FRHE COaPA s IES AL T, 2013
CENFMIPAYNY [LIYTEID HY SIS

METTCT RS Ok st H | T DN
il
SLHWPESTATF DEVELDPFRS L )SHTED

FRELIMIMARY
CUNSTETLTION OF THE 0% P4y

Arlicke I

ad  The regulutione eunbyined i table 17 b schgduale 1o e Compinivs A, 2005 shall apply only oo e
s Lhe namue wrg pod aros ided o o ans ees imeensi sbemn o th (e A e,

Bk | he negalations he the menggenan ol the Conpary and Tor the sbsereange o the Shaschobders monsel and
tvir nereambates snall ke such Lo pee continad 19 Beese Arbcles. subpeel howeser B bre emerei s o0 the
SRR povest ol Lie Coripan: i respoct or repeal addisiome., gieranons. subssmuton, modilicadansan:d
varaglivrn (kengdo by S pocial Bt uinen as prescrieed oy the Compinies s, 2000,

" TERFRE AT

Aricle 2:1niesy the conlesd ol hemwize regnires  senrde o o5 pegssions cemained ia trose Amieles 2kalt bear e
sl oecaibirnas 0 the el oF any sbhitlory meed Fealions, Thereal in Poree ge 1hee dace gt woueh e Ac0cles
Ticeume tnading son Uielompane o Whese Argiches, ol cap'lal sed iterns nol delioed herein belevw shall hase the
Jncanicgs sy gued dhemn the elage parks o] hgse Aris des o b de s for sz,

A DEFINETIONG

“AetT mears the Domfadfines Al 2REL nclodite afy slobuiuesy, sl fGoalion ar resenacimend 11 aomenalmaenl.
wlarficatiors and i lcatrm thereol tor e uzne beaog oy foree ans! e baem skl be doemed W meier fo Lhe
apfuinsbw waction therael which pnorelacekle w b relveany Ao i which the s wem apissess o O

terticles wned any provicus Lompany o s Lar 2. mas be apalicabie

“Annwal Leneral Meeting” mueans @ gencral mocheg o! the members held ws such, i dccerdanee with Lhe
P by uf the A,

“Arilcles” o CArticles of Asaocivlime” nisan The aricles ol gwsectalion ur resenacemanl thereol” fer ik Lirae
bimy i e al the ©snpars .

“Benefeial Uwmer” moans o porson s delined by osccinen 200 ag ol e Deposiacies Ace. Ldd,
“The Hard ™ ur 1ac “Bomrd wl Jdirecihers” means e sl et ods ol the Linescwors b e sanpran

“Lapilal” mcaon e share capital. o e e ong, roiaed oF othod aed o b rsed. oF purpoess e h
Lot

"f_'umppn_lr' wr ki {,'nnp:.l}'" mueans “Surej Eslnle D’E'rllll":ll!r!i Laimd Led™.

“Debentmre” includes debertore slock. beody oroaey ather imalrooecl o e Compdans o denving 1he Jepie
s kel conslinahin g Ihe charge an he gawels ol 1he Lismpdn: ornal

Cepnsitpries g 190G means Fhe Deposilorics Aol 9YE and oecludes @ sikiulrs rilasdil el van 1 o1g-
i Imaent Chaered [ver Lhe Limee beuee nn luorew,

“Lhepiaitiors riecare el 0 ludes acoenipdne Jadelingd wrdee sechon 8RR ol e Paepeasitenes el I

“IMPEChers i s bodisccuer gppesionge] wbe e o b 4 cmipans

Wispdend el gt e dicedy ml I,'llll h .-
- AR
o O 8

T ok N

B - = i




“Exira-ondimary General Meetng” mudse, an Al rdinun, gunerd | mecting uf the membets, duly called and
e sbisuten). and any ydjuurncd holding shereor,

“Iw writmg” ar weiflen” ineludy printing. Jithegraphy and sther mude, ol MERMSELTINE W rpeadusing, wurds
in g vinble Lirm.

“¥lem b rvsins member as delined under socten 2055 o e Lumpanivs Ayl 013

“Mamorindum of Axsuciation” medns ke memorandum of ssskiigen ol Lhe Comipny of c=-srcimiend
thercul Fer he ime baing in furce,

O™ wieans Lhe nsgratered alTice, for the fime Bz o thae £ rmpare
" Paid-up Capital™ ngns paid up capitalas Jelined undu setmn 2006kl the Al
“Participamt” peany indiv g Finst ubons as deniaed under Seciron 1 kgl the Bepesilaries A, |9

“Rromolers” mestls porans idertifeed o aocoedanee it the delinivos asoribed 1o such wormein theCom puics
Aol 213 und the regulatas prsgribes by SEEL

“Reginter of MemF =" Teans e Kegrier ol Sembers o b kopt pucsuant so the Act and ingludes msles
e licial caners rentaened b o et

“The Regisd rac” moans, Rapaearae an deiing g nder soction 2075100 he L om pumies Aer 2003

“Hecrelary o nteuns o U any Seesdar | wickin the maannE ul clawsy (61 0l sub section © 1k af seetion 2 o
Cumpany Sevictuics e B whiis Approinted by the Cepipany 4o perform e fumeiions of che Ly
deeselary gader thia b

“heal” means the cammien sl Tor the me Being. uf the i MO

“BEBI shell mean the Sacurilies gral lachunger Thvard ol Indea. eonslituted wnder |he Securities andbachaige
el ol India Ay g 1FEE,

“SEBEL Liztimg Begulations” shall mean 3oegrines and [ swhwre Bioard of India (1.stng Cblganions
Al nselusore El.,ﬂ,]u"l_'ful!nlxl R"Eulalil_l"b\_ TS, as appeepded Iruirm e o e,

"Share” incans @ Shoee in te capifal o he Cumminy . and includes dock. #scepl where 3 distinetun belsasen
Lk and Shares i<y prees ur implial

“Ahrdimary Resolono.” and ~Specin] Resslubion™ shall hyse the same MMM dasigried therele by tRe &yl

TYearT Mvars o calendar yeal and Closncia) vede” saall hude e same MEaNing ax assigned chorcws by or
urider Lhe Cemipanices Aad, F19 1,

Fo CARSA T RLCrioey

oo nhwas Arbcins LR I (e ComiesT Toegur s ol wp
e Relatvnces oo puty shall shers the conies pereme inglide such Parly v ML AL SR E e, e sl
Azirs ard permilee gusiens

Fiul The deserapra hesdings al At es ame i0ene] sl ly wor gans e oF rglerence and ure r [[TERTH T T
SR L avclrate o riplions s conlenl shereo and shall Dol Be e woomderpred Lhe prose jsions olhew,
Artin s and shzl Ul alloct The consatructeen o] e Al

i Beherences L iimiales and snb-an cles are relareiees L A iches aod subearivlea ul and L Lhese Arnclos
Uil ulbernie stuted 2l weviences e these Aghicle- inc by relerenees oo the article: and =ub-
urLic leslicrgin

W



tiv) Woeds importing the singular include the plural and vice versa, pranouns importing o gender include cuch
ol be masculine, lTeminine and neater genders, and whese @ word of phease (s defined, other parts of
speechand grammatical forms of that word or phouse shall fave the cormesponding meanings.

(v] Whenever the wards =include,” “incledes.” or “including™ is used in these Articles, such words shall
bedéemed te be fobtlowed by the words =without limitaiaen ™,

{wi} The terms “hereol™, “herein®, “hereto™, “hercunder or similar expressions wsed in these Artlcles meanand
refer o these Aricles and not 1o any Artiche of these Articles, unless expressly stated otherwise,

{vit) Unless otherwise specified, time periods within or following which any payment is to be made or act i 10
be dunc shall be calculaved by excluding the day on which the period commences and including the day on
which the period ends and by extending the period W the neat Business Day following if the lost day of
such period is not 0 Business Day: and whenever any payment is W be made or sciivn o be tuken under
these Articles is required 10 be made or laken on o day othes than o Business Duy, such payment shall
hermade or action |xken on thie next Business Dy flowing,

(wiiid A rolerence e a pasty being Hoble w onether party, of b Hability, includes, bt is not mited to, iy ik laly
i equity . coniracl o bl fingluding negligence).

(ix) Referenee o stalutory . provisions shall be construed s meaning sod inchudicg relerences also fu
anyamendment or re-engcinent G the time being in foree ond oo ol shaistorsy insiroments or orders
madepursuznt W such Sotwlory provisions,

(x} References mad o amy provision of the Act shall be constrised as meaning and including the references 1o
U rules ond repulstions made in relation 1o the same by the MOA, The applicable provisions of
teCampanies Act, 1956 sholl cease 10 have effed from the date on which the corresponding prow sions
widerthe Companies Act, 2003 have been notifled,

(xid I that event any ol the perovisiens of the Arbeles are conirery (o the provisions of the Act and the Bules.the
provishisns of the Actand Rules will prevail,

GENERAL AUTHORITY

Acrticle 3: Where the Act requires that the Company cannod undertake any sel or exercise any rights or powers
ar privilege or aulhority, unless exprewsly mithorised by it Articles, thess Articles shall ln pelation w the
Company, e deemed @ confer such right, aithority or power or privilege and o carmy out such transacton as
leave been permitied by the Ac

CAPITAL AND INCREASE AND REDUCTION THEREOF

Artiele dr The Authorised Share Capital of the Company ts such amount, as stated, for the tfime being. ar ma
be varied, from tme 1o fime, under the provisions of e Al in the Clause ¥ oof the Memorandum o
Asseciution of the Company, divided ing such number, classes and descriptions of Shares and inso such
denominatbons. 05 swivd therein, and further with such powers to inerease the same or osherwise as stated
therein

Artiele 5: The Company may ssoe e following kinds of sheres in occordonee with these Arichs. the Act and
uther upplicable biws,
(i} Eguity Share Capital; with voding rghts; andior with differemtial rights as 1o dividend, voting or
olherwlse: and

Git) Preference Shase Capital

Article 6: The Cempany, in o general mecting, may, from tme o tme, increase the caplial by the creation of
ninw Shares. Such incrense.in the capital shall be of such ageregate wmount and 1o be divided into sweh number
of Bhares of such respective amounts, s the resolution. so passed in thal nespect, shall prescribe. Subject to the
provisions af the Act, any Shares of the origingl or incressnd capital shall be issued opon such terms and
conditions and with such rights and privileges annexed therelo e gereral moeeling, resolving upan thie
ereation therqod, shall dircet, and, if po direction be given, as the Directors shall determine, and, in particulas,
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such Bhares may be isued with a preferentiol, restficted o qualified rght to dividends, and in the distribution of
assels of the Company, on winding up, and with or without o tight of voling st genernl mestings of the
Compuany, in conformity with and enly in tse manner prescribed by the provisions of the Act Whenever capital
of the Company has been increased under the proviskons of this Article, the Directors shall comply with the
upplicable provisions of the Acl

Article T: Except s far as otherwise provided by the conditions of issue of by these presents, sny eapital raised
by the creation of new shares shall be considered as purt of the exisling capital and shall be subjeet W the
provisions conlsined herein with refercnce 1o the payinent of calls and instidments, forfeiture, fen, surmender,
transfer and transmission. vollig or otheradse,

Article B Subject o the provisions of Section 53 of the Act and the rubkes made thereinder, the Company shadl
have the power W issue prefenmes shares, which ane Hable w be redeemed and the resolution authorising such
issue shall prescribe the manner, terms and conditins of relemptivn,

Article % (il the isue of Redeemable Preference Shares under the provisions of the preceding Article, the

folkivading proviskms shall wke cffect;-

(i) Mo such Shares shall be redeemed except oul of the profits of the Company which would otherwise e
available for dividend of out of the progeeds of o fresh isue of Shares made for the purpese of the
redemplion

i} Mo sweh Shares sholl be redeemed anless thiy ane fully paid. The period of redemption in case of preference
shares shall not exeeed the migximum period for nademption provided onder Section 55 of thee At

{iii) The premium, i any, pavable on redempdion, mest have been provided for, sut of the prolis of the
Company or the Share Presiom Account of the Company before, the Shares are redesmed, and

{iv) Where uny sueh Shares are redeemed otherwise than oot of the procesds of o fresh issue, there shall, oot of
profiis which would cdhenvise have been available for dividend, be tranafiered e o reserve Fand 1o be colled
“Capital Rederention Reserve Account™, o sum. equal b e nomisal amoent of the Sheres redvemed ansd
the provisions of the Act, relating 1o the reduction of the Share Capital of the Company, shall, except w
provided In Section K0 of te Act, upply as i1 “Copital Redempiion Reserve Account” were pasd up Share
wapital el the Coimgany,

Acrtiele 10: Subject to the provisions of the Act, the Compuny may bssue bonus shares 1o its Members owt of ()
its free reserves; G e securities premiom sccount; oF Gild the copitnl redemption reserve acosant, in aity
mirner a5 the Boasd may deem 1t

Artigle 11z The Company may issue any debentuses. debenure-stock or ather spcurities o @ discount, premium
af vitherwisie, 51 permissible under the Act, and may be issued on the condition that they shall be convertible inio
shares of any denomination and with any privileges and conditions as w0 redemption, surmender, drawings,
allctment of shares, stending (hal nol voling) a1 peneral mechings. appoiotment of Direcors and otherwise
Drehentures with the rights w gomversion ino or allotment of shores shall aot be lssued except whih the sancion
al the Company in a weneral meeting by a special resedution and subject 10 the proviskons of the Act.

Artiele 12: Subject o the proviskms of dhe Acl the Company shall have the power 10 make compromise or
make areangements with ereditors and members, consolidale, demerge, amalgamate or merge with other
CUTREny of eompanics i acoordance with the provisions of thie Act snd any other applicable laws.

Article 13z Subject ‘= Szction 646 of the Companies Agt, 2003, the Company may by special resolution, reduce
its capital and any Caphal Redenpinn Beserve Account or Other Premivm Account, for the time being, in any
mipnner, suthorised by L, and, in particulss, swithout prejudbee o the generality of the fonsgoing powers, the
capital may be paid off on the footing bt it may be called up again o otherwize. This Article is noL w derge
from ary power, the Company woukl have. 10t were omitied.

Artiele 14: Subject w the applicable provisions of the Act, the Comipany, in genersl meeting. may, from time w
time, sab-divide, reclasily or conselidale s Shares or any of them, and the resohdtion whereby any Share is
sub-divided, may determine thal, as between the bolders oF the Shares resulting from such sub-division, one or
more of such Shures shall bave some prefenence or speciol sdvantape as regards dividend, capital or otherwise
ever of as eonpanad with the other or others, Subject as aforesid, the Company, in general meeting, may 41w
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cancel Shares, which have not been wken or agreed 1o be taken by any person, and diminish the amaunt of iis
Share cupltal by the amaunt of the Shares s caneelied.

Article 15: Whenever the capital. by reason of the isue of Preference Shures or otherwise, 18 divided into
different classes of shires, all of any of the rghts and proivileges attached o vach class may, subject o the
applicable provisions of the Act, be modified, commuted, affected or sbrogated, or dealt with by an sgreemeni
between the Company und any person purpeeting o contruct an bebalf of that chass, provided such agrecnent s
ratified, it writing, by bolders of ai least three-teurths in nominal valoe of the issued Shares of the class of is
confirmed by o speciul resolution passed al o separte general meeting of the holders of Shares of that class and
all the provisions kercinafler comained 4 Lo generul mectings, shall, mutatis mutandis, apply w every such
meceLing,

SHARES AND CERTIFICATES

Article b The Company shall keep ar cusise 10 be kept o Register and Index of Members, in sceordance with
the appiicable Sective,. of The Act. The Campany shall be emiitled o Keep, in any State or Country owiside Tndia,
b Branch Regisicr of Members, in respect of those residents in that Siace or Coumtry,

Artiele 17: The Shares, in the capital, shall be numbcred progressively scconding 1o their several classes and
denominations. and. excepl in the manner hereinabove mentioned, po Share shall be sub-divided, Every
loleited or surrendered Share may contimee te bear the number by which the same was originudly distinguished
with, or as may be otherwise, s may be declded by the Hoard of Direelors or required by any other suthority, as
may be, for the time being, in fonge,

Article TR: Furiher lasue of Shunes
(2) Where at any time after the expiry of tas years lrom the formation of the Company of a1 any Lime afler the
eapiry of one year from the wiiodment of Shares in the Company made for the first fime ofer its formagion,
whichever is garlier. it s propeseed to ncrease the subscribed enpitnd of the Company by alloiment of fisrther
Shares either owl of the unlssusd or out of the Inercased Share capital then, such Turther Shares shall be
ehffiered fo:
ta) the persans who at on dute specified under the applicabli faw, are holders of the Equity Sharcs of the
Company. in proportion by sending o letler of offer subpect Lo the conditions set belos, as near as
circumstances admil, s the capita] paid up on b Shares on that date:

(th  Such offer shall be made by a notice specifying the number of Shares offered and limbkng a lime
nok less than fifteen days and not exceeding thirty days from the date of the offer within which the
olFer if not acceptod, will be deemed to have boen declined:

it} The offer aforesald shetl be deermed w include @ right exercisable by the person concerned Lo
fenounce the Shares offered o kim in favous of any other person and the sotlee referred 1o in sub-
clause {13 hereof” shall conlaln & statemend of this rght provided that the Directors may decling
withoul ussigning any reason o alkst any Shures o any person in whose favour any member My,
refouce e Shanes offerad 1o him:

L} After expiry of the time specified in the aforessid notice o on recelpt of earfier intimation from the
person o whim such mefive is given thal be declines to accspt the Shares offered. the Board of
Directors muy dispose of them in such manser = they think most benelficial t the Company; o

(b1 ernployess under o scheme of employees' stock option, subject 1o special resolution passed by the
Company and subject w the rules and such other conditions, =+ may be prescribed under the law

(b} Motwithstanding unything contaiied in subs-clagse (i thereol, the lurther Shares aforesaid may be olfered w
any persons. 0L s suthorised by dospeclal resolution, (whether oF ot those persons inelude the persons
referred b in elause (2) ofF sub<glause (1) bereor] in any manner either for cash or for @ considerstion other
than cash, i the aeice: Gd' such shares is determined by the valuation rieport of o registenesd valuer suhject o
the compliance with the applicable provisions of Chagter 10 and any other conditions as may be prescribed
i the Act nid the rules made thensinder,

cq ¥
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Led Ve notive referred W in sub-clause (2) of cluse (i) hereof shall be dispatched through rgistered post ar
speed post or through electronic mode o afl the existing shurcholders at least 3 (three) days before the
apening of e s

(] Mothing in sub-clause feh ol i) bereod shall be deemed:
ta) To extend the Yime within thie of fer chould be accepled; or

(0 o sshorise any person o exercise the ight of renunctslion for o secomd time, on the ground that the
parsen in whose favour the remuneration was first made bas deelined 1o take the Shares comprised in
Ehe resibe b

(e} heuthing in this Article shall apply to the incrense of the subseribed copitul of the Company caised by the
enencise of an option anached W the Debenture issued or loans raised by the Company 10 comvest such
Debenture or loans imo Shares in the Company. Provided thal the terms of issue of such Debentures or the
terimg ol such loans include o lerm contsining such un eption have been approved belone the ssue of such
Cebentures or the raising of loan by a specinl resolution possed by the Company in general meeting,

11 The: prevvisions contaimed i this Anicle shall be subject w the provisions of the section 42 and section 632 sl
the At and other applicable provishons o the Act and rules framed thereunder.

