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Cerlificate of Incorporation pursuant to change of nams
[Purauent to rule 28 of the Companiss (Incorporation) Rules, 2014)

Corporaie [dentificafion Mumbear (CIMN): L3140 DL2TEPLC292884

| T cerfily thal the name of the company has besn changad fram KO LUEHTING LIMITED 1o KIO TECHMOLOGIES
LIMITED with effedt from the date of fhis carlificate and thal the company is Company limited by shares,

Company was ariginally incorporaiad with The nama KIS LIGHTING PRIVATE LIMITED

Givan undsr my Fand at ROC, CPC this FOURTH day of MARCH TWO THOUSAND TWENTY FIVE
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digitelly signad by the Ragistrar of Companies th a gyslom genarated digital signature under nids H{2) of the
Companles (Repistration Ofices and Fees) Awles, 2014,

IMaling Address as per recard available in Ragisirar of Companies cifice

[KIQ TECHMNOLOGIES LIMITED

411, Arunachal Building 109 Barakhamba Road, MA, Connaught Place, Cenlral Delhi- 110001, Delhi, India

Hate: This ceilificate of inconsoration is in pursuance 1o change of narme by the Company and doss nat affects the rghts and
sbilitias of stakehalders pursuant to such change of name. ﬁ?ﬂ abligatery an the part -nrl:h- Co to cslpnrla the old

name for a paricd of two years along with s new name at all placss whersver & Compeny I3 required 1o di ts namsa in
ferms of qumn 12 of tha Ast Al siakeholdere ara edvised fo verify The lafest status of The Company and lta E-’Lu:inrﬂ sl

and view pubis decurmnents of the Campany on the website of the Binistry waww.mea,gov. InfMCAZ1
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Cartificate of Incorporation Consequent upen conversion o Public Limiled Company

1_. 1

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRE

Reglstrar of companlas, Dalhi

4T Flgor, IFC] Tower 81, Mew Dalbl, Delb, India, 110018

Corporate Tdentity Number: U31401DL2018PLC2G2004

Fresh Cartificate of Incorparation Consaquent upon Comversion from Private Company to Public Gompany

I THE MATTER OF IKIO LIGHTING PRIVATE LIMITED

| heraby certify that IKIO UGHTING PRIVATE UMITED which was o Incorporated an Twanty firsl day of Masch Two

fhotgand shdesn undar the Companses Act, 2013 as (KIQ LIGHTING PRIVATE LIMITED and

upon an intimation made for

comversion into Pubiic Limaed Company under Section 18 of the Companses A, 201%; and.approval of Ceniral Cosarmimant

ﬂnﬁﬂhmﬁwhﬂwhnm&ﬁdhmﬂﬂhm-ﬂﬂﬂuﬁsﬁﬂmmm

company |s this day changsd to IKIO LIGHTING LIMITED.

Givan under my tand at New Deiv this Bighteenith day of April Two thousand teenty-two,

o TH.0d 2022 tha name of the said

iz
KANNA SHAFMA

DROC
Registrar of Companics
RoC - Dalhi
Mailing Address as per record avatlable in Regivirar of Companics office:
KD LIGHTING LIMITED
411, Arenachal Building, 19 Barahhamba Road,, Connaught Plaoa, Sl
Ganiral Dalhi, Daf, India, 110001 . l ¥

CERTIFIED TRUE COPY
Eat IKIO LIGHTING LTD.
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_ [Pursuant to sub-section (2) of seclion 7 of the Companies Act, 2013]
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF

*IKI0 TECHNOLOGIES LIMITED

I, *Ths Mame of the Company & TKIO TECHNOLOGIES LIMITED
.  The Reglsiered Office of the Company will be shiuated in Mational Capital Territory of Delhi

lll. Theobjects far which the company is established are-

[A) ** THE BMAIN OBJECTS TO BE PURSUED BY THE COMPANY ON TT8
INCORPORATION ARE:

I. Ta carry on in India or abroad the business of manofecturing, fabricating. trading,
destgning, building, installing, buying, selling, importing, and exporting all typss of
clectionios goods, parts, gadgets, instruments, sppliances, LED lights, LED fixtures, LED
drivers, and controtler devices.

2. To engage In the manufscvuring, fabricating, wading, designing, bullding, installing,
buying, selling, importing, and exporting of consumer durekiles, electronic products, home
appliances, industrial products, communication devices, medical equipment, solar panels,
and wearable 1echnologies.

*The nane of the Company har bean clanged ffom ~TICI0) LIGHTING LIMITED ™ 10 "IKIQ TECHNOLOGIES
LIMITED™ by way of postal ballot fwough remois ¢ volRg Frocers afl §2% February 2027 (ie lnxt day of &
voting) and rerult of which was declared through sevutiniser veport on dited 13 Felbruary, 2023

“*Tha Main OBfect clanse I} of the Memovandion of Associafion of the Company has been
altared by way of poatal ballot throngls ramote & voling procéss on 12th Felwumny 2025 (1. end date
af & voring) and rendt o which was declared through sorutinizer report on dated 13th February,

2033,

«The name of the Company is dhanged from “IKIO LIGHTING PRIVATE LIMITED" to IKIO
LIGHTING LIMITED vida EGM dated 17/01/2022.




. To carry on the business of manufacturing, Tbricating, treding, designing. Installing,
buylsg, selling, importing, and exporting of information technology products, Intemet of
Things (16T} devices, artificial intelligence based groducts, wireless products, and related
aquipmeut's, Incuding but not Hmited tor

s  Digital screens, displays, computers, laptops, servers, and their accessaries.

» Home applisnces such as air'water purifiems, water dispeiiers, heaters, fans, and

eooking applinndes.

» Consumer slectronles ks smart phomes, mobils deviess, weanbles, fitnest
Weskers, headphones, sad wireless equipment.

o Secugty systes, CCTV camerss, alams, biometde products, snd
telecamununication devices,

»  Madicsl equipment's and diagnostic tools.

To design, develap, aisanble, manufacture, disirfbuts, market, gl lnport, sxpor, seTvice,
and repair ol types of fire alann systems, seasors, and related peoduicts.

Ta act as designers, manufscturers, producers, assemblers, importers, exponers, buyers,
sellers, desless, stocklest, suppliers, contsactoms, tepairers, and hivers of all kinds of
elecicical wsd pod-glectrical ouns appliances,

. To undertzke, pronsote, and engags In research and developasent, tesling, and innovation
relnied io the above categories of products, ncluding:

s Develcpment of new produsts, services, processes, and techaolngies.
+ Enhancement of exlating designs, methods, and technologies.
. Conducting feasibility studies, market rosesich, and fnnovation 13xssmeata.
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[B] intters which are nacessary for furthersuce of thi abjects specified n chause TLI{m) wre:

B

g1+

kRN

Ta enier ints parnseship or into sy sseangement for sharing profits anson of Iaterest, jolinl wenrre,
reciprocal poessasion or co-eperatlon with pmmnwnw‘qnw engaged in the main
bsitse sy ar wansaclion of this Compasy.

To lmpart. w.ndmmmhmmiuﬁphmmthﬂl of pluits, whchinery, Appammus,
toals and 1hings pocessary mmmhd-ﬂwuﬁhmﬂ:mm#ﬂm.m”.

T wesl any movable or immowable pioperty, rights ar bnbecesis pequired by or recelved ar beloaging
pa fhe Company in any Fﬂnﬁmmhﬂﬂuﬁfhmnfﬁmﬂmpq‘nl writh or
witlscruk any declared Trust in fivour of the Company.

To purchase, build, ALY ok, mmmmm_mm comkral awil
supetlotend any plants, wesebause, sheds, oifices, shopy, soves, bulldngd, mactdnery, apparatis,
[akscar Hirves, find honscs, warehouses, nad such oilamr woprbs. nnd eonvanisndes neceaiary for

e the main Susiness of lic Coanpeny.

To wndsraks o promete ssbentifie reisarcls relafing o tles makn Laosingss ar ¢lnss of business of e
Company

T takeover the whale or &y pait of thi buriness, mwymﬂn wnd Habikities af
axy parsen oF perscas, finn, ar aifar sxisiing ot EEw, eagaged in or sarying
mmmﬂummwmmhnﬁmﬂdhwmmﬂdﬂﬁm
deﬂnmﬁhhmﬂm sisd 10 pay for the sauye ebthar in cash or m
sliaves o partiy n cash snd parlly in shares oo

Tﬁn@ﬁlﬂimﬁmhm pgIdcmens gt conirsts with Indisa -d&ulm-lmﬁﬂdmh,mpﬂﬂﬂ.
sud such iher orgastastions for teshmical, or aty ofhiar such assistanse for camying out
iﬁ#mﬁ-mﬂnMﬂﬁnWﬂhhmmwﬂ levelopment of
mmhﬂﬂum}uﬁﬂﬂﬂhﬂtwﬁ Wﬂmw
mipmtﬂgjt::ﬁxﬂﬁhﬂiuhm#ﬁulﬂm.

Eulject M mmmﬂmmﬂ_mnmwmuu any oliet conspeny of
which all or any of thele chiects companbes haviig similar to {ha chjects of the Cowpaay In sy
mmnﬂhﬂlﬂl‘ﬂ‘lﬁﬂ'ﬁmﬂm i

Eichjest b0 &0y 1w foc the time being 1a hu,_mmlﬁwwﬂumhhﬁmnﬂm pupervision
o conlzal of the busineds ar aperations of asy pﬂn.h,hdrm asppciacion undertaking
eerrylng oo the main basiness of the Compaxy.

mmmmm.mmmnﬂmﬂmﬂmﬂhpﬁmﬂm
hmmmmmummmwwm
ather Information, ww.mﬂ]ﬂ.mm concessions and the iiks tights ar
Lemetiis, eoulesing ao mlmh*mmmﬁﬂwﬂnMrmﬂmﬁﬂdﬂmfmﬁnwﬁm
may sesin capalde of belng Leed far T in conametion with e prali oljects of the Company or the
mﬁdﬂuﬂuumnfuhhhmmnﬂuﬂﬂﬂdhﬂﬁww;mmﬂmmﬂmm
pﬂ-ulutufwhumlll}' ummﬂmim-duw,mudnﬂ&hﬂplh g upder o
gramt mhumn&ﬂﬂf&mm*mm{hwﬁ morsy ln
mwmuwm-q-mﬂmmﬂﬂmmum

rocsedlngs
digecdly o inditettly 1 plqhﬂﬂ'ﬂuhmﬂnfﬂm.
To enier Ly auy mussgeusedts wlﬂmmifwﬂ-ﬁnﬁumiﬂm mpmmumn!nm
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may sean sonduive to die main objects of the Conspaay or any of them aod to ablaie ficen any such
Covernment, alicrily, porson or compasy aay rights, charters, contract, lcenses snd coscossiuis
which the Company may think dexirabls to obtain sad to cary oul, exerclse and comply theiewlh.

Te procare the Company 1o be reglsicred of recogalsad In or under the laws ol any place culside Indin
nad o do &l ot secedsary far carmylng on in sny ferelgn couniry for the business or prefesslon of the
Cloempany.

To draw, maks, sceapt, discount, executs and lume bills of exchange, promissery nofes, bills of
lading, warrants, desentores and such otber negetiable ar trausfersble mstrumands, of afl types or
securitios and to open Bank Accounts of eny type sad 1o opersie fhe same in the ardinary cowrse of
the Comgany.

Ta advance money elther with or witheut sscurity, snd o such pessoas and upon sach terms and
conditisns s the Cowpany may desm fit and abo to desl wilh the meesy of the Compasy ot
Arroved ke ly requined,

To undertsha and expoute any trusts, the undenaking of which may seem to the Company desirable,
dh,ﬂﬂlim;lhﬂl’-nw

T establish, or promote or congur i exabliskiag or promets by company fov the purpese of deallig
al} or uay of G propesties, fghts and Tebiites-of s Company.

To sell, marigage, exchange, grant loenies and oilver rights Enprove, mansge, develap and Cispese of
uisdermiings, pioperties, arsets and effects of the company ar sy part hereed Bor such conslderation
= may be expedient md in particelar for sny shares, siocks, Sebentures of vilwr ®ouritles of way
otlier such company having maln oljects altogedier er fn part slmilar to thove of the Company.

Subject to tle Prosisions of Companies Aa 2013, fo distdbule anscag llse membess T specic or
wiherwise aay property of the Company or any praceeds of sale or disposal of any property of the
Comnpany Inthe svent af winding ug.

To dstribuse se dividend or boaus ameng the member or to place to reserve or alherwise i apply, as
the Company may, fom s o Hme, determine any money received by way of premism an
debentures ksued &t @ premivem by the Company and any nomsy received ln respeci of forfelied
shiases, money arising Moo the sale by Uss Company of forfeited shares subject to the
gravisions of See, 52 of the Companles Act, 20313.

Ta ernploy agents or experts o invest| e and cxnming fnie the condikoay, prospesis value, chascter
anid eircunusssnees of ey buglhess concemns and undenakings sad genenlly of any arsets properes
ar Figlis which the Company parpose 1o scquira.

To cresie any teserve fand, sinking fund, or any oiber such speclal fands wheiber for depreciution,
repalring, improwlng, tescach, extending ar makuiaining sy of the propertiss of the Company er far
axry othar such purpese conduciva to the Inberest of the Compasy.

Subiect to the provisions of Ssction 179 50 183 of Companies Act, 2013, to subscribe contiibmte, gift
ar meney, rights ar atsess for any nationsl edwoational, religlous, charitable, sciewmific, publio, ganeral
o uvual ohjects or fo make glfts or such olber aisels to any Ipstitations, clubs, secleties, mrscclnfion,
trusts, schentific reseach sssociations, fonds, universifies, collsgs or oy individual, body of
indfviduals ar bedles oorporale,

To establish and mainiain or procure tse estabishment and maimsenance of any coniributary or non-
mﬂhﬁrmmﬂwmﬂﬂﬁumﬂﬂHMMHnﬂmﬂ
ﬁmmﬁﬁﬁhmﬂnmmiﬂﬂmmiﬂmmm
&6 ©T Wérd 8 by ﬁ-:hdummmwmwmﬁwmﬂmﬂuﬁil
uﬂﬁyﬂﬂmhﬂgurhﬂﬂhﬁ%ﬂﬁ.{wuﬂmmnﬁmﬁﬂw
company or wia are or were &t sy tine Direciers or officers of the Company cor any olber company
ﬂﬁuﬂﬂhuﬂm%ﬁnﬂudhﬂﬂﬂwﬂﬂ&pﬂmﬂhmm
and subsidies and subscribe to ary instilutions, nsssclations, aiub or fonds casouliied fo ba for the
benefit of or sdvance aforesabd and make payments to axy sueh persens as aforesald and to do any of
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ﬂmmuﬁmnﬁ,d&#ﬂmu:tnnmjmﬂuﬂmﬂﬂiﬂbﬂmwnw.

T extallih, for any ﬁﬂum&unﬂn&dﬂﬁﬂwhﬂﬂwnmﬂwﬂ awy firm or flrms At
places in-of oulxide Tndin 48 the Company may desn

on, g berenid Bs Ehe: DO My

To pay cut of tis funde of the compary &ll coils, charges and Expeiies of and incidental 1o the
formatian d veglstration of the coupanry and sy Saempiy p:mumwﬂmmwndm:u
costs, charges, dutles, impositions and npmaidﬁm! o the nespuisition by the compaRy
af any propesky OF peseis, :

To mwh%ﬂuﬂhﬂﬂmmm ar Dirscwors or other offlesrs of e
Campaay within The &mmmwmhmﬁmwmﬂhuﬂﬂmﬂrmh
aving the force of law and to mak payEiscs to uny persen whose affice of ensplogmeat or duties
mhndﬂnmhdbgqﬁndwmmdmhu&khﬂmpwhmﬂ.

wwuﬂmmmmmmmmuwmmm

- compaay, fina, ndtvides] ar aay oilser bnd:r-dhﬂnltﬂ:&mnmﬁmdmh fnudln o sbuad

sither in acocrdance with Lndien of nry foralgn syssein of law,

hmwmmmemmﬂEMh
traasweting oll o any kind of the maln Yayincas of wisich Bhis Company is authorlsed o garry on and
to ongiitale ApEnCles of the Compsany in Tndla or & any pihar pouary and estnblish depots and
mﬂhﬁﬁuumﬂﬂnw@d.

mumwnrmmmmbwannﬂmunmﬂummm.ﬁmum
whinres bold by tham.

The Aufhorised Shars Capiial of e Comphay T Re. 10.00,30,0007- (Rupees Oe Hundred Croces)
ﬁuﬂdhﬁiunﬂmﬂmmﬂ}‘ﬂqﬂ:mﬂm.lm {Rupees Ten) each

o reration in cloae V by eriariing
500,000 Rupess Five Lace) fo By j&.ﬂﬂ,ﬂﬂ.mﬂmm Crores) vide EGM dared T7AOT/021.

= a g irerauion in clowe V by nereasing the Awtharised Shava Copital

50,00,00, 008 (Repzer Fifty Crarag) 10,
datad 2503/2022,
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
«* ARTICLES OF ASSOCIATION
=K1 mumu?..fﬁmﬁmm'm

PRELIMINARY
CONSTITUTION OF THE COMPANY

Acrtlcle 1t

1)  The icgulations contained intabte "F7 of scheduls Lto {he Companics Act, 2H13 shnll mpply only in 5o fur 83
tha same are not provided for of e nol inconsistent with these Articles.

B Ihe regolations for the management of the Company and for the observance of the hargholders thereol and
mﬂmpummimsMI]h:m:hmmmﬂnhnﬂtn!ﬂﬂeﬁrﬁcm_.mtdmhwwum jhe exercise of the
mwmmurm:cmhmn{umﬂ,mmmmmmmﬂ
variations thereto by Spectal Resolution upuﬂm‘htdh:tuﬂmpuﬂmhﬂ. 2013,

INTERFRETATION

mmnwmmmmmmmmmwmmmummwnmm
suﬂzmuanﬁ'm;ummm«mruﬂmmﬂlﬁwﬂswhmﬂummnwﬂmmm&ﬁm
hinding on the Company- 1o ihesa Atticles, mummmmmmmwmuluwmmm
assigned 1o thein in the ofler parts of these Articles when defined for use.

