if the
Capital Redemption. Reserve Account were paid up Share Capital of  the
Company,

Frovisions appiicabie to any other Securities

The ‘Bourd siall be entitled to fssue, from time to time, sibjéct 10 Applicable Law. any
ather Secirrities. dncluding Securities converible into Shares, exchangeable into Shares.
G CATYING & warrant, with or without any attached Securities, carrying such terms s to
Coupod, rétums, repayment, servicing, as may be decided by the terms of swch issue.
duch Begurifies may be issued at'premium or discount, and redeenied &t premium or
discount, 2¢may be determined by the forms of the fssisnce,
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Reduction of Capital

The Company may {subject [o the Provisions of Section 52, 55 and 66 of the Act or any
other applicable provisions of law for the time being in force), from time to time. by way
af Special Resoluticn redice its Capital, any Capital Redemption Reserve Account or
Share premium acoount in any manner for the time being authorised by basw.

Muadification af rights

It at any time the share capital is-divided into different types or classes of shares, all or
any of the rights and privileges attached 1o each type or class {unless otherwise provided
by the lerms oF issue.of the shares of that class) may, subject 1o the provisions of section
48, and whether or not the Company is being wound up, be varied with the consent ih
writing of the halders of atleast three-fourths of the issued shares of that clags, or with the
sanetion of o specml resolution p-asm:] &t & sei:naraie meeting of the holders of the shares
of that class and all the provisions hereinafter contained as to General Meetings shall
mitatis mutsndis spply to- every such class Meeting, but so that the querum thereaf shall
be any two members present in person and Bolding at-least one-third of the issued shares
of the class in question

5. SHARE CERTIFICATES

(i} Every person whose pame is entered as x member in the register of members shall be
entitled to receive within two months afier allptment o within one manth “after the
upphcﬂimn for the r&[!_u-tra’.mn of transfer o trinsmission or within such other period as -
the nnnﬂ:tum-; ol issue shall be provided-

&) pne certificate for all his shares without payment ol any charges; or
b) several certificates, vach for one or more of his shares, upon pavment of fwenty
rupees for each cenificate after the first

{iiy Every certificate shall specify the shares to which it relates and the amount paid-up
thensan.

(3ii} In respect of any share or shares held jointly by several persuns; the Company shatl
not be bound to issue more than one certificate; and defivery ofa certificate for a share w0
e of several joint holders shall be sufficient delivery 10 all such holders.

It any share centificate be worn out, defaced, mutilated or tom or if there be no further
space on the back for endorsement of transfer, then wpon production and surcender thereol
to- the company, a new certificate may be issued in lien thersof, and if any cenifiate is
tost ar destroyed then upon proof thereof to the satisfaction of the Company and on

‘execation of such indemnity as the Company deem adequste, & new certificate in lien

thereof shall be given: Every centificate under this Article shall be jssusd: without any fioe
or an payment of sich other fees 45 may be fived by the Board from time 1o time in
accordance with the Act, for each cerfificate.

The provisions of fhe foregaing Articles relating 1o issue of cerlificates shall muratis
mutandis apply t issue of certificates for any other scourities including debentures
(except where the Act stherwise requires) of the Company,
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Except as requirsd by law, no person shiall be recopnized by the Company a3 h-:':idmg any

share upan any trust, and the Company shall nit-be bound by, of be compelled in any way

to recognise (even when having notice thcrent] any equitable, contingent, future or partiaf
interest in any share, or any interest in any fractional part of a share, or {cxoept only as by
these resulations or by law otherwise pmwdr:dj any other rights In respect of any share
exoept an absolute right to the entirety théveof in the registered holder.

(iyFhe Company may exgrcise the powers.of paying commissions conferred by sub-
Section (6) of Section 40, provided that the rute percent or the amount of the commission
paid or agreed to be paid shall I;H: dischpsed in the manner regquired by thiat Section and
rites migde there under.

(i3 The rite or @mount of the commission shall not exceed the rate or amount preseribed
in rules made under subsSection () of Section 40

(Hi}The commission may be satistied by the pavment ob cash or the allotment of tully or
partly paid shares or panly in the one way and panly in the ether.

The rights conferred upon the holders of the shares of any class issued with preferred or
ather rights shall not, unless otherwise expressly. provided by the terms of issue of the
shares of that class, he deemed (o be varied by the creation or issue of further shares
ranking parf passi therewith,

Subject to the provisions of Section 33, any preference shares may, with the sanction of
an erdinary resolution, be issued on'the terms that they are 10 be redeemed on such terms
and in such manner.as the Company before the issue of the shares may, by spécial
resolution. determing.

Any debentures; debenturssstock or ‘other securities may be issued subject o the
provisions of the Act and these Articles; at & discosnt. premitum or otherwise or may be
issued on the condition that they shall be convertible into shares of any denomination or
with any special privileges o conditions as (o redemption, surrender, drawing, alfolment
of shires, shending (but not voting) at the general mesting, appaintment of directors and
othrwise.

Notwithetanding anything contamed: clsewhere in these Articles, the Board may in their
absolute discretion refuse: sni:-dwumu of share certificates urrh;bnnmm gerlificales o
dencminations of less than the marketable lots except where such sub-division s rﬁ?u:re,d
1o b made ko comply with a statutery provision oran order of a competent court of law

Notwithstanding anything contained elsewhere in these Articles, 8 certificate, if required,
for & demateriatised share, debenture and other securily ‘shall be issied in the name of the
Depositery and all the provisions contained in these Articles in respect of the rights of 2
member/debenture halder of the Company shall mutatis mutandis apply to the Depository
as if it were @ member { debenture holder [ security holder exdéepting that and
notwithstanding that the Depository shall have been registered as the holder of a
dematerialised share, debenture and other security, the persen who is the beneficial pwner
of such shares, debentures and other securities shall be entitled tw all other rights
-avatalle 16 the registered holders of the shares debentures and other sccurities in the
Company. as set out in the other provisions of these Anicles.
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6. DEMATERIALISATION OF SECURITIES

motwithstanding anvthing contained in these Aicles, the Company shall be entitled o
demateriatise ils shares, debentiires and other securitiss and io-atier any shares, debentures
or other securities proposed to be issued by it for subscription in a dematerialised form and
on the same being done, the Company shal further be entitled to maintain a register of
members/ debenture-holders’ ofher securify-holders  with. the  details’ of  members/
debenture-holders! other security-holders holding shares, debentures or other securities both
in materialised and dematerislised form in any medsa as permatted by the Act,

Every-person subseribing oor holding secuarities of the Company shall have the aption to
receive security centificates or to hold the securities in electronic form with a Depository. If
& person opts to hold his security with a Depasitory, the Company shall intimate such
Bepository the details of allotment of the security, and on receipt of the information, the
Depository shall enter in its records the-nanie of the allottee as the beneficial nwrer ol the
SECHIITY,

save a5 heveln etherwise provided, the Company shall be entitled to treat the persan whoss
name appears.ps the beneficial owner of the thares, debentires and other Sectritics in the
reconds of the Depository as the absolute owner thereof a5 repards receipt of dividends o
bonus on shares, interestpremium on debentures and other securities and repayment thereol
or-for service of notices and all or any oiker matters connected with the Company and
acecrdingly the Company shall not (except as ordered by @ court of competent jurisdict |
of a3 by law required and except as aforesaid) be bound 1o recognise any benami st or
equity or equitable; contingent or other claim i or interest incsuch shares, debentures or
oiher securities as the tase may be, on the part of any- other pesson whether or not it-shat!
have express or implied notice thersaf,

I the case of transfor of shares, debentures or otlier sec urittes where the Company has el
issued any cortificates and where such shares, debentures or other scourities are being held
in-an electronic and fngible form, the provisions of the Depositories Act, 1996 shall apply,

Provided that in respect of the shares and securities held by the Depository on behalf of a
beneficial owner, pravisions of Section 9 of the Dlepositories Act, 1996, shall apply so far
15 apphicable:

Every Depository. shall furnish to the Company, information about the transfer of secerities
i the name of the beneficial owner at such intervals and in such manner a5 may be
specified by the Byve-lews of the Depository and the. Company in that behalf.

Except as specifically provided in these Aricles, the provisions relating o joint kolders of
shares, cails, lien on shares, forfeiture of Shares-and transfer and transmyission of shares

‘shall be applicable o shares held in electronic form so far as they apply to shares in

physical form subject however to the provisions of the Depasitories Act, | 096

7. LIEN
(4 Thﬂfiﬂﬂpﬂi‘l:-'shﬁﬂ havea firstand paramount lien:

8)  Un every share (not being a fully paid share), for all monies (whether: presently
pavable or net) called, ur payable at & fixed time, in respect of that share: and

B 'On all shares (ot being fully paid shares) standing registered in the name of a
member, for 21l monies presently pavable by him or his estate to the Company,
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t) Provided that the Board may 8t any time declare any: share to be wholly or in part
exempt from the provisions of this cladse:

d) The Company's lien, if any, on a share shall extend to all dividends or interest, as'the
pase may be; payable and bostses declared from time 1o time in respect of such shares
forany mongy owing to the Company.

g)  Unless otherwise agreed by the Board, the:registration of & wransfer of shares shall
operate at @ waiver of the Company’s Hen.

