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Form 1
Certificate of Incorporation

Corporate Identity Number : U27204GJ2013PTC074403 2013 - 2014
| hereby certify that VMS TMT Private Limited is this day incorporated under the
Companies Act, 1956 (No. 1 of 1956) and that the company is private limited.

Given at Ahmedabad this Nineth day of April Two Thousand Thirteen.
Signature Nz{?d
R‘agl‘;\aw signed by hishra Shyam

Registrar of Companies, Gujarat, Dadra and Nagar Havelli

BRI ISR, T[OIRI, TGRT Ud TR gdatl
*Note: The corresponding form has been approved by Rathod Kamleshkumar Gangjibhai, Assistant Registrar of
Companies and this certificate has been digitally signed by the Registrar through a system generated digital signature
under rule 5(2) of the Companies (Electronic Filing and Authentication of Documents) Rules, 2006.
The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office:

VMS TMT Private Limited

808/C PINNACLE BUSINESS PARK, CORPORATE ROAD,, NR PRAHLADNAGAR,
PRAHALADNAGAR,

AHMEDABAD - 380015,
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

ROC Ahmedabad
ROC Bhavan, Ahmedabad, RoC Bhavan Opp Rupal Park Society, Behind Ankur Bus Stop, Gujarat, 380013, India

Certificate of Incorporation Consequent upon conversion to public company

Corporate Identity Number: U27204GJ2013PLC074403
IN THE MATTER OF VMS TMT PRIVATE LIMITED

| hereby certify that VMS TMT PRIVATE LIMITED which was originally incorporated on NINETH day of APRIL TWO
THOUSAND THIRTEEN under Companies Act, 1956 as VMS TMT PRIVATE LIMITED and upon an intimation made for
conversion into public company under Section 18 of the Companies Act, 2013; and approval of Central Government signified
in writing having been accorded thereto by the ROC Ahmedabad vide SRN AA6260122 dated 28/11/2023 the name of the
said company is this day changed to VMS TMT LIMITED

Given under my hand at Ahmedabad this FIRST day of DECEMBER TWO THOUSAND TWENTY THREE

Signature Not Verified
Digitally signe

DS MINISTRY O CORPORATE
AFFAIRES 1

Date: 2023.12.01 14:38:51 IST
Sayali Gaikwad

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

ROC Ahmedabad

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

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

VMS TMT LIMITED

SURVEY NO 214 VILL BHAYLA,TAL BAVLA DIST AHMEDABAD,Bhayla,Bavla,Gujarat,India,382220.
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(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

VMS TMT LIMITED

*This set of Articles of Association has been approved pursuant to the provisions of Scetion 14 of the Companies Act, 2013 and by
& special resolution passed at the Iixtraordinary General Meeting of VMS TMT Limited of (the “Company™) held on ‘T'uesday, 20M
August 2024. These Articles have been adopted as the Articles of Association of the Company in substitution for and (o the exclusion
of all the existing Articles thereof,

No regulation contained in Table “F in the First Schedule to Companies Act, 2013 shall apply to this Company unless expressly
made applicable in these Articies or by the said Act but the regulations for the Management of the Company and for the cbservance
of the Members thereof and their representatives shall be as set out in the relevant provisions of the Companies Act, 2013 and
subjecl to any exercise of the statutory powers of the Company with reference to the repeal or alteration of or addition 1o ity
regulations by Special Resolution as prescribed by the said Companies Act, 2013 be such as are contzined in these Artlicles unless
the same are repugnant or contrary to the provisions of the Companies Act, 2013 or any amendment thereto,

L. (1} The regulations contained in table “F” of schedule I to the Companies Act, 2013 | Table ‘F* shall apply

shall apply only in so far as the same are not provided for or are not inconsistent

with these Articles. :

(23 The regulations for the management of the Company and for the observance by Company to be

the members thereto and their representatives, shall, subject to any exercise of the governed by these )

statutory powers of the Company with reference o the deletion or alteration of or | Articles
addition to its regulations by resolution as prescribed or permitled by the

Companies Act, 2013, be such as are contained in these Articles,

Definitions and lnterpretation

2 In these Articles —

(2) “A” means the Companies Act, 2013 (including the relevant rules framed | “Act”
thereunder) or any statutory modification or re-enactment thereof for the time
being in force and the term shall be deemed to refer lo the applicable section
thereof which is relatable to the relevant Article in which the seid term appears
in these Articles and any previous compiny law, so far as may be applicable. _

(b} “Applicable Laws™ means all applicable statutes, laws, ordinances, rules and “Applicable Laws™
regulations, judgments, notifications circulars, orders, decrees, byelaws,
guidelines, or any decision, or determination, or any interpretation, policy or
administration, having the force of law, including but not limited to, any
authorization by any authority. in each case as in effect from lime to time

{c) “Articles” means these articles of association of the Company or as alicred | “Articles”
from time to time.

{d) “Board of Directors” or “Boatd®, means the collective body of the Directors | “Board of
ol the Company nominated and appointed from time to time in accordance | Direetors” or
with Articles 84 to 90, herein, as may be applivable, “Board”

{e) “Company™ means VMS TMT Limited | “Company”

() “Lien” means any mortgage, pledge, charge, assignment, hypothecation. | “Lien”
security interest, title retention, preferential right, option (including call
commitment), trust arrangement, any voting rights, right of sct-off,
counterclaim or banker’s lien, privilege or priotity of any kind having the
effect of security, any designation of loss payees or beneficigries or any
similar arrangement under or with respect to any insurance policy;

(8) “Rules” means the applicable rules for the time being in foree as prescribed | “Rules”
under relevant sections of the Act.

(h) “Memorandum” means the memorandum of association of the Company or | *Memorandum”
as altered from time to time,

Construction

| in these Articles (unless the context requires otherwise): l




{i) References to a party shall, where the context permits, include such party’s
respective successors, legal heirs and permitted assigns.

(i) The descriptive headings of Articles are inserted solely for convenience of
reference and are not intended as complete or accurate descriptions of content
thereof and shall nol be used to interpret the provisions of these Articles and
shall not affect the construction of these Articles,

(iii) Refcrences to articles and sub-articlcs are references lo Articles and sub-
articles of and to these Articles unless atherwise staled and referenes to these
Articles include refercnces to the articles and sub-articles herein.

(iv) Words importing the singular include the plural and vice versa, pronouns
importing o gender Inclule each of the maseuline, Teminine and ncuter
genders, and where a word or phrase is defined, other parts of speech and
prammatical forms ol thal word or phrase shall have the correspondiog
meanings.

(v) Wherever (he words “include,” “incliges.” or “including” is used in these
Articles, such words shall be deemed Lo be followed by the words “withoul
limitation™.

{(vi} The terms “hereof™, “herein”, “hereto”, “hereunder’” or similar expressions
used in these Articles mean and refer to these Arlicles and not to any Acticle
of these Arligies, uniess expressly stated otherwise,

tviitlnless otherwise specilied, ume periods within or following which any
payment is Lo bi made or act is to-be dose shall becaleulated by excluding the
iy on which Lhe period commences and including the day on which the perod
ends and by extending the pesiod to the next Rusiness Day following il the
lnst day of such period is nol a Tusiness Day and whenever any payment is
1 be made or action to he laken under thesc Arlicles is raquired 1o be made or
taken on a day other than @ Business Day, such paymeol shalt be mude or
action wken on the next Business Day following,

viii) A relerence 1o a parly being lisble (o another party. or 10 liabitity, includes.
but is noi limied 1o, any liability in eyuity, contract or iorl {including
nugligence).

{ixy Relerence lo stawtory provisions shatl be consteued as meaning and including
reforences also 10 any smendmeet or re-enactment for 1he time being in force
and 1o all siautory inslruments or orders made pursuani to such statwory
provisions.

(x) References made to any provision of the Act shall be construed as meaning
and including the references to the rules and regulations made in relation to
the same by the MCA. The applicable provisions of the Companies Act, 1956

shall cease to have effeet from the date on which the corresponding provisions

under the Companies Act, 2013 have been notified,

(xi) In the event any of the provisions of the Arlicles are contrary (o the provisions

ol the Act and the Rules, the provisions of the Act and Ruies will prevail.,

Share capital am:ijynriniiau of rights

3,

T'he authorized share capital of the Company shall be such amount and be divided
into such shares as may from time to time, be provided in Clause v of
Memorandum, divided into such number, classes and descriptions of Shares and
into such denomninations, as stated therein, with power 1o reclassify. subdivide,
consolidate and increase and with power from lime Lo time, to issuc any shares of
the original capital or any new capital and upon the sub-division of shares to
appottion the right to participate in profits, in any manner as between the shares
resulting from sub-division,

Authorized share
capital

Suhject to the provisions of the Act and these Ardicles, the shares in the capital of
ihe Company shall be under the control of the Board who may issue, allot or
otherwise dispose of the same or any of them 10 such persons, in such proportion
and on such terms and conditions and either at 2 premium or at par {subject to the
compliance with the provision of section 53 and 54 of the Act) and at such time as
they may from time to time think fil provided that the option or right to cah for
shares shall not be given to any person or persons without the sanction of the
Company in the general meeting. The Board shall cause 1o be filed the returns as
1o allotrent as may be prescribed from time to time.

Shareﬁé under
control of Board




“Any application signed by or on behalf of an applicant tor subscription for Sharcs

in the Company, followed by an allotment of any Shares therein, shall be an
acceptance of Shares within the meaning of these Arlicies, and every person, who,
thus or otherwise, accepts any Shares and whose name is entered on the Registered
shall, for the purpose of these Articles, be a member.

The money, il any, which the Board shali, or the allotment of any shares being
made by them, require or direct to be paid by way of deposit, call or otherwise, in
respect of any Shares allotied by them, shall immediately on the insertion of the
name of the allottee in the Register of Members as the name of the holder of such
Shares, become a debt due to and recoverable by the Company from the allotiee
thereof, and shall be paid by him accordingly, in thc manncr prescribed by the
Board.

Every member or his heirs, executors or administrators, shall pay to the Company
the portion of the capital represented by his Share or Shares which may, for the
time being, remain unpaid thereon, in such amounts, at such time or times, and in
such manner as the Board shall, from time to time, in accordance with the
Regulations of the Company. reguiee or fix for the payment thereof,

Subject to the provisions of the Acl, these Articles and with the sanction of the
Company in the general meeting te give to any petson or persons the option or
right to call for any shares either at par or premium during such time and for such
consideration as the Board think fit, the Beard may issue, atlot or otherwise dispose
ghares in the capital of the Company on payment or part payment for any property
or assets ol any kind whatsoever sold or transferred, goods or machinery supplied
or for services rendered to the Company in the conduct of its business and any
shares which may be so allotted may be issued as fully paid-up or partly paid-up
otherwise than for cash, and if so issued, shall be deemed to be fully paid-up or
partly paid-up sharcs, as the case may be, provided that the 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,

Board wmay allot
shares otherwise
than for cash

The Company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other Applicable Laws:

(a} Equity Share capital;
(i) with voling rights; and / or

(i} with differential rights as to dividend, voting or otherwise in accordance ;

with the Rules; and
(b} Preference share capital

Kinds of share

capital

7. ()

The Company shall keep or cause to be kepl a Register and [ndex of Members. in
accordance with the applicable Sections of the Act. The Company shall be entitled

- 10 keep, in any State or Country outside India, a Branch Register of Members, in
respect of those residents in that State or Country.

Every person whose name is entered as a member in the register of members shall
be enlitled to receive within two months afier allotment or within one month from
the date of receipt by the Company of the application for the registration of transfer
or transmission, sub-division, consolidation or renewal of shares or within such
other pericd as the conditions of issue shall provide —

{a) one or more certificales in marketable lots for all his shares of each class or
denomination registered in his name without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of

Rupees Twenty for ¢ach certificate or such charges as may be fixed by the
Board for each certificate afier the first.

Issue of certificate

(2)

In respect of any share or shares held jointly by several persons, the Company shall
not be bound to issue more than one certificate, and delivery of a certificate for a
share to the person first named on the register of members shall be sufficicat
delivery to all such holders,

Issue of share |
certificate in case of
joint holding




shall be disclosed in lhe manner required by the Act and the Rules.

(3 Every certificate shal! specify the sharcs to which it relates, distinctive numbers of | Option to  receive
shares in respect of which it is issued and the amount paid-up thereon and shall be | share certificate or
in such form as the Board may prescribe and approve. hold shares with

. _ depository

8. A person subscribing to shares offered by the Company shall have the option either | Option to receive
to receive certificates for such shares or hold the shares in a dematerialized state | share certificate or
with a depository, in which event the rights and obligations of the parties | hold shares with
concerned and matters connected therewith or incidental thereof, shall be governed | depository
by the provisions of the Depositorics Act, 1996 as amended from time to time, or
any statutory modification thereto or re-enactment thereof. Where a person opts 10
hold any share with the depository, the Company shall intimate such depository
the details of allotment of the share to enable the depository to cnter in its records
the name of such person as the beneficial owner of that share,

The Company shall also maintain a regisier and index of beneficial owners in
accordance with all applicable provisions of the Companies Act, 2013 and the
Depositories Act, 1996 with details of shares held in dematerialized form in any
medium as may be permitted by law including in any form of electronic medium.

9. (T any certificate be worn out, defaced, mutilated or torn or if there be no further | Issne of new
space on the back for endorsement of transfer, then upon production and sutrender | certificate in place of
thereol to the Company, a new certificate may be issued in lieu thereof, and if any | one defaced, lost or
certificate is lost or destroyed then upon prool thereof to the satisfaction of the | destroyed
Company and on execution of such indemnity as the Board deems adequate, a new
certificate in lieu thereof shall be given. Every certificate under this Article shall
be issued on payment of fees not less than Rupees twenty and not more than
Rupees fifty for each certificate as may be fixed by the Board.

Provided that no fee shall be charged for issue of new certificates in replacement
of those which are old, defaced or worn out or where there is no further space on
the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above, the Board shall comply with
such rules or regulations or requirements of any stock exchange or the rules made
under the Act or rules made under the Securities Contracts (Regulation) Act, 1956
or any other act, or rules applicable thereof in this behalf,

10, Except as required by Applicable Laws, no person shall be recognized by the | Company not
Company as holding any share upon any trust, and the Company shall not be bound | compelled to |
by, ot be compelied in any way to recognize (even when having notice thereof) | recognize any
any eguitable, contingent, future or partial intercst in any share, or any interest in | equitable,
any fractional part of a share, or (except only as by these Articles or by Applicable | contingent interest
Laws) any other rights in respect of any share except an absolute right 1o the

N entirety thereof in the registered holder. '

I1. Subjeet to Lhe applwable provisions of the Act and other Appllcable Laws, any | Terms of issue of
debentures, debenture-stock or other securitics may be issued at a premium or | debentures
otherwise and may b issued on condition that they shall be convertible into shares

ol any denomination, and with any privileges and conditions as to redemption,
surtender, drawing, allotment of shares and attending (but not voting) at a general
meeting, appointment of nominee directors, ete. Debentures with (he right to
conversion into or allotment of shares shall be issued only with the consent of the
Cinnpany in a peneral meeting by special resalution. L

12, The provisions of the foregoing Articles relating to issuc of cenificates shall | Provisions as to issue
mutatis mutandis apply to issue of certificates for any other securities including | of certificates to
debentures (except where the Act otherwise requires) of the Company. apply mutatis

mutandis to

R _ debentures, etc,
13. {) The Company may exercise the powers of paying commissions conferred by the ; Power  to pay
Acl, 10 any person in connection with the subscription to its securities, provided | commission in
that the rate per cent or the amount of the commission paid or agreed 10 be paid | connection with

securities issued




2

The rate or amount of the commission shall not exceod the rate or amount
prescribed in the Rules.