Acrticle 192 Shars 2 the disposal of the Board

Subject o the provisions of Section 62 of the Companics Act, 2013 and the sules made thereunder and these
Artickes of the Company for the time being, the Shures shall be under the control of the Beard who may issue,
aflot ur atherwise dispase of the same or any of them e such persons, in such proportion and on such lerms and
conditivns und either 21 o premium or st par or discownt, subject v Sections 33 and 54 of the Act, and ot such
lirme as thiy may rom lme o time think fit und with the satction of the Company in the General Meeting 1o
Eive @y person of persons the option or right 1o coll foe any Shures elther st par or premium or discount, subject
b Seotions 33 and 34 ofthe Al during such time and for such consideration as the Dinectors think fit, and may
issie: and alfot Shares in the capital of the Company on payment in full or pant of any property sold and
transferred o for any services rendened to the Company in the conduct of its business und eny Shares which
muy 30 be allotied may be issued as folly puid up Shares and il so isued, shall be deemed 1o be fully paid
Shares, Provided that option or eight fo call of Shares shall not be given o any person or persans without the
satctiom of the Compary i the Gererud Mecting. The Teoeard shall couse 10 he filed the refurms & 10 allolmend 2
miy he preseribed from time b G,

Arthele 20: |n addition to nnd withour derogating from the powers for thal purpose conferred on the Board under
the preceding two Articles, the Company, in gencral meeting. may determine that any Shares, whether forming
part o the origisal cepital or of any inereased capital of the Company, shall be ofTered 1o such persons, whether
or ot the members of the Company, in such proportion and on-such erms and conditions and. subieo to
complisnce with the provisions of applicable provisions of the Act, cither a1 a premium or ot par, as such peneral
meeting shall determine and with full power to give any person, whethier a member or nol, the option 10 call for
or be allvived Shases of any class of the Company either, subjisct 1o complisnce with the applicuble provision of
i Ack al g premium or 21 par. such option being exercisable ol suseh times amd e such consideration = may
be diresies] by such general meeting, or the Compary i peneral meeting may make any other provision
whatsoever for the isswe, allobment o disposal of any Shares

Articte 21z Any upplicwiien signed by or an behalf of an spplicant lor subscription for Shores in the Company,
Feflowed by an allotmient of amy Shares therein, shall be an acoeptance of Shares within the meaning of these
Aricles. and every person, whis, thus or olherwise, aceepis any Shans and whose name s entered on he
Registered shall, for the pusposes ol these Articles, be o member,

Article 13: The money, i any. which the Boasd shall, on the allotment of any shares being made by them,
reuire or direct to be puid by way of deposic, call or otherwise, in respect of any Shares alksted by them, shall
immediately on the inseriion of the nome of he allowee in the Register of Members as the nuome of the halder of
swch Shares, become a debt due W and recoverable by the Company from the aliotles thereol, and shall be paid
by him aceordingly; in the munner prescribed by the Board.

Artiche 23 Every member or his heies. execalors or administratars; shall pay 1o the Compasy e portion of the
capitel represented v his Share o Shares which may, for the time being, remain unpoid thereon, In such
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amounds. a1 such time or Genes, and in such manner os the Bosird shall, from tme 1o Gme, in pecordanee with the
Begulations of the Company. requine or (T for the poyment thereal,

Article 24

i Ewery Member shull be entitled, sithout payment o one or more cerlificates in marketable Iois, far all the
Sharcs of each class or denomination registered in his name, or i’ the Direciors so approve {upon paving
sich foe as the Directors may Irom ime b time determine) W several certificates, each for ane or mone o
such Shiwes and the Company shall compliete and huve ready for delivery such certificates within the tme
specilied by the low applivable ot the tme. Every cenlificale of shares shall be in the form and manner
specilicd in the Articles and in respect of o share or shares beld jointly by seversl persons, the Company
sl pt b beund i Bswe mone than onecertificote and delivery of & cerlificate of shiares 10t st tomed
pivint holdders shidl be sufffcient delivery woall sueh hobders.

() Pariculars of every Share certileste issued shall be entered In the Register of Members against s narme of
U person, 1o whion it hus been dsued, indicating the dote of issue.

[y Any bwo or mere jolng elkeees, in respect of & Share, shall, for the pimpose of this Aricle, be treated as 3
single member, and the certificate of any Share, which muy be subject of juint vvwnership, may be delivered
1o the persan named first in the erder or otherwise even 1o any enc of such joint owners, on bebalf of ol of
e, For any lurther certilicate, the Board shall be entitbed bud shall pot be bound 1o prescribe o charge not
exceeding Rupce SOy per such certificate. In this respect, the Company shall comply with the
applicable provisins, fof te thoe being. i foece, of the AcL

fivh A director mu, =ign 8 Share certificate by allixing his signature thereon by means of any machine,
equipen] o alher mechanicn] means, sich o engraving in metl or lihography, but not by means of o
subber stamp provided that the Directors shall be respongible for the sale costody of such machine
equipment or sther materiol used for thie purpose,

Article I5:

i The Directisrs may. i they think fit, subject 1o the provisions of Section S0 of the Act, agree 1o reecive from
any member willing 1o advance the samie all or any part of the amount of his Shares bevond the sums
ectually called up and upon the monles s paid in gdvanoe or upon se much thereol as from time b ime
exceeids the amount of the calls then made upon the Shares in respect of which such advances has heen
tnade, the Company may pey interest at such rate, as the member paying sech sum in advance and the
Directaes agree upon provided that money paid in advance of calls shall on any Share oy carry interest but
shall not confer a right 10 participate in profits o dividend. The [Mrectors may at any time repay the amoun
s0 alvanoed.

I member shall naon be entitled ss any viding rights [n respect ol the moneys s paid by him until the same
wotld but for such pavment, become presently pavable,
The Provisions of these Aricles shull mulstis muiandis apply to the calls on Debentures of the Company

(i) When g new Share certficate bas been issicd i pursugncee of the preceding clause of this Article, Bshall
stase an the foee of it ond geains the sl or counterfioil W the elfect that it §s “lssued in lew of Shane
Certificate Mo, sub-divided'replucedon consolidation of Shans™

i} 1 any centificate be worn ou, defseed, mistitated. or wm or i there be no further spsce en the back thereof
fur emdorsernent of transfer, then upon production snd surender thereol 1o te Company, o mew certificate
may be dsved in few thereof wnd i ony conificate dost or destroyed then wpon proof thereofl 10 the
satisfaction of the Compuny and on execution of such indemmity as the Company deem adequate. being
given, and o pew certificate in leu thereol shall be given w the panty cntitied 1o such lost v destroved
certificste. Every cetificase under the Antiche shall be issued wisthout payment of fees i the Directors so
declde. ur on puyment of such foes in scoordance wiih law applicable al the time ond a5 the Direciors shall
prescribe. Provided thal no fee shall be charped for lssue of pew certificates in replacement of those which
are old, defaced or wom ol or where there s oo luetber spoce on she back thereof for endorsemient of
irunsfir,

Provided thal notwithstanding what is stated sbove the Direciors shall comply with such Rules or
Regulation or requirements of any Steck Exchange or the Rules made under the At or the rules mude unider
Securiiies Contracts {Regulationg Act, 1956 or ony other Act, oF rules apsdicable in this behalf

The provision of this Artdcle shall metais mulendis apply o debenmres of the Company . When & fesy Shins
certificate has been issued In pursuance of the preceding clause of this Anicle, it shall state on the face of |t
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ond agninsg the stub or counterfisil G the effect that it is “DUPLICATE. Issued in ey of Share Cenificale
o, " The word “DUFLICATE” shall be stamped or punched in bold leftors across the face of the Share
certificale,

fivl Where o new Shore certificate has been fsswed in pursuance of clouse (1) or clawse (i) of this Anicle,
particulars of every such Shase cortificale shull be cnered in o Register of Renewed und Dupdicate Share
Certilicutes, indicating aguinst the names of the person or persoas o whom the certiffcate s fssued, the
rumber wnd date of lasue of the Share certiflcaie, in lieu of which the new certificate is issued, and the
mecessary chunges indicated in the Register of Members by sultable cross refierence in the “Remurks”
coluemn.

tvh Al blask formis 10 be bsued for fssuc of Share certificates shall be printed und the printing shall be dome
enly an the uuthority of @ reslution of the Board. The blank forms shall be consecutively mumbered.
whether by machine, hand or otherwise, and the forms and the blocks, engravings, fesimiles and hucs
Feliting 1o the printing of such lorms shall be kept In the custody of the Seeretary, where there i o
seeretary. the Managing [irector of Whale Ume [Frecior, ond whese there is ne such director, the
Chaiman of the Board, lor the lime being, or otherwise of such other person, 25 the Baurd may appaint for
the purpose. und the Secrctary, such directes, Chairman or such other person shall be respansible fior
rendering an seeount of these forms 1o the Baaed.

Iviy Ve Managing Director of the Comparsy, e the lime being, or, If the Campany has no Managing Director,
every direcior of the Compary shall be severally responsible for the mainlenanoe, preservation and safe
cuglody of all books and documents refating t the ssue of Share cerificates except the Bank forms of
Shure certificaies referred b in Clouse (vi) of this Arbcle,

tviih All books referred to in elawse (vif) of this Anicle shall be proserved i good order permanenily, or for such
period &s miay be prescribed by the Act or the Rubes mucde thensnder,

Article 26: [f any Share stands in the nemes of two or more persons, the person Tirst named, n the Regisier,
shall, as regards receipt of dividends or bonus or serviee of potlces and ol o any mabier connected with the
Compuny, except voling 2l meetings and the transfer of the Shares, be deemed the sole holder thereod but the
Joint hodders of a Share shall be severally as well as jointly Tiable for the payment of all indodments of calls due
i respect of such Share and Tor ull Incidents oltherwise,

Acrticle 27: Fxcept as ordered by & Count of competent jurisdiction or as by law nequired, the Company shall not
be buund i recognise uny equitzble. contingent, future or partisl Interest in any Share, or, excepl cnly as k. by
these prescnts, otherwise expressly provided, any dght in respect of a Share other than an absolute fght therets,
in aceordonce with these Anicles, in the person. from lme wotime, regisiered a5 the bolder thereol, bul the
Board shall be, ot liberty. at their sole diseretion, 10 register any Share in the joint names of sy two ar mone
persamear e siryivor of survivoes of them,

Article I8: Subject 1o the provisions of Sections 8 o T of the et B3 and she roles thersiendet. the
Company muy purchase s own Shares or other specified scourities out of free reserves, the seeurities preinium
sccount or the prececds of issae of any Share or speci lied securitics,

Articke 29: Subject 1o the provisions contained in sectiens $5 1o 70 and all applicable provisions of the Act and
subject W such upprovals, permissions. consents and snctions from the coneerned autharities and departments,
including the §¥iM, Pegistrurand the Reserve Bank of India, if any, the Company may, by passing o spetisl
resolution L & general mecting, purchise its own Shares or other specified securities (hereinafier referred W as
‘buy-biveh") from its existing Sharcholders on o proportionate basis andfor from the open market andlor from
ther hons smaller than markct Jots of the seourities [edd lots), anddor the securities tsued W the employees of the
Lurmnpany pursiant 20 a scheme of siock optioes of sweat Eguity, om oul of s free reserves o aut of the
securitees promium account of the Company or out of the proceeds of any issue made by the Company
specifically for the parpose, on such erms, conditions and in such manner as may be prescribed by law from
ttte o bmes provided that the agesepaie of the securities so bought back shall not exceed such number as may
be peescribed ender the Act or Rules made From Time 1o time,

COMMISSION AND BROKERAGE
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Artiche 30: Subject W the provisions of Section 40 of the Acy 2003 wnd the Pules thereol, the Compoity muy.
any Lape, pdy @ commissn % any person in consideration of his subscribing or agreeing to subseribs, whesher
aiscluiely or condittonally, Tor sy Shaes in o Eebentures of the Company o procuring or ggresing o procarn
the subscribers, whether phseluiely or conditdanal, for any Shares noer Debentuses of the Company, bud s tha
the rate or amound of the commission sholl mel execed the e or umeunt preseribed in rules made under sub-
qection {51 of Section 40 ol the Act, @nd such cormmiskion may be gatisfied in any such manner, inclsding the
allotment of the fully or partly paid up Shars o Debenlunes, as the case may e, g5 the Bowrd thinks il gnd
propsr,

Arficle 31: Subjest W the provisions of the Act, the Compeny may pay o reasonable sum for brokerage.

CALLS

Artighe 52; The Bowea may, From time w dme, subpect o the berms on which any Shans may have been issued
arid !H.II'."JL".T'[ Ly the corditions of allobnent by o resolution Tu.l.:s.ul.i anly oi n l.iu'l:r' conslituied r.|1p:|.ir||ﬂ_ af the
Hewrd, make sech call, as 13 thinks 15, upon the menbees bnrespect of all mopeys unpald on the Shares beld by
thum respectively amd cack member shaldl pay the amownt of every call so made on him to the persen or persons
amd @ the tinses and pleces appointed by the Boanl, A call may be made pavable by instatments

Article 33: Provided thut no cull shall exceed one-fourth of the nominal valee of the share or be payable ot Tess
than e monih (oo the dabe fhxed for the payment of the kst preceding cull.

Article 3z AL least Toureen days” notice, inowriting, of any call, shall be given by the Company spesilying the
i and place of puyment, and the person o persins b whom such call be paid.

Arthede 35: A call shall be deemed 10 have been made al Uie tme whiets the resolution authoriing such call was
passed at o meeting of the Board,

Article 36: The Board may. from 1ime w lime, o1 s discrgtion. extend the fime xed Tor the pevment ol any
call, und muy exiend such time as 1o all or wny of the members wham owing o their residence at o distance or
aher camese, the Boorgd may deem Fnirl:..' anfitled 1o wsach exlension, but o member shall bee entigled L sech
exlension, save & a matier of grace and (avour,

Artiele 37 A call may be reveked o posiponed at the discretion of Board,
Acrtbele 38: All calls shall be made om o anifirm bosls o all shares falling under the sume class,
Acrtbele 39 The joing hiolders ol o Share shall be jointly and severally liable o pay all colls in respect thergof,

Artecle i ]run:.- members fokls 40 Py By call due from b on e day qp]u;linlcd liesr piymenl Thareaf, o usy
such extemsion thereof as afoeesald, ke shall be liable 1o pary interest on the same fom e day appodnted Lo the
paymient herea | lhe tme of selul payment ol sich rate as shall, frony e 1o time, be fixed by the Board, bt
vibing o this Aricle shall sender i obligabosy for the Boasd b demand or recover airy Inlesest from any such
enemaber, e Board shall be gl [berty wowaive payient of any such interest wholly or in pan.