The Company may sell, insuch manneras the Board Thinks fie; any shares on which the
Company hasa fen:

Provided that no saie-shall be made-

a) unlessasum in respect of which the lien exisis is presently payable; or

by entd the expleation of fourteen days after a notice:In writing siating and dr:manding
payment of sich pan of “the amotnt in respeet of which the lien exists as i3 presently
pavable, has been given 1o the registesed holder for the time being of the share or 10
the person entitled thereto by resson of his death or insolvency or atherwise,

(&) To give effect 1o any such sale, the Board may suthorize some person o transfer the
shares sold to the purchaser thereof,

(i) The purchaser shall be registered asithe holder of the shares vomprised tn any such
trinster.

te) The purchaser shall niot be bound to see to the application of the purchise money, nor
shaill his title 1o the shares be-affected by any irregularity or invalidity in the proceedings
m peference to:the sale.

The net proceeds of any such sale shall be received by the Company and apphied in or
towards payment of such part of the amount in respest of which the lien exists as is
preseatly payable,

The residue; ifany, shall subject 14 like lien for sums not presemtly payable as existed
upon the shares before the sale, be paid 19 the person entithed 10 the shares at the date of
the sabe,

In exercising ite len, the Company shall be entitled to treat the registered halder of ARy
shiare as the absolute owner thereof and avcordingly shall not (except as ordered by d
courl of -:Mnﬁettm Jurisdiction or unless required by any statute) be bound 1o recognize
ey edjuitible or tther clatm 1o, o irterest i soch share on the pan of any oihier person,
whether a creditor of the régistered holder or otherwise, The Company’s lHen shall
prevail notwithstanding that it has received notice of wysuch <taim:

P provisions of these Articles relating 10 lien shall mutatis mutandis apply 1o any other
secorities inchuding debentures of the Company.
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8. CALLS ON SHARES
Dirgctors meap ke calls =

The Board may; from time to time, subiect to the terms on which Shares have been
sssued and subject o the conditions of allotment, by a resoletion passed al a meeting
of the Board, or otherwise as permitted by Applicable Law make calls upen the
mienihers in fespect of any monies unpaid on their shares held by them respectively
{whether on account of the nominal value of the shares or By way of premium} and
ol by the conditions of alloiment therenf made pavable at fixed times,

Provided that no call shall exceed one-fourth of the nominal vilue of the share or be
poyible at less than one manth from the date fixed for the payment of the last
pt'f:-:edmgfeall

The option or right to make calls on Shares shall not be given o any person excepl
with the sanction of the issuer in pengral mectings.

Netice of calls

Ezch member shall, subject to receiving at feast founesn days’ notite specifying the
time or times and place of payment, pay 1o the Company, 2t the time or times and
place 5o specified, the amount called on his shares,

A call may be reveked or postpored at the discretion of the Board,

Cuaills to date from resolution

A call shall be deemed to have been made at the time when' the resolution of the
Board authorizing the call was passed and may be required (o be paid by mstaliments,
The joint holders of & share shall be jointly and severally liable to pay all calls to in
respect thereof

Direciors muay-extend fime

The. Board may, from: time to time at s diseretion, extend the time fixed for the
payment of any call, and may extend such time as to all or any of the. members who
from residence at a distince or other cause, the Board may deem fairly entitled 1o such
extension, but ne member shall be entitled to such extension save as & 'member of
grace and favour,

Cully tocarry inferest

If @ sum ealled in respect of 4 share i ot paid before or on the day appointed for
payment thereof, the person from whom the sum'is due shall pay inteeest thereon from
the day appointed for payment thereof to the time of EE:EHE:[ payment at ten per cent,
per annum or at such lower rate, if any, a5 the Boasd may determine.

The Board shall be at liberty to waive payment of any such interest wholly or in part.
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Stiig degmed 1o e cally

Ay suns which may by the térms of jssue of a share becomes pavable on allotment or
at any fixed date, whether on account of the nominal value. of the share or by way of
premium, shall, for the purposes n-f these arficles, be deemed to be a call dul:y made
and pavable on the daté on which by the terms of issue such sum becomes payable.

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

The Board —

Pbay, 4F it thinks fit, subject to-the provisions of Section 30 of the Act, agree 1o and
receéive from any member willing to-advance the same, alf or any pant of the monies
uncafled and unpaid wpon any shares held by him: and

Uipon all or any of the monies sd adianted, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless thie
Company in general meeting shall otherwise direct, twelve percent per srium, a8 may
b agreed upon between the Board and the member paying the sum in advance,

The Directors may at any time repay the amount 5o advanced. The members-shall not
be entitled fo any voting rghts in respect of the moneys so paid by him wntil the same
waould but for such payment, become prasently payable.

If by the conditions of allotment of any shares, the whale o part of the amount of
issuie price thercof shall be payable by instaliments, then every such instaliment shall,

when due, be paid to the Company by the person whio, for the time beirig and from
time to time, is or shall be the registered holder of the share or the legal representative:
of 4 deceased registered holder,

All calls shall be made on a uniform basis on all shares fatiing under the same class.

MNeither a judpment nor-a decree in fayour of the Company for calls or other moneys.
due in respect of any shares nor any part payment or satisfaction thereof nor the
receipt by the Company oF a portion of any mongy which shall from time to time be
due frome any member in respest of payment of any such money shall preclude the
forfeiture of such shaves as hérein provided.

The provisions of these Artheles relating to éalls shall mutatis mudardis apply o calls
an debenture or any other securities including debentures of the Company.

4, TRANSFER OF SHARFES

The instrument of transfer shall be in common form and in ‘-'n-ril.l.rlg and all provision: of
Section 56 of the Act and statutory modification thereof for the time being shall be duly
comphicd with in respiect of all transfér of Shares and registration thereaf.

Every instrument of transfer shall be presented to the Company duly stamped for
registration accompinied by such evidence as the Board of Directors may require 1o-prove
1
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the title of the transferor, his right 1o transfer the Shares and generally under and subject 1o
such conditions-and regalations as the Board of Directors shall from time to tinwe prescribe,
The instrument of transfer of any share in the Company. shall be duly exccnted by or on
behalf of both the transferor and transferees

The transferor shall be deemed to remuin a holder of the share until the name of the
transferee is cntered in the register of members in respect thereof,

10. Register

The Company shall keep and maintain-at its registered office all statuory ftgihﬁ!'r"i"
including, register of charges, register of annual retum, reg:sr.ea of loans, guarantess,
security and acquisitions, register of investments not held in ite own name and register of
contracts. and ATTATEETENTS Tor such duration a5 the Board may, uniess ofherwise:
pmwrt’m:l. decide, and in such manner and containing such particulars as prescribed by the
Act and the Rules. The registers and cupies of annual return shall be apen for mspection
durmg |1k am. o 108 pan. on ali working days, other than Saturdiys, at the registered
office of the Company by the persons entitled thereto on payment, where required. of such

fews s may be fixed by the Board but not excecding the limits prescribicd by the Rules:

2. The Company may exercise the powers conferred on it by the At with régard 1o the
keeping of 2 foreign register; and the Board may (subject o the provisions of the Act)
miake and vary such regulations as it may think At respecting the keeping of any such
fegister.

. The foreign register shall be open for ingpection and may be closed; and extracts rmay

be taken thereffom and copies thereof may be required, In the same manner, mutatis
mutandis; a4 is apphicable to the register of members.

11. TRANSMISSION OF SHARES

O the geath of a member, the Survivor or survivors where the member was a jeint holder,
and his nominee or nominees or legal representatives where he was a sole holder, shall be
the only persons recognize by the Company s having aﬂ'_n,-' title ‘o his interest in the
shires.

Mathing m Articles shall releass the estate of a deceased jeint holder from any liability in
respect of any share which had been jointly held by him with cther persons.

Any person becoming entitled to & share in consequence of the death or insolvency of a
member may, Upon sich evidence being produded as may from time 1o time properly be
required by the Board and subject as hereinafter provided, elect, cither -

{a) To beregistered himself as a holder of the share, or

{h} Tomake such transter of the share s the deceased or insolvent member could Have
miade,

The Board shall, in cither case, have the same right to decline o suspersd registeation as it
wiould have Had, if the deceased or insolvent member had transferred the share before his

death or insolvency.
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If the person $o becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the Comipany & notice jn writin £ signed by him stating
that he so-elects,

If the person aforesaid shall elect 0 transter the share. he shall testify his election by
execuling a transfer of the share.