A. DEFINITIONS

= 4o preans e Congpeales At 2013, mmimm.m-m.mmmummunummmmrumm
malific ation ihereol for the tle heing in farce and the term Mhhﬂmﬂhmﬂ:mﬂuﬂrmﬂhﬂwhﬂmh
retaiable 10 the relevant Aniche in uH&huhIwmwmiuhanﬂmﬂw peevieus Compy ke, so i % 1y
be applscable.

ixmnusl Genprsl Mesiing™ qusans o praeral meling of e meursbers higld ma soch, it cordance with the peovisions of the
Al

'A.ncfu‘ or “Artiches of Astociation™ mesa the articles of ssociation or ro-enaclobenl dhereof Tor the time being in force of
the Ty

“Beneficlal Qwier” means & persan s Gefinad by sectlon 2(1)(a) of the Depostiinies Act, 1958,
wThe Boaril” ar the “Boaril of Direcsors” means the colleclive body of s Directon of tho Compaity.
wCaphind™ e the share capital, for the time being, ratsed or silorised o be raiscd, for purposcs of the Compaiy,

~Company” or “this Company” means “[hin Lighting Limited",

eDeheninre” incudes debenin sock. bonds or sy olber insnement nfﬂwﬂmpnrm'hﬂuhgthummhu
constituding the charge oo the aasct of the Conghmy aF Do,

“Depashiories Act 192067 means The Diepestitories Act, 1596 and includey any shabutory mesdication ar re-coa tmeat thercofl__
[t the thrwe belag o foroe

“Peposilory” means and e ludey 8 tompay udeﬁuﬁmdumfmhlil‘anfﬁbppaﬂiﬂiﬂm]ﬂﬁ
~Directars” menns & deder appoinsted b ihe Bosard of the CosnpEyy-

eiiteblend” includss sy interim Evidend. W ]'Q

wppw Articles of Associatisn af “Fablie Limited™ Company adepied cansEquent upon pomvirsion of Company from
PKI0 LIGHTING FRIVATE LIMITED to IKIC LIGTITING LIMITED vide EGH duted R R Felie

“ Thhe namc of the Company has bees chamgesd from “&I0 j v,
ﬁywqq‘pﬂwwm:ﬂwumﬂ‘!mﬂﬂmh:ﬁug‘]m e T
weas declared throwsgh mﬁiﬂfqﬂﬂﬂﬂﬂ‘fmm




“Extra~ordinary General Meeting™ means an extracrdinary general meeting of the members, duly called niid
constituted, and any adjonmed bolding thereof.

“In writing” or “written” include printing, lithography and other modes of representing ar reproducing words in
g visible form.

spjember” means member as defined under section 2(55) of the Companies Act, 2013

“Memorandum of Association™ means the memorandum of sssociation of the Company of ré-cansiment therect
fior the tisne being in farce.

“Office” means the registered office, for the time belng, of the Compaiy.
“Paigd-up Caphtal™ means paid up capital as defined under section 2{54) of the Act.
“Participant” means individualinstittions as defined under Scction 2(1 Wg) of the Depesitories Act, 1906,

“Promuters” means persons [dentfied in secordance with the definition ascribed to such team in the Comipanies
Act, 2013 and the regulations prescribed by SEBL

“Register of Mombers™ means the Register of Members to be kept pursuant to the Act, and includes index of
beneficial owners mentioned by 8 Depository.

~The Reglstrar™ means, Registrar as defined under section TS of the Companies Act, 2013,

“Secretary” means & Company Secrefary, within the meaning of clause {c) of sub section (1) of section 1 of
Company Secretaries Act, 1980, who iz appointed by the Company to perform ihe functions of the Company
Secretary undar this Al

“Seal” means the common seal, for the time being, of the Conpatiy.

SEEBI” sholl mean the Securities and Exchange Board of India, constituted under the Securities and Exchange
Board of India Act, 1992,

“SEBI Listing Regulations™ shall mean Securities and Exchange Board of India (Listing Obligations and
Drisclosurs Requircments) Regulations, 2015, as amended fram time to time.

“Share” mesns @ Share in the capital of the Company, and includes stock, exeept where a distinction betwesn
Stock and Shares s express or implied,

“¥rdinary Reselution” and “Special Resolution” shall have the sume meaning assigned thereto by the Act.

“Y par” means a calendar year and "financial year™ shall have the same meaning ns assigned thersto by or under
the Companies Act, 2013,

B, CONSTRUCTION

In these Articles (unless the context requires otherwise):
{i) References bo a party shall, where the context permits, include such party's respective successors, legal heits
and permitted asslzns.

{ii) The descriptive headings of Artiches are inserted solely for convenience of reference and ara not imbensded as
complete or noeurate descriptions of comtent theseof and shall not be used to interpres the provisions of these
Artiches and shall not affect the construction of these Articles

(i1} References to articles and sub-articles are referenices to Articles and sub-articles of and 1o these Articles unless
otherwise stated and references to these Articles inclade references to the artickes and sub-articles herein.




iv} Words importing the singular include the plural and vice versa, pronouns inporting 8 gender include cach of
the masculine, feminine and newter genders, and whers a word or phrase is defined, cther parts of speech and
grammatical fomms of that word or phrase shall bave the corresponding meanings.

{v] Wherever the words sinelude,” “inchides,” o “inclading” is used in these Artleles, such words ghall be
desmed to he fallowed by the words Syyithout Timitation™.

{vi) The ferms whereof”, “herein”, “hereto”, shereumder” or similar expressicns used in these Articles mean and
refer Lo these Articles and not to any Arficie of these Articles, unless expressly stated otherwise.

{vii} Unless otherwise specified, Hine perlods within or follewing which any payment is to be made or pel i1 to be

dane shall be caloulated by sxcluding the day on which the period commeices and including the day on which

the pericd ends and by extending the nesiod fo the next Business Doy following if the last day of such period
s not & Business Day; asd whenever any payment is to he made or action to be iaken under these Articles is
required o be miade ar taken on a day other than s Bysiness Day, such payment shall be pade or action taken
on the next Buginess Day following.

{wiii) A reference to a pamy beng lishle to ancther party, or ko llability, includes, but s not limited to, any liability
in equity, contract oF tork {including negligence).

(ix) Reference 10 statulory peovisiong shall be construed as meaning and including references also o any
armendment or re-cnpctment for the time being In force and to all statulory instruments or orders made
plersuant 1o such statulory provisions.

ix) References mads 10 any provision of the Act chall be consirued as meaning and including the references o
the rules and regulations made in relation 1o the same by the MCA. The spplicable provisicns of the
Compasnies Act, 1936 shall cease 1o have effect from the date an which the correspanding provisions ander

the Companies Act, 2013 have heen nodified,

{xiy In the event any of the provisions of the Articles are confrary to the provisions of the Act and the Fules, the
provisions of the Act and Rules will prevail,

GENERAL AUTHORITY

Artiche 3: Where the At requires that the Company canniot underake any &t or exercise any righls oF powers or
privilege or authosity, unless expresshy authorised by its Articles, hese Articles shall in relation to the Company,
be deemed to confer stch right, suthority or pewer or privilege and o camy oul such transaction as have been
permitted by the Act,

CAPITAL AND INCREASE ANDREDUCTION THEREOF

Article 4: The Authorised Share Capital of the Company 5 such amonnt, A8 stated. for the time being, or may be
varied, from time to time, undes the provisions of the Act, in the Clansz ¥ of the nemorandum of Association of
the Company, divided into such pumiber, classes and descriptions of Shares and into such denominations, as stated
therein, and further with such powers k» lcrease the sarme or otherwise &s stated therein.

Article 5: The Company may issue the fotlowing kinds of shares in pecordance with these Articles, the Act and
pther mpplicable laws:
{i} Equity Share Capital with weting rights; andior with differentinl rights as 1o dividend, voting or
otherwise; and

{ii} Preforence Share Capital,

Article 61 The Company, in a general meeting, may, from time to Eme, increase the capital by the creation of wew
Shares. Such increase in the capital shall be of such aggregate amount and 10 be divided into such numiber of
Shares of such respective amounts, as the resolution, so passed in thel respest, shall prescribe. Subjest to the
pravisions of the Act, any Shares of the origimal or incrensed capital shall e tssued upon such terms and conditions
and with such rights and privileges annexed therelo o5 the general meeting, resolving vpan fhe creation therzod,
<hall direct, and, if no direction be given, 85 she Dircctors shall determine, and, in particular, such Shares may be
tssued with a preferential, restricted or qualified right dividends, and in the distribution of seie-il




Company, on winding up, and with or without a right of voting a5 general mestings of the Company, in conformity
with and only in the manner prescribed by the provisions of the Act. Whenever capitel of the Company has been
increased under the provisions of this Article, the Directors shall comiply with the applicable provisions of the Act.

Article 7: Excepl so far as otherwise provided by the canditions of issue or by these prosents, any capital raised
by the cozation of new shares shall be considered as part of the existing capital and sleall be subkecs 1o the provisions
containesd herein with reference to the payment of calls and matalments, forfeiture, lien, surreader, wransfer and
transmission, voting or ofherwise,

Article 8: Subject to the provisions of Ssction 55 of the Act and the rules made thereunder, the Company shall
leava the power to izsue preference shares, which are liable o be redesmed and the resolution anthorising such
bsue shall prescribe the manner, erms and conditicns of redemption,

Artiele 9: On the issse of Redeemable Preference Shares under the provisions of the preceding Article, the

fallowing provisions shall ke effect:-

(i) Mo such Shares shall be redesmed except ot of the profits of the Company which woanld otheroize be
available for dividend or oot of the proceeds of a fresh Ssue of Shares made for the purpose of the redempiion.

(ii} Nosuch Shares shall be redeemed unless they are fully paid, The period of redempiion in case of preference
shares shall not exceed the maximum period for redemption provided under Section 55 of the Act;

(i} The premium, if any, pavable on redemption, must hisve been provided for, out of the profits of the Company
o the Share Premium Account of the Company before, the Shares are redeemed; and

(ivh Where amy such Shares are redeemed ofherwise than out of the procesds of a fresh issue, there shall, out of
profits which would atherwise have been available for dividend, be transfeered 1o a reserve find 1o be called
“Capital Bedemption Beserve Accoun™, a sum equal 1o the aaminal amount of the Shares redesimed and the
provisions of the Act, relating tothe reduction of the Share Capital of the Company, shall, except as provided
in Section B0 of the Act, apply as i ~Capital Redequptlon Reserve Account™ wese paid up Share capital of
the Company.

Article 10: Subject to the provisions of the Act, the Company may issue bonus shares Lo 115 Members out of (i)
its free reserves; (ii) the securities premium pcecamt; or {iii] the capital redemption reserve account, o any mannesr
as the Board may deem fit.

Article 11z The Company may issue any debentures, debenture-stock or other securities at a discount, premiwum
or olherwise, i permissible under fee Act, and may be issued on the condition that they shall be convertible into
ghares of any deqoinisation and with any privileges and conditions as to redemption, surrender, drawings,
allstment of sharss, aftending (bt ot voting) at general mestings, appeintment of Directors and otherwiss,
Diebentures with the rights fo conversion info or allotment of shares shall not be issved except with the sanclion
of the Company in & gencral meeting by a special resolution and subject to the provisions of the Act

Artiele 121 Subject to the provisions of the Act, the Company shall have the power to make compramise ar make
arrangements with creditors and members, consalidate, demerge, amalgamate or mergs with other company ot
cormpanies in accordance with the provisions of the Act and any other applicable Eaws,

Article 13: Subject fo Section 846 of the Companios Act, 2013, the Company may by special resolution, reducs ifs
capito] and pny Capital Redemption Reserve Account or (iher Premium Account, for the time being, i amy
manner, suthorised by law, and, in particular, without prejudice to the generality of the foregoing powsrs, the
capitnl may be paad off om the footing that it may be called up again or otherwise. This Article is nof to derogate
from any power, the Company would have, if it were omitied.

Article 14: Subject to the appliceble provisions of the Act, the Company, in geaeral meeting, may, from time to
time, sub-divide, reclassify or conselidate is Shares or any of thein, ai the resolution whereby any Share is sub-
divided, may determine that, s between the holders of the Shares resulting from such sub-division, one or more
of such Shares shall have same preference or special advantage as regands dividend, capital or otherwise over or
a5 compared with the olher or edlers, Subject as aforesald, the Company., in general mecting, may also cancel
Shares, which have not been 12ken or agreed 1o be taken by any person, and diminish the amount of its Share
capital by the smount of the Shares so cancellod.




Article 15: Whenever the capital, by reason of the issue of Preference Sharss or atherwise, is divided inmo different
clnsses of shares, all or any of the Oghts and privileges attached to agch chiss may, subject to the applicable
pravizions of the AL, be modified, commuted, affected or abrogated, or deall with by an ngresment betwesn the
Cernpany and any persen purporting to contract on hehalf of that class, provided such agreement 15 ratified, in
writing, by holders of st Jeast three-fourths in nominal valoe of the issued Shases of the class of iz confirmed by a
special resolution passed at a separate general meeting of the holders of Shares of that clazs and all the provisons
hereinafier contained a5 to general mestings. shall, mutntis mutandis, apply t0 every guch meeting.

SHARES AND CERTIFICATES

Article 16: The Company shall keep or canse i be kept a Regisser and Index of Members, in accordance with the
applicable Sections of the Act. The Company shall be enfitled to keep, in any State of Coumiry outside Indiz, a
Branch Register of Membars, in recpect of those residents in that State or Country.

Artiche 17: The Shares, in the capital, shall be numbered progressively according to their several classes and
depominntions, and, except in the manner hereinabave mentioned, no Share shall be sub-divided. Bvery forfeited
or surrendered Share may sontinue to beor {kie number by which the same was originally destingmished with, or a5
may be otherwise, as may be decided by the Board of Direciofs o required by amy other auihority, A8 may b, for
the tine being, in force.

Article 182 Further [ssue of Sharcs
{a) Where ot any time after the expiry of two years from the formation of the Company or at any tine after the
expiry of one year from the allotment of Shares in the Company made for the first fime afier its formation,
whichever is earlier, it 15 propesed ta increase the subscribed capital of the Company by allotment of further
Shares citherout of the unissued or out of the increased Share capital then, swch further Shares shall be offersd
b
{a) the persois who 8t on date specified under the applicable law, are holders of the Equity Shares of the
Company, in preportion by sending a letier of offer subject o the condifions set below, as near as
sircumstancss admit, to the capital paid up on those Shares at that dats:

(if Snchoffer shall be mads by a notice specifying the number of Shares ciffered and limiting o time not
less than fifteen days and not exceeding thirty davs from the date of the offer within which the offer
if not accepted, will be deemed fo have been declined;

(iiy The offer aforssaid chall be deemed to include & right exercisable by the personm concemed o
renounce the Shares offersd wo him in favoar of ary other person and the notice referred to in sab-
clause (i) hersof shall contain & statenvent of this right provided that the Direciors oy decline,

withoat assigning any reason 10 allel ary Shares to any person in whise favour any member may,
renounce the Shares offered to him;

{ifi} After explry of the time specified in the aforgsaid notice or on receipt of earlier Intimation from the
person o whom such notice is given that he declines 10 sccepl {he Shares offered, the Board of
Direciors may dispose of them in such manner a8 they think mest beweficial be the Comany; of

i} employees under o scheme of emplovees” stock option, subject to special resolution passed by the
Company and subject b the rules and such other conditions, & may be prescribed under the law

(b} Motwithstanding anything confnined in sub-clause (i) thereof, the further Shares aforesaid may be offered o

amy persans, if it is authorised by 2 special resolution, (whether or not those persons include the persons

referred 1o n clause (o) of sub-clause {1} hereof) In any manner either for cash or for a consideration other
{lan cash, If the price of such ghares is determined by he valuntion report of & reghstered waluer sultject to the
complisnce with the applicable pravisions of Chapter 1 and sty other conditions as may be preseribed in
the Act and the rules made ihersunder,

{c) The netice refemed o in sulb-clause (a) of clanse (i) hereof shall be dispatched through registered post or
speed post or through elecironis masde to all the existing shascholders at lenst 3 (three) days before the opening

af the =sue.

(d) Mothing in sub-chause (€] of (i) hereof shall be desmed:




(a) Toextend the time within the offer should be acoepted; or

{8} To suthorise any person o exercise the right of renunciation for o second time, on the ground that the
person in whose favour the remuneration was first made kg declined to take the Shares comprised in the
resumciation,

{&) Mothing in this Article shall apply o the increase of the subscribed capital of the Conupany cassed by the
exercise of on option atiached to the Debenture issued or loans ralsed by the Company to couvert such
Debenturs or lonos into Shares in the Company . Provided that the termis of issue of such Debentures or the
terms of such loans include a tenm containing such an option have been approved before the issue af such
debantires of (e raising of loan by & special resolution passed by the Company in general mesting.

{£} The provisions eeniained i this Ariicle shall be subject to the provisicis of the section 42 and section 62 of
the Act and ofher applicable provisions of the Act and rules framed thereunder,

Article 1% Sliarea at the digpocal of the Board Subject 1o the provisions of Section 62 of the Companies Act,
2013 and the rules made thereunder and these Articles of the Company for the time being, the Shares
shall be under the control of the Board who may issue, allot or otherwise dispose of the same or any of
them to such persons, in such proportion and on sach terms and conditions and efther at a premium or at
par or discount, subject to Sactions 53 and 54 of the Act, and at such time as they may from time 1o time
think fit and with the sanction of the Company in the General Meeing to give any person or persons the
option or right to call for any Shares either at par or premivm or discount, subjact to Sections 33 and 54
of the Act, during such time and for such consideration as the [Mrectors think fit, and may issue and
allot Shares in the capital of the Company on payment in full or part of any property sold and transferred
of for any services rendered to the Compary in the conduct of its business and any Shares which may so
be allotted may be izzned as fully paid up Shares and if so issued, shall be deemed to b fully paid Shares.
Provided that option or right to call of Shares shall not be given to any person or persons without the
sanction of the Company in the General Meeting. The Board shall canse 1o be filed the retums as to
allotment as may be preseribed from time fo fme.