Rate of commission
in accordance with
Rules

"33

The commission may be sattsfied by the payment of cash or the aliotment of fulky
or parlly paid shares or parlly in the one way and partly in the other.

Mode of paﬁ'é;f of
commission

14. (1)

If at any time the share capital is divided into different classes of shares, the rights

. attached to any class (unless otherwise provided by the terms of issue of the shares

ol that class) may, subject to the provisions of the Act, and whether or not the
Company is being wound up, be varied wilh the consent in writing, of such number
of the holders of the issucd shares of that ¢lass, or with the sanction of a resolution
passed at a separate meeting of the holders of the shares of that class, as prescribed
by the Act,

Yariation of
members’ rights

2)

To every such separate meeting, the provisions of these Articles relating to general
meetings shall mutatis mutandis apply.

Provisions as to
general meetings to
apply mutatis
mutandis to each
Meeting

The rights conferred upon the holders of the shares of any class issued wilh
preferred or cther rights shall not, unless otherwise expressly provided by the terms
of issue of the shares of that class, be deemed to be varied by the creation or issue
of further shares ranking pari passn therewith.

Issme  of further
shares not to affect
rights of existing
members

16.

Subject to section 55 and ather provisions of the Act, the Board shall have the
power to issue or re-issue preference shares of one or more classes which arc liable
to be redeemed, or converled to equity shares, on such terms and conditions and in
such manner as determinéd by the Board in accordance with the Act.

On the issue of Redeemable Preference Shares under the provisions of the
preceding Article, the following provisions shall take effact:-

(i) No such Shares shall be redeemed except out of the profits of the
Company which weuld otherwise be available for dividend or out of the proceeds
of a fresh issue of Shares made for the purpose of the redemption.

{ii) No such Shares shall be redeemed unless they are fully paid. The period
of redemption in case of preference shares shall not exceed the maximum period
for redemption provided under Scetion 55 of the Act:

(iii) The premiurm, if any, payable on redemption, must have been provided
for, out of the profits of the Company or the Share Premium Account of the
Company before, the Shares are redeemed; and

(iv) Where any such Sharcs are redeemed otherwise than out of the proceeds
of a fresh issue, there shall, out of profits which would othcrwise have been
available for dividend, be transferred to a reserve fund to be called “Capital
Redemption Reserve Account”, a sum equal to the nominal amount of the Shares
redeemed and the provisions of the Act, relating to the reduction of the Share
Capital of the Company, shall, except as provided in Section 80 of the Act, apply

- a5 il “Capital Redemption Reserve Account” were paid up Share capital of the

Company.

Whenever the capital, by reason of the issue of Preference Sharcs or otherwise, is
divided into different classes of shares, all or any of the rights and privileges
attached to each class may, subject to the applicable provisions of the Act, be
modified, commuted, affccted or abrogated, or dealt with by 2n agreement between
the Company end any person purporting to contract on behalf of that class,

provided such agreement is ratified, in writing, by holders of at least three-fourths |

in nominal value of the jssued Shares of the class or is conlirmed by a special
resolution passed at a separate general meeting of the holders of Shares of that
class and gll the provisions hereinafter conlained 4s to general meetings, shall,
mutatis mutandis, apply to every such meeting.

Power to issue
redeemable

preference shares

17.

Except so far as otherwise provided by the conditions of issue or by these Articles
any capital raised by the creation of new shares shall be considered parl of the

New capital same as
original capiial




initial capital and shall be subjcct (o the provisions herein contained with reference
to the payment of calls and installments; transfer and transmission, for(ziture, lien,

‘Where at any time, the Company proposes to increase its subscribed cap'iiéﬂ)'y
issue of further shares, either out of the unissucd capitzl or the increased share
capital, such sharcs shall be offered:

lo persons who, at the dale of offer, are holders of Equity Shares of the Company,
in proporiion as near as circumstances admit, to the share capital paid up on those
shares by sending a letter of offcr on the following conditions : -

the aforesaid offer shall be made by a notice specilying the number of shares
offered and limiting a time prescribed under the Act from the date of the offer
within which the offer, if not accepted, will be deemed to have been declined

the aforementioned offer shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them in favour
ol any other person and the notice mentioned in sub-Article (i), above shall contain
a statement of this right; and

after the expiry of the time specificd in the aforesaid notice ot on receipt of earlier
intimation {rom the person te whom such notice is given that he declines to accept
the shates offered, the Board of Directors may dispose of them in such manner
which is not disadvantageous 1o the shareholders and the Company; or

resolution passed by the Company and subject Lo the conditions as specified under
the Act and Rules thereunder; or

to any persons, if it is authorized by a special resclution passed by the Company
in a General Meeting, whether or not those persens include the persons referred to
in clause (a) or clause (b} above, either for cash or for consideration othcr than
cash, subject to applicable provisions of the Act and Rules thereunder.

The nolice referred to in sub-clause (i) of sub-Acticle (a) shall be dispatched
through registered post o speed post or through electronic mode to all the existing
Members at least 3 (three) days before the opening of the issue.

section 42 and section 62 of the Act, the rules thereunder and other applicable
provisions of the Act.

Notwithstanding anything contained in subeclausc (i) thereof, the further Shares
aforesaid may be offered to any persons, if it is authorised by a special resolution,
{whether or not those persons include the persons referred to in clause (a) of sub-
clause (i) hereof) in any manner either for cash or for a consideration other than
cash, if the price of such shares is determined by the vatuation report of a registered
veluer subject to the compliance with the applicable provisions of Chapter I11 and
any other conditions as may be prescribed in the Act and the rules made thereunder.

The notice referred 1o in above sub-clause hereof shall be dispatched through
registered post or speed post or through electronic mode to all the existing
shareholders at least 3 (three) days before the opening of the issuc.

Nothing in sub-¢lause above hereof shall be deemed:

{(a) To extend the time within the offer should be accepted; or

{b) To authorise any person to exercise the right of renunciation for a second
time, on the ground that the person in whose favour the remuneration was first

made has declined (o take the Shares comprised in he rennncialion.

to employces under any scheme of employees’ stock option, subject to a special |

The provisions contained in this Article shall be subjcct to the provisions of the

Further issme of
share capital




2)

Nething in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option as a lerm attached to the debentures
issued or loans raised by Lhe Company to convert such debenture ot loans into
shares in the Company.

Provided that the terms of issue of such debentures or loan containing such an
option have been approved before the issue of such debenture or the raising of loan
by a special resolution passed by the Company in peneral meeting,

Q)

Subject to the provisions of the Act (including any slatulory modification or re-
enactment thercof, for the time being in force), shares of the Company may be
issued at a discount or for consideration other than cash to Directors or employees
who provide know-how to the Company ot create an intellectual preperty right or
other value addition.

Sweat Equity

4

A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of preferential offer or private placement, subject to
and in accordance with the Act 4nd the Rules.

The provisions contained in this Article shall be subject to the provisions of the
section 42 and section 62 of the Act and other applicable provisions of the Act and
rules framed thereunder,

Mode of further
issue of shares

19,

Subject to the provisions of the Act, the Company shall have the power 1o make

- compromise or make arrangements with creditors and membets, consolidate,

demerge, amalgamate or merge with other company or companies in accordance
with the provisions of the Act and eny other applicable laws.

Power to make
compromise ar
arrangement

i

20. (1)

The fully paid shares will be free from all Lien, however, the Company shall have
a first and paramount Lien —

(a) on every share (not being a fully paid share) and upon the proceeds of
sale thereof for all monies (whether presently payable or not) called, or payable at
a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name
of a member, for all monies presently payable by him or his estale to the Company:

Provided that the Board may at any time declare any share to be wholly or in part
exerapt from the provisions of this Article,

Provided further thal Company’s lien, if any, on such partly paid shares, shall be .

_testricted to money called or payable at a fixed price in respect of such shares.

Compan JFS"CI'.I on
shares

@

The Company’s Lien, if any, on a share shall extend to all dividends or interest, as

the case may be, payable and bonuses declared from time to time in respect of such
shares for any money owing to the Company.

However, a member shall exercisc any voting rights in respect of the shares in
regard to which the Company has exercised the right of Lien.

”“I;ien to extend 'tow

dividends, etc.

3)

Unless otherwise agreed by the Board, the registration of a transfer of shares shall
operate as a waiver of the Company’s Lien,

Waiver of Lien in |
case of registration

21.

The Company may sell, in such manner as the Board thinks fit, any shares on which
the Company has a Lien;

[ Provided that no sale shall be made—

{a) unless a sum in respect of which the Licn exists is presently payable; or

(b) until the expiration of fourtcen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the Lien exists
as is presently payable, has been given to the registered holder for the time being
of the share or to the person entitled thereto by reason of his death or insolvency
ot otherwise,

As to enforcing Lien
by sale

22, (1)

To give effect to any such sale, the Board may authorize some person to transfer
the shares sold to the purchaser thereof

Validity of sale

The purchaser shall be registered as the holder of the shares comprised in any such
transfer.

Purchaser to be
registered holder




(3 The reccipt of the Company for the consideration (if any) given for the share on | Validity of
the sale thereof shall (subject, if necessary, to execution of an instrument of transfer | Company’s receipt
or a transfer by relevant system, as the case may be) constitute 2 good title to the

o share and the purchaser shall be registered as the holder of the share.

(4 The purchaser shall not be bound to sce 1o the applicaticn of the purchase money, | Purchaser not
nor shall his title to the shares be atfected by any itregularity or invalidity in the | affected
proceedings with reference to the sale

23. () The proceeds of the sale shall be received by the Company and applied in payment | Application of
of such part of the amount in respect of which the Lien cxists as is presently | proceeds of sale
pavable.

(2) The residue, if any, shall, subject 10 a like Lien for sums not presently payable as | Payment of residual
exisled upon the shares before the sale, be paid to the person entitled to the shares | money

. | wtthe date of the sale.
24, The provisions of these Articles relating to Lien shall mutatis mutandis apply to | Provisions as to Lien

any other securities including debentures of the Company.

to apply mutatis
mutandis to |
debentures, etc,

"Calls on shares

member or his representative for the recovery of any moncy claimed to be due to
the Company in respect of his Shares, it shall be sufficient to prove that the name
of the member, in respect of whose Shares the money is sought to be recovered,
appears or is entered on the Register of Mcmbers as the holder, at or subsequent to
the date at which the money is sought 1o be recovered, is alleged to have become
due on the Shares in respect of which money is sought 1o 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 representatives and used in
pursuance of these Articles, and it shall not be necessary to prove the appointment
of the Directors who made such call, and not that a quorum of Directors was

_present at the meeting of the Board a1 which any call was made, and nor that the

25. () The Board may, from time to time, make calls upon the members in respect of any | Board may make
monies unpaid on their shares {whether cn account of the nominal vaive of the | Calls
sharcs or by way of premium) and not by the conditions of allotment thereof mede
payable at fixed times.
Provided that no call shall exceed one-fourth of the nominal valuc of (he share or
be payable at less than one month from the date fixed for the payment of the last
preceding call,

(2) Each member shall, subject to receiving at least fourteen days’ notice specifying | Notice of call

the time or limes and place of payment, pay to the Company, at the time or times
and place so specitied, the amount called o his shares.

{3) A call may be revoked or postponed at the discretion of the Board Revocation or
N — . postponement of ¢all
26. A call shall be deemed to have been made at the time when the resolution of the : Call to take effect

Board authorizing the call was passed and may be required o be paid by | from date of
instalments. resolution
27, The joint holders of a sharc shall be jointly and severally liabie to pay all calls in | Liability of joint
o respect thereol, __ holders of shares
28. () 1f a sum called in respect of a share is not paid before or on the day appointed for | When  interest on
payment thereof (the “due date™), the person from whom the sum is due shall pay | call or instalment
interest thereon from the due date to the time of actual payment al such rate as may | payable
_ be fixed by the Board.
2 The Board shall be at liheriy to waive payment of any such interest wholly or in | Roard may waive
patt. _ inferest |
29. (1) Any sum which by the terms of issue of a share becomes payable on allotment or | Sums deemed to be
at any fixed date, whether on account of the nominal value of the share or by way | calls
of premium, shall, for the purposes of these Articles, be deemed to be a call duly
made and payablc on the date on which by the terms of issue such sum becomes
payable.
(2) In case of non-payment of such sum, all the relevant provisions of these Articles | Effect of
as to payment of interest and expenses, forfeiture or otherwise shall apply as if | nonpayment of sums |
. such sum had bscome payable by virtue of a call duly made and notified.
(3} On the trial or hearing of any action or suit brought by the Company against any | Suit by company for

recovery of money
against any member




meeting, at which any call was made, has duly been convened or constituted nor
any other matter whatsogver, bul the proof of the matters aforesaid shall be
conclusive of the debt.

(4)

Neither the receipt by the Company of a portion of any money which shall, from
time to time, be due from any member to the Company in respect of his Shares,
either by way of principal or interest, nor any indulgence granted by the Company
in respect of the payment of any such money, shall preclude the Company from

thereafter proceeding to enforce a forfeiture of such Shares as hercinafier provided. |

The Board —

(a) may, if it thinks fit, subject to the provisions of the Acl, receive from any
member willing Lo advance the same, all or any part of the monies uncalled
and unpaid upon any shares held by him; and

(b} upon all or any of the monies so advanced, may (until the same would, but lor
such advance, become presently payable) pay interest at such rate as may be
fixed by the Board. Nothing contained in this clause shall confer on the
member (a) any right to participate in profits or dividends or (b) any voting
rights in respect of the moneys so paid by him until the same would, but for
such payment, become presently payable by him,

The Directors may at any time repay the amount so advanced.

Enforcing forfeitu

of shares by
Company
Payment  in |

anticipation of calls

- may carry interest

31.

1£ by the conditions of allotment of any shares, the whole or part of the amount of
issue price thercof shall be payable by installments, then every such installment
shall, when due, be paid to the Company by the person who, for the time being and
from time to time, is or shall be the registered holder cf the share or the legal

Installments on
shares to be duly
paid

32.

representative of a deceased registered holder,
All calls shall be made on a uniform basis on all shares falling under the same
class.

Explanation: Shares of the same nominal value on which different amounts have
been paid-up shall not be deemed to fall under the same class.

Calls on shares of
same class o be on
uniform basis

33

The provisions of these Articles relating 1o calls shall mutatis mutandis apply (o
any other securities including debentures of the Company.

to apply mutatis
mutandis ta
debentures. ete.

.

Dematerialization

Provisions as to calls

Nutwilhistanding anything contained in the Articles, the Company shall be entivled
to dematerialise its shares, debentures and other securities and offer such shares,
debentures and other securilies in @ dematerialised form pursuant to the
Depositories Act 1996.

Notwithstanding anything contained in the Articles, and subject to the provisions
of the law for the time being in force, the Company shall on a request made by a
beneficial owner, re-materialise the shares, which are in dematerialised form,

Every Person subscribing to the shares offered by the Company shall have the
option to receive share cerlificates or to hold the shares with a Depository. Where
Person opts 1o hold any share with the Depository, the Company shall intimate
such Depository of details of alloiment of the shares to enable the Depository to
cnter in its records the name of such Person as the beneficial owner of such shares.
Such a Person who is the beneficial ewner of the shares can at any time opt out of
a Depository, if permitted by the law, in respect of any shares in the manner
provided by the Depositories Act 1996 and the Company shall in the manner and
within the time prescribed, issue to the beneficial owner the required certificate of
shares. In the case of transfer of shates or other marketable securities where the
Company has not issued any certificates and where such shares or securities are
being held in an clectronic and fungible form, the provisions of the Depositories
Act 1996 shall apply.