Articke 412 Any sum, which, by the ferms of issue of o Share, begomes payable on allotment or ol any lixed
date, whiether on aceount of the nominal value of the Share or by way of premiom, shall, or the papeses of
fhese Aricle, be deemed o be o cull duly mode and payeble on the dole on which, by the weems of s, tee
same becomes payable, and, mothe case of men-paviment, wl the relevadt provisions of these Aricles as w
puyment of interest and expenses, forfedbure or otherwise, shell apply. o8 10 such sam had become payvable by
virtue of o call duly mode and aotified,

Artiche 42; On e 0! o1 nearing of soy setion or suit brought by the Company. against any member or fis
mepresentative for the Tecoveny of any momey cluimed 10 be due g the Comgrany in respect ol his Shares, it shatl
e sulficient 10 prove that the pume of the member, In respect of whose Shares the money is sought to be
secovened, appears or 18 entered on e Repgisted of Members ag tlse hobder, at or subseguent fo the dete ot which
the money 5 soaght e be reeoversd, 15 albeged to have becoma due on the Shares in respect of which mosey i
soupht tr be recowverad. and that the. reselution making the call B duly recorded in the minule beok, and 1hal
notice, of which eall, wus duly given 1o the member or his represcntatives and used in pursuance of these
Aurtigles, and it shall ot by negessary e prove the appainimint of the Dineciors who made such call. and not bt
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A quorum ol [Nreclom was present af the meeting of' the Beard o which any call wes made, and nor that the
mecting, ol which any call was made, has duly been convened or vuenatitited nor uny other matter whatsoever,
Bun the prool” of the matters aforessid shall be conelusive ol the detil,

Article 43: Medther the receipt by the Company of a portion of any money which shall, from fime 10 Ume, be
due [rom any member o the Company In respect of his Shares, either by way of principal or interest, nor any
indulgence granted by the Company in respect of the payment of sy such money, shall preciude the Compary
From thereadler procecding W enforee a forfeiture of such Shares ug ereinafter provided.

Article 44

(i The Board may, if it thinks fit. agree io and neceive from any member willing w sdvunce the same all or any
parl of the amounts of his respective Shares bevond the suens actunlly called up and upon the moneys 5o
pdd i advanee, o¢ spon so much thereod, from fime 1o time, and, o any timne thereafler, a5 exceeds the
ameunt of the calls then made upon and duc In respect of the Shares on sceount of which such advances nre
made, the Bourd may pay or allow nterest &1 such ssle, as the membes paying the sum in advance and the
Board ugrees upon, subject o the previsions of the Act. The Bourd May dgree W repay, o any fme, any
amount so advanced of may, ® sny fime, repay the same upon giving W the member 3 {Three) months’
netice, in writing, provided that money s paid. in sdvence of calls, on wny Shares may carry interest but shall
not conber @ rige we dividend or o participae in profis,

tilp Mo member paving any sueh sum i advance shall be entliled to voling rights in respect of the moneys s
piid by him. until the same would, but for such payment, become presently payable. The provisions of this
Acrticle shall aviarss moamdis apply 10 any calis on debentures of the Campany,

LIEN

Article 45:

1) The Cempany shull kave @ first and paramount lien upon all the SharesDebentures {other than (ully paid-up
ShasesDhebentures ) registerd in the name of esch mensber (whether solely or jointly with ethers) and upon
the proveeds of sule thereol' fior all meneys (whether presently payahie or not) called o puyable at a fixed
time in respect of such SharesDebentures and no equitable interest in any Shares shall be crested except
upon the footing end condition that this Aricle will have fall effect And such lien shall extend w ozl
dividends and bonuses from time o Ume declased In all respeet of such ShoresTrebemures. Unless
wdberwise agreed, the registration of o ransfer of SharesTehentures shall operale psog walver of the
Company’s fien, il way. on such Shares/Debentures. The Directors may &l any time deckare am
Shures/Trebentures wholly or in part b be exempt from the provisions of this cludse.

(i) Every fully paid shares shall be free from all ler and thi in ihe case of parily paid shans the lssuer's lien
shall be restricted o meneys called or payable ut 2 flxed time in respect of such shares

Artiele d6: For the purpose of enforcing such lien, the Board may sl the Shares, subject therew, in such
maniker, 35 it shall think 61 and, for that purpose, may cause w be (sswed o duplicute certificale in nespect of
sich Shases, and muy authorbse ene of their members 10 executi 2 transter thereod, an behalf of and I e oume
of such munner, The Company may sell. in such manner as be Board thinks [it, any shares on wihich the
Company has a len, provided that no sabe shall be made (1) unless & sum in respect of which the lien exias s
presently payable: ar (b until the expiration of fourteen diys afler @ nigice in writing stating and demanding
payment of such gt of the amount in respect of which Bie lien exiss a is presenily payable, has been given o
the registered holder for the lime being of the share oF the persn entitled tbereto by reason ol his death or
inselvency.

Arthele 47 The net proceeds of any such sale shall be received by the Company and applied in of towards
payment of such part of the amount, in respect of which the o exists. as is presently payable, and the residoe,
if amy, shadl, subjest by a ke lien Lo sums not presently payable as existed wpon the Shares belore the sale, be
bl 1o e persons emitled b the Shures st the date of the sale,

Article 484 member shall exerciss any voting rights in respect of the shares in negard 1 which the Campany has
exereised the right of Liemn.

FORFEITURE ©3F SHARES
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Article 4% |7 any member Coils w pay any call or instalment of u call on er before the doy appelnied for the
payment of the same or any such extension theseo! as afonmaid, the Board may, a1 any time therenfter, during
sich time s te call or instatment remains. unpuid, give notice w him reguiring him 1o puy the same weether
with any interest that may have scorued and all expenses tha misy have been dncurred by the Company by
bzt of guch noim-; vnasm,

Article 5 The notice shall name & doy, not being less thun 14 [Fourieen) days froin the date of the notice, and
i place or places on and at which such call or instalment and such interest and expenses o8 aforesakd wre 10 be
paid. The notice shull abwo state, that, In the event of the nen-payment ot or before the fime and at the place

appetinted, the Shares, in respect of which the call was made o insalment Is payable, will be lighle to be
Fortiitid,

Artiele 513 1 the requirements of uny such notiee, as aforesaid. shall mot be complied with, every o any Share,
in respect of which such notice has been given, may, at any time thereafler, before payment of &l calls or
instafments, iMercst and expenies, a5 miay be due in respect thereof, be forfiited by 2 resahition of the Board 1o
that effect. Subjeet o the provisions of the Act, such Ferleitare shall inelude all dividends declured or any other
momeys payabic inrespect of the Terfviled Shares ond ret sewally paid before the Torfeiture

Article 52: When any Share shall have boen so firfeited, motioe of the Gorfeimre shall be given 1o the member,
it whose name il stood immediately prior o the forfefiure and an eatry of the forfeiture with the date thereel,
shall, forthwith, be made in the Register of Members. Dot no forfiitune shall be, In amy munner, invalidated by
any omission or negleed to give such notice or v make sy sech eniry as oforesnid

Article 53: Anv Share, =0 forfeited, shall be deemed 1o be the pregrenty ul the Company, and oy be sold, e
allatied or otherwise uisposed of, either o the original holder tereof or any other person, wpon such Lerms
und i saeh manner gs the Board shall think At

Articke 3 Any member; whose Sheres ave been forfeied, shall, netwiithstanding the forfeiture, be liable fo
piy ord shall forthwith pay o the Company, on demandd, wll calls, instalments, inerest and expenses DWingE upon
or i respec of sach Shares ot the me of the forfeiture together with interest thereof, until payment, &t such
rater, as e Board may delermine, and the Board muy enfores ihe pavmend thereof, 100 thinks fie,

Artbele 550 The forfeiune of o Share shall involve extinetion, o the time of the Gefeidure, of afl merests moand
afl claims and demands against the Company, in nopect of such Share and o)l other dghis, Incidenal w the
Share. excepl only such of those fAghts as by these presents ane ex pressly saved.

Artbele S6: A declaratbon. in writing. that the declarant is & direotor or Seervtary of the Company and that o
Share in the Comipany. has duly bevn ferfeited in aceordanioe wiil: these Articls. on o dwie sinted in the
declaration, shull be conclusive evidence of the fagts therein stated 45 against all persons claiming oo be entitded
lor the Shares.

Article 5T: Upoa any sale afier forfenure or for enfircing a lion ln purposied exercise of the powers
hereinbefore given, the Bourd may appodsl some person o exccute an instrument of transter of the Shares sold,
and cuuse the pirchaser’s pame 10 be entered in the Register, in respect of the Shares sold, and the urchser
shall mot be bound to see 1o the segularity of the procesdings or w the application of the purchase money, wnd,
after his name hus been entered in the Reglater, in respect of such Shares, the validit of the sale shall st be
impeached by ony person, and the remedy of any person aggrieved by the sale shall be in damages enly and
exclusively against the Compary and no one else

Article BH; Upon ey sabe, re-allotment o other disposal wnder the provisions of the preceding Article, the
certificale or certificales originally isswed. In respect of the relative Shares, shall, unbess the sume shall, on
demand by the Company, hove been previously surrendeed o iU by e defaubting member, stand cancelled anid
hecome nuil and void and of no elfect, and the Directors shall be entitled 1o ssee & doplicste cestificale or
sertificates in respect of the sakd Shares, 0 the person or persens entitled theeelo,

TRANSFER AND TRANSMISS HON OF SHARES

Article 59 The Company shall keep ibe “Hegster of Trunsfers™ and therein: shall fairly and distinctly enter
particudars of every transfer or trunsmission of amy Sharne.
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Article 6 Mo Lrunsfer shall be regisiered unless a proper instrument of transfer has been delivered 1o thi
Company. & common form of tragsfer shall be psed. Every instrument of transfer shall be ia writing and all
peovisions ol the A, the rules and applicable laws shall be duly compiied with, The Instrument shall also be
duly stamped, under the relevant provisions of the Law. for the time being. in furce, and shall be signed by or on
behall of the transferor and the transforee, and in the case of @ Share held by two or more holdess or @ be
transferred W the joinl names of two o mone trensferees by all such joint lelders or by all such jeint transferees.
05 the case miay be, und the transferor oF e ransferors, Gz the case may be, shall be deemied W0 remain (e
hudder or holders of such Share, umil the name or names of the ransferes or the transfierces, as the case muy be,
i3 oF are entered in the Regivier of Members in respect thereol. Several excomon or sdminkstrutos ol i decensed
member, proposing to transler the Share reghstered in the name of such deccased member, of the nominee or
nominees carlier appointed by the said deceased holder of Shares. In purseanee of the Article 8%, shall wiso sign
the instrument of tansler in respect of the Share, a5 i1 they wers Uhe joind holders of the Share.

Artiche 61: Shares in the Compuny muy be transferred by an instrument, b wriling, in the form, as shall, from
time 10 time, be approvied by the Dircelors provided thal, 17 so roquired by the: provisiens of the Act, sdch
mstrumant of Transfer shall be [n the form preseribed thensnder and shall be duly stamped amd deliversd o the
Company within e prescribed period. All the provisions of Section 56 of the Act. 2013 shal] be dul ¥ tomplied
with in respect of all transiors of Shares and registnation thereo!,

Arthele 61: The Roard shall hove power, on giving 7 (Seven) diays” previows notiee, by sdvertisement in some
newspaper circulting in the district in which the Reglstered OiTice of the Lompany js for the tme being,
stiated, 10 close the transfer books, the Register of Mémbers of Register of Debénture holderss, a1 such time or
temes and fior such perieds, not exceeding Birty davs o8 a tme wed not exceeding in the aparepate fory-five davs
I vach year, ds it may ssem expedienl.

Article 63: Subject 10 the prowisions of Rection 58 and 59 of the Companies Act 2013, these Articles and any
other applicable provisions of the Acl or any other law Tor the time being in force, the Board may, refiss,
whesher in pursuence of any power of te Company under these Articies or etherwise, to register tha transler ol
o the transmissicn  dreration of law of the right to, any Shares or inlerest of 2 member in, or Debentures of
the Company. The Compuny shall within the ime required under the law applicable st that time send w the
tramsferee and trunsferor or to the persen giving intimation of such transmission, as the case may be, notice of
e refusal o register such transfer, piving reasons [or such refusal provided that registration of transfzr shall mo
b refused on thie ground of te transfernor being cither alone or joiatly with any edher person oF persons indebied
1o the Company on any sceount whatsoever excepl when the Compiny has o Fen on the Shares,

Artiche 64: An application for the registration of o trenster of Shares in the Lompany moy be made cither by the
tramsforar o the inmsferee. Where sach application is made by 2 transteror and relates 1o partly paid Shares, the
Company shall give notice of the application 1o the wransfence. The transferce may, within two weeks from the
Gate ol the receipt ol the notice and not baver, ebiect o the propesed transfer. The potice 10 the transferee shall be
deemued t have been duly given, if dispatched by prepeid registered post w the transferee at the sddress given in
e instrument of transfer and shall be deemed W have been delivered ot the time when it wouhd have baen
delivered in the ordinary eourses of post.

Artiche 65: n the vase of the death of uny une ar mone of the persons samed in the Register of Members os the
Juint hokbers of any Shure, the survivor or survivars shall be the only persons recopnised by the Compuny us
havimg any title fo or interest in such Shire, but nothing herein contained shall be taken 1o release the estate of o
decensed kil holder from any lability on Shares held by him jointly with any atler person,

Article 66: Subjeui w0 e provisions of Article 87 heneunder, the execusors or gdministratoss or holders of @
saich Succession Ceetl leste or the legal reprcsentative of @ deceased mermber, not being one of two ar mone joint
hotders, shall be the only persors recognised by the Compuny as having uny thie o the Shares regiserod ki the
naom of such member, and the Campany shall not be bound e recognise such execulars or administraes o
holders of @ Succession CertilTeste or the legal representatives, unless such exeeuions of sdminisrators or Fepal
representolives shall have firss obtained Probake or Letiers of Adminisration or Succssion Certifivate, as the
case may be, from o dily constituted Court in the Union of [ndla, provided thet, in cases. the Board mity
dispense with production of probute or letiees of Administration o Succesbm Cerificale upitt swch Lermms &
indermnnify or otherwise. us the Board, in fts absolute discretion, may think negessary, in the clreumstances
thereel, and, in pussuance of the Article 61 herein under, register the name of any person, who cluims W by
dhsalutely entithed 1o the Shanes stunding in the mame of o deceised member, a5 3 memboer,



11

Article 67; Mo Share shall, inoany ciresmstances, be iransferred 10 any Infant, msolvent or person of unsounsd
mind, ard that no Share., partly paid up. be lssued. aliotied or trunsferred o any minoe, whether alone or ulong
with other transferces or alotiees, as the case may be

Articke 68 5o long ax the difector having unlimiled Iiphi]ii:r his mea discharged oll liabilives, whether present or
Tutong, i respest of the pariod for which e (s and continues 1o be, 5o long. lEable, he shall not be entitled 10
Lransfer the Shares held by him or ceuse 10 be g member of the Swck Exchanpsis) 1o the end and intest that be
shall comtinae 1w hold such minimum number of Shares as were held by bim pries W his becoming a directr
with wnlimifed liahility,

Article % Subject 10 ihe provisions of Articles 64, 65 ond 87 hereal, any persen boceming entitled fo Shares in
consequences of the death, Jumacy, bankrupiey or isolviency o any member, or the marriage of ony Temale
member or by any Tawfal means other than by u ransfer in sccordance with these presents. may, with the
eonsent of the Board, which i shall not be under any obligation 10 give, upon producing such evidence thas he
susting the characler in regpect of which he proposes W oct under the Aricle oo of his tlile; a5 the Board (hinks
sullicsent, either be registened himselT s the holder of the Share or elect to have some person, nominated by bim
ardd approved by the Boeard, registered as such person. provided, neverbeless, that it such person shall elet (o
Iave bis nominee registenced, be shall westify the election by exceuting [0 fivour of his nominee an instrement of
iranafir In wecordance with the proviskms herein b in these Arieles as “The Transmission Ariicke”™,

Arthele T Subject 1 the provisions of the Act, a persen entitled i Share by ransmission shall, subject o the
right [ the Dirceters oorclain such dividenst g morey as hereinafier provided, he entitled 1o receive and may be
Eiven o dischorge for,uny dividends or other moneys pavabie in respect of the Shore,

Article T1: Mo fees sholl be charged for registratbon of ransder, trinsmission, probate, succession certiMcate and
letters of administeation, cerificate of deoth or marrisge, pewer of atiomey of dkmilar docwment.

Arthele 7230 The Compary shall meur o lability or respensibility whatever in consegquence of s registenng or
giving effect woany trunsfer of Shares made or purportiong o be made by wny apparent legsl owner theroof, as
shown or appeuring in the Register of Members, W the prejudice of persons having or claiming any equitable
right, Litle or interest o or in the said Shards, notwithsuading that the Comgpany may have hod netiee of such
equilshic right, titke or inleres) or mdice prohibiting of sach transber, und may hove enfered such motlce, referred
theretis, i any Bk of the Company, and the Company shall pog be bound or required o regard or anend or
give effect any aotice which may be given to it of any equitable right, dtle or inserest, or be under any lishilis
whittsoever nelusing or neglecting s b do, though i1 moy have been entered or referred to in some book: of the
Company, bur the Company shall nevertheless beool fberty 10 regard ond atiend toony such notice, and give
effect thereta i the Board shull so thkink L

DEMATERIALISATION OF SECURITIES

Artiele 73: Motwilhstaniding anything contained in the Articles, the Company shall be eatithead b dematerialise
It shares, debentures angd mher seourities and offer such shores, debendures and other securilios in o
dembtertalised Sarin parsiand 10 fhe Dreposilorics Act 15986,

Article T4: Novwithstandinganything contained in the Articles, and subject to the peovisions of the law for the
time being in Force, the Company shall on a request made by a bepseficial owner, re-muterialise e shares, which
are i dematerindised oem

Artbele TS:Every Porson subscribing w the shares offered by the Company shall have the opdon 1o recelve shane
certificaes or W hold the shares with a Depository, Where Person opts 1o bild any share with the Depostiory,
the Company shall intimate duch Depesitory of details of allotasent of thiz shures o enable the Depositony
enter in Bs records the name of such Person as the benefivial owner of such shures. Such o Person whis i3 the
benelicial owner of o2 anares can at any Hme opl oot ol o Depository;, iF permitted by the law, in respect of any
shares in the manaer provided by the Deposiiones Act 199 and the Company shall in the maneer and within
the wme prescribed, Bssue o the benelicinl pwne the required cenilicee of shons. In the case of trunsler of
shiress or oLher marketubbe secunties where the Compary bos nob issued any coriifleates and where such shares
i securities are being held in an electronic und fungible form, the provisioas of the Depositories Act 1996 shall
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Article 76:11 » Person opts o hold his shares with s Depository, the Company shall intimate such Depusitury
the. detalls of wllotment of the shares, and on receipt of the information, the Prepasitory shall enter in its recond
the nume of the allotios as the bemelicial owner of the shares,

Artiche 7T Al shares held by o Degository sholl be dematertatised and shall be ina fungible form,

(n) MNotwithatanding anything Lo the contrary contained in the Acl or the Articles, o Depository shall be
deerned W be the registered owner for the purposes of elfecting ony trangfer of awnership of shares an
behalf of the bereficial owner.

