(The new set of Articles of Association as adopted by the Shareholders In the Extra
Ordinary General Meeting held on 25.11,2022 in substitution Sor, and to the exclusion
af, the existing Arficles thereof)

THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
LEGEND INFOWAYS (INDIA) LIMITED

TABLE F NOT TO APPLY

I. The Regulations contained in Table *F* of the First Schedule to the Companies Act,
2013 shall not apply to the Company except in so fur as they are embodied in the
following Articles,

INTERPRETATION CLAUSE
Interpretation

2. . Unless the context otherwise requires, words or expressions contained in these
Aticles shall bear the same meaning as in the Companies Act, 2013 or any stalutory
miodification thereof in force on the date on which the Articles become binding on the
Company.

Marginal notes/sub-headings

b. The marginal notes/sub-headings hereto are inserted for convenlence and shall not
affect the construction hereof

DEFINITIONS
3. In these presents unless thereby something in the subject or context inconsistent
therewith:

a. "The Aet® or “The Companies Act' means the Companies Act, 2013 and includes
where the context so admits any re-ensctment or statutory modification thereaf for
the time being in force.

b. *Annual General Meeting' means a general meeting of the Members of the
Company held in accordance with the provisions of Section 96 of the Companies
Act, 2013 und any adjourned meeting thereof,

€. "Articles’ or ‘These Articles' or ‘These Presents’ means these Articles of
Association of the Company,
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+ '"Auditors’ means and include thase persons appointed as *Auditors” for the lime
being by the Company.

- 'Board of Directors’ means and includes the ‘Board of Directors™ o the “Council
of Management” or the “Goveming Board” or the o *the Board', by whatever name
called, vested with the general powers of management and superintendence and
having complete jurisdiction over all members of the Board and all matters
contuined in these Articles, various provisions under the Rules, Byelaws and
Regulations and directives/ circulars of the Board, and over the contracts or any
other instruments, which are traded on the Board.

- 'Body corporate’ has the meaning assigned thereto by Section 2(11) of the
Companies Act, 2013, and shall include a Company incorporated in Indis. The
words “Body Corporate” and ‘Company” are used interchangeably.

*Capital' means the share copital for the time being raised or authorised 1o be |
raised for the purpose of the Company.

‘Chairman’ and *The Chairman’ means the Chairman of the Boasd of Direciors
for the time being of the Company.

‘Company’ or *‘The Company' or “This Company’ means Legend Infoways
(India) Limited,

‘Debenture” includes Debenture Stock.

- "Director® means the Dircetor for the time being of the Company and member of
the Board of Directors of the company,

- “Extraordinary General Meeting' means a gencral meeting of the Members of the
Company other than Annual General Meeting, duly called and constituted and any
adjourned holding thereof,

. "Grenernl Mecting® means n meeting of the Members of the Company,

- 'In writing’ or *Written" Includes handwriting, typewriting, printing, lithography, '
fiax, downloading through computers, broadeast through the Trading System, e-mail
nnidfor other modes of representing or reproducing words in visible form.

‘Member' shall mean the Member of the Company holding share or shares of any
class and whose name is entered in the Register of Members of the Company, and
shall comprise the subscribers/signatories to the Memorandum of Association and
these Articles. and such other persons, as the Board shall admit as members of the
Company from time to time.

"Month® means an English calendar month,
- "(Mfice’ meuns the registered office for the time being of the Campany.

- "Ordinary Resolution’ shall huve the meaning ussigned to it by Section 114 of the
Companies Act, 2013.

*Paid-up Capital’ includes amounts credited as paid-up capital of the Company,



an. “Person™ includes any corporation or company, individual, firm, body corporate,
jaint hindu family, a cooperative society, any Government or No Government entity
or any other association of persons.

ab, ‘Presence’ or ‘Present’ ut a Meeting means presence or present personally,

ac. ‘Relevant Authority’ means the Board of Directors or such other authority as
specified by the Board from time to time as relevant for a specified purpose.”

ad. “Register of Members® or “The Register of Members' means the Register of
Members to be kept pursuant 1o Section 88 of the Companies Act, 2013,

se. ‘Registrar’ or ‘The Registrar’ means the Registrar of Companies having
jurisdiction over the Company.

af. "Seal’ means the common seal of the Company adopted by the Governing Board for
the time being.

ng. "Seeretary’ shall mean a Company Secretary as per the Companies Act.

ah. ‘Securities’ include: Shares, scrips, stocks, bonds, debentures, debenture stock or
other marketable securities or instruments of u like natwre in or of any incorporated
company or other bady corporate or otherwise including futures, options and other
derivatives contracts permitted under Law;

al. “Government securities’; Such other instruments s may be declared by the
Centrul Government to be securities; Rights or interest in securities; and Any other
instruments thal may be incorporated under the definition of securities In the
Securities Contracts (Regulation) Act, 1956 or FC(R) A, 1952,

aj. “Special Resolution® shall have the meaning assigned thereto by Section 114 of the
Companies Act, 2013,
ak. 'Words™ importing
i) The singular shall include the plural and vice versa,
b) Masculine gender includes feminine gender or neuter gender, as the case may be.

Al "Yeur' means the calendar year and ‘Financial Year' shall have the meaning
assigned thereto by Section 2(41) of the Companies Act, 2013,

The definitions not covered herein above will be taken from these Act, Rules or the Bye
Laws of the of the company for the purpose of interpretation or management of the
Company, and in case of any discrepancy, the interpretation as may be taken by the
Hoard of the directors shall be final and binding on all nssociated with the Company.

BUSINESS

4. The Company will carry on the business for which it was incorporated and any other
business or businesses or lines of business or activity, which the Company is
suthorized to carry on under its Memorandum of Association. |

For LEGE)
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AUTHORISED CAPITAL

S The Authorised Share Capital of the Company shall be in accordance with Clause V
of the Memorandum of Association of the Company from time to time with the Board
having the power to increase or reduce the share capital of the Company and to
classify It into several classes and to attach thereto respectively such preferential,
qualified or special rights, privileges or condition as may be determined by or in
accordance with the Articles of the Company and to vary, madify or abrogate any
such rights, privileges or conditions in such manner as may be for the time being
provided by the Anticles of the Company and/or under the Act and consolidate or |
subdivide these shares and to issue shares of higher or lower denomination.