Article 20¢ In addition to and without derogating from the powers for that purpose confierred o the Board under
the preceding two Articles, the Company, In general meeting, may determine that any Shares, whether forming
part of the original capital or of any increased capital of the Company, shall be offered to such persons, whether
or not the members of the Company, in such propartion and on such terms and condifions and, subject o
compliance with the provisions of applicable provisions of the Act, either at a premium or af par, a5 such general
meeting shall detarmine end with full power to give any person, whether o member of not, the option 10 call for o
be allotted Shares of any cless af the Company efther, subject to compliance with the applicable provizion of the
Act, Bt & premium or at par, such option being exercisable at such times and for such considesation as may bo
directed by such general meeting, or the Company in general meeting may make any other provision whatsoever
for the issue, allotment or disposal of any Shares.

Artiele 21 Any application signed by or on behalf of an applicant for subscription for Shares in the Company,
followed by an allotment of any Shares therein, shall be an scccptance of Shares within the meaning of these
Articles, amd every person, wha, thus or othorwise, sccepts any Shares and whose name is enterad on the
Registered shall, for the purpose of these Articles, be a member.

Artlele 22: The monesy, if any, which the Board hall, on the ailotnient of any shares being made by them, require
ar direct to be paid by way of deposit, enll or otherwise, in respect of any Shares allotted by them, shall
inmediately on the insertion of the name of the allottee in the Register of Members o5 the name of the bolder aof
such Shares, become a debt due to and recoverable by the Company from the allottes thereof, and shall be paid
by him accordingly, in the manner prescribed by the Baard,

Article 23: Every member or his heirs, executors or ndminkstrators, shall pay to the Company the portion of the
enpital represented by his Share or Shares which may, for the time belng. remain unpaid thereon, in such amoants,
at such time or tates, and i such manser 05 the Board shall, from tine t time, in sccordance with the Regolations
of the Company, requies or fix for the payment thereof,

Acrthele 24:
[i) Ewvery Member shall be entitled, without psyment, to one or more certificates in markeiah
Shares of ench clnss or denomination registered in his name, or if the Directors 5o approygy

igts, for all the



fee a3 the Dircctors may from time 10 time determine) to several cedificates, each far one ot more of such
Shases and the Compairy shall complete and have ready for delivery such certificates within the time specified
by the law applicable at the time. Every certificats of shares shall be in the form and manner specified in the
Articles and in respect of a share or shares held jointly by several persons, the Company shall not be beund
10 issue more tian one certificate and delivery of a ceptificate of shares o the first named joint holders shall
be sufficient delivery to all such holders.

i) Particulars of every Share certificate wesued shall be entered in the Register of Members against the name of
the person, to whoe it has been issued, indicating the date of issue

(i) Any TWD Or mMors joint allotees, in respect ol & Share, shall, for the purposs of this Article, be treated 22 a

single member, and the certiflcate of any Share, which may be subject of joint ownership, may be delivered

to the persan named first in the order or otherwise even to any ong of such joint owners, on hehalf of all of
them. For any further certificate, the Board shall be eatithed but shall not be bound to prescribe a charge not
exceeding Rupes SOAfy) per auch certificate. In this respect, the Company ghall comply with the applicable
proviglons, for the time being, I force, of the Act.

{iv} A director may signa Share certificate by affixing his signature thereon by means of amy machine, equipment

or other mechanical means, mch as engraving in metal oF [thograplhy, but not by means of & rubber stamp

provided that the Directors shall be responsible for the gafe custody of such machine, eqquipment or other
matzrial used for the parpose,

Article T5:

i The Directors may, if they think fit, subject to the provisions of Section 50 of the Act, agree b receive frcvm
any meinber willing to advance the same, all or aay pan af the mmount of his Shares heyond the sums aciually
called up and wpon the monies so pald in advance or upon 0 much therend as from time to time exceeds the
amountaf the calls then made wpon the Shares in respect af which such advances has been made, the Company
may pay interest at such rate, as the member paying such sum in advande ad the Dirgctors agree Upon
provided that moey paid i advance of calls chall on any Share may carry inberest but shall not eonfer a Fight
1o participate in profits or dividend. The Directors tay at any dme repay the ansount 20 advanced,

The member chall not be entitled o any vating rights in respect of the moneyt 50 paid by him until the same
would but for such payment, become presently payeble.
The Provisions of these Anicles shall mutatis mutandis apply to the calls on Diebentures of the Cormpany.

(i) When & new Share certifionte bas been isqued in pursuance of the preceding clase of this Aricle, it shall
st on the face of it and against the stub or counterfoil to the effect that it & "lssued in lieu of Share
Certificate Mo, __sub-divided/replaced/on eomselidation of Shares”™,

(i) If any certificate be wom oL, deficed, mutilated, or torn or if thers be no furiher space on the back therenf

for endorsement of transfer, then upon produstion and samender thereof to the Company, & new ceritficate

may be istued in Hea thereafand if any certificate lost or destrayed then upon proof thereof to the satislactlon
of tlse Compary and on sxecuiion of such indemnity as the Compary deem adequate, being given, nd & 16w
certificate it liew thereof shall be glven to the party entitled o such lost o destroyed certificate, Every
certificate under the Article shail be tsswed without payment of fees if thie Direciors 5o decide, o on payment
of such fees in sccordance with bww applicable at the Sime and 2 the Directors shall prescribe, Provided that
no [ee shall be charged for Bsue of new certificates in replacement of those which are old, defaced or wom
ot o where tliers is na furiher space on the hack thereof for endorsement of branster.
Provided that notwithstanding what 15 stated ahowve the Diretors shall comply with such Rules ar Repulation
ar requirements of sny Stock Exchange or the Rules made under the Act of th rules made under Securitles
Coniracts (Regualation) Act, 1956 or any other Act, or rubes applicable in this bebalf,
The provision of this Article shall mutatis nutandis apply 1o debentures afthe Compamy. When a new Share
certificate hins been issued in purseance of the preceding clawse of this Article, it shall state on the face of it
and against the stub or counterfoil to the effect that it is “DUPLICATE. Tssued in lieu of Share Certificale Mo,
" The word *DUPLICATE™ shall be stmnped or panched in bold betters across the face of the Share certificate.

(v} Whers a mew Share certificate has bees issued in pursuance of clavse (i) or clnuee (iii) of this Article,
particulars of every such Share certificate shall be enfered in Register of Renewed and [uplicate Share
Certificates, indicating against the names of the person or persans to whom the certificate is issned. the




pumber and date of fazue of the Share cenificate. in Heu of which the new certificate is Ssued, and the
nzcessary changes mdicated in the Regisies of Memlsrs by suitable cross reference In the " Femarks™ cobamn.

iv) All biank forms to be issued for issue of Share certificates shall be prinied and the printing shall be done only
s the nuthesity of a resalution of the Board. The blank forms shall be consecatively aumbered, whether by
machine, hand ar otherwize, and the forms and the biocks, engravings, facsimiles and hues relating to the
printing of such forms shall be kept in the custody af the Secretary, where there is no Secretary, the Managing
Director ar Whatbe time Director, and where thers is no such director, the Chairman of the Board, for the ime
being, of otherwise of such otler person, 25 the Board may appoint for the purpose, and the Secretary, such
director, Chairman or such other person shall be responsible for rendering an account of these forms to the
Beoard.

{vi) The Managing Director of the Company, for the time being, or, If the Compaiy has no Managing Drirector,
every director of the Company shall be severally responsible for the maintenance, preservation and safe
custedy of all books and documenis relating to the issue of Share certificates except the hiank forms of Share
certificates referred 10 in Clanse (vi) of this Article.

ivif) Al books referred to in clause (vii) of this Article shall be preserved in good order permanently, or fior such
period as may be prescribed by the Act or the Rules fade thereunder.

Arthche 26: If any Share stands in the names of #wD or more persons, the person first named, in the Register, shall,
as regands receipt of dividends or boaus ar service of notices and all or any matter connected with the Company,
except voting at meetings and the Lansier of the Shares, be deemed the sole halder thereof but ihie joint holders
ofF 1 Share shall he severally ns well & jointly Hable for the payment of all instalments of calls due in respect of
gich Share and for all incidents othenwise,

Artiche 27: Except as ordered by a Court of competent jurisdiction or as by law required, the Company shall aot
lse bound 1o recogniss any cquitable, contingent, future or partial interest in any Share, or, except only as is, by
these presents, otherwise expressly provided, any right in respect of a Share other than an absolute right thereto,
in acoordance with these Amicles, in the person, from time to time, registered os the holder thereof, but the Board
shall be, at liberty, at their sole discretion, to reglster any Share in the jolnt named of any two &F BLOTe PETRONS OF
the survivor of survivers of them.

Article 28: Subject to the provisions of Sections 6% to T0 of the Act 20173 and the rules thereunder, the Company
may purchese is own Shares or other specified securitics out of free reserves, the securities premium account or
the procesds of issue of any Sheare or specified securities.

Artiele 29: The Campany shall have the powsr 1o buy its o equity shares or specified securitics subject w ihe
provisions of Companics Act 2015 or other applicable provisions (if any) of the Act and other applisable laws as
applicable at the time of application,

COMMISSION AND BROKERAGE

Artiche 30: Subject to the provisions of Section 20 of the Act 2013 and the rules thersaf, the Conypany may, &
any lime, pay @ commission &0 any person in consideration of his subscribing or agreeing to subscribe, whether
absalutely ar conditionally, for any Shares in or Debentures of the Company or procuring or agresing o procirs
the sibscribers, whether absolutely or conditional, four 4ty Shares in or Debentures of the Cempany, but so that
the rate or amount of the commission shall not exceed the rate or amount prescribed in rubes made under sub-
section (6] of Section 40 of the Act, and such commisslon may be stisfied in any such mannes, including the
allotment of the fully or partly paid up Shares or Debentures, as the cage may b=, s the Board thinks fit and proper.

Article 31 Subject 1o the provisions of the Act, the Company ey pay 8 reasonahle sum for brokerage.
CALLS
Artiele 32: The Board may, from e to time, subject o the fems oo which any Shares may have been lsswed

and subject to the conditions of allotment, by a resolution passed anly ata duly constitwied mesting of the Boerd,
make such call, as it thinks fit, upon the members in respect af all moneys unpaid cn the Sharsspid b them

AN




respectively and each membser shall pay the amoust of every call so made on him 1o the person ar persns andl At
the times and places appointed by the Board, A call may be made payable by instniments.

Artiche 331 Provided flat no call shall exoeed one-fourth of the nominal value of &e share ar be payable nf less
than one month fram the date fixed for the payment of the last preceding call.

Article M1 At leit fourtesn days' notice, i writing, of ary call. shall be given by the Lompanmy specifying the
time and place of paynyent, and the persan o persons to whom such call be paid.

Article 35: A call shall be deemed to have been made at the time when the resolution suthorizing such call was
passed ot & meeting of the Board,

Artiche 36: The Board may, from time to time, &t its discretion, extend the time fixed for the payment of any call,
annd may extend such time & b all or any of the members whom awing ko their residence at n diztamce of otier
canse, the Board may deem fairly entitled 1o such exiension, but ne member shall be entitled to such exlension,
save a3 a matter of grace and favour.

Article 37: A call may be revoked or postponed at the discretion of Board.
Arficle 38: All calls shall be made on & uniform hasis an all shares falling under the same class,
Arficle 39: The joint holders of @ Share shiall be jointly and severally linhle to pay all calls in respect theread.

Article 40 1 any merbers fails to pay any call due Frean him on the day appointed for payment thersal, or nny
such extension thereof as afaresaid, he shall be linhle to pay interest on the same from the day appointed for the
paymant thereaf o the fime of actal payment al such rate as shall, from time 10 ime, be fixed by the Board, but
nothing in this Article shall rendes it obligeiory for the Board to dermand or recover any inlerest from any such
mesiber, the Board shall be at liberty to witive payrvent of any such interest wholly or in pari

Article 41: Any sum, which, by the sorms of issne of 8 Share, becomes payable on allotment or &t ary fixed date,
whether on account of the pominal value of the Share or by Wiy of premium, shall, for the purposss of these
Articles, be deemed to be o call duly made and payabie on ihe date on which, by the terms of issue, the sanie
becomes pavahble, and, in the case of nom-payment, all the relevant provigions of these Artigles as o payment of
interest and expenses, forfeiture or atherwise, shall apply, as if such sum hnd become payable by virtes of 8 call
duly made and notified.

Article 43; On the trial or hearing of any netion or suit brought by the Compamy against any member or his
representative for the recovery of any money claimed 1o be due to the Company in respect of his Shares, it shall
be sufficient ta prove that the name of the membes, in respect of whose Shares the money is sought to be recovered,
appears or is entered on the Register of Members as the hobder, ot ar subsequent to the date at which the msaney 1%
sought to be recovered, is afleged to have become due on the Sharcs in respect of which money is sonegh to be
recovered, and that the resolution making the call is duly recorded in the minute book, and that notice, of which
call, was duly given to the member or his representntives and wsed in pursuance af these Articles, and it shall not
be necessary to prove the appalntment of the Directors who made such call, and nat thet 8 querum of Directors
was present at the meeting of the Board at which any call was made, and nor thit the meeting, at which sny call
was mude, has daly been comvened or constitaied mor any other matics whatsoever, but the proof of the matters
afaresnid shall be conclusive of the debt.

Article 43: Neither the receipt by the Company of a portion of any money which hall, from time to time, be due
from any member o the Company in respect of his Shares, either by way of principal or intercst, nor any
indulgence granted by the Company in respect of the payment of any such money, shall preclude the Compaiy
from thereafier proceeding to enforse 2 forfiziture of such Shares as hercimafter provided.

Article 44:
(i} The Beard may, if it thinks fit, agree to and receive from sny member willing to advance the same all or amy
part of the amounis of his respective Shares beyond the sams aciually called up and upon the moneys so peaidl
in advance, or upon so much thessef, Froam Hiie o time, and, at any tinwe thereafier, as gxceeds e amount of
the calls tien made upon and due o respet of the Shares on aceount of which such advances are made, the
Board may pay of allow inlerest al such nale, a8 e member paying e sum i pchentee and AOTERS
wpon, subject fo the provisions of the Act, The Board may agrée to repay, at any time, any




or may, at any fime, repay the same upon giving to the member 3 (Three) months’ notice, in writing, provided
that moneys paid, in advance of calls, on any Shares may carry interest but shall not confer a right to dividend
or {0 participate in profits,

{ii} Mo member paying any such sum in ndvance shall be entitled to voting rights in respect of the moneys so paid
by him, until the same would, but for such payment, become presently payable. The provisions of this Article
shall mptatix standiz apply to sy calls on debentures of the Company.

LIEMN

Article 45

i} The Company shall have a first and paramount lien upon all the Shares/Diebentures {other than fully paid-up
SharesDebeatures) registered in the name of each member {whether solely or jointly with others} and upon
the proceeds of sale theseof for all moneys (whether presently payable or not) called or payable st a ficed time
in respect of such SharesDehentures and no equitable interest in any Shares shall be created excepl upon the
footing and candition that this Article will have full affsct. And sueh lien shall extend to all dividends and
benuses from time to time declared in all respect of such Shares/Debentures. Unless otherwise ngreed, the
registration of a transfer of Shares/Debentures shall operate as a waiver of the Company s lien, if any, on such
Shares/Thebentures. The Directors may ai any time declare any SharesDebentures wholly or in part o be
exempt from the provisions of this clause.

iy Every fully paid shares chall be free fram all lien and that in the case of panly paid shares the Issuer’s lien
shall be resteicted to moneys called or payable at 2 fived time in respect of such shares

Article 46 For the purpose of enforeing such len, the Board may sell the Bhares, subject thereto, in such mannsr,
as it shall think fit, and, for tsat purpose, may cmse to be jssued a duplicate certifionte m respect of such Shares,
and may avthorise one of their members 1o execute  transfer thereod, on behalf of and in the name of such maner.
The Company may gell, in such manner as the Board thinks fit, any shares on which the Company has & lien,
provided that mo gabe shall be made (a) unless a sum in respect of which the fen exists i presently payable; ar {b)
until the sxpiration of fourteen days after a notice i writing stating and demanding paymient of such part of the
amount in respect of which the lien exists a5 is presently payable, has been given to the reglstered bolder for the
fime being of the share or the person entitied thereio by reasan of his death or inselvency.

Article 471 The net proceeds of amy such sale shall be recaived by the Company and applied in or wwards payment
of such part of the smount, in respect of which the len exlsts, as is presently payable, and the residue, [ any, shall,
subject to & like lien for sums not pressntly payable as existed upon the Shares before the sale, be paid to the
persons entitled to the Shares at the date of the sale.

Article 49: A member shall exercise any voting rights in respect of the shares in regard to which the Company has
exereised the right of Lien,

FORFEITURE OF SHARES

Article 49: If pny member fails to pay any call or instalment of a call on or before the day appointed for the
payment of the same or any such extension thereof as aforesaid, the Board may, at any Ume thereafter, during
such time a% the call or instalment remains unpaid, give notice to him requiring him to pay the same together with
amy interest thet may have accrued and all expenses that niay bave been incurred by the Company by reason of
such mon=payiment,

Artiele 80 The notice shall name a day, not being less than 14 (Foarteen) days from the date of the notice, and a
place or places on and at which such call or instalment and such interest and expenses as mforesaid are to be paid,
The notice shall also state, that, in the event of the non-payment at or before the time and at the place appeinted,
the Slsares, in respect of which the call was made or insinhnent is payable, will be liable to be forfeited.

Artiche 51; If the requirements of any such notice, as aforesaid, shall not be complied with, every or any Shase,
in respect of which such netice has been given, may, at any time thercafier, before payment of all calls or
inslalments, interest and expenses, as may be due in Tespect thereof, be forfeited by o resolution of the Board o
that effect. Subject 1o the provislons of the Act, such forfeiture shall include all dividends declared or any other
moneys payable in respect of the forfeited Shares and not sctually paid before the furfeiture,




Article 52: When any Share shall have been o forfeited, potice of the forfeiture shall be ghven to the mamber, i
whinse name it stood immediately prior to the focfeiture and an entry of the forfeitre with the dite thereof, shall,
farthwith, be made in the Register of Members, But no forfeiture shall be, i any manner, invalidated by any
pmission or neglect o grve sich motice of to make any such eniry s aforesaid.