(] Zave as otlsrwise provided in (o) above, the Depository as the registered owner of the shores shall not have
any voling rights ar any other rights in respect of shares held by iL

Article TR:Every person holding shares of the Cormpany and whose rame is entered as the beneficinl owner in
the reconds of the Depository shall be deemed 1o be the owner of such shares and shall ales be deemed 1o be &
sharchalder of the Compuny. The benelicial owner of the shares shall be entitled to all the labilities in respect of
his shares which are held by o Depository, The Company shall be lunber entitled o maindain a register of
membiers wilth the details of members holding shores bath in moterial and dematerialised form in any mediom as
permbived by Taw including amy form ol elettron ke mefiom,

Article T Notwithstarding anything in the Act or the Articles 1o the comirary, where shares are held in i
Depeaitory. the records of the benelicial ownership may be served by such Pepository on the Company by
means of electronic mede or by delivery of disks. drives or any siher mode us prescribed by law from time o
fimee,

Articte 8:Nothing contained in the At or the Article regarding the necessity 10 have distingtive numbers for
securities issued by the Company shull apply 1w scouritics held with @ Depository

CONVERSION (F SHARES INTO STOCK AND RECONVERSION

Acrticle B1: The Company ., by resclution in general meeting, may convert any paid-up Shares ino stock. o may,
dl any bime, reconver] any siock i poid wp Shares of any denominastien. When any Shares shall have been
eomverted indo stock, the several hokbers of such sinck may thenceforth ranster their respective interests tereln,
or any part ol such mterest, in the same matner and. subject w the same regulations as w which Shares in the
Company may be translemed or as near thereso as clreumstances will admit. But the Directors may, from time to
fime, if they think i, Fx the minimum amount of sock ransferable. ond restrict or Sorbid the transfer of
fructions of that minimuem, bul with full power mevertheless. o their discretion, w walve such rules in any
particulor cuse. The notice of such conversion of Shores into stock or reconversion of stock inbe Shares shall be
Mled with the Registrr of Cotnpanics os provided in the Act

Articte BZ; The Swock shall confer on the Bolders thereol nespectively the same privileges und adviniages, &
sepands partivipation in profits and voting al meetings of the Company and, for other purposes, us wouald have
feen confernad by Shares of equeal amount in the copital of the Company of the sarme class us the Shares from
which such stock wis converted but no sach pevilege or sdvantage, except the partickpation in profits of ihe
Compurry, or in the assels ¢f the Company on a winding up, shall be conferred by uny such aliquisd part or,
eunsolidited sock as would nol, iF existing in Shares. have conlerred such privileges or advantages. No such
coniprsion shull affect or prejudice umy prefercnes or other special privilege stoched 1o the Shises o converted,
Save oy aloresaid, all the provistons hergin contalned shall, so far as chreumsianees will admin. apply 10 sbsck as
wikl us 1o Shunes and the words “Share”™ and *Sharcholder™ in these presents shall include “stock and “stock-
holder™.

Article B3: The Company may issue Share warrums in the manner provided by the said Act and aecordingly the
Drectors muy. In their discrstion, with respect 10 eny fully puid up Share or sioek, on application, in wriling,
signesd by the person of wll persons registered us bolder or holders of the Shore or stock, ond authenticated by
mich evidenoe, if any. as the Directors muy, from fme to tme, reguine a5 o the identity of the person of persons
sagning the applivation. and un receiving the certificate, if amy, of the Share or stock and the amount o e
stang duty on the wirrand and such fee as the Directors may, from ime t time, proscribe, psue, unker the Seal
ol the Company, o warrunt, duly stamped, stating that the bearer uf the warrant is entithed to the Shares or stock
therein specified. £ ! may provide by coupons o otherwise fur the payment of fature dividends, or other
moneys, on the Shares of glock included in the warrant. On the issue of a Share warrant the numes of the persons
then enlered in the Register of Members as the holder of the Shares or aock specilied in the warrmnt shall he
struck o the Register of Members and the nlluwing particulurs shall be emered thereln.
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(i} T ol the issuse of the warrant.
(iF) astaremimt of the Shires or ok included io te warrant distinguishing cach Share by s namber, and
(i e dave of thw issue of the warrant,

Artiele 84 A Share warrant shall enkithe the bearer to the Shares or steck inciuded il and, notwithsiandong
anything comtaimed in these articles, the Shares of swek shall be wansferred by the delivery of the Share-warmant,
and the provisions of the regielatiens of the Comipeny with respect W imansfer andd trensmission of Shares shall
nak upply therelo,

Article 85 The bearer of & Shafe-woarrant shall, on saerender of the wurrand te the Company e cancellstion,
sl on payment of such fioos, & the Direcors may. Dom dme 1o time. presaribe, be entitlesd, subject o the
discretion of the Dircctors. to have his nome entercd us 3 member in the Register of Members in respect of the
Shares or stock included in the warmant

Article Bi: The bearer of a Sharc-warrant shadl not be conzidersd 10 b2 2 membsr of the Compamy ancd
aocurdingly save @8 bepain ollserwlse expressly proovided, no person sholdl, as the bearer of Share-wirrant, sign o
peduisbten fior calling o mecting of the Company, o attend or vose o exercise any other privileges of o member
i o meeding of the Company, or be entitled W0 recedve ooy notice fom the Compary of mestings or ethervise,
or qualiffed In respect of the Shares or sioek specified in the worsnnd lor being o direcior of the Compary, of
hive or exisclse any other rights of o member of the Company.

Artiche 87: The Directors may, from time w time, make rles as 4o the terms on which, B they shall think fit, o
new Bhure warrani or eoupon moy e isswed by way of renewal in case of defecement. loss, or desirucikon

NOMIMNATION BY SECURITY HOLDER

Article BE:
(i) Ewvery helder of Securilies in the Company tay. ul ariy Ume, neminele, in the prescribed mannee, & pesaon
1 whdis bl Secarities in the Comgany, shall vest in the event of his death.

iy Where the Secarities in the Company are held by more than ene peraon jointly. the Joint-holders muy
weether pominge, in the prescribed manner, @ person e whom oll dhe rights in the Securities in the
["-11'|1|,'l.||n‘l.' ghall west in the evenl of death l.1:|'u|!.1n|.n.ir!|l hokidera

i Meptwithsianding wnything comtaimed in these Artleles orany other daw, for the time being. in [xree, oF inany
disposition, whether lestamentary of otherwise, bnorespeal of such Securiliva in the Company, whee a
pomination mide in the preseribed mannee pumports w confer on any persen the rght o vest the Securities
in the Company, the numinee shall, on the desth of the Shascholders of the Compuny o, as the case may be,
on the denth of the jolnt holders, becoire entitled to all the rights in the Secorities of the Compary of, s e
case may b, all the joint haiders, in pelation 1o such securities i the Company, W the exciusion o all mher
porsons, unless v nominotion is varisd or cancelled in the preserbed manner.

{iv} In the case of fully paid up Securitics in the Company, whene the nomines is a0 minor, it shall be lawful for
ihe holder of the Securibes, o make the aombnaion 10 uppoint in the preseribed manrer any perdon, being 4
punscliar, o become eatitled o Secwrities in the Company, in the event of bis desth, dusing the minoriy

Article B

(i) Aay persan who becomes o nomines by virwe of the provisins ol the preceding Ariicle, wpon the
production of such evidence a5 may be requived by the Boord and subject s bereinafler provided, vheet
caibiiee

(it be sepistered himssl as bolder of the Shareis); of
(b make such transfer ol the Sharo(s) us the decemsed Shaeehobder could hove made.

(i} 11 the persen being 8 pomince, 50 Beooming entitled, olects 1o be regrtered as holder of the Shares),
himsel [, he shall deliver o send 10 the Company o notice inownting signed by him stating that be @ elecs,
andd sueh petice shall be pecompanied with thie deadh centificate of the decessed sharcholder,
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{iiid All the Simitutions, resirictions and provisions of the Act relwting 10 the reght o wransfer and the regisiration
of transfirs ol Securitics shall be upplicable 1o any sich notice or transfes as aforesabd os i1 the death of the
member had net eccwrred mnd the motice or ransder has been signed by that Sharcholder.

(fv) A poerson, heing a pomince, becoming entitled w & Share by reason of Lhe deith of the holder, shall be
entitled 1o the same dividends and ather advantages which he would be eatitled if he were the registered
hulder of the Share except that he shall riod, belise being registered a member In respect of his Skare be
entithed in respect of it W exercise ury right conferred by membership in relation o meetings of 1he
Cornpany':

Provided that the Board may, s any time. pive sotice requiring any such person 1o clect either o be
registerid himsell or o wransfer the Sharais) and i the retice is not complied with within ninaly days, the
Board may thercatier withheld pavment ol all dividends, bonuses or other mireys payable in respect of the
Share(s) or until the requirements of the notice have ben comaplbed with,

MEETING OF MEMBERS

Article Hk:
(i) The Company shull, in each year, hold 0 penesal meeling as s Annual General Mesting. Any meeting.
eaher than Annuul General Meeting, shall be called Extra-ardinary General Mueting.

{ii] Mol more than 15 (Fifteen) months or such other perisd, a5 may be prescried, from tme w tisme, under the
Act, shall Bapse bebween the date of one Annudl eneral Meeting and that of the nexd, Mothing conlained i
the foregolng provisions shall be taken as affecting the right conferred upan the Registrar wnder the
provisions of the Act e extend tme within which any Annual Ceneral Pleeting may be hejd

(i) Fvery Annual General Meeting shall be called for o time during business hours {.2., between % am. and 6
pm., on a day that is mot 3 National Holidey, and shall be held at the Office of the Lumpany o a s
oiber place within the city, in which the Office of the Company s silusted, us the Brard may think i1 and
duterming and 1he notices calling the Meeting shall specily it as ihe Annual Ceneml Meeting,

(iv] Every member of the Company shall be endiiled t atiend, sither 6 persan o by prosy, and by way ol o
postil balbot whenever and in the manner s may permitted o prescribed under th: provisions of the AL,
und the Awdivors w the Company. who shall have o right w sttiend and 1o be hiard, 61 oy gencral misating
which he ulends, on any part oF the business, which concerms him as the Auditors to the Comipany, further,
the Directors, for the thme being, of the Comgany shall huve & right to witend and to be beard, ut sny general
meeting. on afy part of the business, which concems them as the Direetors of the Company or gencrlly thi
munogement of the Company,

v At every Annuul Generl Meeting of the Comgany, there shall be laid, on the table, the Direcions” Heport
and Awdited Saternents of Account, Audites’ Report, the proxy Register with forms of prosies, s received
by the Company, and the Register of Directors”™ Shure hildings; which Hegister shall remain open and
wccessible during the continuarwe of the mecting. and therefore in terms of the provisions of Section 96 ol
the Act, the Annual General Meeting sholl be held within six months afler the expiry of such financial year,
The: Barard of Disecter= shall prepare the Annual List of Members, Summuary of the Share Clapital, Bubanoe
Sheet and Profit and Loss Account and furward the same to the Registrar in accordance with the applicatlc
oo tshons o the Aol

Article 91: The Boand may, whesever it thinks il call un Extre-ordinary General Meeting and it shall do s
Lepairy @ rexpulsiion, in writing. by @y member or members holding, in aggregate not less than ane-tenth or such
other proportion or value, as may be preseribed, rom time w time, under the Act, of such of the patd-up capital
a5 At that dute carries the right ol voting in regand W the matter, in respect of which the requisition has been
mude

Artlele 92: Any valid reguisition s made by the members must e the wigect or ehjects of the mecting
propased o be called, and must be signed by the requisitionsts and be depesited of the office, provided th
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wich regulsition may consist of several documents, In Like borm, ech uf which has becn signed by one or more
reguisitionisis.

Article 931 Upon receipt of amy such reguisition, the Bourd shall fortbwith call en Extra-ordinary Gengral
Meeting ansd il they do nol procecd within 21 {Twenty-ane) days or such olher lessor period, s may be
preseribed, From time o tme, under the At from the date of the reuisition, being deposited ut the oo,
cunse @ mecting o be cilled on s duy not Lstes than 45 (Foey-five) days of such ather lessor period, as may be
preseribed, from time 1o time, under the Acl, from the date of depit of the requisition, the requisitlsnists, or
such ol their number as represent efther & majority in value of the puid up Share capital held by all of them or
nol less then ane=tenth of susch of the paid up Share Caplial of the Company as is referred o i Section 100043 off
the Acl, whichever is less. may themselves call the meeting. bot, in either cose, uny meeting so called shall be
hebd within 3 CThree) monus or such other periad, ns muy be preserbed, from tme o tme, gnder the Act, fram
the date of the delivery of the requisition as afoeesaly,

Arthele 94: Any m.Zng culled under the foregoing Ariicles by he reqquisitionists shall be called in the same
manner, & nearly as possible ud that in which such meetings are 1o he culled by the Board,

Article 95: Al least 21 (Twenty-one) days® notice, of every peneral meeting, Annual or Extra-ordinary, and by
whisnsuever called, specilying the day, date, place and howr of mecting, and the peneral nasure of the buginess
o be transacled there oL, shall be given in the munner bircinafler prow b, 1o such persons as are wnder these
Articles encitbed to receive notiee from the Compuny, provided that in the cose of an General Mecting, with the
consent of members holding not less than 95 Pt cent of such pant of the paid up Share Capital of the Comnpamy
s gives a Aght i vote at the meeting, o meeting may be convencd by a shoster notice. In the cuse of an Ansual
Crenieral Meeting of the Sharcholders of the Company, iF any business other than

1y the consideration of the Avcounts, Balanee Sheed and Reparts of the Board and the Auditors e

(i) the declaration of dsdend,
(i) appeoitiment of dincciors in place of those reticing,
[iv ) the appoinimest of, and lixing the remuneration of, the Auditors,

i5 10 be transacted, and in the cie of wny other moeting, in respect of any flem of business, a statemen seling
aul all material facts concerning each such iftem of busimess, including, in particular, the noure and extent of the
imteresd, iTuny, therein of every director snd munager, i any, whene any such fem of special business relates o,
ur affects any other company, the exient of sharcholding intesest m that other catpany or every direcior and
manager, il any, of the Company shall also be sl oal in the slatoment if the extont of such Bhare-holding
infetest &5 not less than such percent, 0s may be preseribed, from Ume W lime, ander the Act, of the paid-up
Bhare Capital of thal other Company.

Where any iem of business consisty of the according off approval of the members woany document ot the
meeting. the tme and ploce, where such document con be inspected, shall be specified In the stalemen
aforesaid.

Article 96: The scoadental omission W give any such notice ux aforesaid 1o any of the members, or the nonp-
receipt thereof shall nut invadidate any resolution passed at uny such mesting.

Artiche 97: No goneral meeting. whether Annusl or Extra-ordinary, shall be competent ke enter upon, discuss or
trinsat any business which hus not been mentioned in the notice or netices upon which it was convesed.,

Article 98: Subject to the provisions of the Act and these Articles, five(3) shareholders shall constitue quarm
in Shoreholders’ Meetings of the Cositpany if number of sharcholders &5 on date of meeting is mM mone than
One Thowsnd: Fifieen (15) shisrebalders shall conmstitute quatuts in Shareholders’ Meetings of the Comgpany if
number of sharcholders as on dwte of meeting is mone than One Thousand bl not mose than Five Thousand:
Thirty (30) shanchelders stall constinge quorum in Shareholders’ Mewtings of the Company i number of
sharehelders os on dote of mesting exceeds fve thousand,

Artiche 990 A body corporate, being o member, shall be deemed 1o be personally presend, if it B rephosented in
scearaunce with and in the munner a3 may be prescribod by, the applicable providons of the Act.
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Acrticle 100: |1, at the expiration of halfan hear from the Ume appainied for belding 2 meeting of the Comipany,
i quirumn shall not be present, then the mesting, if convenced by or wpan the requisition of members, shall stand
dissalved, but in any other case, it shall st sdjourned 1 sach time on the tollowing day or such other day nnd
o soch place, as the Board may determine, and, i v such tme and plece be determined, w the sume day inthe
next week, b the same lime and place in the city or town in which the offee of the Company i3, for the time
being, siudie, as the Bourd may determine; and. il at such adjourned meeting alse, 8 quoram is not present, ul
the expinuion of half an bour from the time appoinied fr holding the meeting, the members present shal| be o
quorum, und may ransset the business for which the meeting was cllod.