Dematerialization
Of Secorities




!

[T a Person opls lo hold bis shares with a Depository, the Company shall intimate
such Depository the details of allotment of the shares, and on receipt of the
information, the Depository shall enter in its record the name of the allottee as the
beneficial owner of the shares.

Ali shares held by a Depository shall be dematerialised and shall be in a fungible
form.

Articles, a Depositiry shall be deemed 10 be the registered owner for the purposes
ol effecting sny transter of ownership of shares on behalf of the beneficiul owner.
b Save as otherwise provided in (a) above, the Deposilory as the registered
awner of the shares shall nol have any voting rights or any other cights in respeet
of shares held by it.

Every person holding shares of the Company and whose name is entercd as the
beneficial ownet in the records of the Depository shall be deemed to be the owner
of such shares and shal! also be deemed 10 be a shareholder of the Company. The
beneficial owner of the shares shall be entitled to all the liabilities in respect of his
shares which are hekd by a Depository. The Company shall be further entitled 10
| maintain a register of members with the details of members holding shares hoth in
material and demalerialised Torm in any medium as permitted by law including
any form of electronic medium.

Notwithstanding #oything in the Agt or the Artivles to the contrary, where shares
are hatd in a Depusitory, the records of the bencflicial iwnership may be served by
such Depository on the Company by means of eleciranie mode or by delivery of
disks, drives or any other mode ax prescribed by law Trom time o time,

Nothing contained in the Act or the Articles regarding the necessity to have
distinetive numbers for securities issued by the Company shall apply to securities
held with a Depositary.

fa) Notwithstanding anything t the ¢ontrary contained in the Act or the |

| Transfer of share
35. (1)

A common form of transfer shall be used and the instrument of transfer of any
share in the Company shall be in writing which shall be duly exccuted by or on
behalf of boih the transferor and tranaferee and shall be duly stamped and delivered
to the Company within the prescribed period and all provisions of section 56 of the
Act and stalutory modilication thereof for the lime being shall be duly complied
with in respect of all transfer of shares and registration thereof.

Lvery instrumment of transfer shall be in writing and all provisians of the Act, the
rules and applicable laws shalt be duly complicd with, The instrument shall also
he duly stamped, under the relevan previsions of e Law, for the lime being. in
foree, and shail be signed by or on Behalf of the transferor and the (ransleree, and
in Lhe case of Share held by two or more helders or to be transferred to the joint
names of two or more transferees by all such joint holders or by all such joint
wranslerees, as the case tmay be.

[nstrument
transfer o
executed
transferor
transferce

of
be
by
and

The Company shall keep the “Register of Transfers” and therein shall fairly and
distinctly enter particulars of every transfer or transmission of any Share.
The transferor shall be deemed to remain a holder of the share until the name of

| the teansferee is entered in the register of members in respect thereof.

- Register of transfer

The Board may, subject to the right of appeal confarred by the section 58 of the
Act decline to register —

(@)  the transfer of a share, not being a fully paid share, 1o a petson of whom they
do not approve; or

v any (ransfer of shares on which the Company has a Lien.
The registeation of a transfer shall not be refused on the ground of the transferor

being either alone or jointly with any other person or persons indebted to the
Company on any ageount whatsoever,

register transfer

Board ma;}efuse to




37 The Board may decline to recognize any instrument of transfer unless- Board may decline
to recognize
(2)  the instrument of transfer is duly executed and is in the form as prescribed | instrument of
in the Rules made under sub-section (1) of secticn 56 of the Act; transfer
(b) the instrument of transfer is accompanied by the certificate of the shares
which it relates, and such other evidence as the Board may reasonably require
to show the right of the transteror to make the transfer; and
() the instrurent of transfer is in respect of only one class of shares.
The registration of a transfer shall not be refused on the ground of the transferor
being either alone or jointly with any other person or persons indebted to the
Company on any account whatsoever. i ]
38. On giving of previous notice of at least seven days or such lesser period in | Transfer of shares
- accordance with the Act and Rules made thereunder, the registration of transfers | when suspended
may be suspended al such times and for such periods as the Board may from time
1o time determine;
Provided that such registration shall not be suspended for more than thirly days at
any one time or for more than forty five days in the aggregate in any year. ;
39. Subject to the provisions of sections 58 and 59 of the Act, these Articles and other | Notice of refusal fo
applicable provisions of the Act or any other Applicable Laws for the time being | register transter
in force, the Board may refuse whether in pursuance of any power of the Company
under Ihese Articles or any other Applicable Laws to register the transfer of, or the
transmission by operation of Applicable Laws of the right to, any shares or interest
of a member in or debentures of the Company. The Company shall within ane (1)
month from the date on which the instrument of transfer, or the intimation of such
transmission, as the case may be, was delivered to Company, or such other period
as may be prescribed, send notice of the refusal to the transferee and the transferor
or Lo the person giving intimation of such transmissicn, as the case may be, giving |
reasons for such refusal. Provided thay, subject to provisions of Article 32, the
registralion of a tranzfer shall not be refused on the ground of the transferor being
either alone or jointly with any other person or persons indebted to the Company
on any acceunt whatsoever. Transfer of shares/debentures in whatever lot shall not
be refused.
40, The provisions of these Articles relating to transfer of shares shall mutatis | Provisions as to
mutandis apply to any other securitics including debentures of the Company. transfer of shares to
apply mutatis
mutandis to
debentures, efe.
41. An application for the registration of a transfer of Shares in the Company may be | Application for
made either by the transfercr or the transferee. Where such application is made by | registration of

a transferor and relates to partly paid Shares, the Comapany shall give notice of the
application to the transferee. The transferee may, within two weeks from the date
of Lhe receipt of the notice and not later, object to the proposed Iransfer. The notice
to the transferee shall be deemed to have been duly given, if dispatched by prepaid

and shall be deemed to have been delivered at the ime when it would have been
delivered in the ordinary course of post.

registered post to the transferee at the address given in the instrument of transfer |

transfer of shares

Transmission of 5

hares

42. (1)

holder, and his nomitee or nominees or lega! representatives where he was a sole
holder, shall be the only persons recognized by the Company as having any title to
his interesl in the shares.

| On the death of a member, the survivor or survivors where the member was a joint | Title to shares on

death of a member

@

Nothing in clause (1) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other
persons,

Estate of deceased
member liable




(3 Any person becoming entitled to a sharc in consequence of the death or insolvency | Transmission
of a member may, upon such evidence being produced as may from Lime to time | Clause
properly be required by the Board and subject as hereinafter provided, elect, either
(a) 10 be registered himsel [ as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member
could have made.
C)) The Board shall, in either case, have the same right to decline or suspend Board’s right
registration as it would have had, if the deceased or insolvent member had | unaffected
S transferred the share before his death or insolvency. . IR
43. (1) If the person so becoming entitled shall elect to be registercd as holder of the share | Right to election of
himsell, he shal] deliver or send to the Company a notice in writing signed by him | holder of share
o stating that he so elects.
{2) [f the person aforesaid shall elect to transfer the share, he shall testify his election | Manner of testifying
by execiting a transfer of the share, glection
(3) All the limitations, restrictions and provisions of these regulations relating 1o the | Limitations
right Lo transfer and the registration of transfers of shares shall be applicable to any | applicable to notice
such notice ot transfer as aloresaid as if the death or insolvency of the member had
notl occurred and the notice or transfer werc a transfer signed by that member.
44, No fee shall be charged for registration of transfer, transmission, probate, | No Ffee for transfer
succession certificate und letters of administration, certificate of death or marriage, | or transmission
... power of alomuy or similar other document. S o e
485, A person becoming entitled to a share by reason of the death or insolvency of the | Claimant  to  be
holder shall be entitled to the same dividends and other advantages 1o which he | entitled to  same
would be entitled if he were the registered holder of the share, except that he shall | advantage
hot, before being tegistered as a member in respect of the share, be entilled in
respect of it to exercise any right conferred by membership in relation to meetings
of the Company:
Provided that the Board may, at any lime, give notice requiting any such person to
elect either 10 be registered himself or to transfer the sharc, and if the notice is not |
complied with withia ninety days, the Board may thereafter withhold payment of
all dividends, bonuses or other monies payable in respect of the share, until the
yequiremenis of the notice have been compiied with,
46. The provisions of these Articles relating to transmission by operation of law shall | Provisions as to
mutatis mutandis apply to any other securitics including debentures of the | transmission to
Company apply mutatis
mutandis to
R - delenturey, ete,
| Nomination by security holder




47,

(i) livery halder of Securities in the Company may, at any time, nominate,
in the prescribed manner, a person to whom his Securities in the Company, shall

vest in the event of his death.

(i) Where the Securities in the Company are held by more than one person
jointly, the joint-holders may together nominate, in the prescribed manner, a
person to whom all the rights in the Securities in the Company shall vest in the
event of death of all joint holders,

(iii) Notwithstanding anything contained in these Articles or any other law,
for the time being, in force, or in any disposition, whether testamentary or
otherwise, in respect of such S8ecurities in the Company, where a nomination made
in the preseribed manner purporls to confer on any person the right to vest the
Securities in the Company, the nominee shall, on the death of the Shareholders of
the Company or, as the casc may be, on the death of the joint holders, become
entitled to all the rights in the Securities of the Company or, as the case may be,
all the joint holders, in relation Lo such securities in the Company, to the exclusion
of all other persons, unless the nomination is varied or cancelted in the prescribed
manner,

(iv) In the casc of fully paid up Securities in the Company, where the
hominee is a minor, it shall be lawful for the holder of the Securilies, to make the
nomination to appoint in the prescribed manner any person, being a guardian, to
become entitled to Securities in the Company, in the event of his death, during the
minority.

(i} Any person who becomes a nominee by virtue of the provisions of the
preceding Atticle, upon the production of such evidence as may be required by the
Board and subject as hereinafter provided, elect, either -

(a) to be registered himself as helder of the Share(s); or

1) o make such transfer of the Share(s) as the deceased Shareholder
could have made,

(i) If the person being a nominee, so becoming entitled, elects 1o be
registered as holder of the Share(s), himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he 50 elects, and such nolice
shall be accompanied with the death certificate of the deceased shareholder.

(iii) All the limitations, restrictions and provisions of the Act relating to the |

right to transfer and the registration of transfers of 8ecurities shal| be applicable o
any such notice or transfor as aforesaid as if the death of the member had not
occurred and the notice or transfer has been signed by that Sharcholder.

(iv) A person, being a nominee, becoming entitled to a Share by reason of
the death of the holder, shall be entitled to the same dividends and other advantages
which he would be entitled if he were the registered holder of the Share except that
he shall not, befote being registered a member in respect of his Share be entitled
in respect of it to exercise any right conferred by membership in relation to
meetings of the Company:

Provided that the Board may, at any time, give notice requiring any such person to
elect either to be registered himself or 10 transfer the Share(s) and if the notice is
nut complied with within ninety days, the Board may thereafter withhoid payment
of all dividends, bonuses or other moneys payable in respect of the Share(s) or
until the reguirements of the notice have been complied with,

Manner of
nomination by
security holder

Forfeiture of shares

48,

II'a member fails to pay any call, or instalment of a call or any money due in respect
of any share, on the day appointed for payment thereof, the Board may, at any lime
thereafter during such time as any part of the call or instalment remains unpaid or
a judgement or decree in respect thereof remains unsatisfied in whole or in part,
serve a notice on him requiring payment of so much of the call or instalment or

If call or instalment
not paid notice mnst
be given

other money as is unpaid, togeiher with any interest which may have accrued and




all expenses (hal may have been incurred by the Company by reason of non-
paymen,

| certificate(s) in respect of the said shaes to the person(s) entitled thereto.

Articles, the certificate(s), if any, originally issued in respect of the relative shares
shall (unless the same shall on demand by the Company has been previously
surrendered to it by the defaulting member) stand cancelled and become null and
void and be of no effect, and the Board shall be entitled to issue a duplicate

49, The notice aforesaid shall: | Form of Notice
(2} name a turther day {not being earlicr than the expiry of fourteen days from
the dute of service of the notice) on or before which the payment required by
the notice is to be made; and
(b) state that, in the event of non-payment on or before the day so named, the
shares in respect of which the call was made shall be liable to be forfeited.

50. If the requirements of any such notice as aforesaid are not complied with, any share | 1n default of
in respect of which the notice has been given may, at any lime thereafter, before | payment of shares to
the payment required by the notice has been made, be forfeited by a resolution of | be forfeited
the Board to that effect. Subject to the provisions of the Act, such [orfeiture shall
include all dividends declared or any other moneys payable in respect of the

L |Lforfeited Shares and not actually paid before the forfeiture. ]

51 When any share shall have been so forfeited, notice of the forfeiturc shall be given | Entry of forfeiture in
to the defaulting member and an cntry of the forfeiture with the date thereof, shall | register of members
forthwith be made in the register of members.

But no forfeiture shall he, in any manner, invalidated by any omission ot neglect
1o give such notice ot to make any such entry as aforesaid. _

52. The forfeiture of a share shall involve extinction at the time of forfeiture, of all | Effect of forfeiture

interest in and all claims and demands against the Company, in respect of the share
L und all other rights incidenta] 10 the share. ]

33. () A forfeited share shall be deemed to he the property of the Company and may be | Forfeited shares
sold or rc-allolted or otherwise disposed of either to the person who was before | may be sold, ete.
such forteiture the holder thereof or entitled thereto or to any other person on such

] termsand in such manner as the Board thinks fit. o

7)) At any time before a sale, re-allotment or disposal as aforesaid, the Board rnay Cancellation of |
cancel the forfeiture on such terms as il thinks fit. forfeiture

54. (1) A person whose sharcs have been forfeited shall cease to be a member in respect | Members still Hable
of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to | to pay money owing
pay, and shall pay, to the Company all monies which, at the date of forfeiture, were | at  the time of

o | presently payable by him 1o the Company in respect of the shares. forfeiture

f2) The liability of such person shall cease if and when the Company shall have | Cesser of liability
received payment in full of all such monies in respect of the shares, .
55. (1) A duly verified declaration in writing that the declarant is a director, the manager - Certificate of
or the secretary of the Company, and that a share in the Company has been duly ; forfeiture
forfeited on a date stated in the declaration, shall be conclusive evidence of the
o [acts therein stated as agamst all persons claiming to be entitled 1o the share; ]

(2) The Company ray receive the considetation, if any, given for the share on any | Title of purchaser
sale, re-allotment or disposal thereof and may execute a transfer of the share in | and transferee of

| favour of the persan to whom the share is sold o disposed of forfeited shares

3 The transferee shall thereupon be registered as the holder of the share; and Transferee to be

registered as holder

) The transferee shall not be bound to see to the application of the purchase money, | Transferee not
if any, nor shall his title to the share be affected by any irregularity or invalidity in [ affected
the proceedings in reference to the forfeiture, salc, re-allotment or disposal of the
sharg

56. Upon any saie after for(eiture or for enforcing a Lien in exercise of the powers | Validity of sales
hereinabove given, the Board may, if necessary, appoint some person to execute
an instrument for transfer of the shares sold and cause the purchaser’s name to be
entered in the register of members in respect of the sharcs sold and after his name
has been entered in the register of members in respect of such shares the validity
of the sale shall not be impeached by any person.