Article 53: Any Share, 50 forfeited, shall be deemed Lo be the property of the Cotnpany, znd may be sold, re-
allotted or otherwise disposed of, either to the original holder thereof or to any other perso, upon such terms and
5 such manner as the Board shall think fit.

Artiche 54: Any member, whose Shares have been forfelted, shall, notwithstanding ihie forfeifure, be lables to pay
and shall forthwith pay to the Compaiy, demand, all calls, instalments, interest and expenses owing upon of in
respect of such Shares at thve time of the foefeiturs together with interest thereaf, until payment, ol such rate, os the
Board may determine, and the Board may enforce the payment ilerenf, if it thinks fit

Articke 55: The forfeiture of 8 Share shall invelve extinetion, at the time of the forfciture, of all Interests in and
all clatms and demands against the Company, in respect of such Share and all cilver rights, lncidental o the Share,
exeepl only sach of those rights a3 by these presents are expresaly savid.

Article 56 A declaration, in wIiting, that the declarant is a director or Searetary of the Company and that a Share
ir the Company hus duly been forfeited in accondance with these Articles, on & date stated in the declaration, shall
be canclusive evidence of the facts theteln ssated s against all persons ¢laiming to be entitled o the Shares.

Article 571 Upon any sale after forfeiture ar for enforelng & lien in purparted exerchee of the powers hereinbefors
given, the Board may appoint soma persai 1o execute an instrument of transfer of the Shares sold, and case the
purchaser™s name 10 be entered in the Register, (n respect of the Shares sold, and the purchaser shall not be bound
o see to the regularity of the proceedings of 1 the application of the purchass mOncy, and, after his name has
heen catered in the Register, in respect of such Shares, the validity of the sale thall not be impeached by wny
person, and the remedy of any person aggricved by the sabe shall be in damages only and exclusively against the
Compaiy and Bo obe clse.

Article 58: Upon any sale, re-allotment or other disposal under the provisions of the preceding Article, the
certificale or certificabes onginally issued, in respect of the relative Shares, shall, unless the same shall, on demand
by the Compasy, have been previpusty surendered to it by the defanltng membsr, stand cancelled and become
sl and wvoid and of no effect, and the Directors shall be entitled to fssue a duplicate certificate or certificates, in
ruspect of the said Shares, to il person or persons eatitied therel.

TRANSFER AND TRANSMISSION OF SHARES

Arilcle 50: The Company shall keep the “Register of Transfers” and therein shall fairy and distinctly eater
pu‘ti::.ulﬂrs of every transfer o rupsmission of any Share.

Artlele 60: No tanster shall ke registered unless & proper instrument of trassfer has beed deliversd io the
Company. & common fom af transfer shall be used. Every instrument of transfer shall be in writing and all
provistens of the Act, the mies and applicable lows shall ke duty complied with. The instrument shall also be duly
stamped, under the relevant pravisicns of the Law, for the time being, in fores, and shall be signed by or on behald
of the transferor and the transferse, and in the case of 0 Share held by two or e holders of to be transferred o
the joint names of two or mare iransferees by all such joint kalders or by all such joint transferees, as the case may
be, and the mansfor or the sransfernss, as the case may be, shall be deemesd to remain the holder or holders of
such Share, until the matie oF NAMES of the transferes or the wraneferees, a3 the ¢ase may be, i or are antered inthe
Register of Members in respecl thereaf. Several executors or administralers af & deceased member, propesing 1o
tranafier the Share registered in the pame of such decexsed membes, or the nomines of nominess earlier appointed
by the said deceased holder of Shares, in pursuance of the Article B8, shall alsa sign the instrument of transfer in
respect of the Share, B3 if they were the joint bolders of the Share.

Article 61: Shares in the Compamy may be transferred by an instrument, in writing, in the foom, a3 ghall, from
sime to time, be approved by the Directors provided that, if’ 20 required by the provisions of the AL, such
i nstrument of Transfer shall be in the form prescribed thereunder and shall be duly stamped and delivered to the
Company within the prescribed period. Al the provisicns of Seclion &5 of the Act, 2013 203 duly complied
with in respeot of all transfers of Shares and registration thereol.




Artiche 622 The Board shall have power, an giving 7 {Seven) days’ previous notice, by adverisement {1 B0
newspaper circulating in the district in which the Registered Office of the Company is, for the time being, situated,
10 close the transfer books, the Register of Members of Register of Debanture holders, ot such time or times ad
fur such perieds, not exceeding thirty dys at & time and 1ot exceeding in the aggregate forty-five days i each
ycar, a5 it may seem axpedient.

Article 63t Subject to the provisions of Section 5& and 39 of the Companies Act 2013, thess Articles mnd any
other applicable provisions ofthe Act ar any other baw for the time being in force, the Board may, refuss, whether
in pursuance of any power of the Company under Mese Articles or otherwise, 10 register the transfer of, or the
transmizsion by operation of law of the right 1o, ony Shares or interest of o member i, of Debentures of the
Company. The Company <hall within the time required ansder the law applicable at that time gend o the transferes
and transferor or to the person giving intimaticn of such wransmission, os the cnse may be, potice of the refusal 1o
register such transfer, ghving feasns for such refusal provided that registration of transfer ghall mot be refused on
thee grownd of the transferor being either alone or paintly with wny other person of persans indebled o the Company
n Ay account whatsosver except when the Company hes a Hen on the Shares,

Artiche 641 An applicstion for the registration f a transfes sf Shares in the Company may be made aither by the
transfacor or the transferes. Whess auch application is made by a transferor snd relatas to partly paid Shares, the
Company shall give natice of the application 1o the trunsfecee. The iransferee may, within two weeks from the
date of the receipt of the notice and ool later, object to the proposed iranisfier. The notice 1o the transleree shall he
deemed to have been duly given, if dispatched by prepaid registered post to the transferes ot the address given in
the instrument of transfer and shall b Jeemed to have been delivered at the time when it wonld have been
dafivered in fhe ordinary course of post.

Article 65: In the case of the denth of any one oF more aof the persons nnmed in the Register of Members as the
jolnt holders of any Share, the survivor or survivors shall be the only persons recognised by the Compary 83
having any title o of inferest in guch Share, but nothing hereln comtained shall be taken 1o relense {he estate of o
degensed joint holder from By lability on Shares held by him jolntly with any cther person.

Article 66; Subject to the provisions of Article 87 hereunder, the exccutars o administetors or holders of a such
Succession Certificate ot the legal represeatative of a decoased member, ot being oae of two or more joint
holders, shall be the anly persons recognised by the Company &8 having any title to the Shores registered in the
name of such member, and the Colmpamny shall mot be bound to recognise such exscutors or adminlstraors or
holders of & Succession Certificate ot the legal representatived, uniess such exevutors or administralors or legal
representatives shall have first ohitalnied Probate or Letters of Administration ar Syecession Certificats, 25 the case
muy be, from a duly constituted Court in the Union of India, provided that, i cases, the Board may dispense with
production of probate of letters of Administration or Succession Certificate upan such 1£fILS oa to indemnify of
otherwise, as the Board, in itz pheolute discretion, may think necessary, in the clocumstances thereof, and, in
pursuance of the Article 61 herein under, nagister the namie of any persan, who clainss b b absolutely entitled 0
the Shares sianding in die pams of & deceased meniber, 25 @ manber.

Article §7: No Share shall, in any circnmstances, be tansferred to any infant, insolvenl o7 person of unsound
mind, amd tlsat ne Share, parily paid up, be issued, allottad or transferred 10 any minor, whether alons ar nlong
with other transféress ar alloliecs, a3 the case may be.

Arthche §8: So long as the director having unlimited liability has not discharged all ahilities, whether present of
firture, in respect of the period for which he is and contimses 1o be, 5o long, Tiable, he shall ot be entitled 1o transfer
the Shares held by him or cease o ke n member of the Stock Exchange(s) to the end and intent that e shall
continue fo hold such minimam number of Shares as were held by him prior to his becoming & director with
unlimited labiliy.

Article 6% Subject to the provisions af Articles 64, 65 and 87 hereof, any person hecoming entitled o Shares in
consequences of the death, lumacy, bankngpicy oF insolvensy or mny member, of the marminge of any female
mensber or by amy laveful means other than by a transfer in aocardance with thess p::a-:nu,m:y,wi:h tlse consent
of the Board, which it shall not be ander any obligation b give, Upon producing such evidense that he sustains the
claracter in respect of which he proposcs io act under e Article or of his fitle, a3 the Board thinks sufficient,
either be registered himself as ihe holder of the Shate or elect 0 have samme pemm.nnnﬁnatud Ty Timm aisd appraved
by the Board, reglstered as such person, provided, nevertheless, that if such persan chall glect to have his nominee
registered, be shall testify the chection by executing in favour of his norinee an instrument of ransfer in accordance
with the provisions hesein 10 in thess Articles as “The Transmission Article™.




Arthcle T0: Subject to the provisions of the Acl, 8 person entitled to @ Share by transmission shall, subject to the
right of the Disectors Lo retain such dividend or money s hereinatber provided, be entitled o recelve and may be
given a discharge for, any dividends or ather meneys payable in respect of the Share,

Article 713 Mo fees shall be charged for registration of transfer, transmission, probate, succession certificats and
letters of administration, certificate of denih or mariags, power of atiory or similar document,

Artiche T2: The Company shall incar no liability or responsibility whatever in consequence of its registering or
giving effect to any transfer of Shares made of purporting to be made by any appavent legal owner thereof, as
shown or appearing in the Register of Members, to the prejudice of persons having or claiming any equitable right,
title or interest to or in the said Shares, aotwithstanding that the Company may have had notice of such equitable
right, tithe or interest or notice prohibiting of such transfer, and may have entered sach notice, referred thereto, in
any book of the Company, and the Company shall not be bound or requived to regard or attend or give cffect any
notice which may be given o it of any equitable right, title or interest, or be nder any liability whatsoever refusing
or neglecting so to do, though it may have been enered or referred to in some book of the Company, bt the
Company shall nevertheless be at liberty 1o regard and aftend to any such nofice, and give effcet thereto if the
Board shall 3o think fit

DEMATERIALISATION OF SECURITIES

Articls T3: Motwithstanding anything coutnined in the Articles, the Company shall be entitled 1o demnterialiss its
ahares, debentures and other securities and offer such shares, debentures and other sevurities ma demateriafised
form pursuznt to tie Depositories At 1996,

Article 74: Notwithstanding anything cortained in the Articles, and sobject to the provisions of the faw for khi
time being in force, the Company shall on a roquest misde by a beaeficial owner, re-matcsilise the shares, which
gre in dematerialised fom.

Article 75: Every Person subscribing to the shires offered bry the Company shall have il option to receive share
certificates or to hald the shares with a Depository. Where Person opts i hold ary share with the Deposilory, the
Company shall intimate such Deposilory of details of allotment of the shares 1o enable the Depository to enter in
its records the name of such Person as the beneficial owner of sweh shares, Such a Person who is the beneficial
awner of the shares can at any time opt eut of @ Deposttory, if permitied by the law, in respect of any shares in the
manner provided by the Depositones Act 1996 and the Company shall in the manner and within the times
prescribied, lssue to the beneficial owmer the required certificate of shares. In the cnse of transfer of shares or other
rarkeinble securities whers the Compairy has ol issued any certificates and where such shares or gecurities are
being held in an electronic and fungible form, the provisions of the Deposifaries Act § 996 shall apply.

Article T6; I a Person opts to held his shares with a Depositary, the Company shall intimate such Deposilory the
details of allotment of the shares, and on receipt of the information, the Depository shall enter in its record the
naie of the alloties as the beneficial owner of the shares

Article T7¢ All shares held by a Depasitory shall be dematarialised and shall be in a fungible form.

(a] Motwithstanding anyihing to the contrary contained in the Ast or the Articles, a Depository shall be deemed
to hie the registered owner for the purpases of effecting iy transfer of ownership of shares on behalf of the
beneflcial owner.

(b} Save as otherwise provided m () sharve, the Deposhary as the registered owner of the shares chall not hive
any vating rights or auy other rights in respect of shares held by it

Article 78: Every person holding shares of the Company and whose name is entered as the beneficial owner i
the recards of the Depository shall be deenved to be the orwnser of such shares and shall glso be deeined to be a
shareholder of the Company- The beneficial cwmer of the shares shall he entitled to all the liahilities in respect of
his shares which are hebd by a Depasitary, The Company shall be further entitled to maintain a regisier of members
with the details of members holding shares both in material and dematerialised form in any ovedium as permitied
by law including any form af electromic medivm.

Artiele 79: Motwithstanding anything in the Act o the Arficles to the contrary, where shares are szl ina
Diepasitory, the records of the heneficial ownership may be served by such Depasitory en the Company by means
of clectronic mode of by delivery of disks, drives or any other mode as prescribed by lawl e o time,




Arthcle 8 Mothing contained in the Act or the Articles regarding the necessity o have distinctive numbers for
securities issued by the Compary shall apply to scouritics held with o Deposilory.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Article §1: The Company, by resolution in general mecting, may convert sy paid-up Shares inta stock, OF may,
al poy time, recomvert amy giock iwto paid up Shares of any denomination, When any Shares shall bave been
converted into stock, the several holders of such siock may theaceforth transter their respective interests therein,
or any part of such interest, in the same manney and, subject to the same regulations as 1o which. Shares in the
Company may be transferred or 85 near thereto as circumstances will admit, But the Directors may, From timae 1o
time, [fthey think fit, fix the minimum arnount of stock transferable, and restrict or forbid the transfer af fractions
of that minimam, but with full power nevertheless, at iheir discretion, w waive such riles in ary parficular cose.
The notice of such comversion of Shares info stock or reconversion of stock into Shares ghall be filed with the
Registrar of Companies a3 provided in the Act.

Article 82: The Stock shall confer on the holders thereaf respectively the same privileges and advaniages, &
regards participation ln profits and woling st mestings of the Company and, for edher purposs, as woold have
heen conferred by Shares of equal amount in the capital of the Company of the sane plass as the Shares from
which such stock was converted but w0 such privilege 0f advantage, except the participation in profits of the
Company, of in the assets af the Company on a winding wp, shall be conferred by any such aliquol par of,
aonsolidated stock as would not, if existing in Shares, e conferrsd sach privileges or advantages. Mo guch
onversion shall affect or prejudice auy preferance or ather special privilegs attached to ihe Shares 5o converted,
Save s aforesaid, all the provisons herein contained shall, so far as circumsfances will admit, apply to stock Bs
well 2= 1o Shares and the words “Share” and sgharebolder” in these presents shall include “stock™ and “stock-
belder™.

Article 831 The Company may issue Share warrants in the manmer provided by the said Act and pocordingly the
Direciors may, in their discretion, with respect 1o any fully paid up Share or stock, on application, in writing,
signed by the person or al] pessons registered e holder o7 holders of the Share or stock, and authenticated by sach
evidence, if any, as the Directors may, from time 1D fime, require a3 o the identity of the person o persons sigming
the application, and an receiving the certificate, if any, of the Share or stock and fhe amount of the stamp duty on
the warrant and such fee as the Directors may, from time o time, prescribe, issue, under the Seal af the Company,
a warrant, duly stamped, stating that the bearer of the warrant is entitied 1o ihie Shares or stock therein specified,
pnd may provide by coupons ot otheryise for the payment of future dividends, or cther moneys, on the Shares ar
stock included in the wamrant. On the issue of 8 Shars wartant the names of the perscais then entered in the Register
of Members as the holder of the Bhares ar stock specified in the warnrant shall be struck offthe Register of Members
and ihe following particulars shall be entered therein,

(i) factof the lssne of the wamrant.

(i} ustatement of the ghares or stock included in the warrant distinguishing sach Share by its number, ind
i} the dabe of the issae of the warman!,

Article 841 A Share warmnt shall entithe the bearer 1o the Shares or stock Included n it, end, notwithstanding
anything contaived in these ariicles, the Shares or stock shall be transfermed by the delivery of the Share-wamant,
and the provisions of the regulations of the Company with respect to U ansfer and franamission of $hares shall not
apply thersto.

Article 85: The bearer of a Share-warrant shiall, on surrender of the warran! 1o the Company for camcellation, and
on payrment of such fees, as the Direciors may, from time to time, prescribe, be catitled, subject 1o the discretion
of the Directors, o have his name entered as 8 member in the Register of Members in respect of the Shares or
stock inchuded in the warrant.

Artlele 861 The bearer of a Share-wasrant shall not be considered to be a member of the Company and sccordingly
save a5 herain otherwise expressiy pravided, no perion shnil, as the hearer of Share-warrant, sign a reqidsition for
calling & meeting of the Conpany, of attend or vote ar exerclse amy other privileges of a member at 3 meeting of
the Company, or be entitled to receive any notice from the Company of mestings of otherwise, or gualified in
respect of the Shares or slock specified in the warrant for being n director of the Company, of have oF exercise
any other rights of B member of the Company'.




Article 87: The Directors may, from time 1o fime, make rules a3 1o thve terms on which, if they shall think fit, 2
e Share warrant or coupon may be issued by way of renewal ity case of defacement, boss, or destruction,

NOMINATION BY SECURITY HOLDER

Artiche &8
(i} Every holder of Securitics in the Company may, ut any time, nominate, {n the prescribed manner, & person o
whom his Securities in the Company, shall yvest in the event of his death.