Artichke 101: The Chairman of the Bosrd of Directors shall be entitled 1o lake the chakr wl gvery gendrld mecling,
whether Annual or Fxtra-orcinary, 17 there be no swich Chainman, or, if, &1 any meeting, he shall not be presenl
within 13 (Fifieen} minutes of the time appointed for holding such meeting, then the members present shall elect
anther direetor as the Chaleman of thal mesting, and, 1f no direcior be present, or i all the Directors present
dicline to Lake the Chair, then the members present shall elect one amang them to be the Chalrman.

Artiche 102: Mo business shall be diseussed ot any general meeting, exeept the election of & Chairman, whils
the Chair is vilcami.

Article 103: The Charrman, with the consent of the meeiing, may adiourn any meeting, from time 1o tme, and
from place 1o place, in the city or oo, in which the ofTice of the Company ix, for the time being. sitwate, bul no
business shall be ransacted al any adjoumned meeting. other than the business left unfinkshed, a1 the meeting,
From which e sdiousimaent ok plece,

Article 1M: Al any general meeting, a resolution pat t the vote of the meeting shall be decided on 2 show of
hands, unless a poil Is demanded, belore or on the declaration of the resul of the show of hands, by any meinber
o mombers present in person or by prosy and holding Skares in the Company, which coalier o power b vose on
the resolution not beling less than one-tenth ar such other proportion us may statutorily be prescribed, from time
to time, under the At of the wlal voting power, in respect of te resoluwtion or on which on aggregate sum ol
nol i than B, SO0000/- or such other sum as may statutorily be preseribed, from time 1o time, under the AcL,
hus been paid up, und unless a poll 1s demanded, a declinstion by the Chairman that 2 resalution has, on & show
of hands, been corried unanimeusly or by a particular mujosity, or has been bost and an entry b that effied in the
minwtes book of the Company shall be conclusive evidenee af the facl, withouwl prool of the number or
propoction ol the voles reeorded In fasviour of or aeainst that resolution.

Article 105: In the case of un equality of votes, the Chairman shall, both on o show of hands and at a poll, i
ary. have & casting vole in addition to the vote of vites. i1 any, to which be may be entithed as a member if he is.

Arthete 106: 11 o poll |5 demanded as aforesaid, the sume shall, subject w Aricle 108 hereunder, be aken 1l
Mumbai or, if rod desived. then at such other place as may be decided by the Boasd, at such time ot later than
48 {Forly-eaght} hours from the Lme when the demand was made and place In the city or lown in which the
olfiee of the Company i5, for the time being, situate, und, cither by open voting or by ballsl, as the Chainman
shall direct, and either b once or after g interval or adjournment, or otherwise, asd the resull of the pasli shall b
doomued w be resolution of the mecting at which the poll was demanded. The demand for o poll may he
withdruwn af any thme by the persons, whe made 1he demand,

Artiele 107 Where o poll is to be taken, the Chairman of the meeting shall sppoini one o, ai his discretion, twe
scrutinisers. who may or may not be members of the Company 1o serutinise the votes gives on the poll and 1o
repert thereon G him, subject W that one of the scrutinisers so appeinted shall thways be o mesber, not being an
officer or emploves of the Company, present ot the mesting, provided that such @ member Is avallable and
walling 1o be appeirted. The Chairman shall have power, at any time, before the result of the peli is declared, 1w
remove o serutiniser from ofifee and 11 the voeaney so cuused [n the office of 4 serutinizer arising from such
reifoval ar frsm any other caose

Articke 108: Any poll duly demandsd on the eloction of o Cheirman of o meeting or on sy guestion of
pdpmimment of the meeting shall be when Forthswith it the sane meeting,

Articte 10%: The demund for o poll, excepl on guestions of the election of the Chalrman aad of an sdjournment
thereol, shall noupr. =t the contimuance of a meeting for the trnsaction of any business other thas the guestion
on witich the podl bus been deminded.
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VOTES OF MEMBERS

Article 1105 Mo inonber shall be entitled w0 vole cither personally or by proxy ot ony general meeting o
mueeting of @ class of Shureholders cther wpon o show of hands or upon o poll in respect of any Shares regisered
in his name on which any colls ar other sums prosently pavablbe by him have not been paid or in regard 1o which
the Company has, of s exeraised, any right of lies,

Artixle 111 Subject fo the provisions of these Articles and without prejudice o any special privileges ar
restictions s to vating, for the time being, attached 0 any class of Shares, for the time being, forming part of
ihe cupitnl of the Company, every member, not disgualifed by the lust preceding Antiche shall be entitled 1o be
present, speak and vole af such meeling. and, ona show of kangds, every member, present in persor, shall have
ame wiilg @, upon @ poll the viing right of every member present in person or by prosy shiall be in proportbon
W his Share of the paid-up Baquity Share Capital of the Company, Provided, bowever, i any prelerence
Sharchalder be present ot any meeting of the Comgany, subject 10 the provision of section 47, he shall have a
right 1o viele only on resolutins, pleced belose ihe meeting. which dicectly alffect the rights abached 1o his
Preference Shares

Article 112; On o poll taken 8 & megting of the Comgany, a member entitled 80 more than one voe, or his
proxy of other person entithed o vote far him, s the case may be, teed oot 17 he votes, use all his voles or s
in the same way @l the viles, b uses,

Artiche 113 A member of unsound mind or in respect of whom an order has been mode by 0 coury hoving
Jurlsdiction in lunacy, may vole, whether on o show of bands or on a poll, by his committee or other legal
guardign: und ary such commitiee or guardon may, on a pel, vie by proay. 1T any member be a minor, the
vile, in pespeet of kis Share or Shares, be used by his guardian, or any one of his guardians, §if more than one, 1o
e mslected, in the case of dispute, by the Chitrman of tha reeting,

Artiche 114 11 there be joint regisiened arlders of any Shares, any wne ol such persons may vole o1 any mevting
ar mity gppaand anothier person, whether o member or nol, & his prosy, 0 repeet o such Shares, s i be were
sulely entitled theretu, but the proxy so uppainted shall nat have any right i speak ol the meeting wnd, i more
than ane of such joint holders be present ot any meeting, then ong of the sald persons 5o present, whise nume
stancds higher on the Register, shall alone be entithed 10 speak and o vole in respeel of sach Shares, but the otlver
of the joini Belders shall be entitled w be present ud the meeting, Several executors or admindsirators of o
decessed member in whaose nume Shares stand shall, for the purpose of these Articles, be deemed foint bolders
herenf.

Artlele 1152 Subjeet 1o the provisions of these Aricles, veles muy be given either personaily oF by proxy. A
oy corpurate, being 4 member, ma vole either By 2 proxy o by o representalive, doly awhorised, in
sceerdance with the applicabie provisions, if any, o the A, and such represemtaiave shall be entitled io exercise
ihe sumic rights and powers, Including the right te vote by praxy, on behall' of the bady corporate, which he
represemts, 5 that body corpormie could exercise, I were i individual meimber.

Article 116 Any porson entitied, under the Aricle 61 herginabove, W transfer any Shane, may vobe, ol sy
gencral meeting. in respect thereol, in the same manoer, a5 40 be were she registered holder of sach Shares
]'lm'-'idl:::l il furt_'r—cighl hoers ab lesast belore the fme ul'l'u:-ll:".ng b mu:l'mg i echourmed mminﬂ_ &5 the cose
may Be, at witkeh e proposes o vote, b shall sadsly the Derectirs of his right 1 ransfer such Shares and give
such indemmnity, iT ey, as the Directoss may requeise or the Directors ghall have provisionally admited his righ
1wt al such maeeting inrespect thereol

Agrtigle 117z Bvery proxy, whether o member o mot shall be appommied, in weiting., ueder the hand of the
appointer of his altorney, or il such appointer is o body corporate under the common seal of such corporite, or
be signed by an officer or ollleers or any altorney duly authorised by it or them, and, for o memiber of unsoend
mind or in respect oof whomn an order has been made by a oourt heving jurisdiction in Junicy, any commiliee or
auardian may appoint such proxy. The peoxy o appiinied shall not lave a dght o speak g0 any matler ol the
meeting.

Artiefe 118: An instrument of Proxy may state the appointment of & proxy either for the purpose of a particular
mneeting specifed e the retnament and any adjournment theread or it may appiint for the purpose of every

meeting of the Company o of every mecting 1o be beld before o date specified i the instrument and even
adjournment of any such meeting.
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Article 119 A member, present by proay, shall be emited o ve onky o6 a poll,

Artiele 120: The instrument appoiniing o proay and a Power of Adbarney ur uther wathority, if any, under which
it 55 signed or o notarised certified copy of that power of authority, shall be deposited at the OfTice nod later than
48 (Forty-cight) hours before the time. for bolding the mieeling at which the person pamed i the Instrument
propases W vouw, and, in defoult, e nsrument of Proxy stadl nof be reated a9 valid, Mo insirisenit appointing
d proxy shall be u valil after the expiration of 12 (Twelve] months or such other persd 05 may be prescribed
under the Laws, for the lime being, in foece, or if there shall be me law, then us my be declded by the Directoss,
from the date ofits exeeytion.

Arthele 121 Every Instrument of proxy, whethe (or o specified mesting or otherwise, shall, as nearly s
circumstances therete will pdmit, be in anty wf tbe s as may be prescribed fhom Hene @ time,

Article 121 A vole, given i secordanee with the ieems of on Instremenst of Praxy, shall be valld
nutwithslanding the previous death of insanity of the principnl, or revocation of the proxy ar of any power of
Atomey under which such proxy was signed or the gransfer of the Share in respect of which the vote is given,
provided that no intimation, in writing, of the death or insanity, resioscation or trunster ghall have been reegived
ut the ke before the mecting.

Article 123: Mo objections shull be made w the validity of any vete, exeept at any meeting or poll at which such
wate shall be tenderad, and every voe, whether given personally ar by prowy, of nolL disallowed st such meeting
i tan & poll, shall be deemed ax valid for all purpeses of sich mesting o 1 pall whitsoever.

Article 124: The Chaiman, present ot the time of wking of o pell, skall be the salke Judge of the validity of cvery
vole lencdemed at such pall.

Article 125:

] The Compuny shall cause minutes of all proceeding of every general meeting b be kepl by muking,
withits 30 (Thirty} days of the conelusion of every such meeting concemned, entries thereof in boeks
kept. whother munuolly in the registers o by way of Jsose Jesves bound together, a8 muy be degided by
the Dosrd of Direcsars, o tal purpose with thir pages consecutively rumbered,

Iii} Fach puge of evesy such book shull be initalled or sigmed and the last page uf the necord ol
proceadings of ench meeting in such book shall be dated and signed by the Chairman of the same
mecling within the aforesuid period of thirty days or in the event of the death or inability of that
Chairman within that perksl. by a directos duly nuthorised by the Board: for that purpose.

i ik} In no cise the minutes of proceedings of @ meeting shall be atnchid 1w umy sauch Dok as altresdid by
pasting o uiherwise,

Liv) The minutes of cach meeting shall comain o fukr and correet summary of the proceedings there ai
(v All appaintments made st any meeting ilonesasd shall be ingluded In the minutes of the meeting.

{¥il Muthing herein comained shall require or o be diermed 10 reguire the inclusion, In sy such minues, of
amy matier, which, in the opinion of the Chairman of the meeting, (7] is.or could reasoiably be regarded
05, deliriaw., 3 ol amy person, o () 5 relevent or immaberial o the procesdings. or (it} 4 detrmental
tr the interests of the Company, The Chatrman of the meeting shall exercise an absolute discretion in
regiurd 1o the isclusion or non-inelusion of any matier in the minutes on the wforessid prounds.

iviib  Amy such minuies shall be conclisive evidence of the proceedings recorded thinsn,

twiit)  The book containing the minutes of proceedings of general mestings shull be kept ol the Office of the
Coampary und shall be open. dirdng business hours, fur such periods not being less in the EREregile
than 2 £1wok houss, in gach day, as the Divectors determine, w the inspection of any member without
charpe,



21

rix} Ihe Company shall alse provide e-voling facility 10 the Sharcholders of the Company in terms of
theprovisions of the Companies {Management and Administration) Rules, 2014, the $EBI Listing
Regulutionsor any other Low, il applicably o the Company

DIHECTINES

Arthele 126: Untll otherwise determined by o peneral meeting af the Company and. subject te the applicable
provisiens 4F i Acl the member of Directors) shall pot be less than three nor more then fifteen, provided that
the Company muy appoint more than ffteen directoes after passing & special resolution, The Company shall
have at the minlmum such number of independent Disectors on the Board of the Company, a5 may be regjuined
in terms of the provisions of applicable Lw, In addition, not less dian two-thirds of the total number of Dirceters
shull be persons whase period of offioe is Hable to delormination by retirement of Directors by rotation, The
Company shall also wenply with the provisions of theCumpanies | Appaintment and Qualification of Directors)
Rules, 2004 ad the provisions of the SEBIListing Regulations.

The First directors of the Company ans

I. RAJAN MEENATHARONIL TEHOMAS
2. ELLIATHA R THOMAS

k1 RALIIL RAJAN JESU THOMAS

Article 127:

Qi Whenever, Direciors enler Bk @ coniract with any Gevernment, wheiber central, staie or locul, benk or
{inanciul institution or any person or persons (hereinudter referned 1o 05 “the appointer™) for boerowing
ary fodey of lor proeading say puorantee of stcunty or Tor iechnieal collaborsticon or asistance or fo
underwriting of coter ints any other arrangement whitsoever of in case of Fromolers of the Company
[Bervinafier referred as “Frometers'), te Directors sholl have, subject 1o the provisions of Section 152
and ulher applicable provisions, T any, of the Act, the power 10 agree this such appainier or Promisicrs
shull have the right 10 appoim or nominete by o notice, in writing, addressed io the Company, one or
more Directors o the Board (hereinafler refesred 10 as “Special Director™} for sech period and upon
such lerms @nd conditions, us may be mantioned in the ssreement if any, and that such Director or
[Hreclors may or may nol be lable o retire by rotation, nor be required 1w hold any qualification
Shares. The [irectees may alwe agree that any such Director or Directors may. be remaved, from Eme o
time, by the appointer or Promoter, entitled (o appoint or nominate thiem and the appolnter o Promoter
muy appoint another ar others in his or their place and also [l in vocaney, which may aocur a5 a resals
ol wny such diregtor or directors ceasing b hakf thai office for any reasons whatsoever. The Directiors,
appoimesl or rominated under this Arlele, shall e entitled to exercise and enjoy all or any of the rights
sl privileges oxcrcised and enjoyed by the dinstors of the Company inchuding payment of
remunerdtien, sitting fees and truvelling expemse W such director or directors, as my be agreed by the
‘I'_'|.1|I"||:|un_'.- with the u.|1|:|1.1|n|.n:r.

HTH The Company sholl kave such number of Independent Directors on the Board or Commiiees of the
Bexard ol theCompany, as may be reguired in terms ol the provBians of Sccton 149 of the Aot and the
Compasbe (Appoimimentand Qualifivation of Directors] Rules, 2004, SEBI Listing Regulations or any
other Law, a8 muy be applicable Funiber, the appointmens of such Independent Directors shall be in
terme of the efwesaid provisons of Luw andsubject 1o the requirements prescribod under the 1R
Lising Regulsbms:

(i The Special Directors, apmomicd wnder the preceding Articke, shall be entitled w hobd OiTice it
reguired by the Covernmend, persen, frm, body corporste prometers or fnancial institution's wha may
have appeinted them, A Speciol Director shall mot be required o hobd eny gualification Shore{s) in the
Comypany. As amd when-a Special Dircetor vacwties OfTice, whether upon request as aforesabd or by
dewah, resiz  vion or otherwise, the Government, person, [im or body corporube promeasers or financial
institution, who appointed sech Special Dircor, may appoint another director in his plsee. Every
apmination, appointment or removal of o Special Directer or other notification, under this Article, shall
e b writing and shall, in the case of the Governmient, be under the hand of o Secretary or some ather
responsible and sutharised officiol to such Government, and in the case of @ company of financial
insaitation, under the hasd of directss of suech company or institulion duly suthorised in that behall by a
resolutien of the Baard of Dhrectors, Subsect as eforeszid, o Special Drirecior shell be entitled o the
same rights wnd privileges and be subject w e same of obligations as any other dinestor of 1he

Clompany., :‘ﬁ_’.-
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Article 128: [7 Iv s provided by ihe Trust Decd, securing or otherwise, In commection with any issue of
Debentures of the Company. thal uny person or persons shall have power 1 nominate a director of the
Compary, tn in the case of any and every such bswe of Debentures, the persen or persons having such power
may exercise such powcer. from time o Hme, und appoin @ dirctor secondingly, Any direcior so appointed is
kereinaller neferned Lo as “the Debentune Dircclor™. A Debenture Director muy be removed from Oifice, at any
Ume. by the person or persens i whom, for the tme being, 1s vested the power, under which he was appainted,
andd anctbier director may be appolnted o his place. A Dhedenture Dircesor shall not be reguired 10 hold any
LFII.I-" [eation Sharei(s) in Lhe Campany,

Artiele 12%: Subject 1o the provisions of section 161121 of the Act, 2013, The Board may appoint an altemate
director 10 uct for a director (herelnafler catled “the Original Dirccror™) durlng his absence Tor a period of ot
less than 3 {Three) manths or sech olser perisd @y may e, om Lme we dme preseribed under the Acl from
Indiz, in which the meetings of Board are ardinurity held, An sliermate director appointed, ender this Aricle,
sheall mot hold Offiee for o peried longer than that permissible o the Origingl Director In whose place be has
been uppoirted and shall vacule (4Tice, i and when the Original Disector retiems W that Siate 1 the term of
Office of the Original Director is determined before he s relums 1o that State, any provisions in the Aot o in
these Artiches for it - ~utomatic re-appoiniment of a retiving director, in defoul! of another appolntment, shall
eyt the eriginal direelor sid nol W the altermuote directos.