6. Power of General Meeting to offer shares to such persons as the Company may
Resolve

The Company in General Meeting may by Special Resolution determine that any
shares {whether forming part of the original capital or of any increased capital of the
Company ) shall be offered to such persons (whether Members or holder of debentures
ol the Company or not) as the Company may resolve,

7. Power to incrense capital

The Company may from time to time. by special resolution, increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

8. Issue of Shares

I'he Company may, subject to the provisions of Section 42 and 62 of the Act and
Rules framed thereunder, issue shares.

9. Right of holders of equity shares

Subject to the rights of the holders of any other share entitled by the terms of the issue
toany preferential repayment over the equity shares, in the event of a winding up, the
holders of preferential equity shares shall be entitled to be repaid the amount of
capital paid-up or credited as paid-up on such shares as also arrears of dividend if
any, and all surplus assets thereafler shall belong to the holders of equity shares and
in proportion 0 the amount paid-up or credited a8 paid-up on such equity shares
respectively al the commencement of the winding up.

10, Issue of redeemable preference shares

The Compuny may, subject to the provisions of Section 535 of the Act, |ssue
preference shares which are, or at the option of the Company, liable to be redeemed
and may redeem such shares in any manner subject to Section 55 of the Act and may
issue shares up to the nominal amount of shares redeemed or to be redeemed as per
Section 35 of the Act. Where the Company has issued redeemable preference shares
the provisions of Section 55 of the Act shall be complied with. The manner in which
such shares shall be redeemed, shall be as provided under these presents unless the
terms of issue provide for otherwise.
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11. Redemption of preference shares

Whenever uny preference shares are issued which are, or at the option of the
Company, lHable to be redeemed the following provisions shall take effect:

No such shares shall be redeemed except out of the profits of the Company, which
would otherwise be available for dividend, or out of the proceeds of & fresh isswe of
shares made for the purposes of the redemption. '

No such shares shall be redeemed unless they are fully paid -up.

The premium, if any, payable on redemption must be provided for out of the profits
of the Company or out of the Company’s share premium account before the shires
are redeemed,

Where any such shares are redeemed otherwise than out of the proceeds of a fresh
issue, there shall, out of profits which would otherwise have been available for
dividend, be transferned 10 o reserve fund 1o be culled “The Capital Redemption
Reserve Account’, a sum equal to the nominal amount of the shares redeemed und the
provisions of the Act relating to the reduction of the share capital of the Company
shall. except as provided under Section 35 of the Act, apply as if the Capital
Redemption Reserve Account were paid-up share capital of the Company.

Whenever the Company redeems any redeemable prefercnce shares, the provisions of
Seclion 64 of the Act shall be complied with.

Subject to the provisions of Section 535 of the Act and these Articles, the redemption
of preference shares hereunder may be effected in sccordance with the terms and
conditions of their issue or, in the absence of any such terms and conditions, in such
manner as the Directors may think fit. Where the Company has redeemed or is about
ke redeem any preference shares. it shall have power 10 issue shares up to the nominal
amount of the shares redeemed or 10 be redeemed as if these shires had never been
issued, and accordingly the share capital of the Company shall not, for the purpose of
calculating the fees payable under Section 401 of the Act, be deemed to be increased
by the issue of shares in pursuance of this clause: provided that, new shares shall not.
so far as relate 1o stamp duty, be deemed to have been issued in pursuance of this
clause unless the old shares are redeemed within one month after the issue of the new
shires,

The Capital Redemption Reserve Account may, notwithstanding anything in this /
Atticle, be applied by the Company in paying up unissued shares of the Company 1o
be issued to Members of the Company as (ully paid bonus shares.

Fo _.E:;:?.'.::-l' F E We AT LTD

Al-l' 1



L2, Variation of rights

The right attached 10 any class of shares (unless otherwise provided by the terms of
the issue of the shares of that class) may, subject to the provisions of Sections 48 of
the Act, be varied with the consent in writing of the holders of not less than three-
fourths of the issued shares of that class or with the sanction of the Special Resolution
passed at a separate meeting of the holders of the fssued shares of that elass and the
provisions of these Articles relating 10 General Meeting shall mutarts mutandis apply,
provided that the necessary quorum shall be two (2) persons at least holding one-tenth
of the issued shares of the class,

13. Tssue of further shares pari passu

The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of the
Issue, be varied by the creation of further shares ranking pari pavsw therewith.

14. Commission and brokerage

The Company may exercise the powers of paying commission and/or brokerage.as
per the terms and conditions as may be imposed by the Board of Directors or
Committee thereof,

15, Alteration of Capital
Alteration and consolidation, division and cancellation of capital

The Company may from time o time by a Special Resolution alter the conditons of
its Memorandum as follows:

. Increase its share capital by such amount as it thinks expedient by issuing new
shiires;

ii. Consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares:

ifi. Convert all or any of its fully paid-up shares into stock and re-convert that stock
into fully paid-up shares of any denomination:

iv. Sub-divide its shares, or any of them, into shares of smalles amount than |s fixed
by the Memorandum, so however that in the sub-division, the propartion between the
amount paid-up and the amount, if any, unpaid on each reduced share shall be the
same i it was n the case of the shares from which the reduced share is derived and
determine that us between the holders of the shares resulting from such sub-division |,
one or moare of such shares shall have some preference or special advantage as
regirds dividends, retum of capital or otherwise over or s compared with the others;
and Cancel shares which, at the date of the passing of the resolution in that behalf
have not been taken or agreed 1o be taken by any person and reduce the amount of its
share capital by the amount of the shares so cancelled,
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6. Reduoetion of capital

The Company may by Special Resolution, after complying with the provisions of the
Act, in any manner and with and subject to any incidence authorized and consent
required by law, reduce: its share capital; any capital redemption reserve account; or
any share premium account,

17. Buy Back of its own shures

The Company may buy back its own shares in accordance with the provisions of the
Companies Act, 201 3.

I8. Shares at the disposal of the Director

Subject to the provisions of Section 62 of the Act, and these Articles, the shares in the
capital of the Company for the time being shall be under the control of the Directors
who may issue, allot or otherwise dispose of the same or any of them to such persons,
In such proportion and on such terms and conditions and either at o premium or at par
and a1 such time us they may from time to time think fit, and ity issue and allot
shitres in the capital of the company on payment in full or part of any property sold
#nd transferred or for any services rendered to the Company in the conduet of its
business and any shares which may so be allotted may be issued as fully paid up
shares and if so issued, shall be deemed to be fully paid shares provided that the
option or right 1o call of shares shall not be given 1o any person or persons without the
sanetion of the Company in the general mesting.