(i) ‘Where the Securitics in the Company are held by more than one person jointly, the joint-belders may togathes
pominats, in the prescribed mannee, a person o whom all the rights in the Securities in the Company shall
vest in the event of death of all joint bolders,

{iif) Natwithstanding anything contained in thise Articles or any other law, for the time being, in force, or in any
disposition, whether testamentary or otherwise, in respect of such Securiiies in the Company, where a
pomination made in te preseribed mannés purpons ko comfer on any person the right 1o vest the Securities in
the Compary, the nominee shall, on the death of the Shareholders of the Company or, as the ¢ase may be, on
the death of the joint halders, become entithed to all the rights in the Sccurities of the Company or, 88 the case
may be, all the joint holders, in relation to such seeurities in the Compay, o e exclusion of all other persons,
mmless the nomination is varied or cancelled in the prescribed mannet,

{iw) In the case of fully paid up Gecurities in the Campany, where the nomines is a ainor, it slsall be Lawfial for
the holder of the Securities, to make the nomination to appaint in the preseribed manner any persan, being a
gunrdian, 1o become entitled 1o Seourities in the Company, in the event of his death, during the minarity.

Article B9:
{[) Any persan who becomes a nominee by virue of the proviskons of the preceding Article, upon ihe production
of such evidence & may be required by the Board and subject as hereinafier provided, elect, gither —

{ito be registerad himself 2s holder of the Share{s); or
bt make such iransfer of the Share(s) as the decessed Shareholder could have made.

i} If the person being & nomines, 50 becoming entitlad, elects to be registered as holder of the Share(s), hirnself,
e shall deliver o send te the Company & notice in writing signed by him stating that he so elecis, and such
notice shall be accompenied with the death certificate of the degeased sharsholder.

(iif) All the limitations, restrictions and grovisions of the Act relating te the right 1o transfer and the registration
of tranafers of Securities shall be applicable to any auch notice or transfer as aforesaid as if the death of the
mamher had not ecourred and the notice or {ranafiar has bean gigned by that Sharelwolder.

{i¥) A person, being a hominez, becoming entifled to a Share by reason of the death of the holder, aluall be entithed
by the sirne dividends and osher advantages which he wonild b entizhed ifhe were the registerad holder of the
Share except that he shall not, before being registered a member in respect of hiis Share be entithed in respect
of it 10 exercise any right conferred by avembership n relation to meetings of the Company:

Pravided that the Board may, st any time, give notice requiring any sweh person to elect pither o be reglstered
himself o to transfer the Share(s) and if the notice is not complied with within ninety days, the Baard may
ihereafier withleld payment of all dividends, bonuses o aiher moneys paynble in respect of the Share(s) or
until the requirements of the notice have hesn complied with

MEETING OF MEMBERS

Articke 9
(i) The Company shall, in each year, hold o general meeting as its Annual Ceneral Meeting. Any mesting, other
than Antual General Meeting, shall be called Exirg=ordinary General Meeting,




(i) Mot more than 15 (Fifteen) months or such other period, as may b prescribed, from Hime 1o time, under the
Act, £hall lapse between the date of one Annual General Meeting and that of the next. Nothing contained in
the fisregning provisions shall be taken as affcting the right conferred upon the Registrar under the provisions
of the Act to extend time within which any Annua] Gensral hdeeting may e hedd.

{iii} Every Annual General Meeting shiall be called for a time during business hours i.e., between 9 pom. and &
pum., on & dayy {hat is not a National Heliday, and shall be held at the Office of the Company or at some other
place within the sity, in which the Offfice of the Company is sitiated, as the Board may think fit mnd determing
and the notices calling the Meeting shall specify it as the Annual General Meeting.

{iv} Every member of the Campany shall be entitled to attend, either in pecson or by prowy. and by way of & posial
ballot whenever and in the mannet a5 muy permitied of prescribed under the provisions of the Act, and the
Auditors to the Company, who shall have a right to atiend and to be heard, ot any general meeting which e
attends, on any part of the business, which concerns him as the Auditors to the Company, further, the
Directors, for the time being, of the Company shall have a right to atfend and to be heard, at any general
mieeting, on any part of the business, which concems them s the Directors of the Company or generally the
management of the Company.

() At every Anmual General Meeting of the Company, there shall be laid, an the 1able, the Dhrectors” Report and
Audited Statements of Account, Auditors” Report, the proxy Register with forms of proxies, &s received by
the Company, and the Register of Directors™ Share holdings, which Register shall remain open and gccessible
during the continuance of the meeting, and therefore in terms of the provisions of Section 96 of the Act, the
Annual General Meeting shall be held within six months afier tie expiry of such finansial year. The Board of
Dirextors shall prepare the Annual List of Members, Summary af the Share Capital, Balance Sheet and Profit
and Lots Account and forward the same to the Registras in socordance with the applicable provisions of the
Mut,

Article 91: The Board may, whenever it thinks fit, call an Extra-ordinary General Mecting and it shall de so upon
a requisition, In writing, by any mesuber or members halding, in aggregaie not less than one-tenth or such ather
proportion or value, as may be prescribed, from time to time, under the Act, of such of the paid-up capital as at
that date carries the right of voting in regard to the matier, in respect of which the requisition has been made.

Article 92: Any valid requisition so made by the members mast stale the ohject or ohjests of the meeting proposed
10 be calted, and must be signed by the requisitionists and be depasited at the office, provided that such requisition
may consist of several docaments, m like form, each of which has been signed by one or more requisitionists.

Artiele 93: Upon receipt of any such requisition, (e Board shall forthwith ¢all an Extra-ordinary General Mesting
and if they do not proceed within 21 {Twerty-ane) days or such other lezsor period, as may be prescribed, from
fime to time, under the Act, from the date of the requisition, being deposited at the affice, to caude & meeting Lo
be called on a day wot laler than 45 (Forty-five) days or such other kessor period, a5 may be prescribed, from friine
o time, under the Act, from the date of deposit of the requisition, the requisitionists, of such of thelr number as
represent either a majority in walue af the paid up Share capital held by all of them or nod less than cne-tenth of
such of the pnid up Share Capital of the Company a: s referred to in Section 100(4) of the Act, whichever i3 less,
may themselves call the meeting, but, in either case, any mesting $o called shall be held within 3 {Three) moaths
or such other period, as may be prescribed, from time fo time, under the Act, from the date of the delivery of the
requisition a5 nforesaid.

Article 94: Any meeting calied under the foregoing Articles by the requisitienists shall be called in thi same
manner, a8 nearly as possible ns that in which such meetings are to be called by the Board.

Article 95: At lenst 21 (Twenty-one) drys’ notice, of every peneral meeting, Anmual or Extra-ordinary, and by
whomsaever called, specifying the day, date, place and hour of meeting, and the general nature of the husiness to
he transacted there at, shall be given in the manner hereinatter provided, to such persons as are nder these Articles
entitled o receive woitice from the Company, provided that in the case of an Cleneral Meeting, with the consent of
membiers holding not less than 5 per cent of sach part of the paid up Share Capital of the Company o5 gives o
right ta vote at the niecting, a meeling may be convered by a shorer notice. In the case ol 2n Annual General
Meeting of the Sharcholders of the Company, if any business other than

{i1  the consideration of the Accoumts, Balance Shest and Reports of the Board and thefyg fopigerean

i} the declaration of dividend,



(1if) appointment of directors in place of these reliriag,
{iv) the appointment of, and fixing the remuncition of, the Auditors,

i 10 be transacted, and in the case of any ofher maeting, in respect of any item of business, o statement setiing oul
all materisl facts concerning each such e Of business, inchading, in particular, the nature and extent of the
interest, if &ny, therein of every dizsctor and manager, if amy, where any such item of special business relates to,
or affecis any otler ¢ompaiy, the extent of sharchoiding imerest in that other company of every director and
manager, if any, of the Company shill also be set out in the statement if the extent of such Shass-belding interest
is fot less than such percent, 88 may e presceibed, from time to time, under the Act, of the paid-ap Share Capital
of that ather Conipany.

Where arry item of business cansists of the ascording of approval of the mambers to any document of the meeting,
the time end place, where such document can be inspected, shall be specified in the sisteament aforesaid.

Arthele 98¢ The sccidental amission 1o give auy such notice a3 aforesaid to any of the members, of the non-recelf
thersof shall not invatidate any resoiution passed at eny such mesting.

Article 971 Mo gencral mecting, whetler Annual or Extra-cedinary, ghall be competent fo enber upon, discuss or
transact any business which has not bhean mentioned in the notice of notices upon which it was convened.

Article 98: Subject tn the provisions of the Act and thess Articles, fve (3) shareholders shall constituls guonam
in Shareholders’ Mectings of the Company f number of shareholders a5 on dale of mestng & not more than One
Thousand; Fificen (15) sharcholders ghall constitute quonm in Sharehobders’ Meetiings of the Company if mumber
of shareholders as on date of meeting 18 more than One Thousand but not more than Five Thousand; Thirty (30
sharchalders shall constitute guarim in shareholders’ Meetings of the Company if number of sharebrolders as on
date of meeting excesds five thousand.

Article 99: A body corporate, being 2 mernber, shall be deemed 10 be pessonally pressit. if il i represented in
pecotdance with and in the manper a8 may be prescribed by, the applicable provisions af the AcL

Article 100: 1f, 2t the expiration of half an hour from the time appointed for holding a meeting of the Company,
n quorum shall not be pressnl. then the mesting, if convensd by or upon the requisition of members, ghall stand
dissolbved, but in any othet case, it shall stand adjonmed to such time on the following day or such other day and
to such place, s the Board may determine, and, if no such time and place be debermined, to the same day i the
et week, af the same time and place in the caty ar town in which the office of the Compary is, for the fime being,
situaie, as the Board may determing, and, if at such adjourned meeting aleo, @ gquorum is not present, &t the
expiration of hall'an hour From the time appointed for holding thve mesting, the members preseat shall be a quarum,
and mny transact the business fiur which fhe meeting was called.

Arficle 1012 The Chairman of the Board of Directors shall be entitied 1o ske the chair st every general meeting,
whether Antual or Extra-ordinary. IF there be o such Chairman, or, if, at any meeting, be shall pot be present
within 15 (Fifieen) minuies af the {ime appointed for holding sach meeting, then the members present shall elect
another director as the Chairman of that meeting, and, if no director be present, or if all the Directors present
decline i take the Chuir, then the members present shall elect one among them to be the Chairman.

Article 102: No business ghall be discugsed o any general meeting, except the election of 2 Chairman, whils: the
Chair ks vacant.

Article 103: The Chairman, with the consent of the meeting, may wdjoum any meeting, from time to time, and
from place o place, in the city or lown, i which fhe office of the Conipany i, for the time being, situale, but no
Pginess shall be transacted at any adjonrmed meeting, other than ihe business left unfinished, at the mieeting, from
which the adjournment ook place.

Article 104z At any general meeting, 8 resolution put to the vate of the meeting shall be decided on 2 show of
hands, unless 4 poll is demanded, before ar on the declaration of the result of he shiw of hands, by any member
o7 members present In person o by proxy and halding Shares In the Company, which confer a power 10 vole o0
the resolution not being less than ame-lenth or Such ofher proportion &5 may statwiotily be presartbed, from time
10 time, under the Act, of the total voling powet, in respest of the resolution of on which an aggregate sum of ot
less than Rs, 500,000/~ or such other sum a3 may atatutorily e prescribed, froom e 10




been paid up, and unless a poll is demanded, a declarstion by the Chainnan that a reselution has, on & show of
hands, been carried unanimeusly or by o perticular majority, or has been lost and an enfry to thet effect in the
minutes book of the Company shall be conclusive evidence of the fact, without preof of the number or proportion
of the vofes recorded in favour of or against that resolution,

Article 105; In the casz of an equality of votes, the Chamman shall, both on a show of hands and at & poll, if any,
have a casting vote i addition ko the vole of votes, if muy, fo which he may be eotitled as & member ifhs is.

Article 106! ifa poll is demanded 25 pforesaid, the same shall, subject to Article 108 berennder, be taken at Mew
Dedhi ar, if not desired, then at such other place as may be decided by the Board, at such time not Tafer thai 48
(Forty=zight) hours from the times when the demand was made and place in the city or toown in which the office of
the Company is, for the time being, situate, and, sither by apen voting or by ballet, a3 the Chalmman shall direct,
and either at once or after an mierval or sdjournment, or otherwise, and the result of the poll shall be deemed fo
be resolution of the meeting at which the poll was demanded. The demand for a poll may be withdrawn af any
Lime by the persong, wha made the demand,

Article 107: Whers a poll B to be taken, the Chairman of the meeting shall appoint ane o, at his discretion, two
senatinisers, who may or may not ks members of the Company to scoutinise the wotes given on the poll arl 1o
report thereon to him, subject to that one of e scoatinisers so appointed shall always be & member, not being an
officer or ensployee of the Company, present at the meeling, provided that such a member is available znd willing
ta b lpp&lﬂtﬁd- The Chatrman shall have Paver, ud any I.'iu'u-l,-.r betore the result of the p-p.ll 15 dﬁ;lmd, io remove
a scrutiniser from office and fill the vacancy so cansed in the office of a senstiniser arising from such removal or
from any afher canse,

Article 108: Any poll duly demanded on the elestion of & Chairman of a meeting or o0 any question of
adjoornment of the meeting alall be taken forthwith at the came meeting.

Article 109 The demand for a poll, except on questions of the election of the Chalrman and of an adjeumment
thereod, shall not prevent the continuance of a mesting for the trenzaction of any businesa ofher than the guesion
on which the poll has besn demanded.

YOTES OF MEMBERS

Acrtiche 110: Mo member shall be entitled to vile either persosally or by proxy at any general meating or meeling
of a class of Shareholders cither upon a show of bands or upon a poll in respect of any Shares regivlered in his
name on which any calls or oflser suns presently payable by him have not been paid or in regasd fo which the
Company has, o has exercied, any fight of e

Artiche 1118 Subject to the provisions of these Articles and without prejudice to any special privileges or
restrictions 5o 1o voling, for the time being, witached 10 any class of Shares, for the time being, forming part of the
capitel of the Company, every member, not disqualified by the lasi preceding Article shall be entitled fo be present,
speak pnd wole of such meeting, and, on n show of hands, every member, present in person, shall have one vobe
and, upan g pell, the vwding right of every member pressut in person or by proxy shall be in proportion o his Shane
of the paid-up Equity Shars Capital of the Company. Provided, howeves, if any preference Shareholder be present
at any meeting of the Company, subject to the prowision of section 47, he shall have a right to vote only on
resolutions, placed bfore the meecting, which directly affect the rights attached 1o his Preference Sharss.

Article 112: On o poll taken #t o meeting of the Company, 8 member enditled o more than one vobe, or his proxy
or other persen entitled to vobe for him, as the case may be, need o, if he votes, use all his votes or caedin the
sarme way all the voles, e uses

Article 113: A member of unsound mind or in respect of whom an order has been made by a court having
juriadiction in lunscy, may vote, whether on 8 show of hands or on g poll, by his commitiee or other legal guardian;
and any such comanities of guardian myay, on 3 poll, vote by preecy. I any nember be a minor, the vobe, in respect
of hia Share or Shares, ke used by his guardian, or any one of his goardians, i more than o, to be selected, in
the case of dispute, by the Chairman of the mesting.

Article 114 Tf there be joint registered holders of any Shares, any one of such perscos may vobe at any meeting
or may appoint another person, whether 3 member or not, as his proxy, in respect of such Shareg, oz of be were
solely entitled theseto, bat the proegy so appointad shall pot have any night to speak ol therieet i { moare




than one of such joint holders be present af amy meeting, then one of the said persons so present, whose nome
cinds higher on the Reglster, shall alone be entitied 1o speak and to vote in respect of such Shares, but the other
of the jeint holders shall be entitled 10 be present ot the meeting, Severa] executors or pdministralors of a decensed
member in whose pase Shares sinnd hall, for the pmrp»:-a:cfthﬂ.e Arficles, be deemed joint holders therzof,

Article 115: Subject o the provisions of these Articles, votes may be given either persoually er by proxy. A body
corparate, being 3 member, may vote either by 8 proxy or by 8 representative, duly auilorized, in pecordance with
the applicable provisions, if any, of the Act, and such representative shall be entitled to exerciss the same righis
anel powers, including the right to vote by proxy, on behalf of the body corporate, which he represents, as that
body gorparabe could exercise, if it wess an individun! member,

Artiele 116: Any person entitled, under the Article 6l hereinnbove, 10 transfer ony Share, may vate, at any general
meeting, in respeet thersof, in the same manner, as if he were the registered holder of such Shares pronvided thif
forty-elght hours at least hefore the fime of holding the mesting or adjourned meeting, 48 the case may be, a1
which he propeses to vote, be shall gatisfy the Directors of his right to transfer such Shares and give such
indemnity, if any, a5 the Directors may require or the Directors ghall have provisionally admitied his right to vote
af such meeting kn respeet thersol.

Article 117: Every proxy, wheiher a memberor not, shall be appolnted, in writing, under the hand of the appointer
or his stomey, or if such appoinber ig a hady comporate under the comman senl of such corporate, or be signed by
an officer or officen or any Aoy duly authorised by it or them, and, for a member of umsound mind or in
respect of whom an arder has been made by & eairt having jurisdiction in junacy, any comaities ar guardian may
appaint such proxy. The proxy 5o appointed shall 5ot have a right w0 speak on any matier af the miefing

Article 118: An instument of Proxy may stalo the appoiniment of & proxy either for the puerpose of 3 particular
meeting specified in the instrument and any adjournment thereed o it may appoint for the purposs of every
meeting of the Company or of every mesting 1o be held before a date gpecified In the instrument and every
adjournment of any such meeiing.

Article 119: A member, present by proy, shall be entitled to vote only on & poil

artbcle 1208z The instrument appolnting a proxy arvl a Power of Attomey of other authority, if any, under which
it is signed or & notarised certified copy of that power of authority, shall be deposited at the Office not Inter than
48 {Forty-eight) hours before the time for holding the meeting at which the person named in the Instrument
proposes ta vate, and, in defauli, the Instrument of Proxy shall not e treated as valid, No instrument appointing o
proscy shall be a valid after the expiration of 12 {Twelve) mionths or such other period as may be prescribed under
the Laws, for the time being, in ferce, or if there shall be no baow, then as may he decided by the Direciors, from
the date of i1s execution.

Article 1211 Every Instrument of proxy, whether for & specified meeting or otherwise, shall, a3 nearly 8s
cireumstances thereto will admit, be in sy af the forms as may be preseribed from time to lime.