Articie 130: Subject W the provisions of section 16101} of the Act, 2013, the Board shall have power, uf uny
time and from time o0 time, o appaing any olher qualified person 10 be an Additional Director, but so that the
toda! aumber o' Direciors shall not. @ any tme. oveesd the masimam Gaed under these Ankeles. Any such
Additionz! IMrector shall hold Oifice anly upto the date of the next Annul Genensl Mueting,

Article 131 Subject Lo the provisions of section 152 and 162 of the Act, 2003, the Board sholl have powes, it
gy ume gnd from sime o lime, & appoint asy ather qualificd persen @ be o direcior @ 00 o casual viscancy
Ay person so appainted shall hold (MElce only upbe the date, weo which the direcior in whose place he is
apparinted wouwld have held OfFiee i it had oot beers vacated by him,

Article 13L: A director sholl not be reguired o bold any gqualification Share(s} in the Company.

Article 133;

{it  Suhgect Lo the provisions of section 196, 197 @nd read with sehedule V of the Companics Act, 201 3and other
pravisions of the Act, the Rules, Low including the provisions of the SEB Listing Regulations, o Managing Dircetor
or Liircetor whio is in the Whisletime employment of the Company may be paid remuneration gither by way
o w mamnthly payment or a1 aspecifiod percentige of the nel prodits of the Company or partly by one winy
and parily by the wiier, or in any other manner, s may be, from time o time, permitted under s Act or as
iy be thiught fit and proper by the Board or, i preseribed snder the Act, by the Company in gencral
mceting.

{11 Subject generully bo the provisions of the Act and. in the cse of the Managing Director, subject W the
provisions of the Artickes herein below, as muy be applicable. the Board shall have power W pay such
remuncration W a discctos for his services, Whaole-time or otherwise, rendered W the Company or for
services of professional or other nsture rendened by him, w5 moy be determined by the Board, 1 any
directoe. being willing. shall be colled upon o porform exra services or make any specin] exceplion in
going o ar residing @1 g place ather than the place where the director wsually resides, or stherwise m or for
the Compuny s business or T oy of the purposz o the Company. hen, subject o the provisions of the
Act, the Board shall have pewes 10 puy to such dircetor such remunerstion, as may be determined by he
Hewird.

Giiih Subject 0 the provissons of the A, o direcior, whio is neither in te Whele-time employvment mer o
Mlamaging Director, may be pabd reimunerigion either;

(6} by way of manthly, quorierly or unneal payment with tbe approval oF the Central Gevernment; or
(b} by way of commission, i the Compuny, by o special reseiution, suthorises such payment

(iv) The fiorpayable wy o dirsctor, excluding o Monaging or Whole time Director, i any, lor aiending & meeting
of the Buard or Commitles thereof shall be such sumi, s the Board may, fem dme o Eme, delermine, b
swithin and subpect W the limit preseribed by oihe Central Government purssant W the provisions, for the time
betng. under the Act
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Article 134: The Bourd may allow end poy 10 any direclor such sum, as the Boasd may eonsider [wir
eompensation, for travelling, buarding, lodglng and other expenses, in addition o his fee for attending sich
meeeling a5 above & wifed and i any director be called upan b go or reside out of the ondinary pluce of his
resiibenoe for the Compuny 's business, he shall be enditled 10 be repaid and reimbursed of any tmevelling or ather
expenses ncumed in conaection with business of the Company. The Board muy also permit the use of the
Campany 's car or oher vehicle, welephone(s) or any such other Eactlity, by the director, oaly For the business of
the Compaiy .

Article 135: The continuing D¥rectors may act, nolwithstunding, any vesanay In their body but if, and 50 long =
their nusmber is not reduced below the minimum aamber lived by Articke 111 hereof. thet continuing Dircetors,
mat being less than two, may ealy acl, for the purpose of increzsing the number of Directors 1o that pruserbed
minimum aumber or of summoning @ general meeting but for oo ether pampose,

Article 13 The office of directir sholl be vacated, pursusnt to the provisions of section 164 and sesion 167 of
the Cumnpanies Act, 2003, Further, the Direclor may resign his office by giving nolice b2 the Company pursuunt
to section |68 of the Companics Act, 2013

Article 137: The Company shall keep o Register, in accordance with Section 18901} of the Act, and within the
Hme as muy be prescribed, eater therein such of the pariculars, as may be relevant baving regard % the
application thercio of Section 184 or Section 188 of the Aet, as the case may be, The Register aforesaid shall alse
specily, in relalion 10 each director of the Company, numes of the bodies corporute and firms of which notive
has been givem by him, under the preceding two Articles, The Repisier shall be kepl al the Oifice of the
Company and shali s wpen W Inspection at such Ofice, snd the extructs may be taken there from and Copics
thereof may be required by any member of the Company w the same extent, B the same manmer, ad o0
payment of the same fee as in the case of the Register of Members of the Company and the prowvisians of
Section 18931 ol the Actshall apply ncoordingly.

Artiche 138: A director miy be or become o direetor of any other Company promoted by the Company or it
which it may b inlerested us 4 vendor, Shoreholder or otherwise, and no such direcior sholl be scocoumable e
any bencfits reecived as director or Sharcholder of such Company exvept in so far as the provisims of the Act
iy be applicable,

Artiele 159:

[iy At every Annunl General Meeting of the Company. one-third of such of the Directors, or the time being, as
are flahke 1o retlre by rodation or i thelr number is ot theee or a micltipie of three, the number nearest 1o
one-third shall retine from Office. The Independent. Neminee. Speeial and Diehentune Directors, if uny, shall
nol be subject W retinement under this dause snd shall not be taken inte account in determining the rolwtion
of retirement of the number of directors W pdire, subject o Scetion 152 and other applicable provisions, if
amy, af thie Act

1) Subject w0 Section 152 of the Act, the directors, liable 1o retire by rotation, a8 every annual genernl meoating,
shall be those, who Ravee boen longest in Office since their last sppointment, bt s between the persons,
who became Directors on the same day, and these who are liable W retine by rotation, shall, in defawlt of
and subject 10 &ny agreement among themsebves, be determined by oL

Article 140: A retiring director shall be cligible for re-election and skall et as o director throughout the mecting
al which b soiires,

Artiele 141z Subject we Section 132 of the Act the Company, al the peneral mocting at which o director retlses
it engneee attresaid, may Al op the vacated Office by dlecting a prersan theretd,

Article 142

{1 17 the plave of retiring director is nol 3o Alled up and further the meeting has not expressly resolved not o
fill the vagoncy. the mecting shall stand adfumed 611 the same day in the next week, ut the same times wnd
pluce or if that day is 2 public holidiy, till the next succeeding day, which is not a public holidoy, a the
sarmue Eme and pluce.

Qﬁ {:-FJ |
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i) I the adjourned meeting alse, the place of the retring directer is not Tlled up and that meeting alse has
e, exprensly meselved nol we G the vacaney, the retiieg dinsctor sholl be deemed w hive been ne-
appinied wi the adjourned meetings, unbcws-

{a} al thal meeting or al the previows meeting, resslution for the re-appoiniment of such direcior has been
Pl e the mecting and lost

ik the reticiag frecior hus, by a notiee, in writing, addnossed to the Company or its Board, expressed his
urwillimgness o be s0 pe-appomicd;

(el hels ol gualified, or is disqualified, foc appointment,

fd} o reolution, whether special or ordinary, is required for the appoiniment or reappedmtenent by virue of
any I'II"I.1'r|!ii.i.H.15 ol the Act; or

(el Bsction Be of the Act B applivable w the cee

Artiele 143 Subject to the provisions of Section 149 of the Act, the Company may, by special resolution, from
e b time, inerense of reduce the sumber of direciors, and may alier thelr gualificstions and the Company
may, subjcet 0 the provisions of Section 168 ol the Act, remove any director before the expliration of his period
of Office and appoing snother qualified persen in his stead. The person 50 appointed shall hold Offfee during
sweh lime as the dircctos, inwhese place he is appointed, would have beld, had be not been removed.

Article 144

(1) MNo person, nt being 4 retiring dinsctar, shall be eligible for appointment 1o the office of director at any
genernl meeling unless he or some member, mtemding o propose him, has oot less than 14 [Fourteen) days
or such uther perind, as may be preseribod. from time 0 Eme. urder the Act, befone the mecting, Lefl at the
Offiee of the Cospany, @ notige, in writing, wnder his hand, signifying his candidunere for the Offlee of
director of an inlention of such member o propose him as a candidate for tha office, along with a deposit
of Rupees (e Likh or such other amount ps may be preserbed, from Ume o Hme, under the Act, which
shall he refunded o sech person or, as the case may be, to such membes, 1 the persen sscceeds in getting
checled ns o director or gets more than twenty=ve per cent of wged valid vodes cosi either on show of hands
o o r.r.'|]| o sich resodiEtion.

(33 FEvery person, athier than a direcior retiring by sotation or othenaise or o perzan whio kas lefi a1 the OMee ol
the Company o mixice under Scetion P&0 of the Act signifying his eandidoture for the Office of a director,
progaesd as g cundidate for the (Tlee of @ direcoor shull sign and (e with the Company, the consent, i
lM'iLing. i wed a0 direcion, i|'u|_'||',-.,|j|||,m],

(i) A persion, other than a director re-appointed after retirement by rolation immediately on the expiry of his
term of CHTloe, o an Additienal or A ltermute Director, or o person filling 2 casual vaenncy in the Office of s
dircetor under Sectivn 161 of the Act. appointed o5 a director or reappolnted as a direclor immedintely on
the expiny of his wem of G, shall not st oo direstor of e Company, unbess e bas, within thingy dovs
ol his nppoindment. signed and Dled with the Hegistrur his conaent, in writing, o st & such directer,

Article 145: The Company shall keep ot s OfMice a Register containing the partieulars of s direciors and key
munagerial personnel and their sharcholding as mentioned in Section 170 of the Act, and shall otherwise comply
with the provisions of the seid Section in all respecis.

Arthele 146t Every direclor and Key Managerial Personnel within o period of thirty days of his appointment, or
relimgaishment of his offior. as the case may be, disclose to the company the particulars gpecilied in sub-section
Ll obsection 84 relating w his copcem or interest in any company o companies or bodies corporate {neluding
shurcholding imerest), firms.or ether asockation which are required 1o be included in the replster under that
section 18% ol the Companies A, 2003,

MANALING IMEECTON
Article 147;

(i} Subject to the provisions of the Act and of these Anticles, the Toard shall have pewer o appoint. from time
by timbe, any of its member a5 0 Monaging Diteesor or Munoging Directors of the Company for a fived e,

QT ¥
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ol exceeding § (Fived vewrs ot o time, and upos sich remureration and terms and conditions as the Doard
thinks fie, and subject o the provisions of any contract etween him and the Company, remove or demisy
him from office and appuint another i his place and subjoct W the provisions of the seeceeding Article
hereot, the Bourd muy, by resolution, vest in such Managing Director or Managing Directors such of the
pawers hereby vested in the Board generally, as i thinks By and such pewers may be made exercisable fur
such perind or pericds: and upon such conditions and subject W soch resinetions, as it may determine. The
remunciition of & Managing [recior muy be by way of saliry andfor allowsnes, commission oF
parEipwion in proflis of pergquisites of any kind, nature of description, or by any or all of these modes, oF
by amy tiher mode(s) not expressly prohibited by the Act or the Rules mude thereunder, or any notifleation
or gireulur issued under the Act

Article F48: Subje™’ o e seperintendence, dircctons and contral of the Board, the Managing Directoe or
Managing Directors shall exercise the powers, except 1o the extent mentioned in the malters, in respect of which
resolutions ane requined to be passed only at the meeting of the Board, under Section 179 of the At and the
rules made theseunder

PROCEEDMNGS OF THE BOARD OF MREC TORS

Artlele 149 Unless decided by the Board 0 the contrary, depending upon the clreumstances of the case, o
Munoging Direcior shall not, while he continues to hold that ofTice, be subject fo retirement by rotation, in
accordance with the Article 124 hereofl If be ceases W hold the office of director, b shall ipso-facts and
Fierthiwith cueses we bold the office of Managing Direcaor.

Artiele 150k The Dirceters may meet together us o Board for the despatch of business, from time to time, and
shiall so meel ot least onee in every 3 [ Threel monihs and o least 4 {Four) such meetings shall be beld in every
year im such 3 manner that not mone than one hundred and twenty days | 120} doys shall bntervene betvees o
consceulive meetings of te Bousk The Directors may adpourn and otherwise segulate thelr meelings & they
ihink fiv. subject w the provisions of te Act The Boeard of direeiors miy participate in a meeting of the Board
gither in person or through video conferencing o other awdie viseal means, &s may be preseribed, which ane
capable of recording and recognising the. purticipation ol the directars and of recording and storing the
proceedings of such meetings along with dote and time sulsiect to the niles as may be prescribed.

Artiele 151: Not less than sevein (7)) days” Notioz o every meeting of the Board may be given, in writing. In
writing o overy direcior o his address registered with the company and sech notics shall be sent by hand
defivesy or by post or by electronic means. Subbect b the provisions of section 173(3) mesting may be called w1
shisier nodiog,

Artiele 132; Subjest o Section 174 of the Act, the quarum Tor @ meeeting of the Board shull be one-thind ol iis
tolsl strength, excluding Directers, if any, whose places moy be vacant @1 the Gme and any fraction contained in
bl cine-third being rounded off as one, o two direciors, swhichever Is kigher, provided thal where, ot any time,
the number of interested directors excends or s cgual to ta-thinds of the wial srength the nember of the
remiaaning directars, that is o say, the rumber oF directos who aie mod interested, present al the meetmg, being
ot s than two, stadl be the guasrum, during swech time,

Article 153z Il 2 meciing of the Boeard could nol be hekl Tor wont of guoersm, then the mecsting shall
II.I.II.'d1'|HliC‘.1|.'}' ward akljt'-ul'ﬂl."d [oF I} mibnules in the same l.:lu.:.- und ot same pll.l.a:.

Article 154 A ddirccior muy. ot any e, or Secretery shall, as and when direcred by the any of the Directors o
o s, convene o meeting of the Board, Ty giving o mirdee, Inwelting, o every other direcbos,

Article 155; The Bourd may. from time to 1ime, elect one of their members e be the Chalman of the Board and
ditermine the period fur which he ks W hold the office. IT &l any mesting of the Board, the Chairman s no
present @ a tme appoinicd for helding the same, the directors present shall chonse one of them, being present,
o b the Chodrman of swch mssting.

Article [36: Subject o the resinetive provisions of any agreeiieni of undersianding 88 entered Into by the
Company with any other persond sl such os the collaborators, finencial institulions, ete., the questions arising @
any meeling af the hsand shadl be decided by o majority of the vedes of the directors present thene 8% anid, also
stbjesd to the foregolng. o the case ol an equality of voues, the Chaimman shall hove a secomd or casting vole

o
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Article 157 A mocting of the Board, st which a quorum is present, shall be competent 1o exercse all o uny of
the authorities, poweni and discretions. which, by or under the Act or the Articles of the Company, are, fos the
time being. vested in or exereisable by the Bourd generaily.

Article 158:upplicable provishons of the A the Rules, Law including the provisions of the 5L
ListingRegulutions, Subject w the restrictions contained in Section 179 of the Act 2013 and the rules made
thercundur, the Bound may delegate amy of their powers © the commitiee of the Board, cansisting of swch
number of Hd body, as it thinks i and i may, from dme 0 time, revoke and discharpe any soch oommities of
the Howrd, either wholly or m part and either a8 10 persons or purposes, but every commitiee of the Board, so
formed, shall. in the exerelse of the powers so delegated, conform 1o any regulations that may, from time 1o
time, be imposed on it by the Board: Al acts done by any such commities of the RBoard, in conformity with such
regulations. ard in fullilmens of the pusposes o their appoiniment but not atherwise, shall kave the like force
and effect as if wore dong |'-|,'| the Poprd.

Article 159 The mectings and proceedings of any meeting of such Commities of the Board, copsisting of iwo
ar more members, shall be poverned by the provisions contained herein for regulnting the mestings and
procecdings of the r~tings of the directors, 3o Lar as the same are spplicable thereto and are not superseded by
any regulations made by the Direclors under the lost preceding Article.

