MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF

ESPRIT STONES LIMITED
[FORMERLY KNOWN AS ESPRIT STONES PRIVATE LIMITED]



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

ROC Jaipur
Corporate Bhawan, Jaipur, G/6-7 Second Floor, Residency Area, Rajasthan, 302001, India

Certificate of Incorporation Consequent upon conversion to public company

Corporate |dentity Number: U74999RJ2016PLC056284
IN THE MATTER OF ESPRIT STONES PRIVATE LIMITED

| hereby certify that ESPRIT STONES PRIVATE LIMITED which was originally incorporated on NINETEENTH day of
OCTOBER TWO THOUSAND SIXTEEN under Companies Act, 1956 as ESPRIT STONES 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 lherelo by the ROC Jaipur vide SRN AAG758891 dated
02/02/2024 the name of the said company is this day changed to ESPRIT STONES LIMITED

Given under my hand at Jaipur this FIFTH day of FEBRUARY TWO THOUSAND TWENTY FOUR

Signature Not Verified

Digitally signed by

DS REGISTRAR(OF
COMPANIES JAIPUR 01

Date: 2024.02.05 14:05:20 IST

Ruvit kumar

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

ROC Jaipur

Note: The corresponding form has been approved by Ruvit kumar, Assistant Registrar of Companies/ Deputy Registrar of
Companies/ Registrar of Companies and this letler 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:

ESPRIT STONES LIMITED

SP1, Udyeg Vihar, Sukher Industrial Area,NA,Udaipur,Rajasthan,India,313004.




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and rule 18 the Companies (Incorporation)
Rules, 2014]

| hereby certify that ESPRIT STONES PRIVATE LIMITED is incorporated on this Nineteenth day of October Two thousand
sixteen under the Companies Act, 2013 and that the company is limited by shares.

The CIN of the company is U74999RJ2016PTC056284.

Given under my hand at Manesar this Nineteenth day of October Two thousand sixteen .

DS MINISTRY OF
CORPORATE
AFFAIRS 01

MANGAL RAM MEENA

Deputy Registrar of Companies

For and on behalf of the Jurisdictional Registrar of Companies
Registrar of Companies

Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations of the
applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds from public.
Permission of sector regulator is necessary wherever required. Registration status and other details of the company can be

verified on www.mca.gov.in

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

ESPRIT STONES PRIVATE LIMITED

SP1, Udyog Vihar, Sukher Industrial Area, Udaipur, Rajasthan, India, 313004 F !\é\‘
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF

Esprit Stones Limited

*The name of the Company is "Esprit Stones Limited".
The Registered Office of the Company will be situated in the STATE OF RAJASTHAN.
The objects for which the Company is established are:

(a) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1. To carry on in India or elsewhere, either alone or jointly with one or more persons,
government, local or other bodies, the business to manufacture, undertake, design,
research, develop, improve, process, make, prepare, plan, assemble, install, retrofit,
maintain, service, use, purchase, sell, resale, market, import, export, trade, all kinds
of engineered stones, compound stone, quartz surfaces made by bonding together
grits of inert materials with structural resin also Marble, Granite, Sandstone in any
form like block, slabs, tiles, counter tops, table tops, flooring etc. and to undertake
contract manufacturing, job work, installation, projects, maintenance, consulting,
management, and turnkey projects related to above and to do all incidental acts and
things necessary for the attainment of the above objects. To manufacture and mine
raw material for manufacturing for engineering/ Artificial/natural stones to crush/
grind/ mineral etc. to install unit for engineering/ Artificial/ natural stones .

2. To acquire by purchase, lease, assignment, transfer or otherwise mines, mining rights
or any other earthen surface containing marble, granite or any other stones, mineral
deposits or ores of all kinds and to search, prospect, mine, win, set, quarry, raise,
beneficiate, calcine, refine, dress, process, mercantile, buy, sell, export, import or act
as agent for marble, granite or any other stones, mineral deposits or ores of all kinds.

*The company has altered the name clause by converting the Company from Private Limited
Company to Public Limited Company pursuant to members’ resolution passed at the Extra Ordinary

General Meeting held on January 12, 2024.




(b) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN
CLAUSE 3(a) ARE:-

1. To purchase, sell, acquire, erect, manufacture, construct, maintain, work, install,
import, export and to deal in buildings, plant and machinery, all materials and
substances and ancillaries used in process of preparing and manufacturing of
various items and to deal in any of the by-products of the manufacturing processes

which the company may undertake.

2. To manufacture, purchase or sell, import, export or otherwise handle or deal in
land, products required to run the plants of the company.

3. To obtain technical services and provide all assistance in planning, construction,
erection and installation of appliances, apparatuses, equipment, plant and
machinery related to the business of the company and to obtain technical services
in repairs, maintenance and replacement thereof and to employ, remunerate and

collaborate with experts for the purpose.

4. To design, construct, fabricate and manufacture buildings, mills, factories, plant,
equipment, accessories, apparatus, parts and machinery required for the business of

the Company.

5. To establish, equip, maintain, subscribe to or become member of trailing institutions,
research laboratories, research institutions and experimental workshop for scientific
and technical research and experiments and to earn on analytical experimental and
other works and research for implementing the objects.

6. To apply for and procure licences under the Industries (Development and Regulation)
Act for establishment of new industries for attainment of the main objects.

7. To use trade-marks or trade names or brands for the products and goods of the
Company and adopt such means of making known the business and products of the
Company or any other Company in which this Company is interested as may seem
expedient and in particular by advertising in newspapers, magazines, periodicals,
radio, television and cinema by circulars, by purchase and exhibitions, of work of art
or interest, by opening stores and exhibitions, by publication of periodicals.
Calendars, diaries or any other Materials of publicity by distributing samples and
granting prizes, rewards and donations subject to the provisions of Section 182 of the

Companies Act. 2013.

*The company has altered the name clause by converting the Company from Private Limited
Company to Public Limited Company pursuant to members’ resolution passed at the Extra Ordinary

General Meeting held on January 12, 2024.




8. To acquire and undertake the whole or any part of the business, property, assets
undertakings, belongings, funds, obligations, contracts and agencies, rights or
liabilities of any person, Government, firm or body corporate, carrying on or
proposing to carry on any business which the Company is authorised to carry on or
having property suitable for the purpose of the Company or which can be carried on
in conjunction therewith others or which is capable of being, conducted so as
directly to joint venture or any other arrangement which the Company or body
corporate on such terms conditions and considerations as the Company may think fit.

9. To pay any premia, commission or salaries and to pay for any property rights or
privileges acquired by the company or for services rendered or to be rendered in
connection with the promotion or formation of the business of the company or in
case of conversion into public company for services rendered or to be rendered by
person, firm or body corporate in placing or assisting to place or guaranteeing the
placing of any of the shares of the Company or any other debentures, debentures
stock or other securities of the Company as may be permissible by law on conversion
into a public Company or otherwise either wholly or partly in cash or in shares,
bonds, debentures or other securities of the Company and to issue any such shares
either as fully paid up or with such amount credited thereon as may be agreed upon
and to charge any bonds, debentures and other securities and all or any part of the

property of the Company.

10.Subject to the provisions of section 73 of the companies act, 2013 and the Rules
framed there under and directions issued by Reserve Bank of India from time to time
as may be applicable to borrow or raise money or receive money on deposit on
interest or otherwise in such manner as the Company may think fit and in particular
by the issue of debenture or debenture-stock, perpetual or otherwise and in security
of such money so borrowed, raised or received to mortgage, pledge or charge the
whole or any part of the property, assets and revenues of the company present or
future, including its uncalled capital by special arrangement or otherwise or to
transfer or convey the same absolutely in trust and to give the lenders, power of sale
or other powers as may seem expedient and to purchase, redeem or to pay off any
such securities. However the Company shall not carry on banking business as defined
in the Banking Regulations Act, 1949 for the time being in force.

11. To pay out of the funds of the Company all costs, charges and expenses preliminary
and incidental to the promotion, formation; establishment and registration of the

Company.

*The company has altered the name clause by converting the Company from Private Limited
Company to Public Limited Company pursuant to members’ resolution passed at the Extra Ordinary

General Meeting held on January 12, 2024.




12. To take consideration and approve and confirm all acts, deeds or things that may be
done or entered into with any person, firm or body corporate by the promoters of
the Company and further to enter into any arrangements, agreements or contracts
with the promoters and to reimburse them for all costs and expenses that may be
incurred by them in connection with the formation or promotion of the company.

13.To purchase take on lease or in exchange, hire or otherwise acquire real and
personal property and any rights or privileges which the company may think
necessary or convenient for the purpose of its business and in particular any land,
building, stock-in-trade and to construct maintain and alter any buildings or works
necessary or convenient for the purpose of the Company.

14.To draw, make, accept, endorse, discount, execute and issue promissory notes,
undies, bills of exchange, bills of landing warrants and other negotiable or
transferable instruments and to open an account or accounts with any scheduled
bank or banks and to pay into and to withdraw money from such account or

accounts.

15. Subject to the provisions of law to invest and deal with the money of the Company
not immediately required in such manner as the Company may deem fit. But the
Company shall not carry on any banking business as defined under Banking

Regulations Act 1949,

16. Subject to the provisions of section 73 of the Companies Act, 2013 and the Rules
framed there under and the directions issued by the Reserve Bank of India to
receive, grants loans, advances or other moneys or deposits or otherwise from the
State or Central Government, banks, companies, trusts or individuals with or without

allowing interest thereon.

17. To subscribe, to become a member of and co-operate with any other association
whether incorporated or not whose objects are altogether or in part similar to those
of the Company and procure from and communicate to any such association such
information as, may be likely to further the objects of the company.

18. To communicate with Chamber of Commerce and other mercantile and public bodies
throughout the world and concern and promote measures for the protection of the
trade, industry and persons engaged therein.

19. To lease, let out on hire, sub-let, mortgage, pledge, hypothecate, sell, or otherwise
dispose of the whole or any part of the undertaking any land, business, property

*The company has altered the name clause by converting the Company from Private Limited
Company to Public Limited Company pursuant to members’ resolution passed at the Extra Ordinary

General Meeting held on January 12, 2024.




rights or assets of the company including all and every description, apparatus or
appliances or any shares of interest therein respectively in such manner and for such
Consideration as the Company may think fit and according to the procedure of
Company Law and in particular for shares, debentures or securities of any other body
corporate having objects altogether or in part similar to those of the Company.

20. To improve, manage, develop, grant rights or privileges in respect of or otherwise
deal with all or any part the property and rights of the Company.

21. To vest any real or personal property, rights or interest acquired by or belonging
to the Company in any person or Company on behalf of or for the benefit of the
Company and with or without any declared trust in favour of the Company.

22.To merge, reconstruct, amalgamate, enter into partnership or into any
arrangement for sharing profits, union of interests, co-operation, joint venture or
reciprocal concession with any person firm or body corporate whether in India or
outside carrying on or engaged in or about to carry on or engage in any business or
transaction which can be carried on in conjunction therewith or which is capable
of being conducted so as directly or indirectly to benefit the Company.

23. To establish, promote or concern in establishing or promoting any Company or
companies for the purpose of acquiring all or any of the rights, liabilities and
properties of the Company or any other purpose which may seem directly or
indirectly calculated to benefit the Company and to place or guarantee the placing
of underwrite, subscribe for or otherwise acquire all or any part of the shares,
debentures or other securities of such other Company or Companies.

24. To create any depreciation fund, reserve fund, sinking fund, insurance fund or any
special or other funds whether for depreciation or for repairing, replacing
improving, extending or maintaining any of the property of the Company or for any
other purpose whatsoever and to transfer any such fund or part thereof to any of
the other funds herein mentioned.

25. To apply the assets and income of the Company in any way in or towards the
establishment, maintenance or extension of any associations, institutions or funds
in any way connected with any particular trade or business of scientific research
industry or commerce which is directly or indirectly deemed conducive for the

attainment of main objects.

26. To establish the agencies in India and elsewhere and to regulate and to discontinue

the same

*The company has altered the name clause by converting the Company from Private Limited
Company to Public Limited Company pursuant to members’ resolution passed at the Extra Ordinary
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27. To establish the branches of the Company and to get them recognised in any part of
the world outside the Union of India.

28. To establish and maintain or procure the establishment and maintenance of any
provident fund or any contributory or non-contributory pension or superannuation
fund, gratuities, pensions, allowances, emoluments, bonus, profit sharing bonus,
benefits or any other payment to any person who are or were at any time in. the
employment or service of the company or its predecessors in business or of any
Company which is a subsidiary of the Company or is an allied to or associated with
the Company or with any such subsidiary or who are or were any time, Directors or
Officers of the Company or any of such dependent or connection of any such
persons and to' provide for the .welfare of all or any of the aforesaid persons from
time to time by subscribing, subsidising or contributing to any Institution,
Association, funds, clubs, trusts, profit sharing or other schemes and by providing;
subscribing or contributing towards places of instructions and recreation, hospitals
and dispensaries, medical and other attendances and to make payments to or
towards the insurances, of such person as aforesaid and to do any of the matter
aforesaid either alone or in conjunction with any other Company as aforesaid.

29. To issue as fully or partly paid up any shares securities, bonds, debentures or other
obligations of the Company in consideration of any privileges concessions or rights
or any property transferred services rendered to the company and accept any
consideration for any property sold or otherwise disposed of by the Company, fully
or partly paid up shares or securities or bonds, debentures or other obligations of

any other Company.

30. To enter into any collaboration or arrangements with the Government of India or
Foreign Government or Companies with any States or with any authorities
municipal. local or otherwise or with any person, that may seem conducive to the
Company's objects or any of them and to apply for and obtain and to purchase or
otherwise acquire front any such Government, State Authorities or persons any
rights, powers, privileges, licences, decrees, sanctions, grants and concessions
whatsoever (whether statutory or otherwise) which the Company may think it
desirable to obtain and acquire and to carry out, exercise and to comply with any
such arrangements, rights, powers, privileges, licences, decrees, sanctions, grants

and concessions

31. To subscribe in or donate to or guarantee money for any National philanthropic,
charitable, benevolent, public, general or useful fund or organisation, association,
institution or for any exhibition or for any purpose which may be likely directly or

*The company has altered the name clause by converting the Company from Private Limited
Company to Public Limited Company pursuant to members’ resolution passed at the Extra Ordinary
General Meeting held on January 12, 2024.




indirectly to further the objects of the Company or interest of its members, subject
to the provisions of the Companies Act 2013.

32.To make arrangements with persons engaged in any trade, business or profession
for the concession to the Company's members, ticket holders and their friends of
any special rights, privileges and advantages and in particular in regard to the

supply of the goods.
33.To undertake and execute any trust cither gratuitously or otherwise.

34.On winding up of the Company to distribute all or any part of the property of the
Company or any proceeds of sale or disposal of any of the properties of the
Company amongst the members in specie or kind subject to the provisions

contained in the Companies Act, 2013,

35.To do all or any of the things in any part of the world as principals, agents or
otherwise and either alone or in conjunction with others and to establish offices,
agencies or branches for carrying on any of the aforesaid objects in India or

elsewhere in the world

36. To manage and deal in land, buildings and other properties; to collect rents and
income and to supply tenants and occupiers and others refreshments, attendance,
messages, light, waiting-rooms, reading rooms, meeting rooms, lavatories or
laundry. Conveniences, electric conveniences, stables and other advantages.

The liability of the member(s) is limited and this liability is limited to the amount unpaid,
if any, on the shares held by them.

*The Authorised Share Capital of the Company is Rs 25,00,00,000/- (Rupees Twenty Five
Crores only) divided into 2,50,00,000 (Two Crores Fifty Lakhs) Equity Shares of Rs. 10/-

each.

* The company has altered its Memorandum of Association by increasing its authorised share
capital to Rs. 10,00,00,000/- (Rupees Ten Crores only) vide passing Ordinary Resolution in its Extra
Ordinary General Meeting held on November 30, 2021.

** The company has altered its Memorandum of Association by increasing its authorised share
capital to Rs. 25,00,00,000/- (Rupees Twenty Five Crores only) vide passing Ordinary
Resolution in its Extra Ordinary General Meeting held on December 16, 2023.

*The company has altered the name clause by converting the Company from Private Limited
Company to Public Limited Company pursuant to members’ resolution passed at the Extra Ordinary

General Meeting held on January 12, 2024,




We the several person whose name and address are subscribed, are desirous of being formed
into a company in pursuance of this Articles of Association and we respectively agree to take
the numbers of shares in the capital of the company set opposite to our respective names:

S. No. | Names, addresses, descriptions and | No. of Shares | Photograph and | Signature, names,

occupations of subscribers taken by each | signature of | addresses, descriptions and
subscriber subscribers occupations of witnesses

1. Mangi Lal Lunawath 40,000 Sd/- | witness to all subscribers
S/o Late Mohan Lal Lunawath (Forty Thousand who have subscribed and
L3/53, Jaishree Colony, Bohora ) signed in my presence
Colony, Udaipur-313001, Rajasthan 13/10/2016 at Udaipur.

2. Sunil Lunawath 30,000 sd/- Further, | have verified
S/o Shri Mangi lal Lunawath (Thirty their identities detail (ID)
B-132, Road no 1, Mewar Industrial Thousand Only) for their verification and
Area, Udaipur identification and satisfied

3, Pradeep Lunawath 30,000 Sd/- myself of their
S/o Mangi Lal Lunawath (Thirty identification particulars as
L3/53, Jaishree Colony, Bohora | Thousand Only) filled in.
Colony, Udaipur-313001, Rajasthan

4. Sunil Gattani 50,000 Sd/- Sd/-
S/o R L Gattani, {Fifty Thousand Signed Before me:
303, Orbit Complex four buglow Only)
scheme, Subhash nagar, Udaipur-
313001 (Ritesh Parakh)

8 Nitin Gattani, 50,000 Sd/- Chartered Accountatnt
S/o K G Gattani, (Fifty Thousand (M. No. 403406)
380, Ashok Nagar, Shreeniketan, Only) 250, Bhamashah Marg,
Udaipur Mukherjee Chowk,

Udaipur- 313001.

Total Shares Taken: 200000

Date: 13th Thirteenth day of October Two Thousand and Sixteen

Place: Udaipur

*The company has altered the name clau
Company to Public Limited Company pursuant to mem

General Meeting held on January 12, 2024.
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bers’ resolution passed at the Extra Ordinary




ARTICLES OF ASSOCIATION
OF

ESPRIT STONES LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passed at the Extra Ordinary General Meeting held on, 16.12.2023 in
substitution for and to the entire exclusion of, the regulations contained in the existing Articles

of Association of the Company.

Table "F’ Not to Apply

(@) The regulations contained in the Table marked “F” in Schedule I of the
Companies Act, 2013 (as defined below) shall not apply to the Company, except
in so far as the same are repeated, contained or expressly made applicable in these

Articles or by the said Act.

Company to Be Governed by These Articles

(b) The regulations for the management of the Company and for the observance of
the members thereto and their representatives, shall, subject to any exercise of the
statutory powers of the Company with reference to the repeal or alteration of or
addition to its regulations by Special Resolution as prescribed or permitted by
Section 14 of the Act, be such as are contained in these Articles.

INTERPRETATION

Headings Not Authoritative
(A)(a) The headings used in these Articles shall not affect the construction hereof.

Interpretation Clause
(b) In the Interpretation of these Articles, the following expressions shall have the
following meanings, unless repugnant to the subject or context:

“The Company” or” This Company” or “Company”
(c) “The Company” or “This Company” means Esprit Stones Limited, Public
Company incorporated under the Companies Act, 1956.

“The Act” or “The said Act” or “The Companies Act”

(d) “The Act” or “The said Act” means the Companies Act, 2013 (Act 18 of 2013) the
rules, notifications, clarifications, circulars and orders issued thereunder and
subsequent amendments thereto or any statutory modifications or re-enactments
thereto or any statutory modifications or re-enactments thereof for the time being

in force.

“ Affiliate”
(e) “Affiliate” means, in relation to any Person, any entity Controlled, directly or
indirectly, by that Person, or any entity that Controls, directly or indirectly, that
Person, or any entity under common Control with that Person;
o e
*The Company has adopted new set of Articles of Association pursuant to members’ resolution
passed at the Extra Ordinary General Meeting held on 16.12.2023.




(8

(h)

()

()

(k)

(n)

*The Company has adopted new set of Articles of Association pursuant to members’ resolution
passed at the Extra Ordinary General Meeting held on 16.12.2023.

“Applicable Law”

“Applicable Law” means all applicable laws, bye-laws, statutes, rules, regulations,
orders, ordinances, notifications, protocols, treaties, codes, guidelines, policies,
notices, directions, writs, orders, decisions, injunctions, judgments, awards,
decrees or other requirements or official directive of any court of competent
authority or of any competent Governmental Authority, including any
International Trade Governmental Authority, the Securities and Exchange Board
of India, or Person acting under the authority of any competent Governmental
Authority of the Republic of India, including any International Trade
Governmental Authority, rules of any stock exchanges and Indian GAAP or Ind
AS or any other generally accepted accounting principles.

“Alter” And “Alteration”
“Alter” and “Alteration” shall include the making of additions and omissions;

” Annual General Meeting”
“Annual General Meeting” means a general meeting of the members held in
accordance with the provisions of Section 96 of the Act and adjourned holding

thereof;

“ Articles”
“Articles” mean the Articles of Association of the Company as originally framed
or as altered from time to time;

“Auditors”
“Auditors” means and includes those persons appointed as such for the time

being by the Company;

“Beneficial Owner”
“Beneficial Owner” shall mean the beneficial owner as defined in Clause (a) of
sub-section (1) of Section 2 of the Depositories Act, 1996;

“Board” or “Board of Directors”
“Board” or “Board of Directors” means the collective body of the directors of the

Company;

“Body Corporate” or “Corporation”

“Body Corporate” or “Corporation” includes a Company incorporated outside

India but does not include:

(i) a co-operative society registered under any law relating to co-operative
societies; and

(i) any other body corporate (not being a Company as defined in the Act) which
the Central Government may, by notification in the Official Gazette, specify
in this behalf;

“Capital”
“Capital” means the Share Capital for the time being raised or authorized to be
raised, for the purpose of the Company;

& Do




“Controlling”, “Controlled by” or “Control”

(0)  “Controlling”, “Controlled by” or “Control” with respect to any Person, shall
include the right to appoint majority of the directors or to control the management
or policy decisions exercisable by a person or persons acting individually or in
concert, directly or indirectly, including by virtue of their shareholding or
management rights or shareholders agreements or voting agreements or in any
other manner;

“Debentures”
(p) “Debentures” include debenture-stock, bonds and other instruments of the
Company evidencing debt, whether constituting a charge on the assets of the

Company or not;

(99 “Debenture Holders”
“Debenture Holders” means the duly registered holders from time to time of the
debentures of the Company and shall include in case of debentures held by a
Depository, the beneficial owners whose names are recorded as such with the

Depository.

“Depository”
(r)  “Depository” shall mean a depository as defined in Clause (e) of the Sub-section
(1) of Section of the Depository Act, 1996;

“Directors”
(s)  “Directors” means the director appointed to the Board of the Company;

“Dividend”
(t) “Dividend” includes any interim dividend;

“Document”

(1)  “Document” includes summons, notice, requisition order, declaration form and
registers, whether issued, sent or kept in pursuance of this or any other law for
the time being in force or otherwise, maintained on paper or in electronic form;

“Equity Shares”
(v) “Equity Shares” mean the equity shares of the Company;;

“Extraordinary General Meeting”

(w) “Extraordinary General Meeting” means general meeting of the members other
than Annual General Meeting duly called and constituted and any adjourned
holding thereof;

(x)  Executor" or "Administrator
Executor” or "Administrator” means a person who has obtained probate or Letters
of Administration, as the case may be, from some competent Court having effect
in India and shall include the executor or Administrator or the holder of a
certificate, appointed or granted by such competent Court and authorized to
negotiate or transfer the shares of the deceased member

3
*The Company has adopted new set of Articles of Association pursuant to members’ resolution passed at the Ext'ra‘
Ordinary General Meeting held on January 12, 2024,



“Financial Statements”

(y) “Financial Statements” shall mean, the financial statements of the Company
prepared in accordance with Applicable Law and shall include without limitation,
the balance sheet as at the end of the financial year and profit and loss account for
the financial year, the cash flow statement for the financial year, the notes to the
financial statements, directors report, the auditor’s report and all disclosures as
prescribed in Schedule II of the Act, a statement of changes in equity; and any

explanatory note annexed to, or forming part of any of these documents;

“Gender”
(z)  Words importing the masculine gender also include, where the context requires or
admits, the feminine gender;

“INR or Rs”
(aa) “INR or Rs” means the Indian Rupees;

“Independent Director”

(bb)  “Independent Director” shall mean an independent director as defined in Section
2 (47) of the Companies Act read with Regulation 16 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and subsequent
modifications or amendments thereto,

(cc) “Listing Regulations” shall mean the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and
subsequent modifications or amendments thereto.

“Key Managerial Personnel”

(dd) “Key Managerial Personnel” means the Chief Executive Officer or the Managing
Director or Manager; the Company Secretary; Whole-Time director; Chief
Financial Officer, such other officer, not more than one level below the directors
who is in whole-time employment, designated as key managerial personnel by the
Board; and such other officer as may be notified from time to time in the Rules.