All the Timitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as i the death or inselvency of the member had not occurred and the
nofice or transter were a transfer signed by that member,

A person becoming entitled to a share by reason of the death or insolvency of the halder
shall be entitled to the same dividends and other advantages 1o which he would be
entitled 1f Fe were the registered holder of the share, except that he shall not. before being
registered-as a member in respect of the share, be entitled in respect of it to exercise any
right coniferred by membership in relation to meetings of the Company:

Provided that the Board may, atany tinve, give notice requiring any such person to elect
either to be registered himself o to transfer the share, and if' the notice is not complied
with within ninety days. the Board may thereafter withhold payment: of il dividends,
bonuses or other monies pavable in respect of the shiire; until the requirements of the
notice Bave been complied with. '

The provigions of these Articles relating to wansmission by operation of law shall muraris
muiangts apply to any other secunities including debentures of the Company.

12. FORFEITURE OF SHARES

Ifa member fails to pay any call, or installment of a csil or any money dug in regpedt of
any share, on the day appointed for pavment thereof. the Board may, sl any time
thereatter during such time as any part of the call or installment reniaing urpaid, serve a
notice on lim requiring payment of so much of the call or inseallment or other money as
s npaid, topether with any interest which may have acerued and all expenses that may
have been incurred by the Company by reason of nen-payment.

The notice aforéssid shall:
Mame a further day (not being earlier than the expiry of fourteen days from the date of

service of the netice) on of before which the payment required by the notice i to be
made; and

b Siate that, in the event of nen-payment on or before the day so named, the shares in

respect.of which the call was made shall be liable 1o be forfeited.
if notice not complled with Sharex ray be forfeited

[F the requirements of any. such natice as aforesaid are not complicd with, any share in
respect of which the notice has been given may. at any time thereafter, before the
payment required by the notice has been made, be forfeited by A resolution of the Bonrd
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to that efféct, Such Forfeiture shall include all dividénds declared in respect of the
forfeited Shares-and not actually paid before the forfeiture.

Nurice of ﬁ: rifeiture to @ Member

When any shares shall heve been so forfeiled, notice of the forfeiture shall be given 10
the defaulting member in whose name it stood muﬂadm.teil} priot 10 the forfeiture, and an
entry of the forfeiture, with the date thereof; shall forthwith be made in the register of
members but no forfeiture shall be invalidated by any omission.or neglect or any failure
ti give such notice or niake such entry as aforesaid,

ﬁyﬁﬁfﬂ..'}hqm for become property af the Compatry

8) A forféited share shall be deemed 1o be the property of the Company and the floard niy

sell or dispesed of on such lenns and in such manner a5 it thinks fit,

by At any time before a:sale or disposal as aforesaid; the Board may canvel the Torfeiture

om such teons as iU thinks £

Liabiiity on forfeiture

a) A person whose shares has been forfeired shall cease 1o be'a member n respect of the

forfeited: ﬁ!w.rﬂ' but shall, nmw:!hsrmnhng the fea'-l'“eﬂuh:;, remain liable to pay, and shall
pay. 1o the I.'_"-c-mparl}' all monies which, at the date of forfeiture, were presently pavable
by ham tocthe Ca_mpa:u}r in respect of the shares,

bl At-amy time before 2 sale or dispesal as-aforesaid, the: Board may eancel the forfeiture

fl

ansuch terms as it thinks £t
Effect of forfeiure

The forfeiture of a Share involve extineticn, a1 the time of the forfeilure, of all interest:

and all claims ‘and demands against the Company in respect of the Share and all other

rights, incidental 1o the Share except only such of those rights as by these Anticles are
expressty saved.

Evidence of forfeilure

A duly verified declaration in writing that the declarant is-a director, the manager o the
seerelary, of the Company, and thal a share in the Company has been duly forfeited on 2
date stated in the declaration, shall be conclhasive evidence 'of the facts therein “Ftﬁ'lﬂi as
against afl persons claiming to be entitled 1o the share;

Cancellation or Swrrender of Shure Cé rn;;'im#
Uipon any sale, re-atlotment or other disposal under the provisions of the preceding

Articles, the cettificite or certificates originally issued In respect of the relevant Shares
shall {unless the same shall on demand by the Company have been  previously

swrremdered to it by the defaulting member) stand cancelled and become null and wid and

of no effect, and the Board, shall be entitied to issuea duplicate certificate or certificates
in-respect of the said Shares 1 the person or persons. entithed thercto as per the provisions

herein,
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The Company may receive the consideration, if any, given for the share on any sale or

‘disposal thereof and may execiite a transfer of the share in favour of the person 1o whom

the share issold or disposed of;
The transferee shall thereupon be registered as the holder of the share; and
The transferee shall not be bound to-see to the application of the purchase money, it any,
not shall his titke (o the share be affected by any irrepularity or invalidity in the
proceedings in reference fo the forfeiture, safe or disposal of the share.

These Articles to-apply in case af any non-payment

The provisions of these regulations as to forfeiture shall apply in the case of non-pavment

of asy sum 'whn:h by the:terms of issue of a share, becomes pavable at-a Tived time:
whether o account of the nominal value of the share or by ‘way of premiums, as il the

-same had been pasable by virwe of a call duly made and notified.

13 EMPLOYEES STOCK OPTHONS

Subject to the provisions of Seetion 62 of the Actand the Applicable Law, the Em;-an;,
may issue: options o the any Directors, officers, or emplovees of the Company, 1is
subsidiaries or its parent, which would give such Drirectors, ufﬁcm or emplovess, the
benefit-or Aght @ purchase or subscribe ot a fumre date, the wecurities offered b}' the
Company at-a predetermined price, n terms of schemes of emplovee stick options o
l:mp]':]!.:'ﬂﬂﬁ Share purchase or both. Provided that it will be Jawful for such scheme to
require an mupln;m oificer. or Director, upon beaving the Compahy, lo transfer
securities acquired in pursuance of such'an option, w s trilst or ather body established for
the benefit of employées,

14, POWER TO ISSUE SWEAT EQUITY SHARES

bub.}-sq:t to and in compliance with Section 34 dnd other Applicable Law, the Lnrrrpany
may issue: the. equity Shares to its emplovees or Director(s) at a discount or for
consideration other than cash for providing know-how or making available rights in the
nature of imeHectusl property rights or value additions, by whatever name called.

15, ALTERATION OF CAPITAL
Subject to the provisions of section 61 of the Act, the Company in General Meeting may,
from time to time, by ordinary resolution increase. the share capital by such sum, to be
divided into shares of such amouns, s may be specified in the resolution,

Subject to the provisions of Séction 61, the Company may, by ordinary resohution;-

(8} consolidate and divide all or anyv of its shire capital into shares of larger amount than fts

exssting shares;

(b eonvert afl or any of itz fully paid-up shares irito stock, and reconvert that stock’ i fially

paid-up shares of any denomination;
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{Erﬁ sub-divide ifs existing sharez or any of them inte shares of smalles armount than is fiked
buy the memdrandum; :

(d) cancel any shares which, at the date of the passing ‘of the resolution, have not beeh taken
or apreed to be taken by any person.

11l Subject as aforesaid, the Company in General Meeting may also cincel Shares which
have not been taken or agreed to be taken by any person and diminish the amount of its
Share Capital by the amount of the Shares 5o cancelled. The curcellation of Shares in
pursuance of this Article shall not be deemed to be a reduction of Share Capital

| L' Whire shares are converted into stock-

(a) the holders of stock may transfer the same or any part thereof in the same niannet as, and
sitbject 1o the same regelations under which, the shares from which the: stock wrose might
biefore the conversion have been transferred. or a3 near thereio a% circumstances admit:
Provided that the Board may, from time 1o time, fix the minimum amount of stock
transferable, 5o, however, that such minimum shall net exceed the nominal amount of the
shares from which the stock arose,

(B) the hiolders of stock shall, according to the-amount of stock held by them, have the same
rights, privileges snd advantages as regerds dividends, voling i meetings of the
Company, and other maters, as if they held the shares from which the stick arose: but no
such privilege or advantage (except participation in (he dividends and profits of the
Company and in the assets on winding up) shall be conferred by an amount of stock
which would hot, ifexisting in shares, have conferred thar privilége of advantape,

(e such of the regulations of the Company as are applicable to paid-up shares shull apply to
stock und the: words “share” and “sharcholder” i those regulations shall include “stock™
and “stock-holder” respectively.