19. SHARES AND SHAREHOLDERS

A. Liability of joint holders of shares

The joint holders of a share or shares shall be severally as well as jointly liable for the
payment of all instalments, calls, interest, expenses and other sums due in respect of such
share or shares,

B. Registered shareholder to be the owner

Save as otherwise provided by these Articles, the Company shall be entitled to treat the
registered holder of any shares as the absolute owner thereof and secordingly the
Company shall not, except as ordered by a Count of competent jurisdiction or by the
statute required, be bound by or recognize any equitable, contingent, future or partial
interest, lien, pledge or charge in any share or (except only as by these presents otherwise
provided for) any other right in respect of any share except an absolute right 1o the
entirety thereof in the registered holder.

C. Issue of shares other than for cash

The Board may issue and allot shures in the capital of the Company as payment or pan
payment for any property, goods, machinery, appliances, trademarks, merchandise marks.
paients, patent rights, licenses, privileges, processes and secrets or stock-in-trade
purchased or for services rendered or to be rendered 10 the Company in or about the
fermation or promotion of the Company or the acquisition andlor conduct of its business
and any shares which may be so allotted shall be deemed 1o be fully poid-up shares, and
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If 50 allotted shall be deemed to be fully paid-up shares, As regards alf allotments, from
time 1o time made, the Board shall duly comply with section 39 and 42 of the Companies
Act, 2013 and the Companies (Prospectus and Allotment of Securities) Rules, 2014,

Dy Acceptance of shares '
An application signed by or on behalf of an applicant for shares in the Company,

followed by an allotment of any shares therein, shall be acceptance of the share within the
meaning of these Articles: and every person who thus or otherwise accepts any shares
and whose name is on the Register shall for the purpose of these Articles be a Member of
the Company.

E. Right to certificates

Share certificate shall be issued in the market lots and where the share certificntes are
issued in lots other than market lots, subdivision or consolldation of shure certificates into
market lots shall be done free of charge or if the directors so approve (upon paying such
fees s the directors may from time to time determine) 1o several ceftificates, The
Company shall, within two (2) months after the allotment and within ane (1) month afler
the application for registration of the transfer of any shares or debentures is complete,
unless the conditions of issue thereof otherwise provide or within one month of the
receipt of the application for registration of transfer, transmission, sub division,
consolidation or renewal of any of (he shares, & the case may be deliver the certificate of |
all the shares and debenture so allotted and transferred.

Every certificare shall specily number and distinctive numbers of shares in respect of
which it is issued and amount paid up thereon and shall be in such form as the directors
may prescribe or approve’ the provisions of clauses (b} and (c) above shall apply muaris
mutandis 10 debentures and debenture stock allotied or transferred. No fee shall be
charged for the issue of 8 new share certificate either for subdivision of the existing share
certificates and/or for consolidation of several share certificates in liew of share
certificates on the back of which there is no space for endorsement [or transfer or for
registration of any probate, letters of administration, succession centificate or for
registration of any power of aomey, partnership deed, Memorandum and Articles of the
company or other similar documents.

F. One certificate for joint holders

In respect of any share held jointly by several persons, the Company shall not be bound
fo issue more than one certificate Tor the same class of shares and the delivery of share |
certificates to one of several joint holders shall be sufficient delivery to all such holders.

G. Replacement and renewal of certificate

ITa certificate be womn oul, defiiced or if there is no further space on the hack thereof for
endorsement or transfer, it shall be replaced, if required, by a new certificate free of
charge, provided however that such new certificate shall not be granted except upon
delivery of the worn out or defaced or used up certificate for the purpose of cancellation,

e i 1
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I a certificate is lost or destroyed, the Company may upon such evidence and proof of
such loss or destruction, on such terms and conditions as to indemnity or otherwise as the
Board may require and on payment of a fee of Rupees one or such smaller sum as the '
Board may determine, issue a new certificate,

Any renewed certificate shall be marked as such. Provided that notwithstanding what is
stated above the Directors shall comply with such rules or regulation or requirements of
any Stock Board or the rules made under the Act or the rules made under Securities
Contracts (Regulation) Act, 1956 or any other Act, or rules applicable in the behalf. The
provisions of this Article shall mutatis mutandis apply 1o debentures of the Company.

H. Splitting and consolidation of share certificate

Any person (whether the registered holder of the shares or not) being legally in
possession of any share certificate for the time being may surrender the share certificate
to the Company and apply to the Company for the issue of two or more fresh certificates
comprising the same shares bearing the same distinctive numbers comprised in the said
certificate and in such separate lots as he may desire in lieu of and in cancellation of
certificate %o surmendered into one certificate and the Directors may a their discretion in
liew of and in cancellation of certificate so surrendered fssue one or more such share *
certificates as the case may be in the name of the persan or persons in whose name the
orignal certificate stood and the new centificate so issued shall be defivered to the person
who surrendered the original certificate or to his order. No foe shall be charged for issues
of such new certificate.

L. lssue of certificate

Every share certificate shall be issued under the Common Seal of the Company, if any,
and in accordance with the provisions of the Companies (Prospectus and Allotment of
Securities) Rules, 2014 or any modification thereof for the time being in force,

J. Dematerfalization of securities

The Company may issue the whale or o part of its new securities in dematerialized: form
andior convert the whole or a pan of its existing issued securities into dematerialized
form and shall, in such cases, comply with the provisions of the Depositories Act with
respect to issue of securities in dematerialized form us well as transfer of such securities.

20, LIEN
A Company’s lien on shares
The Company shall have a first and paramount lien upon all shares whether

v paid up or partly paid up shares for enforcing and effectively implementing
y rany law_over the Company and

above i shares other than fully paid-up

shares registered in the name of any Members, either alone or jointly with any
other person, and upon the proceeds of sale thereof, for all debts, Habilities,
engagements and obligations whether solely or jointly with any other persan, to
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or with the Company and (Whether presently payable or not) called or payable |
at a fixed time in respect of such shares, debentures and no equitable interest in
any shares shall be created except upon the footing and condition that this
Article shall have full effect, and such lien shall extend to all dividends and
bonuses from me to time declared In respect of such shares/ debentures. Unless
otherwise agreed, the registration of transfer of shares/ debentures shall operate
a5 a waiver of the company's lien if any, on such shares or debentures and such
lien shall extend to all dividends from time to time declared in respect of such
shares,

B. Enforcing lien by sale

For the purpose of enforcing such Lien, the Board may sell the shares subject thereto in
such manner as it may think fit but in the case of enforcement of lien for purposes other
than enf ient of lien ko cm ith regulatory directons a: tioned 1 the Hrsl
MMMMHEMEMMMHPW&MHﬂMﬂI
after a notice in writing stating and demanding payment of such amount, in respect of
which the lien exists, has been given to the registered holder of the shares for the time
huingurtuhm:nmﬁﬂ:ﬂhﬂwﬂw&h&*mdﬂwdmﬁmhﬂvﬂw.