Article 122: A vote, given maccordance with the tesis of an Instrusment of Proxy, shall be valid notwithstanding
the previois death of insanity of the prineipal, or revocatiot of the prooy of of any power af Attomey under which
such proxy was signed or the transler of the Ghare in respect of which the vote i given, provided that no intimation,
in writing, of the death or imsaity, revocation or transfer shiall have been received at the Difice before the meeting.

Article 123: No chjections shall be made to the validiny of any vole, except 8t amy meeting or poll at which such
viote shall be fendered, and every vole, whether given personatly or by proxy, or nol disallowed &t such meeting
ar on & pell, shall be deemed s valid for all purpeses of such meeting of a poll whalsoever,

Artiele 124: The Chairman, presant at the time of taking of a poll, shall be the sole judge of the validity of every
vate tendered nd such poll.

Artiche 125
£i} The Company shall cause minwies of all procesding of every general mesting to be kept by making,
witlin 30/ { Thirty) days of e casclusion of every such meeting conceried, entries ihereaf in boaks kept.
whether manually in the registers or by way af loose leaves bound together, a8 may bex jded by the
Peoard of Directors, for that pumpose with their pages woasecutively nuembered.




{ir) Each page of every such book shall be initlalled or signed and the last page of the record of proceadings
of each meeting in such book shall be dsed and signed by the Chairman of the same meeting within the
aforesaid period of thirty days or in the event of the death or inability of that Chairman within that period,
by & ditector duly auihorised by the Board Tor that pUrpose,

{iii) In no case the minates of proceedings of a meeting shall be attsched 1o any such book as aforesaid by
posting or cdherwize,

{iv} The minutes of each meeting shall contain & falr and correct summary of the proceedings thers ot
(v} All sppointments made at any meeling aforeseld shall be included in the minutes of the Meeting,

wi} Nothing herein contained shall require or to be desmed to require the inclusion, in any such minutes, of
any waiter, which, in the opinion of the Chairman of the meeding, (i} is or could reasonably be regarded
as, defamatory of any persoa, or (i} is lerelevant or Immaterial e the proceedings, or (1ii) is detrimental
to the interesis of the Company, The Chairman of the meeting shall exercise an absabute discrefion in
regard to the inclusion or non-melusion of any matter in the minutes an the aforessid grounds.

(vii} Any such minutes shall be conclugive evidence of the Proceedings recorded thersin.

(viii}  The book contpining the minutes of procesdings of general mestings shall be kept at the Office of e
Comipany and shall be apen, @uring business liours, for such periods not being fess in the sggregate than
2 (Twn) hours, in each day, as the Directors determine, o the inspection of any member without charge.

[ix} The Company shall also provide e-valing facility to the Sharebolders of the Company in terms of the
provisions of the Companies IMasagement and Administration) Rules, 2014, the SEBI Listing
Regulations or any ather Law, if applicable to the Company

DIRECTORS

Article 126; Until otherwise determined by & peneral meeting of the Company and, subject o the applicable
provisions af the Act, the number of Directors) shall not be less than three nor miore than fifteen, provided that the
Company may appelnt more than fiftecn direciors after passing a special resclution, The Company shall have at
the minimum such number of independent Directors on the Board of the Company, as may be required in terms of
the provisions of applicable law. In addition, not less than two-thirds of the tolsl number of Directoss shall be
persons whose period of office is liable to determinstion by reticement of Directors by rotation. The Compasy
shall also comply with the provisions of the Companies { Appointment and Qualification of Directors) Rubes, 2014
and the provisions of the SEB] Listing Regulations,

The First direciors of the Company are:
1. Mr. Hardeep Singh

2 Bor, Surmiest K

Arthele 127;

(i} Whenever, Diirectors enter into a contract with any Govermment, whether ceniral, state or local, hank or
fiaccial institurion ar any person or persans (hereinafier referred 1o as “the appointer™) for bomowing
Ay mxcqiey or for providing any guarantee or security or for technical collaboration ar assistance or for
underwriting or enler into any other arrangement whatsaever ar in ease of Promoters of the Company
thereinafter referred as “Promoters™), the Directors shall have, subject to the previsions of Section 152
and oilier applicabls provisions, if any, of the Act, the power to agree that such appointer or Promaters
shall lsave the right to appoint or nominate by u notice, in writing, addressed 1o the Company, ome or
mote Directors on the Board (hereinafter refirred to as “Special Director™) for such period and upon
such terms and conditions, & may be mentioned in e agreement if any, and that such Director or
Directers may or may not be liable to retire by rotation, nor be required to hald any qualification Shares,
The DHrectors may also agree that any such Director or Directors m&y be remaved, from time 1o time, by
the appointer or Promaoder, entitled to appoint or noodnate them ard the appoinier or Promater may
appoint another ar athers in his or their place and also fill i wacancy, which may occur as a result of any
such director or disectors ceasing 10 hold that office for any reasons whatscever. The Diregiors
or nominated under this Article, shall be entitled 1o exercise and enjoy Al or-afprbEihg




privileges exerciesd and enjoyed by the directors of the Company including payment of remunsration,
siting fees and wavelling expenses o such direciar or directers, as may be agreed by the Company with

thie appsanter,

(it The Company shall have such number of Tndependent Directors on the Board or Commitiees of the Board
of the Company, as may be required in terms of the prewvisions of Section 149 of ihe Act and the
Companies {Appointment and Qualification of Direciors) Rules, 2014, SEBI Listing Regulations of afly
ather Law, a5 may be apphicsble. Furiher, the appointment of such Independent Directors shall be in
terms of the aforesaid provisions of Law and subject to the requirements prescribed under the SEEI
Listing Regulations.

(il The Special Directors, appointed under the preceding Articke, shall be entitted te hold Office until
required by the Geovernment, persan, firm, body corporaie promoters or financial inslitusion/s who may
have nppointed them. A Special Direclor shall not be reguired to hold any gualification Share(s) in the
Company. As and when a Special Direclor vacaies DOffice, whether upon request as aforesaid or by death,
resignntion or otherwise, the Govemnment, persan, firm or body corporate promoters or finencial
institution, whe appoinied such Special Director, may appoint ancther director in his place, Every
nomination, appomiment or removal of & Special Director of other notification, under this Article, shall
be in writing and shall, in the case of the Government, he under the hand of & Secrefary or some other
regponginbe and puikorised official to such Governmient, and in the case of & company or financial
instittion, under the hand of director of such compary or institution duly authorised in that bebanlf by a
resolution af the Board of Directors. Subject s nforesaid. a special Director shall be entitled to the same
rights and privileges and be subject to the same of obligations as any oiher director of the Catmpany,

Article 128: If it iz provided by the Trust Dieed, secu ing or otherwise, it connection with ayy issie of Debentine
of the Compainy, that any person Or persons shall have power to nominats a dirsctor of the Company, then in the
sase of any and every such issue of Debenmres, tha person or persons having such powser may exercise such
powier, from time o time, amd appaint & director sccordingly. Any direlor so appolnted is hereinnfier refemed 1o
as “the Debenture Director™, & Debenture Director may be remnoved from Office, at any time, by the person or
persons in wham, for the time being, is vesied the power, under which he was appeinted, and another direclor
may be appointed in his place. A Debenture Director shall not be required to hold amy qualification Shars{s) i
the Compnny.

Article 129 Subject to the provisions of section 1612} of the Act, 2013, The Board may sppaint on altemate
directar to act for o director (herslnafier called “the Original Director™) during his absence for 2 period of not less
than 3 (Three) months or such other period 28 may be, from time 1o time, prescribed under the Act, from Irdia, in
which the meetings of Board are ordinarily beld. An altemnate director appeinted, under this Article, shall not hold
Office for & period longer than that permissible to the Original Director in whose place be bas been appointed and
chall vacate Office, if and when the Original Directar retams o that State. If the eem of Office of the Original
Director is determingd hefors he so returns to that State, any provisions in the Act of in these Artigles for the
automatic re-appointment of 3 retifing director, in defsult of another appointment, shall apply to the ariginal
director and not to the alternate director.,

Artiche 130 Subject to the provisions of section 161(1) of the Act, 2013, the Board shall have power, at amy hime
and from time to fime, 10 appeint any etler qualified persen to be an Additional Director, but so that the total
wimiber of Directors shall not, &t ay fime, exceed the madmum fed under these Articles. Any such Additional
Ditrectar ghall hold Office anly upto the date of the next Amnuzl General Meeting.

Article 131: Subject 1o the provisions of section 152 and 162 of the Ast, 2013, the Board shall have powee, &l any
time and from time to tme, to sppoint aky other qualified person o be a director 1o fill n casnal vacancy. Any
person so appointed shall hold Ofice anly upto the date, upio which the director in whose place he is appointed
woubd have held Office if it had not been vacated by him.

Article 1322 A director shall not be required to hold nny qualification Shareis) in the Company.

Article 133

{1 Subject 1o the provisions of section 196, 197 and read with schedule ¥ of the Companies Act, T3 mnd ather
pruvisions of the Act, the Rules, Law including the provisions of the SEBI Listing Pegulatines, 4 bAanaging Dirsctor
ar Thirector wh s i the Whole-fime employment of the Comipany may be paid rem e
of a monthly payment of at a specified perceniage of the net profits of the Com




partly by the odher, or in any other manner, as may be, from time & time, permitted under the At or &s may
be thought fit and propes by the Board or, if prescribed under the Act, by the Company in general meeting,

(H} Suhject penerally to the prowisions of the Act, amd, in the cese of the Mamging Directar, subject o the
provisions of the Aricles herein below, ss may be applicable, the Board shall have power to pay such
remuneration fo 8 direstor for his services, Whole-time or otherwise, rendered to the Company o for services
of professional or other nature rendered by him, as may be determined by the Board. If any dircctor, being
willing, shall be called upon to perform extra services or make any special exceplion in going fo or residing
ata place other than the place whers the disector usisally resides, or otherwise m or for the Compnoy s business
ar for any of the purpose of the Company, then, subject fo the provisions of the Act, the Board shall have
power L pay i sauch direcior such remuneration, as may be determined by the Board.

(kir) Bubject fo the provisions of the Act, o director, who is neither in the Whole-time employment vor o Managing
Diractor, miay be pald remunerstion sither

it} by way of monthly, quanterly oo annual payment with the approval of the Central Governmest; o
(b} by way of commission, if the Company, by & special resohetion, authorises such payrent,

{iv} The fee payable to a director, excluding a Monaging or Whole tinse Director, if any, for atending & meeting
of the Boord or Committes thereof shall be such suimn, &5 the Board may, from tme 1o tme, determineg, but
within and sulbsject to the limit presceibed by the Coptral Govermment puriuant ko the provisions, for the time
beimg, undsr the Act

Article 1M The Board may allow and pay to any director such sum, as the Board may consider fair compensation,
for travelling, boarding, lodging and other expenses, in additlon o his fee for ablending such meeting as above
specified and if any divector be called upon to go or reslde out of the crdinary place of his residence for the
Company’s business, he shall be entithed to be repaid and relmbursed of any travelling or other sxpenses incurred
in connection with businsss of the Compamy. The Board may also permit the use of the Company®™s aar ar olher
vehicle, telephoneds) or any swch other facility, by the director, anly for the Business of the Company,

Article 135: The continuing Directors may act, notwithstanding, any vacancy in their body but if, and 50 long os
ihieir number is pot reduced below the minimum number Axed by Article 111 hereof, the contineing, Direciors,
not being less than two, may anly act, for the purpoge of iscresting the number of Directars to that prescribed
minimum number or of summoning a ganeral meeting but for no othar purpose,

Article 136: The office of director shall be vacsted, pursuant to the provisions of section 164 and section 167 of
the Companies Act, 2013, Further, the Director may resign his office by giving notics to the Company purseant
to seetion 168 of the Compenies Act, 3013

Artiele 137: The Company shall keep a Register, in acoordance with Section 1891 ] of the Act, and within the
fimie as may be prescribed, eoter therain such of the particulars, as may be relevant having regard 1o the application
therely of Section 184 or Section 188 of the Act, as the case may be. The Register aforesaid shall also specify, in
relation o each director of the Company, names of the bedies corporate and firmes of which notice has been given
by himn, under the preceding fwo Articles. The Register shiall be kept at the Office of the Company and shall be
open to imspection & such Office, and the extracts may be taken there from and copies thereof may be required
by any member of the Company 1o the snme extent, in the same manner, and on payment of the same fise a3 in the
case of the Register of Members of the Company and the provisions of Section 18W3) of the Act shall apply
accordinghy,

Article 138: A director may be ar become o director of any other Company promoted by the Company ar in which
it may be inferested ag a vendor, Sharcholder or otherwise, and no such director shall be accountable for amy
benefits received as director or Shareholder of such Company except in so far as the provisions of the Act may be
applicable.

Acrticle 139:
(1) Al every Annual Geperal Meeting of the Company, one-third of such of the Directars, for the tme being, as
are hable o retive by rotation or if their number is not thoee or a multiple of three, the wumber nesrest o ome-
third shall retire from Office. The Independent, Nominee, Special and Debenture Directors, i any, shall not
be subject to retirement under this glause and shall not be taken info account in determining |h= ratation of
relirement or the number of directors 1o refire, subject to Section 152 and other appli iong, i any,
of the Act,




[if} Subject to Section 132 of the Act, the directors, linble to retire by rotalion, at every anivnal general meeting,
shall be thode, who have been longest in Office since thelr last eppointment, but as between Whe persons, wha
became Directors on the same day, and these who are Hable to retire by rotstlon, shall, in default of and
subjest to any agreement among themselves, be determined by ot

Article 140: A retiring director shall be eligible for re-clection and shall sct as a director throughout the meeting
at which he retires.

Article 1413 Subject to Section 152 of the Act, the Company, 4t the general meeting at which a director retires in
manper aforesaid, may fill up the vacated Office by electing a person therelo.

Article 142

(i) If the place of retiring director is not sa filled up and further the meeting has not expressly resolved not to (1
the wacancy. the meeting shall stand adjoumed till the same day in the next wesk, at the same Lime aisd place
o if tht day is a public boliday, Gl the next succeeding day, which is not a public holiday, at the same time
and place,

(iiy 10at the adjourned meeting akso, the place of the retiring director is not filled up and that meeting also has not
expressty reselved not to fill the vacancy, the retiring direstor shall be deenied to have been re=appointed ol
the adjourned meetings, unless:-

() at that meeting or at the previous mecting, resolution for the re-appointment of such dirsctor hag been
put to the meeting and lost;

(k) the retiring director has, by a notice, in writing, addressed 1o the Company or ifts Board, expressed his
unwillingness to be so re-appoimtied:

() heis not qualified, or is disqualified, for appolEiment

id) & resolution, whether special or ordinary, is required fior the appointment or reappaintment by virme of
any provisions of the Act; or

f€) Sestion 162 of the Act is applicable i the cuse.

Article 143 Suhject to the provisions of Section 149 of the Act, the Company may, by special resolution, from
fime 10 time, increase of reduce the mumber of directors, and may alter their qualifications and the Compatry mey.
subject to the pravisions of Section 169 of the Act, remove any director hefore the expiration of his period of
Office and appoint another qualified person in his stesd. The person so appoinied shall hold Office during snch
fime a3 the dirsctor, in whose place he is appointed, would have held, had he not been remaved.

Articke 144:

{il Mo person, not being & retiring director, shall be eligible for sppointment to the office of director at any gencral
meeting unless he or some member, intending to propase him, has, not Less than 14 (Fourteen) days or such
other period, a8 may be preseribed, from time to time, inder the Act, before the meeting, left st the Office of
the Company, 8 notice, in Writing, under his hand. signifying his candidatur: fior the Dffice of director or an
ntention of such member to propose him as a candidate for that office, along with a deposit of Rupees One
lakh or such other amount as may be prescribed, from time to time, unsder the Act, which shall be refunded 1o
such person or, as the case may be, to such member, if the person succeeds in getting clecied as a director of
gets more than twenty-five per ceft of 1oia] valid votes cast either on show of hands or on poll om such
pesalution,

{ii Every person, other than a director retiring by rotation or ofherwiss or @ person who has left at the Office of
the Company & notice under Section 160 of the Act signifying his candidature for the Office of o director,
proposed as a candidate for the Office of & director shall sign snd file with the Company, the conseal, i
writing, to act a5 a director, if appointed.

{itly A person, other than 2 director re-appointed after retirement by rotation immediatghyTnaRe mspity of his term
af Office, or an Additicnal or Alternate Director, or a person filling a casual va ﬁr'i. ol a director
under Section 161 of the Act, appointed ns a director o reappointed as & dir [ L i




of his term of Office, shall not act as a dirsctor of the Company, unless he has, within thirty days of his
appointment, signed and filed with the Registrar his consent, in writing, o act as such directar.

Article 145: The Comparny shall keep 8t it5 Cfice n Ragister containing the pariculass of its directors and key
managerial personnel and their shareholding as meationed in Section 170 of the Act, and shall otherwise comply
with the previsions of the said Section in all respects.

Artiche 146: Every director and Key Managerial Personnel within a period of thirty days of his appointment, of
relinquishment of his office, as the case may be, disclose to the company fhe particulars gpecified in sub-section
(1} of section 184 relating 10 his concern. or intercst in any compaiy of companics or bodkss corpatate {including
shareholding inteest), firms or other asscciafson which nre required 1o be included in the regisier under that section
189 of the Companies Act, 2013,

MANAGING DIRECTOR

Article 1471

{i} Subject 10 the provisiens of the Act and of these Articles, the Board shall have power 1o gppoint, from time
10 titme, any of its member s & Managing Drrector o Mannging Directors of the Company for a fixed term,
not exceeding 5 (Five) years ot a time, and upon such remuneration and terms and conditions as the Board
thisks fit, and subject to the provisions of amy contract between him and the Company, remave or dismiss
kim from office and appoint ancther in his placs and subject to the provisions of the scceeding Article hereof,
the Board may, by resolution, vest in such Managing Director or Managing Directors guch of the powers
hereby vested In the Board generally, a3 it thinks fit, and such powers may be made exercisable for such
period or periods; and upon such conditions and subject 1o such restrictions, as it may determine. The
remuneration of 8 Managing Director may be by way of salary and/or allowances, commiission o participation
in profits or perquisites of any kind, nature o description, or by any or all of these modes, or by any other
modeis) not expressly prohibited by the Act or the Fules made thereunder, or any notification of cirgular
izsued under the Adt,

Article 148: Subject o the superintendence, directions and comtrol of the Board, the Managing Director o
Muanaging Directors chall exercise e poawers, except io the extent mentioned {n the matters, in respect of which
resalutions are required to be passed caly at the meeting af the Board, under Section 179 of the Act and the rules
made thersunder

FROCEEDINGS OF THE BOARD OF DRECTORS

Article 140 Unless decided by the Board o the conirary, depending upon the circamstances of the case, o
banaging Director ghall not, while he confinues 1o hold that office, be subject to retirement by rotation, in
accondance with the Article 124 bergof, IThe ceases to hold the office of director, e shall ipse-facto and forthrwith
ceases {0 hold the office of Managing Director.