Y. The Company may, by special resolution as prescribed by the Act, reduce in any manner
and with, and subject to, any incident authorised and consent required by law, -
-a) its’shate capital;
by any capital redemption reserve aceount: andfor
¢} an¥ securilies premium account.

16. JOINT HOLDERS

L Where two.or more persons are registered as joint holders {not more than three) of any
share, they shall be deemed (5o far 3s the Company 15 concermed) 1o hold the same as
Juint tenants with benefits of survivorship, subject fo the following and other provisions
contained in these Articles!

a) The joint-holders of any share shall be lisble severally as well as jointly for and in
respect of all ealls or mstallments and other payments: which pught 1o be made in
respect of such share:

b n the death of any one or more of such joini-iolders; the survivor of survivors shall
be the only person or persons recognized by the Company as having any title to the
share for the Directors may require such evidence of death as they may deem fit, and
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nothing herein contained shall be taken to release the estate of a deceased joint-holder
from any lability on shares held by him jointly with any other person.

Ay oite of P or more joint-holders may vole at any meeting either personally or by
attorney o by proxy in respect of 5unh shares as if he were solely entitled thereto and if
more than one ol such joint-holdérs is present at-any meeting personally or by proxy or by
aticrney then that one of such pﬂse-ns so present whose name stands first or higher (as the
case may be) o the Tegister in respect of such shares shall slone be gntitled to vote in
respect thereof but the other or others of the Jl}lﬂt*—hﬂ!dﬂ'i shall be entitled to vote in
preference to a juint-holder person by attormey or by proxy aithough the name of such
}umt-hcslcler present by any attorney of proxy stands fiest or higher (as the case may beyin
the register i respect of such shares.

Several execulors or administrators of a deceased member in whose name any share
stands; shall for the purpose of this clavse be'deemed joint-holders,

The provisions of these Articles relating to joint holders of shares shall mutatis mitandis
Appiy b any mh_gr seciritics including debentures of the Company régisierad in ot
narses,

17, CAPITALISATION OF PROFITS

The Company by ordinary resolution in general meeting may; upon the recommendation
of the Board, resolve-

a} that it is desirable to capitalize any part of the amount for the time being standing to
the credit of any. of the [.J;Impﬂnt' 5 reserve accounts, ot to the credit of the profit and
logs accoumt; of mherwise available for distribution; and

by that such sum be accordingly set free for distribution in the manner specified in clause
{2} below amongst the members who would have been entitled thereto, if distributed
by way of dividend and in the same proporiions.

The sum aforesaid shall not be paid in cash but shall be applied, either in or towards;

4} paving up any amounts for the time being unpaid on any shares held by such members
respectively,

b} paying up in full. unissued shares or other seeurities of the Company fo be allotted and
distributed, crodited as fully paid-up, to and amongst such members 1o the proportions
aforesaid.

¢} pantly in the way specified in sub-clause {a) and partly in that specified in sub-clapse
{b).

d) A securities prcm'mm account and 4 Capital mdﬁn‘pﬁm reserve accoint may, for the
plirpose of this Article, be applied in the paying up of unissued shares w be jssued to
members of the Company as fully paid bonus shares;

¢} The Board shall give effect of the reselution passed by the Company in pursuance of

this Article. :
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Whenever such a resolution as aforesaid shal! have been pussed, the' Board shall-

3} make all appropriations_and applications: of the undivided grofits resolved 10 be
capitatised thereby, and all sllotments and issues of fally peid shares if any; and

by geneally do all acis and things required 10 give effect thereto.
The Board shall have power-

& to-make such provisiens, by the issue of fractional certificates/voupons ¢ by payinent
i cash or otheewise a5 it thinks 01, for thecase of shares of other securities becoming
distributable in fractions; and

b) e authosize any person teenter, on-behalf of all the members entitled thereto, into an
-3gre=‘;m13m with the anpﬂny pmvldmg fir the allotment 1o them respectively, credin
as fully paid-up, of any further shares or other securities o which they may be entitled
upon. such t,aplt;lunlm-m gr-as the caze may J:eu:rulre, for the payment by the E‘u:-mpmﬁ.
on their behalf, by the application theseto of their respective propontions of profiss
ealved tu be: capitalized, of the srmount or any pant of the amounts remaining unpaid
on their existing shares.,

Any agreement made under such -duthonty shall be effective and binding on such
miembers.

18, BUY-BACK OF SHARES

Motwithstanding anyihing ‘contzned in these Aricles: but subjeet to the provisions of
Sections 68 10 70 and any Gther ap.pilcablm pruvision of the Azt or any other faw Tor the
time being in force, the Company may purchase ks own shares or other speeified
securities,

19, GENERAL MEETINGS

The shail each year hold & General Mecting as its Annual General Meeting in addition 1o
cany uther general wrectings in that vear.

Every Anmual General Meeting shall be called during business hours, that iz, between 9
“a.m. o0 pm. on gny day that i not.a rm'rnnﬁl holiday and shall be hetd either ﬁtﬂae

r::gtstcred office of Company or at some other place with the city, town or village In

which the registered office of the Company 15 situated.

In the case of an Annual General Meeting, all businesses to be fransacted at the meeting

shiall be deemed special, with the exception of business refating to:

(e} the consideration of financial statements and the reports of the Board of Direciors and

the Awditors;

() the declasation of any Dividend;

(i) the appointment of Directors in place of those retiring;

(h) the appointment of, and the fixing of the remuneration of the auditors

Adlgeneral meetings other than annual seneral meeting shall be cailed exiraordingry
- general meeting,

The Board may, whenever it thinks fit, call anextragrdinary general meeting.

| Y
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11 at any time diccetars capabie of acting who are sufficient in rumber to form o gudram
are ot within India, any director or any two members of the Company may call an
extraordinary general meeting in the same manner, a5 nearly a5 possible, as that in which
Aucha meeting may be called by the Board,

20, ADJOURNMENT OF MEETING

The Chairperson may, sus madisadjoum the meeting from time 10 time and from plice
ty place, '

Mo business shall be transacled at any adiumed meeting other than the business Teft
unfinished at the megting from which the adiournment took place.

When a meeting is adjourned fue thirty days or more, notice 'of the ddiourned meeting
shall be givenas in the case ofan orfzinal meeting.

Save ‘as aforessid, and save a5 provided in Secton HiZ of the Act. it shall not be
mecEssary 1o give uny notice of an adjcurament or of the business ta be transacted at an
rdjoumed mesting.

21 VOTING RIGHTS

Subject to any rights or resirictions for the time being attached 1o any class or classes of
shares; : '
(8} on & show of kands, every member present in person shall have one vioke:
B
thh ena poll, the vating rights of members shall be in prapartion to-his sharg in the paid-up
equity share capital of the company.
A member niay exercise his vote at s meeting by electronic means in sceardance with
section 108 and shall vote only once,

(i) In the case of joint Holders, the vote of the senior who tenders 4 vote, whethier in

Person or by proxy. shall be accepted to the exclusion of the votes of the other joint
Raliders,

(fi) For this purpose, senicrity shall be determined by the order in which the namies staind
in the register of members,

A member of unsound mind, or in respect of whom an order kas been made by any courl

having jurisdiction in luracy, may vote, whether an & show of hands or on pall, by his

vommitice o other logal suardian, and any such committee or gusrdian may; on a poil.

vate by proxy,

Any business other than that upon whick a poll hias been demanied ‘may be proceeded

with, pending the taking of the poll '

No member shall be entitle to vote ot any general meeting unless all calls or other sums

presently payable by him in respect of shares in the company have been prtid.

(£} No objection shall be mised o the qupiification of any veler sxcept &t the meeting or

adipursed meeting ol which the vote objected to is given or tendered, and every vote not

disallowed at such meeting shall be valid for all pUrposes,

i) Any: such objection made in due tise shall be referred 1o the Chalrperson of the
meeting, whose decision shiall e final and conclusive:
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1. FROXY

The in_s!mmt:nt-a.ppu::inting a proxy and the powec-of-attorney or other authority, i any,
under which it is signed or a notarized copy of that power or authority. shall be-deposited
at the registered office of the: company not less than 48 hours befure the time for holding
the meeting of adjourned meeting at which the person named in the instrumen proposes to
vate, ar, in the case of & poll: not' less than 24 hours hefnre the time appointed fior the
takmg of the poll; and i defapit the instroment of praxy shatl not b treated as valid,

An instrument appointing ‘a proxy shall be in the form as prescribed: in the rules made
under section 105,

A vote given in accordance with the terms of an instrement of proxy shall be valid,
notwithstanding ‘the previous desth or_ insanity of the principal; or the revocation of the
proxy ar of the authority under which the proxy was executed, or the transfer of the shares
in respect of which the '}iru".-ry i given:

Provided that no imimation in writing of such death, insanity, revocation o transfer shall
have been recerved by the company at its office btﬁ:nm the fommencement of the muctmﬁ
ar '1d_|q'|urj1-ﬁ|i meeling at which the: proxyis usad.