L. Validity of sale on exercise of lien and after forfeiture

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
hereinafter given, the Board may appoint any person to execute an insirument of transfir
of the shares sold and cause the purchaser's name to be entered in the Register of
Members in respect of the shares sold, and the purchaser shall not be bound to so¢ the
application of the purchase money, and afier his name has been entered fn the Register of
Members in respect of such shares the validity of the sale shall not be impeached by any
person, and the remedy of any person aggrieved by the sale shall be in damage only and
against the Company exclusively,

). Application of proceeds of sale
The net proceeds of any such sale shall be applied in or towards satisfaction of the said |
moneys and the balunce, i uny, shall unconditionally vest with the Company.

21. CALLS ON SHARES

A Calls

Subject 1o the provisions of Sectlon 49 of the Companies Act, the Board may from time
to time make such calls as it thinks fit upon the Members of the Company in respect of all
moneys unpaid on the shares held by them respectively (whether on account of the
nominal value of the shares or by way of premium) and not by the conditions of allotment
thereaf, made payable at fixed times, A call may be made payable in instalments.

Fach member shall pay the amount of every call so made on him to the person and at the
tieme and place appointed by the Board.

For LEGEND INFQ
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A call may be revoked or postponed at the discretion of the Board,

The option or right 1o call of shares shall not be given to any person except with the
sanction of the issuer in general meeting.

B. When call deemed 1o be made

The Board when making & call by resolution may determine the date on which such call
shall be deemed to have been made not being earlier than the date of resolution making
such call and thereupon the call shall he deemed 10 have been made on the date so
determined and if no such date as aforesaid is fived, the call shall be deemed to have been
made on the dute on which the resolution of the Board making the call is passed,

€. Length of notice of call

Not less than fourteen (14) days’ notice of any call shall be given specifying the time and
place of payment and the person to whom such call shall be puid, provided that the Board
may. by notiee in writing to the Members of the Company, extend the time for payment
thereof.

1. Dues payable at fived time to be deemed calls

I by the terms of issue of any shares or otherwise any amount is made payable on
allotment or at any fixed time or by instalments at fixed times whether on sccount of
nominal value of the shares or by way of premium, every such amount or instalment shall
be payable as if it were a call duly made by the Board and of which due notice had been
given, and all the provisions herein contained in respect of calls shall relate and apply
every such amount or instalment accordingly,

E. When interest on calls payable

IFsum called in respect of shares is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest upon the sum at the rate
fixed by the Board, not exceeding fifteen per cent (15%) per annum, from the day
dppointed for the payment, but the Board shall be at liberty to waive payment of that
interest wholly or in part.

F. Dues payable at fixed time to be treated us ealls

The provisions of these Articles as 1o payment of interest <hall apply in the case of non-
peyment of any sum which by the terms of issue of shares becomes puyvable on allotment
or at 4 lixed time, whether on account of the amount of the shares or by way of premium,
as if the same had become payable by virtue of a call duly made and notified.

G. Payment of calls in advance

The Board may, if they think fit, and subject to the provision of Section 50 of the Act.
receive from any Member willing 10 advance the same, either in money or money's
worth, all or any part of the moneys uncalled and unpaid-upon any shares held by him
and upon all or any part of the moneys so advanced may, (until the same would, but for
such advance become presently payable) pay without the sanction of the Company in

Dup BT



Genernl Meeting interest at such rte, not exceeding twelve per cent ( 12%) per annum, as
may be agreed upon between the Member paying the sum in advance and the Board, but
shall not in respect thereof confer a right to dividend or to participate in profits, The
Member making such advance shall not be entitled to any voting rights in respect of such
advance, until the same would but for such pavment becomes presently pavable The
provision of these Articles shall apply mutatis mutandis to calls on the debenture of the
Company.

H. Partial payment not to preclude forfeitare

Neither a judgement nor o decree in favour of the Company for calls or other moneys due
m respect of any share nor any part payment or satisfaction there under, nor the receipt by
the Company of portion of any money which shall from time to time be due from any
Member in respect of any share cither by way of principal or interest nor any indulgence
granted by the Company in respect of the payment of any such money shall preclude the
Company from thereafter proceeding 1o enforce a forfeiture of such shares as hereinafier
provided.

21 TRANSFER AND TRANSMISSION OF SHARES
A. Instrument of transfer

Subject 1o the provisions of Section 56 of the Act, the rules prescribed there under and
these Articles, the shares in the Company shall be transferred by an instrument in riting in
the prescribed form and duly stamped.

B. Transfer

The instrument of transfer of any shares in the Company shall be executed bath by
transferor und the transferee and the transferor shall be deemed to remain the holder of
the shares until the name of the transferee is entered in the Register of Members of the
Company in respect thereof. The Board shall not register nny transfer of shares unless a
proper instrument of transfer duly stamped and executed by the transferor and the
transferee has been delivered 1o the Company, along with the share certificate or the letter
of allotment, as the case may be, and such other evidence as the Company may require to
prove the title of the transferor or his right to transfer the shares. Provided that where it is
proved 1o the satisfaction of the Board that an instrument of transfer signed by the
transferor and the transferee has been lost. the Company may, if the Board thinks fit, on
an application in writing made by the wansferee and bearing the stamp required for an
instrument of wansfer, register the transfer on such terms as to indemnity as the Board
may think it

An application for the registration of the transfer of any share may be made either by the
transferor or the transferee, provided that, where such application is made by the
transferor, no registration shall in any case of partly paid shares be effected unless the
Company gives notice of the application 1o the transferce and the transferee makes 1o
ebjection within two weeks from the receipt of notice. For the purpose of sub-clause (¢)
notice to the transferee shall be deemed to have been duly given if dispatched by prepaid
post to the transferee ar the address given in the instrument of transfer and shall be
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deemed to have been delivered ot the time at which it would have been delivered In the
ordinary course of post. Nothing in sub-clause (d) shall prejudice any power of the Board
to register as a sharcholder any person to whom the right to any share has been
transmitted by operation of law. Nothing in this Anicle shall prejudice the power of the
Board (o refuse to register the transfer of any shares 1o a transferee, whether a member or
not, under the provisions of the Act or these Articles.