Article 150: The Directors may meet wogether as Board for the despatch of business, from time o thmne, and
<hall 50 meet at beast once in every 3 (Three) months and st least 4 (Four) such meetings shall be held in every
year in such a manmer that not more than one hundred and twenty days (120) days shall intervene betweet twa
consscutive meetings of the Board. The Directors may adjoam and otherwise regulnte their meetings as they think
fit, subject to the provisiens of the Act. The Board of directors may participate in a meeting of the Board either in
pesson or through vides canferancing or other audio visual means, as may be prescribed, which are capable of
recording and recognising fhe participation of the directors and of recording and storing the procecdings of such
mestings along with date and time sabject to the rales ns may be prescribed.

Arthele 151: Mot less than seven (T) duys' Naotice of every meeting of the Board may be given, in writing, in
wrlting to every director at his address regisiered with the company and such wotice shall be s2ni by hand delivery
wor by post ar by electronic means. Subject 1o the provisions of section 1T3(3) méeting may be calied at shorer
risticn,

Article 1521 Subjest to Section 174 of the Act, the quorum for 8 meeting of the Board shall be ope-thied of its
total strength, excluding Directors, if any, whose places may be vacant at the time and any fraction contained in
that onc-third being rounded off as one, or two direclors, whichever is higher, provided that where, at any time,
the mumber of interested directors excceds or is equal to two-thirds of the total strength the number of the




remaining directors, that is to say, the number of direstors whe are ot interested, present ot the meeting, being
not bess than two, shall be the quonum, during such time.

Article 153: Ifa meeting of the Board could not be held for want of quorum, then the meeting shall sutomatically
stand adiowmed for 30 minutes in the same day and ot same place.

Artiche 154: A ditecior may, at any time, or Sccrctary shall, as and when directed by the any of the Direstors 1o
do 50, convene a meeting of the Board, by giving a notice, in writing, to every other director.

Article 158: The Board may, from time to lime, elect one of their members to be the Chairman of the Board and
determine the perind for which be is o bold the affice. If at any meeting of the Board, the Chairman is not present
at a time appointed for holding the same, the directors present shall choose one of them, being present, Lo be the
Chairman of such mesting.

Article 156: Subjeci to the restrictive provisions of any agreement or undersianding as entered into by the
Company vith any other person(s) such a8 the collaborstors, financial institutions, etc., the questions arising at
any mecting of the Board shall be decided by a majority of the votes of the directors present there &t and, also
gubject to the foregoing, in the case of an equality of votes, the Chairman shall have a second or casting vote,

Article 157: A mecting of the Board, at which a quorum i3 present, shall be compelent to exercise all or any of
the authorities, powers and discretions, which, by or under the Aet or the Arficles of the Company, are, fior the
time heing, vested in or exercizable by the Board penerally.

Article 158: applicable proviskons of the Act, the Rules, Law including the provisions of the SEBI Listing
Regulations: Subject to the restrictions contained in Section 179 of the Act 2013 and the rales made thereunder,
the Boord may delegate any of their powers to the commitiee of the Board, consisting of such number of its body,
ais it thinks fit, and it may, from time to time, revoke and discharge any such committes of the Board, either wholly
or in part and either as to persans or purposes, but every commitiee of the Board, so formed, shall, in the exercise
of the powers so delegated, conform o any regulations that may, from tme 1o time, be Bnposed on it by the Board.
All acts done by any such committee of the Board, in conformity with such regulations, and in fulfilment of the
purposes of their appointment but not oiherwise, shall have the like force and effect as if were done by the Board.

Article 159: The mestings and proceedings of any meeting of such Committes of the Board, consisting of two or
more members, shall be govemed by the provisions contained herein for regulating the mestings and procesdings
of the mestings of the directors, so far &s the same are applicable therelo and ase not superseded by any regulations
mads by the Divectors under the last preceding Articls,

Artigle 160; Mo resolution shall be deenied to have been duly passed by the Board or by a Committes thereod by
circulntion, unless the resalution kas been circulsted in draft, together with the necessary papers, if any, to all the
direciors or 1o all the members of e Committee, then in India, not being bess innumber than the guorum fixed
for @ mesting of the Board or Commitice, as the case may be, and to all the directors or to all the members of the
Committes, st their usual sddresses in India znd has been approved, in writing, by sach of the directors or members
of the Committes as are then in India, or by a majority of such of them, as are entitled to vote on the resolution

Article 1612 All acts done by any meeting of the Board or by 8 Commitee of the Beard, or by any person acting
a5 a director shall notwithstanding that it shall, afterwards, be discovered that there was some defect in the
appointment of such director or persons acting as aforesaid or that they or any of them were or was, as the case
may be, disqaalified or bad vacated affice or that the appointment of any of them was disqualified or had vacated
affice or that the appointment of any of them had beei terminated by virtne of any provisions contained in the Act
or in these Articles, be as valid as if every such person had duly been appoinied and was qualified to be a director
awd had not vacated his office or his appointed kad pot been terminated, provided that nothing in this Article shall
be desmed to give validity to any act or acts done by & director or directors aftes his or their appointment{s) has
ot have been shown to the Company to be fnvalid or to have terminated.

Article 162:

(il  The Company shall cause minates of all proceedings of every meeting of the Board and the Commitize
thereof to he kept by making. within 30 (Thirty ) days of the conclusion of esch such meeting, entries thereof
in books kept, whether manoally in the registers or by way of loose leoves bound together, as may be
decided by the Board of Directors, for that purpose with their pages consecutively numbered,




(ii)

(i}
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Each page of every such book shall be instinlled or signed and the last page of the record of proceedings of
cach mesting in sach book shall be dated and signed by the Chairman of the said meeting or the Chairman
of the next succesding meeting.

In no case, the minutes of procesdings of a meeting shall be aitached to any such book as aforessid by
pastng or ofherwise,

The mingtes of cach meeting shall contain a fair snd correst summary of the procesdings thereat.

All appointment made at any of the meetings aforesaid shall be mcluded in the minutes of the mesting.
The minutes shall alse contain -

{a) the names of the Direciors present at the meeting; aid

(b) i the case of each resslution passed ar the meeting, the names of the directors, if any dissenting from
af Hok consring in the resalition,

Mothing contained in sub-clauses (i} to {vii) shall be deemed to require the inclugion i any such minutes
of any matter which, in the opinion of the Chairman of the mesting -

{al is, or could ressonably be reparded as, defamatory of any person;
{b) isirvelevant or inimaterial b the procesdings; or

{g) is detrimental to the mberesis of the Company;

and that the Chairman shall exercise an absolne discretion with regard o the inclusion or non-inchusion of any
matter in the mimees on the groand specified in this sub-clnzse,

{viiiy Minutes of the meetings kept in accordance with the aforesaid provisions shall be an evidence of the

proceedings recorded therein.

Article 163: Without prejudice to the general powess as well as those under the Act, and 50 as vt in any way to
limit o restrict those powers, and without prejudics to the other powers conferred by these Articles or otherwise,
it is herely declared that the Directors shall have, inter alia, the following powers, that & 1o say, power -

iy

(i}

(i)

fiv)

(v

10 pay the costs, charges and expenses, preliminary and incidental fo the promotion. formation,
esiablishment and registration of the Company;

1o pay and charge, 1o the sccount of the Company, any commission or interest lawfully payable thereon
under the provision of the AcL,

subject o the provisions of the Act, to purchese or otherwise acquire for the Company any property,
rights or privileges, which the Company is authorised to scquirs, at or for such price or consideration and
generally on such terms and conditions as they may think fit and being in the inlerests of the Company,
and in any such purchase or cther acquisition e accept such title or 1o obbain such right as the directors
may believe or may be advised to be reasonably satisfactory;

at their discretion and subject to the provisions of the Act, to pay for any property, right or privileges
scquired by or services rendered to the Company, either wholly or partially, in cash ¢ in Shares, Bonds,
[ebentures, morgages, ar other securities of the Compaiy, and any such Shares may be issued either os
fially paid up, with such amoust credited as paid up thereon, as may be agreed upon, and any such bonds,
Debenstures, mortgages or other securities may either be specifically charged upon all or any pan of the
proparties of the Compaiy and its uncalled capital or not so charged:

b secare the fulfilment of any contracts or engagement entersd into by the Company o, in the bnterests

or fiar the parposes of this Company, by, with or against sny other Company, firm or person, by mortgage

or charge of all o any of the properties of the Comparny and its uncalled capital, for the time belsg, or in

such manmer and to such extent as they may think fit; %ﬂDLﬂ‘Q
| )
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i accept from any member, as far as may be permissible by law, a surrender of his Shares or any part
thereof, whether under buy-back or otherwise, on such terms and condifions ns shall be agreed mutually,
and as may be permitted, from time to time, under the Act or any other Law or the Regulations, for the
time b=ing, in force,

to appoint any person to accept and hold in trust, for the Company, any property belonging to the
Company, in which it is interested, or for any other purposes, and execute and do all such desds and
things as may be required in relation te any trust, and to provide for the remunsration of such trastes or
trustees;

to ingtitute, conduct, defend, compeound or abandon any legal procecdings by or against the Company or
its Officers, or otherwise concerning the affaira of the Company, and al=o to compound and allow time
fior payment or satisfaction of any debis, due and of any differences 1o arbitration and observe and
perform any awards made thereon;

to act on behalf of the Company in all matters relating fo bankruptcy and insclvents;

to make and give receipte, releases and other discharges for moneys payable to the Company and for the
claims and demands of the Company;

subject to the applicable provisions of the Act, to invest and deal with any moneys of the Company not
immediately required for the purposes thereof upon such security, not being Shares of this Company, or
without security and in such marner, a3 they may think fit, and from time 0 tine, to vary or realise such
imvestments, save as provided in Section 49 of the Act, nll investments shall be made and held in the
Company s 0WnD name;

to execute, in the name and osa behalf of the Company, in favour of any director or other persan, who
may incur or be abaut 1o incur any personal liability whether as principal or susety, for the benelil or
purposes of the Company, such morigages of the Company's property, pressis and future, as they may
think fit, nnd any such morigage may contain o power of sale and such oiher powers, provisions,
covenants an agreements as shall be agreed upon;

to determine from time to tme, who shall be enfitled to sign, on behalf of the Campany, bills, imwoices,
noles, receipts, acceptances, endorsements, cheques, dividend warrants, relenses, contracts and or amy
other document or documents andd 1o give the necessary authority for such purpose, and further to operate
the banking or any cther kinds of accounts, maintained in the name of and for the business of the

Company,

to distribute, by way of bonus, incentive or otherwise, amongst the employses of the Company, a Share
or Shares in the profits of the Company, and 1o glve to any staff. officer or others employed by the
Company & commission on the profits of any particular business or transagtion, and to charge auy such
bonus, incentive or commission paid by the Company as a part of the operational expendirore of the
Company;

1o provide for the welfare of directors or ex-direciors, Shareholders, for the time being, or employees or
ex-employees of the Company and their wives, widows and families or the depsndents or connections of
such persons, by building or contributing to the building of bouses or dwellings, or grants of moneys,
whether us a gift or otherwise, pension, grotuities, allowances, bonug, loyalty bomses or ather payments,
plso whether by way of monetary povments or otherwise, or by creating and from time to time,
subscribing o comtributing to provident and other agsocistion, institutions, funds or trusts and by
providing or subscribing or contributing towards places of worship, instructions and recreation, hospitals
and dispensaries, medical and other attendance and other assistance, as the Board shall think fit, and to
subscribe ar contribute ar otherwise to assist or to guarantes money to charitable, benevolent, religions,
scientific, national or other institutions or objects, which shall have any morl or other clyim to support
ar aid by the Company, either by renson of lacality or place of operations, or of public nnd general uility
i oiherise,

before recommending any dividend, 1o set aside out of the profits of the Company such sums, a3 the
Beard may think proper, for depreciation or to & Deprecation Fund, or to an Insurance Fund, s Reserve
Fund, Capital Redemption Fund, Dividend Equalisation Fund, Sinking Fund or any Special Fund to meet
contingencies or to repay debentures or debenture-stock, or for special dividends or for equalising
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dividends or for repairing, improving, edending and maintsining any of the property of the Company
and for such other purposes, including the purposes referred to in the preceding clause, os the Board may,
in their absolute discretion, think conducive 1o the interests of the Company and, subject io the provisions
of the Act, to invesi the several sums so set aside or so muoch thereof, a8 reguired to be invested, upon
such investments, other than shares of the Company, 8s they may think Iit, and from time to time, to deal
with and vary such investments and dispose of and apply and expend all or any part thereof for the benefit
of the Company, in such manner and for sech purposes, as fle Board, in their absolute discretion, think
conducive to the interests of the Company, notwithstanding, that the matter, to which the Board apply or
upon which they expend the same, or any part thereof, may be mattars to or upon which the capiial
moneys of the Company might rightly be applied or expended, and 10 divide the Reserve Fund into such
special funds, ns the Hoard miy think fit, with full power o transfer the whabe or any portion of a Reserve
Fund or divisions of 2 Reserve Fund and with full powers io emplay the assets constituting all or any of
the above funds, including the Depreciation Fund, in the business of the Company of in the purchase of
or repayment of debentures or debenture stock and without being bound to keep the same separate from
the oiher assets and without belng bound to pay interest on the same with power however to the Board
at their discretion to pay or allow to the credit of such funds imterest af such rate as the Board may think
proper, suhject to the provisions of the applicable lows, for the time being, in forcs.

tir mppoint and &t their discretion, remove or suspend such gencral managers, secrelaries, assistanis,
supervisors, clerks, spents and servants or other employees, in or for permanent, temporary o special
services, & they may, from fime o time, think fit, and to determine their powers and duties and o fix
their salaries, emoluménts of remuneration of such amcunt, a8 they may think fit.

to camply with the requirements of any local laws, Rules or Regubations, which, in their opinion, it shall,
in the interests of the Company, be necessary or expedient io comply with,

at uny thme, and from time to time, by power of attorney, under the Seal of the Company, 1 appoint any
person ar persons to be the attomey or attorneys of the Company, for such purposes and with such powers,
puthorities and discretions, pot exceeding those vested in or exercisable by the Board under these prescols
and excluding the powers 1o make calls and excluding alse except in their limits suthorised by the Board
the power to make boans and borow moneys, and for such peried and subject to such conditions as the
Board may, frem time to time, think 6it, and any suclh appointment may, if the Board thinks fit, be made
in faovour of the members or in favour of any Company, or the Share-holders, directors, nominees, or
managers of any Company or firm or otherwise in favour of any fluctasting body of persons whether
nominated directly or indirectly by the Board and any such Power of Atlomey may contain such powers
fior the protection of convenience of person dealing with such Aftormeys, as the Board may think fit, and
may conialn powers ensbling any such delegates all or any ofthe pawers, authorities and discretions, for
the Gime beiig, vested in fhem;

Subject te the provisions of the Act, for or in relation to say of the matters, aforesaid or otherwise, for
the purposes of the Company, to enter into all such negotiations and contracts and rescind and vary all
such comtrects, and execute and do all such contracts, and execute and do all such acts, deeds and things
in the name and on behalf of the Company, as they may consider expedient;

from time 10 time, make, vary and repeal bylaws for the regulation of the business of the Company, its
Cifficers amd Servanis,

MANAGEMENT

Article 164: The Company shall not appoint or employ, at the same time, more than one of the following
calegories of managerial personnel, namealy

{1}
(i)

Sfamaging Crirector, and

Mupnnper

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER

Article 165: Subject to the provisions of the Act—




(i} A chief executive officsr, menager, company secretary, chief financial officer may be appointed by the
Board for such temm, ot such remuneration and upen such conditions as it may think fit; and any chief
executive officer, manager, company secretary, chief financlal officer so appointed may be removed by
means of a resolution of the Board,

(il A director may be appointed as chief executive officer, manager, company secretary, chief fnancial
officer,

Article 166: A provision of the Act or thess regulations requiring or puiborizing a thing to be done by of o a
direcior and chief executive officer, manager, company secretary, chief financial officer shall not be satislied by
its being done by or to the same person acting both s direcior and as, or in place of, chiefl exccutive officer,
manager, company secretary, chief financial officer.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

Ardicle 167: Copies of the Memorandum and Articles of Association of the Company and other documenis,
referred to in Section 17 of the Act, shall be sent by the Company 0 every member, at his request, within 7 (Seven)
days of the request, on payment, if required by the Board, uf the sum of Re.1/- (Rupee Que Only) or such other
higher sum, as may be prescribed, from time to time, under the Act and further decided, from time to time, by the
Board, for each such copy,

SEAL

Article 168:

i The Board shall provide a Common Scal for the purposes of the Company, and shall have power, from
fime to time, o destroy the same and substitute a new Seal in lieu thereof, and the Bonrd shall provide
for the safe custady of the Seal, for the time being, and that the Seal shall never be used except by the
autharity of the Board or a Committee of the Board previeusly given. The Commion Seal of the Compaiy
shall be kept at its office or at such other place, in India, as the Board thinks fit

The scal, if any, shall not be affixed to any instrument except by the authority of a resolution of the Board or 2
carminities of the Board autharized by it in that behalf, and except in the presence of such persans as the Board
may autliorise for the parpose and 8z may be requirsd under applicable law.