“Managing Director”

(ee) “Managing Director” means a Director who by virtue of an Agreement with the
Company or of a resolution passed by the Company in general meeting or by its
Board of directors or by virtue of its Memorandum or Articles of Association is
entrusted with substantial powers of mana gement;

“Meeting” or “General Meeting”
()  “Meeting” or “General Meeting” means a meeting of Members;

“Member”

(88) “Member” means (i) the subscriber to the memorandum of the Company who
shall be deemed to have agreed to become member of the Company, and on its
registration, shall be entered as member in its register of members; (/i) every other
person who agrees in writing to become a member of the company and whose

name is entered in the register of members of the company; (iii} every person
holding shares of the company and whose name is entered as a beneficial owner ﬁﬁ‘;‘_‘?\\
P
ol %

*The Company has adopted new set of Articles of Association pursuant to members’ resolution passed at the Extra
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(i)

)

(kk)

(1)

(mm)

(nn)

(pp)

(99)

(1)

*The Company has adopted new set of Articles of Association pursuant to members’ resolution passed at the Extra
Ordinary General Meeting held on January 12, 2024.

in the records of a depository;

“Memorandum”
“Memorandum” means the Memorandum of Association of the Company as
originally framed or as altered from time to time;

“Month”
“Month” means a calendar month;

“National Holiday”
“National Holiday” means and includes a day declared as national holiday by the

Central Government;

Non-retiring Directors
Non-retiring Directors” means a director not subject to retirement by rotation

“Office”
“Office” means the Registered Office for the time being of the Company;

“Ordinary Resolutions”

A resolution shall be an ordinary resolution when at a general meeting of which
the notice required under the Act has been duly given, the votes cast (whether on
a show of hands or on a poll, as the case may be in favor of the resolution
(including the casting vote, if any, of the Chairman) by members who, being
entitled so to do, vote in person, or where proxies are allowed, by proxy, exceed
the votes, if any, cast against the resolution by members so entitled and voting;

“Paid-Up Share Capital “or “Share Capital Paid-Up”

“Paid-Up Share Capital “or “Share Capital Paid-Up” means such aggregate
amount of money credited as paid-up as is equivalent to the amount received as
paid-up in respect of shares issued and also includes any amount credited as
paid-up in respect of shares of the Company, but does not include any other
amount received in respect of such shares, by whatever name called;

“Person”
“Person” includes any individual, partnership, corporation, company,
Governmental Authority, unincorporated organization, association, trust or other

entity (whether or not having a separate legal entity);

“Plural Number”
Words importing the plural number also include, where the context requires or
admits, the singular number, and vice-versa;

IIProxyﬂ'
“Proxy’ include attorney duly constituted under the power of attorney;

“Register of Members”
“Register of Members” means the Register of Members to be kept, pursuant to the
Act maintained on paper or in electronic form;
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“Registrar”
(ss) “Registrar” means the Registrar of Companies of the State in which the Registered
Office of the Company is for the time being situated;

“Regulations” or “The Company’s Regulations”
(tt)  “Regulations” or the Company’s Regulations means the regulations for the time
being for the management of the Company;

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

“Seal”
(vv)  “Seal” means the Common Seal of the Company for the time being;

(ww) “SEBI”
“SEBL” shall mean the Securities and Exchange Board of India, constituted under
the Securities and Exchange Board of India Act, 1992,

“Secretary”

(xx) “Secretary” means a Company Secretary within the meaning of Section 2(1) (c) of
the Companies Secretaries Act, 1980, and includes any individual possessing the
prescribed qualifications and appointed as Secretary of the Company to perform
the duties which may be performed by the Secretary under the “Act” and other
ministerial or administrative duties;

“Section” or “Sections”
(yy) “Section” or “Sections” means a Section of the Act for the time being in force;

(zz) “Share”
“Share” means share in the Share Capital of the Company, and includes stock
except where a distinction between stock and share is expressed or implied,;

(aaa) “Significant Beneficial Owner”
“Significant Beneficial Owner” shall mean the beneficial owner as defined in Rule

2(1)(h) of Companies (Significant Beneficial Owmers) Rules, 2018,

“Special Resolution”
(bbb) A Resolution shall be a Special Resolution when —

(i)  the intention to propose the resolution as a special resolution has been duly
specific in the notice calling the general meeting or other intimation given to
the members of the resolution;

(i) ~the notice required under the Act has been duly given of the general
meeting; and

(iif) the vote cast in favor of the resolution (whether on a show of hands, or no a
poll, as the case may be) by members who, being entitled so to do vote in
person, or where proxies are allowed by proxy, are not less than three times
the numbers of the votes, if any, cast against the resolution by members so

o
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entitled and voting.

“These Presents”
(ccc) “These Presents” means the Memorandum of Association and the Articles of
Association as originally framed or as altered from time to time;

“Transfer"

(ddd) Transfer" means (in either the noun or the verb form and including all
conjugations thereof with their correlative meanings) with respect to the Shares,
the sale, assignment, transfer or other disposition (whether for or without
consideration, whether directly or indirectly) of any Shares or of any interest
therein or the creation of any third party interest in or over the Shares, but
excluding any renunciation of any right to subscribe for any shares offered
pursuant to a rights issue to existing shareholders in proportion to their existing

shareholding in the Company;

“Variation” and “Vary”
(eee) “Variation” shall include abrogation and “Vary” shall include abrogate;

“Written” and “In Writing”

(tff) “Written” and “In Writing” include printing, lithography and any other mode or
modes of representing or reproducing words in a visible form or partly one and
partly the other;

“Year” and “Financial Year”
(ggg) “Year” means a calendar year and “Financial Year” shall have the meaning
assigned thereto by Section 2(41) of the Act;

“Expression in the Act to bear the same meaning in Articles”

(B) Save as aforesaid, any words or expressions defined in the Act shall, where the
subject or context bids, bear the same meaning in these Articles.

Copies of Memorandum and Articles to be Furnished by the Company

Pursuant to Section 17 of the Act, Company shall, on being so required by a

member, send to him within 7 (seven) days of the requirement and subject to the

payment of a fee of Rs. 100/- such other fee as may be specified in the applicable

Rules, a copy of each of the following documents, as in force for the time being:

(i) The Memorandum;

(ii) The Articles;

(iii) Every other agreement and every resolution referred to in Section 117(1), of
the Act, if and in so far as they have not been embodied in the Memorandum
or Articles,

Company’s Funds may not be Applied in Purchase of or Lent for Shares of the
Company
(@) The Company shall not have the power to buy its own shares, unless the
consequent reduction of capital is effected and sanctioned in pursuance Section 66
of the Companies Act at the time of application.
(b) The Company shall not give, whether directly or indirectly and whether by means
o T s
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(d)

of a [oan, guarantee the Provision of security or otherwise, any financial assistance
for the purpose of or in connection with a purchase or subscription made or to be

Provided that nothing in this clause shall be taken to prohibit;

() the provision by the Company, in accordance with any scheme approved by
the Company through special resolution for the time being in force, of money
for the purchase of, or subscription for fully paid shares in the Company or
its holding company, being a purchase or subscription by trustees of, or for
shares to be held by or for the benefit of employees of the Company,

Company; or

(ii) the making by the Company of loans, within the limit laid down in Sub-
Section (3)(c) of Section 67 of the Act, to persons (other than Directors or
Key Managerial Personnel) bonafide in the employment of the Company,
with a view to enabling those persons to purchase or subscribe for fully
paid shares in the Company or its holding Company to be held by
themselves by way of beneficial ownership,

No loan made to any person in pursuance of clause (b) of the foregoing proviso
shall exceed in amount, his salary or wages at that time for a period of six months.
Nothing in this Article shall affect the right of the Company to redeem any shares
issued under this Act or under any previous Company Law.

Buy Back of Securities
Notwithstanding anything contained in the Articles, but subject to the provisions
of Sections 68, 69 and 70 and other applicable provisions, if any, of the Act as
amended from time to time and subject to such regulations, conditions, approvals
Or consents as may be laid down for the purpose, the Company shall have the
power to buy-back its own securities, whether or not there is any consequent
reduction of capital. If and to the extent permitted by law, the Company shall
have the power to re-issue the securities so bought back.

Share Capital and Variation of Rights

The Authorised 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 the
Memorandum each with power to consolidate, increase, reduce, subdivide the
capital for the time being and to divide the shares in the capital for the time being
into several classes and to attach thereto respectively such preferential,
cumulative, convertible, preference, guaranteed, qualified or special rights,
privileges or conditions as may be determined by or in accordance with the
Articles of Association of the Company and to vary, alter, modify, amalgamate or
abrogate any such rights, privileges or conditions in such a manner as may for the
time being be provided for by the Articles of Association of the Company or by
the law in force for the time being,

The Share Capital of the Company shall be of two kinds, namely:-
i Equity Share Capital
* with voting rights; or
* with differential rights as dividend, voting or otherwise in accordance
with the Act,




ii.  Preference share capital.

(b) Subject to the rights of the holders of any other shares entitled by the terms of
issue to preferential repayment over the equity shares in the event of winding up
of the Company, the holders of the equity shares shall be entitled to be repaid the
amounts of capital paid up or credited as paid up on such equity shares and all
surplus assets thereafter shall belong to the holders of the equity shares in
proportion to the amount paid up or credited as paid-up on such equity shares
respectively at the commencement of the winding up.

(c) 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 of that class) may, subject to the provisions of Section 48 of the Act, and
whether or not the Company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that class, or with
the sanction of a special resolution passed at a separate meeting of the holders of
the shares of that class.

Increase of Capital
The Company may from time to tirme in general meeting increase its share capital
by the issue of new shares of such amounts as it thinks expedient.

On what Conditions the New Shares may be Issued
(@) Subject to the provisions of Section 43 to 47, 55 and 62 of the Act, the new shares

Further Issue of Capital
(b) Where at any time it is proposed to increase the subscribed capital of the

Company by allotment of further shares, whether out of unissued share capital or

out of the increased share capital.

(i) such further shares shall be offered to the person who at the date of offer,
are holders of the equity shares of the Company, in proportion as nearly as
circumstances admit, to the capital paid up on those shares at that date.

(i)  the offer aforesaid shall be made by a notice specifying the number of shares
offered and limiting a time not being less than 7 days and not exceeding 30
days from the date of the offer within which the offer, if not accepted, will
be deemed to have been declined.

(iii) The offer aforesaid shall be deemed to include a right exercisable by the

(iv) After the expiry of the time specified in notice aforesaid or on receipt of
earlier intimation from the person to whom such notice ig given that he

s
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declines to accept the shares offered, the Board may dispose of them in such

manner as they think most beneficial to the Company and members.

(v) Notwithstanding anything contained in the preceding sub-clause, the

Company may:

(a) by a special resolution offer further shares to any person or persons,
and such person or persons may or may not include the person/s who
at the date of the offer, are the holders of the equity shares of the
Company or to employees of the Company under the Scheme of
employees’ stock option; or

(b) Notwithstanding anything contained in sub-clause (a) above, but
subject, however, to section 62(3) of the Act, the Company may increase
its subscribed capital on exercise of an option attached to the
debentures issued or loans raised by the Company to convert such
debentures or loans into shares, or to subscribe for shares in the

Company.

(c) 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, Rules and other applicable provisions

of law.

(d) Employee Stock Option Scheme
The Company may issue shares to Employees including its Directors other than
independent directors and such other persons as the rules may allow, under
Employee Stock Option Scheme (ESOP) or any other scheme, if authorized by a
Special Resolution of the Company in general meeting subject to the provisions of
the Act, the Rules, and other applicable regulations framed by any regulator or
authority, by whatever name called.

Debenture
(e) Any debentures, debenture-stock or other securities may be issued at a discount,

premium or otherwise and may be issued on condition that they shall be
convertible into shares of any denomination and with any privileges and
conditions as to redemption, surrender, drawing, allotment of shares, attending
(but not voting) at the General Meeting, appointment of Directors and otherwise,
Debentures with the right to conversion into or allotment of shares shall be issued
only with the consent of the Company in the General Meeting by a Special
Resolution.

Directors may Allot Shares otherwise than for cash

() Subject to the provisions of the Act and these Articles, the Directors may issue and
allot shares in the capital of the Company on payment or part payment for any
property or assets of 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 in cash, and if so issued, shall be deemed to be
fully paid up or partly paid up shares as the case may be,

Same as Original Capital o
(8) Except so far as otherwise provided by the conditions of issue or by these presents /\0 NE N
any capital raised by the creation of new shares shall be considered as part of the A <
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original capital and shall be subject to the provisions herein contained with
reference to the payment of calls, installments, transfers, transmission, forfeiture,
lien, surrender voting and otherwise.

(h) Issue of Depository Receipts
Subject to compliance with applicable provision of the Act and rules framed

thereunder the company shall have power to issue depository receipts in any
foreign country.

(i) Power to issue Shares with differential voting rights

The Company shall have the power to issue Shares with such differential rights as
to dividend, voting or otherwise, subject to the compliance with requirements as
provided for the Companies (Share Capital and Debentures) Rules, 2014, SEBI
(Listing Obligations Disclosure Requirements) Regulations, 2015 as amended, or
any other law, circular, direction, guidelines as may be applicable to the Company
from time to time.

(i) Issue of Securities

Subject to compliance with applicable provision of the Act and rules framed
thereunder the Company shall have power to issue any kind of securities as
permitted to be issued under the Act and rules framed thereunder.

Power to Issue Redeemable Preference Shares

(2) Subject to the provisions of Section 55 of the Act, the Company may issue
preference shares which are or at the option of the Company are to be liable to be
redeemed:

Provided that :

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

(i) no such shares shall be redeemed unless they are fully paid;

(iii) where such shares are proposed to be redeemed out of the profits of the
company, there shall, out of such profits, be transferred, a sum equal to the
nominal amount of the shares to be redeemed, to a reserve, to be called the
Capital Redemption Reserve Account, and the provisions of this Act relating to
reduction of share capital of a company shall, except as provided in this section,
apply as if the Capital Redemption Reserve Account were paid-up share capital
of the company; and the premium, if any, payable on redemption shall have
been provided for out of the profits of the company or out of the Company’s
securities premium account before the shares are redeemed;

(iv) where any such shares are redeemed otherwise than out of the proceeds of a
fresh issue, there shall, out of profits which would otherwise have been
available for dividend, be transferred to a reserve fund, to be called “the
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

-1 =
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Section 55 of the Act, apply as if the capital redemption reserve account were
paid up share capital of the Company.

(b) Subject to the provisions of Section 55 of the Act and subject to the provisions on
which any shares may have been issued, the redemption of preference shares may
be effected on such terms and in such manner as may be provided in these
Articles or by the terms and conditions of their issue and subject thereto in such
manner as the Directors may think fit.

(¢) The redemption of preference shares under these provisions by the Company
shall not be taken as reducing the amount of its authorized share capital.

(d) Where in pursuance of this Article, the Company has redeemed or is about to
redeem any preference shares, it shall have power to issue shares up to the
nominal amount of the shares redeemed or to be redeemed as if those shares had
never been issued; and accordingly, the share capital of the Company shall not,
for the purpose of calculating the fees payable under Section 403 of the Act, be
deemed to be increased by the issue of shares in pursuance of this clause.

Provided that where new shares are issued before the redemption of the old
shares, the new shares shall not so far as relate to stamp duty be deemed to have
been issued in pursuance of this clause unless the old shares are redeemed within
one month after the issue of the new shares.

(¢) The Capital Redemption Reserve Account may, notwithstanding anything in this
Article, be applied by the Company, in paying up unissued shares of the
Company to be issued to members of the Company as fully paid bonus shares.

Provision in Case of Redemption of Preference Shares

The Company shall be at liberty at any time, either at one time or from time to
time as the Company shall think fit, by giving not less than six months’ previous
notice in writing to the holders of the preference shares to redeem at par the
whole or part of the preference shares for the time being outstanding by payment
of the nominal amount thereof with dividend calculated up to the date or dates
notified for payment (and for this purpose the dividend shall be deemed to accrue
and due from day to day) and in case of redemption of part of the preference
shares the following provisions shall take effect :

(a) The shares to be redeemed shall be determined by drawing of lots which the
company shall cause to be made at its registered office or at such other place as
the Directors may decide, in the presence of one Director at least; and

(b) Forthwith after every such drawing, the Company shall notify to the shareholder
whose shares have been drawn for redemption its intention to redeem such shares
by payment at the registered office of the Company or at such other place as the
directors may decide at the time and on the date to be named against surrender of
the Certificates in respect of the Shares to be redeemed and at the time and date so
notified each such shareholder shall be bound to surrender and thereupon the
Company shall pay the amount payable to such shareholders in respect of such
redemption. The Shares to be redeemed shall cease to carry dividend from the
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date named for payment as aforesaid. Where any such certificate comprises any
shares, which have not been drawn for redemption, the Company shall issue to
the holder thereof a fresh certificate therefore.

(c) Subject to the provisions of the Articles, the Company shall be entitled to create
and issue further Preference Shares ranking in all or any respects pari passu with
the preference shares then outstanding. PROVIDED in the event of its creating
and/or issuing further preference shares ranking pari passu with the Preference
Shares then outstanding the Company would do so only with the consent of the
holders of not less than three-fourths of the preference shares then outstanding.

(d) The Redeemable Preference Shares shall not confer upon the holders thereof the
right to vote either in person or by proxy at any general meeting of the Company
save to the extent and in the manner provided by Section 47 of the Act.

(e) The rights, privileges and conditions for the time being attached to the
Redeemable Preference Shares may be varied, modified or abrogated in
accordance with the provisions of these Articles and of the Act,

Convertible Preference Shares

Subject to the provisions of the Act and the guidelines issued by the Central
Government from time to time under the Provisions of the Act, the Company may
issue Convertible Preference Shares (CPS) in such manner as the Board of
Directors of the Company may decide and specifically provide for:

@) the Quantum of issue;

(i)  the terms of the issue with particular reference to the conversion of CPs
into the equity shares of the company;

(iii)  the rate of cumulative preferential dividend payable on CPS, the voting
rights to be attached to CPS and any other terms and conditions which may
be attached to the issue of CPS as permissible in law

Reduction of Capital

of the power may be:

(a) extinguishing or reducing the liability on any of its shares in respect of shares
capital not paid up;

(b) either with or without extinguishing or reducing liability on any of its shares,
cancel paid up share capital which is lost or is unrepresented by available

assets; or

(c) either with or without extinguishing or reducing liability on any of its shares,
pay off any paid-up share capital which is in excess of the wants of the

-13 -
*The Company has adopted new set of Articles of Association pursuant to members’ resolution passed at the Extra
Ordinary General Meeting held on January 12, 2024,




12,

13.

*The Company has adopted new set of Articles of Association pursuant to members’ resolution passed at the Extra
Ordinary General Meeting held on January 12, 2024,

Company; and may, if and so far as is necessary, alter its Memorandum, by
reducing the amount of its share capital and of its shares accordingly.

Division, Sub-division, consolidation, Conversion and Cancellation of Shares

Subject to the provisions of Section 61 of the Act, the Company in general meeting
may alter the conditions of its Memorandum as follows, that is to say, it may:

(c) sub-divide its shares or any of them into shares of smaller amount than
originally fixed by the Memorandum subject nevertheless to the provisions of
the Act in that behalf and so however that in the sub-division the proportion

resulting from such sub-division one or more of such shares may, subject to
the provisions of the sub-division one or more of such shares may, subject to
the provisions of the Act, be given any preference or advantage over the
others or any other such shares;

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

(e) cancel, shares which at the date of passing of the resolution have not been
taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled.

Modification of Ri ghts

If at any time the share capital, by reason of the issue of Preference Shares or
otherwise, is divided into different classes of shares, all or any of the rights and
privileges attached to any class (unless otherwise provided by the terms of issue
of the share of that class) may, subject to the provisions of Section 48 of the Act
and whether or not the Company is being wound up, be varied, modified,
commuted, affected or abrogated with the consent in writing of the holders of
three-fourth in nominal value of the issued shares of that class or with the
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CONVERSION OF SHARES INTO S5TOCK
The Board may, pursuant to Section 61 of Act, with the sanction of a General
Meeting, convert any paid up share into stock and when any shares shall have
been converted into stock, the several holders of such stock may henceforth,
transfer their respective interests therein or any part of such interest in the same
manner as and subject to the same regulations, under which fully paid up share in
the capital of the Company may be transferred or as near thereto as circumstances
will admit, but the Board may, from time to time if it thinks fit, fix the minimum
amount of stock transferable and restrict or forbid the transfer of fractions of that
minimum, power nevertheless at their discretion to waive such rules in any
particular case. Notice of such conversion of shares into stock or reconversion of
stock into shares shall be filed with the Registrar of Companies as provided in the

said Act,

RIGHTS OF STOCK-HOLDERS
The stock shall confer on the holders thereof respectively the same privileges and
advantages, as regards participation in profits and voting at meetings of the
Company and for other purposes, as would have been conferred by shares of
equal amount in the capital of the Company of the same class as the shares from
which such stock was converted but no such privileges or ads antages, except the
participation in profits of the Company or in the assets of the Company on a
winding up, shall be conferred by any such equivalent part of, consolidated stock
as would not, if existing in shares, have conferred such privileges or advantages.
No such conversion shall affect or prejudice any preference or other special

herein contained shall, so far as circumstances will admit, apply to stock as well as
to shares and the words “share” and “shareholder” in these Presents shall include

“stock” and “stock-holder”.

SHARES AND CERTIFICATES

Issue of Further Shares not to Affect Right of Existing Shareholders

The right or privileges conferred upon the holders of the shares of any class
issued with preference or other rights, shall not unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be varied
or modified or affected by the creation or issue of further shares ranking pari passu

therewith.

Provisions of Section 43, 45, 46 and 470f the Act to apply
The provisions of Section 43, 45, 46 and 47 of the Act in so far as the same may, be
applicable shall be observed by the Company.

Register of Members and Debenture holders

The Company shall cause to be kept a Register of Members and an Index of
Members in accordance with Section 88 of the Act and Register and Index of
Debenture holders in accordance with Section 88 of the Act. The Company may
also keep foreign Register of Members and Debenture holders in accordance with

Section 88 of the Act, 4
ey
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(b)

©

(d)

()

(1)

The Company shall also comply with the provisions of Sections 92 of the Act as to
filing of Annual Returns.

The Company shall duly comply with the provisions of Section 94 of the Act with
regards to keeping of the Registers, indexes, copies of Annual Returns and giving
inspections thereof and furnishing copies thereof.

Shares may be registered in the name of any limited company or other corporate
body but not in the name of a firm, an insolvent person or a person of unsound

mind.

Restriction on Allotment

The Board shall observe the restriction as to allotment of shares to the public
contained in Section 39 of the Act shall cause to be made the return as to allotment
provided for in Section 39 of the Act,

Shares to be Numbered Progressively and no share to be subdivided

The shares in the capital shall be numbered progressively accordingly to the
several denominations and except in the manner herein before mentioned no
share shall be subdivided. Every forfeited or surrendered share shall continue to
bear the number by which the same was originally distinguished.

Dematerialized Shares
Notwithstanding anything contained herein, in the case of transfer of shares of
other marketable securities where the Company has not issued any Certificates
and where such shares or other marketable securities are being held in an
electronic and fungible form, the provisions of the Depositories Act, 199 shall
apply. Further, the provisions relating to progressive numbering shall not apply
to the shares of the Company which have been dematerialized,

Shares at the Disposal of the Directors

Subject to the provisions of Section 62 of the Act and these Articles the shares in
the Capital of the Company for the time being shall be under the control of the
Directors who may issue, allot or otherwise dispose of the same or any of them to
such persons. In such proportion and on such terms and conditions and either at
a premium or at par or (subject to compliance with the provisions of Section 53 of
the Act) at a discount and at such time as they may from time think fit and with

Capital of the Company on payment in full or part for any property sold and
transferred or for services rendered to the Company in the conduct of its business,
and any shares which may be allotted may be issued as fully paid up shares and if
so issued, shall be deemed to be fully paid shares.

Every Shares Transferable etc.
The shares or other interest of any member in the Company shall be movable
property, transferable in the manner provided by these Articles,

Each share in the Company shall be distinguished by its appropriate number.
-16—
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26.

(iif)

@

(b)

A Certificate under the Common Seal of the Company, specifying any shares held
by any member shall be, prima facie, evidence of the title of the member of such

shares.

Application of Premium Received on Issue of Shares

Where the Company issues shares at a premium, whether for cash or otherwise, a
sum equal to the aggregate amount of value of the premium on these shares shall
be transferred to an account to be called “the securities premium account”, and
the provisions of the Act relating to the reduction of the Share Capital of the
Company shall except as provided in this Article, apply as if the securities
premium account were paid up share capital of the Company.

The securities premium account may, notwithstanding, anything in clause (a)

above, be applied by the Company:

(i) Inpaying up unissued shares of the Company to be issued to members of the
Company as fully paid bonus shares;

(i) In writing off the preliminary expenses of the Company;

(iii) In writing off the expenses of, or the commission paid or discount allowed
on, any issue of shares or debentures of the Company; or

(iv) In providing for the Premium payable on the redemption of any redeemable
preference shares or any debentures of the Company;

(v) For the purchase of its own shares or other securities ag provided under
Section 68 of the Act.

Sale of Fractional Shares

() If and wherever, as the result of issue of new or further shares or any
consolidation or sub-division of shares, any shares are held by members in
fractions, the Directors shall, subject to the provisions of the Act and these Articles
if any, sell those shares, which members hold in fractions, for the best price
reasonably obtainable and shall pay and distribute to and amongst to members
entitled to such shares in due proportion, the net proceeds of the sale thereof. For

transfer and he shall not be bound to see the applications of the purchase money
nor shall his title to the shares be affected by any irregularity or invalidity in the

proceedings in reference to the sale.
(ii) The Board shall have power to make such provisions, by the issue of fractional
certificates or by payment in cash or otherwise as it thinks fit, for the case of

shares becoming distributable in fractions,

Acceptance of Shares

purpose of these Articles be a member. The Directors shall comply with the
provisions of Section 39 and 40 of the Act in so far as they are applicable.
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Deposits and Calls etc. to be a Debt Payable immediately

The money (if any) which the Board shall, on 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 allotted by them, immediately, on the insertion of the name
of the holder of such shares, become a debt, due to and recoverable by the
Company from the Allottee thereof, and shall be paid by him accordingly.