Artiche 16l: Mo resoduton shall be deemed to have been duly passed by the Board or by & Comtmitice theren!
by cEreulstion. unless the resolution hes been circulaied in draft, together with the necessary papers, if any, 1o all
the direeters ar w0 all the members of the Commites, then in Inéie not being less in number than the quosum
fimed For a meezng of the Board or Committee, us the case may be, and 10 all the direetors or to all the members
uf the Cammittec. at thoir usual addresses in India and hus been approved, in writing, by sech of the directors or
members of the Committee s aie then in India, or by o majorby of such of them, s re entitled 1o vote oa the
rcesolution,

Arthele T61: All acts dome by uny mesting of the Boand or by o Commiitee of the Board, or by any person acting
#s & director shall notwithstanding that it shall, afterwards, be discovered that there was some defedt in the
uppointment of such direclor or pereons scfing as aloresaid or that they or any of them were or was, as the case
muy v, disgualified or hod vacated office or that the appointment of any of them was disqualified or had
vacated ¢flToe or that the appointment of any of them had been eeminmied by vinue of any provisions contained
in the At or in these Artickes, be as valid as i every such person had duly been appeinted ond was gualified 1o
be & director and had ot vacated his office or his appointed hud not been terminated, provided that nothing in
this Article shall be deemed W give validity to any a0t or acts done by a director or directors afler his o thir
appointmeni(s) has o have been shiswn W the Company b be imvalid or 1o have teeminoted,

Article 162:

iy The Compeny shall couse minutes of all proceedings of every meeting of the Board and the Conmitte
iheread o ke kepl by making. swithin 30 (Thivy ) days ol the conclusion of each such miseling. eriries
thereud in books kepd, whether muanuatly i the reglsters or by way of Toose keaves bound together, 45 muy
b duciched by the Bowrd of Dircetors, for thal purpose with their pages consecutively numbered

(it]  Each page of wvery such book shall be initialled of signed and the last page of the recend of proceedings
of each mecting in such book shull be dused and signed by the Chairman of the said mecting or the
Chuirman of the pext susceeding mevting

i) In oo case, the minutes of proceedings of a mecting shall be astacked to any such book as aforesaid by
pasting o otherwise,

(vh  Themimses of each meeting shall contain a falr and correct summary of the proceedings thoreal.
(v)  All appointment made at any of the meetings aforesaid shall be included in the minutes of the mesting.
%0k The mmuies shall alsis contain @

(4} the names of the Direclors presest ot the meding: and

thy in the wase of cach resolution passed at the mesting, G names of the dinectors, iany dissenting from
o niv goneurring n the resoletion.
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dwii]  Mothing contained In sub-clauses (8 1o {vid) shall be deemed fo require the inclusion in any such minstes
ol any matter which, in the opinion of the Chairman of te meting -

(a} is, or could rensonably be reparded as. defomatory of any person;
thi i frrelevant or immakerial o the proceedings; o
[c} is detrimental W ihe interests of he Company:,

and that the Chairman shkall exencise an absolute discretion with regard o the inclusion or non=inclusion of any
mucter in e minubes e the groand specifiod in this sub=clnse.

iviiiy Minutes of the :'hEL‘I|:I135 I:l:-pt it wocordancs wath the aforesand prl.'ll.-'i:iinns shall b an evidence of the
proceedings recorded therein,

Article 163 Without prejudice W the gemeral powers as well as those under the Act, and 50 s not inany way &

limb or reswbar those powers, wsd withoul prejudice e the other powiers confored by these Articles or

vtherwise, it is herehy declured that the Direviors shall have, Inter alia, the following powers, that s o say,

r.lw.'-r.'r-

1 o ey H T LT chinrges and expenses, |'|r|,'lirninur_|-' arkl mcidentsl 10 the :'H.'I:Iml.'lljl:ll"l. [Errmmutaem,
establishment asd registratlon of the Coanpsany

(i} 1o puy and charge, o the aecount of the Company. any comimission or interest law fully payuble thercon
under the provisian of the Act;

[Eifl .wl.'liL-l.ﬂ o Lhe provisions o e Acl W parchase or otherwise aegeire Dor the Company afy property.
rights or privibeges, which the Company 5 sutherised W acguise, a1 or For such price or consideration
amd generally on sudh ferns and conditdons as they may think 0 and being In the interess of the
Company, wnd In any sich pireluses of other acgudsition 1o accepl dieh dtle o o obtaln such elght as
thir direciors may believe of masy he advised 1o be reasonably sstisfactory;

(v b thelr diseretion and subject e the provishiens of the Act, W pay for any propens, right or privileges
acquired b or services rendesed 10 the Company. either whaolly or pariially, in cash ar in Shares,
Bomds, Debentures, morigages, or other vecurities of the Company . and eny such Shares may be issuec
either as fully paid wp, with such amounl crediled a5 poicd wp thereon, as may be sgreed upen, end any
such bonds, Diebenlures, morigages or other securilies may either be specifically dusgend upen all o
wy part of the properties of the Comparry and (e encalled cagital or not so chorged:

vl b sopire thie fullibment of any contracts or engagement entered info by the Company or, in the inferests
or far the papames of this Company, by, with or agamst ony other Company, frin or pesson, by
marigage oF charge of all or any of the prioperties of the Company end its uncabled capitad, for the tme
being. o1 in such manner and toosuch extent as they may think i

i¥il  tooaccept from any member, as fur as may be permissible by low, & surrender of hs Shaves or any pant
therend. whither under buy-back or otherwise, on sech Serms and conditiors as ghall ke sgreed
mutaally, and as may be permitied, fiem ime 6 tme, under the Acl or any other Law or the
Regulutions, ke thie Lime bebig, in fonce,

iwil] Ao oppoint any persen b accepd and hold in trust, for the Company, any propery belonging b the
Company, in which 8 is interested, or for any other purpasses, wnd execube wnd docall sech deeds and
things as my he reguited in relntion b ey trest, and e peovide for thse remaseration of such trastee o
lruslees;

fvidi) o dnathwie, conduel, delend, compousd or shandon any legul proceedings by or agains the Company
o i Offeers. oe otherwise conceriting e affabre of the Company, and alse o compound and allow
tme lor payment or sstbsfaction of any debos, doe and of any differences o arbitradien and observe and
petformm dany dawards made theroea;

{ix) tor act ok betsal Fof the Company in all maners refuting 9 banknapicy @nd insalvents:
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(xih

IXEE)

{xiv)

(xv]

1xwil

2%

ta make and give recelpts, releases and other discharges for moneys payable 16 the Company and fisr
the claims and denands of the Campany;

subject 1o the applicable provisions of the Act. to nvest und deal with any maneys of the Compeany not
immediztety nequired for the purposes thereaf upon such security, not being Shares of this Company, or
wilhowl security and in such manner. os they may think i, and o Ome b time, o vary of reailse
such inves, o mnls sve @ provided in Section 49 of the Act, ol mvestments shall be mode and Reld in
the Campuny”s am namue;

to execute. in the aume and on behall of te Company, in favour of any director or ather persan, who
may incur or be abeut W incar any personal Hahility whether as principal or surety, for the benefit or
purposes of the Comgany, such morgages of the Company™s property, present and future, 25 they may
think fil, snd uny such morigage may contain & power of sale and such other poveTs, provisions,
cisvenants pnd dgresmciis as shall be agresd upon;

1o desermine from Urme to Lime, who shall be entitlead 1 sign, on behalf of the Company, bills, invoices,
es, reveipls, pceeplances, cndursements, cheques. dividemd warmenis, neleases, contracts and ot any
achet documnent or documents and o give the recessary authority for such purpose, and further W
operale the hanking or any sther kinds of scoounts, maintained in the name of snd for the business of
ik Compsany;

b distribute, by way of bonus, incentive or otherwlse, amangst the emploves of the Company, a Share
or Shares. in the profits of the Company, end w give 1o any s@fl, officer or others employed by the
Company a commission on the profits of any particular business or trunsaction, und to charge sy such
bunus, incentive or commission pafd by the Company 4 a part of the operational expenditure of the
Lompany

et prewiche fior e wlfare of direciors or ex-directors, Shurcholders, {or the time being, or employees or
ex-employecs of the Company end their wives, widows and families or the dependents or conpections
of such persons, by building or contributing 10 the beildfing of howses o dwellinas, or grams af
muneys, whether as o gift or otherwise. pension, groities. allowonces, bonus, loyalty bosuses ar other
payments, akso whether by way of monctary pay ments or utherwise, or by creating and from time o
time, subscribing or contributing o provident and other assocsation, institutions, funds or sy and by
providing or subscribing or contributing townrds places of worship, instructions and recreation,
haspitaks and dispensaries. medical und siher obendomce amd other asistunce, os ibe Bourd shall think
Fit, and tar subseribe or contribute or olhierwise W ussist or W guaraniee money 10 charitable, beneyvelenl.
religious, seientific, national or other institutions or objects, which shall have any moral or other clalm
o supper or aid by the Company, either by rewson of lecality or place of operations, ur of public and
general wility or olhensdse

Belore recormmending any dividend, to sl sede out of the preslits &l the Company sach sums, as the
Thewared mary think proper, or depreciaion or oo Depreciaion Fund, of to an Insurance Fund, o Reserve
Fund, Cupita] Redemption Fund, Dividend Egualisation Furd, Sinking Fund or any Special Fund o
meel cunlingencies or W repay debenturcs or debenture-stock, or for special dividends or for equalising
dinvidends or for repairing. improving, extending and marmtaming any of the property of the Company
and for such other purposes, including the puposes referred 10 in the preceding clause, as the Board
may, i their absolute discreton, think eonducive o the interests of the Company and, subject to the
provisions of the Act, o mvest the severnl sums so set aside of 5o much thereal, s required 1o be
imvested, upon such invesimwents, other than shares of the Company, as they may think i1, and from
time Lo time, ke deal with and vary such investments and dispose of and apply and expend all or any
part thereol for the benefit of the Company, in such manner and for such purposes, as the Bodrd, in
tuzir abwelute disgretion, think conducive w the interests of the Company, notwithstanding, that the
tnatter. s which the Board spply or upon which they expend the same, or any part thereof, may be
maiters to of upon which the capital moneys of the Compuny might righily be spplied or expended, and
s divide the Reserve Fund inte such special funds, as the Bowrd may think 1, with full pawer fo
tranaler the whle or any portkon of o Beserve Fund or divisions of 0 Reseres Fund and with full
powers e employ’ the assets constituling all or any of the above Tumis, including the Depreciathon
Fund. in the business of the Company or in the purchase of or repayment of debentures or debenture
stock and without being bound 1o keep the same sepaeate from e other wssets and without being
botind to pay inferest om the sume with power however 1o the Board at their discretion e pay or allow



X5

b the coedit of such funds intefest al sueh rafe as the Board may ik proger, subject o the provisions
of the applicoble laws, fir the time being, in foree.

[x¥if] 1o appoint and &1 their discoction, remove ar suspend such general managers, secretaries, assistants,
aupervisors, cletks, agents und servants or other emplovees, in or e permanent, tempesary of special
Services, o5 dhey may, from fime te dme, think i, und 16 deenmine dieir powers and duties ond 10 fix
their salaries, emoluments or remuneration of sach amount, as they may think fi,

Lewiii) o coamply with the requirements of any local laws. Rules or Regulations, which, in their opinion, It
shull, bt the interests of the Company, be necessary or expedient 1o oy wlth,

laix) b wny time, and froan time o time, by power of atiormey ., under the Seal of the Compuny, W gppoint
BNy PEFSON o persons o be the silemey or atiorneys of the Company, for such purposes and with such
powers, authoritics and discretions, not exceeding those vested i or exorvisshie by the Roard wnder
Oeese presents and exeloding the powers w0 make calls and excluding also except in their limits
authurised by the Board the pewer to make loans and bormow menevs, and foe such pericd and subjiag
b such enditions as the Bourd may, from time 10 time, think fit. and sny such appointment may, if the
Bisard thinks fiL, be made in faveur of the members or 8 Eayvour o [uny Comgrany, or the Shose-halders,
directors, nominees, or managers of any Company or firm or olherwise in fvour of ary fluctiiting
kody ol persuns whether nominated directly or indirecily by the Board and any such Power of Atlormey
muy coninin sach powers foe the proleciion of comvenienaoe of person dealing with such Atomers, as
U Barard may think i, and may contuin powers enabling any such delogates all or any of the powers,
anthorities and discretions, for the time being. vested in them;

(xx]  Subject ko the provissens of the Act. for or in relation t any of the matters, aforessid or otherwise, far
the purposes of the Company, to enfer inke all such negotiations und contracts and resvind and vary all
sich contrscls, und execute and do all such contracts, and excoute and do all such sets. deeds und
things in the name and on behalf of the Company, nx ey may consider expedient;

xkd)  from time o Ume, make, vary and repeal bylaws for the regulation of the business of the Company, ity
Cificers and Servanis

MAMAGEMENT

Article 164: The Company shall nol appaint or cmpley, st the same tme, more than one of the Bilbovwing
calegoties of munagerind personned, numely
il Managing Direcior, and

{ii] Mamager

CHIEFEXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER

Article 165; Subject 10 the provisions of te Act,—

(i A chief execative officer, manager, company secretary. chief financinl officer may be appointed by the
Board For such tern. al such remuneration and upon such conditions as it may think fit; and any chiel
executive oflicer, manager, compuny seerétary, chiel finsncial officer so appoimied may be remaved by
means ol wresalution of the Board:

fiit A derector may be appoinied as chiel executive officer, manager. company secrelary, chief Nnancial
oflieet.

Article 166: A provision of the Act or these regulations requiring of suthorising o thing to be dane by or o
director ard chicf exeeutive officer, manager, company secretary, chief financial officer shall not be satisfied by
is being done by or o the same persen acting both as dircctor and as, or in place of, chiel executive officer.
mEndger, company seenelary, chief fnuncial officer.

COFIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS
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Artigle 167: Copies of the Memorusdum and Acticles of Associgtion of the Company and other documenis,
refernad W oin Section |7 of the Act shall be sent by the Company 0 every member, at his request, within 7
{Seven) days of the roquesl, on paymens, il reguired by the Board, of the sum of Re. 1= {Rupee One Only ) or
such other higher sum. as may be prescribed, from tme w tme, under the Act and further declded, from time o
tamie, by the Bewrd, Tor ench such copy

SEAL
Article 168;
i} The Bowred shall provide u Common Seal e the purposes of the Company, and shull have power, from

Lme o thme, 1o destroy the sume and sabsiute 8 new Seal in lieu thereof, and the Boasd shall provide
for thee safc austady of the Seal, Tor the time being, end thil the Seal shall never be used except by the
wathority of the Boand or 8 Committee of the Board previously given. The Common Seal of the
Compuny shall be kopt at lts offioe or at such other pluce, in Indi, o5 the Board thinks fit,

Thee szal, iF py, shall aot bee aflixed (o asy kstrument excepl by the aothoriy of a reselution of the Board or a
committee of the Reand awithorised by it in that beball, and except in the presence of ssch persons as the Board
mmay authorise for the purpose and es may be regaired under applicable law.

DI IEND

Article 16%; The prolits of the Company, subject o any special rlights nelalng tereo created o authborised o
be cremted by these Articles, and further subieot to the provisions of these Articles, shall be divisible among the
members B proportion W the amount of copital peid ap or credited as paid up to the Shares held by them,
respeetivisly.

Artiele 1T The Comipany, i genernl meeting, may declare that dividends be paid w the members acoonding 1o
thelr respective dghts, but ne dividensds shall exceed the amount recommended by the Board, bt the Company
maty, in general mecting. declare a smaller dividend thun was recommended by the Board,

Artiele 171: Subject w the applicable provesions of the A, ng dividend shall be dectared or paid otherwise

than et of profits of the Nnaeeial year arrived w afer providing for depreciation i sceordance with the

provisions of the Act or out of the profits of the Company for any previous financial year or years arrived

afler pn‘.l'r|dii15 Fiar dn.'|:m|.~|.'i..3IJ|Jr|: in accordance with these Tm:wi:':lmx arid rl:mninin]_ undistribuled or oug of boih

provided that -

b if thie Comoany has not provided Gie any previous (naencial year or yeass iU shall, before decluning or
paying-a dividend [or poy ficancial yvear, provide G such depreclation out of the profitof the financlal
widr o oul of the prefits of any other previous [inancial year or years;

dii) if lhe Company bhos ineureod any loss inoany previous finascial vear oF years the amourit of ks of an
wmesunl which is equnl & the armour provided B depreciation for thal year of those veass whichever 15
fess, shall by w2 oV against the profits of the Company for the year for which the dividend s progosed
ter be dechsned or peid as aguinst the profits of the Coempany for any financial yearor years arrived at in
both cases aller providing For depregiation in accordanee with the provisions of schedule [Fof the Act,

Artbele 172: The Boasd may. lrom tose 0 Gme pay o the members such nberm dividend, as @ ther
judgement, thie posibon of the Company justilles,

Article 173: Where cupital is paid in advanee of calls, suech capital may camy inlerest as may be decided, fiom
time fo fime, by the Heard, but shall sed. in respect thereof, confer o right o dividend or to participate in profis

Article 174: All dividends shall e apportionad and paid proportionately e the amounts paid up on the shars
during which any purtion or posiiens of the period in respect of which the dividersd is paid up; but if any Share
15 imwed on the lerms providing that 8 oshall mnk for dividerd os from o peniceler date or on sich preferred
righis, sucl Share shall ronk For dividend acceordingly_

Arthele 175: The Hoard moy retain the dividends payable upon Shaves in respect of which any person is, under
the Aricle &1 herginabove, entitled 10 become o membser, or which any person under that article 5 entitled 1o
translies until awch person-shall beoyme @ member in respect of such Shares, or shall duly tramsler the same and
undkl such ramster of Shares hay been segisiered by the Company. notwithstonding anyihing contubned in any
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ather proviston of L.: Aa o these Articles, the provisions of Section 2064 of the Act ee the comesponding
section of Act, 2013 as and when notified shall apply,

Article 176: Any one of several pessons, who are registered as juint holders of any Share, may give effectunl
receipls for all dividends or bonus and payments on seeount of dividends or bonus or ather moneys payaeble in
respect of such Shares,