Board’s right to refuse transfer

Subjeet to the provisions of Sectlon 58 of the Act and Section 22A of the Securities
Contracts (Regulation) Act, 1956, The Directors may, at their own absolute and
uncontrolled discretion and by giving reasons, decline 1o register or acknowledge any
transfer of shares whether fully paid or not and the right of refusal, shall not be affected
by circumstances that the proposed transferee is already a member of the Company but in
such cases, the Directors shall within one month from the date on which the instrument of
transfer was lodged with the Company, send to the transferee and transferor notice of
refusal lo register such transfer provided that registration of transfer shall not be refused
on the ground of the transferor being either alone or jointly with any other person or
persons indebted to the Company on any aceount whatsoever except where the Company
has a lien on the shares. Transfer of shares/ debentures in whatever Jot shall not be
refised

C.
Further right of Board of Directors to refuse to register

The Board may also decline to recognize any instrument of transfer unless: the
instrument of transfer is accompanied by the certificate of shares to which it relutes and
such other evidence as the Board may reasonably require 1o show the right of the
transferor to make the transfer; and i

Dli-
The instrument of transfier is in respect of only one class of shares,

E. Endorsement on transfers and lssue of certificate

Every endorsement upon a share in favour of a transferee shall be signed by a person for
the time being duly authorized by the Board in that behalf. In case a transferee of a share
applics for a new certificate in lieu of an old or existing certificate, he shall be entitled to
receive o new certificate upon his delivery of the old or existing certificate, which is
desired 10 be replaced by a new one.

Transfer fee

Notwithstanding any other provisions to the contrary contained in these presents, no fee
shall be charged for any of the following: For registration of transfer of shares ot
debentures, or for transmission of shares or debentures; For sub-division and
consolidation of share and debenture certificates and letters of allotment, and for splitting, |
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consolidation and renewal into denominations cotresponding to the market units of
irnding;

For sub-division of renounceable Letter of Right For issue of certificates in replacement
of those which are old, decrepit or wom out or where the cages on the reverse for
recording transfers have been fully utilised; and

F.
For registration of any power of sttomey, letters of administration or similur other
documents,

G. Register of Members

The Company shall keep a book 1o be called the “Register of Members™ and therein shall
be entered the particulars of every transfer or transmission of all shares and other
particulars of shares required by the Companies Act 1o be entered in such register.

H. Closure of Register of Members

The Board may, after giving not less than seven (7) days previous notice by
advertisement as required by the Companies Act, close the Register of Members or the
register of debenture holders for any periods not exceeding in the aggregate forty-five
(45) days in cach year but not exceeding thirty (30) days at any one time,

Right 1o shares on death of 8 Member

On the death of a Member, the survivor or survivars where the Member was joint-holder,
and his legal representatives where he was sole holder, shall be the only person
recognized by the Company as having any title to his interest in the shares.

L.
Nothing in sub-clause (a) shull release the estate of a deceased joint-holder from any
liahility in respect of any shares, which had been jointly held by him with other persons.

Rights and liabilities of # legal representative
Any person becoming entitled to a share in consequence of the death or insolvency of a

Member may, upon such evidence being produced as may from time 1o time be required
by the Board and subject as hereinafier provided, clect either: To register himsell as
holder of the shares; or

A'lo make such transfer of the shares as the decensed or insolvent could have made,
B The Board shall, in either case, have the same rights 1o decline or suspend registration

85 it would have had, if the deceased or insolvent Member had transferred the shire
before his death or insolvency,

I
C IT the person entitled shall elect to be registered as holder of the shure himself, he shall
deliver or send to the Company u notice in writing by him stating that he so elects.
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D If the person aloresaid shall elect to transfer the shares, he shall testify his election by
executing a transfer of the shares.

E All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicablc to any such notice
or transfer as aforesaid as if the death or insolvency of the Member had not occurred end
the notice of transfer were a transfer signed by the member,

23, DEVOLUTION OF RIGHTS

A. Devalution on the death of a shareholder

A person becoming entitled 1o o share by reason of the death or insolvency of the
shareholder shall be entitled to the same dividends and the other advantages w which he
would be entitled if' he were the registered holder of the share, except that he shall not,
before being registered as a Member in respect of the share, be entitled in respect of it 1o
exercise any right conferred by membership in relation 1o meetings of the Company;
Provided that the Board may, at any time, give notice requiring any such person to elect
e register himself or to transfer the share and if'the notice is not complied within ninety
(%0} days, the Board may theresfler withhold payment of all dividends, bonuses or other
maneys payable in respect of the share until the requirements of the notice have been
complied with,

B. Company’s right to transfer to an apparent legal owner

Neither the Company nor the Directors shall incur any lisbillty or responsibility
whatsoever in consequence of its registering or giving effect 1o any transfer of shures
made or purporting 10 be made by any apparent legal owner thereof (as shown or
appearing in Register of Members) 1o the prejudice of persons having or claiming anv
equitable right, title or interest to or in the same shares. Notwithstanding that the
Company or the Directors may have had notice of such equitable right, title or interest
prohibiting registration of such transfer and may have entered such notice referred thereio
in any book of the Company, the Company or the Directors shall not be bound by or
required to regard or attend to or give effect to any notice which may be given to it of any
cquitable right. title or interest or be under any liability whatsoever for refusing or
neglecting so to do, though it may have been entered of referred to in the books of the
Company, but the Company shall nevertheless be at liberty to regard, attend 1o or give
effect thereto if the Board shall think fit.

€. Nomination facility to sharcholders

In accordance with the provisions of the Companies Act, 2013, the shareholders of the
Company shall have the right to nominate persons in whom all shareholders® rights shall
vest on the death of the holders / all joint holders of the shares.