57. Upon any sale, re-allotment or other disposal under the provisions of the preceding | Cancellation of

share certificate in
respect of forfeited
shares




The Board may, subject to the provisions of the Act, accept g surrender of any
share trom or by any member desirous of surrendering them on such terms as they
think {it.

Surrender of share
certificates

The provisionﬁab-f' ‘these Articles as to forfeiture shall aphfy in the case of non-

payment of any sum which, by the terms of issue of a share, becomes payable at 2
fixed time, whether on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and
notified.

 Sums deemed 1o be
calls

60.

The provisions of these Articles relating to forfeiture of shares shall mutatis
mutandis apply to any other securities including debentures of the Company.

Provisions as to
forfeiture of shares
to apply mutatis
mutandis to
debentures, etc. _ _

Alteration of capital

61.

Subject to the provisions of the Act, the Company may, by ordinary resolution -

(a) increase the share capital by such sum, to be divided into shares of such
amount as it thinks expedient;

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares:

Provided that any consolidation and division which results in changes in the voling
percentage of members shall require applicable approvals under the Act;

(c) convert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denomination;

(d) sub-divide its existing shares or any of them into shares of smaller amount
than is' fixed by the Memorandum;

{e} cancei. any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person.

Power to alte-l; share
capital

62.

Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same Articles under which, the shares from which
the stock arose might before the conversion have been transferred, or as near
thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transfcrable, so, however, that such minimum shall not exceed the nominal amount
of the shares from which the stock arose;

(h) the holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voting at
meetings of the Company, and other matters, as if they held the sharcs from which
the stock arose; but no such privilege or advantage (except participation in the
dividends, voting and profits of the Company and in the asscis on winding up) shall
be conferred by an amount of stock which would not, if existing in shares, have
conferred that privilege or advantage;

(c) such of these Articles of the Company as are applicable to paid-up shares
shall apply to stock and the words “sharc™ and “shaccholder™ “member” shall
include “stock™ and “stock-holder” respectively.

The Company, by resolution in general meeting, may convert any paid-up Shares
into stock, or may, at any time, reconvert any stock into paid up Shares of any
denomination,

The notice of such conversion of Shares into stock or reconversion of stock into
Shares shall be filed with the Repistrar of Companies as provided in the Act.

Right of
stockholders

63.

Share warrants-

The Company may issue Share warrants in the manner provided by the said Act
and accordingly the Directors may, in their discretion, with respect to any fully
paid up Share or stock, on application, in writing, signed by the person or all
persons registered as holder or holders of the Share or stock, and authenticated by

Issue of share
warrants and rights
of holder of share
warrants




such evidence, if any, as the Directors may, from time {o time, require as to the
identity of the person or persons signing the application, and on receiving the
cerlificate, if any, of the Share or stock and the amount of the stamp duty on the
warrant and such fee as the Direclors may, from time to time, prescribe, issue,
under the Seal of the Company, a warrant, duly stamped, stating that the bearer of
the warrant is entitled to the Shares or stock therein specified, and may provide by
coupons or otherwise for the payment of future dividends, or other moneys, on the
Shares or stock included in the warrant. On the issuc of a Share warrant the names
of the persons then entered in the Register of Members as the holder of the Shares
or stock specified in the warrant shall be struck off the Register of

Members and the following particulars shall be entered thercin,

0] fact of the issue of the warrant.

(i) a statement of the Shares or stock included in the warraat distinguishing
each Share by its number, and

(i) the date of the issue of the warrant,

A Share warrant shall entitle the bearer to the Shares ot stock included in it, and,
notwithstanding anything contained in these articles, the Shares or steck shall be
transferred by the delivery of the Share-warrant, and the provisions of the
regulations of the Company with respect to transfer and transmission of Shares
shall not apply thercto.

The bearer of a Share-warrant shail, on surrender of the warrant to the Company
for cancellation, and on payment of such fees, as the Directors may, from time to
time, prescribe, be entitled, subject to the discretion of the Directors, to have his
name cntercd as a member in the Register of Members in respect of the Shares or
stock included in the warrant.

The bearer of a Share-warrant shall not be considered to be & member of the
Company and accordingly save as herein otherwise expressly provided, no person

shall, as the bearer of Sharc-warrant, sign a requisition for calling a meeting of the |

Company, ot attend or vole or exercise any other privileges of a member at a
meeting of the Company, or be entitled to receive any notice from the Company

- of meelings or otherwise, or qualified in respect of the Shares or stock specificd in

the warrant for being a director of the Company, or have or exercise any other
rights of 2 member of the Company. The Directors may, from time to time, make
rules as to the terms on which, if they shall think fit, 2 new Share warrant or coupon

| may be issuexd by way of renewul in case of defacement, loss, or destruction,

64. The Company may, by special resolution as prescribed by the Act, reduce in any | Reduction of capital
manner and in accordance with the provisions of the Act and the Rules, —
{a) its share capital; and/or
(h) any capital redemption reserve account; and/or
fc) any securities premium account; and/or
......... - {d) atty other reserve in the nawre of share capital.
65, Where two or more persons are registered as joint helders (not more than threc) of | Jeint holders

any share, they shall be deemed (so far as the Company is concerned) to hold the
same as joint tenants with benefits of survivorship, subject to the following and
other provisions contained in these Articles:

1 (b On the death of any one or mote of such joint- holders, the survivor or survivors

{a) The juint-hoiders of any share shall be liable severally as well as jeintly for
and in respect of all calls or instalments and other paymenis which ought to be
made in respeet of such share.

Liability of Joint
holders

shall be the only person er persons recognized by the Compaty as having any
title to the share but the Board may requite such evidence of death as they may
deem fit, and nothing herein contained shall be taken to release the estate of a

deceased joint-holder from any liability on shares held by him jointly with any |

other person,

Death of one or more
joint-holders




(¢) Any one of such joint holders may give effectual receipts of any dividends, | Receipt of  one
interests or other moneys payable in respect of such share, Sufficient '

(d) Only the person whose nume stands first in the register of members as one of | Delivery of
the joint-holders of any share shall be entitled to the delivery of certificale, if | certificate and

any, relating to such share or to reccive notice (which term shall be deemed to
include all relevant documents) and any notice served on or sent to such person
shall be deemed service on all the joint-holders.

giving of notice to
first named holder

(i) Any one of two or more joint-holders may vote al any meeting cither
personally or by attorney or by proxy in respect of such shares as if he were
solely entitled thereto and if more than one of such joint holders be present at
any mecling personally or by proxy or by attorney then that one of such
persons so present whose name stands first or higher {as the case may be) on
the register in respect of such shares shall alone be entitled to vote in respect
thereof.

(&)

(ii) Several executors or administrators of a deceased member in whose (deceased
mereber) sole name any share stands, shall for the purpose of this clause be
deemed joint-holders,

Vote of joint holders
Executors or
administrators

|
jalnt halders

() The provisions of these Articles relating to joint holders of shares shall
mutatis mutandis apply to any other securities including debentures of the
Company rcgistered in joint names,

Provisions as to joint
holders as to shares
to apply mutatis
mutandis to
debentures, etc.

Capitalization of

rofits

66, (1)

The Company by ordinary resolution in gencral meeting may, upon the
recommendation of the Board, resolve —

(2) that it is desirable to capitalize any part of the amount for the time being
stariding to the credit of any of the Company’s reserve accounts, or to the credit
of the profit and loss account, or otherwise available for distribution; and

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

Capitalization

@

The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (3) below, either in or towards:

(A} paying up any amounts for the time being uapaid on any shares held by such
members respectively;

paying up in full, unissued shares or other securities of the Company Lo be
allotted and distributed, credited as fully paid-up, W and amongst such
members in the proportions aforesaid,

(B)

parlly in the way specified in sub-clause (A) and partly in that specified in
sub-clause (B).

(©)

Sum how applied

3

Subject to the provisions of the act, securities premium account , a capital
redemption reserve account or free reserves , for the purposes of this Article, be
applied in the paying up of unissued shares to be issucd to members of the
Company as fully paid bonus shares;

(4

The Board shall give effect to the resolution passed by the Company in pursuance
of these Article,

Source of issue of :
bonus issue

Articles to be
considered at the
time of passing of
Resolution

67. (1)

Whenever such a resolution as aforesaid shall have been passcd, the Board shall —

make all appropriations and applications of the amounts resolved o be
capitalized thereby, and all allotments and issues of fully paid shares or other
securities, if any; and

(a)

(b) _generally do all acts and things required to give effecl thereto.

Powers of the Board
for capitalization




The Board shall have power—

(2) to make such provisions, by the issue of fractional certificates/coupons and
may fix the value for distribution of any specific assets, and may determine
that such cash payments shall be made to any members upon the footing of
the value so fixed or that fraction of value less than Rs.10/- (Rupees Ten
Only) may be disregarded in order to adjust the rights of all parties, and may
vest any such cash or specific assels in trustees upon such trusts for the person
entitled to the dividend or capitalised funds, as may seem expedient to the
Board. Where requisite, 2 proper contract shall be delivered to the Regisirar
for registration in accordance with Section 75 of the Act and the Board may
appoint any person to sign such contract, on behalf of the persons entitled to
the dividend or capitalised fund, and such appointment shall be effective. or
by payment in cash or ctherwise as it thinks fit, for the case of shares or other
securities becoming distributable in fractions; and

to authorize any person to enier, on behalf of all the members entitled thereto,
into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares or other
sceurities to which they may be entitled upon such capitalization, or as the
case may require, for the payment by the Company on their behalf, by the
application thereto of their respective proportions of profits resolved to be
capitalized, of the amount or any part of the amounts remaining unpaid on
their exisiing shares.

Board’s
fssue
certificate/
ete.

power to
fractional
coupon

Any agreement made under such authoffty shall be effective and binding on such
members.

Apreement bindih?
on members

@

A general meeting may resolve that any surplus moneys arising from the
realisation of any capital assets of the Company, or any investments representing
the same, or any other undistributed profits of the Company, not subject to charge
for income tax, be distributed among the memberss on the footing that they receive
the same as capital,

Surplus money to be
distributed to the
members

"‘B“@-hack of shares

68,

- el

Notwithstanding anything contained in these Articles but subject to all applicable
Company may purchase its own shares or other specified securities.

The Company may purchase its own Shares or other specified securities out of free
reserves, the securilies premium account or the procceds of issue of any Shere or
specified securities.

Subject to the provisions conlained in sections 68 to 70 and all applicable
provisions of the Act and subject to such approvals, permissions, consents and
sanclions from the concerned authorilies and departments, including the SEBI,

speeial resolution at a gencral meeting, puechase its own Shares or other specifiad
secyrilies from its existing Sharcholders on 2 proportionate basis and/or from the
open market and/or from the lots smaller than market lots of the securities (odd
lots), and/or the securitics issued to the employees of the Company pursuant to a
scheme of stock options or sweat Equity, from out of its free reserves or out of the
securities premium account of the Company or out of the proceeds of any issuc
made by the Company specifically for the purposc, on such terms, conditions and
in such manner as may be prescribed by law from time to time; provided that the
aggregate of the securities so bought back shall not exceed such number as may be
preseribed under the Act or Rules made from tim¢ Lo time.

Registrar and the Reserve ank ol India, if any, the Company may, by passing a |

. Buy-back of shares
provisions of the Act or any other Applicable Laws for the lime being in force, the |

neral meetings

69.

_| extravrdinary general meeting. _
The Board may, whenever it thinks fit, call an extraordinary general meeting.

All general meetings other than annual general meeting shall be called

Extraordinary
general mecting

Powers of Board to
call  extracrdinary
general meeting
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The Board may, whenever it thinks i1, call an Jixira-urdinary General Meeting and
it shall do so upon a requisition, in wriling, by any member or members holding,
in aggregate not less than one-tenth or such other proportion or value, as may be
prescribed, from time to time, under the Act, of such of the paid-up capital as at
 thal date carrics the right of voting in regard to the matter, in respect of which the
requisition has been made.

Any valid requisition so made by the members must state the object or objects of
the meeting propoesed to be called, and must be signed by the requisitionists and
be deposited at the oftice, provided that such requisition may consist of several
documents, in like form, each of which has been signed by one or more
requisitionists,

Upon receipt of any such requisition, the Board shall forthwith call an Extra-

or such other lessor period, as may be prescribed, from time to time, under the Act,
from the date of the requisition, being deposited at the office, to cause a meeting
Lo be called on a day not later than 45 (Fotty-five) days or such other lessor period,
as may be preseribed, from time to time, under the Act, from the date of deposit ol
the requisition, the requisitionists, or such of their number as represent either a
majority in value of the paid up Share capital held by all of them or nol less than
one-lenth of such of the paid up Share Capital of the Company as is referred to in
Section 100(4) of the Act, whichever is less, may themselves call the meeting, bul,
in either case, any meeting so called shall be held within 3 {Three) months or such
other period, as may be prescribed, from time (0 lime, under the Act, from the date
of the detivery of the requisition as aforesaid,

Any meeting called under the foregoing Articles by the requisitionists shall be
called in the same manner, as nearly a3 possible as that in which such meetings are
to be called by the Board.

ordinary General Meeting and if they do not proceed within 21 (Twenty-one) days |

uf'wExlra-
General

Calling
ordinary
Meeting

Proceedings at ge

neral meetings

72. No business shall be transacled at any gencral meeting unless 2 quorum of | Presence of Quorum
members is present at the time when the meeting proceeds to business. |
73. No business shall be discussed or transacted at any general meeting except election | Business confined to
of Chairperson whilst the chair is vacant. election of
Chairperson whilst
_ _ chair vacant i
74. Not more than 15 (Fifteen) months or such other period, as may be prescribed, | Gap  between  two
from time to time, under the Act, shall lupse between the date of one Annual | Annual General
General Meeting and that of the next. Nothing contained in the foregoing | Meetings
provisions shall be laken as affecting the right conferred upon the Registrar under
the provisions of the Act to extend time within which eny Annual General Meeting
may be held,
75. Every Annual General Meeting shall be called for a time during business hours | Time for Annual

i.e., between 9 am. and é p.m., on a day that is not 2 National Holiday, and shall
be held at the Office ol the Company or at some other place within the city, in
which the Office of the Company is situated, as the Board may think fit and
determine and the notices calling the Mecting shall specify it as the Annual General
Meeting.

General Meeting




Al least 21 (Twenty-onc) days' notice, of every general meeting, Annual or Extra-
ordinary, and by whomsoever called, specifying the day, date, place and hour of
meeting, and the general nature of the business to be transacted there at, shall be
given in the manner hereinafter provided, to such persons as are under these
Articles entitled to reeeive notice from the Company, provided that in the case of
an General Meeting, with the consent of members holding not less than 95 per cent
of such part of the paid up Sharc Capital of the Company as gives a right to vote
al the meeling, 8 meeting may be convened by a shorter notice. In the case of an
Annual General Meeting of the Shareholders of the Company, if any business other
than

() the consideration of the Accounts, Balancc Sheet and Reports of the
Board and the Auditors thercon

(ii) the declaration of dividend,
(iif) appointment of directors in place of those retiring,
(iv) the appointment of, and fixing the remunetation of, the Auditors,

is 10 be transacted, and in the case of any other meeting, in respect of any item of
business, a stalement setting out 2ll material facts concerning each such item of
business, including, in particular, the nature and extent of the interest, if any,
therein of cvery director and manager, if any, where any such item of special
business relates to, or affects any other company, the extent of shareholding
interest in that other company or every director and manager, if any, of the
Company shall also be set out in the statement if the cxlent of such Share-holding
interest is not less than such percent, as may be prescribed, from time to time, under
. the Acl, of the paid-up Share Capital of that other Company.