Company not Bound to Recognize any Interest in Shares other than of
Registered Holder

Save as herein provided, the Company shall be entitled to treat the person whose
name appears on the Register of Members as the holder of any share as the

or partial or other claim or claims or right to or interest in such share on the part
of any other person whether or not it shall have express or implied notice thereof
and the provision of Section 88 of the Act shall apply.

Declarations of Person Not Holding Interest in Shares
When any declaration is filed with the Company under the provisions of Section
89 of the Act by any holder of shares who does not hold beneficial interest in such

but is not the registered holder thereof, the Company shall make a note of such
declaration in its register of members and file, within 30 days from the date of
receipt of the declaration by it, a return with the registrar with regard to such

declaration,

under the Act, the Company shall file a return in the prescribed format with the
registrar in respect of such declaration within 30 days from the date of receipt of
such declaration.

The Company shall maintain a register of Significant Beneficial Owner in Form
No. BEN-3, which shall be open for inspection in accordance with the provisions

of the Act,

For the purpose of this Article, beneficial interest in a share includes includes,
directly or indirectly, through any contract, arrangement or otherwise, the right or
entitlement of a person alone or together with any other person to—

(i) exercise or cause to be exercised any or all of the rights attached to such share;

or

(ii) receive or participate in any dividend or other distribution in respect of such
share

- 18—
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30.

31.

32,

(b)

@)

(b)

(©)

Issue of Certificates of Shares to be Governed by Section 46 of the Act etc.

orders, if any, which may be prescribed or made by competent authority under
the Act or Rules or the as well ag the Listing Regulations, as may be applicable or

The Certificate of title of shares shall be issued under the Seal of the Company, if
any, and shall be signed by such Directors or Officers or other authorized persons
as may be prescribed by Rules made under the Act from time to time and subject
thereto shall be signed in such manner and by such persons as the Directors may
determine from time to time.

The Company shall comply with all rules and regulations and other directions
which may be made by any competent authority under Section 46 of the Act and

the Listing Regulations.

Limitation of Time of Issue of Certificate

Every member shall be entitled, without payment, to one Certificate for all the
shares of each class or denomination registered in his name, or after payment of
such fees as the Board May approve, to several certificates, each for one or more of
such shares and the Company shall complete and deliver such Certificates within
the time provided by Section 56 of the Act or the Listing Regulations, as may be
applicable, unless the conditions of issue thereof otherwise provide. Every

several persons, the Company shall not be bound to issue more than one
Certificate and delivery of a certificate of shares to one of several joint holders
shall be sufficient delivery to all such holders.

The Company may not entertain any application for split of share/debenture
certificate for less than 100 shares/debentures (all relating to the same series) or
marketable lots whichever is lower.

Notwithstanding anything contained in Clause (a) above the Directors shall,
however, comply with such requirements of the Stock Exchange where shares of
the Company may be listed or such requirements of any rules made under the Act
or such requirements of the Securities Contracts (Regulation) Act, 1956 as may be

applicable.

surrender thereof to the company, a new certificate may be issued in lieu, thereof,
and if any certificate be lost or destroyed then upon proof thereof to the
satisfaction of the Company and on; execution of such indemnity as the Company
deem adequate, being given, a new Certificate in lieu thereof shall be given to the
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party entitled to such lost or destroyed certificate. Every Certificate under this
Article shall be issued without payment of fees. Out of pocket expenses incurred
by the Company in investing the evidence as to the loss or destruction shall be
paid to the Company if demanded by the directors.

Provided that notwithstanding what is stated above the directors shall comply
with such Rules or Regulation or requirements of any stock Exchange including
the Listing Regulations or the Rules made under the Act or the Rules made under
Securities Contracts (Regulation) Act, 1956 or any other Act, on Rules applicable
in this behalf.

The provisions of the Article under this heading shall mutatis mutandis apply to
debentures of the Company.

Unclaimed Securities

The Company shall comply with the provisions of the Listing Regulations while
dealing with securities that remain unclaimed and the corporate benefits attached
thereto. The Company shall maintain appropriate unclaimed suspense accounts
and demat suspense accounts, as may be required to hold unclaimed securities on
behalf of allottees and issue such reminders to the allottees as may be required
under the Listing Regulations. However, shares in respect of which unpaid or
unclaimed dividend has been transferred to the account of the Company in terms
of Section 124(5) of the Act shall also be transferred to the Company as per the
provisions of Section 124(6) of the Act,

UNDERWRITING COMMISSION AND BROKERAGE

Power to pay Certain Commission and Prohibition of Payment of All Other
Commission, Discounts etc,

(A). The company may pay commission to any person in connection with the
subscription or procurement of subscription to its securities, whether absolute or
conditional, subject to the following conditions, namely: -

(a) the payment of such commission shall be authorized in the company’s articles
of association;

(b) the commission may be paid out of proceeds of the issue or the profit of the
company or both;

(c) the rate of commission paid or agreed to be paid shall not exceed, in case of
shares, five percent of the price at which the shares are issued or a rate
authorized by the articles, whichever ig less, and in case of debentures, shall
not exceed two and a half per cent of the price at which the debentures are
issued, or as specified in the company’s articles, whichever is less;
(d) the prospectus of the company shall disclose —
(i) the name of the underwriters;
(i) the rate and amount of the commission payable to the underwriter; and
(iii) the number of securities which is to be underwritten or subscribed by the 0
underwriter absolutely or conditionally. Lieu of Prospectus and fﬂeﬂ
before the payment of the commission with the Registrar and where f—'-‘? ¢
circular or notice not being a prospectus inviting subscription for thf{a_
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shares or debentures is issued is also disclosed in that circular or notice;

(e) there shall not be paid commission to any underwriter on securities which are
not offered to the public for subscription;

(B) Save as aforesaid and save as provided in Section 53 of the Act, the Company
shall not allot any of its shares or debentures or apply any of its moneys, either
directly or indirectly, in payment of any commission, discount or allowance, to
any persen in consideration of:

(i) his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any sharers in, or debentures of the Company or;

(i)  his procuring or agreeing to procure subscriptions, whether absolutely or
conditionally, for any shares in, or debentures of the Company whether the
shares, debentures or money be s0 allotted or applied by, being added to the
purchase money of any property acquired by the Company or to the
contract price of any work to be executed for the Company, or the money be
paid by as the nominal purchase money or contract price, or otherwise.

(C) Nothing in this Article shall affect the power of the Company to pay such
brokerage as it has hereto before been lawful for the Company to pay.

(D) The commission may be paid or satisfied (subject to the provisions of the Act and
these articles) in cash, or in shares, debentures or debenture-stocks of the

Company.

CALLS

Board May Make Calls

The Board may from time to time and subject to Section 49 of the Act and subject
to the terms on which any shares/debentures may have been issued and subject
to the conditions of allotment, by a resolution passed at a meeting of the Board
(and not by circular resolution) make such calls as they think fit upon the
members/debenture-holders  in respect of all moneys unpaid on the
shares/debenture held by them respectively and each member/debenture holder

*The Company has adopted new set of Articles of Association pursuant to members’ resolution passed at the Extra
Ordinary General Meeting held on January 12, 2024.



37.

38,

39.

40.

41.

42,

43,
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Notice of Cal]

Directors may Extend Time

The Directors may, from time to time, at their discretion, extend the time fixed for
the payment of any call, and may extend such time as to all or any of the
members/ debenture-holders who on account of residence at a distance or other
cause, the Directors may deem fairly entitled to such extension, byt no
member/debentyure holder shall pe entitled to suych extension, save as 5 matter of

grace and favor,

Sums Deemed to be Calls

Explanation; For the purpose of this provision, shares of the Same nominal value
on which different amounts have beep paid up shall not pe deemed to fa]] under

the same class,
Liability of Joint Holders of Shares

The joint holders of 2 share shall be severally as well ag jointly Iiable for the

When Interest on Call or Installment Payable

2.
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Partial Payment not to Preclude forfeiture
Neither a judgment nor a decree in favor of the Company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction thereof

Proof on Trial of Suit for Money due on Shares
On the trial or hearing of any action or suit brought by the Company against any

alleged to have become due, of the shares in respect of which such money is
sought to be recovered and that the resolution making the call is duly recorded in
the Minutes Book; and that the notice of such call was duly given to the member
of his representatives, sued in pursuance of these presents; and it shal] not be

that the meeting of which any call was made was duly convened or constituted
nor any other matters whatsoever, but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

Payment in Anticipation of Calls May Carry Interest

(a) The Directors may, if they think fit, subject to the provisions of Section 50 of the
Act, agree to and receive from any member willing to advance the same whole or
any part of the money due upon the shares held by him, beyond the sums actually
called for, and upon the amount S0 paid or satisfied in advance, or so much
thereof as from time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the Company may pay
interest at such rate not exceeding, unless the company in general meeting shall
otherwise direct, twelve Per cent per annum, to the member paying such sum in
advance and the directors agree upon provided that money paid in advance of
calls shall not confer a right to participate in profits or dividends . The Directors
Mmay at any time repay the amount so advanced.

(b) The member shall not however be entitled to any voting rights in respect of the
moneys so paid by him until the same would but for such Payment, become

presently payable.

The provision of these Articles shall apply mutatis mutandis to the calls on
debenture of the Company.

LIEN

Company’s Lien on Shares/Debentures

The Company shall have a first and paramount lien upon all the shares and/or
debentures (other than fully paid-up shares and/or debentures) registered in the
name of each Member and/or debenture holder (whether held singly or jointly
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48,

49.

50.

with others) in respect of all moneys called or payable at a fixed time in respect of
such shares whether the time for payment thereof shall have actually arrived or

not and shall extend to all dividends, interes

t right and bonuses from time to time

declared in respect of such shares and /or debentures, The registration of transfer

of shares and/or debentures shall not operate as a waj
if any, on such shares and /or debentures,

The Directors may at any time

As to Enforcing Lien by sale

For the purpose of enforcing such lien, th

subject thereto in such manner
cause to be issued a duplica
debenture and may authorize

member/debenture holder. No
stipulated by the Board from

intention to sell shal] have been
or his legal representatives and

payment, fulfillment, or discharge of such debts,

fourteen days after such notice.

ver of the Company’s lien,
unless otherwise agreed by the Board.

declare any share and/or debenture wholly or in
part exempt from the provisions of this Article.

as they shall think fit, and for that purpose may
te certificate in respect of such shares and/or
one of their members or appoint any officer or
Agent to execute a transfer thereof on behalf of and in
sale shall be made until such period, as may be
time to time, and until notice in writing of the
served on such member and /or debenture holder
default shall have been made by him or them in

Application of Proceeds of Sale

liabilities or engagements for

in or towards payment of such part of the amount in respect of which the lien
d the residue, if any, shall (subject to a like lien for

Sums not presently payable as existed upon the shares before the sale) be paid to
s and/or debentures at the date of the sale.

(b) The Company shall be entitled o treat the registered holder of any share or

the persons entitled to the share

of a shares) or debentures on the part of any other person. The Company’s lien
shall prevail notwithstanding that it has Teceived notice of any such claims,

If Call or Installment Not Paid

FORFEITURE

Notice must be given

(a) If any member or debenture holder fails to pay the whole or
or installment or any money due in respect of any share or debentures ejther by
way of principal or interest on or before the day appointed for the payment of the
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bi.

52,

53. .

54.

55.

thereafter, before the payment required by the notice has been made, be forfeited
by a resolution of the Board to that effect,

In Default of Payment Shares or Debentures to be Forfeited

If the requirements of any such notice as aforesaid are hot complied with any
share/debenture in respect of which such notice hag been given, may at any time
thereafter before Payment of all calls or installments, interest and expenses or
other moneys due in respect thereof, be forfeited by a resolution of the Directors

paid or any other moneys payable in respect of the forfeited shares or debentures
and not actually paid before the forfeiture,

thereof, shall forthwith be made in the Register of members of debenture holders
but no forfeiture shall be invalidated by any omission or neglect or any failure to
give such notice or make such entry as aforesaid.

Forfeited Share/Debenture to be Property of Company and may be sold

Any share or debenture so forfeited shall be deemed to be the property of the
Company, and may be sold, re-allotted or otherwise disposed of either to the
original holder or to any other person upon such terms and in such manner as the
Directors shall think fit.

Power to Annul Forfeiture

Shareholders or Debenture Holders Still Liable to pay Money Owed, at Time of
Forfeiture and Interest.

Any member or debenture holder whose shares of debentures have been forfeited
shall, notwithstanding the forfeiture, be liable to pay and shall forthwith pay to
the Company, all calls, installments, Interest, expenses and other money owing
upon or in respect of such shares or debentures at the time of the forfeiture
together with interest thereon from the time of the forfeiture until payment at
such rate as the Directors may determine, and the Directors may enforce the
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56.

57.

58.

59.

60.

payment of the whole or a portion thereof, if they think fit, but shall not be under
any obligation to do so. The liability of the member or debenture holder_shall
cease if and when the Company receives payment in full of all such monies in
respect of the shares or debentures.

Effect of Forfeiture

The forfeiture of a share or a debenture shall involve extinction at the time of
forfeiture, of all interest in and all claims and demands against the Company, in
respect of the share or debenture and all other rights incidental to the share or
debenture, except only such of these rights as by these Articles are expressly

saved.

Declaration of Forfeiture

A Declaration in writing under the hand of one Director, the manager or the
Secretary, of the company;, that the call in respect of a share or debenture was
made and notice thereof given and that default in payment of the call was made
and that a share or debenture in the Company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share shall be conclusive
evidence of the facts stated therein as against all persons entitled to such share or

debenture.

Validity of Sales under Article 48 and 53

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers here in above given, the Directors may, if necessary, appoint some person
to execute an instrument of transfer of the shares or debentures sold and cause the
purchaser’s name to be entered in the Register of members or Register of
debenture holders in respect of the shares or debentures sold, and the purchaser
shall not be bound to see to the regularity of the proceedings, or to the application
of the purchase money and after his name has been entered in the Register of
member or debenture holders in respect of such shares or debenture the validity
of the sale shall not be impeached by any person, and the remedy of any person
aggrieved by the sale shall be for damages only and agairst the Company

exclusively.

Cancellation of Share/Debenture Certificate in Respact of Forfeited
Shares/Debentures

Unor any sale, re-allotment or cinher disposal under the frovisions of the
preceding Articles, the certificate/s originally issued in respect of the relative
shares or debentures shall (unless the same shall on demand by the relative shares
or.debentures surrendered to it by the defaulting member or deberture holder)
stand cancelled and become null and void and be of no effect, and the directors
shall be entitled to issue a duplicate certificate/s in respect of the said share or
debentures to the person/s entitled thereto.

Title of Purchaser and Allottee of Forfeited Shares/Debentures
The Company may receive the consideration, if any, given for the share or
debenture on any sale, re-allotment or other disposition thereof, and the person to
whom such share or debenture is sold, re-allotted or disposed of may be
registered as the holder of the share or debenture and shall not be beund to see to
the application of the consideration, if any, nor shall his title to the share or
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debenture be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale, re-allotment or other disposal of the share or

debenture.

Surrender of Shares or Debenture

The Directors may, subject to the provisions of the Act, accept a surrender of any
share or debenture from or by any member or debenture holder desirous of
surrendering them on such terms as they think fit.

TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURES

Register of Share Transfer

The Company shall keep a book to be called the “Register of Transfers” and
therein shall be fairly and distinctly entered the particulars of every transfer or
transmission of any share.

Form or Transfer
The Instrument of transfer shall be in writing and all the provisions of Section 56
of the Act, shall be duly complied with in respect of all transfer of shares and

registration thereof.

Instruinent of Transfer to be Executed by Transferor and Transferee

Every such instrument of transfer shall be signed both by the Transferor and
transferee and the transferor shall be deemed to remain the holder of such share
until the name of the transferee is entered in the Register of members in respect

thereof.

Directors raay Refuse to Register Transfer.

(a) Subject to the provision of Section 58 of the Act and subject to the provisions of
Securities Contract (Regulations) Act, 1956 and the rules and regulations made
there under, the Directors may, at their own absolute and uncontrolled discretion,
decline by giving reasons to register or acknowledge any transfer of shares
whether fully paid or not and the right of refusal, shall not be affected by the
circumstances that the proposed transferee is already a member of the Company
but in such cases Directors shall within 15 days from the date on which the
mstrument of transfer was lodged with the Company, send to the transferee and
2ussferor notice of the refusal o registe: such transfer provi s ihat registration
of a triasfer shall not be refused on the ground of the transferor bein;, either alone
or jointly with any other person or persons indebted to the Company on any
account whatsoever except when the Company has a lien on the shares.
Moreover, the Directors shall not register a transfer if any statutory prohibition or
order prohibits a transfer or when a transferor objects to the transfer. In the event
the Company does not effect transfer of securities within the stipulated 15 days or
fails to communicate the refusal of the transfer/valid objection to the transfer
within 15 days to the transferee, the Company shall compensate the aggrieved
party for the opportunity losses caused during the period of delay as specified

under the Listing Regulations.

(b) Nothing in Section 56 of the Act shall prejudice this power to refuse to register th
transfer of, or the transmission by operation of law of the rights to, any shares of

interest of a member in, or debentures of the Company. "{”\w h,(}(}:"/
Lt
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Transfer of Share
66. (a)- An application of registration of the transfer of shares may be made either by the -
transferor or the transferee provided that where such application is made by the
transferor, no registration shall in the case of partly paid shares be effected unless
the Company gives notice of the application to the transferee and subject to the
provisions of Clause (a) of this Article, the Company shall unless object is made
by the transferee, within two weeks from the date of receipt of the notice, enter in
the Register of members the name of the transferee in the same mannes and

the transferee.

(b} For the purpose of clayse (a) above notice to the transferee shall be deemed to
have been duly given if sent by prepaid registered post to the transferee at the
address given in the instrument of ‘ransfer and skall be deemed to have been duly
delivered at the time at which it would have been delivered to him in the ordinary

course of post,

(9) It shall not be lawful for the Company to register a transfer of any shares unless a
proper instrument .of transfer duly stamped and executed by or on behaif of the
transferor and by or on behalf of the transferee and specifying the name, address
and occupation, if any, of the transferee has been delivered to the Company along
with the Certificate relating to the shares and if no such Certificate is in exislence,
along with the letter of allotment of shares. The Directors may also call for such
cther evidence as may reasonably be required to show the right of the transferor
to Tnake the transfer, provided that where it is proved to the satisfactior: of the
Directors of the Company that an instrument of transfer signed by the transferor
and the transferee has been lost, the Company may, if the Directors think fit, on
an application in writing made by the transferee and bearing the stamp required

{(d) Nothing in clause (c) above chall prejudice any power of the Company to register
as shareholder ary person to whom the right to any share has been transmiited by
operation of law.

(¢) N:'ning in this Article shall prejudi.e "ny power of the Comp-wv io refuse to
register the transfer of any share,

Custody of Instrument of Transfer

67. The instrument of transfer shall after registration be retained by the Company and
shall remair in their custody. All instruments of transfer which the Directors may
decline to register; shall on demand be returned to the persons depositing the
same. The Directocs may cause to pe destroyed all transfer deeds lying with the
Company after such period as they may determine in compliance with the

applicable law:.

Transfer Bouks and Register of Members when Closed

68. The Board shall have power on giving not less than seven days’ previous notice
by advertisement in some hewspaper circulating in the district in which the office
of the Company is situated, to ~Jose the Transfer books, the Register of members
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69.

70.

71.

or Register of debenture holders at such time or times and for such period or
periods, not exceeding thirty days at a time and not exceeding in the aggregate
forty-five days in each year.

Transfer to Minors etc.
Only fully paid shares or debentures shall be transferred to a minor acting
througi his/her legal or natural gaardian. Under no circumstances, shares or
debentures be transferrad to any insolvent or a person of unsound mind.

Title to Share of Deceased Holder
The executors or administrators of a deceased member (not being cne or two or
more joint holders) or the holder of a Succession Certificate or the legal

- Tepresentative of a deceased member (not being one or two or more joint holders)

shall be the only persons whom the Company will be bound to recognize as
having any title to the shares registered in the name of such membesr, and the
Company shall not be bound to recognize such executors or administrators or the
legal representatives unless they shall first obtained probate or Letters of
Administration or a Succession Certificate, as the case may be, from a duly
constituted competent court in India, provided that in any case where the
Directors in their absolute discretion: think fit, the Directors may dispense with the
production of probate or Letters of Administration or a Succession Certificate
upor such terms as to indemnity or otherwise as the Directors in their absolute
discretion may thirik necessary and under Article 66 register the name of any
person who claims to be absolutely entitled to the shares standing in the name of
deceased member, as a member. :

Nomination by securities holders

(1) Any holder of securities of a company may, at any time, nominate, in Form
No. SH.13, any person as his nominee in whom the securities shall vest in the
event of his death.

(2) On the receipt of the nomination form, a correspording entry shall forihwith
be made in the relevant register of securities holders, maintained under
Secticn 88.

(3) Where the nomination is made in respect of the securities held by more than
one person jointly, all joint holders shall together nominate in Form No.SH 13
any “ersen as nominee,

(4) The .equest for nomination showld Lo recor-led by the Compan, within a
period of two months from the date of receipt of the duly filied and signed
homination form.

(5) In the event of death of the halder of securities or where the securities are held

by more than one person jointly, in the event of death of all the joint holders,

the person nominated as the nominee may upon the production of such
evidence as may be required by the Board, elect, either-

(a) to register himself as holder of the securities; or

(o) to transfer the securities, as the deceased holder could have done.

(6) If the person being a nominee, so becoming entitled, elects to bhe registered as
holder of the securities himself, he shall deliver or send to the company a
notice in writing signed by him stating that he so elects and such notice shall
be accompanied writh the death certificate of the deceased share or debenture
holder{s).

(7) All the limitations, restrictions and provisions of the Act relating to the right

490,
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to transfer and the registration of transfers of securities shall be applicable to
any such notice or transfer as aforesaid as if the death of the share or
debenture holder had not occurred and the notice or transfer were a transfer
signed by that shareholder or debenture holder, as the case may be.

(8) A person, being a nominee, becoming entitled to any securities by reason of

the death of the holder shall be entitled to the same dividends or interests and
other advantages to which he would have been entitled to if he were the
registered holder of the securities except that he shall not, before being
registered as a holder in respect of such securities, be entitled in respect of
these securities to exercise any right conferred by the membership in relation
to meetings of the company: Provided that the Board may, at any time, give
notice requiring any such person to elect either to be registered himself or to
transfer the securities, and if the notice is not complied with within ninety
days, the Board may thereafter withhold payment of all dividends or interests,
bonuses or other moneys payable in respect of the securities, as the case may
be, until the requirements of the notice have been complied with.

(9) A nomination may be cancelled or varied by nominating any other person in

place of the present nominee, by the holder of securities who has made the
nomination, by giving a notice of such cancellation or variation, to the
company in Form No. SH.14.

(10) The cancellation or variation shall take effect from the date on which the

notice of such variation or cancellation is received by the company.

(11) Where the nominee is a minor, the holder of the securities, making the

i
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nomination, may appoint a person in Form No. SH. 14 specified under sub-
rule (1), who shall become entitled to the securities of the company, in the
event of death of the nominee during his minority.

72 Dematerialization of Securities

The provisions of this Article shall apply notwithstanding anything to the
contrary contained in any other Article of these Articles.

The Company shall be entitled to dematerialize its securities and to offer
securities in a dematerialized form pursuant to the Depository Act, 1996.

Option for Investors: Every holder of or subscriber to securities of the
Company shall have the option to receive security certificates or to hold the
securities with a Depository. Such a person who is the beneficial owner of the
Securities can at any time opt out of a Der nsitory, if permitted, by the law, in
respect ¢. any security in the manner provided by the Depositories Ac., 1976
and the Compauty shall, in che manner and within the time prescribed, issue tc
the beneficial owner the required Certificates for the Securities.

If a person opts to hold its Security with a Depository, the Company shall
intimate such depository the details of allotment of the Security

Securities in Depository to be in furigible form: -

All Securities of the Company held by the Depository shall be dematerialized
and be in fungible form.

Nothing contained in Sections 88, 89, 112 & 186 of the Companies Act shall
apply to a Depository in respect of the Securities of the Company held by it on
behalf of the beneficial owners,

x
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d. Rights of Depositories & Beneficial Owners: -

Notwithstanding anythins to the contrary contained in the Act a Depository shali
be deemed to be the registered owner for the purpose of effecting transfer of
ownership of Security of the Company on behalf of the beneficial owner.

. Save as stherwise provided in {d) above, the depository as the registered
owner of the Securities shall not have any voting rights or any other rights in
vespect of the Secwiities held by it.

f. Bvery person holding s2curities of the Company and whose name is sntered
as the beneficial owaer 11 the records of the aepaesitory shall be deemed tu be
a member of the Company. The beneficial owner of Securities shall be entitled
to all the rights and benefits and be subiect to all the Jiabilities in respect of his
Securities which are Lield & a depository.

i, Notwimstanding anything contained in the Act to the contrary, where
Securities of the C ompeany are held in a depository, the records of the
beneficial ownership may be served by such depository to the Company by
tneans of electrenic mode or by delivery of floppies or discs,

&i. Nothing contained in Sertion 56 of the Companies Act shall apply to a transfer
«f Securities effected by a traasferor and transferee both of whom are entered
as beneficial owners in the records of a depository.

iv. Notwithstanding anything contained in the Act, where Securities are dealt
with by a depository, the Company shall intimate the details thereof to the
depository immediately on allotment of such securities.

v. Nothing contained in the Act or these Articles regarding the necessity of
having distinctive numbers for Securities issued by the Compary shall apply
te Securities held with 2 Deposi tery, :

vi. The Company shall cause to be kept at its Registered Office or at such other
place as may be decided, Register and Index of Members in accordance with
Section 88 and other applicable provisions of the Companies Act and the
Depositories Act, 1996 with the details of Shares held in physical and
dematerialise | yormis m any media as may be permitt-d by law including ~
any form of electror.c media.

vii. The Register and Index -f beneficial owners maintained by a depository under
Section 11 of the Depositories Act, 1996, shall be deemed to be the Registe~
and Index of Members £ the purpose of this Act. The Company shall have
the power to keep in asv siate or country cutside India, a Register of Members

for the residents i the: stais or Country.