13, PROCEEDINGS AT GENERAL MEETINGS

Mo buskress shall be transacted atany general meﬂmg unless 3 quorum is present at the
time when the meeting proceeds 1o business.

Save ps ptherwise provided hergin, the quirum for the gererad meetingy shall be as provided

nthe Act,

Mo business shall be discussed or transacied at any general meeting whilst the chair is
vacant, except election of Chairperson.

If there is no such Chairperson, or if he is not present within fifteen minutes afier the time
..tppc:unted for hu:nldmg the meeting, or is uamfi]mg to-act as chairpersen of the meeting, the
Ca- I:I:h.u:rmun, or in the absence of the. C-n-—fh_:a:rmﬂn the Vice Chaitmian, of the Board shall
preside as Chairman of such meeting and i such event the Co-Chairman or Vice Chainman
(a applicable) shall assurme afl the powers, authoritics and responsibifities of the Chairman
as.sel out in these Articles. In the absence of Chairman, Co-Chairman or Vice Chairman,
the Directors présent shall elect one of their members to ke Chalrperson of the meeting.

Ifatany meeting, pursiant o Articles above, no Director is willing to act as Chairperson or
it mo- Director is present within fifteen minutes after the time ﬂ'pp-:uinied Yor halding the
meeting, the members present shall, by poll or electronically choose one of their members
i be Chairperson of the meeting,

The Chairperson of any meeting shall be the sole judge of the vabidiey of every vote
tendered at such mesting. The Chairpersen present at the taking of a poll shall be the sole
judpe of the validity of every vote tendered at such polk '

Omany business at any general meeting, in case af an equality of votes, whether on a show
of hands or glectronically or on-a poll, the Chairperson shall have a second or casling vote.
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The Company shall cause minutes of the procesdings ofevery general meeting f dny class
of members or crediters and every resolution passed by postal ballst to be prepared and
signed in such manner as may be preseribed by the Rules and kept by making within thiry
days of the conclusion of every such m'eei'ihg concerned or passing of resolutien by postal
baliot entries thereof in books kept for that purpose with their pages consecutively
numbered,

'I'ht::'re' shall not be hicluded in the minutey any matter which, in the opinion of the
Chairperson of the mecting:

i) i, or could reasonably be regarded, as defamatory of any person; of
(b 15 frrelevant or immaterial to the proceedings; or
b is detrbimental to the inferestsof the Conipany,

The: Chairperson shall exercise an absolute discretion in regard o the anclusion or non-
inelusion of any miatter in the minutes on the grounds speaified in the aforesaid clause.

The minwes of the meeting Kept in accordance with the provisions of the Act shall be
evidence of the proceedings recorded therein.

The books containing the minites of the proceedings of any general meeting of the
Compeany or a reselution passed by postal baflot shall;

() be kept at the registered office of the Company; and
(b be open to inspection of aay mémber without charge. during 11.00 2.m. to | .00 pam. on
all working days other than Seturdays.

Any member shall be entitled 1o be furnished, within the time prescribed by the Act, after
he has made a request in writing in that behalf to the Company and on payment of such fees
asmay be tined by the Board, with a.copy of any minutes referred to above,

24. BOARD OF DIRECTORS

Unless otherwise determined by the Company in general meeting, the fumber of
directors shall not be Iess than 3 (three) and shall not be more than 15 {fifteen), The
Company shall have the power to increase the number of directors besond 15 afler
passing Special Resplution,

Motwithstanding anything contrary contained in the Articles, if the Company has availed
any oan(s) from, or issued any debentures or other instraments/securities to, any bankis),
finantial institution(s), non-banking financial companics, asset reconstruction companies
ar any aiher body corporate ("Lender(s)"y and 30 long as any monies with respect o such
lmanisy granted by such Lender{s) 1o the Company remain outstanding by the Company o
any Lenden{s)or so fong as the Lgnder(éj coentinue 1o hold debentures in the Company by
direct subscription or private placement, or so long as the Lender(s) hold cquity shares in
the Company as a result of conversion of such loans/debentures, or il the agreement with
the respective Lender(s) provide for appointment of any person or persons asa Director
or Directors, or if the Company is requited to appoirt any persdn as 3 dirfector purstant to
any agreement.(which Director or Directors is ( are herein after referred 1o as "Nominee
Director(s) [ Observer(s)’) on the Board, the Company may appoint such person
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nominated by such Lender(s) as Nominee Director / Observer, in accordance with the
terms and conditions specified in the agreement executed with sich Lender

The same individual may, at the same time, be appointed as: the Chairperson of the
Company as well zs the Managing Director of Chief Executive Officer of the Company,
subject to section 203 of the Act, '

(1) Subject o the provisions of Section 197 of the Act, a Director may be paid
remuncration either by way of a monthly payment or at a specified pércentage of the net
profits of the company or partly by one way and partly by the other,

Provided that where the Company “fakes a Director’ Lability Insurance, specifically
pertaining toa particular Director, then the premium paid in respect of such insurance, for
the pericd during ‘which a Director has been proved guilty, will be treated as part of
remuneration paid to-such Directors.

(31} The Buard may allow-any pay to-any divector who is not s bonafide: residert of the
place whers the meetings of the Board s ardinarily held and who shall come to -such
place for the purpose of attending any meting, such sum as the Board may consider fair
compensation for travelling, boarding, lodging and other expenses, in adiition 1o his fee
for altending such meeting as above $pecified: and if ary Director be called upon to go or
resided out of the ordinary place of his residence on the Company's business, he shall b
enfitied to be repaid and reimbirsed any travelling or other expenses incurred in
connected with the business of the Company. '

The Company may exercise the powers conferred on it by Section 88 with regard to the
keeping of a foreipn register: snd the Board may (subject to the provisions of that
section) make and vary such regulations as it may thinks. fit respecting the keeping pf any
such register,

All cheques, promissory notes, drafts hundis, bills of exchange and other negotinhle

instruments, and all receipts for monies piid 1o the Company, shall be signed. drawn,
-accepted, endorsed, or otherwise executed. ns the case may be, by such person and in

such manner asthe Board shall from time fo time by resolution determing.

Every director present at any meeting of the Board or of 3 committee thereof shall sign
his name in 2 book to be kept for tha purpose,

(I} Subject 1o the provistons of Section 149, the Hoard shall have power 4t any time, and
from. time to time, 1o appoinl & person as an additional director {under-section 161),
provided the number of the directors and additional directons together shafl nol at any
time exceed the miaximum-strength fixed for the Bosrd by the anticles,

(i1} Such Additional Director shafl hold office ouly up to the date of the next annual
general meeting of the Company but shall be eligible for appeintment by the' Com pany as
4 director ai that meeting subject to the provisions of the Aot

(1} The Board may appoint an alternate director 1o act for a Director (hereinafter in this
Article called "the Drigim_ai Director' ) during hig alsence for a pericd of not less than
three months: from India. No person shall he appointed as an alternate director for an
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imdependent director unless e 15 qualified 1o b mppointed 24 dn independent director
under the provisions of the Aci.

(1) Am atternate director shail not hold office for a period longer than thet permissible o
the Original Diregtor in whose place he has been appointed and shall vacate the pifice if
and en the Origingl Director returss fo India.

iy IT the term of oifice of the Elhginal Dhrector is determined before be returns to India
the wutofmati teappointment of retiring Directors in defauli of another appioinbyent shall
apply 1o the Origingl Director and not to the altemate director.

(i) 1T the office tF’any EﬁFECtﬂr appainted by 1h¢ {','mnpam' in general ml:ﬂ:fmg b vacited
befor: his term oF office expires in the nermal course; the resulting casusl vacancy may,
be filled by the Board of Dirsctors at 4 meeting of the Board.

(v} The Director so-appointed shail hold office onby upto the date upto which the Director
11w hibae place hie is appointed wotkd have held office if it had not been vacated.