Where any item of busincss consists of the according of approval of the members
to any document al the meeting, the time and place, wherc such document can be
inspected, shall be specified in the stalement aforesaid.

members, or the non-receipt thereof shall not invalidate any resolution passed at
any such meeting.

No general meeting, whether Annual or Fxtra-ordinary, shall be competent to eater
upon, discuss or transact any business which has not been mentioned in the notice

_|_or notices upon which it was convencd.

The accidental omission to give any such notice as aforesaid to any of the |

Dispateh of
documents before
Annual General
Meceting

Chairperson of the meeting —
. (a) is, or could reasonably be regarded, as defamatory of any person; or

(b) is irrelevant or immaterial to the proceedings; or

() is detrimental to the interests of the Company.

76. The quorum for a general meeting shall be as provided in the Act. Quorum for general
mecting -
77. IT at any meeting no director is willing to act as Chairperson or if no director is | Members to elect a
present within fifteen minutes alter the lime appointed for holding the meeting, the | Chairperson
members present shall, by poll or electronically, choose onc of their members to
. .|.be Chairperson of the mecting, . —_- SR
78 | On any business at any general meeling, in case of an equality of votes, whether | Casting  vote of
on a show of hands or electronically or on a poll, the Chairperson shall have a | Chairperson at
second or casting vole, . pencral meeting
79. (1) The Company shall cause minutes of the proceedings of every general meeting of | Minutes of
any class of members or creditors and every resolution passed by postal ballot to | proceedings of
be prepared and signed in such manner as may be preseribed by the Rules and kept | meetings and
by making within thirty days of the conclusion of every such meeling concerned | resolutions  passed
or passing of resolution by postal ballol entries thereof in books kept for that | by postal batlot
purpost with their pages consecuiively numbersc,
(2) There shall not be included in the minutes any matter which, in the opinion of the | Certain matters not |

to be included in
Minutes




(3} The Chairperson shall exercise an absolute discretion in regard to the inclusion or | Discretion of
non-inclusion of any matter in the minutes on the grounds specified in the aforesaid | Chairperson in
clause. _ e ] Telation to Minutes

4 The minutes of the meeting kept in accordance with the provisions of the Act shall | Minutes to be
be evidence of the proceedings recorded therein, Evidence

8. (D The books containing the minutes of the proceedings of any general meeting of the | Inspection of minnte
Company or a resolution passed by postal ballot shall; books of general
meeting
' (a) be kept at the registered office of the Company; and
{b) be open lo inspeciion of any member without charge, during business
hours on all working days.

(2) A body corporate, being a member, shall be deemed to be personally present, if' it | When body
is represented in accordance with and in the manner as may be prescribed by, the | corporate is member
applicable provisions of the Act. of the company

{3 Any member shall be entitled to be furnished, within the time prescribed by the | Members may
Act, afler he has made a request in writing In that behalf to the Company and on | obtain  copy  of
payment of such fees as may be fixed by the Board, with a copy of any minutes | minutes |
referred to in clause (1) above,

Adjournment of meeting
81. (1) ‘The Chairman, with the consent of the meeting, may adjourn any meeting, from | Chairperson  may
time to time, and from place to place, in the city or town, in which the office of the | adjourn the meeting
Company s situated

(2) No business shal] be transacted at any adjourned meeting other than the business | Business at
left unfinished at the meeting from which the adjournment took place. adjourned meeting

{3 If, at the expiration of half an hour from the time appointed for holding a meeling | Adjournment in case
of the Company, a quorum shall not be present, then the meeting, if convened by | quorum  is  not
or upon the requisition of members, shall stand dissolved, but in any other case, it | present
shall stand adjourned mecting also, a quorum is not present, at the expiration of
half an hout' from the time appointed for holding the meeting, the members present
shall be a quorum, and may transact the business for which the meeting was called
adjourned 16 such time on the following day or such other day and to such place,
as the Board may determine, and, if no such time and place be determined, to the
same day in the next week, at the same time and place in the city or town in which
the office of the Company is, for the time being, situate, as the Board may
determine, and, if at such

) When a meeting is adjourned for thirty days or more, notice of the adjourned | Notice of adjourned
meeting shall be given as in the case of an criginal mecting, meeting

3 Save as aforesaid, and save as provided in the Acy, it shall nul be necessary to give | Notice of adjourned
any notice of an adjournment or of the business to be transacted at an adjourned | meeting not
meeting, required

Voting rights e
82, Subject to any rights or restrictions for the time being attached to any class or | Entitlement to vote
¢lasses of shares - on show of hands
and on poll
(a) on ashow of hands, every member present in person shall have one vote; and
(b} on a pull, the voting rights of members shall be in proportion to his share in
the paid-up Equity Share capital of the company,
(¢) cvery member, not disqualified by these articles shall be entitled to be present,
speak and vote at such meeting, and, on a show of hands, every member, present
in person
(d) Provided, however, if any preference Shareholder be present at any meeting of’
the Company, subject to the provision of section 47, he shall have a right lo vole
only on resolutions, placed before the meeting, which directly affect the rights
attached 1o his Preference Shares,
83. A member may exercise his vote at a meeting by electronic means in accordance | Voting through

with the Act and shall vote only once,
(The Company shall also provide e-voting facility 10 the Sharcholders of the
Company in terms of the provisions of the Companies (Management and

¢lectronic means




Administration) Rules, 2014, the SEBI Listing Regulations or any other Law, if
applicable tn the Company

In the case of joint holders, the vote of the senior who tenders a vole, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders.

The proxy so appeinted shall not have any right to speak at the meeting,

Several executors or administrators of a deceased member in whose name Shares

| stand shall, for the purpose of these Artivles, be deemed joint hiolders thersol

Vote of joint holders,
proxy

For this purpose. seniority shall be determined by the order in which the names
stand in the register of members.

Such person shall alone be entitled to speak and to vote in respect of such Shares,
but the otser of the joint halders shall be entiiled Lo he present al the mecling,

Seniority of names

A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a
poll, by his committee or other legal puardian, and any such commitiee or guardian
may, oh a poll, vote by proxy. If any member be a minor, the vote in respect of his
share or shares shall he by his guavdian or any one of his puardians.

How members non |
compos mentis and
minor may vote

86.

Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll.

Al any general meeting, a resolution put 1o the vote of the meeting shall be decided
on a show of hands, unless a poll is demanded, before or on the declaration of the
result of the show of hands, by any member or members present in petson ot by
proxy and holding Shares in the Company, which confer a power to vote on the
resolution not being less than onc-tenth or such other proportion as may statutorily
be prescribed, from time tolime, under the Act, of the total voting power, in respect
of the resolution or on which an aggregate sum of not less than Rs. 500,000/- or
such other sum as may statutorily be prescribed, from time to time, under the Acl,
has been paid up, and unless a poll is demanded, a declaration by the Chairman
that a resolution has, on a show of hands, been carried unanimously or by a
particular majority, or has been lost and an cntry to that effect in the minutes book
of the Company shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of or against that resolution.

1f a poll is demanded as aforesaid, the same shall subject to the clause herein with
respect to the election of chairman and question of adjournment of meeting
hereunder, be taken at such place as may be decided by the Board, al such time not
later than 48 (Forty-eight) hours from the time when the demand was made and
place in the city or town in which the office of the Company is, for the time being,
situated, and, either by open voling or by ballot, as the Chairman shall direct, and
cilher at once or after an intetval or adjournment, or otherwise, and the resull of
the poll shall be deemed to be resolution of the meeting at which the poll was
demanded. The demend for 2 poll may be withdrawn at any time by the persons,
who made the demand.

Where a poll is to be taken, the Chairman of the meeting shall appoint one or, at
his discretion, iwo scrutinisers, who may or may not be members of the Company
10 scrutinise the votes given on the poll and 1o report thereon to him, subject to that
one of the scrutinisers so appointed shall always be a member, not being an officer
or employee of the Company, present at the meeting, provided that such a member
is available and willing to be appointed. The Chairman shall have power, at any
time, before the result of the poll is declared, to remove a scrutiniser from office
and fil] the vacancy so caused in the office of a scrutiniser arising from such
removal or from any other cause.

Any poll duly demanded on the election of a Chairman of a meeting or on any
question of adjournmerit of the meeting shall be taken forthwith al the same
meeting.

The demand for a poll, except an questions of the election of the Chairman and of
an adiournment thereol, shall noi prevent the continuance of a meeting for the

Voting by poll




transaction of any business other than the question on which the poll has been

demanded.

On a poll taken at a meeting of the Company, a member entitled to morc than onc
vote, or his proxy or other person entitled to vote for him, as the case may be, need
not, if he votes, use all his votes or cast in the same way all the votes, he uses

No objections shall be made to the validity of any vote, except at any meeting or
poll at which suth vote shall be tendered, and every vote, whether given personally
or by proxy, or not disallowed at such meeting or on a poll, shall be deemed as
valid for all purposes of such meeting or a poll whatsocver,

87.

No member shall be entitled to vote at any general meeling unless all calls or other
sums presently payable by him in respect of shares in the Company have been paid
or in regard to which the Company has exercised any right of Lien.

Restriction on voting
rights

88.

A member is not prohibited from exercising his voting on the ground that he has
not held his share or other interest in the Company for any specified period
preceding the date on which the vote is taken, or on any other ground not being a
ground set aut in the preceding Article.

Restriction on
exercise of voting
rights in other cases
to be void

89.

Any member whose name is cntered in the register of members of the Company
shail enjoy the same rights and be subject to the same liabilities as all other
members of the same class.

Equal rights of

members

Proxy

90. (1)

Any member entitled to attend and vote at a general meeting may do so either
personally or through his constituted attorney or through another person as a proxy
on his behalf, for that meeting.

A member, present by proxy, shall be entitled to vote only on a poll.

Member may vote in
person or otherwise

(2

The instrument appointing a proxy and the power-of attorney or other authority, if

any, under:which i is signed or a notarized copy of that power or authority, shall
be deposited at the registered office of the Company not less than 48 hours before
the time for.holding the meeling or adjourned meeting at which the person named
in the instrument proposes to vote, and in default the instrument of proxy shall not
be treated as valid.

No instroment appointing a proxy shall be a valid after the expiration of 12
{Twelve) months or such ather period as may be prescribed under the Laws, for
the time being, in force, or if there shall be no law, then as may be decided by the
Directors, [rom the date of its exccution.

Proxies when to be
depaosited

91,

An instrument of Proxy may state the appoiniment ol a proxy either for the purpose
of a particular meeting specified In the instrument and any adjournment thereof or
it may appoint for the purpose of every meeting of the Company or of every
meeting 10 be held before a date specified in the instrument and every adjournment
of any such meeting, An instrument appointing a proxy shall be in the form as
prescribed in the Rules.

Every Instrument of proxy, whether for a specilied meeting or otherwise, shall, as

nearly as circumstances thereto will admit, be in any of the forms as may be |

prescribed from time to time

Farm of proxy

92,

A vote given in accordance with the terms of an instrument of proxy shall be valid,
nolwithstanding the previous death or insanity of the principal or the revocation of
the proxy or of the authority under which the proxy was executed, or the transfer
of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the Company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is used.

Proxy to be valid
notwithstanding
death of
principal

the

93.

Every proxy, whether a member or not, shall be appointed, in writing, under the
hand of the appointer or his attorney, or if such appointer is a body corporate under
the common seal of such corporate, or be signed by an officer or officers or any
attorney duly authorised by it or them, and, for a member of unsound mind or in
respect of whom an order has been made by a court having jurisdiction in lunacy,
any committee or guardian may appoint such proxy, '

of
of

Manner
appointment

proxy

Board of Directors

o4,

On incorporation of the Company, the following shall be the First Ditectors of the
Company.

Beard of Directors




1. Amin Jbrahim Jaka
2. Varun Mangjkumar Jain

3. Vaibhav Manhojkumar fain
4. Sajidbhai Ibrahimbhai Jaka

Unless otherwise determined by the Company in general meeting, the number of
directors shall not be less than 3 (three) and shall not be more than fifieen (fifteen),
provided that the Company may appeint more than fifteen directors afler passing
a special resolution. The Company shall have at the minimum such number of
independent Directors on the Board of the Company, as may be required in tertms
ol the provisions of applicable law. In addition, not Jess than two-thirds of the total
number of Directors shall be persons whose period of officc is liable 1o
delermination by retirement of Directors by rotation. The Company shall also
comply with the provisions of the Companies (Appointment and Qualification of
Direclors) Rules, 2014 and the provisions of the SEBI Listing Regulations.

The Company shall have such number of Independent Directors on the Board or
Commitices of the Board of the Company, as may be required in lerms of the
provisions of Section 149 of the Act and the Companies (Appointment and
Qualification of Directors) Rules, 2014, SEBI Listing Regulations or any other
Law, as may be applicable. Further, the appointment of such Independent Directors
shall be in terms of the aforesaid provisions of Law and subject to the requirements
preseribed undey the SEBI Listing Repulations.

95. ‘I'he Directors shall not be required to hold any qualification shares in the Qualification shares
Company. _
96. () The Board of Directors shall appoint the Chaitperson of the Company. Chairperson  and
Managing Director
The same individual may, at the same time, be appointed as the Chairperson as
___ | wellasthe Managing Director of the Company. .
{2) At every Annual General Meeting of the Company, one-third of such of the | Directors liable to

Directors, for the time being, as are liable to retire by rotation or if their number is
nol three or a multiple of three, the number nearest to one-third shall retire from
Office. The Independent, Nominee, Special and Debenture Directors Managing
Directors, if any, shall not be subjecl to retirement under this clause and shall not
be taken into account in determining the rotation of retitement or the number of

directors to retire, subject to Section 152 and other applicable provisions, if any,
of the Act.

IT the Managing Director ceases to hold the office of director, he shall ipso-facto
and forthwith ceases to hold the office of Managing Dircetor.

Subject to Section 152 of the Act, the directors, liable to retire by rolation, at every
annual general meeting, shall be those, who have been longest in Office since their
last appointment, but as between the persons, who became Directors on the same
day, and those who are liable 10 retire by rotation, shall, in default of and subject
to any agreement among themselves, be determined by lot.

A retiring director shall be eligible for re-election and shall act as a director
throughout the meeting at which he retires.

Subject to Section 152 of the Act, the Company, at the general meeting at which a
director retires in manner aforesaid, may fill up the vacated Office by electing a
person thereto.

[f the place of retiring dircetor is not so filled up and further the meeting has not
expressly resolved not 1o fill the vacancy, the meeting shall stand adjourned till the
same day in the next week, al the same time and place or if that day is a public
holiday, till the nexl succeeding day, which is not a public holiday, at the same
time and place.

If at the adjourned meeting also, the place of the retiring director is not filled up |

and that meeting also has not expressly resolved not to 111l the vacancy, the retiring

retire by rotation




97. (D

J.Led

The remuneration of the directors shall, in so far as it consisis ol a mofi't'h'l':}m

director shall be deemed to have been re-appointed at the adjourned meetings,

| unless:--

(a) at that meeting or at the previous meeting, reselution for the re-
appointment of such director has been pul to the meeting and lost;

(b) the retiring director has, by a notice, in writing, addressed to the Company
or its Board, expressed his unwillingness to be so re-appointed;

(c) he is not qualified, or is disqualified, for appointment.