Registration of Persons Enti¥ed ta Share Otherwise than by Transfer

73 () Subject to the provisions a¢ Article 79 any person becoming entitled to any share
in consequence of the deatn :unacy, bankruptcy or insolvency of any member or
by any lawful means other than by a transfer in accordance with these present,
may with the consert of *he Directors {which they shall not be under any
obligation to give) upon pioducing such evidence that the sustains the character

3T =
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74,

(@)

(®)

in respect of which he PTopese: *o ect under this Article or of such titles as the
Directors shall thinic sufficient, ¢ither be registered himself as a member in respect -
of such shares or elect to have S0Me person nominated by him and approved by
the Directors registered as a uersher in respect of such shazes. Provided
nevertheless that if such parsor chall elect to have his nominee registered he shall
testify his election by executing i favar of his nominee on instrument of fransfer ;

'In accordance with the provisios s herein containéd and unti! he does 52, he shall

s

not be free from any liability in rzsuet of such shates,

A izansfer of the share or oth~. interesi in the Company of a deceased member
thereof made by his legal repracantasi s> shall although the legal representative is
not himself a member, be #5 valld a2y i ke had been a member at the time of the

2xecution of the mstrumert ¢ b - owl

Claimant to be Entitled to Same Advantage

The person entitled to a shaps “y-teason of the death lunacy, bankruptey or
insolvency of the hoider shall be ertitled to the same dividends and other
advantages to which he would be entitled as if he were registered holder of the
shares except that he shall not before being registered as a member in respect of
the share, be entitled in Tespact of i, to exercise any right vonferred by
mernbership in relation to the meeting of the Company provided that the Board
may at any time give notice req{:iring any such persons to elect sither to be
registered himself or to transfer shares and if the notice is not complied within
ninety days , the Board shali thereafter withhold payment of all dividends,
nterests, bonuses or other moneys payable in respect of the share until the
fequirements of the notice have been compelled with, ;

Fersons Entitled May Receive Dividend without being Registered as Member

A person entitled to a share by transmission shall, subject to the rights ot the
Directozs to retain such dividends, bonuses or moneys as hercinafter provided be
entitled to receive, and may give a discharge for any dividends, bonuses or other

‘moneys p. yable in respect of the. share/debenture,

This Article shall not prejucice the provisions of Article cf48 and 59.

Refusal to Register Nomires

Sabject to the pron i~ of & whor L9 of the Act, th se Articles and other
applicable provisions ¢f b <~ ., ~7 7 other law for the {ime oeing in force, Tie
Dir:rtors shall have the cansu , 12 io duse on legal grounds to register a peison
entitied by ransmussion o - ¥ ~1a7e. <. Ids nominee as if he were the transferee
hened iaan ordinary ransfer wosenns] for registration. However, the Company
must ensure that the transroissi= 4 meouests for processed within 7 days and 21

day: for dematerialized and ot “urities, vespectively,
7 1 ahy

Diractors may require Evidenc; . ratsmission

Bvary iransmission of a share si, 4w verified in such Manner as the Directors
may require, and the Company i« rofusa to register any such transmission until
the same be so verified or 1,41 1= aniess an Indemnity be given to the Company
with regard to such registrations whicn the Directors at their discretion shall
censider sufficient, provided ne verihelzss that there shall not be any obligation on
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the Company or the Directors to accept any indemnity,

No Fees on Transfer or Transmission :
No fee shall be charged for registration of ‘Tansfer, probate, Succession Certificate
and letters of Adminisfraﬁon, Certificata of Death or Ma_m'age, Power of
Attorney or similar other docuinents. '

The Company not jiabje for Disregard u¢ MNotice Prohibiﬁng Registration of
Transfer :
The Company shall incur no liability, or pes Poveibility whatsoever In consequerice
of its registering or giving effect to B0y "rorsfer of shares made Or purporting to
be made by any apparent legal owne; ther ¢, (as shown or appearing in the
Register of members) to be prejucics or nersors Laving or claiming any equitable
Tight, fitie or interest 1o oy in the s2id shares, Fotwithstanding that the Company
may have had notice of such 2quitable vight, title or interest of notice prohibiting
registration of such transfer and “nay have entered such notice referred thereto in
any book of the Company and the Company shall not be bound or required to
regard or attend or give effect to any notice whick nay be given to it of any
equitable right, title or interest or be undey any liability whatsoever for refusing or
heglecting so to do, though it may have besn “titered or referred to i seine Hook
of the Company, but the Company shali rievertheles: he at liberty i regard and
- attend to any such notice and give ef act thierety if the Directors shall 50 think %z,

Not more thazg Four Persons as Joint Holders
The Company shajt be entitled to decline to register more than four persons as the
holder of any shares.

The provisions of these Articles sha]] muiatic rmutandis apply to the transfe; or
- fransmission by operation of law of debentyre of the Company,

iOINT HGLDERS

Joint Fioldeys
Where two or mere P2Isons are registered as the holders of any share / debenture,
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
prov'sions contained in ¢, o ritticies,

(1) Ir. the case of 5 transier of share/ debeniize held by joint holders, the transfor
will be effective only if jt i made by all the joint holders,

() Tke Joint holder of any shave/debenigre shali be liable severally as wel] ag
jointly for and in respect of all callg or i’]‘.-staILmen_ts and other payments which
ought to be made in respect of sizch shars./ debenture,

(iii) On the death of anyorie or more of se:ch joint holders the SUIVivor or survivors
shall be the only person o PETsuns reognized by the Company as having any
titie to the share/ debenture, but the Directors may require such evidence of
death as they may deem fit, and nothing herein contained shall be taken to
release the estate of a deceased jeint holder from any liability on
share/ debentures held by hiin Jointly with any other person.

-33.
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83.
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(v) Only the PEISon  whose name stands  firgt g the Register of
Members/ Debenture holders g4 oine  of the joint  holders of any
share/ debentures shall be entiled o the delivery of the certificate relating to
such share/ debenture or to receive notjce (which expression shall be deemed
to include a documents ag defined in Article (2) (A) hereof and ary
document served on or sent to such Person stali be deemed service on all the
joint holders, 2

(vi} Any 9N Or tWe or more joint holders B2y vote at any meeting either
personally or by attorney cr by proxy in Tespect of such shares as if he were
solely entitleg- thereto and if more than one of such joint holders be Present at
any meeting personally or by proxy ar by atiorney than that one or such
bersons so pregent whose name stands first or k; gher (as the case may be) on
the Register of Members in Tespect of such shares shall alone be entitled to
vote in respect thereof but the other o others of the joint holders sha]] be
entitled to be Present at the meeting provided always that joint holder present
at any Meeting persenally sha]] be ‘entitled tc VOle &y preference to 5 joint-
holder pregen; by Attorrey or proxy although ;. same of such joint holder
Present by an Attorney or PTOXy stands first o dighey (as the case may be) in
the Register in Tespect of such shares.

{b) Several executors or adminisiraiorg of 4 deceased member in whose (j.e.
the deceased member’s) sole name, any share stands, shall for the Purpase of
this clause, be deemed joint holders,

Borrowing po wers
Subject to the Provisions of Section 73,179, 189 of the Act and of these Articles
and subject to any restriction Imbosed by Reserve Bank of india, Board of
Directors, may from time to time at jts discietion, by a resolution Passed ai a
neeting of the Board, accept deposits from members gither in advance of calls of '
otherwise, and generally accept deposits, rajse Ioans or borrow Or secure the
Payment of any sum of MONeys to be borrowed togsther with the moneys already
Eorrowed Including acceptar - of leposits apart from empor:. v loans obtamed
frem the Company’s Bankers in i ordinary course of business, excceding the
aggregate of the paid-11p capita] of the Company, it £ree reserves and securities
Premium (not being reserves gaf apart for any specific Furpose) or up to such
amount as may be approved by tha shareheldere frem time to time the Board of
Uirectors shall not borrow sucly moneys without the sanction of the Company in
General Meeting. No debi incyrreq by the Company in excess of the limit
imposed by this Article shall be paid or effectua] unlesg the tender or proves that
he advanced the lean in good fajsn and without knowiedge that the limit imposed
by this Article had been exceeded,
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- as they shall consider to be for the benefit of the Company.

Provided that bonds, debentures, debenture-stock or other securities so issued or
to be issued by the Company with the right to allotment of or conversion into
shares shall not be issued except with the sanction of the Company in general

meeting.

Power to issue shares at Discount
84. The Company can only issue sweat £quity shares at Discount as per Section 54 of
tha Act. :

- Péhentores with voting rights not to be issued
4} Tha Company shall not issue any debentures carrying voting rights at any
- meeing of the Company whether generaily or in respect of particular classes of
buaiiess. '

85,

L e

{») Certsin charges mentioned in Section 77 of the Act shail be void against the
\igiiizators or creditors unless registered as provided in Section 77 of the Act.

() The term ‘charge’ shall include mortgage in these Articles.

(d) A contract with the Company o fake if.p and pay for any debentures of the
Company may be enforced by a decree cr specific perfornance.

Liinitation of Time for Issuc of Certificate
85, ‘Ttie Company shall, within six months after the allotment of any of its debentures
or debenture-stock, and within one month after the application fcr the registration
of the transfer of any such debentures or debenture stocks have complete and
-aeliver the Certificate of all the debentures and the Certitizate of ali debenture
stozks allotted or transferred unless the conditions of issue of ‘iz debentures or
debentura-stocks otherwise provide. .

The expression “transfer’ for the purpose of this clause means a transfer duly
siamped and otherwise valid and does not include any transfer which the
-Company is for any reason entitled to refuse to register and does not register,

Right Yo Obtair: Copies of and Inspect T-ust Deed

(e it

57, d (i} A copy of any Trust Deed for securing any issue of debentures shall e forwarded
to the holders of any such debentures or any member of the Company at his
Tequest and within seven days of the making thereof on payment of Rs. 10,/-

{Fupwes Ten) for each Page of the copy of any Trust Deed.

The Trust Deed referred to in item (1) above also be opex to inspection by any
wember or debenture holder of the Company in the same manner, to the same
(iii} extent, and on payment of these same fees, as if it were the Register of members of

the Company.

_—~
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Mortgage of Uncalled Capital

If any uncalled capital of the Company is included in or charged by any mortgage
or other security the Directors shall, subject to the provisions of the Act and these
Articles, make calls on the members in respect of such uncalled capital in trust for
the person in whose favor such mortgage or security is executed.

Indemnity May be given

If the Directors.or any of them or any other person shall become personally liable
for the payment of any sum primarily due from the Company, the Directors may
execute or cause to be executed any mortgage charge or security over or affecting
the whole or any part of the assets of the Company by way of indemnity to secure
the Directors or person so becoming liable as aforesaid from any loss in respect of

such liability.

Registration of Charges
(@) The provisions of the Act relating to registration of charges shall be complied

with.

(b) In case of a charge created out of India and comiprising solely property situated
outside India, the provisions of Section 77 of the Act shall also be complied with.

(c) Where a charge is created in India but comprised property outside India, the
Instrument, creating or purporting to create the charge under Section 77 of the Act
or a copy thereof verified in the prescribed manner, may be filed for registration,
notwithstanding that further proceedings may be necessary to make the charge
valid or effectual according to the law of the country in which the property is
situated, as provided by Section 77 of the Act. '

(d) Where any charge on any property of the Company required to be registered to be
registered under Section 77 of the Act has been so registered, any person
acquiring such property or any part thereof or any share or interest therein shall
be deemed to have notice of the charge as from the date of such registration.

(¢) Any creditors or member of the Company and any other person shall have the
right to inspect copies of instruments creating charges and the Company’s
Register of Charges in accordance with and subject to the provisions of Section 85

of the Act.

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

= 35~
*The Company has adopted new set of Articles of Association pursuant to members’ resolution passed at the Extra
Ordinary General Meeting held on Janaary 12, 2024,



+ 91,

92.

93.

94

95.

Trust not Recognized

No netice of any trust, express or implied or constructive, shall be entered on the

register of Debenture holders.

GENERAL MEETINGS

Annual General Meeting
Subject to the provisions contained

in Section 96 and 129 of the Act, as far as

applicable, the Company shall in each year hold, in addition to any other
meetings, a general meeting as its annual general meeting, and shall specify, the
meeting as such in the notice calling it, and not more than fifteen months shall
clapse between the date of one annual general mesting of the Company and that

of the next.

Time and Place of Annual General Meeting :
dvery annual general meeting shall be called at any time during business hours
that is between 9 am to 6 pm, on a day that is not a National Koliday, and shall be
held either at the registered office of the Company or at some other place within

the city. town or village in which the

registered office of the Company is situated,

and the notice calling the meeting shall specify it as the annual general meeting.

Section 101 to 109 of the Act shall apply to Meeting

Sections 101 to 109 of the Act with such adaptation and modifications, if any as
tnay be prescribed, shall apply with respect to meeting of any class of members or
debenture holders of the Company in like manner zs they would with respect to

general meetings of the Company.

Powers of Directors to Call Extraordinary General Meeting
The Directors may call an extraordinary general meeting of the Company

whenever they think fit. If at any

time Directors capable of acting who are

- sufficient in number to form a quorum, are not within India, any Director or any
twe (2) members of the Company may call an extraordinary general meeting in
the same manner, as nearly as possible, as that in which such a meeting may Ge

called by the Board of Directors.

Calling of Extra Ordinary General Meeting on requisition

{a} The Board of Lir: tors of the Company st. ! ' the requisition of such number .f
members of the Company as is specified in clau. 2 (d) of this Article, forthwith
proceed duly to call an Extra-ordinary general meeting of the Company.

{(b) The requisition shall set out the matters for the considerations of which the
meeting is to be called, skall be signed by requisitions, and shall be deposited at

the registered office of the company.

(¢) The requisition may consist of several documents in like forms, each signed by

OIie Or more requisitionists,

(d) The number of members entitled to requisition a meeting in regard to any matter

- shall be such number of them as hold at the date of the deposit of the requisition

not less than one tenth of such of the paid up share capital of the Company as at
that date carried the right of voting in regard to that matter.

e & o
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(¢) Where two or more distinct matters are specified in the requisition the provisions
of clause (a) above, shall apply separately in regard to each such matter; and the
requisition shall accordingly be valid only in respect of those matters in regard to
which the condition specified in that clause is fulfilled.

(f) If the Board does not, within twenty-one days from the date of deposit of a valid
requisition in regard to any matters, proceed duly to call a meeting for the
consideration of those matters ther: on a day not later than forty five days from
the date of the deposit of the requisition, the meeting may be called by the
requisitionists themselves within a period of three months from the date of

reqguisition.

Explanation: For the purpose of this clause, the Board shall in ihe case of a
meeting at which Resolution is to be proposed as a special Resolution, be deemed
not have duly convened the meeting if they do not give such notice thereof as is
required by Section 114 of the Act.

(8) A meeting, called under Clause (f) above, by the requisitionists or any of them;

(i) shall be called in the same manner, as nearly as possible, as that in which
meetiings are to be called by the Board; but

(i} shall ot be held after the expiration of three months from the date of the
deposit of the requisition.

Explanation: Nothing in Clause (8) (i) above, shall be deemed to prevent a
meeting only commenced before the expiry of the period of three months
aforesaid, from adjourning to some day after the expiry of that period.

(h) Where two or inore persons hold any shares or interest in the Company jointly,
requisition, or a notice calling a meeting, signed by one or some of them shall, for
the purpose of this Article, have the same force and effect as if it hacl been signed

by all of them.

(i) Any reasonable exrenses incurred by the requisitionists by reason of the failure of
the Board to duly call a sneeting shall be rep aid to the requisitionists by the
Cownpany; and any sum so repaic. shall be retained Ly the Company out of any

sums due or to become due from the Company by way of fees or other

rerunieration for their services fo such of the Directors as were in default,

Lengtl of Notice for Calling Meeting

() A general Meeting of the Company may be called by giving not less than clear
twenty-one days’ notice in writing or through electronic mode in such manner as
may be prescribed by the Central Government.

(b) A General Meeting of the Company may be called after giving shorter notice than
that specified in clause(a) if consent is accorded thereto:

(i) in the case of an Annual Gerieral Meeting, by not less than ninety-five per cent.
« BB
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of the Members entitled to vote thereat; and

(ii) in the case of any other general meeting, by Members holding majority in :
number of Members entitled to vote and who represent not less than ninety-five
per cent. of such part of the paid-up share capital of the Company as gives a right
to vote at the- meeting;

Provided that wi 2¢ any members of the Company are entitled to vote only on -
such resolutton. or resolution to be moved at the meeting and not on the otlers,
those membevs shall be taken into account for the purposes of this clause in
respect of the 'ormer resolution or resolutions and nof in respect of the laiter,

- Contents and Mainer of Service of Notice and Persons on whom it is to bo
served.

(a) Every notice of 2 ineeting of the Company shali specify the place and the day and
hour of the meeting and shail contain a statement of the business to be wansacted

there at.
(b) Notice of every meeting of the Company shall be given:

(i) toevery member of the Company, in any manner authorized by Seciins 70 of
the Act;

(i)  to the percons entitled to a share in consequence of a death or insolvency of =

‘member, by sending it through the post ina prepaid letter addressed o them

by name, or by the title of representatives of the deceased, or assignees of the

insolveni, or by any like description, at the address, if any, in India supplied

for the purpose by the persons claiming to be so entitled, or until such an

address has been so supplied, by giving the notice in any manner in which it
might have been given if the death or insolvency had not occurred;

(iii)  to the auditcr ov Auditors for the time being of the Comipany in any menner
authcrized by Section 20 of the Act in the case of any member or menbeors of
the Company; and

(iv) toal the Directors of the Company,

Frovided that where the notice of a meeting is given by ac “ertising the saine i .
hewspapac <irculzting in the neighborhood of the Registered Office of the
Company wraer Section 20 of the Act, the statement of the material facts referied
to in Section 102 of the Act need not be annexed to the notice as required by that
Section but it shail be mentioned in the advertisement that the statement has been

forwarded to the members of the Company.

(0) The accidentai omission to give notice to, or the non-receipt of notice by any
member or olier person to whom it should be given shall not invalidate the

proceedings at the Meeting,

-39
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100.

Explanatory Statement to be Annexed to Notice
(A) For the purpose of this Article:

(i) in the case of an annual general meeting, all business to be transacted at the
meeting shall be deemed special with the exception of business relating to-

(a) the consideration of the financial statements and the reports of the Board
of Directors and auditors. '

{b) the declaration of a dividend.
(c)the appointment of directors in the place of those retiring, and

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

and
(ii) in the case of any other meetings, all business shall be deemed special.

(B) Where any items of business to be transacted at the meeting are deemed to be
special as aforesaid, there shall be annexed to the notice of the meefing a
statement setting out all material facts concerning each item of business including
in particular the nature of the concern of interest, if any, therein of every
‘promoter, Director, the manager, if any, and of every other Key Managerial
Personnel as required under Section 102 of the Act.

Provided that where any item of special business as aforesaid to be transacted at a
meeting of the Company relates to, or affects any other Company, the extent of
shareholding interest in that other Company of any such person shall be set out in
circumstances specified in the provision to sub-section (2) of section 102 of the

Act.

(C) Where any item of business consists of the according of approval to any document
by the meeting, the time and place where the documents can be inspected shall be
specified in the statement aforesaid.

Quorum for Meeting
) In accordance with Sectivn "93, the quorum for a “~neral Meeting of the

Cnmpany shall be as under:

(i) five members personally present if the number of members as on the date of
meeting is not more than one thousand;

(i) fifteen members personally present if the number of members as on the date
of meeting is more than one thousand but up to five thousand;

(iif) Thirty members personally present if the number of members as on the date
of the meeting exceeds five thousand.

(b) (i) If within half an hour from the time appointed for holding a meeting of the
Company, a quorum is not present, the meeting, if called upon by requisition
of members, shall stand cancelled.

(if) In any other case, the meeting shall stand adjourned to the same day in the
-40 -
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next week, at the same time and place or to such other day and at such other
time and place as the Board may determine.

() No business shall be transactec ai any general meeting unless the requisite
quorum be present at the commencement of the business. '

Adjourned Meeting tc Transact Business
10 & . (a) - If at the adjourned meeting also, a quorum is not present within half an hour from
the time appeinted for holding the meeting, the members present shall be the

quorum,

(b) where a resolution is passed at on aciourned meeting of the Company, the
resolution shall, for all purposes be treated as having been passed on the date on
which it was in fact passed and shali not be deemed to have been passed on any

earlier date.

Chairman of Gemneral Meeting
122, (a) No business shall be discussed or transacted at any general meeting except the
election of & Chairman whilst the CUiair is vacant, -

(b) (i} “Ti:e Chairman of the Board of IZirectors shall be entitled to take the Chair at
every general meeting, if there be no Chairman or if at any meeting he shall
not be present within 15 {fifteen) ininutes after the time appointed for holding
such meeting or is unwilling to act, the Director present may choose one of
themselves tc be the Chairmar and in default of their doing so, the members
present shall be willing io take the Chair, the members present shall choose
one of themselves to be the Chairman.

} if at any meeting a quorum of members shall be present, and the Chair shail
not be taken by the Chairmarn or Vice-Chairman of the Board or by a Director
at the expiration of 15 minules from the time appointed for holding the
meeting or if before the expiration of that time all the Directors shall decline o
take the Chair, the members prezent shall choose cne of their members to be

the Chairman of the meeting.

wLairman with Consent may «wiswn th e M eeting
103, The “‘hairman may, with the conseat of any meeting at which « querum is
y 3
present, and shall. if so directed by the meeting, adjourn the meeting from time to
time and from place to place in the city, town or village where the registered office
p .
of the Company is situated,

Pusiriess at the Adjourned Meeling
104, No business shall be transacted at ary adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

Notice of Adjourned Meeting
105. In case of adjournment of a meeting or of a change of day, time or pface of
meeting under, the Company shall give not less than three days’ notice to the

members.
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(b)

)

(s)

(h)

1)
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PROXIES

Proxies ,
Any member of the Company entitled to attend and vote at a meeting of the
Company: shall be entitled to appoint any other person (whether a member or not)
as his proxy to atter:d and vete instead of himself. A member (and in case of joint

holder, all holders) shall not appoint more than otie person as proxy. A proxy so

appointed shall not have any right to speak at the meeting.
A proxy shall 50t be eniitled to vote exuept ona poll,

A person can act as proxy on behalf of members not exceeding fifty and holding

in the aggregate not more than ten percent of the fotal share capital of the

company carrying veting rights:

Provided that a member holding more than ten percent, of the total share capital
of the Company carrying voting rights may appoint a single person as proxy and

such person shall not act as proxy for any other perscn or shareholder.

In every notice calling a meeting of the Company there shall appear with
reasonable prominence a statement that a member entitled to attend and * s
entitled to appoint a proxy tc attend and votc insizad of himself, and that a Py
need not be a inemker.

The instrument appointing a proxy or any other document necessary to show the
validity or otherwise relating to the sppoirtment of a proxy shall be lodged with

. the Company not less than 48 (forty-eigh*) hours before the meeting in order that

the appointment may be effective thereat.
The instrument appcinting a proxy shall:
(i) be in writing, and

(i) Be signed by an appointer or his attorney duly authorized in writing or, if the
appointer is a body corporate, ¥~ nnder its seal or be signed bv an officar or
any attorney duly aviherized by it

Every instrument of proxy whether fus a specitied meeting or otherwise shall, as
nearly as circumstances will admit, be in usual common form or in such other
form as the Directors may approve from time to time.

An instrument appointing a proxy, if in any of the forms set out in to the
Companies (Managernent and Adminustration) Rules 2014 shall not be questioned
on the ground that it fails o comply with any special requirement specified for

such instrumerd by thess srticles.
Every member entitled to vote at a meeting of the Company, or on any resolution

to be moved thereat, shall be entitled during the period beginning 24 (twenty
four) hours befors the time fixed for the commencement of the meeting and
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ending with the conclusion of the meeting, to inspect the proxies lodged at any
time during the business hours of the Company, provided not less than 3 (three)
days’ notice in writing of the intention o to inspect is given to the Company.

() A vote given in accordance with the terms of an instrurnent of proxy shall be
valid, notwithstanding the previous ceath 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 recejved by the company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is used.

: E-VOTING
107. The Company shall also provide e-voting facility to the Shareholders of the
Company in terms of the provisions of the Companies (Management and
Administration) Rules, 2014 or any other Law, if applicable to the Company.

VOTES OF MEMBERS

108, Subject to any rights or restrictions for the time being attached to any class or
' classes of shares and in the marne; prescribed under the Act and the rules made

thereunder:

(a) on a show of hands, every member present in person shall have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to the member’s
share in the paid -up equity share capial of the Company.

109 Voting by Poll
: () Before or on the declaration of the result of the voting cn any resolution on show
of hands, a-poll may be ordered to be taken by the Chairman of the meeting on his
own motion and shall be ordered to be taken by hini on' a demand made in that
‘behalf. The Company shali compily with the procedure as regards voting by poll
as may be prescribed undet the Act end rules and regulations made thereander.
(b) Any business other than that tipon which a poll has been demanded may be

proceeded with, pending the taking of the poll.

Restric_.one on Exercise of Rights of Members » ho have not paid Cz_Is exc.
210, (a) No members shall exercise any voting right in respect of any shares registered in
‘his name on which any calls or oiner sums presently payable by him have not
beet. paid or in regard to whicl the Company has and has exercised any right of
lien. ;

(b) ‘Where the shares of the Comparty are held in trust, the voting power in respect of
such shares shall be regulated by the provisions of Section 89 of the Act.