25, POWERS OF BOARD

he musiagement of the busmess of the Eompany shall be vested my the Board and the
I.h.aa‘mJ may exercise all such powers, and do all such -acts and things, as the Company is-

y Ahe memorandum of association. or etherwise, authorized to exercise and do, and, not
||:5m{1:.r it by the statug o otherwise directed or required o be exercised or dong by the
Coitipany in-general meeting but- whjm nevertheless 1o the provisiens of the Act and
ather laws amd of the memorandum of association and these Articles and ‘to any
regulations. not i:ua:mg nconsisient with the mmnrﬁndmu of association and these
Artiches or the Act from timie to thme made: hy it Cnampany in gﬁ:kml HIGELIRg pm'-'ldcd'
that no such regutation shall invalidate any prier-act of the Board which would have been
vatid 1 suich regutarion hiad not |:H:E]1 made,

26, BORROWING P‘]“'IEHS
Fower o borrow

Thi Board may; fron time 1o time, at it discretion: subject to - the: prn:\zimﬂns of these
Artichay; Sectioh 7310 76, 179, (R0 of the Act o Applicable Law, raize or borrow, &liher
fram the [:th':etf:ﬁ or from elsewhere and secure the payvment of amy suiml o sums of
moeney for the perpese of the Company; by a resolition of the Board, or where w power to
ditarnie the same 15 a:.-mla_ali'ﬁtr: - By # decision/resolution of such de;ggatﬁ

MI chegues, promissory. notes, deafis, hundis, bills of exchange and cther negotiable

itruments, and all receipts for monies paid to the Compeny, shall be Signm{, drawn,
ks e*,:ate::! mdursm!, £ Jz-ﬂ'}c]'wrse t}:ﬁclhped as the case may e, by such person apd i
sireh mannee as the Board shall from tine (o time: ) resolution determine.

wbjn:-.l o the conditions and r:—ﬂrmmrﬁpmﬁded by the Companies Act, 2013 and under
seetide 180 of the Ast, the Beard midy exerise its powers only with the consent “of the
Company by 8 special fl:s::l]uu-_csn.

fa) o zell, lease or otherwise dispose of the whole or substantially the whele of the
undertaking of the company or where the company owns more than ene undertaking,
of the whole or substantially the whole of anyv of such undertakings;
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-segutated by Section 56 of the Act

(B} to invest otherwise in trust securitiés the amount of c:}mgmsriti;;n received by it as a
resultof any mergér or amalgamation;

() to borrow monegy, where the m::lr'm:. to ke Borrowed, 1ogether with the money already
borrowed by the company will exceed aggregate of its paid-up share capital and free
reserves, apart from temporary loans obtained from the company®s. bankers in the
urdmar:, course of business,

Subject 1o the conditions and restrictions impose under section 186 of the Act and other
provisians of the Act ant/or amendments made time 1o hmc. ihe ﬂﬂmpfm}-' may make
investments, provide guarantes or any security or inter-corporate foans or other [oans in
other body corporates or undertakings.

Conditions on which money mayp be borrowed
The Board may wase or secure the repayment of such sum-or sums in such manner and

upon such terms: and conditions in all respects as it thinks it:and in particular. by the
issueof bomds, or other Securities, or any mortgage, or cther Security on the underaking

-af the whale or any part of the property of the Company ' tboth preseni and futors

incliding its uncatted capital for the Ume being.
Terms of issue of Debentures

Any Debentures; Debenture stock, bonds or other Securities may be issued on such 1erms

‘and eonditions ns the Board may think fit

Provided thai Debenture with a right to allotment or conversion into Shares: shall be
isstied in conformity with the provisions of Section 62 of the Act.

Provided further that Diebemure, Debenture stovk, bonds and other securities may he
made assigmable free from any equities from the Company and the: person to whom it
may be fssued,

Provided further that Debentures, Debenture- stock, bonds or other securities with 4 right
Df'ﬂl?ﬂ'i'ﬂr@lﬂﬂ into or allotment of Shares shall be sued only with such sanctions as Ay
ke applicable.

frsrrurmient of transfer of Debenture

Save s pmwdﬁt in Section 56 of the Actk, no transfer of Debentures shall be registered

unless a proper instroment of transfer duly- executed by the transferor and transferee has
been detivered to the Company topether with the cerfificate or cenificates of the
Diebentures: Provided that the Company may issué non-transierable: Debentures and
acéept an assignment of such instruments,

Belivery of certificates

DBeliver by the Company of cerfificares upon allotment or registration of transfer of any
Defmntures Debenture smick’ or bond issucd by the Corpany shail be povemed and
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Register of charge, etc.

The Board shall cause a proper Register 10 be kept in sccordance with the provisions:af
Seetion 85 of the Actof all mortgages. Debentures and -Ldmgm specifically affecting the
property of the Company, and shall canse the requirements of Sections 77 to 87 of the
Act, both inclusive of the Act in that behalf 1o be duly complied with, so far ag they &re
ought to be comphied with by the Board.

Register and index of Debenture holders

The Company shall, if &t any time it issues Debentures, keep o Register and Index of
Debenture holders in-sccordance with Section 88 of the Act. The Company shall have the
power 10 keep inoany State or Country outside India & Branch Register L:-f[}:btntur:-
stoek, resident in that Stefe or Colntry.

T PFROCEEDINGS OF THE BOARD

(1) The Board of Directors may meet for the conduct of busingss, adjourn ahd otherwise
regulate its meetings, a5 it thinks fit,

(i1} The Chairpersen or any one Dirsctor with the previous consent of the Chafrperson
iy, or the company secretary on the direction of the Chairperson shall, at any time
summon & mesting of the Board:

(i1} A director may, and the manager or secretary on the requisifion of'a director shall, at
any time, summon o meeting of the Board

(ivk Metice of every meeting of the Board of Directors of the Company shall bé given in
writing 1o every Director at his address: rtmstcr:d with the Eﬂ-mpan}' and such notice
shafl be sent by hand delivery o by post or by electronic méans,

{v} The quorum for & Board meeting shall be as provided in the Act.

(wi}The participation of directors in & meeting of the Board may be either in person or
through video conferencing or audio visual means or feleconferencing, as may be
prescribed by the Rules permitted under taw,

[vii} A mesting of the Board of Directors shall be held a1 least four times every year and
ol more than 1 20'days shall lapse between two - Board meetings,

(1) Save as otherwize expressly provided in the Act, questions arising at any meeting of
the Board shiall be decided by a maj::nni} af votes,

(i) ln case of an eqguality of votes, the Chatrperson of the Board, il any, shail have a
second or casting voie.

The continuing directars may act notwithstanding any. vacancy. in the Board; but, if and
so long as their number is ceduced below the quonsm Bxed by the Act for a meeting of
the Board, the continuing directors or director may act for the purpose of increasing the
nufmber of directors to that fixed for the quorum, of of summoning 3 pencral meeting
of the Company, but for no other purpose.
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(i} Tive Board may elect a Chairperson of its meetings and determine the period for which

he i fo hotd office.

(i) If no such chairperson is clected, or if at any mieeting the Chairperstn s not gresent

within five manutes after the time appainted for ‘halding the meeting, the directors
present may clfooss one of their oumbers 1o be Chairperson of the mecting.

(1) The Board may, subject fo the provisions of the Act and other applicable Laws,
" constitute such Commutees from time to fime, as may be tequired for the smooth

operations: of the Company and for such purpose, defegate any of' 15 powers 10
Commitiees consisting of such member of members of 18 body ax it thinks Tit.

Any Commities so-formed shall, in the exercise of the powers si delegated, conform to
any regilations that may be imposed on it by the Board.

The participation of dinsctors in a meeting of the Commitiee may b gither in person of
throwgh video conferehcing or audio-visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

1) A commities may elect. 2 Chairpersan of 115 mestings unless the Boasd, while

constituting & Commitee, has appointed & Chalrperson of such Commities.

{ii} If no such Chairperson is elected, or il at any meeting the Chairperson s not presenl

within: fifieen minutes after the time appointed {0 holding the meeting, the members-
present may chooss one of their members 1o-be Chairperson of the meeting,

(51 A commitiee may meet and adicum as it thifks fit.

{ii} Questions arising st any meeting of # comimittes shall be determined by 4 :naj.ﬁrjt'_e' of

vates of the members present; and in case ol an equality of votes, the Chairpersan shall
huve a second or casting vole.

All acts-done in any meeting of the Beard or of & Commitize thereof or by any person
acting 83 @ director, shafl , notwithstanding that it may. be afterwards d igeawered that
there was some-defeet in the appointment of any one or more of such directors of of
mmy person acting as aforesald, or that they of any of these were disqualificd or Bat his
or their appointment had termimated, be a8 valid as o eyery such divector or yuch
person-had been dily appointed and was quaiified to hea direetor,

Save as otherwise exprassly provided in the Act a resolution i wriling, signid, whethet

manually or by securs electronic mode, by all the wiembers of the Beoard or of &

Committee thereof, for the time being entitled to receive notice of a meeting: of the

Roard or Commitise, shall be valid and effective as if it ad been passed at a meeting of
the Board ar Comminee, duly convened and held.
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28, CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND
- CHIEF FINANCIAL OFFICER

Subject 10 the provisions of the Act,-

(i) A Chief Executive Officer, Manager, Company Secretary and Chief Financial Oificer
miay be appointed by the Board for sich ferm, at sich remuneration and upon such
conditions as it may think fit, and any Chief Executive Officer, Manager, Company
Secretary and Chief Financial Officer so appointed may be removed by means of a
resolution af the Board, the Board may appoint one or more Chief Executive Officers
for its multiple businesses.