MMVIIENTY

Article 169: The profits of the Company, subject to any special rights relating thereio crented ar aulhorized to be
created by thess Articles, and further subject to the provisions of these Articles, shall be divisible among the
members in proportion 1o the amoast of capital paid up or credited as paid up to the Shares held by them,
respediively.

Artigle 170; The Company, in general mesting, may declare that dividends be paid to the members according 1o
their respective rights, but no dividends shall exceed the amount recommended by the Board, bat the Company
may, in general meeting, declare m smallar dividend than was recommeanded by the Boord,

Article 171t Subject 1o the applicable provisions of the Act, no dividend shall be declared or paid ofherwise fhan

out af profits of the financinl year amrived at after providing for depreciaticn in accordance with the pravisions of

the Act or out of the profits of the Campany for any previous financial year or years arrived at after providing for

deprecintion In accordance with these provisions and remaining undistributed or out of both provided that :-

(i} if the Comypany has not provided for any previous financial year or years it shall, before declaring or
paying & dividend for any financial year, provide for such depreciation oul of the profits of the financial
year or out of the profits of any other previous finavcial year or yoars;

{if} if the Company has incurred any loss in any previous financial year or years the amouant of [orss of an
amount which i3 sgual to the amownt provided fior depreciation for that year or those years whichever Is
less, shall be set off against the profits of the Company for the year for which the dividend is proposed
1o bse declared or paid as against the profits of the Company for any financial yeor or years arrived at in
bodh cases after providing for depreciation in accordance with the provisions of schedule Il of the Act.




Article 172; The Board may, from time to time, pay to the members such interim dividend, as in their judgement,
ihe position of the Company justifies,

Article 173: Where capital is paid in advance of calls, such capital may camy irterest as may be decided, from
fime 1o time, by the Board, but shall not, in respect thereod, confer n right to dividend or to participate in profits.

Article 174: All dividends shall be apportioned and paid proportionately to the amounts paid up on the shases
during which any portion or portions of the period in respect of which the dividend is paid up; but if any Share is
issued on the temms providing that it shall rank for dividend as from 3 particular date or on such praferved rights,
such Share shall rank for dividend accordingly,

Artiche 175; The Board may retain the dividends payable upon Shares in respect of which any pesson is, under
the Article 61 hereingbove, entitled to become a member, or which amy persen under that article & entitled to
transfer until such person shall become a member in respest of such Shares, or shall duly wansfer the: same Al
until such transfer of Shares has been registeced by the Company, notwithstanding amything contained in any othes
provision of the Act or these Articles, the provisions of Section 206A of the Act or the corresponding section of
Act, 2013 as md when notified shall apply.

Artiele 176: Any one of several persons, wheo are regisicred as joint holders of any Share, may give effectual
seceipts for all dividends or bonus wnd payments ¢a account of dividends or bonus or other meneys payable in
respect of such Sharea.

Article 177: Mo member shall be entitled 10 receive payment of any interest or dividend in respect of his Share or
Shares, whilsi any money may be due or owing from him 1o the Company In respest of such Share or Shares or
othierwise howsoever, cithier alone er jointdly with any other persen ar persons, and the Board may deduct, from
the intercst or dividend payable to any member, all sums of money so due from him to the Company.

Arficle 178: Subject to the applicable provisions, ifany, of the Act, a ransfer of 3hares shall not pass the right o
amy dividend declared thereon and made effeciive from the date prior to the registration of the ransfer,

Article 179: Unless otherwise directed, any dividend may be paid up by cheque or warrant of by & pay-stip sent
through the post 1o the registered address of the member or person enfitled, or, in the cnse of joint holders, o thnt
one of them firel named in the Register in respect of the joint holdings. Every such cheque or warrant shali be
miade payable to the arder of the person to whom it is sent. The Company shall not be liable or reaponsible for any
cheque or warrant of pay-slip lost in ransmisskon or for any dividend lost to the member or person entitled thersto
due to or by the forged endorsement of any cheque or warrant or the fraudulent recovery of the dividend by any
oither meeans,

Article 180:

il If the Campany has declared & dividend but which has not been paid or claimed within 30 (Thirty) days
from the date of declaration the Company shall transfer the total amount of dividend which remains
anpaid or unclaimed within the sald period of 30 (Thirty) days a special account 1o be opened by the
Company in that behalf in any scheduled Bank called “the Unpaid Drividend Account of Tkio Lighting
Limited”. The Company shall within a period of ninety days of making any transfer of an amount o the
Unpaid Dividend Account, prapare a statement contalning the names, their Last known addresses and the
unpaid dividend 1o be paid 10 each person and place It on the website of the Company and also e any
ather website approved by the Ceniral Government, For this purpose. No unclaimed or unpaid dividend
shull be forfeited by the Board befoce the claim becomes bamred by baw.,

(1} Any money transferred 1o the unpaid dividend sccount of the Company which remaing unpaid or
umelaimed for a period of 7 (Seven) years, from the date of such ransfer shall be transferred by the
Company to the Fund known &3 the Investor Education and Protection Fund establizhed under sub section
(1} of Section 125 of the Act.

Article 181: Subject to the provisions of the Act, no unpaid dividend shall bear inberest as against the Company.

Article 182: Any genernl mesting declaring a dividend may, on the recommendation of the Diirectors, make a call
an the members of such amount & the mesting decides, but so that the call on each member shall net excesd the
dividend payable to him and so that the call be made payeble at the same time as the dividend and the dividend
ey, if 5o arranged between the Company and the members, be set off againgt the calls.




CAPITALISATION

Article 183

(i} The Company, in general meeting, may resolve that any moneys, imvestments of other assets forming
pact of the undivided profits of the Company standing 10 the credit of the Reserve Fuwd, or any Capital
Redemption Reserve Account ar in the hands of the Company and available for dividend, or repressnting
premium received on the issee of Shares and standing to the credit of the Share Premiom Account, be
capitalised and distributed amongst such of the Sharsholders as would be entitied to receive the same, if
distributed by way of dividend, and in the same propartion on the footing that they become entitled
thereto as capital, and that all or any part of such capitalised fund be applied, on behalf of such
Sharehalders, in paying up in full cither at par or al such premium, as the resolution may provide, any
unissued Shares or Debentures o Debenture stock of the Company which shall be distributed nccordingly
o in or towards payment of the uncalied liability on any fssued Shares or Debentures, stock and that
such distributicn or pavment shall be accepted by such Shareholders in full satistaction of their interest
in the said capitalised sum, provided that a Share Premium Account and a Capital Redemption Keserve
Account may, for the purpases of this Article, enly be applied for the paying of any unissyed Shares o
be issued to members of the Company as, fully paid up, bonus Shares,

(Ei} A general meeting may resolve that any surplus moneys arising from the realisation of &y capital assets
of the Company, or any investments representing the same, or any ethier undistributed profits of the
Company, nat subject to charge for income tax, be distributed among the members on the fosting that
they recalva the same as capital,

(i) Far the purpose of giving effect to any resolution under the preceding pamgraphs of this Article, the
Berard may setile any difficulty, which may ariss, in regard to the distribution, a5 if thinks expedient, and,
in particular, may issue fractional certificates and may fix the value for distribution of any specific assets,
amd may determine that such cash payments shall be made m any membars upon the fooling of the value
20 fixed or that fraction of value less than Rs. 10v- (Rupees Ten Only) may be disregarded in order 1o
adjust the rights of all partics, and may vest any such cash or spesific assets in wustees upon such frusts
for the person entitled to the dividend or capitalised funds, as may seem expedient to the Board. Wisare
requisite, a proper coniract shall be delivered to the Registrar for registration in accordance with Section
75 of the Act and the Board may sppoint asy person 1o sign such coniract, on behalf of the pessons
gatitled to the dividend or capitalised fund, and such appointment shall be effective.

BORROWING POWERS

Article 184 Subject to the provisiona of the Act, the Board may from time o time, at their discretion rakse o
barrow er secure the payment of any sum or sums of maney for and on behalf of the Company. Any such money
may be raised or the payment or repayment thereof may be secured in such manner and upon such temms and
conditiens in all respect as the Board may think fit by premissery notes or by opeting loan or curvent aceounts or
by recelving deposits and advances at interest with or without security or otherwise and in particular by the sue
of bonds, perpetual or redecmable debentures of the Company charged upon all or any part of the property of the
Company (both present and fiture) including its uncalled capital for the time being or by mortgeging or charging
ar pledjing any lands, buildings, machinery, plant, goods or other property and securitics of the Company or by
other means as the Board deems expedient.

Article 185: The Board of Dircctors shall not except with the consent of the Company by way of a special
resalution, borrow meneys where the moneys to be barmowed together with the moneys adready borrowed by the
Company (apart from temporary loans obtained from the Company 's bankers in the ordinary colrse of business)
exceeds the aggregate of paid up capital of the Company and is free résenves.

Article 186: Subject to the Act and the provisions of these Articles, any bonds, debentures, debentore-stock or
other securitics issued or to be issued by the Company shall be under the control of the Board, who may issue
them upon such terms and conditions and in such manner and for such consideration aa the Board shall consider
io be fior the benaflt of the Company,

ACCOUNTS




Article 187: The Company chall keep af the Office or &t such other place in India, as the Bonard thinks it and

proper, books of account, in accordance with the provisions of the Act with respest o :- .

1] all sums of money received and expended by the Company and the matters in respect of which the recespt
and expenditure foke place;

(i} all sales and purchases of geods by the Company;
(i} the ascets and liahilities of the Company,

{iv) such partisulars, {Fapplicable to this Compaiy, relating to tilisation of material andior Jabour or 1o other
items of cost, as may be prescribed by the Central Government.

Whete the Board decides 10 keep all or any of the books of sccount at any place, other than the Office of the
Company, the Company shall, within 7 (Seven) days, or such other pericd, as may be fixed, fromm time to time, by
the Act, of the desision, file with the Registrar, a notice, in writing, giving the full sddress of that ather place,
The Company shall preserve, in good order, the books of account, relating b the period of not less than & (Eight)
years or such other period, as may bt prescribed, from time to time, under the Act, preceding the current year,
togethar with the wonchers relevant to any enry in such books.

Whare the Company has a branch office, whether in o outside India, the Company shall be deemed o have
complied with this Article, if proper books of account, relating te the transaction effected at the branch office, are
kept a1 the branch office, and the proper summasised returns, made up to day at intervals of ot more than 3 (Three)
months or such other period, a3 may be prescribed, from time to time, by the Act, are send by the branch office to
the Company at its Office or other place in Tndia, at which the books of sccount of the Compary are kept as
aforecaid

The honks of account shall give & true and fair view of the state of affairs of the Company or branch office, as the
case may be, and explain the transactions represented by it. The books of account and other books and papers ghall
be open to inspection by any director, during busineds houts, on a working day, after & prior notice, mowriting, is
given to the Accounts or Finance department of the Compary.

Article 188: The Board shall, from time 1o time, determine, whether, and to what extent, and at what times and
places, and under what conditions or regulations, the acccunts and bocks of the Company or any of them shall be
open to the mspection of members, not being the directors, and no member, not bemg a director, shall have any
right of inspecting any necount or books of document of the Company, except as conferred by law or authorised
by the Board.

Article 189: The Directors shall, from time o time, in accordance with sections 129 and 134 of the Act, cause 10
be prepared and 1o be lnid before the Company in Annual Geweral Mesting of the Sharebolders of the Company,
such Balance Sheets, Profit and Loss Accounts, if amy, and the Reports as are requirad by those Sections of the
Act,

Article 190: A cogy of every such Profit & Loss Accounts and Balance Shests, including the Directors’ Report,
the Auditors” Report and every other documens(s) required by law to be annexed or attached to the Balance Shest,
shall at lesst 21 (Twenty-one) days, before the meeting, at which the same are to be laid before the members, be
sent to the members of the Company, to every trustee for the holders of any Debenmures issied by the Companmy,
whether such menbes or trustee is or 1% not entitled to have notices of general meetings of the Company sent 1o
him, and to all persans other than such member or trustees being pessans s entitled.

Article 191: The Auditors, whether statutory, branch or internal, shall be appointed and thelr rights and duties
shall be regulated in sccordance with the provisions of the Act and the Rules made thereunder.

DOCUMENTS AND NOTICES

Article 192

{i) A document or notice may be served or given by the Company on any meinber either personally or by
sending it, by post or by such other means such as i, e-mail, if permitted under the Act, to him at his
registered nddress or, if he has no registered address in India, to the address, if amy, in India, supplied by
him to the Company for serving documents or notices on him.

(i) Where & document or notice is sest by post, service of the document or notice shall be deemed to be
effected by properly addressing, pre-paying. wherever required, and posting » | ing the




document of notice, provided that whers a member has intimated to the Company, in advance, that
documents or nolices should be sent to hin unsder o certificate of posting o by registered post, with or
without the acknowledgement due, and has deposited with the Comipary & sum sufficient to defray the
expenses of doing so, service of the document or notice shall not be deemed to be effected unless it is
sent in the manner and, such service shall be deemed 1o have been effected, in the case of & notice of a
meeting, at the expiration of forty-eight hours after the lefter containing the docunient or podice is posied,
wnd in any oiber case, at the time 8t which the leiter would be delivered in the codinary course of post

Article 193; A document o notice, whedher in brief or otherwise, advertised, if thought fit by the Board, i &
newspaper circulating in the neighbourhood of the Office shall be deemad o be duly served or seat on the day,
on which the advertisenient appears, on or to every member who has no registered address in Indin and has not
supplied to the Company an address within India for the serving of documents an or the sending of notices to him,

Article 194: A document or nofice may be served or given by the Company on or ta the joint halders of a Share
by serving or giving the document or notice on or to the jeint holder named first in the Register of Members in
respect of the Bhare.

Article 195: A document o notice may be served or given by the Company on or to the person entitled to a Share,
including the person nominated in the manner prescribed hereimabove, in consequere of the death or insolvency
of o member by sending it through the post a3 a prepaid letter addressed to themn by name or by the title or
representatives of the deceased, or assigned of the insolvent or by eny like description, at the address, if any, in
India, supplied for the purpase by the persons claiming o be sntitled, or, until such an sddress has been 50
supplied, by serving the document or notice, in eny manner in which the same might have been given, ifthe death
or insolvengy bad not eccumred,

Article 196; Documents or notices of every general mesting shall be served or given in some manner hereinafter
authorised on or to (1) every mesber, (i) every person enfitled tooa Share in consequence of the death or imsalvency
of member, {iii) the Auditar or Auditors of the Company, snd (v} the directors of the Company.

Article 197: Every person who, by operation of low, transfer or by other means whatseever, shall become entifled
ta axy Share, shall be bound by every document or notice in respect of such Share, which, previously to his name
and address being entered on the Register of Members, shall have duly served on or given to the person from
whom he derives his fitle 10 sueh Shares.

Article 198: Any document or notice 1o be served or given by the Company may be signed by a director or soms
person duly suthorised by the Board for such pupose nnd the signature thereto moy be written, printed or
lithozraphed.

Article 199: All documents oF notices to be served or given by members on or 1 the Company or any Officer
therenf shall be served or given by sending it to the Compeany or Officer at the Office by post, under 8 certifioate
of posting or by registered post, or by leaving it at the Office, or by such other means such as fix, e-mail, if
permitted under the Act,

WINDING UP

Article 200: The Company may be wound up in accordance with the Act and the Insolvency and Bankrapiey
Codde, 20116 {10 the extent applicable)

INDEMNITY AND RESPONSIBILITY

Arficle 201: Subject 1o the provisions of the Act, every Director, Socrotary and the other officers for the time
being of the Company acting in relation to ay of the affairs of the Company shall be indemnified out of the assets
of the Company from and against all suits, proceedings, cost, charges, losses, damage and expenses which they or
arry of them shall or may incur or susinin by reason of any act done or committed in or about the sxecution of their
duty in their respective office except such suits, proceedings, cost, charges, losses, damage and expenses, if any
that they shall incur or sustain, by or through thekr own wilful neglect or default respectively.




Article 202: The Company may take and maintain any insurance as ke Board may think fit on behalf of
its mum:ndfwfmmm 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 may be liable but have acted
honestly or reasonahly.

SECRECY

Avrticle 203:

(i) Every director, manager, auditor, lreasurer, irustos, member of a committee, officer, servant,
apent, secountant or oifier person employved in the business of the Company shall, if &0 requirad
by the Directors, before entering upan his duties, sign a declaration pledging himself 10 observe
sirict secrecy respecting all trensactions and affairs of the Company with the customers and the
state of the accounts with the individuals and in maners relating thersto, and shall, by such
decluration, pledge himself not to reveal any of the matiers which may come to his knowledge in
the discharge of his duties uaﬂuunmquhdmmduhythnhﬂmunrhjhw or by the
person to whom such matiers relate and except 40 far a8 may be necossary in order to comply with
uny of the provisions contained in these Articles or the Memorandum of Asscciation of the
Company und the provisions of the Act.

(i} Eubjmbthupmﬁiinnlnfmaﬁnmmmhﬂmﬂlhmuﬂdmviﬁlmw:nr“mhuf
{he Company, without the permission of the Directors, or 1o require inspection of any books of
accounts or documents of the Company or discavery of of ny information respecting any desnils
of the Company’s trading or business or ay matier which is or may be in the nature of a trade
scarct, mystery of trade, secret or patented process ar amy ather marter, which may relaie to the
condugct of the business of the Company and, which in the opinion of the Dircstors, it would be
inexpedient in the interests of the Company to disclose.

GEMNERAL POWER

Article 204:

Wheever (o the Act, it has bean provided that the Company shall have any right, privilege or authority
ue that the Company could sarry out any transaction only if the Company is so authorized by its articles,
then and n (hat case this Articls authorizes and empowers the Company to have such rights, privileges
ar authorities and to cany such transsctions a5 have been permitted by the Act, without there being any
specific Article in that behalf herein provided.

At any point of time fram the date of adoption of these Articles, if the Artickes are or become conlriry 1o
the provisions of the SEBI Listing Regulatione, the provislons of the SEB Listing Reguletions shall
prevail over the Articles to such extent and the Company shall dischorge all its abligations as prescribed
under the SEBI Listing Regulations, from time (o time.
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