Artkcle 177 No member shall be entithed b reveive payment of any interest o dividend in respect of his Share
v Shares, whilsl any money muy be due or owing fram him s the Company In respect of such Share or Shures
or olberwise howsoever, either alane or jointly with amy other person or perseny, and the Roard may deduct,
from the interest or dividend payable w sny member, afl sums of money so due from him to the Company,

Article 178: Subject w the applicable provisions, if any, of the AcL, # tnnsfies of Shares shall not pass the right
o -any dividend declured theresn and made effective from the date prior b the registration of the ransiier,

Articie 17%: Unless otherwise directed. any dividend may be paid up by chogue o wasrant or by o pay-slip sent
through the pist to the registered address of the memibser o person entitled. or, in the case of Jodm holders, 10
that one of them first named in the Register in respoct of the joing hobkfings. Every such chegue or warrant shall
be made payable 1o the onder of the persan 1o whom it s sent. The Company shall not be liable or respoasibbe
for sy cheque or warmant or pay-slip lost in transmission or for any dividend Jost 1o the member or person
entitled thereto due woor by the forged endorsement of uny cheque or warmnt or the frasdalen recovery of the
dividend by uny vihet mcans,

Article 1H0:

il IF the Comipary has declared a dividend bt which has mot been peaied or claimed within 30 {Thirty | days
from the date of deglomtbon the Company shall ransfer the il amourt of dividesd whick remains
unpaie or uncloimed within the said period of 30 (Thimy ) days & special account o be opened by the
Company in that behall in wny schedubed Bank catled “the Unpaid Dividend Account of Suroj Estaic
Developers Limited". The Company shall within @ peried of ninety days of moaking any transfer of an
amount W the Unpaid Dividend Accound, prepare o stabensent contnining the names, their last known
addresses and the unpald dividend o be paid (o cach person and place it on the website of the Company
and also em ony other webshie approvied by the Centrol Governmient, for this. purpose. b unclgmesd or
uapaict dlividend shall be forfeiad by the Boand belore the claim boecomes bareed by law,

(i) Amy muoney transferred 10 the unpuid dividend aceount of the Compuny which remains unpaid or
urclaimid for o period of 7 (Seven) vears, Trem the dote of such transfer shall be ransferred by the
Company' ke the Fund known as ihe Investor Education amd Prodection Fund established under suh
sectlon (1) el Soction 125 o1 the A

Article 181 Subicet 10 1be zroviskns of the Act, no unpaid dividend shall bear Interest as againsi the Compary

Article 182: Any general mesting declring a dividend may, on the recommendation of the Direclors, make o
call on the members of such dmount s the meeting decides, but a0 thar the call on each member shall not
exceed the dividend payable w bim and %o that the call be made payable 41 the same tme o5 the dividend snd
the dividend may, T30 arrunged bebween the Compomy and the members, be se1 off againsg the calls.

CAFITALISATION

Articie 185

(il I'he Compuny, m genesal meeting, may resobve that any moaeys, myvestments or other assets forming
part of the undivided profits of the Company standing o the eredit of the Reserve Fund, or any Capital
Redemption Reserve Account or in the bands of the Company and uvailable for dividerd or
representing premium received on the Bswe of Sheres and stinding o the credit of the Share Premium
Mcount, b capialised and diswibuicd smongst sueh of the Sherehobders - as would be entithed 1o
reveive the same, if distributed by way of dividend, and in the seme proportion on the footing that they
Buecome entitled therelo as copital, and that all or any part of such capitalised fund be applied, on behalf
of such Sharcholders, in paying up in full cither @1 par o &b such premium, as the resobution my
provvide, any unlssucd Share or Debentures o Debenture stock of the Compansy which shall e
distribuied secordingly on o o lowards puyment of the uncalled ligbility on any issued Shans or
Drebentures <ok and that such distdbution or payment shall be accepted by such Shurcholders in fll
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sptisfaction of thedr interst in the said cepitalised som, provided thol 8 Share Premium Account ind a
Capitad Redemption Reserve Account may, for the purposes of this Article, only be applied for the
pay g ol any unlssued Shares w by issued s members of the Company as, fully paid up, bonus Shares.

(i} A general ceoling muy reselve that any surples moneys erising from the realisation of any capital
assets of the Company, o any investments representing the same, o any other undistribpted profits of
the Company, nol subject 1o chirge for meome tax. be disribuied among the members on the lixdting
ihut they receive the same as capital,

(i} Fisr the purpose of giving eflest woeny pesolution under the preceding parugraphs of this Arbcle, the
Beard may seftle any dilficulty, which may anse, in regard to tbe distribution, as it thinks expedient,
and, B particular, nuy Beee rctionnl ceriificnlesand may fix the valse for distribation of any specific
asseis, und may determme hat such cash paymants shadl be made w any members upen the Tooting of
the value 5o Axed or tat fraction of value less than Bs V- (Bupees Ten Only ) mey be disregarded in
wrder W udjust the rights of oll parfies, and moy vest any such cash oe specific ussels in trudees upon
such trusty for the person entitled 1o the dividend or capitalised funds, s muy scem expoedient 1o st
Board. Whete requisite, a proper vomiruct shall be delivered 1o the Rogisirar for registration in
accordance with Scction 75 of the Act ard the Board may appoint any. persen 1 sign sueh contrast, on
behall of ihe puersins eatithad 1o the dividersd or ﬂq‘.-'ilu|m:d fund, and swch ;tppl_:‘iﬂhﬁl:rll. shall ke
effective.

BOVHEROMITNG POWERS

Artiche 184:5ubject 1o the provisions of the Act, the Board may {eom time 10 tme, of thelr diserethon mise or
borrons or seeune the peymend of any sum or sums of money for and on beholf of the Compary, Any sach
mamey may bie raised or Lhe payment or repoyment Chereol may be secured in such manner ansd wpon such terms
g wonditbens in all respect a8 the Boand may think 1 by promissory notes or by opening lodn 5% current
scpunts or by receiving deposits and sdvances at interest with or withoul security or otherwise und in particular
h].' the tasue ol boods, ]’!ll.‘JTJL'I.I.I.I.ﬂ o redeemable debeniures ol the I:_:umpu.n:, -;,:hp.rgcd Ui all o any jpari ol the
property il ihe l.'nmrl.m}- {bath present pnd Juatune) in;]udin_u its uncalicd |,'.u.|1i.1.|.|.] for the ftme h:ina. o 'I'.-:.
m-u-ﬂgu.ginu_ o i..']l:.'lT_I:l__inﬂ_ or |'I|1.‘1]E'inu_ any  lumis, hl]ldingu. mu;.']rin.::r:.', |'||m1l:. Ei,:l:h;lﬁ o oither progerty wnel
araics of the Compary or By other means as the Boand deems expedent

Article 185: T he Board of Mreetors - shall pol cxcept with the eonsent of the Company by way of o spocial
resolution. bornow mongys whese the monevs e be borpesed together with the moneys already borrowed by the
Lomipany (apart from temporary loans ebiained rom the Company s bankers in the ordinary course of busingess|
exceeds he apgregate of paid up capitol of the Company and s free reserve,

Article 1BG:Suhect o the Act and 1he Flmri:iin:lm.' ol these Ariicles, any hqml.h, dhabentures, debeniure-stock or
viher securities issued or 0 be Ssued by the Company shall b under the control of the Board, whe may igoue
therm wpon sech berme and comditions and bn such marner snd lor such consideration as the Board shall consider
Lo e fo Lhie bena(in od the Company

ACCOLUNTS

Artbele 18T The Coanpany shall keeg at the Ofice or s swch other place in Indis, as the Board thinks it and

prisper, books of aeeeunt, in accordanee with the provisions ol the Act with respect fo =

1§l all sams of meney received ond expended by the Coumpany and the mallers in reipecy ol which the
receipl andd expenditune take place;

(iih all sales and purchiases of goods by the Company |
T the assets and Hiabilifies of the Company;

(1% ) sucH FH:I'L'iL'\.ILI.I.r.‘-, il up|'||i|.'ul1|1: i this Loy, ﬂ.'|::1.|'n.g 1 utilcsatkon of material andfvr labour o o
other Eems ol cosl, % may bt pru:i-urihﬂ! |'.r_l.- the Uentril Lioverimel.

Whens the Hoord decides o kesp all or any of the books of aeoount @l any place, ofber than the (T ee of ke
Coanpany, the Cosmpany shall, within 7 {Seven) days, of sach otlser period, a5 may be Nxed, from fime o tme,
by thae Ay, of the decislon, e with the Registrar, o notics, I wriing, giving the full address of that other place,

_
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The Company shall preserve, in good order, the boaks of aceount, relating 1o the period of not less than &
LRight] years o such other persed, 05 may be prescribed, from fime wo time, wnder the Awt, preceding the curment
wear, wgether with the vouchers relevant 1o any ensry in such books,

Where the Company hes a branch office, whether in or omside India, the Company shall be desmied W have
compligd with this Article, if prsper books of gocouml, rulaing fo the transaction effiecied of the branch office.
are kepl at the branch office, and the proper summarissd retirns, made e b day at inbervals of not more than 3
(Threc) moaths or such other period. as may be prescribed. fram tme w tme, b the Acl, uee sent by the branch
office o the Company af its Ofice or other place in Indin. &t which the books of sceommt of te Company uns
koepa s mhoresaid,

The books of occount shall give o true und faie view of the state of wfTairs of the Campany or branch office. &
the case miy be, and explain the trensactions represented by (L The books of sccount and other books and
papers shall be open W imgpection by any disector, during business hours, on 8 working day, afler & prios notioe,
in writing, is glven to the Accounts or Finance department of the Company,

Article 188 The Bowrd shall, from Lime W time, determing, whether, and %o whaot extent, and af what thmes and
peaces, und under whal conditions or regulitions. the socounts and beoks af dse Company or any of them shall
be open to the inspection of members, nol being the direciors, and oo member. nat being o direcior, sholl hove
any fight of inspecting asy secount or books or decumsent of e Company, excepl us conferred by law o
wuthorsed by glbe Poard,

Article 18%: The Directers shall, from time w tme, in sccordance with sections 129 and 134 of the Act. cause
t be prepancd and W be Takd before the Company in Annuul Generol Meeting of the Sharebolders of the
Lompany, such Balance Sheets, Profit and Loss Accounts, i any, und the Repors as are reguired by those
Sections of the Act.

Article 190 A copy of cvery such Prafit & Loss Accounis asd Balanee Sheets, including thie Directors” Repors,
the Auditors” Report and every ether documentis) requited by baw i be anaesed or atsched W the Balonee
Sheel, shall ot least 21 ('Tweniy-oneh days, before the mesting. a2 which the same are w be laid before 1he
members, be sent i Ji2 members of the Company, to every irustee for the holders of any Debenures fssued by
the Campany, whether such member or trustee iy or i not ertitled o have polices of genern] mectings of 1he
Comgprany senl e him, and te afl persons other than such member or trustees befng persons so entitled,

Artlele 191z The Auditors, whether sututors, branch or internal, shall be appointed and thelr fghts and duties
shall be regulated in necordonee with the provisions of the Act and the Bules made thereunder

DOCUMENTS AND NOTICES

Artiichke |%2:

il A document o elice may be served or given by the Compuny on any member cither personally or by
senyding it by post o by such other means sich as fax. e-mail, if permitted under the Act, to him at his
registered address or. 11 he hos o registered address in India, to the address, i any, in India, supplicd
b him o the Company lor serving documents or nolices on him,

(i} Where 4 decument of notice 15 senl by post, serviey of the documenl o notice shall be deemed to be
effected by properly addressing. pee-paying, wherever nequired. ond posting = letter containing the
ducument or medice, provided that where 0 member has imimated 1o the Company, in advance, thai
ducuments or notices sheuld be sent 1o him under » centificate of posting o by registered post, with or
withowt the acknowledgemsent due, and has deposited with the Company 2 sum sufficient to delray the
expenses ol soing so, service of the dogument o notice shall not be deemed 10 be effoced unless i i
Senl in the manner and. sech service shall be deemed o have boen elfected, in the case of & notice of a
meeting, b e expiration of fonyseght hours afler the Jetter containiing the document or notice i
pumsted, and in any other case, ul e tme ot which the leter would be delivered In the ordinary coumse
il prast.

Artiele 1952 A document or notiee, whether in Bl or olherwise, advertised, i thaught fit by the Board, 6 a
newspaper circulating in the nelghbourtisad of the (Tice shall be deemed o be duly served or sent on the day.
un which the shvemizement appoars. ai ar & every member who has o regissered address i Indis snd has not
aupplied e the Company an address within India for the serving of documents on or the sending of mdices to
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Article 194 A docurment or nogice may be served or given by the Company an or 1o the Joint holders of o Share
by serving o giving the document of notice o of W the joint holder nomed first in the Register of Members in
respect of the Share,

Article 195: A document or nolice may be served or given by the Company on o 10 the person entitled 1o a
Share, including the person nominaied in the marner presceribed hereinabove, in consoguence of the death o
insulvency ol a member by sending it through the post as a prepaid letter addressed 1o them by name or by the
tithe wr pepreacatatives of She deceased, o sssigned of the Insolvent or by any like description, at the addnzss, il
any. in Inadiu, supplicd for the purpose by the persens claiming to be enaitled, or, undil such an addess has been
s supplied, by serving the document or mdsce. in any manner in which the same might have been given, iT the
death or inselvency had oot aceurred,

Article 196 Documents or aotices of every general meting shall be served or given (0 seme manner
herginafier authorised on or o 1) every mernber, (i) every person entitled 1o a Sharg in consequencs of the
death or msolveney o member, (5 the Auditor or Auditers of the Company, and (iv) the directars of the
Company

Article 197 Every porson who, by eperation of fow, transfer or by olther means whadseever, shall beeome
entitled 10 any Share, shall be bownd by every document or modice In respect ol such Share, which, previeosly i
his name and address being entered on the Register of Members, shall huve duly served on or glves to the
person [rem whom be derlves ks e w sech Shares,

Articie 138 Any documens or notice to be served or given by e Company may be sigeed by o @irecier or
some persan duly authorised by the Baard for soch parpese and the signature theselo may be written, printed or
lishogruphed,

Articke 199 Al dovuments of notices W be served or given by members an or o e Company o 2ny Ccer
theren slall be served or given by sending it te the Company or Officer al the (ifice by post, under & certifica
of posting or by registened post, or by feaving it ot the D4Tice, or by such eaher means such as fax, e-mail, iF
permitted urder the Act.

WINIDING UFP

Article 200: The Company may be wound up in seeordance with the Act and the [nsalveney and Bankrpoey
Code, 2006 { e the extent applicobie ),

INDEMNITY ANDY RESPONSIBILITY

Airtiche 201: Subjocl Lo the provisions of the Act, every Directos, Seeretary and the other officers for the 1ime
being of the Company geting in relsion 1o dny of the aflzin of the Company shall be indemnilied ool of the
gaserts ol {he Compary fnom and against all sabls, proceedings, cost, clsargis, lasges, damage and expenses which
they or amy of them shall or may incur or sustain by reason of any act dore o comimittied oor about the
exeoulion ol their dudy in their respective oflice excepl such suils, proceddings, cost, charpes, losses, damage
and expenses, i any thul they shall ineur or sustain, by or thoouogh theic own wilfel neglect or defaul
respectively .

Airtiche 202: The Company miy take smd maingain any insusanee as the Boasd may think A% on behall of its
present andior frmer Tireciors and key manageriol personngl for indermni fving wll or any of them against any
lbability [oe amy sty 0 relatbon w the Company for which they may be llsble bud have scied hopealy or
reasonably.

SECRECY

Ariticie 203:

{ik Every director, masaper, aodine, reusurer, trustee, member of o commitiee, officer. servant, agend,
mecountant ar other person emploved i the business of the Company sholl, iF se required by the
Directors, belwe eniering upin his duties, sign a declaration pledging himself 1o observe el seenecy
respicting all tmnssctions and alfairs of the Company with the cusiomers and the dute of the accounls
with the individusls and in masters relating tereto, pod shall, by sech declaraion, pledge bimsel no w
roveal any of the matiers which may come w bis knoswledge in the dischorge of his duties except when
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required s .: = by the Diseciors or by Law or by the person 1o whem such matters relate and Eacepl
w0 fur s may be necessary in order o comply with any of the provisions contained in these Aricles of
the Memorandum of Association of the Company and the prowvisions ol the Acl

iahy Subieet W the provisions of the Acl, no member shall be entitied 1 vikil or inapeet any works of the
Company, without the permissisn of the Directsrs, of 10 require inspection of any books of sccounts or
documents of the Company or discovery of or any information respecting any details of the Company s
truding or business or any matter which is or may he in the nature of a trade secrel, myslery of trade,
suerel or patenled process o any other mater, which may relate to the conduet of the business of ihe
Company and. which in the apinion of the Directors, i would be inexpedient in the interests of the
Company by dischose,

GCENERAL MOWER

Article 20K

Wherever in the Act, it has been provided that the Conipany shall have eny right, privilege or auilwrity or that
the Company could carry out any ansaction only if the Company is w0 suthorized by s articles, then und in
thal case this Article authorizes and empowers the Company W have such rights, privileges or suthorities and o
carry such transactions as have been permitted by the Act, whthout there being any specific Article in that beball
herein proyided

Al any point of time from the date of sdoption of these Articles, it the Anicles are ar become contrary o the
provisions of the SENE Listing Regulations, the provisions of the SEBI Listing Regulations shall prevail over
the Artichs 0 uch extent and the Company shall dischurge all its obligations as preseribed under the SEBI

Listing Regulutions, (ram time o fime,
)f. [
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