(d)
ot reappointment by vittue of any provisions of the Act; or
Section 162 of the Act is applicable 1o the case.

paymeit, be deemed to accrue from day-to-day.

a resolution, whether special or ordinary, is required for the appointment |

'Remuneration  of

Directors

@)

The remuneration payable to the directors, including manager, if any, shall be
determined in accordance with and subject to the provisions of the Act by an
ordinary resolution passed by the Company in general meeting.

Remuneration to
require members’
consent

3)

In addition to the remuneration payable to them in pursuance of the Act, the
directors may be paid all travelling, hotel and other expenses properly incurred by
them—

(a) in attending and returning from meetings of the Board of Dircctors or any
commiltce thereof or general meetings of the Company; or

(b) in connection with the bisiness of the Company.

{c} and if any director be called upon to go or reside out of the ordinary place
of his residence for the Company’s business, he shall be entitled Lo be repaid and
reimbursed, of any travelling or other expenses incurred in cennection with
business of the Company. The Board may also permit the use of the Company’s
car or other vehicle, telephone(s) or any such other facility, by the director, only
for the business of the Company,

Travelling and other
expenses

4

Subject to the provisions of these Articles and the provisions of the Act, the Board
may, decide te pay a Director out of funds of the Company by way of sitting fees,
within the ceiling prescribed under the Act, a sum to be determined by the Board
for cach meeting of the Board or any committee or sub-committee thereof attended
by him in addition to his traveling, boarding and lodging and other expenses
incurred.

- Sitting Fees

Appuointment and

Remuneration of Directors

98.

Subject to the provisions of seclion 196, 197 and read with schedule V of the
Companies Act, 2013 and other provisions of the Act, the Rules, Law including
the provisions of the SEBI Listing Regulations, and these Articles, the Board of
Directors, may from time fo time, appoint one or more of the Directors to be
Managing Director or Managing Directors or other whole-time Director{s) of the
Company, for a term not exceeding five years at a time and may, from time to time,
(subject to the provisions of any contract between him or them and the Company)
remove or dismiss him or them from office and appoint another or others in his or
their place or places and the remuneration of Managing or Whole-Time Director(s)
by way of salary and commission or paid remuneration either by way of a monthly
paymendi or at a speeified percentage of the net profits of the Company or partly by
one way and partly by the other, or in any other manner, as may be, [rom time 10
time, permiticd under the Act or as may be thought fit and proper by the Board or,
if prescribed under the Act, by the Company in generat meeting, The Board shall
have the power to pay remuneration to such director for his services rendered.

Subject to the superintendence, directions and control of the Board, the Managing
Director or Managing Directors shall exercise Lhe powers, except to the extent
mentionced in the matters, in respect of which resolutions are required to be passed

only at the meeting of the Board, under Section 179 of the Act and the rules made

thercunder

Appointmenl

99

Subject to the provisions of the Act, the Board shall appoint Independent Directors,
who shall have appropriate experience and qualifications lo hold a position of this
nature on the Board.

Independent
Director




issue of Debentures of the Company, that any person or persons shall have power
to nominate a director of the Company, then in the case of any and every such issue
of Debentures, the person or persons having such power may cxereise such power,

from 1ime 10 lime, and appoint a director accardingly. Any director so appoinled

7 100.01) Subject to the provisions of section 196, 197 and |88 read with Schedule V to the | Remuneration

Act, the Directors shall be paid such further remuneration, whether in the form of
monthly payment or by a percentage of profit ot otherwise, as the Company in
General meeting may, from time to time, determine and such further remuneration
shall be divided among the Directors in such proportion and in such manner as the
Board may, from time to time, determine and in default of such determination shall
be divided among the Directors equally or it so determined paid on a monthly
basis.

2) Subject to the provisions of these Articles, and the provisions of the Act, if any | Payment for Extra
Director, being willing, shall be called upon to perform extra service ot to make | Service
any special exertions in going or residing away from the place of his normal
residence for any of the purposes of the Company or has given any special
attendance for any business of the Company, the Company may remunerate the
Director so doing eilher by a fixed sum or otherwise as may be determined by the

101, All cheques, promissory notes, drafts, hundis, bills of exchange and other | Execution of
negotiable instruments, and all receipts for monies paid to the Company, shall be | negotiable
signed, drawn, accepted, endorsed, or otherwise executcd, as the case may be, by | instruments
such person and in such manner as the Board shall from time to time by resolution
delermine. _

102.(1) Subject to the provisions of the Act, the Board shall have power at any time, and | Appointment of
from time to time, to appoint a persen as an additional director, provided the | additional directors
number of the directors and additional directors together shall not at any time
exceed the maximum streogth fixed for the Board by the Articles. ]

(2) Such person shall hold office only up to the date of the next annual general meeting | Duration of office of
of the Company but shall be eligible for appointment by the Company s a director | additional director
at that meeting subject to the provisionsof theAet. o

103.(1) The Board may appoint an alternate director to act for a director (hereinafter in this | Appointment of
Article called *“the Original Director”) during his absence for a period of not less | alternate director
than three months from India. Mo persen shall be appointed as an alternate director
for an independent director unless he is qualified to be appointed as an independent

. director under the provisions of the Act,

{2) An aiternate ditector shall not hold cffice for a period longer than that permissible | Duration of office of
to the Original Director in whose place he has been appointed and shall vacate the | aiternate director
office if and when the Original Director returns 1o India '

(3} If the term of office of the Original Director is determined before hc returns to | Re-appointment
India the automatic reappointment of retiring directors in default of another | provisions
appointment shall apply to the Original Director and not to the alternate director. | applicable to

e Original Directar
04.{1) If the office of any dircclor eppointed by the Company in general meeting is | Appointment of
vacated before his term of office expires in the normal course, the resulting casual | director to fill a
vacancy may, be filled by the Board of Directors at a meeting of the Doard. casual vacancy

(2) The director so appointed shall hold office only up to the date upto which the | Duration of office of
director in whose place he is appointed would have held office if it had not been | Director appointed
vacated, _ to fill casual vacancy

3 The office of director shall be vacated, pursuant to the provisions of section 164 | Manner of vacation
and seetion 167 of the Companies Act, 2013. Further, the Director may resign his | of office of director
office by giving notice to the Company pursuant to section 168 of the Companies
Act, 2013
Subject to the provisions of Section 149 of the Act, the Company may, by special
resolution, from time to time, increase or reduce the number of directors, and may
aller their qualifications and the Company may, subject to the provisions of Section
169 of the Act, remove any dircclor before the expiration of his period of Office
and appoint another qualified person in his stead. The person so appointed shall
hold Oftfice during such time as the director, in whose place he is appointed, would

R _have held, had he not heen removed. B o

(4) If it is provided by the Trust Deed, sccunng or otherwise, in connection with any' Debenture Director
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is hereinaficr referred to as “the Debenture Director”. A Debenture Director may
be removed from Office, at any time, by the person or persons in whom, for the
time being, is vested the power, under which he was appointed, and another
dircctor may be appointed in his place. A Debenture Dircctor shal! not be required
10 hold any qualification Sharc(s) in the Company. ;

(3)

(i) No person, not being 2 retiring director, shall be eligible for appointment
to the office of director al any general meeting unless he or some member,
intending to propose him, has, not less than 14 (Fourteen) days or such other
period, as may be prescribed, from time to time, under the Act, before the meeting,
left at the Office of the Company, a notice, in writing, under his hand, signifying
his candidature for the Office of director or an intention 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, under the Act, which shall
be refunded to such person cor, as the case may be, to such member, if the person
succeeds in getting elected as a director or gets more than twenty-five per cent of
total valid votes cast either on show of hands or on pol) on such resolution.

(i) Every person, other than a director retiring by rotaticn or otherwise or a

person whoe has lefl at the Office of the Company a natice under Section 160 af' the

Actsignifying his candidature for the Office of a director, proposed as a candidate .
for the Office of a director shall sign and file with the Company, the consent, in

wriling, Lo act as a direclor, if appointed,

{1ii) A person, other than a director re-appointed afier retirement by rotation

immediately on the expiry of his term of Office, or an Additional or Alternate

Director, or a persen filling a casual vacancy in the Office of a director under

Section 161 of the Act, appointed as a director or reappointed as a director

immediately on the expiry of his term of Office, shall not act as a director of the -
Company, unless he has, within thirty days of his appointment, signed and filed

with the Registrar his consent, in writing, to act as such director.

Right of Persens
Other than retiring
Directors to Stand
for Directorship

{0)

The Company shall keep at its Office 2 Register containing the particulars of its
directors and key managerial personnel and their shareholding as mentioned in
Section 170 of the Act, and shall otherwise comply with the provisions of (he said
Section in all respects.

Every director and Key Managerial Personne| within a period of thirty days of his.
appointment, or relinquishment of his office, as the case may be, disclose to the
company the particulars specified in sub-section (1) of section 184 relating to his
concern or interest in any company or companies or bodies corporate {including
shareholding interest}, firms or other association which are required to be included
in the register under that section 189 of the Companies Act, 2013,

Register of
Directors and key
Managerial
Personnel and their
Shareholding

N

(i) Subject to the provisions of the Act, a direcior, wha s neither in the
Whale-time employment nor & Managing Director, may be paid remuneration

either;

(a) by way of monthly, quarterty or annual payment with the approval of the
Central Government; or

(b) by way of commission, if the Company, by a special resotution,

authorises such payment,

(ii) The fee payable to a director, excluding a Managing or Whole time
Director, if any, for attending a meeting of the Board or Commitiee thereof shail
be such sum, as the Board may, from time to time, determine, but within and
subject 10 the limit prescribed by the Central Government pursuant to the
provisions, for the time being, under the Act.

Remuneration of
director who s
neither in the
Whole-time

employment nor a
Managing Director

Powers of Board

105.()

The management of the business of the Company shall be vested in the Board and
the Board may exercise all such powers, and do all such acts and things, as the
Company is by the Memorandum or otherwise authorized to exereise and do, and,
not hiereby or by the statute or otherwise directed or required to be exercised or
done by the Company in general meeting but subject nevertheless to the provisions
of the Act and other Applicable Laws and of the Memorandum and these Anticles

General powers of
the Company vested
in Board




and to ény repulations, not being inconsistent with the Memorandum and these
Articles or the Act, from time to time made by the Company in general meeting
provided that no such regulation shall invalidate any prior act of the Board which
would have been valid if such repulation had not been madle,

i

Without prejudice to the general powers as well as those under the Act, and so &s
not in any way o limit or restrict those powers, and without prejudice to the other
powers conferred by these Articles or otherwise, it is hereby declared that Lhe
Directors shall have, inter alia, the following powers, that is lo say, power -

{1 to pay the costs, charges and expenses, preliminary and incidental to the
premotion, formation, establishment and registration of the Company;

(i} lo pay and charge, to the account of the Company, any commission or
interest lawfully payable thereon under the provision of the Act;

(i) subject o the provisions of The Act, 1o purchase or otherwise acquirg Tor
the Company any property, rights or privileges, which the Contpany is authorised
10 acquire. at or Lo such price or considerstion and generally on such terms and
condilions as they may think it and being in the interests of the Company, and in
any such purchase or olher acquisiion W aceept such tille or to obtain such right
as the dircelors may belisve or may be adviscd to be reasonably satisfaciory;

(iv) at their discretion and subject 1o the provisions of the Act, to pay (r any

proporty. right or privileges acquired by or sorvices rendered to the Company,
cither wholly or pastially, in cash or in Shares, Bonds, Debenlires, mortgages, or
other seowrities of the Companiy. and any such Shares may be issued vither as tully
paid up, with such amount credited as paid up thereon, us may be ggreed upan, and
any such bonds. Debeniures, mortgages or other securitics may cither be
specifically charged upon all or any part of the properties of the Company and its
uncalled capital or not so charged;

(v) Lo secure the (BINIment of any conlracls or chgagement entered inlo by
the Campany ar, in (he interests or for the purposes of this Company, by, with or
againsl any viher Company, firm or person, by morigage or charge of all or any of
the properties of the Company and its unculled capilal, for the lime being, or in
such manner and to such extent as they may think fit;

(vi) to accept from any membet, as far as may be permissible by law, a
surrender of his Shares or any part thercof, whether under buy-back or otherwisc,
on such terms and condilions as 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
being, in force,

(vil) Yo appoint any person 1o aecept and hold in trust, for the Company. any
property belonging e the Company, in which it is inlerested, or for any olher
purposes, and execute wnd do all such decds and things as may be required in
relation to any Uusl, sad Lo provide for the remunerstion of such trustee or Lrusiees:

(viil) o instinue, conduet, defend, compound or abandon any legal procecdings
by ur against the Company or its Officers, or otherwise concerning Lhe aflfairs of
the Company, and also Lo compound and allow time for paymenl or satisfaction of
any debts, due and of any differences Lo arbitration and observe and perform any
awards made thereon;

(ix) to act on behalf of the Company in all matters relating to bankrupicy and
insolvents;

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

(xi) subject to the appliceble provisions of the Act, to invest and deal with any
moneys of the Company not immediately required for the purposes thereof upon
such sceurily, not being Shares of this Company, or without security and in such

manner, as they may think fi1. and from time to lime, lo vary or realise such |

Powers of the Board




investments, save as provided in Section 49 ol the Act, all investments shall be
made and held in the Company’s own name;

(xii)  to execute, in the name and on behaif of the Company, in favour of any
director or other person, who may incur or be about to incur any personal liabilily
whether as principal or surety, for the benefit or purposes of the Company, such
morigages of the Company’s property, present and future, as they may think fit,
and any such mortgage may contain a power of sale and such other powers,
provisions, covenanls and agreements as shall be agreed upon;

(xiti)  to determine from time (o time, who shall be entitled to sign, on behalf of
the Company, bills, invoices, notes, receipts, acceptances, endorsements, cheques,
dividend warrants, releases, contracts and ot any other document or documents and
to give the necessary authority for such purpose, and further to operate the banking
or any other kinds of accounts, maintained in the name of and for the business of
the Company;

(xiv)  to distribute, by way of bonus, incentive or otherwise, amongst Lhe
employees of the Company, a Share or Shares in the profits of the Company, and
to give to any staff, officer or others employed by the Company a commission on
the profits of any particular business or transaction, and to charge any such bonus,
incentive or commission paid by the Company as a part of the operational
expenditure of the Company;

(xv) to provide for the welfare of directors or ex-directors, Shareholders, for
the time being, or employees or ex-employees of the Company and their wives,
- widows and families or the dependents or connections of such persons, by building
or contributing to the building of houses or dwellings, or grants of moneys, whether
as a gift or otherwise, pension, gratuities, allowances, bonus, loyalty bonuses or
other paymients, also whether by way of monetary payments or otherwise, or by
creating and from time Lo time, subscribing or contributing to provident and other
associations 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 or contribute or otherwise to assist or 1o guarantee money
to charitable, benevolent, religious, scientific, national or other institutions or
cbjects, which shall have any moral or other claim to support or aid by the
Company, either by reason of locality or plece of operations, or of public and
general ulility or otherwise;

(xvi}  before recommending any dividend, to set aside out of the profits of the
Company such sums, as the Board may think proper, for depreciation or 10 a
Depreciation Fund, or to an Insurance Fund, a Reserve Fund, Capital Redemplion
Fund, Dividend Equalisation Fund, Sinking Fund or any Special Fund 1o meet
contingencics or to repay debentures or debenture-stock, or for special dividends
or for equalising dividends or for repairing, improving, extending and maintaining
any of the property of the Company and for such other purposes, including the
purposes referred to in the preceding clause, as the Board may, in their absolute
discretion, think conducive to the interests of the Company and, subject to the
provisions of the Act, to invest the several sums so set aside or so much thereof,
as required to be invested, upon such investments, other than shares of the
Company, as they may think fit, and from time 1o 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 fur such purposes, as the Roard, 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
cxpend the same, or any part thereof, may be matters to or upon which the capital
moneys of the Company might rightly be applied or expended, and to divide the
Reserve Fund inte such special funds, as the Board may think [it, with full powesr
to transfer the whole or any portion of a Reserve Fund or divisions of a Reserve
IF'und and with tull powers to employ the assets constiluing all or any of the above
lungls, including the Depreciation Fund, in the business of the Company or in the




purchase of or repayment of debentures or debenture stock and wilhout being
bound to keep the same scparate from the other assets and without being bound to
pay interest on the same with power howcver to the Board at their discretion Lo pay
or allow to the credit of such funds interest at such rate as the Board may think
propet, subject to the provisions of the applicable laws, for the time being, in force.