(i) A director may be appointed a5 Chief Executive: Officer, Manager, Company
secretary or Chiel Financial Offtcer.

A provision of the Act or these regulations. requiring. or authorising & thing to be done by or
e a Dircctor and Chief Exceutive Officer, Manager, Company Secretary or Chief Financial
Officer-shall not be satisfied by #s being done by or to the same person acting, both as
director and as, or in place of, chief executive officer, manager, company secretary of chief
financial officer.

29, INDEPENDENT DIRECTORS

The Company shall appoint such number of Independent Directors as may be required
urider the Act and othier Laws and the Company and Independent Directons are required 10

ahide by the provisions specified in Schedule IV of the Actand SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015,

Any casual vacancy in the post of an Independent Direcior caused by way of remaval,
tesipniation, death; vacation of office under the Act and Law. removal from: Directorship
purstant to any court order or due to disqualification under Section 164 of Act shall be
filled by the process faid down in the' Act and rules made thercunder. Mo stch casual

vacancy shall prejudice the functioning of the Board during the intervening period.

An Tndependent Director shall be held liable, only in respect of such acts af omission or
commission by a Company which had occurred with his knowledge, attributable throwgh
Board

processes, and with his consent or connivance or where he had not acted diligently,

The provisions relating to retirement of Directors by rotation shall not be applicabde to
appointment of Independent Directors.

M. WOMAN DIRECTOR

The Company shall appoint such number of Woman Dircclors as may be required under the
Act and the Rules made thereunder.

~ 31. MANAGING DIRECTOR
Subject 1o the provisions of the Act, the Directors may from time 1o time appoint one o
more of their body to be the Managing Director of the Company, in accordance with the
provisions-of the Actand the Eules.

A Managing Director so appointed shall exercise the powers and authorities conferred upor
him by an agreement entered into between him and the Company andfor by a resolution o
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the Board and be subject to the obligations &nd restrictions imposed upon him thereby or by
the Act.

31, DIVIDEND AND RESERVE

The Company in general meeting may declare divideads; but no dividend shall exceed
the amount recommended by the Board,

Subject fo the provisions of section 123 of the Act, the Board may from time 1 lime pay 16
the members such nterim dividends 'of such amount on sach class of shares and as such
times as appear 1o be justified by the profiis of the company.

11 (1) The Board may, before recommending any dividend, set aside out of the profits of the
Company such sums as it thinks tit as a reserve or reserves which shall, at the discretion of
the Brard. be applied for any purpose to which the profits of the Company may be properly
applied. ineluding provision for meeting contingencies or for ‘equalizing dividends; and
pending such-application, may; at the like discretion, either be emploved m the businessiof
the Company or be invested in such investments {other than shares of the Company) as the
Board may. from time 1o time, think fit.

(i} The Board may also carry forward: any profits which it may consider hecessary. not to
divide, without setiing them aside a3 a reserve.

ML (i) Subject to the rights of persons, if any, entitled to shares with spedind rrg‘hl: a5 o
dividends, afl dividends shall be declared and paid an:mn:lmg ter the amounts paid or dredited
as paid on the shares in mspe::t whereof the dividend is paid, but ifand so long as nothing is
paid upon sy of the shares in the Company, dividends may be declared and paid sccording
to the amounts of the shares,

(kg Nevsmount paid or credited a3 paid on & share in advance of calls-shail be treated for the
purposes of this Articls @s paid on the shape.

(i) All dividends shall be appertioned and Fﬁld proportionately ‘1o the amounts paid or
credited as paid on the shares during un;.- portion o porions of the period in respect of
which the dividend iz paid; bt if any share is issued on terms providing that it shall rank far
dividend as from a particular date such share shall rank for dividend agcordingly.

V. The Hoard may deduct from sny dividend payable 10 sny. megiver-all sums of money, if
any, presenty paygble by him to the Company on account of &afls or otherwise in relation 1o
the shires of the Company.

V.The Beard may retain dividends payable upon shares in respect of which any person is
under the Transmission clause herginbefore contained, entitled 1o beeome a member, until
sachi person shall becu:-rnu a meniber in respect of such shares,

VI, (i) Any dividénd, interest or other monies payable: in cash in respect of shares may be paid
by eleetronic mode or by cheque or warrant sent through the post directed to the registered
address of the holder or, in the case of joint holdess, 1o the registered address of that one of
the joint holders who is first named on the register of mgmbers, or to such person and 1o
such address as the holder or joint holders may in wrlting divect

(if} Every such cheque or warrant shall be made payable to the order-of the personte whom

it issenl, BERTIFlED TRUECUPY
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VIl Any one of two or more joint holders of a share may give effective receipts for any

dividends, bonuses or other mories payable in respect of such share,

VI Motice of any dividend that may have been declared, shall be given to the persons-entitled to

share therein in the ey mentioned in the Act

X The waiver in whole or in part of any dividend oo any share by any document (whether or

1.

il

not under Seal) shall be effective only if such document is signed by the member {or the
person entitled to the share in consequence of the death or bankiupicy of the holder) and
delivered 1o the Company and if or to the extent that the same is accepted a5 such or-acted
wpon by the Board, i '

®. Mo dividend shall bear interest against the Company.

33, ACCOUNTS
IMrectors (e Keop e Goceuins

The Company shall Keep ot the registered office; or a1 such other place in Indiz a5 the
Boerd thinks fit, proper books of account and other relevant books and - papers -and
financial statement for every Financial Year in actordance with Seetion 12870f the Act

Whexe the Board decides 1o keep all or any of the Bocks of Account at any place in
tndia cther than the registered office of the Company the Company shall intimate the
Repistrar in such manter and within such tire as the Act and/or Applicable Law may
provide For

The Company shail preserve in good order the books of account relating to the petiod
of ot Iess than eight years preceding the current year together with the vouchers
refevant to any entry i such books of account.

The hooks of ascount shall give @ true and fair view of the state of affairs of the
Company of branch office, as the case thay be, and explain its transactions effected both
at the registered office and its branches and such books shall be kept on accrual basis and
aveording o the double entry. system of accouming. The books of account and other
hooks and papers shall be open toinspection bvany Directors during business hours

Prepararion of revived financlal stuterments or Boards” Report

Subject to the provisions of Section 131, of the Act'and the Applicable Law made:
ihereunder, the Bodrd may require the preparation of revised financial statement af the
Company of & revised Boards Report in respect of any of the thiree preceding Finangial
Years, if it appears 1o them that {2) the financial siatement of the Company or (b) the
repant of the Board do not comply with the provisions of Section 129 or Section 134 of
the Act.

CERTIFIED TRUE COPY .
For SAIMONAUTG L. _L1D,

Ciraclor
a0



Il

Y.

1L

1§ Ay

34 AUDIT

Statutory Auditors -and Gost Auditors, if any, shall be appointed and their rights and
duties regulated in accordance with Sections 139 to 148 of the Act and Applicable Laws,
Where applicable, a Secretarial Auditor shall be appointed by the Board and their rights
and duties regulated in aceordance with Sections 204 of the- Aot and Applicable Laws.

Subject to the provisions of Section 139 of the Act and rules made thereunder, the

Statutory Auditors-of the Company shall be appointed for a penod of five consecutive

viies, subject to ratification by members at every annual general méeling.

Provided that the Company may, at-a General Meeting, remave any such Aoditor urall vl
such Auditors ard appoint in his or their place any other person o persons a5 may be
recommended by the Board, in aceordince with Section 140 of the. Act or Applicable
Laws,

The. remuneration of the Auditors shall be fxed by the Company in Annual general
meeting or in such manner asthe Company in géneral meeting may determine,

35, PLACE OF KEEPING AND INSPECTION OF ACCOUNTS

Subject to the provisions of the Act and Ruales made thereunder, the Board shall from
Lime Lo time determine the place where books of accounts shiall be kept and whether and
o what extent and at what limes and places and under what conditions or regulations, the
atcounts and books of the Company, orany of them, shall be open to the inspection of’
members riot being directors,

Mo member (rot being a Divector) shall have any right of inspecting any account er book
or document of the Company except as conferred by law or authorised by the Board or
by the Company in general meeting.

. REGISTRAR AND SHARE TRANSFER AGENT

Appointment and Services

The Company may appoint any Repistrar and Share Transfer Apent (RTA) which is
duly registered with the SEBL Subject to the provisions of the Tripartite Agreement
excruted between the issuer (the Company), (RTA) and Depository Participant (DF),
the RTA may provide the services accordingly.