24. FORFEITURE OF SHARES

A. I eall or instalment not paid notice to be given

If @ Member fils to pay any call or instalment of a call or interest thereon on or belore
the day appointed for the payment of the same, the Board may, at any time thereafier
during such time as the call or instalment or interest remains unpaid, serve a notice on
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such Member requiring him to pay the same together with interest at fifteen per cent
(15%) per annum or such other mue as the Board may decide and all expenses that may
be incurred by the Company by reason of such non-payment,

B. Form of notice

The aforesaid notice shall name a further day, not earlier than the expiration of fourteen
(14) days from the date of service of the notice. on or before which the payment required
by the notice is to be made, and shall state that, in the event of non-payment on or before
the time appointed, the shares in respect of which the same is owing will be liable 1o be '
forfeited.

C. Forfeiture on failure to comply with notice

If the requirements of any such notice as aforementioned are not complied with, any
shares in respect of which the notice has been given may, at any time thereafter before
the payment required by the notice has been made, be forfeited by 4 resolution of the
Board to that effect and such forfeiture shall include all dividends declared in respect of
forfeited shares and not actually paid before forfeiture,

D, Boards right to disposal of forfeited shares or cancellation

A forfeited or surrendered share shall be deemed to be the property of the Company und
may be sold o otherwise disposed of on such terms and in such manner as the Board may
think fit, but at any time before a sale or disposition, the forfeiture may be

cancelled on such terms as the Board may think fit.

E. Liability after forfeiture J
A persan whose shares have been forfeited shall cease to be a Member in respect of the
forfeited shares but shall notwithstanding such forfeiture, remain liable to pay and shall
forthwith pay the Company all moneys which at the date of forfeiture were presently
pavable by him to the Company In respect of shares together with interest at fifieen per
cent (13%) per annum, whether such claim be barred by limitation on the date of the
forfeiture or not; but his lability shall cease if and when the Company receives payment
in full of all moneys due. The Board may if they shall think fit remit the payment of such
interest or any pari thereof,

F. Declaration of forfeiture

A duly verified declaration in writing, that the declarant is a Director of the Company and
that a share in the Company has been duly forfeited on n date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all persons claiming to
be entitled 10 the share, and the declaration and the receipt of the Company for the
consideration, If any, given for the shares on the sale or disposal thereof, shall constitute a
good title to the share and the person to whom the share is sold or disposed of shall '
thereupon be registered as the holder of the share und shall not be bound to see 1o the
application of the purchuse money, if any, nor shall his title to the share be affecied by
any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or
disposal of the share.
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G. Non-payment of dues pavable at fixed time

The provisions of these regulations as to forfeiture shall apply in the case of nonpayment
of any sum which by the terms of issue of a share becomes payuble at a fixed time
whether on account of the amount of the share or by way of premium or otherwise as if
the same had been payable by virtue of a call duly made and notified.

25, SET-OFF OF MONEYS DUE TO SHAREHOLDERS

Any money due from the Company to u shareholder may, without the consent of sudt
shareholder, he applied by the Company in or towards payment of any money due from
him, either alone or jointly with any other person, to the Company in respect of calls or
otherwise.

26, CONVERSION OF SHARES INTO STOCK
A. Conversion of shares into stock and re-conversion
The Company, by an ordinary resolution, may:

Convert any paid-up shares into stock: and
Re-convert any stock imto paid-up shares of any denominations.

B. Transfer of stock

The holders of the stock may transfer the stock or any part thereof in the same manner
and subject 10 the same regulntions under which the shares from which the stock arose
might have been transferred previous to the conversion, or us near thereto as
circumstances admit, but the Board may from time to time fix the minimum amount of
stock transferable and restrict or forbid the transfer of fractions or that such minimum
shall not exceed the nominal amount of the shares from which the stock arose.

C. Rights of stockholders
The holders of the stock shall, sccording to the amount of the stock held by them, have

the same rights, privileges and advantages as conferred under the Act.

D. Applicability of regulations to stock holders

Such of the regulations contained in these presents, other than those relating to share warrants, as
are applicable to paid-up shares shall apply to stock and the words “share’ and ‘shareholder” in
these presents shall include *stock’ and *stockholder’ respectively.

27, GENERAL MEETINGS

AL Annual Genernl Meeting

In addition to any other meetings, Annual General Meeting of the Company shall be held |
within such intervals as are specified in Section 96(1) of the Companies Act and, subject
to the provisions of Section 96(2) of the Companies Act, at such times and places as may
be determined by the Board. Each such general meeting shall be called an “Annual
General Meeting™ and shall be specified as such in the notice of convening the meeting,
Any other meeting of the Company shall be an “Extraordinary Genernl Meeting”,

ﬁu',q‘u. Pheje



B. Extraordinary General Meeting

Extruordinary General Maatings may be held either at the Regisiered Office of the
Company or, subject 1o the provisions of the Act, at such convenient place as the Board
may deem fit,

C. Right to summon Extraordinary General Meeting '
The Board may whenever it think fit and shall on the requisition of the Members in
accordance with Section 100 of the Companies Act proceed to call an Extraordinary
(enernl Meeting. The requisitions may, In default of the Board convening the same,
convene the Extrordinary General Meeting as provided by Section 100 of the
Companies Act, Provided thal, unless the Board shall refuse in writing to permit the
requisitions to hold the said meeting at the Registered Office, it shall be held at the
Registered Office,

D. Extraordinary General Meeting by requisition

The Company shall comply with the provisions of Section 111 of the Act as to giving
notice of resolutions proposed by the Members and circulating stafements on the
requisition of members.

E. Notice for General Mecting

A Oeneral Meeting of the Company may be called by giving not less than twenty-one
{21) clear days’ notice in writing, provided that, a General Meeting may be called after |
giving shorter notice

Provided that wheére any Members of the Company are entitled 10 vote on some
resolutions to be moved at a Meeting and not on the others, those Members shall be tken
into_ account for the purpose of this clause in respect of the former resolution or
resolutions and not in respect of the latter,

F. Accidental omission to give notice not to invalidate meeting

Accidental omission to give notice of any meeting to or non-receipt of any such notice by
any of the Members shall not invalidate the proceedings of or any resolution passed at
such meeting.

G. Special business and statement

All business shall be deemed special that is transacted st an Extraordinary General
Meeting and also that is transacted at an Annual General Meeting with the exception of
declaration of a dividend, the consideration of the accounts, balunce sheets and the '
reports of the Directors and Auditors, the election of the Directors in the place of those
retiring by rotation and the appointment of and the fixing of the remuneration of
Auditors.