(xvii) to appoint and at their discretion, remove or suspend such genetal
managers, secretaties, assistants, supervisors, cletks, agenls and servants or other
employecs, in or for permanent, temporary or special services, as thcy may, from
\ime 1o time, think tit, and 10 determine their powers and duties and 1o fix their
salaries, emoluments or remuneration of such amount, as they may think {it.

{xvili) tocomply with the requirements of any local laws, Rules or Regulalions,
which, in their opition, it shall, in the interests of the Company, be necessary or
expedient to comply with,

{xix)  at any time, and from time to time, by power of atiorney, under the Seal
of the Company, to appeiut any person or persons to be the attorney or atlorneys
of the Company, for such purposes and with such powers, authorities and
discretions. not cxceeding those vested in or excreisable by the Board under these
presents and excluding the powers to make calls and excluding also except in their
limits authorised by the Board the power to make loans and borrow moneys, and
for such period and subject to such conditions as the Board may, from time to time,
think fit, and any such appointment may, if the Board thinks fit, be made in favour
of thc 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
fluctualing body of persons whether nominated directly ot indirectly by the Board
and any such Powcer of Attorney may contain such powers for the protection of
convenience of person dealing with such Attorneys, as the Board may think fit,
and may contain powers enabling any such delegatcs all or any of the powers,
authoritics and discretions, for the time being, vested in them;

{xx) Subjeet 19 the provisions of the Acl, for or in relaiion to any of the malters,
aforesaid or otherwise, for the purposes of the Company, te enter into all such
negotiations and vontracts and rescind and vary all such contracts, and exeoute and
do #ll such contracts, and exeeute and do all such acts, deeds and things in the
name and on behalf of the Company, as they may consider expedient;

(xx})  from time to lime, make, vary and repeal bylaws for the regulation of the
business of the Company. its CHTicers and Servants,

106,

() Notwithstanding anything to the contrary contained in these Articles, so

long as any moneys shall be owing by the Company to the any financial
institutions, corporations, banks or such other financing entities, of so long
as any of ihe aloresaid banks, financial institutions or such other financing
enlities hold any sharcs/debentures in the Company as a result of
subscription or so long as any guaranice given by any of the aforesaid
financial institutions or such other financing entities in respect of any
[imancial obligation vr gommiument of the Company remains butstanding,
then in that cvenl any -of the said financial institutions or such other
(nancing entilics shall, subject 1o an agrezment in that behalf beiween i
and the Company, have a right bul nol a obligation, to appuinl one o more
persons as Director(s) on the Board of Director as their nominea on the
Bourd of Company. The sforesaid fingrcial institutions of such other
[inancing entitics may at any time and from time W Ume remove the
Nominee Director appoinied by itand may in 1he event of such remova) and
also tn ease of the Nominee Director ceasing lo hold office for any reason
whatsocver inclinding resigniation or death, appoint other or others to 1k wp
the vacaney. Such appointment or removal shall be made in writing by the
relevant corporation and shall be delivered to the Company and the
Company sha have no power 10 remove the Mominee Drector from office.
lach suek Mominee Diccclor shall be cnited o attend uil General
Meguings, Ioard Meetings and meetings of the Committet of which he is 4

Nominee Directors
& Casual vacancy of
Directors




member and he and the financial institutions or such other financing entities
appointing him shall also be entitled to receive notice of all such meetings.

If the office of any director appointed by the company in general meeting
is vacated before his term of office expires in the normal course, the
resulting casual vacancy may, in default of and subject to any regulations
in the articles of the company, be filled by the Board of Directots at a
meeting of the Board:

(I

up to which the director in whose place he is appointed would have held
office if it had not been vacated.

A Director need not hold any qualification shares.

Provided that any person so appointed shall hold office only up to the date |

107,

The Board may elect a Chairman, a Co-Chairman and a Vice Chairman of
their Meetings and of the Company and determine the period for which he is
to hold office. The Chairman or in his absence the Co- Chairman or the Vice
Chairman shall be entitled to take the Chair at every General Meeting,
whether Annuval or Extraordinary, or if there be no such Chairman or Co-
Chairman or Vice Chairman of the Board of Directors, or if at any Meeting
tieither of these shall be present within fifteen minutes of the time appointed
for holding such Meeting, the Directors present may choose one of their
members to be the Chairman of the Meeting of their meetings and determine
the period for which he is to hold office, but if no such Chairman iz elected
or if at any meeting the Chairman is not present within ten minutes afer the
time appointed for holding the meeting, the Directors present may choose one
of their members to be the Chairman of the Meeting,

Board may appui_lit-

chairman, co-
chairman aod vice
chairman

Proceedings of th

e Board

108.(1)

The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

Provided, that the Board of Directors shall hold meetings at least once in every
three months and at least four times every calendar year in such a manner that not
more than one hundred and twenty days (120) days shall intervene between two
consecutive meetings of the Board.

When meeting to be
convened

2

The Chairperson or any one Director with the previous consent of the Chairperson
may, or the company secrctary on the direction of the Chairperson shall, at any
_time, sumtnon a meeting of the Board,

Whe may summon
Board meeting

(3)

The quorum for a Board meeting shall be as provided in the Act.

Provided that where, at any time, the number of interested directors exceeds or is
equal to twe-thirds of the total strength the number of the remaining directors, that
is lo say, the aumber of directors who are not interested, present at the meeting,
being not less than two, shall be the quorum, during such time,

If a meeting of the Board could not be held for want of quorum, then the meeting
shall automatically stand adjourned for 30 minutes in the same day and at same
place,

A meeting of the Board, at which a quorum is present, shall be compelent 1
cxcereise all or any of the authorities, powers and discretions, which, by or under
the Act or the Articles of the Company, are, for the time being, vested in or
exercisable by the Board generally,

Quorum for Board |
meetings

@

The participation of directors in a meeting of the Board may be either in person or
through video conferencing or audio visual means or teleconferencing, which are
capable of recording and recognising the participation of the directors and of
recording and storing the proceedings of such meetings along with date and time
subjecet to the rules as may be prescribed.

Participation al

Board meetings

5

At least 7 (seven) Days’ written notice shall be given in writing to every Director

by hand delivery or by speed-post or by registered post or by facsimile or by email

Notice of Board :
meetings i




or by any other electronic means, either (1) in writing, or (ii) by fax, e=mail or olher
approved electronic communication, receipt of which shall be confirmed in writing
as soon as is reasonably practicable, to cach Director, setting out the agenda for
the meeting in reasonable detail and attaching the relevant papers to be discussed
al the meeting and all available data and information relating to matters to bc
discussed at the mecting except as otherwise agreed in writing by all the Directors.
Subjeet Lo the provisions of section 173{3) meeting muy be called at shorter notice.

and has been circulated in drafl, together with the necessary papers, if any, to all

109.(1) Subject to the restrictive provisions of any agreement or understanding as entered | Questions at Board
into by the Company with any other person(s) such as the collaborators, financial | meeting how decided
institutions, etc. and save as otherwisc cxpressly provided in the Act, questions
arising at any meeting of the Board shall be decided by a majorily of votes,

(2) In case of an equality of votes, the Chairperson of the Board, il any, shall have a | Casting vote  of
second or casting vote, Chairperson at

Board meeting

110, The continuing direclors may act notwithstanding any vacancy in the Board; but, | Directors not to act
if and so long as their number is reduced below the quorum fixed by the Act fora | when number falls
meeting of the Board, the continuing directors or director may act for the purpose | below minimum
ol increasing the number of directors to that fixed for the quorum, or of summoning
a general meeting of the Company, but for no other purpose.

LD The Chairperson of the Company shall be the Chairperson at meetings of the | Who to preside at
Board, 1n his absence, the Board may clect a Chairperson of its meetings and | meetings of  the
determine the perind for which he is to hold elfice. Board

(2) 1f no such Chairperson is elected, or if at any meeting the Chairperson is not present | Directors to elect a
within fifteen minutes after the time appointed for holding the meeting, the [ Chairpersan
Jireetors present may chouse one of their number to be Chairperson of the meeling

12.(D) The Board may, subjecl o the provisions of the Act, delegatc any of its powers to | Delegation of powers
Committees consisting of such member or members of its body as it thinks fit,

(2) Any Committee so formed shall, in the exercise of the powers so delegated, | Committee to
conform to any regulations that may be imposed on it by the Board. All acts done | conform to Board
by any such committee of the Board, in conformity with such regulations, and in | regulations
fulfilment of the purposes of their appointment but not otherwise, shall have the

______ like force and effect as if were done by the Board.
(3) The participation of directors in a meeting of the Committcc may be either in | Participation at
person or through video conferencing or audiv visual means or teleconferencing, Committee meetings

o as may be prescribed by the Rules or permitted under Applicable Laws, _

113.(1) A Commitiee may cleet @ Chairperson of its meetings unless the Board, while | Chairperson of
_ constiluling a Commiltes, has appointed a Chairperson of such Commitlee. Committee

(2) I[no such Chairperson is elected, or if at any meeting the Chairperson is not present | Whe to preside at

! within fifteen minutes after the time appointed for holding the meeting, the | meetings of
t recmbers present may choose one of their members to be Chairperson of the | Committee

v | meeting — _— B —

1401} A Commitloe may mect and adjourn as it thinks fit. . Committee to meet

(2} Questions arising at any meeting of s Committee shall be determined by a majority | Questions at
of voles of the members present. Committee mecting

. how decided

(3) Tn case of an cquality of votes, the Chairperson of the Committee shall have a | Casting  vote  of
second or casting vote. Chairperson at

o | Committee meeting

1185, “The meetings and proceedings of any meeting of such Committee of the Board, | Acts of Board or
consisting of two or more members, shall be governed by the provisions contained | Committee valid
herein for regulating the meetings and proceedings of the meetings of the directors, | notwithstanding
so far as the same are applicable thereto and are not superseded by any regulations | defect of
made by the Directors under these Articles appointment
All acts done in any meeting of the Board or of & Committee thereof or by any
person acting as a director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appoiniment of any one or more of
such directors or of any person acling as aforesaid, or that they or any of them were

{ disqualified or that his or their appointment had terminated, be as valid as if every
' such director or such person had been duly appointed and was qualified to be 2
director. :

116. Save as otherwise expressly provided in the Act, a resolution in wtiting, signed

Passing of resolution

%

by :
X
)




the directors or te all the members of the Committee, then in India, not being less
in number than the quorum fixed for 2 meeting of the Board or Comimittee, as the
case may be, and to all the directors or to all the members of the Committee, at
their usual addresses in India and has been approved, in writing, by such of the
directors or members of the Committee as are then in India, or by a majority of
such of them, as are entitled to vote on the resolulion. whether manually or by
secure electronic mode, shall be valid and effective as if it had been passed at a
meeting of the Board or Committee, duly convened and held,

Circulation

N7.(1)

Subject to the provisions of the Act, -

A chief executive officer, manager, company secretary and chief financial officer
may be appointed by the Board for such term, at such remuneration and upon such
conditions as it may think fit; and any chief executive officer, manager, company
secrelary and chicf financial officer so appointed may be removed by means of a
resolution of the Board; the Board may appoint one or more chief executive
officers for its multiple businesses.

Chief Executive
Officer, ete.

)

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

Director 'ﬁ;a'y_" be
chief executive
officer, ete.

3)

The Company shall not appoint or employ, at the same time, more than one of the
following categories of managerial personnel, namely

(i) Managing Director, and

{ii) Manager

4)

A provision of the Act or these regulations requiring or authorising a thing to be
dene by or to 2 divector and chief executive officer, manager, company secretary,
chief financial officer shall not be satisfied by its being done by or to the same
person acting both as director and as, or in place of, chief executive officer,
manager, company secretary, chief financial officer,

- Authorisation of act

done in respect of
any director, chief
executive officer,
manager, company
secretary, chief
financial officer

Registers

118.

The Company shall keep and maintain at its registered office all siatutory registers
namely, register of charges, register of members, register of debenture holders,
register of any other security holders, the register and index of beneficial owners
and annual return, repister of loans, guarantees, security and acquisitions, register
of investments not held in its own name and register of contracts and arrangetnents
for such duration as the Board may, unless otherwise prescribed, decide, and in
such manner and containing such particulars as prescribed by the Act and the
Rules.

The registers and copies of annual return shall be open for inspection during
business hours on all working days, at the registered office of the Company by the
persons entitled thereto on payment, where required, of such fees as may be fixed
by the Board but not exceeding the litnits prescribed by the Rules.

Statutory registers

119.(1)

The Company may exercise the powers conferred on it by the Act with regard to
the keeping of a foreign register; and the Board may (subject to the provisions of
the Act) make and vary such regulations as it may think fit respecting the keeping
of any such rcgister.

Foreign register

(2)

The foreign register shall be open for inspection and may be closed, and exiracts
may be tzken therefrom and copies thereof may be requiired, in the same manner,
mutatis mutandis, as is applicable to the register of members.

120.

The requirement of the common seal of the company is not applicabl'ﬁ: 4s per the
section 9 of the companies Act, 2013

The Seal

Dividends and Reserve

121. The Company in general meeting may declare dividends, but no dividend shall | Company in general
exceed the amount recommended by the Board but the Company in general | meeting may declare
meeting may declare a lesser dividend. dividends

122. Subject to the provisions of the Act, the Board may from time to time pay 1o the | Interim dividends

members such interim dividends of such amount on such ¢lass of shares and at
such times as il may think fit and as in their judgement, the position of the
Company justifies.




123.41)

The Board may, before recommending any dividend, set aside out of the profits of
the Company such sums as it thinks fil as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to which the profits of the
Company may be propetly applied, including provision for meeting contingencics
or for equalizing dividends; and pending such application, may, at the like
discretion, cither be employed in the business of the Company or be invested in
such invesimenis (olher than shares of the Company) as the Board may, from time
1o time, think fit.

Subject to the applicable provisions of the Act, no dividend shall be declared or
paid otherwise than out of profits of the financial year arrived at after providing
for depreciation in accordance with the provisions of the Act or out of the profits
of the Campany for any previous financial year or years arrived at after providing
for depreciation in accordance with these provisions and remaining undistributed
or oul of both provided thal :-

{i) if the Company has not provided for any previous financial year or years
it shall, before declaring or paying a dividend for any financial year, provide for
such depreciation out of the profits of the financial year or out of the profits of any
other previous financial vear or years;

(D il the Company has incurred any loss in any previous financial year or
years the amount of loss or an amount which is equal to the amount provided for
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 to be
declared or paid as against the profits of the Company for any financial year or
years arrived at in both cases after providing for depreciation in accordance with
the provisions of schedule II of the Act.