Restriction on Exercise of Voting Right in Other cases to be void
111 A member is not prohibited from exercising his voting right 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 out in Article 119. :

s
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Equal Rights of Share Holders

112, Any shareholder whose name is entered in the Register of members of the
Company shall enjoy the same rights and be subject to the same liabilities as all
other shareholders of the same class,

Service of N otice, Reports, Documents and other communications by electronic
mode.
113 Notwithstanding anything mentioned in these Articles, the Company may send
any communication including notice of general meeting, annual report etc. to any
persons by electronic mode as may be permitted under applicable laws,

Voting rights of members of unsound mind and minors

114. A member of unsound mind or in respect of whom an order has been made by
any Court having jurisdiction in Iur acy, may vote, whether on a show of hands or
on a poll by his committee or other legal guardian and any such committee or
guardian may, on poll vote by proxy; if any member be a minor the vote in
respect of s share or shares shall be by his guardians or any one of his guardians
Or, any one of his guardians, if more than one, to be selected in case of dispute by
the Chairman of the meeting.

Votes in respect of Shares of Deceased or Insolvent Members etc.

A persen becoming entitled to a share by reason of the death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall
not, before being registered as a member in respect of the share, be 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 ejther to be registered himself or to transfer the share, and
it the notice is not complied with wiihin ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies payable in respect of
the share, until the requirements of the notice have been complied with.

o
[
t

Custody of Instrument

116. ; If any such instrument of appoinfment be confirmed to the object of appointing
Proxy or . < #tute for voting at meeting c. the Company, it shal - rain
permanently or fo. such time s the Directors may deteriine in the custody of th.
Company; a copy thereof examined with the original, shall be delivered to the
Company to remain in the custody of the Compary.

Validity of Votes given by Proxy notwithstanding Death of Members etc.
117, A vote given in accordance with the 2215 of an instrument of proxy shall be valid
notwithstanding the previous deati; of the principal or revocation of the proxy or
of any power of attorney under which such proxy was signed or the transfer of
the share in respect of which the votzs is given, provided that no intimation in
writing of the death, revocatior or transfer shall have been received at the
registered office of the Company before the meeting or adjourned Ineeting.

- 44 -
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Time for Objections for Vote

118. No objection shall be made to the validity of any vote except at the meeting or poll
at which such vote shall be tendered and every vote whether given personally or
by an agent or proxy or representative not disallowed at such meeting or poll
shall be deemed valid for all purposes or such meeting or poll whatsoever.

‘ Chairman of any Meeting to be the Judge of any Vote
119. (a) No objection shall be raised o the quaiification of any voter, except at the meeting
or adjourned meeting at whick the vote objected to is given or tendered and every
; vote not disallowed 2t such meeting shall be valid for all purposes. .
(b) Any such objection made in due time shall be referred to the Chairman of the
meeting, whose decision thereon shall be final and conclusive,

Representation of Body Corporate

120. - . A body corporate (whether a Company within the meaning of the Act or not) if it
is a member or creditor (including a holder of debentures) of the Company may in
accordance with the provisions of Section 113 of the Act authorize such person by
a resolution of its Board of directors ae it thinks fit, to act as its representative at
any meeting of the Company or of any class of members of the Company or at any

N Representation of the President of India or Governors
2.7 ~ (3) The President of India or the Governor of State if he is & rnember of the Company
may appoint such person as he thinks ft to act, as his representative at any
meeting of the Company or at any meeting of any class of members of the
Company in accordance with Provisions of Section 112 of the Act or any other
statutory provision governing the same.

{b) A person appointed to act as aforesaid shall for the purposes of the Act be
deemed to be a member of such a Company and skall be entitled to exercise the
same rights and powers (including the right to voi by proxy) as the Governor
could exercise, as member of the Company.

- (c) The Company shall observe the provisions of Section 112 of the Act, in regards to
the Public Trustee.

PASSING RESC LU fTIONS BY POSTAL BALLOT

oy
I3

Notwithstanding any of the provisions of these Articles, the Company may, and in
{a)  the case of resolutions relating to such business 25 nciified under the Companies
(Management and Admj.nistration) Rules, 2014, as amended, or other Law
required to be passed by postal ballot, shall get any resclution passed by means of
a postal ballot, instead of fransacting the business in the General Meeting of the
Company. Also, the Company may, in respect of anty itern of business other than
ordinary business and any business in respect of which Directors or Auditors have
aright to be heard at any meeting, transact the same hy way of postal ballot.

(b) Where the Company decides tc pass any resolution by resorting to postal
ballot, it shall follow the procedures as prescribed under Section 110 of the Act
and the Companies (Management and Administration) Rules, 2014, as amended

from time,

-45 .
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Circulation of Members Resolution
123. ‘ The Company shall comply with provisions of Section 111 of the Act, relating to
circulation of members resolutions.

Special Notice
124, In pursuance of Section 115 of the Act, where by any provision contained in the

Act or in these Articles special notice is required for any resolution, notice of the -
intention to move the resolution shall be given to the Company by such number
of members holding not less than one per cent. of total voting power or holding
snares ont which such aggregate sum not exceeding five lakh Tupees, as may be

- prescribed, has been paid-up, not luss than fourteen days before the meeting at
which it is to be moved exclusive of the day on which the notice is served or
deemed to be served and the day of the meeting. The Company shall immediately
“after the notice of the intention fo move any such resolution has been received by
i, give its members notice of the resolution in the same manner as it gives notice
of the meeting, or if that is not practicable, shall give them notice thereof either by
advertisement in a newspaper having an appropriate circulation or in any other
mode allowed by these presents not less than seven days before the meeting.

Resolution Passed at Adjourned Meeting :

The provisions of Section 115 of tha Act shall apply to resolution passed at an
adjourned meeting of the Company, or of the helders of any class of shares in the
Company and of the Board of Direciocs of the Compariy and the resolution shall
be deeined for all purposes as having been passed on the date on which in fact
they were passed and shall nct be deemed to have been passed on any earlier

date.

o

126. Registration of Resolutions and Agreements
The Company shall comply with the provisions of Section 117 of the Act relating
to registration of certain resolutions and agreemenis,

: - Minutes of Proceedings of General Meeting and of Board and Other Meetings
il \1) The Company shall cause minutes of all proceedings of general meetings, and of
all proceedings of every meeting of its Board of Directors or of every Committee
»f the Board to be . 4 - hy making within thirty days c: the ~onclusion of every
such 1neeting concerned or . assing of resolution by postal baliot, entries thereof in

books for that purpose with their pages consecutively nuinibered.

(b)  Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of each meeting in such books shall be dated and signed:

. in the case of minutes of proceedings of the Board or of a Committee thereof
by the Chairman of the said meeting or the Chairman of the next succeeding

meeting.

il.  In the case of minutes of proceedings of the general meetings by Chairman of

*The Company has adopted new set of Articles of Assuciation pursuant to members’
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(©) N no case the minutes of proceedings of a meeting shall be attached to any such
book as aforesaid by pasting or otherwise.

d) The minutes of each meeting shall contain & fair and correct summary of the
Proceedings thereat.

(e} All appointments of officers made a: any of the weetings aforesaid shall be
included in the minutes of the meeting,

in the case of a meeting of the Board of Dirertors or of a Committee »f the Beard,

@
e suntes of the meeting,
{i} the rames of the Directors presant at the meetings, and
{ti} i the case of each resolution passed at the meeting, the names of the . -
Directors, if any, dissenting from or not concwrring in the resclution.
(81 Novhing contained in Clause (a) to {d) hereof shail be deemed tg require the

ber which in the opinion of the Chairman

nelision in‘any such minutes of any m
or the: ineeting:

£ s, or could reasonably be regarded, as defematory of any person,
(1} ‘sirrelevant or immaterial to the proceedings; or

) s defrimental to the interests of the Cownpany.

Tite Chairman shall exercise an absointe discrotion in regand to the sactusion or
ton-inzhisions of any matter u; the minutes on the grounds specified in this

<lar se.

h) - The minstes of meetings kept in accordance with the provisions of Section 118 of
52 SED P
¢ 4«1 chall be evidence of the proceedings recorded therein,

(i) The Clairman of the meeting 551 exclude at his absolute discration such of the
“aatiers as are or could reasonably be rogarded gs defamatory of any person
frecievant or immatenial to the proceediogs ov detvinental o the intesests of the

Compuny.

' Fresemiptions to be Drawn where finuces duly wrawn and Sigued. .
Where ininutes of the proceedings of any genccal meeting of the Company or of
any meeting of its Board of Dircetors of a Cnmmitte;e of the Board have been kept
M accordance with the provisions of Soztion 118 of thq_ act ther, urdil the contrary
13 proved, the meeting shali be deeined to have been duly called and held, and all
proceedings thereat to have duly taken place and in particular all appointments of
directors cr Liquidators made at the meeting shall be deerned to be valid and the
minutes shall be evidence of the proceedings recorded tharein,

A%

[e'x!

S
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Inspection of Minutes Books of General Meetings.
129. (@) The books containing the minutes of the proceedings of any general meeting of
the Company shall:

(i) be kept at the registered office of the Company, and

(i) be open, during 11:00 am to 1:G0 pm to the inspection of any member without
charge and by any other PErson on payment of fee of Rupees 50/- for each
inspection, subject to such reasonable restrictions as the Company may, in

general meeting impose,

(b} . Any member shall be entitled to be furnished within seven days after he has made
. arequest in that behalf to the Company, with a copy of any mirnutes referred to in
Clause (a) above, on payment of Rs. 10 /- for each page.

Publication of Reports of Proceedings of General Meetings

130, . No document pucporting to be a report of the proceedings of any general meeting
of the Company shall be circulated or advertised at the expenses of the Company
urdess it includes the matters required by Section 118 of the Act to be contained in
the Minutes of the proceedings of such meeting.

Repert on annual general meeting,

131. - The Company shall prepare a report on each annual general meeting inciuding
the confirmation to the effect that the meeting was convened, held and conducted
-as per the provisicns of the Act and the rules made thereunder, and shall file the
‘same with the Registrar within thirty days of the conclusion of the annual general

meeting

132, Management of Subsidiaries and Group Companies
- The Board.shall be responsible for compliance with ali appiicable law, regulations,
rules and guidelines as well as the Listing Regulatione in relation to the obligation
- of the Company towards the governance and managemet : of its subsidiaries snd
group companies.

MANAGERIAL PERSONNEL

Managerial Personnel ;

133, (a) Subject to the provisions of the Act, a chief executive officer, manager, zompany
secretary or chief financial officer may be appointed by the Board of Directors for
such term, at such remuneration and upon such conditions as it may think fit; and
any chief executive officer, manager, company secretary or chief financial officer
80 appointed may be removed by means of a resolution of the Board. A director
may be appointed as chief executive officer, manager, company secretary or chief
tinancial officer.

{b) Any provision of the Act or these Articles requiring or authorizing a thing to be
dome by or to a director and chief executive officer, manager, company secretary
or 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,
Inanager, company secretary or chief financial officer. '

-48 —
*The Company has adopted new set of Articies of Association pursuani ic members’ resolution passed at the Extra
Ordinary General Meeting held on January 12, 2024.



() The Company shall duly observe the provisions of Section 196 and Section 203 of
the Act regarding prohibition of simultaneous appointment of different categories
of managerial personnel therein referred to.

Remuneration of key managerial personnel

134. The remuneration of Key Managerial Personnel shall from time to time, be fixed
by the Board and may be by way of salary or commission or participation in
profits or by any or all of these modes or in any other form and shall be subject to
the limitations prescribed in Schedule V along with Sections 196 and 197 of the

Act,

Board of directors

135. Unéil otherwise determined by the Company in general meefing, the number of
Directors shall not be less than 3 (three) and more than 15 (fifteen), The
appointment of the Directors exceeding 15 (fifteen) will be subject to the
provisions of Section 149 of the Act. The Board shall have the power of appoint
the Chairman. The Company shall also comply with the provisions of the
Comipanies (Appointment and Qualification of Directors) Rules, 2014 and the
provisions of the Listing Regulations.

Firsi Directors

136. The First Directors of the Company are:

1. Mangi Lal Lunawath

[

Pradeep Kumar Lunawath

Sunil Kumar Lunawath

(5]

. Nitin Gattani

=

. Sunil Gattani

193]

Debenture Directors
137. Any Trust Deed for securing debentures of debenture-stocks may, if so arranged,
provide for the appointment, from time to time by the Trustees thereof or by the
hclders of debentures or debenture-stocks, of some Person or persons to be a
+ Direc.o or Directors of the Com:  rvand may empower such Trus_ec~ or holders
of Deberturcs or debenture-stocks fror time to time, to remove and reappoint
- amy Director/s so appointed. The Director/s so appointed under this Article is
* herein referred to as “Debenture Director” and the term “Debenture Director”
means the Director for the time being in office under this Article, The Debenture
Director(s) shall not be bound to hold any qualification shares and shall not be
liable to retire by rotation or be removed by the Company. The Trust Deed may

Nominee Director

138. The Board may appoint any person as a director nominated by any institution, in
pursuance of the provisions of any law for the time being in force or of any
agreement to which the Company is a party or by the Central Government or the 510¥

$
[
a.
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State Government(s) by virtue of its shareholding in the Company and such
person or persons or Directors is / are hereinafter referred to as “Nominee

Director, or Nominee Directors may be removed from time to time by the
institution/ Central Government/State Government(s) entitled to appoint or
nominate them and such institution/ Central Government/State Government(s)
may appoint another or other or others in his or their place and also fil in any
vacancy which may occur as a result of any such Director, or Directors ceasing to
hold that office for any reason whatever.

At the option of such institution/Central Government/State Government(s) such
No:mninee Director/s shall not be required to hold any share qualification in the
Company. Also, at the option of such institution/Central Government/State
Government(s) such Nominee Director/s shall not be liable to retirement by
rotation of Directors. Subjeci as aforesaid, the Nominee Director(s) shall be
entitled to the same rights and privileges and be subject to the same obligations as
ary other Director of the Company.

The Nominee Director/s so appointed shall hold the said office only so long as
any moneys remain owing by the Company to such institution or so long as such

arising out of any Guarantee the moneys owing by the Company to such
institution is paid off.

The Nominee Director/s appointed under this Article will be entitled to receive
all notices of and attend all General Meetings, Board Meetings and of the
meetings of the Committee of which the N ominee Director/s is/are mernber/s as
also the minutes of such meetings. Such institution/Central Government/State
Government(s) shall also be entitled to receive all such notices and minutes,

The Company shall pay to the Nominee Director/s sitting fees and expenses
which the other Directors of the Company are entitled but if any other fees,
ComIMissi>n. monies or remuneration in any form is payable to the D'vectors of
the Company, the fees, commissior, ir.omes and remuneration in relatisn to such
Nominee Directors shall accrue to such institution/Central Goverrn ent/State
Government(s) and the same shall accordingly be paid by the Company directly
to such institution/Central Government/State Government(s). Any expenses that
may be incurred by such institution/ Central Government/State Government(s)
or such.Nominee Directors in connection with their appointment or Directorship
shall also be paid or reimbursed by the Company to such institution/Central
Government/State Government(s) or as the case may be to such Nominee

Directors.

rovided that if any such Nominee Director is an officer of such
institution/ Central Government/State Government(s) the sitting fees, in relation
to such Nominee Director shall also accrue to such institution and the same shall
accordingly be paid by the Company directly to such institution/Central
Government/State Government(s).
-50—
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41,

142,

e

~
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Special Director

Irv connection with any collaboration arrangement with any compary or
corporation or firm or person for supply of technical know-how and/or
machinery or ‘technical advice, the Directors rhay authorize such Comparny,
Corporation. firm. or person (hereinafter in this clause referred to as
“Collaborator”) to appoint from time to time, any person or persons as Director or
Rivectors of the Company (hereinafter referred to as “Special Director”) and may
agree that such Special Director shall not be liable to retire by rotation and need

- «iot possess any. aualification shares to qualify him for the office of such Director,

so however, that such Special Director shall hold office so long as cucn
collaboration amangement remains in force urdess otherwise agreed ipon
between . the Company and such Collaborator under the collaboration
arrangements or anv time thereafter. !

The Collaborator may at any time and from time to time remove any such Speciz!
Director appointer by it and may at the time of such removal and also in the case.
of death or resignation of the Derson so appointed at any time, appoint any cther
Pe1son as a Special Director in his place and such appointment or removal shill be
made in writing signied by such company or corporation cr any partrer or sch
Person and shzll be celivered to the Company at its registered office.

I is clarified thai zvery coliaborator entitled to appoint a Director under this
Article may appoint one or more such PEISon ur persons as a Direcior{s) and so
that if more than one Collaborator is so entitled there may at any time be as many

Special Director as the Collaborators eligible to make the appointment.

Limit o Number of Mon-Retiring Directors _
Subject to the provisions of Section 152 of the Act, the number of Directors

Avpomnted under A ticles 137, 138 and 139 shall not exceed in the aggregate one-

- hird of che total number of Directors, excluding independent Directors, for the
iy A

ume being in office

Appointment of Indeperdent Director

Subject to the 1 wvisions of Section 149 "} of the Act, Board of Directovs 5 -3
dave power at any tune fo appoInt any person a- an Independent Director 'o the
Beard. The «ompany <hail have such number of Independent Direclors on il
Board of the Conipery. as may be required in terms of the provisions of Section

149 of the At 26d the Companies (Appointment and Qualification of Divectoys)

Rules, 2014 or any other Law, as may be applicable. Further, such appointment of -

such Independant Jrectors shall be in terms of the aforesaid provisions of Iavwr
and subject 15 ih rrowrements prescribed under Listing Regulations.

“prointmet o Wiale Time Director
Subyect to the eravirions of Section 152 of the Act, Board of Directors shail have

ower at any tirae o appoint any persen as an Whole-Time Direcior to the Board,
F Y PP Y |

iKY ..




Appointment of Alternate director
143. : ~ The Board may appoint an alternate Director not being a person holding any
alternate directorship for any cther directors in the Company or holding
directorship in the Compziiy, o act for a Director (hereinafter called “the Original
Director”) during his absence for a period of not less than three months from
India. An alternative Director so appointed shall not held office as such for a
- period lorger than that pesmissitle to the Original Director in whose place he had
been appointed and chall vacate if and when the Original Director returns *o
India.

Appointment of Ad4itional Director
144, Subjact to the provisions of Sackon 161 of the Act, Board of Direciors shall have
power at any time.to appoiit any person as an additional Director to the Board,
but s0 thai the total number of Directors shall not exceed the maximum number
~ fixed by the Articles. Any Director so appointed shali hold the office only up te
the next annual general meeling of the Company or the last date on which the
annual general meeting should have been held, whichever is earlier and shall then

be eligible for reappointment.

145, Appeintmeat of Women Directs: _ —
The Company shall have such tumber of Woman Director on the Board of the
Company, as may be reqaired in terms of the provisions of Section 149 of the Act
and the Companies (Appointment and Qualification of Directors) Rules, 2014 or
any cther Law, as may be applicable.

Appointment of Director tg ili the Casual Vacancy.

i46. Subject to the provisions 161 of the Act, the office of any Direclor appointed by the
Company in general meeting is vacated before his term of office expires in the
hominal course, the resulting casual vacancy may in default of and subject to any’.

-iegulation in the Articles of the Company be filled by the Board of Directors ai the

meeting of the Board ard the Director so appointed shall hold office only up to .
the date up to which the Director in whose place he is appointad would have hald
office-if it had not been vacated as aforesaid but he shal! then be aligible for re-
election. '

Individual Resolution for Director Appointment :
14~ At a generai mect : of the Company a : »on shall not be made for i
appointment of two ur mio1e parsons as Directors of the Company by a singe
reselution urless & resoiutisa that it shall be so made has first been agreed to y
the meetmng without afy sote Leing given against if.  Resolution meved in
contravention of this asticle shali be void whether or noi objection was taken at
the time of its being sc moved. Provided that where a resolution so moved s
passed no provision for $he autormotive reappointment of retiring director by
virtu= of these articles and the Act in default of another appointrnent shall apply.

Qualification of Directer : "
148. A Director need not hold any shares in the Company to qualify him for the office

of a Director of the Comrpzny.

o .
*The Company has adopted new set of Articles of Association pursuant to members’ resolution passed at the Extra
Ordinary General Meeting held on January 12, 2024.



—

St

Remuneration of Directors !
(a) Subject to the provisions of Act, a Managing Director or a director who is in the
whole-time employment of the Company may be paid remuneration either by
way of a monthly payment or at a specified percentage of the net profits of the

Company or partly by the other.

(b) Subject to the provisions of the Act, a Director, who is neither in the whole-time
employment nor a Managing Director may be paid remuneration either:

(i) by way of monthly, quarterly or annual payment, or

(i) by way of commission if the Conipany by a special resolution has authorized
such paymeni

() Every Director shall be paid such amount of remuneration by way of fee not
exceeding such sum as may be prescribed by the Act or the Central Governmerit
from time to time, as may be determined by the Board for each teeting of the.
Board or Committee thereof attendec by him.

(d) The Board shall recommend the fees/ compensation to be paid to non-executive
directors including independent directors. Such fees/compensation shall also be
approved by the shareholders of the C ompany in a general meeting,. However,
such approval will not be required ir: case of sitting fees paid to non-executive
directors which are within the limits prescribed under the Act and for which no
Central Government approval is required. In terms of Section 149 (9) of the Act, if
the Company has no profits or its profits are inadequate, an independent director
may recejve remuneration, exclusive of any fees payable under sub-section (5) of
section 197 of the Act, in accordance with the provisions of Schedule V of the -

Companies Act, 2013.

Traveling and Other Expenses :

The Board may allow and pay to any Director for the purpnse of attending a
meeting such sum either as fixed aliowarice and/or actual as the Board may
consider fair compensation for traveling, board and ledging and incidental
arci/or actual out of pocket expenses incurred by such Director in addition to his
fees, for attending such weeting to and from the | « ¢ 2t which the meetings to
and from the place at which the meetings of the Board Committees thereof or
general meelings of the Company are teld from time to time or any other place at

which the Director executes his duties

Remuneration for Extra Services
If any Director, being willing shall be zalled upon to perform extra services or to
take any special exertions for any of the purposes of the Company and in that
event the Company may, subject to the provisions of the Act, remunerafe such
Director either by a fixed sum or by a percentage of profit or otherwise, as may be
determined by the Directors but not exceeding that permitted under Section 197
of the Act and such remuneration may be either in addition to or in substitution
for his share in the remuneration above provided.

-55 -
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Increase in Remuneration of Directors to require Government Sanction

152. Any provision relating to the remuneration of any Director including the
Managing Director or Joint Managing Director or whole time Director or
executive Director whether contained in his original appointment or which
purports to increase or has the effect of increasing whether directly or indirectly
the amount of such remuneration and whether that provisions are contained in
the articles or in any agreement entered into by the Board of Directors shall be
subject to the provisions of Section 196, 197 and 203 of the Act and in accordance
with the conditions specified in Schedule V and to the extent to which such
appointment or any provisiors for remuneration thereof is not in accordance with
the Schedule V, the same shall not have any effect unless approved by the Central
Government and shall be effective for such period and be subject to such
conditions as may be stipulated by the Central Government and to the extent to
which the same is not approved by the Central Government, the same shall

become void and not enforceable against the Company.,

Director Not to Act when Number Falls Below Minimum
153 When the number of Directors in Office falls below the minimum fixed above, the
Directors, shall not act except in emergencies or for the purposes of filling up
vacancies or for summoning a general meeting of the Company and so long as the
number is below the minimum they may so act notwithstanding the absence of

the necessary quorum.

Eligibility
i54, A person shall not be capable of being appointed a Director if he has the
disqualifications referred to in Section 164 of the Act.

Directors Vacating Office

155. (a) The office of a Director shall be vacated if:

()  heis found to be of unsound mind by a Court of competent jurisdiction;

ii) he applied to be adjudicated an insolvent; :

iii) he is adjudicated an insolvent;

iv) he is convicted by a Court, of any offence involving moral turpitude or
otherwise and sentenced in respect thereof to imprisonment for not Jess than
six months and a pericd of five years has not elapsed from the expiry of the
sentence; Provided that if a person has been convicted of any offence and
sentenced in respect the,cof - Imprisonment fo; . + iod of seven years or
more, he shall not be eligible to be appointed as a director 2 any company;

(v) he fails to pay any call-in respect of shares of the Company held by him,
whether alone or jointly with others, within six months from the last date
fixed for the payment of the call unless the Central Government by
Notification in the Official Gazette removes the disqualification incurred by
such failure;

(vi) he absents himself from all the meetings of the Board of Directors held
during a period of twelve months with or without seeking leave of absence
of the Board;

(vii) he is removed in pursuance of Section 169 of Act;

(viii) having been appointed a Director by virtue of his holding any office or other
employment in the Company, he ceases to hold such office or other
employment in the Company;

(ix) he acts in contravention of the provisions of Section 184 of the Act relating to

- 54 —.
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-entering into contracts cr arrangements in which he is directly or indirectly
interested; ‘
(x)  he fails to disclose his interest in any contract or arrangement in which he is
directly or indirectly interested, in contravention of the provisions of section
184.

(b} Resignation of Directors
A Director who holds office oy giler empleyment in the company shall, when he
recigns his office, provide a motice n writing to the company.

Remcval of Directors

1h8. - (8) The Company may (subject in: the picvisions of Section 169 and other applicable
provisions of the Act and these 4 rticles) remove any director other than ex-officio
directors or Special Directors or Usbenture Directors or a Nominee Director or a
director appointed by the Central Government in pursuance of Section 242 of the

Act, before the expiry of his period of office,

(5} Special notice as provided by SHecticr 115 of the Act skall be required of any
resolution to remove a Divector under this Article or to appeint some other person
i piace of a Director 5o remover a+ the meeting at which he is removed.