Any Annual General Meeting may transact any item of business whether ordinary or
specinl,
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Where any items of business to be transacted at the meeting are deemed to be special as
aforesaid, there shall be annexed to the notice of the meeling a statement setting out all
material facts concerning each such item of business including in particular the nature of .
the concern or interest, if any, therein of every Director and the Menaging Director and if
any item of business consists of the according of approval 1o any document by the
meeting, the time and place where the document can be inspected shall be specified in the
staterent aforesald.

Provided that, where any item of special business as aforesaid 1o be transacted af o
meeting of the Company, the extent of share holding interest in that other company of
every Director and the Managing Director of the Company shall also be set out in the
statement if the extent of such share-hold ing interest is not less than two per cent (2%) of
the paid-up share capital of that other company,

I8, PROCEEDINGS AT GENERAL MEETING

A, Quorem

A quorum for a General Meeting shall be as per the Companies Act 2013 and Rules
framed thereunder and no business shall be transacted at any General Meeting unless the
requisite quorum is present at the time when the meeting proceeds to business. ,
If quorum not present, when meeting 1o be dissolved and when not to be dissolved [f
within half &n hour from the time appointed for the meeting, & quorum is not present, the
meeting if called upon the requisition of Members. shall be dissolved; in any other case,
it shall stand adjourned to the same day in the next week af the same time and place or to
such other day and such other time and place us the Board may determing and if at the
adjourned meeting a quorum is not present, within half an hour from the time appointed
for the meeting, the Meimbers present shall be o quorum.

B. Chairman of General Meeting
The Chairman, if any, of the Board, shall preside s chairman at every General Meeting
of the Company.

C. When Chairman abseat, choice of another Chairman

If there is no such Chairman or if at any meeting he is not present within half an hour
afler the time appointed for holding the meeting or is unwilling to sct as Chairman, the |
Deputy Chairman, if any, of the Board shall preside and failing him, the Members present
shall choase another Director as chairman and if’ o Directors be present or if all the

Directors decline 1 tike the chair, then the Members present shall choose one of their
Members to be chalrman of that meeting.

D. Adjournment of meeting

The chairman, may with the consent of the majority of Members personally present ot a
meeting at which a quorum is present (and shall if so directed by such mijority ), adjourn
that meeting from time to time and fiom place to place but no business shull be ransacted
i any adjourned meeting other than the business left unfinished ar the meeting from
which adjournment took place. When o meeting is adjourned for thirty 30) days or more,
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notice of the adjourned meeting shall be given as nearly as may be as In the case of an
origingl meeting, Save as aforesaid, it shall not be necessary 1o give any notice of an |
adjournment of the business to he transacted at an adjourned meeting,

E. Questions at General Meeting how decided

At any General Meeting, a resolution put to the vote in the meeting shall be decided on o
show of hands, unless a poll is (before or on the declarntion of the result ol the show of
hands) demanded in accordance with the provisions of Section 109 of the Act. Unless a
poll is so demanded, a declaration by the chairman that a resolution has, on & show of
hands, been carried unanimously or by a particular majority or lost and an entry o that
effect in the books of the proceedings of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour of or
against that resolution,

F. Casting vote

In the case of an equality of votes, the chairman shall, both on a show of hands and on a
poll, have a second or casting vote in addition to the vote or votes to which he may be
entitled as a Member, '

G. Taking of poll

If poll is duly demanded in accordance with the provisions of Section 109 of the
Companies Act, it shall be taken in such manner as the chairman directs and in
accordance with the provisions of Sections 106 and 109 of the Companies Act und the
result of the poll shall be deemed 10 be the decision of the meeting on the resolution on
which the poll was taken. The chairman shall appoint two (2) scrutineers in the manner
required by Section 109 of the Companies Act,

H. Poll to be taken without sdjournment

A poll demanded on the election of chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be tken at such time not
being later than forty-cight (48) hours from the time when demand was made or as the
chairman may direct.

29. VOTES AT MEETINGS [

A Voting rights

Every Member of the Company holding any equity shares having voting rights, shall
have a right 1o vote in respect of such share on everv resolution placed before the
Company. On a show of hands, every siuch Member present in person shall have vne
vote. Un a poll, his voting right in respect of such shares shall be in proportion to his
share of the paid-up equity capital of the Company.

B. Limitutions on voting rights
If the Company has issued any preference share with any special privileges, the holders
of preference shares or shares of special class shall have no right to be present ar vote in
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person at any General Meeting by virtue of their holding of preference shares or share of |
special class unless:

= Any resolution is placed before the Company which directly affects the rights
attached to their preference shares or shares of special class; or Dividend on such
preference shares or shares of specinl class or any part of such dividend has
remained unpaid in respect of the aggregate period of not less than two (2 vears
precading the date of commencement of the meeting.

= The Board may issue shares with differential voting rights in accordance with the
relevant provisions of the Companies Act, 2013, and in such cases. the voting
rights shall be in accordance with the terms of issue of such shares,

C. Business to proceed despite poll

A demand for a poll does not prevent the conlinuance of meeting or the transaction of any
business other than that on which o poll has been demanded. The demuand for a poll may |
be withdruwn at any time by the persons who have made the demand.

D. Vote of joint holders

In the case of joint holders of shares, the vote of the first named of such joint holders who
tender a vote in person shall be sccepted 1o the exclusion of the voies of the other joint
holders.

E. No vote if calls unpaid
No Member shall be entitled to vote at any General Meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have heen paid,

F. Vote by proxy
Un a poll, votes shall be given in person.

(. Representation of company or body corporate .
Where o company or body corporme (herelnafler called “member company”] is a
Member of the Company, 8 person, duly appointed by resolution of the member
company's board of directors in accordance with the provisions of Section 113 of the Act
1o represent such member company st a meeting of the Company or at any meeting of
class of members of the Company, shall not by reason of such appointment be deemed 10
be & proxy, A copy of such resolution duly signed by a director of such member company
and centified by him as being a true copy of the resolution, upon lodging with the
Company at the Office or production at the meeting, shall be accepted by the Company as
sufficient evidence of the validity of his appointment: such a person shall be entitled to
exercise the same rights and powers, including the right to vote on behalf of the mermber
company, as if it were an individual Member,
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H. Validity of vote

No objection shall be made to the validity of any voie, except ol the meeting or the
sdjourned meeting or poll at which such vote shall be tendered, and every vote, whether
given personally and not disallowed at such meeting or poll, shall be deemed valid for all
purposes of such meeting or poll whatsoever,

L Chairman sole judge of validity

The chairman of the meeting shall be the sole judge of the validity of every voie tendered
ot such meeting and the chairmun present at the aking of the poll shall be the sole judge
of the validity of every vole tendered at such poll.