Dividends only to be
paid out of profits

directed to the registered address of the holder or, in the case of joint holders, 1o
the registered address of that one of the joint holders whe is first named on the

register of members, or to such person and to such address as the holder or joint |

holders may in writing direct but the joint holders of a Share shall be severally as
well as jointly liable for the payment of al] instalments of ¢alls due in respect of
such Share and for all incidents otherwise,

T (2) ‘The Board may also carey forward any profits which it may consider nccessary nol | Carry  forward of

N to divide, without setting them asl > as a reserve, Profits

124.(1) Subject to the rights of persons, if any, entitled to shares with special rights as 1o | Division of profits
dividends, all dividends shall be declared and paid according to the amounts paid
or credited as paid on the shares in respect whereof the dividend is paid, but if and
so long as nothing is paid upon any of the shares in the Company, dividends may

_____________ |be declared and paid according to the amounts of the shares. |
R 2 |No amount pa1d or credited as paid on 2 share in advance of calls shall be treated | Payments n
for the purposes of this Article as paid on the share. | advance _
{3) All dividends shall be apportioned and paid proportionately to the amounts paid or | Dividends to be
credited as paid on the shares during any portion or portions of the period in respect | apportioned
of which the dividend is paid; but if any share is issued on terms providing that it
shall rank for dividend as from a particulac date such share shall rank for dividend
| mecordingly. _
125.(13 | The Board may deduct from any dividend payable to any member all sums of | No member  to
money, if any, presently payable by himio the Company, either alone or jointly | receive dividend
wilh any other person or persens, an account of calls or otherwise in relation to the | whilst indebted to
shares of the Company. the Company and
Company’s right to
reimbursement
therefrom
(2) The Board may rolain dividends payable upon shares in respect of which any | Retention of

petsch is, under the Transmission Clause hereinbefore contained, entitled to | dividends

become a member or where any person under these articles is entitled to transfer

until such person shall become a member in respect of such Sharcs, or shall duly

transfer the same and until such transfer of Shares has been registered by the

Company..

126.(1) Any dividend, interest, bonus or other monies payable in cash in respect of shares | Dividend how

may be paid by electronic mode or by cheque or warrant sent through the post | remitted




2

Every such cheque or warrant or pay- slip sent through the post to the registered
address of the member or person entitled, or, in the case of joint holders, 1o that
- one of them {irst named in the Register in respect of the joint holdings. It shall be
made payable to the order of the person to whom it is sent. The Company shall not
be liable or responsible for any cheque or warrant or pay-slip lost in transmission
or for any dividend lost to the member or person entitled thereto due to or by the
forged endorsement of any cheque or warrant or the frandulent recovery of the
dividend by any other means.

Instrument of
Payment

)

Payment in any way whatsocver shall be made at the risk of the person entitled to

the money paid or to be paid. The Company will not be responsible for & payment

which is lost or delayed. The Company will be deemed to having made a payment

and received a good discharge for it it a payment using any of the foregoing
_permissible means is made.

Discharge to
Company -

127,

Any one of two or mare joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share,

Receipt of  one
holder sufficient

128,

No dividend shall bear interest against the Company.

No  interest on
dividends

129.

The waiver in whole or in part of any dividend on any share by any decument shall
be effective only if such document is signed by the member {or the person entitled
to the share in consequence of the death or bankruptcy of the holder) and delivered
to the Company and if or to the extent that the same is accepted as such or acted
upon by the Board,

: Waiver of dividends

130,

Any general meeting declaring a dividend may, on the recommendation of the
Directors, make a call on the members of such amount as the meeting decides, but
so that the call on each member shall not exceed the dividend payable to him and
so that the call be made payable at the same time as the dividend and the dividend
may, if s0 arranged between the Company and the members, be set oft against the
calls,

Setting off dividend
against calls

131.

not pass the right to any dividend declared thercon and made cffective from the
date prior to,the rcgistr_atipn qf_ the transier.

When transfer of
share shall not pass
dividend right

Unpaid or unclaimed dividend

132.(1)

Where the Company has declarcd a dividend but which has not been paid or
claimed within thirty (30) days from the date of declaration, the Company shall,
within seven' (7) days from the date of expiry of the said period of thirty (30) days,
transfer the total amount of dividend which remains unpaid or unclaimed, to a
special account Lo be opened by the Company in that hehalf in any scheduted bank
to be called “the Unpaid Dividend Account of VMS TMT Limited” subject to the
epplicable provisions of the Act and the Rules made thereunder,

The Company shell within a period of ninety days of making any transfer of an
amount to thc Unpaid Dividend Account, prepare a statement containing the

approved by the Central Government, for this purpose. Mo unclaimed or unpaid
dividend shall be forfeited by the Board before the claim becomes barred by law.

names, their last known addresses and the unpaid dividend to be paid to each |
person and place it on the website of the Company and also on any othet website |

Transfer of
unclaimed dividend

2

Any moncy transferred to the unpaid dividend account of the Company which
remains unpaid or unclaimed for a period of seven (7) years from the dale of such
transfer, shall be transferred by the Company to the Investor Liducation and
Protection Fund established under section 125 of the Act. Any person claiming to
be entitled Lo an amount may apply to the authority constituted by the Central
Government for the payment of the money claimed.

Transfer to [IEPF

Account

)

No unclaimed or unpaid dividend shall be forfeited by the Board until the claim
" becomes barred by Appliceble Laws.

Forfeiture oi‘u
unclaimed dividend

_Accbliﬁts

133.(1)

| The books of account and books and papers of the Company, or any of them, shall
be open to the inspection of directors in accordance with the applicable provisions
of the Act and the Rules with respect to -

(i) all sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure take place;

(ii) all sales and purchases of goods by the Company;

(i) the assets and liabilities of the Company;

mspection by
Directors




(iv) such particulars, if applicable to this Company, relating to utilisation of
material and/or labour ot to other items of cost, as may be prescribed by the Central
Government.

Where the Board decides 1o keep all er any of the books of account at any place,
other than the Office of the Company, the Company shall, within 7 (Seven) days,
ot such other petiod, as may be fixed, [rom time to time, by the Act, of the decision,
file with the Registrar, a notice, in writing, giving the full address of that other
place.

The Company shall preserve, in good order, the books of account, relating to the
period of not less than 8 (Llight) years or such other period, as may be prescribed,
from time Lo lime, under the Act, preceding the current year, together with the
vouchers relevant to any entry in such books,

Where the Company has a branch office, whether in or outside India, the Company
shall be deemed to have complied with this Article, if proper books of account,
relating to the transaction effected at the branch office, are kept at the branch office,
and the proper summarised returns, made up to day at intervals of not more than 3
{Three) months or such other period, as may be prescribed, from time to time, by
the Act, are sent by the branch office to the Company at its Office or other place
in India, at which the boaks of account of the Company are kept as aforesaid.
The books of account shall give a true and fair view of the state of affairs of the
Company or branch office, as the case may be, and explain the transaclions
represented by il The books of account and other beoks and papers shall be open
1o inspection by any director, during business hours, on a working day, aficr a prior
notice. in wriling. is given to the Accounts or Finance depariment of the Company.

No member (not being a director) shall have any right of inspecting any books of | Restriction on
account or books and papers or document of the Company cxcepl as conferred by | inspection by
Applicable Laws or authorized by the Board. o members ]
The Directors shall, from time to time, in accordance with sections 129 and 134 of | Annual Reports,
the Act, cause to be prepared and to be laid belore the Company in Annual General | Financial

Meeting of the Shareholders of the Company, such Balance Sheets, Profit and Loss
Accounts, if any, and the Reports as are required by those Sections of the Act,

A copy of every such Profit & Loss Accounts and Balance Sheets, including the

law to be anuexed or attached to the Balance Sheet, shall at least 21 (Twenty-one)
days, hefore 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
Debentures issued by the Company, whether such member or trustee is or is not
enlitled 1o have notices of general meetings of the Company sent to him, and to all
persons other than such member or trustees being persons so cntitled.

The Auditors, whether statutory, branch or internal, shall be appeinled and their
rights and duties shall be regulated in accordance with the provisions of the Act
and the Rules made thereunder.

- members, trustees.
Directors' Report, the Auditors” Report and every other document(s) required by |

Statements to be laid
in Annual General
Meecting and sent to

Appointment of
various anditors

Borrowing Powers




134,

Subject to the provisions of the Act, the Board may from time (o time, at their
discretion raisc or borrow or secure the payment of any sum or sums of money 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 terms and
conditions in all respect as the Board may think fit by promissory notes or by
opening loan or cuerent accounts or by receiving deposits and advances at interest

with or without security or otherwise and in particular by the issue of bonds, |

petpetual or redeemable debentures of the Company charged upon all or any part
of the properly ol the Company (both present and future) including its uncalled
capital for the time being or by mortgaging or charging or pledging any lands,
buildings, machinery, plant, goods or other property and securities of the Company
or by other means as the Board deems expedient.

The L3oard of Directors shall not except with the consent of the Company by way
of a special resolution, borrow moneys where the moneys to be berrowed together
with the moneys already borrowed by the Company (epart from temporary loaas
obtained from the Company’s bankers in the ordinary course of business) exceeds
the aggregate of paid up capital of the Company and its free reserves.

Subject to the Act and the provisions of these Articles, any bonds, debentures,
debenturc-stock or other securities issued or to be issued by the Company shall be
under the contro] of the Board, who may issue them upon such terms and
conditions and in such manner and for such consideration as the Board shall
consider to be for the benefit of the Company.

Power of the Board
to boerrow monies

Winding up

135.

Subject to the applicable pn:lwisions of the Act and the Rules made thereunder and
the Insolvency and Bankruptey Code, 2016 (to the extent applicable).—

(a)

If the Company shall be wound up, the liquidator may, with the sanction of a
special resolution of the Company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any part of the assets

ol the Company, whether they shall consist of property of the same kind or not. |

(b)

Far the purpose aforesaid, the liquidator may set such value as he deems fair upon
any preperty to be divided as aforesaid and may determine how such division shall
b¢ carried out a3 between the members or different classes of members,

)

The liquidator may, with the like sanction, vest the whole or any part of such assets
in trustees upen such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

Winding up of |
Company

[ndemnity and Insurance

136.(a)

Subjccet to the provisions of the Act, every director, managing director, whole-time
director, manager, company secretary and other ofTicer of the Company shall be
indemnified by the Company out of the funds of the Company from and against
all svits, proceedings, cost, charges, losses, damage and expenses which they or
any of them shall or may incur or sustain by reason of any act done or committed
in or about the execution of their duty in their respective office except such suits,
proceedings, cost, charges, losses, damage and expenses, if any that they shall
ineur or sustain, by or through their own wilful ncglect or default respectively. And
it shall include the payment of all costs, losses and expenses (including travelling

| expense) which such director, manager, company secretary and officer may incur

or become liable for by reason of any contract entered into or act or deed done by
him in his capacity as such dircctor, manager, company secretary or officer or in
any way in the discharge of his duties in such capacity including expenses.

Directors and
officers right to
indemnity

(b)

Subject as aforesaid, every director, managing director, meanager, company
secretary or other officer of the Company shall be indemnificd against any liability
incurred by him in defending any proceedings, whether civil or eriminal in which
judgement is given in his favour or in which he is acquitted or discharged or in
connection with any apptication under applicable provisions of the Act in which
relief is given to him by the Court.

Director, Managing
director, Manager,
Company Secretary
or other officer of
the Company shall
be indemnified ..

{©)

The Company may take and maintain any insurance as the Board may think fit cn
behalf of its present and/or [ormer dircctors and key managerial personnel for

Insurance




indemnifying all or any of them against any liability for any acts in relalion lo the

; Company for which they may be liable but bave acted honestly and reasonably,

Secrecy

137.

(i) Every director, manager, auditor, treasurer, trustee, member of a
committee, officer, servant, agent, accountant or other person employed in the
business of the Company shall, if so required hy the Directors, before entering
upon his duties. sign a declacation pledging himsell 1o observe strict secrecy
respecting all transactions and affairs of the Company with the customers and the
state of the accounts with the individuals and in matters relating thereto, and shall,
by such declaration, pledge himself not to reveal any of the matiers which may
come to his knowledge in the discharge of his duties except when required so to
do by the Directors or by Law or by the person to whom such matters relate and
excepl so far as may be necessaty in order to comply with any of the provisions
contzined in these Anticles or the Memorandum of Association of the Company
and the provisions of the Act.

(i) Subject to the provisions of the Act, to member shall be entitled to visit
or inspect any works of the Company, without the permission of the Directors, or
10 require inspection of any books of accounts or decuments of the Company ot
discovery of or any information respecting any details of the Company’s trading
or business or any malter which is or may be in the nature of a trade secret, mystery
of trade, secret or patented process or any other matter, which may relate to the
conduet of the business of the Company and, which in the cpinion of the Directors,

| it would be inexpedient in the interests of the Company to disclose.

Directors, manager,
auditor, members,
efc  to maintain
secrecy

General Power

138,

| Wherever in the Act, it has been provided that thc Company shall have any right,

privilege or authority or that the Company could carry out any transaction only if
the Company is so authorized by its Articics, then and in that case this Article
authorizes and empowers the Company to have such rights, privileges or
authorities and to carry out such transactions as have been permitted by the Act,
without there being any specific Article in that behalf herein provided.

At any point of time from the date of adoption of these Articles, if the Articles are
or become contrary to the provisions of the SEBI Listing Regulations, the
provisions of the SEBI Listing Regulations shall prevail over the Articles to such

extent and the Company shall discharge all its obligations as prescribed under the

SEBI Listing Repulations, from time to time.

General power




We the several persons whose names and addresses are subscribed are desirous of being

formed into a Company in pursuance of these Articles of Association.

1

Sr. | Names, Addresses, Descriptions, : Names,

No. | Occupations and  Signature of the | Description
- Subscribers | Occupation

i

Addresses,
and
of

the :

1 AMIN JTAKA

8/0 TBRAHIV TAKA

BODRELS .

| PLOT Ne. B231418 VIKRAM

| ;BILUUHM CIRCLE

SHISHYVIRAR Redp

| Bmmmammzmw )

QCCUPATLONG BUSENESe

SLaNA TURE |
Cuavires . &U.*}H.

} N JAIN
ég}fﬁ%uos KUMARTAIN

ADRRESS hkl TOWER BMY.

NAUAT,
{(‘:ﬁbﬁwﬁwﬁ}fﬂyﬁﬂ"f‘gj H]mzw I

GATELLITE  AHMEDABAD ~ |

3800/5
; occ UpATIONS : BUS] NESS

Q1w WATURE - ggﬂ,vjf‘.,,

T g U URESET

3le PANEAT kuMmaR PRTCL,

s e
Wepane PATEL

v e e e

|

Place: RUME DA-BAN
1 2.

AQDRE =4

5

P D58l RATNTYoT CoMPLEX  PANT-Z
NEAR T RamESHWAR MAHADEY

NIRMAY N ALAR, ARMEBARAD . g ¥24et,

OCCupation  COMPANY SECRT TARY

* Common Witness

[
W

P . .h-.." 1
y Q 3 _
s .
™

Sl S

-

%

246923

AL SNe

APRT Y
Dated this 5 day of #2013



We the several persons whose names and addresses are subscribed are desirous of being
formied into a Company jn pursuange of these Anticles of Association.

Sr. Names, Addresses, Qescriptions, | Names, Addresses,
No. Occupations and Signature of the Description and
Subscripers

' Occupation of the
. Common Witness
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