O11 receipt of notice of & resolution ic reimove a Director under this Article, the
Company shall forthwith send = copy thereof to the Director concerned and the
Director (whether or not he is a member of the Company) shall be entitled to be
heard on the resolution at the meeting,

{d) Whether notice is given of a resolution to remove a Director under this Article and
the Director concerned makes with respect thereto representations in writing to
the Company (not exceeding a reasonable length) and requests their notification
o members of the Company, ile Cempany chall unless the representations are
received by it too late for it dg so: ' :

() In the notice of the resolution given to members of the Company state the
fact of representations having been made, and

Wy send a copy of the repres_:-:nmtior: to every member ol tie Company whom
totice of the meeting is sent {(whether before or after receipt of the
tepresentations by the compary}, and if a copy of Tepresentations, is not sent
as aforesaid because they wee ceceived too late or because of the company’s
default, the Director may {(withcut prejudice to his right to be provided
orally) require that the repraseriaions be read ouvt at the meeting, provided
that copies of the representaticns need not be senit or read out at the meeting
if so directed by the Couzt.

(g} A vacancy created by the ramoval of a Director under this Article may, if he had
been appointed by the Company in yeneral meeting or by the Board in pursuarice

£ Section 161 of the Act be filled by the appointment of another Director in his
stead by the meeting at which he is removed, provided special notice of the S,
intended appointment has bsen under clause (b) hereof. A Director so appointed QON“: &
shall hold office until the date up to which his predecessor wouid have held office / %,
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if he had not been removed as aforeseid,

(f) if the vacancy is not filled under clause {e) above it may be filled as a casual
vacancy in accordance with the provisions, in so far as they may be applicable, of
Section 161 of the Act and 2l she provisions of that Section shall apply
accordingly;

(2) Nothing contained in this Article shall be taken:

(i) as depriving a. person removed ti cte undér of any compensation'or damages
payable to-him in respect of the termination of his appointment as Director or
ot any appointment terminatin & with that as director; or

(i) as derogating from any power 1¢ remove a Director which may exist apart
from this Article. : '

(h) The Company shall take steps to fill the vacancy caused by the
resignation/removal of an independent director by replacing such independent
director with a new independsnt director within three months of the owcurrence
of such vacancy or at the immeciate e aieeting of the of the Board, whicheyer |
is later or as may otherwise be prescrio: by the Listing Regulations.

Directors may Coniract with Company .
Subject to the restrictions.im posed by these Articles and by Seciion 179, 18G, 185,
186, 188, 189, 196 and any other provisizins of the Act, no Director, Managing

* Director, or other officer or employee of the Company shali be disqualified from
nolding his office by contracting with the Company either as vendor, purchaser,
agent, broker or otherwise, nor shall any such contract or arrangement entered
it by or on behalf of the Company i which any Director, managing director,
foint Managing Director, Executive Director ‘other officer or employee shall be in

iy way interested, be avoided, nor shall be Director, Managing Director or any

stficer or ernployee so contracting or bing so interested be liable to accoupnt to the .+
Cempaay for any profit realized ky any such -ontract or arrangement by reason
only of such Director, officer or em:ployee holding that office or of the fiduciary

- relation thereby established, but the nature of his or their interest must be
disclosed by him or them in accordan-e with provisions or Section 184 of the Ac
* e that section be applicalle.

Disclosure of Directors” Interes! ;

(1) Uvery Director of the Compary whe is ir e ny way, whether directly or indirectly,
concerned or interested in a contract or arrangement, or proposed contract or
amrangement, entered into or to be erfared ino, iy or on: behalf of the Company,
shall disclose the nature of his concen: o @erest at a meeting of the Board of
Dhrectors, in the manner provided i Saciion 184 of the Act.

(2) (a) Inthe case of Proposed contraci o - avrongernent, the disclosure required to be
made by a Director under clags.: (% sha'l be made at the meefing of the
Board at which the question of ¢ ving soto the contract or arrangement is
first taken into consideratior, cr if the Director was not, at the date of that
neeting, concerned or interested jr; the proposed contract or arrangement, at
the first meeting of the Board held after ke be 50 concerned or interested. ("0

~r =
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(b) In case of any other contract or arrangemert, the required disclosure shall be
made at the first meeting of the Board held after the Director becomes

concerned or interested in the contract or arrangement.

Nothing in this Article shall apply to any contract or arrangement entered into or
to be entered into between the Company and any other company where any one
or two or more of Directors together holds or hold not more than two percent of

the paid up share capital in other company.

Board Resolution necessary for Certain Contracte

Except with the consent of the Board of Directors of the Company and of the
Shareholders as applicable, in terms of the provisions of Section 188 of the Act and
the Companies (Meetings of Board and its Powers) Rules, 2014, the Company,
shall not enter into any contract with a Related Party

a.  for the sale, purchase or supply of arny goods, materials or services; or

b. selling or otherwise disposing of, or buying, property of any kind;

¢.  leasing of property of any kind;

d. availing or rendering of any services;

e. ' appointment of any agent for purchase or sale of goods, materials, services or
property;
such Related Party's appointment to any office or place of profit in the
Company, its subsidiary company or associate company;

'8 underwriting the subscription of any securities or derivatives thereof, of the

Company:

Nothing contained in clause (1) shall affect any transactions entered into by the

Company in its ordinary ~ourse of business other than {ransactions which are not’

on an arm'’s length basis or affect transactions entered into betweer: the Company
and its wholly owned subsidiaries whose accounts are consolidated with the
Company and placed before the Shareholders at a Shareholders Meeting for

approval

Notwi.astanding anything contained in auses i1) anc (2} & Related ! arty may, in
ciccumstances of urgent necessity enter, withou! obfaining the consent of the
Board or the approval of shareholders of the Company as required under the Act,
into any contract with the Company; but in such a case the consent of the Board or
the approval of shareholders of the Company as required under the Act as the
case may be, shall be obtained at a meeting within three months of the date of
which the contract was entered into or such other period as may be prescribed

under the Act.

Every consent of the Board required under this Article shall be accorded by a
resolution of the Board and the consent required under Clause (1) shall not be
deemed to have been given within the meaning of that clause unless the consent is
accorded before the contract is entered into or within three months of the date on
which it was entered into or such other period as may be prescribed under the
Act.

- BT
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(5) If the consent is not accorded to any contract under this Article anything done in
pursuance of the contract will be avoidable at the option of the Board.

{6) The audit committee of the Board may provide for an omnibus approval for
related party transactions proposed to be entered into by the Company subject to
such conditions as may be prescribed by applicable law.

Disclosure to the Members of Appointment of Marager, Whole-Time Directors,
‘ Managing Director or Secretaries and Treasures
160. {a) The cornpany shall keep a copy of contract of service with raanaging or whole-
time director in writing. Where the contract is not in writing, a written
memorandum setting out terms of contract shall be kept.
{bj - The copies of the contract or the memorandum shall be oper to inspection by any
member of the company without payment of fee.

Loans to Director etc.

16l : (a)- Save as otherwise provided in the Act, the Company shall not, directly or
indirectly, advance any loan, including any loan represented by a book debt to, or
give any guarantee or provide any security in conneciion with any loan taken by,-

(a) any director of company, or of a comparny whick is its holding company
or any partner or relative of any such director; or
(b) any firm in which any such director or relative is a pavtier

(o). The Company may advance any loan including any loan represented by a
book debt, or give any guarantee or provide any security in connection with
any loan taken by any person in whom any of the director of the Company
is interested, subject to the condition that—

{iy. a special resolution is passed by the compary in general meeting;
Provided that tne explanatory statemeni to the notice for the
relevant general meeting shall disclcse the fu!! pariicilars of- the
loans given, or guarantee given or secuiity provided and the
purpose for which the loan or guarantee or security is proposed to
be utilised by the recipient of the loan or guarantee or security and
Any other relevant fact; and

()  the Toans are utilised by the burrown:s, corapaty for its principsl
business activities

{2} tlowever, nothing contained in this Article 161 ¢ a) and () shall apply to -

{a) giving of any loan to the managing or wholé-time director--

{!) 23 a part of the conditions of service extended by tie comipany to all its
employees; or

{ii} pursuant to any scheme approved by the members by a special
resolution; or

(8) in the ordinary course of its business provide lcans or gives guarantees
or securities for the due repayment of any loan and in respect of such loans
an interest is charged at a rate not less than the rate of prevailing yield of
one year, three years, five years or ten years Government security closest to
the tenor of the loan.

(c) any loan made by the Company to its wholly owned subsidiary company

58 —
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O~ any guarantee given or security provided by the Company in respect of
any loan made to its wholly owned subsidiary company; and

(d).any guarantee given or security provided by the Company in respect of
loan made by ariy bank or financial institution to its subsidiary company.
Frovided that the loans made under clauses (c) and (d) are utilised by the
subsidiary company for its principal business activities

Leanw t2 Companies

The Coropany shall observe the restrictions imposed on the Company in regard to
making any . loans, giving any guarantee or providing any security directly or
indirecily & the Companies or bodies corporate as provided in Section 126 of the
Acl, waiceeding sixty per cent. of its paic-up share capital, free ceserves and
Semiiwies premium account or ore hundred per cent. of its free reserves and
securities premium account, whichever is more.,

Interested Director not to Participate or vote in Board’s Proceedings

No Director of the Company shall as a Director take any part in the divevssion of
Of Voli.on any contract or arrangerient entered into, or to be enter=3 irvo, by or
on behalf of ‘the Company, if he is in any way whether directly or Fairectly
concerved, or interested in such contiact or arrangement nor shalf is vresence

o,
count for the purpose of forming a quorum: at the time of any such discussion or
vote and if ie does vote on any contract of indemnity against any loss which it or
any cne of more of its nunber may suffer by reasor. of becoming or berg : ureties
or suwety for the Company. Nothing in this Article shall apply to any contract or
arrangement entered into or to be entered into between two companies where any
of the diractors of one company or two or more of them together holds ot hold not

more than two percent of the paid up share capital of the other rompay

This Arrcie is subject to the provisions of Section 184 of the Act

Registes of Contracts in which Directors are interested _

The Company shall keep one or more Regisiers in which it shall e entered
separately particulars of all contracts and arrangemrents to which Sections 184 and
188 of the Act apply,

ROTATION AND APPOINTMENT OF DIRECTOES

Civ=of o way te Director of Companies Promoted by the Company
A Director may be or become a Director of any Company or wiich it 1nay be
nteresied 23 a vendor, shareholder, or otherwise 2#nd no such Direcior shall be

ALY 5

wnfatie for any benefits received as Director or shareholder of such Company
@iupt I 5o far as Section 197) or Section 188 of the Act may be applicelie

Subject o~ wrovisions of Section 152 of the Act, net less than two thirds of the tota]
wi Directors shall: ‘

numiker

(a) be persons whose period of office is lizble to determination by retirement of
Directors by rotation, and

A5
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(b) save as otherwise expressly provided in the Act, be appointed by the
Company in general meeting.

The remaining Directors shall, in default of and subject to any regulations in the
Articles of the Company, aleo be appointed by the Company, in general meeting.

. Ascertainment of Directors Retiring by Rotation and Filling up Vacancy

1¢6. © (a) Atevery annual gencral meeting one-third of such directors for the time being as
are Liable to retire by rotatian, or if their number is noi three or multiple of three,”
then the number nearer to one-third, shall retire from office,

The Debenture Directors, Corporate Diractors, Special Directors, Independent
Directors, and Mavaging Director it any, shall not be subject to retirement under
this Article and shall not be taken into account in determining the number of°
Directors {o retire by rotation. Thus, Whole time Directors shall be liable to retire
oy rotaiion. Jn thes» Articles a “Retiring Director” means a Director retiring by
rotation.

(bj. The Directors to.retire by rotation zt every armuel general meeling shall be thnge
~who have been longest in office since their last appointment, but as Fetween
-persons who bscame Direclors on thq, same day, those who are to retire shall, in
default of and subject to auy agreement amongst theanselves, be determined by
lot. A Retiring Director shall be eligible for re-election. :

Ab the annnal genera: meeting at which 2 Director retires as aforesaid, the
Company, may fill up the vacancy by appointing the retiring Director or some
olaer person thereto,

o~
-

fg) - L if the place of the vetiving Director is not so filled u p aned that meeting has not
expressly resolved not fo fili the vacancy, the meeting shall stanid adjourned
till the same day in the iext week, at the same time and place or if that dayisa
-niational holiday, till the next succeeding day whick is no? a naticnal colic

at the same time and place. '

il if at the adjourned mecting also, the place of the retiring Director is nof filled

“op and that the meeting also has not expressly resolved not te fill the vacancy,
the retiring £. i :cr shail pe deemed to have Leon “e-appointed at fhe
adjourned meeting, ur.oas-

(8) At that meeting or at the previous meeting a resolution. for the
reappointment of such Director has been put to the meeting and lost;

{1} - The reiiring Dircctor has, by a notice in writing addzcssed 1o the Company
or its board of Directors, expressed his unwillingness to be go reappointed;

{<) He is not qualified or is disqualified for appcintinent;
(d) A resolution, whether special or ordinary, is required for his appoiniment

or re-appointment in virtue of any provisions of the Act, or

- 60—
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(e) The proviso to Section 162 of the Act is applicable to the case.

Consent of Candidates for Directorship to be Filed with the Registrar
Every person who is proposed as a candidature for the office of Director of the

{_ompany shall sign and file with the Company and with the Registrar, his

congent in writing to act as = Director, if appointed, in accordance with the
provisions of Section 152 of the Act in so far as they may be applicable.

Company may Increase or Reduce the Number of Directors or Remove any
Director

- Subject to the provisions of Sections 149. 151 and 152 of the Act, and these Articles

the Company may, by special zesclution, from time to time, increase or reduce the
numbei of Directors anid ma ¥ prescribe or alter qualifications. @S

Appeintirent of Directors to be Voted individually. ;

No motion at any generai meeting of the Company shall be made for the
appointment of two or more persons as Directors of the Company by a single
resolution unless a resolution that it shall be s0 made has been first agreed to by
the meeting without any vote being given against it.

A resolution moved in contravention of clause (1) hereof shali be void, whether or-
not objeciion was taken at the time of its being so moved, provided that for the
automatic re-appointment of retiring Director in defauit of another appointment

as hereinabove provided shall apply.

For the purpose of this Article, a motion for approving a person’s appointment, or
for nominating a person for appoirtment, shall be treated as a moticn for his-

appoiniment.

Netice of Candidature for Qffice of Directors Except in Certain "sses

No person; not being a retiring Director, shail be eligible for election to the office
of Divactor at any general meeting unless he or some other men ber interding to
propose him has, at least fourteen days before the meeting, left at the ctive of the
Company a notice in writing under his hand signifying his candidature for the
oifice of a Director or the intention of such member to propose him as a Director
for office as the case may be along with a deposit of One Jakh Rupees which shall
be _sfvnded to such Pe: 1t 0%, as the case may be, to such piemt 1, if the person
succesds in getting elected as ~ Director or gets more than twenty-tive per cent of
tofal vetes cast. : :

Provided that requirements of deposit of amount shall not apply in case of
appontinent of an Independent Director or a director recominended by the
Noraination and Remuzeratinn Committee, if an » constituted under sub-section
(1) ¢ Seciion 178 of the Act.

The Company shall inform its members of the candidature of the person for the
office of Director or the intention of a member to propose such person ag a

Cornpary to serve individual notices on the members as aforesaid if the Company
advertises such candidature or intention not less than seven days before the
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meeting in at Ieast two newspapers circulating in the place where the Registered
Office of the Company is located, of which one is published in the English
language and the other in the regional language of that place.

Bvery person (other than a Director retiring by rotation or otherwise or a person -

who has left at the office of the Company a notice under Section 160 of the Act
signifying 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 his consent in writing
to act as 5 Director if appointed.

A persor, other than-

{(a) a Diiector, re ppoinied after retirement by rotation or immediately on the
expiry of his rerm of office, or

(b) an additional or alternate Director or a person filling a casual vacancy in the
office of a Director under Section 160 of the Act, appointed as a Director or
re-appointed as an additional or alternate Director immediately on the expiry
of 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 Regisfrar his
consent in writing to act as such Director

Register of directors and Notification of Change to Registrar

The Company shall keep at its Registered Office a Register containing the
particulars of its Directors and key managerial personnel and other persons
mentioned mn Section 170 of the Act which shall include the detail of securities
held by each of them in the Company or its holding, subsidiary of Comnpany’s
holding company or company and shall send to the Registrar a Returs: containing
the particulars specified in such Register and shall otherwise comply with the
provisions of the said Section in all respects.

Such Register shall be kept open for inspection by any member sr desenture
holder to the Company as required by section 171 of the Act.

Disclosure by Direclor of Appointment to any other Body Corporate
Every Director (including a person deemed to be a Director of the Company
Managing Director, Key Managerial Personnel, Manager or Secretary of the

Company who is appointed to or relinquishes office of Director, Managing

Duector, Manager or Secre. +, >f any other body corporate si.all within thirty
days of hus ap ointirient to, or as +1a cage may be, relinquishment of such office
Y AEDO s
disclose i th» Companv the particulars relating to the office in the other bod
‘ ATy P g y
corparate which are required to be specified under Section 170 of the Act.

Disclosure by Directors of their Holdings of Shares and Debentures of the
Company,

Every divector arid every person deemed to be a Director of the Company shall
give notice to the Company of such matters relating to himself as may be
necessary for iie purpose of enabling the Company to comply with the provisions
of that Secison. Any such notice shall be given in writing and if it is not given ata
meeting of the Board the person giving the notice shall take all reasonable steps to
secure that it is brought up and read at the first meeting of the Board after it is

given.
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Meeting of Directors
The Directors may ment together as a Board for transaction of business from time

to time and shall so meet at ieast four times jn every year in such manner that not ;

more than one hun lred! and twenty days shall intervene between two consecutive
meetings of the Board and’ they may adjourn and otherwise regulate their
meetings and proceedings as they deem fit. The provisions of this Article shall
not be deemed to be confravened merely by reason of the fact that meeting of the
Board, which had beer -alled in compliance with the terms herein mentionad,
could not be held for want of quorum, :

The participation of dir-clors in & meeting of the Board may be either in persen or
through vides conferencing or other audio visual means, as may be prescriped,
which are capabie of recerain: and recognizing the participation of the direci;ve
and of recording snd storing the proceedings of such meetings along with date
and time:

Provided that the Central Government may, by notiticatior, specify such matiers

which shall not be deal; with in a meeting through video conferencing or cther

atzdio visual means. -

Provided further that where there. is quorum in a meeting through phvsical
presence of directors. any other director may participate through vidao
conferencing er other awdio visuai means i such meeting on any matter «pecified
urder the aforementionsd POV 50,

Every director present ar aiy meeting of the Board of Directors or a “ernmities

there of shall sign his name in a book to be kept for that purpose, to shew his -

attendance there at

When Meeting tc be Conwened
Any Director of the Compary may and the Morager or Secretary i ¢
requisition of & Director shall, at any time, summon a meeting of the Board

1,

hue

Directors Entitled to Notice
Nvtice of every mesting of the Board of the C ompany shall be given in writing to
eve. y “Mrector for the fime oeir, r ndia and at his useal address v ' ~dia.

Appoiniment of Chaivias -

The Beard may eleci a Chairman of its meetings and determine the period for
which he is to hold office. j* a¢ such Chairman is elected, or if at any meetin g the
Chairman is not present within fifteen minutes after the time appointed for
hoiding the mageting, < if he 15 wnwilling to act as Chairman of the Meeting, or if
1o Director nas bee. so wesigiated, the directors Present may choose orne of fiei-
number to be the Chaimnan of the meeting.

Board may Appoint Maraging Director ;
Pursuant to Section 203 of the Act, the Managing Director of the Company shall
be appointed by means of a resolution of the Board containing the terms and
conditions of the aswobicne i including the remuneration. .

-H3 =
resolution passed at the Extra |_-'




179,

181.

(b)

()

()

(b)
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- Any Managing Director or/s or whole time Director/s so appointed shall not be,

required to hold any qualificaon shares,

Subject to the provisions of Sertions 196, 197, and 203 of the Act and also subject

" to the limitations, conditions and provisions of Schedule V to the Act, the
appointment and payment o tzinuneration to the above Director/s shall be
subject to approval of e members in general meeting and of the Central -

Government, if required.

Subject to the superintendenc. con rol and direction of the Board, the day to da y

management of the Company shall be vested with the Managing Director/s or
Whole-time Diractor/s Manager, if any, with Power to the Board to distribute

such day to day nanagenierit {i7.liong in any manner as deemed fit by the Board

subject to the provisions of the A & nd these Articles.

Meetirg of Committee, how tn bo Coverned

The meetings and proceedings of any such Committee of the Board consisting of
- two or more members shall L. governed by the provisions herein contained for

regulating the meeting and procesdings of the Directors, so far as the same are
applicable thereto and are not superseded by any regulations made by the
Directors,

A committee may elect & Chairperson of jts meetings. if ne such Chairperson is
elected, or if at any meeting the Chairperson is not present within five minutes
after the time appointed for holding the meeting, the members present may
choose one of their members to be chairperson of the Imeeting. ;

Resolution by Circular
No Resolution by circular shall be geemed to have been duly passed by the Board
or by a Committee thereof by circulation unless such Resolution has been

~circulated in draft form, togetiier with hecessary papers, if any, to all the
- Directors, or to all -the members for the Committee, as the cage may be, at the

respective addresses registerad with the Company or through such electronic
means as may be provided under the Companies (Meetings of Board and its
Powers) Rules, 2014 and has been approved by majority of Directors oy members,
who are eritled to vote on the rese® 4 - 0 and has been approved by i . ~ajority
of the Direciors or Members «f e Coramitt e or by a majority of such of then, as
are entitled to vote on the Tecohion, However, in case one-third of the total
number of Directors for th Hme peing require that any resolution under
circulation must be decided 4. » mecting, the chairperson shall paut the resolution
to be decided at a meeting of the Board. A resolution by circular shall be noted at
a subsequent meeting of the Board, or the Committee thereof, as the case may be,
and made part of the minuies ¢ £ sy-h meeting, :

Directors May Appoint Coraritices
The Board shall constitute such committees as may be required under the Act,
applicabie provisions of Law and the Listing Regulations. Subject to the
restrictions contained in Section 179 of the Act, the Board may delegate any of
their powers to Committecs of the Eoard consisting of two or more members of its




a chairperson of more than five committees across all listed entitieg in which he is
a director as determiried by the Listing Regulations. The Chairman shall have a
casting vote at committee meetings and the Board may from time to time, revoke
and discharge such Committee of the Board either wholly or in part and either as

exercise -of the powers so delegated conform to any regulations that may, from
time to time, be imposed on it by the Board. All acts done by any such committee
of the Board in conformity with such regulations and in fulfillment of the
purposes of its appointment but net otherwise, shall have the like force and effect

as if done by the Board.

\ Acts of Board or Committee Valid Notwithstanding Defect of Appointment
182. Every Committee of the Board so formed shall, in the exercise of the powers so
- delegated, conform to any regulations that may from time to time be imposed on
it by the Board. All acts done by any such Committee of the Board in conformity
with such regulations and in fulfilment of the purposes of their appointment but
not otherwise, shall have the like force and effect as if done by the Board. Al} acts
done by any meeting of the Directors or by a Committee of Directors, or by any
- person acting as a Director, shall totwithstanding that it shall afterwards be
g discovered. that there was some defect in the appointment of such Directors or
Persons acting as aforesaid, or they or any of them were or was disqualified or
that their or his appointment had terminated by virtue of any provisions
contained in the Articles or the Act, be as valid as if every such person has been
duly appoirted and was qualified to be a Director.

FOWER OF DIRECTORS

: Certain Powers to ke Exercised by the Board
183 (8 Without derogating from the powers vested in the Board of Directors under these
tticles, the Board shall exercise the foliowirg powers on behalf of the Compary
and they shail do so only by means of resolutions Passed at meetings of the Board -

(i)  tomake calls on shareholders in respect of money unpaid on their skares;

(i) toautt Lrive buy-back of securifies - ~ider Section 68 of the Act;

(ili) to issue securit.es, including debentures, whether in or outside India;

(iv) to borrow monies;

(v) toinvest the funds of the Company; _

(vi) to grantloans or give guarantee or Provide security in respect of loans;

(vii) to approve financial statement and the Board’s report;

(viii) to diversify the business of the Company;

(ix) toapprove amalgamation, Taerger or reconstruction;

(x) to take over a company or acquire a controlling or substantial stake in
another company;

(xi) to make political contributions;

(xii) to appoint or remove key managerial personnel (KMP);

(xiii) to appoint internal auditors and secretarial auditor;

(xiv) such other business as may be prescribed by the Act and rules made

thereunder
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Provided that the Board may by resolution passed at the mmeeting, delegate to any
Cormmittee of Directors, the Managing Director, the Manager or any other
principal officer of the Company or in the case of a branch office of the Company,
a principal officer of the branch office, the powers specified in sub-clauses (iv) to
fvi) to the extent specified in clauses ’b), (c) and (d) respectively on such
corditiens as the Board may prescribe,

{b) Every resolution delegating the power referred to sub-clayse (iv) of clause (a)
shall specify the total amount outstanding at any one time up to which moneys
may be borrowed by the delegate,

{¢j Every resolution delegating the power referred to in sub-clause (v) of clause (a)
shall specify the tota] anount up to which the funds of the Company may be
JInvested and the nature of the investments which may be made by the delegate.

(d) Every resolution delegating the power referred to in sub-clause (vi) of clause (a)
shall specify the total amount up to which loans may be made by the delegates,
the purpose for which the loars may be made and the maximum amount up to
which loans may be made for eaciy such purpose in individual case.