Functions

Subject to the Tripanite Agreement, the Regisirar (RTA) shall: be ‘maintained the
records of share transler, share transmission, new ssue of shares and other functions in
electrome mode,

Chunge of Registrar and Share Transfer Agent
“The company may change the RTA if it think fil and necessary for the smooth working,

and functioning of the company, EEH“HED’ TRUE GDPT
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37 DOCUMENTS AND NOTICES

Service of documents and notice -

. A document ar ]'{{F‘ttl:f.‘ may be served or given by the Company on any member ¢ither

personally er sending it by post 10 him to his registered address: or {if he has no
registensd - address India) 1o the address, if any, in India supplied by hin to the
Company for serving documents or notices on him or by way of any electronic
trafismission, as prescribed in Section 20 of the Act and Applicable Law made
thereunder. '

ii. Where a document or notice is sent By post,. services of the document or notice shall be

ViI.

deemed to be effecied: b prapesly addressing, prepaying und posting a leher containing
the documient or notice, pmﬂdw_;l that where o member has intimated to the Company in
advance that documents of notices shoukd be sent 10 him' under & certificate of posting
or by regi :,.u::rcd Pt with oir without acknow Iﬁlgm:"nr. doé and s -:'E’:pummd with the
Company 8 sum sufficient to defray the expenses of the doing so, service of the
decuments o notice shall not be desmed to be effected unless it is sent in the manner
intimuted by the member and Such service shall be deemed to have been effecied in the
case of Mottoe: of @ meeting, at the expization of fony-eight hours afier the |etter
comaining the document or-notice 18 posied and in any other case at the time ot which
the letter wotld be delivered in the ordinary course of post.

Notice fo whosn served i coxe of joint Sharefroliders

A Geument of nedicemay be served o given by the Company or o givesn 1o the Jodnt
holders of a Share by serving or giving the document or aoticd on oo to the Joint-holders
named first in the Register of Members in respect of the Share.

Notlee to be served 1o representative

A decument or nolice may be served or given by the Company on O to the persons
enfitled (o a Share an consequence of the death or msolvency of 8 member by sending it
through post in a prepaid letter addressed to him: or them by name or by the title of
representatives of the deceasad or assignee of the insolvent or by any like descrigtion, at
the address if any) in Indid supplied for the purpuse by the persons claiming w - be
entithed; or {unlll such an address has been so mpphed} by serving the document or notice

in any manney in which the same might have been given if the death or insolvency had

REL DHEUITED:
Service of minice of General Meetings

Documents or notices of every General Meeting shall be served or given in the same
manmer hereinbelore on or 1o (n} every member of the Company, legal representative of
any decensed member or the assignee of an insolvent member, {b) every Diregtor of the
Company and {¢) the Auditor{s) for the time being of the Campany.

The accidental cmission 0 give notice or the non-receipt of notice by any member or
other person to whom it should be given shall not invalidate the proceedings at the
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Members bowmd by notice

Every person who, by opération of law, transfer or other means whatsoever, shall become
entitled 1o any Share, shall be bound by every document or notice in respect of such
Shares, previously to his name and address being entered on the Register of Membiers,
shall have been duly served on or given {0 the person from whom ke drives his title to
such Shares:

Documents or notice fo be signed

Any. decumnent or notice te be served or given by the Company may-be signed by a:
{nrector or some pérson duly authorised by the Board of Directars for such purpose and
the signatures therete may be written, printed or lithographed

Admissibifity. of micro films, compider prints and docwments o he freated ay
decunenis
amd evidenie

Any information in-the form of a micro film of & document or image or Tacsimile:
copy or any statement in & docoment inclided in & ];mmu:d material pmduwd By oa
'-'-‘Wﬁ]:llillﬂ shall be deemed o be a document. #nd shall be admissibie in - anv
proceedings witheut further produstion of original, provided the conditions referred in
Section 397 are complisd with,

All provisions of the Information Technology Act, 2600 relating to the ff:l:-mm:-mt
mhﬂfdﬁm including the munner and format in whick the electzonic records shall be
filed, ins¢ for &8 they are consistent with the Act, shall apply to the records in
electronic form under ﬂﬂ‘:!l-ﬂ:‘l 398 of the Act

34, WINDING UP

Subject o the applicable provisions ‘Chapter XX of the Act and the Rules thade -
tht:rfundar -

{d) If the Company shall be wound up; the liquidator may, with the sanction of'a- ﬁpe;.ual
resolution of the Company and any other sanction required by the Act divide
amongst the members, i specie or kind, the whale or any part of the assets of the
{Lqmpan:.-' and may with the like sanction vest any part of the assets of the Company
in trustees wpon such trusts for the benefit of the contributories as the Liguidator;
with the like sanction shall think fie

{e} For the purpose aforesaid, the liquidator may: et such value as-he deems: fair ugon
any property to be divided s aforesaid and may determine how such division shall
be carried out as bebween the members or different classes ﬁfmmm

(f) The liquidator mas, with the like sanction, vest the whoole or any part of such assets
in_ frastees upon such trasts: for the benehit of the :.-i:lnmbu!nnﬁ if he considers
necessary, but 50 that no mer:;i:er shatl be compelled to accepl any shiares or other

securities whireon there is:any Habili
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3. BONAFIDE EXERCISE OF MEMBERSHIP RIGHTS

Every Member and other Security holder will use rights of such Member/ security holder as
conferred by Applicable Law or these Amicles bonafide, in best interest of the Company or for
protection of any of the proprictary interest of such Member/security holder, and not for
extranzaus, vexatious or frivolous purposes. The Beard shall have the right to take appropriate
measures; and in case of persistent-abiise ol powers. expulsion of such Member or other
Security holder, in case any Member/Security holder ah_ué.i'.lel-_y mikes use of any pawers for
exiraneous, vexatious or frivolous purposes,

40, INDEMNITY

Subject to the provisions of the Act, cvery Director, managing director, whole- time director,
manager, company secretary and other officer of the Company shall be indemnified by the
Company out of the funds of the Company, to pay all costs, losses and expenses (including
travefling expense) which stich [h;rectnr, MERager, company secretary and officer may ineur or
become liable for by reason of any coniract entered into or act or deed done by him in his
capacity assuch Director, MHAmager, company secretary or officer or in any way in the discharge
of his duties in such capacity including expenses.

subject as aforesaid, every Dhrectar, managing director, manager. company secretary or other
officer of the Company shall be indemnified against any hability incarred by him in defending
any proceedings; whether civil or criminal i wh tch judgment iz given in his favour or in which
e is acquitted or discharged or in connection with any application under applicable provisions.
of the Act in which relief &s given 1o him by a court or such autherity.

The Company may take and maintain-any insurance as the Board may think fit on behalf of jts
present andior former Directors and key managerial personnel for indemnifying all or any of
them against any liability for any acts in relation to the Company for which they mav be liabie
but have acted honestly and reasonably. ' :

41. SECRECY

Subject to the provisions of the Act, no member or other person (not being a director) shall be
entitied to enter the property of the Company or to inspect or examine the Company's premises
or properties of the Company without the permission of the Directors or to require discovery of
or any information respecting any detail of the Company's trading or any matter in the nature of
& Wade secret, mystery of frade or secret process which may relate 1o the conduct of the
business of the Company and which in the opinion of the Board of Directors it may be

inexpedient in the interest of the Company to communicate to the public.
42, GENERAL POWER

Wh::q'm_w;er in the Aet, it has been provided that the Company shall have any right, privilege or
authority or that the Company could carry out any transaction only if the Company is so
authorized by its articles; then and in that case this Article authorizes and empowers. he
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Company to have such rights, privileges or authorities and 6 carry such transaclions as kave
been permitted by the Aet, without there being any specific Article in that behalf herein
provided.
4}. THE SEAL
The Company hall kave a common Seal and the Directors shall provide for the safe
custody thereof. The Seal shall not be affixed to any instrument excepit:
a. by the authority of a resolution of the Board of Directors or 8 committee of the Board
authortzed in that behalf, dnd
b in the presence of at least two: Directors or one Director and the secretary of the
Company or such other person as the Board may appoint for the purpose, who shall sign
SVELY MSTEMENt fo which the Seal is so affived. Such sipnatures shall e conclusive
evidenceof the fact that the Seat has been properly atfixed. '
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Syatie Mame: Addreds. Dascription

B Name Addresses, Descnphon &
Mo, Oecuption of Subscribers o & Cecuption of withisss
Subscribers '
1 Qinash Mohindra S
S, ShJ.0 Mohingea
33, Rajdham Encisve.
Sh-akgfpur:
Delhi- 110054 (Business)
& Bhimi Gay Saiqgar S

ol Bh Vad Paskash

T A F—!ir|-|_:|1 Bunlding

Jar Hand Etraul J'.-jlfﬂlur_'garlj,
Ladhinna, (Rudiness) 5
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