{¢) Nothing in this artice contaired shall be deemed to affect the right of the

- Company in genera? meeting to impose restrictions and conditions on the exercise
by the Board of any of the powers referred to in sub-clauses (i) to (x) of clause {a)
above, :

Restriction on Powers of Board :
184, {a) The Board of Directors of the Company shall not except with the consent of the

Company in generai meeting:

(  sell, lease or otherwise dispose of the whole, or substantjally the whole, of the
undertaking of the Company, or where the Company more than one
undertaking of the whole or substantially the whole of any such undertaking;

(ii) invest, otherwise than in trust Securities, the amount of compensation
received by i as a re: ult of ANY MErger ¢ wuazgamation;

(i} borrow moneys, wheie the Ioney to be borrowed, together with moneys
already borrowed by the Company (avart from the temporary loans obtained
from the Company’s bankers it the ordinary course of business) will exceed
the aggregate of its paid-up share capital, free reserves and securities
premium, apart from temporary loans obtained from the Company’s bankers
in the ordinary course of business; or

(iv) remit, or give time for the repayinent of, any debt due from a director;

(v) contribute to charitable and other funds not directly relating to the business

which in any financial year, exceed five percent of its average net profits as
determined in accordance with the provisions of Section 198 of the Act

*The Company has adopted new set of Articles of Association pursuant to members’ resolution Passed at the Extra
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during the three financial 7ears, immediately preceding, whichever is
greater.

(b) Nothing contained in sub-clause {a) akove shall aifect:

{8} thetitle of a buyer or other pezscn who buys or takes a lease of any property, -

investinent o1 undertaking ac is referred to in that clause in good faith and
after exercising due care ard ca ution, or

(if) the seiiing or leasing of any » operty of the Company where the ordinary
business of ihe Comipany conzists of, comprises such selling or leasing.

(¢ Any resolution bassed by *hoe O f2any permitting any transaction such as is
referred to in sub-clause (&} () above, may attach such conditions o the
permission as may be speciiied ir: the resolution, including conditions regarding
‘the use, disposal or investment o the sale proceeds which may result from the
transaction. Provided that this ciause shall rot be deemed to authorize the
Cornpany to effect any reduction in jts capital éxcept in accordance with the

provisions contained in that behalf in the Act,

{(d) No debt incurred by the Com:pany is. exercise of the limit imposed by sub-clause
+ {iii) of clause (a) above, shall be veiid or effectual, unless the lender proves that he
aavanced the foar: in good faith and without knowled ge that the limit imposed by

that clause had been exceedied.

‘&) Due regard and complience shali be observed in regard to matters dealt with by

or in the Explanation contained in sub-section (1) Section 180 of the Act and in

- Tegard to the limitations on the power of the Company contained in Section 181 of
the Act. :

Directors May Appeint Committe ] :

Sabject to the restricticns coniiaingd in Section 179 of the Lk, the Board may
lelegate any of their powess to Lonimittees of the Board consistirg of iwe or
more members of its body as it thi: ks fir. A director shall not he a member of
more than ten committees or act as a chairperson of more than five commitices
across ali listed entities in which e is @ director as determiriad by the Listing
Regulations. The Clairiian ~hajj have a rasting . © -t comnmitice meetings and
tre Board may from time to ame, rzvoke and dischargr such Comnrnittee of the
Board either wholly or in part an~ either ag to persons or purposes, but avery
(Committee of the Board a5 formed snall 1n the exercise of the bowers so delegated
ronform to any reguiations that may, from time to time, be mposed on it by the
Board. Ali acts done by any such corugitiee of the Board in cor formity with such
reguiations and in fulfiimeny £ 1hg purposes of its appointment but not
ciherwise, shalj have the ik oan-] effect as if done by tlie Board.

£<ts of Board or Commitive Valig 'E:Jnr’.rfa'iﬂv.star_lding Uefect of Appointment

4l acts done by any meeting of ti.a THrectors or by a Committee of Directors, or
by any person acting as a Director, shal) notwithstanding that it shall afterwards
be discovered that there was some defect in the appointment of such Directors or
Persons acting as aforesaid, or they of any of them were or was disqualified or
that their or his appointmeni fhad terminated by virtue of any provisions

S
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contained in the Articles or the Act, be as valid as i every such person has been
duly appointed and was qualified to be a Director.

General Powers of the Company Vestad in Directors

187. Subject to the provisions of the Act, the management of the business of the
Company shall be vested in the Directors and the Directors may exercise all such
powers and do all such acts and things as the Company is by the Memorandum of
Association or otherwise authorized to exercise and do and not hereby or by the
stature or otherwise directed or required to be exercise or done by the Company
in General Meeting, but subject nevertheless to the provisions of the Act and other
and act and of the Memorandum of Association and these articles and to any
regulations, but being inconsistent with the Memorandum of Association and
these articies or the Act, from time to time made by the Company in general
meeting provided that no such regiation shall invalidate any prior act of the
Directors which would have been valid if such regulation had not been made.

Specific Powers Given to Directors :
188. Without prejudice to the general powers conferred by Article 187 and the other ‘

powers conferred by these presents and so as not in way to limit any or all of

these powers, but subject however to provisions of the Act, it is hereby expressly

declared that the Directors shall have follgwin g powers. :

To pay Registration Expenses

(i) To pay the costs, charges and expenses preliminary and incidental to the
promotion, fermation establishmert and ¢ ‘gistration of the Company;

(i) To pay and charge to the capital account of the Company any interest lawfully
payable thereon under the provisions of Seciion 40 of the Act;

To Acquire Property .

(i) Subject to the provisions of the Act and these articles to purchase or otherwise
acquire any lands, buildings, machiriery, premises, hereditamenits, property
effects, assets, rights, credits, royalties, bounties and goodwill of any person, or
Company carrying on the business which this company is authorized to carry on,
at or for such price or cor sideration and generally or such terms and conditions
as they may think fit; and in any <uch purchase or acquisition to accept such title
as the Board may deliver or may be advised to be reasonably satisfactory.

To Purchase Lands, Buildings, Etc. )
(iv) Subject to the provisions of the Act to purchiase, or take on lease for any term or
terms of years, or otherwise acquire aty mifls or factories or any land or lands,
with or without buildings and outhouses thereon, situate in any part of India, at
such price or rent and under and subject to such terms and conditions as the
Directors may think fit; and in any such purchase, lease or other acquisition to
accept such title as the Directors may believe or may be advised to be reasonably

satisiactory;

- 68
*The Company has adopted new set of Articles of Association pursuant to members’ resolution passed at the Extra
Ordinary General Meeting held on January 12, 2024,



To Construct Buildings

(v) To effect, construct, enlarge, improve, alter, maintain, pull down rebuild or
reconstruct any buildings, factories, offices, workshops or other structures,
necessary or convenient for the purpose of the Company and to acquire lands for

the purposes of the Company.

To Mortgage, Charge Property

(vi) To let, mortgage, charge, sell or otherwise dispose of subject to the provisions of’
Section 180 of the Act, any property of the Company either absolutely or
conditionally and in such manrer and upon such terms and conditions in all
respects as they think fit and to accept payment or satisfaction for the same in
cash or otherwise, as they may think fit.

To Pay for Property Etc.

(vii) At their discretion to pay for any property, rights or privileges acquired by or
services rendered to the Company, either wholly or partially, in cash or in shares,
bonds, debentures, debenture-stocks or other secucities of the Company, and any
such shares stock of other securities of the Company, and any such shares may be
issued either as fully paid up or with such amount credited as paid up thereon as
may be agreed upon; and any such bonds, debentures, debenture-stock or cther
securities may be either specifically charged upon all or any part of the property
of the Company and its uncalled capital or not so charged;

To Insure

(viii) To insure and keep insured against loss cr damage by fire or otherwise, for stich
period and to such extent as they may think proper, all or any part of the building;
machinery, goods, store, produce and other movable preperty of the Company
either separately or co-jointly; also to insure all or any portion of the goods,
produce machinery and other articles imported or exported by the Company and
to sell, assign, surrender or discontinue any policies of assurance effected in

pursuance of this power;

To Open Accounts :
Subject to Section 179 of the Act, open accounts with any bank or bankers or with

-any Company, firm or individual and to pay money intc and draw money from
ny account from time to time as the Directors may think fit;

(i)

Yo vecure Coptracts

() 7o zecure the fulfillments of any contracts of engagements entered intc by the
Comnparty by mortgage or charge of all or any of the properties of the Company
and its unpaid capital for the time being or in such other manner as they may

think fit;

To Attach to Shares such Conditions
{x3) To attach to any shares to be issued as the considervation for any contract with or
property acquired by the Comparny. or in payment for services rendered to the
Cempany, such conditions, subject to the provisions of the Act, as to the transfe
thereof as they may think fit;
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Te Accept, Surrender, of Shares
(xii) To accept from any member on such terms and conditions as shall be agreed, a
surrender of his shares or any part thereof subject to the provisions of the Act;

To appoint Attorney

(xiii). Te appoint ANy person or persons (whether incorporated or not), to accept and
hold in trust for the Cormpany any property belonging to the Company or in
whicl it is interested for any other purposes and to execute and do all such deeds
and things as may be requisite in relation to any such trusts and to provide for the
remuneration of such trustee or trustees;

To Bring and Defend Actions

(xiv) To institute, conduct, defend, componnd or abandon any legal preceedings by or
against the Company or its Officers or otherwise concerning the affairs of the
Company and also subject to the provisions of Section 180 of the Act to compound
and allow time for payment or satisfaction of any debts due, or of any claims or
demands by or against the Company;

To Refex to Arbitration
(xv) To refez, subject to:the provisions of Section 180 of the Act, any claims or Jomands
by or against.the Cempany lo arbitration and observe and perform the av/e ,i%s;

Te Act on Inselvency Matters
(xvi) To act on behalf of the compeny in all matters relating to bankrupts and

insolvents;

Te Give Receipts

(xvii) To make and give receipts, release and other discharges for moneys pPavable to the
Company and for the ciaims and demands of the Company subject to the
provisions of Section 180 of the Ack

To Authorize Acceptance

(xviii)  To determine from time to time as to who shall be entitled to sign bills, rotes,
receipts, acceptances, endorsements, cheques, dividend/ interest warrants, release,
contracts and documents on the Company’s behalf;

To Invee* Moneys

(xix) Subjact to the previsions of Sections 179,180 and 186 of the Act, to invess ;7.4 deal
with any of the moneys of the Tompany, not immediately required fo; the
purpuse tnereof, upon such shares, securities, or investments (not beirig shares in
this Company) and in such manner as they may think fit, and from time to tirne o
vary o: release such investments;

To Provide for Persona! Liabilities
(xx) To execute in the name ard on behalf of the Company in favor of any Director or
other person who may incur or be about to incur any personal liability for the
benefit of the Company, such mortgages of the Company’s property (present and
future) as they may think fit and any such mortgage may contain a power of sale
and such other powers, covenants’ and provisions as shall be agreed on;
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To Give to Dirsctors Etc. An Interest in Business

(xxi) Subject to such sanction as may be necessary under the Act or the articles, to give
to any Director, Officer, or other persons employed by the Company, an interest
In any partcular pusiness or transaction either by way of commission on the gross
expenditure thereon or otherwise or a share in the general profits of the
Company, and such interest, commissior. or share of profits shall be treated as
part of the working expensas of the Company.

To Provide for Weifare of Employees

(xxii) To provide for the welfare of employees or ex-employees of the Company and
their wives, widows, families, defendants or connections of such persons by
building or! contributing to the building of houses, dwelling, or chawis or by
grants of money, pensions allowances, gratuities, bonus or payments by creating
and from tme to time subscribing or contributing to payment by creating and
from time to titne subscribing to provident and other funds, institutions, or trusts
and by providing or subscribing or contributing towards places of instruction and
recreation, hospitals and dispensaries, medical and other attendances and other
assistance as the Directors shall thinl: fit;

To Subscribe to Charitable and Other Fundea

 (xxii) Te subscribe, or contribute or ctherwise tc assist or to guarantee money to
charitable, enevolent, religious, scientific, national, public or any other wsefi}
institutions, clect or purposes for any exhibition;

To Mainiain Pension Punds

(xxivj To estaliish anc maintain or procure the establishment and maintenarce of auy
conitriduiosy or nem: contributory pension o superannuation funds for the bernefit
of, and give cr procure the giving of donations, gratuities, pensions, allowances or
emoluments i¢ any persons who are or were at any time in the employmeni o
services of i Company, or of any Company which is a subsidiayy o1 the
Company «w 15 ailied tc or associated with the Company or with a0y such
Subsidiary urepaity, or whio are or were at any time Directors or Officzis o7 tha
Compary o. of any such other Company as aforesaid, and the wives, wigows

£

families ari! cependants of any sucle persons and, also to establish and subsiiize
and subscribe to any institutions, associations, clubs or funds collected *o be for
the benefit of or to advance the interest and well-being of the Company or of Ty
such othe.. Jomr o as aforesaid, and me' payments to or towzrds
insurance of any such person as aferesaid and do anv of the matters 2% 1v:ajd
either aJor.C o in vonjunction with any such other Company as aforesaid.

(xxv) To dezui= -aq lfocate the expenditure on capital and revenue account eiti..r o
the year ¢ per'od or spread over the vears. :
To Creatz “orsvve Fund

(xxvi) Before recomm; nding a_'hy aividend, to set aside out of profits of the Company
such sums s ey miay think oroper for depreciation or to Depreciation Fund oz
Reserve [icid or Sinking Fand or any other special fund to meet contingencies or
to repay redzemable prefecence shares, debentures, or debenture stock or for
special dvidends or for equalizing dividends or for repairing, improving,
extending and waintaining any part of the property of the Company, and for such

18 e Directors may, in their absolute discretion, think conducive

othier przrp s -
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to the interests of the Corwaiy and to invest the several sums so set aside or s¢
much thereof as required to be invested upon such investments (subject to the
restrictions ‘mposed oy Section 179 and 180 and other provisions of the Act) as the
and irom fime fo timé, to deal with and vary suck
_investments and disp and apply and expend all or any part thereof for the
benefit of the Compary i s12ch manpér and for such purposes as the Directors -
(subject to such restrictions 25 aforesaid) in their absolute discretion think '
e Tompany notwithstanding that the matters o
which the Directeys #pply oo upon which the Capital moneys of the Corn
might rightly be apnlsud wxpended; and to divide the Reserve Fund intc sucli
“special funds as the Dineis s think £ {it, and to employ the assers constituting a:l o~
any of the above fundz, inc ding the Depreciation Fund, in the business of &
Company 1 in repa, ¢ [ - “‘e-!-;-*npuon of redeemable prefererce siares,
debentures or debzain o 2ad (hat without being bound to keep the 31
2in 0r 10 pay interest on the same, with power, howeve:
tepen

directors may think

CLeT

conducive to. the it

separate from other as
the Directors at.their d° ' .n, to pay or allo.mr to the credit of such fusd in

at such rate as the Direr..is saay think proper.

-To Appoint Gfficers £t-.
The Board shall have 55 i Cowrer to appomt DIflCEI“o, clerks and sewau*“ i

‘PRIManent or iemporas ) «
think fit and to dztermive 1 2ir pow»rs and duties and to fix &'m salaries
emoluments and 1o raguive recurities in such insiances and of such 2mo. i
the Beard may think fir aud to remove or suspend any such officers, cler’

servants.

To Authorize by Fowes of Atiomey
(xxviii) At any time and from e i vime by power of attorney to appoint any persor ¢ -
s persons to be the Atturnzy o attornevs of the Lompany for l-uch purpeses L
- with such powers,-avic s iien 3
exercisabls by the Dix
to the conditons as L,,

T Grs ey from time to time thmk fi.f' and .":_' L S
¢« . " appoirdmei (iS tha L Ay think fig) be madﬂ in favor of any Coraping by - G

the members, dirﬂc ees. or managers of any compazy o fn:x £,
otherwise in favor cf o l.cwating body or person whether nominated, directi

or indirectly by the Direcrors’ and any such power of attorney’ may contais

“

such wowers for thr :2: 1 » onvenience of persons dealing with
Attornzys as the Direw o Jink £t and may ¢ Guileill POWELS e:mb
such dclegates or .t.v oiEs ﬂfw'v*.ud to sub-delegate al: cr any of ’r ;
authorities, zpc dia=" + . tle dme being vested in them. 30

To Authorize, Delegats
(xxix) * Subject to the prois
time to authouize %:

Act, ;*ene?aliy and from time to time and a$ .
-," delegate to (with or without powers of Si..
delegation and Diisdess - T3 uow op C ‘ff;cers of Employee for the time for tie ./r..
being of the: Conpieas a‘.ri,r’ o7 any other person, firm or Company ail or any
the powers anthoriis: 2 4 « 571’ lor's for the time being vested in the Direz!

by these preserts suijenr {u such restrictions and conditions, if any as .

Directors may think propss,

TPl
aciation pursuant to members’ resolution passed at the Extra
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To Negotiate

(xxx) To enter into all such negotiations, contracts and rescind and/or vary all such
contracts and to execute and dc all such acts, deeds, and things in the name and
on behalf of the Compary as they may consider expedient for or in relation to any
of the matters aforesaid or ctherwise for the purpose of the Company. ‘

To make bye-laws

(poxi) From time 1o time to make vary any legal bye-laws for the regulations of the
business of the Compa_ny i -J..f.\CR?:": and servants. :

189. The Company shall provide thi: ~ptisn to its shareholders to exercise their right to
vote in meetings of the sha:che s mough electronic mode in accorda.m"e w1tﬂ

Section 108 of the Act and shall votz on’y once:

Secretary
120. : Subject to the provisions of Feciion 203 of the Act, the Directors may, from time to
; time appoint aud, at their discretion remove any individual (hereinafter called
" “the Secretary’ who shall have sui .,L*amfl cations as the authority under the Act
may prescribe te perform any funictions, which by the Act or these Articles ace o |
be performed, hy the Secretary, and to execute any other purely ministeriai oz
administrative duties whick. may from time fo time be assigned tc the Secretary
by the Directors. The Directors may also at any time appoint some persons {whe
ne=d rot be the Secretary) to keep the registers required to be kept by the

Company.

ki Dividends Out of Profits Only ;
191. (i) No Dividend shall be declarec r paid by the Company for any financial yee
el except out-of the prefits of the Company for that year arrived ac after
providing for depreciztion in accordance with the provisions of the Act or put
of the prafits of the Cornpany for any previous financial year or years airived
~at after providing tev depreciation in accordance with those provisions ard
remairung undistribu‘ed or. out of both or out of money provided by the
Central .Government or State Government for the payment of dividend in
pursuance of a Guarariee given by the Government and except after the
transfer to the reserves ~{ the Cowspany of such percentage out of the profits
for that year not exceeding ter ser cent as may be prescribed or voluntaily
suchi higher percenizge in accordance with the rules as may be miade by the
Central Government i thai b=half. Provided that in computing profits any
amount representing unrealized gains, notional gains or revaluation of asets
and any change in camrying amount of an asset or of a liability on
measurement of the asest or the liability at fair value shall be excluded.

PROVIDED HOWEVEY wheiher vwing to inadequacy or absence of profiis in
any year, the Company prepose to dor'larp out of the accumulated profiis by the
Company in previeus years ang ‘randierred by it to the free reserve, such
deciaration of dividend shai! inot be made except in accordance with such rules as
may be made by the Ceniral Goverminent in this behalf.

(i) The depreciation: shal! be provided to the extent specified in Schedule II to the
Act.
*The Company has adopted new set of Articles o7 Association pursuant to members’ resolution passed at the Extra
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(iii) No dividend shall be payable cxcept in cash, provided that nothing in this
Acrticle shall be deemed to prohibit the capitalization of the profits or reserves
of the Corpany for the purpose of issuing fully paid up bonus shares or
paying up any amount for the time being unpaid on any shares held by
members of tb= Company, -

. (iv) The Comipany in general meting may declare dividends, but no dividend
- shall exceed the amouy: recerrs e xded by the Board. :
(v) No dividend shall bear iaterest apainst the Company.

Interim Dividend

1 The Board of Directors rav from tie to rime, pay to the members such interim
dividends as appcars to it to be justified by the profits of the comparny in
accordance with Section 1273 of the Act. St ? :

-
Debts May be Deducted -
15554 ~ The Directers may retain any. dividends on which the Company has a lier and . -

may apply the same in or fowurds the satisfaction of the debts, liabilities
engagements in respect of which the lien exigts, - ; :

< Capital Paid Up in Advarice and frdwrost Noi te Earn Dividend

19¢, Where the capifal is paid in advance of the calis upon the footing that the sam o
shali carry interest, such capital shali not whilst carrying interest, confer a riz hi to
dividend or to participate in profits. -

- Dividends in: Proportion to Amount Paid-Up
195, « (a) Subject to the rights of the pesrsons, if any, entitled to shares with special rights as
to dividerds, all dividerds shali be declared and paid according to the arnonits
paid or credited as paid on the shares in respect whereof the dividend is paid -L-,.;:"‘_. :
if and so long as nothing is paid upon any, of the shares in the Company,
I dividends mnny be declared znd paid according 1o the amounts of the shares.

(b) No amoun: paid or credited 2s paid on a share in advance of calls shall be treatod
for the purposes of this Article as having been paid on the share. ,

(c) All Dividends shall be apportioned and paid propertionately to the amounis paid
or credited as paid on the shares during any pertion of the period in respect of
whun the dividends is paid but i+ any chare is issued in ter as providing that it
shall rank tor dividends aw from a particular date such share uaall rane Lo
dividend zccor dinglv. :

Right to Dividend. Right Shares and Boaus Shares to be held in Abeyance
Pending Registration of Trasisfc—.jat: Shaye..’

5578 Where any instrument of irazwsfer of shares has been delivered to the Company for
registration and the tamsisr of such shares has .not been registered by the

Company, it shall noiwithstanding anything contained in any other provision of
this Act, shall -

(a) transfer the dividend in relation to such shares to the special account referred
£o in Section 123 unless the Company is 2uthorized by the registered holder of
such sharee i writing o pay sveh dvidoad :

(b) to tre 2ot specils ip such inst o ent of transfer; and

oo
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(c) Keep in abeyance in relation to such shares ary offer of rights shares under -
Section 62 and any issi:2 of fully paid-up bonus shares in pursuance of Section

123.
No Member to receive 7 . -} wwhilst indebted to the Company and the
Company’s Right of Reits -2 Thereof - ] . ‘
197. No mermber shall be entii-c -,z payment of any interest or dividend or |,
boruus in respect of hic .- 13, while any money may be due. or owing
from hira to .the Compat “3p=ci of such share or shares {or otherwise
‘however, either aiche or jo.ut - '3 «wi7y other person or persons) and the Boar:!

‘of Directors may deduct frv = = = Jirrest or dividend payable to any member al!
such sums of morey so dur -~ vt the Company., '

Effect of Transter of Shay -
198. A transfer of shares doer 23 ;v ¢ he right to any dividend declared therecr:
before the registration of tz» transfer. : 3
' Dividends How Repitier i R
98. -~ - The dividend -payabie i e2 % zaay b paid by cheque, direct credit to the
' beneficiaries bank acco mt ar vt 3ent Tiough post direct to the registered
address of the shareholder eniii' J o the pevmnent of the dividend or in cese ¢f
-joint holders o the »giriciod address of that one of ihe joint holders which ie fir.
named on the register of members or io suck person and {o such address =5t}
holder or the joint kolde: siav i, vwriting direci. The Compary shall not be liabi-
or responsible for any cheque ¢ ssarsant or pay-slip or receipt lost in transmissios
or for any dividend losi. .5 ‘> rmamber of person entitled thereto by forged
endorsement of ariy chegus O: veertnd or the fraudulent recovery of the dividend
by any other means. '

Notice of Dividend : e BT ;
Neotice of the declaration o7 /v Fvidend vohether interira or otherwise shal s

230.
% b siven to the registerad holc..r < - .“ze ia the manner herein provided.
Unpaid Dividend or'Dividefic %z . t Posted
208 (ai Where the Compary h=s - - < tividend but which has not been paid
roe dividend warear L oo vioreof 125 not been postey wiiain 20 days
: - from -ao date o} Jeoier v _-barehoider entitled to the paym it o7 1n
- dividend, the Cuzrimar. - . © 17 Azye from the date of expiry of the sid

-y

eriod of 30 da 78, 07 4 £ i the name of the Company an-
P Y : o pany
transfer to the said A Jco.: % total armount of dijvidend which remuins
unpaid or ‘nrelation o o cvidend warrant has been posted.

(b) Any money trans: 4 .2 tapuad dividend account of the Company
which remains unpaid i sinsed for & period of seven years from the date
of such tansier, sha: v d. by the Company to the Investor
Education and Protect: ; i, i ~aniainied by the Central Government under
the Act. A claim to any meney so transferred to the general revenue account

may be preferred to the Ten.ral Government by the shareholder to whom the
money is due,

DAy it
1 pursuant to members’ resolution passed at the Exira
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(c) No unclaimed dividend chall b forfeited by the Board unless the claim
becomes barred by law.

Dividends and call together

202. Any General Meeting declaring 2s #ividend may on the recommendations of the
Directors make a call on the IMernbers of such amount as the meeting fixes, but so
that the call on each member shai! not exceed the dividend payable to him, and so
that the call be made payable at the r=xe time as the dividend; and the dividend
may, if so arranged between the Company and members be set off against the

- calls.

203. Waiver of Dividend ;
 Notwithstanding anything centained in these Articles, but subject to the

provisions of the Companies Act, and all other applicable rules of the statutory
authorities and the Rules framed by the Board of Directors of the Company in this
behalf as amended from time to time by the Board, it shall be open for the
‘Members of the Company who hold the equity shares in the Company to
waive/forgo in whole or in part of any dividend, their right to receive the

 dividend (interim or final) by them fn: any financial year which may be deciared

. or recomrnended respectively ty die’ Zoard, of Directors of the Company. The
waiver/forgoing by the Menibers, or thzir fight to receive the dividend (interim or
 final) by them under this Articlz ghali be irreyocable immediately after the record

- date/book closure date fixed for detcsmnining the names of Members eniitled for
dividend. The Company shall not be entitled to declare or pay and shall not
declare or pay dividend on cyuily shares to such Memnbers whe have
waived/forgone their right to receive the dividend (interim or final) by him/
them under this Article. The waiver in whole or in part of any dividend on any
share by any document (whetier ci not under seal) shall be effective only if such
document is signed by the member {or the person entitled to the share in
consequence of the death or bankruptcy of the holder) and delivered to the
Company and if or to the extint that the same is accepted as such or acted upon
by the Board. : ' '

CAPITALISATION

Capitalization

L2004, - (a; Any general meeting may resclve that any amount standing to the credit of the
Securities Premium Acccon! or the "apital Redemption Reserve Account or
any .auncys, investment or nthz. ~23c:s tormiag part of the undiv_dea profits
{including profits or sarplus morieys arising from the realization and where
perritted by law, form the arpracistion in value of any capital assets of the
Company) standing to the credit of the Gereral Reserve, Reserve or any
Reserve fund or any other funa of the Company or in the hands of the
Compary and available for divicend may be capitalized. '‘Any such amount
(excepting the amcunt standing s the credit of the Securities Premium:
Account and,/or the Capital redin.~ticn Reserve Account) may be capitalized:

The sum aforesaid shall nzt ce prald io cash but shall be applied, either in or

towards—

(i)  paying up any amounts for the time being unpaid on any shares held by
such members respectivo‘ay-

(if) paying up in full, uri-sue? shares of the company to be allotted and
distributed, credited ac fully paid-up, to and amongst such merabers in

¢ Th =
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the proportions aforesaid;

(i) partly in the way specified in sub-clause (i) and partly in that specified in
sub-clause (ii);

(iv) for the purchase of its own shares or sther securities subject to the
provisions of Section 68 of the Act.

(v) A securities premiur account and a capital redemption reserve account
may, for the purposes of this regulation, be applied in the paying up of
unissued shares to be issued to members of the company as fully paid -
bonus shareas;

(L) Such issue and distribution under Sul-cianss (a) (i) above and such payment to
the credit of unpaid share capital sub-clause (2) (1) above shall be made to, among
and, in favor of the members of any cizss of them or any of them entitled thereto
ard in accordance with their respective rights and interests and in proportion to
the amount of capital paid up on the shares held by them respectively in respect
of whick such distribution under sub-clause (a) (i) above shall be made on the
footing that such members become entitled thereto as capital;

{c)  The Directers shall give effect to any such resolution and apply portion of the
profiis, General Reserve Fund or any other fund or account as aforesaid as ray be -
required for the purpose of making pavment in full for the shares, debentures or
debenture-stock, bonds or other obligations of the Company so distributed vader
sub-clause (2)(i) above or (as the case may be) for the purpose of paying, in whole
or in part, the amount remaining unpaid on the shares which may have been
issued and are not fully paid-up under sub-clause above provided that no such
distribution or payment shall be made unless recommended by Directors and if so
recommended such distribution and payment shall be accepted by such members
as aforesaid in full satisfaction of their interest in the said capitalized sum.

(d) For the purpose of giving effect to any such resolution the Directors may setile
any difficulty which may arise in regard to the distribution or payment as 2
aforesaid as they think expedient and in particular they may issue fractional
certificates or coupons and fix the value for distribution of any specific assets and
may determine that such payments be made to ary members on the footing of the
value so fixed and may vest any such cash, shares, fractional certificates or
coupons, debentures, debenture-stock; bonds or other obligations in trustees upon
such trusts for the person entitled thereto as may seem expedient to the Directors
and genera: ; ...y make such arrangement for e ac. eptance, allotment « 1. vale
of such shares, ccbenture, debenture-strck, bords or other obligations anc
fractional certificates or coupons or otherwise as they may think fit.

Subject to the provisions of the Act and these Ariicles, in cases where some of the
shares of the Company are fully paid and others are partly paid only, such
capitalization may be effected by the distrituiion of further shares in respect of
the fully paid shares, and in respect of the partly paid shares the sums so applied
in the extinguishments or diminution of the liability on the partly paid shares
shall be so applied prorata in proportiors to the amount then already paid or
credited as paid on the existing fuliy paid and parily paid shares respectively.

® When deemed requisite 2 proper contract shall be filed with the Registrar of
Companies in accordance with the Act and the Board may appoint any: person to
sign such contract on behalf of the members entitled as aforesaid and such

Sy -
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appointment shall L2 cfiacs oz,

HITOUNTS

Aeccoumnfs

Tiie provisions of Jnodcms o
standards shall e com ew -
Company,

el - A

e Act and the relevant accounting
o dn sz ar a9 the rame is applicable to the -

Locks of Acconnts oo 4 3
6. The Company shai! keer at i gisteved Office rroper books of accounts as

reqnirad by Section 190 o fha s o ok cevient do

; (2. All sums of monev rc celved enn 2qrenied by the Company and the matters in
e respritof wikh 7. szeptant axpendiqure tale. place; ; '

{if) Al sales and purch-ses of gocds end sexvices by the Company; : 3
(i) The assets and Havilige: L Cusway;and

s2acribed mder Secrion 148 of the Ac and

(iv) The items of cost as

applicable ‘o the Cotnpany.

Provided that all or any of the Lools of account afor: said may be kept at o
other place iri India as the Board of (yrecto:s so decide, the Conipany shall, within
thz Brpistrar a notice in wriing giving il

. seven days of the Jecicion ‘ile with
address of that othe: place.

If the Company shall have a brao:ch e, whether L. or outside India, proper

)
Y _
baooks of accourtt relating 10 the i1+ msaction effected «t that offics shall be kept at
o that office and picver svaunar wod rotires made < i aate at intervals of not
- mwore than three months, shall be scut by ihe branci. offisz wo the Comapany at '3
‘Roegistered Office or other piace in-India, as the Bos 4 minks fit, where' the =aid
books of the Company are kept.
All the afores: " “roks at Wl and Lws view of the affairs of
Company or of its b L ¢ Ty e U ragpect to the mattes:
2roresaid and expiuig £n oo
. 1h= books of account shiall by, SN0 nEeCBon Gy qny Director during business
heres as provided by SzcHor 170 - “tae A (s " :
N ‘ire books of acceunt .. o r2ladng to a poriod of not less than zight

years immediately preceding, e et veer togetner with the vouchers relevant

o any entry insuch books of »v o el b preserved in good order.

Inspection by Members

-207. The Directors shali f~om tirae to “me detemine whether and to what extent and
at what times and dluce 2vc vr e bzt ondifons or regulation the account,
baoke and documante o 4. i =¥ O any or them, shall be open to the

“The !swpany hes adopted new set of Ard='z
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inspection of the members, an .0 micaber (not being a Director) shall have any
right of inspecting any account or books or documents of the Company except as
conferred by statute or authorized %y the Directors or by a resolution of the
Covipiaty in general meeting, - ;

G G-en-s;al:Meeﬁﬁg

Stafement of Account to be furr ‘
h annual general meeting a Financial

208. Thr Boar< of Directors shail iy ha%e; _
Statzmenis for the financial year 7 ta. Cémpany which shall not precede the day
of tie meeting by more than s> s or such.extended period as shall have |
beei: g¥anted by thie Registvar of 1 "o7r wuiles under the provisions of the Act

Fir 2 Statement
209, {a) Supject o the provisions of Sestizg (3¢ of ihe Act, every Financial Statcrent of the
Cosiyary shall be in the forrus 52: out in Schedule II of the Act, or 2s near there to
. as cireumstances admit. : :

5.

(b) 0 long as the Company is a hviding Company having  subsidiary the Company
shall confsam to Section: 122 211l ather applicable provisions of the Act.

-~

fcy - i tbe Gpinion of the Board, any of toe current assets of the Comparny bave not a
vai.e unréelization in the ordinary course orbusiness al least cous’ ta the antount
a* which they are stated, the Jact that the Board is of that optic:: shal! Le stated.

Authientication of Financial Staterment

218 (a) The iinaacial Statements shall be signed in accordance with the provisicrs of
Secizor 134 of the said Act. '

wuved by the Board of Divechay before they

e
c

2T ANCYeOR,

- {b) TheTinancial Statement, shzll oo .
! L aresubint ed to the audiiors fae r2i

e Al YEMrofil and Lusg .:Aéqountg' el 0 s mad Audiin:s’ Report o |, atanted o

- ihe Balia-» Sheet, : ey :

« ha Profit 2nd Loss Account shall be annexed to the baldnce and the Auditors’
Report including the Auditor’s separai, special or supplementary teport, if any,

shat e atiachad theveon

n
o
a

H

‘ 2o Ug ke poiito e Aftacked T e i Ttaemend

ial Statement Iaic vaio~ i ragany in ! =nere! Neeting snall have
3 il 2 Report by the Yoad 7 7 ectors with « spec: tu the Gitate of the
"¢ affaire and such pther smater, as prescribed undzr Sert or 134 of the

P

-
4

)

et % AT
]

v Rutes inads the

e i
(A%

wport shall so fer as it jo ~uany sl <37 the appreciation’ of tha state of the
Tanary’s affairs by te mevbarg e 1T ol i the Baard’s opisien be harmiful

ot #3 subsidiartss deel with any changes |

(®

ke nageess of the Compairyor of 2.y
WL e occurred, during e fiag s rzar in the rajuve of the Company of
Corimany’s ‘business, or of the Company's subsidiaries or in the nature of the

business in which the Company Lo, 2x. interest. NES™,
b &O %,
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®
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214.
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The board shall also give the fullest information and explanation in its Report or
in cases falling under the proviso to Section 129 of the Act in an addendum to that
Report, on every reservation, qualification or adverse remark contained in the

Auditor’s Report.

The Board’s Report and addendum (if any) thereto shall be signed by its
Chairman if he is authorized in that behalf by the Board; and where he is not so
authorized shall be signed by such number of Directors as are required to sign the

. Financial Statements of the Company by virtue of sub-clauses (a) and (b) of

Article 211 and in accordance with the Listing Regulations, as applicable.

The Board shall have the right to charge any person not being a Director with the
duty of seeing that the provisions of sub-clauses (a) and (b) of this Awicle are

complied with.

Every Financial Statement of the Company when audited and approved and -

adopted by the members in the annual general meeting shall be conclusive except
as regards in matters in respect of which modifications are made theretc as may
from time to time be considered necessary by the Board of Directors and or
considered proper by reason of any provisions of relevant applicable siatutes =t
approved by the shareholders at a subsequent general meeting.

Right of Membcys to copies of Financial Statement and Auditor’s Report.

A copy of every Financial Statement and the aaditor's report and every oiher
document required by law to be annexed or atiached, as the case may be; to the
balance sheet which is to be laid before the Company in General Meeting, shali be
made available for inspection at the Registered Office of the Company during the
working hours fo1 a period of 21 days before the date of the meeting. A statement
containing the salient features of such documents in the prescribed form or cogies

‘of the documenis aforesaid as may be permitled by Section 136 of the Aci and as

the Company may deem fit, will be sent to every member of the Cormpany and o
every Trustees for the holders of any debentures issued by the Company, v less
than 21 days Lefore the meeting as laid down in Section 136 of the Act. Provided
that it shall not be necessary to send copies of the documents aforesaid to:*
(a} toa member or holder of the debenture of the Company who is not entitizc to

have the notice of ; 1~ral meetmg of the Company wer’ o him and wiwse

address the Company is un~ware

{b) to more than one of the joint holder of any shares or debentures some of
whom are and some of whoin are not entitied to have such noticé 2 fo
them, by those who are not so entitled.

A copy of the Financial Statement etc. to be filed with Registrar

After the Financial Statements have been laid before the Company at the ainual
eneral Meeting, a copy of the Financial Statement duly signed as provided under

Sectiun 137 of the Act together with a copy of all documents which are required to

be annexed there shall be filed with the Registrar so far as the same be applicable

totheCompany o ONES'.
/%;ﬁ, —
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216.

217.

218.

219.

220.

(b)

AUDIT

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

Appointment of Auditors
The Auditors shall be appointed and their qualifications, rights and duties
regulated in accordance with Section 139 to 148 of the Act, alongwith the Rules

made thereunder.

Audit of Branch Office
The Company shall comply with the provisions of Section 143 of the Act in

- relation to the audit of ihe accounts of branch offices of the Company, except to

the extent to which any exemption may be granted by the Centrai Government, in
that behalf.

Auditors to have access to the Beoks of the Company
The Auditor/s of the Company shall have a right of access at all times to the
books and vouchers of the Company and shall be entitied to require from the

Directors and Officers of the Company such information and explanation as may -

be necessary for the performance of the duties of the Auditor/s.

‘All ‘notice of and other communications relating to, any general meeting of the

Company which any member of the Company is entitled to have sent to him shall
also be forwarded to the Auditors of the Company ard the Auditor shall be
entitled to attend any general meeting and to be heard at any general meeting
which he attends to any part of the business which concerns him as Auditor

Financial Statement When Audited and Approved to be Conclusive
Every Financial Statement when audited and approved by a General Meetmp
shall be conclusive except where it appears fo the directors that —

{a\ the financial statement of the C ompany, or
(b) the report of the Board,

do net comply with the provisions of Section 129 or Section 134 they may prepare
revised [inancial Statement 1 a ievised report in respect of any of the three
preceding financial years after obt:iring approval of the Court or Tribunal as
applicable on an application made by the Company in such form and manner as
may be prescribed by the Centrzl Government and a copy of the order passed by
the Court or the Tribunal as applicable shall be filed with the Registrar:.

Authentication of Documents and Proceedings
Zave as otherwise expressly provided in the Act or these Articles, a document or

proceeding requiring authentication by the Company may be signed by a Key

vianagerial Personnel cy an officer or an employee of the Company duly

-3l
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(i)

{if)

(ii)

|

iv)

*The Company has adorstr«d news sat of Articles of Association pursuant tv members” resolution passed af the Extra .
Ordinary General Menhn > beldd on Jenuary 12, 2024,

DCGCUMENTS AND NOTICES

Service of Decuments on. Members by the Company
A docu:nesit o1 notice may be served by the Company on any member thereof

either + ersorally or by sending it, by registered post or speed post or by courier

service o slectronic means or such cther modes as may be presctibed under the
Act freon time to time, to him af his registered addiess or if he has no rr‘glste:ted

.l.n.u T

adilre: w2 ndia, to the ndd“us‘s i .my within'India, supplied by him to the

7 for sorving docurents or notices to him

Loy
YWheit . o aomsent or notice is sént by post or courier service:

YoRo cine theres” ghall be Jeemiee to De effected by properly addressing,
prapaying and posting a letter containing the document or the netice
providted that where a meinber has mu.maucd to the Company in advance that
ducuments should be sent to him by specified manner and has deposited with
the Company a sum sufficient to defray the expenses of doing 3¢, service of

tha docaments or notice shall not be deemed to be affectﬂd urtless it s sent m i

thc manner intiz wated by the members; :wfl
L o0

i Suck service ehall be deearad 2o have been affected:

% - ipothe case of 1 notice oo meeting at the expiration of forty-sght hours
after the letter containing tha same is posted; and

i any other case at the time at which the letter would be delivered in
the orriinary course of post.

{iiiy A decument or notize advatlised in a newspaper circulation in the,
r*mgf iberliood of the Kegistere:d Office of the Company shall be deemed
-1 be duly sarved on the Aay on which the advertisement appears, iy

avery metaber of tha Company who has no registered add:ess in India
and bhas not supphed to the Company an address within india for the
grwing of notices to ium. :

4% A aocument or nobice rnay be served by the Comgany an the joint
~ianvs of 3 share by sorery i to the ]omt holder nam:-d tirst .n the

fppacier inrespect.of the shage

A aoc rrnl o sace may ke served Uy the Company on the persons entitled to a

insolvency of a member by sending it
widressed to them by name, o by title of

share  ~ voresquence of the death ox

.
W Mai

T

diz supplied for the purpose by the person
sl an address has been s supplied, by
are SRDICE in which 1t might have been served
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The signatire o any document or rotice to be given by the Company may be
iz or litheprastond,

the deasud. 08 (3SiEDRES of the insolvent or “:y any like




To Whom Documents must be Served or Given.
222 Document of retice of every general meeting shall be served or given in the same
manner herel.s efooe authorized ot or o (&) every member, (b) every persosn
entitled o a % be ""“'SP"]ur‘I"CP of the death or insolvency of a member, ¢} *
directorg- and’ aditor or zuditors for the time bemg of the Company, "=.-.
PROVIDED tisi szhen the .hotice of the meeting "? given by advertising the sanz.
Zogin the neighborbeods of the office of the Cormpaiy

4%
i

1

5 %
1

i

in newspaper cicl
- under Article £.3 o siadtsrment of material facts, refeired fo in Article 92 nesd ne’
-annexed to ‘.:‘.! clice 25 is required by that Article, but it shall mereiy b=

mentioned i the - Svertisercent that the ctatement bas been forwardad oo #in

memberz of i TemiLeny.

Members .oaic L Drivasmis or §odoe Sesved on or Given & Fvooooon
Holders )

123. Every persen, «7hy ©, goera, ion of law, “rancfér or other-means whatscey @, I

; become entitl 2d * shiare shall be boung by every documient or notice in resnes; of

such share whiza prior to his nami: and address being entered on the Rezister of
Meinbers, shali have duly served on or given to the person from twhuna ooy
derived rés €tle % such shore, 13

‘ : Sexrvice ¢f Tiomomeris va Company :

VST A dncument miay s served on the (‘mrm'" o1 an Officer thereof by szrusis e

the (.oﬂparw cr Tyficer at the Registercd Office of the Compary by Register

Post or by speed post or by courier services or by electronic means or by Taavie g it

at its Registered Oifize or such other modes 25 may be prescribed unde: ¢

Hr Lt

from time to time

zi . Service of Documenis by Company cn the Registrar of Companies _
225, : Subject torpro . dsicts W the Act, a document may‘ be served on the Ragict i
Companies &y sex ting it to hir at his oifice by Registered Post, or speec 1. oif or
by courisr sarvices or by dsiivering it fo o ic,w.f._rrc* it for him at b1=. TG O, .
-~ address ¢ 1y sl ur.mu <trde or oibwer 1a0de as rdy be vrescribed umder % A R

from tirae o Ge

REGISTERS AND DOCUMENTS

e Reg st pie s e Maintained © the Company .. ;
AR The Cgoo Al ety viain hegisters, Books and docws oo
reqitizac 2 Rsn ATanies
Mainte. ¢ oepetlemd” drcwannds in electronic form
Ll : “v.s s W g
i : Withow' 5o ©ooow ot woceprivions of this Act, any document, reco:

vegietar, roiniing: 2l
{a) Reque'zo ~ 2o Dypanfispsay; ov A
(b) Allow=S o 9 inepected o cupies %o be given to any person by a company

under this Azt may ba kept or inspected or copies given, as the case may b= 2

electronic fosin in such foun and waimer «: may be determined by oen

governms, AT i 23 Govearraent, £
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228.

Z

30.

(b)

*The Company has adopted new set of Articles o
Ordinary General Meeting held on January 17, 7007,

Inspection of Registers
Subject to provisions of the A~t and the provisions in the Articles, the Registers
maintained under the Aci tr.d the minutes of all proceedings of General Meetings
shall be open tc inspectio: during any working day during business hours and
extracts may be taken thcre fromn and copies thereof may be required by any
membesx of the Company i fhe same manner to the same extent and on payment -
of the same fees as in the case of the Register of Members of the Cornpany i.e., by

' - any member, debenture holder, other security holder or beneficial owner without

payment of fee and by ary other person on payment of fee of Rupees 50/- for
each inspection. Subject Fo provisions of the Act and the provisions in the
Articles, the copies of entri=s in the Registers maintained under the Act shall be
furnished to the persons entitled to the same on payment of Rs. 10/- for each

page. .

OPERATION OF BANK ACCOUNT
All cheques, promissory notes, drafts, hundies, bills of exchange and other

- negotiable instruments and all receipts for moneys paid to the Company, shall be

signed, drawn, accepted, endorsed or otherwise executed, as the case may be, by
such person and in such m-idy * 35 the Board of Directors may, from-time to dow

by resolution determine.

WINDING UP

Distribution of Assets

Subject to the provisions of the Act, if the Company shall be wound up and th=
assets available for distributior. among the members as such shall be less than
sufficient to repay the whote of the ")&ld up capital such assets shall be distribuien
so that, as nearly, as may be, the losses shall be borne by the members in
proportion to the Capital p.:ud. 1, or which ought to have been paid up, at th:»
commencement of winding up, on thie shares held by them respectively. And it :

winding up, the assels available for distribution among the members shall be moye

- than sufficient to repay the whicle of the Capital paid up at the commencement o7
" ‘the winding up tite excess shwll bz diviributed amongst the members in proportic.”

to the Capital at the commencemen: of the winding up or which ought to have
been paid up on the shares teld by them respectively.

But this clause il ni~t pryjudics thie rigi. © £ the holders of shares issued uj..i.
special terms and condition. .

Distribution in Specie ov.
Subject to the provisions o " ine Al

(a) If the Company sha: o2 wou vl up whether vo]‘untarﬂy or otherwise, the
liquidators ‘may witl. e waz derr of a special resclution and any other
sanction required bv "o Ak dw}de amongst the contributories, in specie or
kind the whole o1 & ) assels of the Company, and may, with the
like sanction vest any + ari ot the ass«.ts_ of the Company in trustees upcn suck
trusts for the benefit cf the contributories or any of them as the liquidators

with the like sancHon & 2l think fit.

£ /

snonizrion pursuant to members’ resolution passed at the Extra
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223. 1

224,

(i)

(iv)

*The Company has adopted new set of Artic

(i) in any other case at the time at which the letter would be delivered in
the ordinary course of post.

(iiiy A document or notice advertised in a newspaper circulation in the
neighborhood of the Registered Office of the Company shall be deemed
to be duly served on the day on which the advertisement appears, on
every member of the Company who has no registered address in India
and has not supplied to the Company an address within India for the

giving of notices to him.

(iv) A document or notice may be served by the Company on the joint
holders of a share by serving it to the joint holder named first in the

Register in respect of the share.

A document or notice may be served by the Company on the persons entitled to a
share in consequence of the death or insolvency of a member by sending it
through the post in a pre-paid letter, addressed to them by name, or by title of
representatives of the deceased, or assignees of the insolvent or by any like
description, at the address if any, in India supplied for the purpose by the person
claiming to be so entitled or until such an address has been so supplied, by
serving the document or notice in any manner in which it might have been served
if the death or insolvency had not occurred. '

The signature to any document or notice to be given by the Company may be
written or printed or lithographed.

To Whom Documents must be Served or Given.

Document of notice of every general meeting shall be served or given in the same
manner herein before authorized on or to (a) every member, (b) every person
entitled to a share in consequence of the death or insolvency of a member, c)
directors and (d) the auditor or auditors for the time being of the Company,
PROVIDED that when the notice of the meeting is given by advertising the same
in newspaper circulation in the neighborhoods of the office of the Company
under Article 98, a statement of material facts, referred to in Article 99 need not be
annexed to the notice as is required by that Article, but it shall merely be
mentioned in the advertisement that the statement has been forwarded to the

members of the Company.

Members Bound by Documents or Notice Served on or Given to Previous

Holders ‘

Every person, who by operation of law, transfer or other means whatsoever, has
become entitled to share shall be bound by every document or notice in respect of
such share which prior to his name and address being entered on the Register of
Members, shall have duly served on or given to the person from whom he

derived his title to such share.
Service of Documents on Company

A document may be served on the Company or an Officer thereof by sending it to
Wi
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les of Association pursuant to members’ resolution
passed at the Extra Ordinary General Meeting held on 16.12.2023. g
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the Company or Officer at the Registered Office of the Company by Registered
Post or by speed post or by courier services or by electronic means or by leaving it
at its Registered Office or such other modes as may be prescribed under the Act

from time to time.

Service of Documents by Company on the Registrar of Companies

225, Subject to provisions in the Act, a document may be served on the Registrar of
Companies by sending it to him at his office by Registered Post, or speed post or
by courier services or by delivering it to or leaving it for him at his office or
address or by such electronic or other mode as may be prescribed under the Act

from time to time.

REGISTERS AND DOCUMENTS

Registers and Documents to be Maintained by the Company
226. The Company shall keep and maintain Registers, Books and documents as
required by the Act or these Articles.

Maintenance and inspection of documents in electronic form

227. Without prejudice to any other provisions of this Act, any document, record,
register, minutes, etc., —
(a) Required to be kept by a company; or
(b) Allowed to be inspected or copies to be given to any person by a company
under this Act, may be kept or inspected or copies given, as the case may be, in
electronic form in such form and manner as may be determined by central

government by the Central Government.

Inspection of Registers

228. Subject to provisions of the Act and the provisions in the Articles, the Registers
maintained under the Act and the minutes of all proceedings of General Meetings
shall be open to inspection during any working day during business hours and
extracts may be taken there from and copies thereof may be required by any
member of the Company in the same manner to the same extent and on payment
of the same fees as in the case of the Register of Members of the Company ie., by
any member, debenture holder, other security holder or beneficial owner without
payment of fee and by any other person on payment of fee of Rupees 50/~ for
each inspection. Subject to provisions of the Act and the provisions in the
Articles, the copies of entries in the Registers maintained under the Act shall be
furnished to the persons entitled to the same on payment of Rs. 10/- for each

page. .

OPERATION OF BANK ACCOUNT
All cheques, promissory notes, drafts, hundies, bills of exchange and other
negotiable instruments and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, by
such person and in such manner as the Board of Directors may, from time to time,

by resolution determine.

- 86 —
*The Company has adopted new set of Articles of Association pursuant to members’ resolution
passed at the Extra Ordinary General Meeting held on 16.12.2023.