J. Casting of vote by Postal Ballot

In accordance with the relevant provisions of the Companies Act, 2013, and the rules
made thereunder, the specified items of business to be decided by postal ballot shall be so
decided and the Company shall comply with the applicable provisions,

30, BOARD OF DIRECTORS

A, Number of Directors

The Board of Directors shall consist of not less than 3(three) Directors and not more than
20 (twenty) Directors. However, in case the number of Directors exoeeds 15 (fifteen), the
same shall be with the prior approval of shareholders.

B. First Directors
The First Directors of the Company are:

Mr. Shyam Lal
Mr. Sanjay Garg

The First Director of the Company shall not retire at the First Annual General Meeting of
the Company.

. Sharcholders to appoint Directors

Subject to the provisions of Section 152 of the Adt, Directors other than the Non retiring
Directors (whose number shall not exceed one third of the total number of directors) and
nominated Directors shall be appointed by the shareholders of the Company in a General
Meeting and shall be liable to retire by rotation as hereinafter provided.

E. Share Qualification
No share qualification shall be required to be held by any Director

F. Additional Director

The Board shall have power, at any time and from time to time, to APPOINL any person as
A Lhrector, as an addition to the Board, but so that the total number of Directors shall not
at any time exceed the maximum number fixed by these Articles.
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Any Director so appointed shall hold office anly until the next Annual General Meeting
of the Company but shall be eligible to be elected at such meeting.

3L CHAIRMAN& VICE CHAIRMAN
Chairman & Vice Chairman of the Board of Directors

The Board of Directors may appoint one among them as the Chairman of the Board and
one as Vice Chairman of the Board.

The Chairman shall not have executive powers or functions and he shall not be a person
having trading interest in the futures trading conducted by the Board,

The Chairman so appointed shall preside at the meetings of the Board.

32 Managing Director / Whole Time Director (s)

The Board may from time to time appoint any one or more Directors 1o be the Munaging
Director(s) or Whole Time Directoris) of the Company on such terms and conditions s
the Board may think fit and for a fixed term or without any limitation as to the period for
Which he s to hald such office, and may from time to time (subject to the provisions of
any vontract between him and the Company) remove or dismiss him from office and
appoint another in his place. The Board may simitarly appoint ane or more Deputy
Managing Director(s) of the Company.

The Managing Director shall function as all powers in respect of the day-to-day affairs of
the Company shall be vested with him. Besides. the Board may delegate on him such
other powers and responsibilities, as it may deem fit. from time to time. The Manuging
Director shall be empowered 1o delegate such powers and functions to other officers or
committees or Advisory Boards, as he may desire,

3. Removal of Directors

The Company may remove any Director before the expiration of his period of office in
accordance with the provisions of Section 169 of the Act and may, subject to the
provisions of Sections 161 and 164 of the Act and these Articles appoint a person in his
steid,

. Board may fill up casual vacancies

IF any Director appointed by the Company in General Meeting vacutes his office ns o
Directar before his term of office expires in the normal course. the resulting casual
vacancy may be filled by the Board at a meeting: but any person so appointed shall
remain in his office so long only as the vacating Director would have remained if no such
vacancy had occurred, provided that the said vacancy shall not be filled by appointment
thuet;ul‘uny person who has been removed from the office of Director under these
Articles.

Dgole Bejala



35, Remuneration of Directors

Subject 1o the provisions of the Act, a Managing Director or a Director who is in the
whole-time employment of the Company may be paid remuneration either by way of a
monthly payment or at a specified percentage of the net profits of the Company or partly
by one way and panly by the other or otherwise in any other mode not expressly
prohibited by the Act.

Suhject to the provisions of Section 197 of the Act, a Director, who is neither a Muanaging
Director nor in the whole-time employment of the Company, may be paid remuneration.

The fee payable to a Director (excluding a Managing Divector or a whole-time Director)
for attending a meeting of the Board or Committee thereol shall be such sum as may be
decided by the Board, not exceeding the maximum sum as may be allowed to be paid
under the provisions of the Companies Act and rules made thereunder.

If any Director be called upon to perform extra services or special exertions or effors
{which expression shall include work done by a Director as a member of any Committee
formed by the Directors), the Board may armange with such Director for such special
remuneration for such extra services or special exertions or efforts cither by a fixed sum
of otherwise as may be determined by the Bourd and such remuneration may be either in
addition to or in substitution for his remuneration above provided.

The Directors shall allow and pay to any Director who is not a bona fide resident in the
place where meetings of the Directors or of a Commitiee are ordinarily held and who
shall come to such place or who incurs travelling & other expenses for attending a
meeting of the Bourd or o Comminee, such sum as the Directors may consider fair
compensation for his travelling and other expenses for attending a meeting of the Board
or o Committee in addition 10 his fee for attending such meeting.

J6. Vacation of office of Director

The office of a Director and any cther office held by virtue of such directorship shall
become vacant forthwith if at any time the conditions laid down in Section 163 of the Act
are fulfilled and/or if a Director including the Non-Retiring Directors is suspended,
expelled or declared as a defaulter by the Board,

37, Alternate Divector

Ihe Board may appoint as an Alternate Director for a Director (hereinafter called the
Original Director) during the Original Director’s absence as per the provisions of the
Companies Act 2013,

An Allernate Director appointed under this Article shall not hold office as such for a

period longer than that permissible to the Original Director in whose place he has been
appointed and shall vacate office if and when the Original Director returns to India,
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An Alternate Director while holding office as such shall be entitled to notice of meetings
of the Directors and to attend and vote thereat accordingly. If the term of office of the
Original Director is determined before he retums 1o the State in which the meetings of the
Board ure ordinarily held, any provision in the Act or in these Articles for the autamatic
re-appointment of Retiring Director in default of another appointment shall apply to the
Original Director and not to the Altemate Director

38. Director may contract with the Company

Subject to the provisions of Section 188 of the Act, no Director shall be disqualified from
his office by holding any office or place of profit under the Company or under any
company in which this Company shall be & share holder, or otherwise interested, or
which is & sharcholder in this Company, or from contmcting with the Company either as
vendor, purchaser or otherwise, nor shall any such contract, or any comtsct o
arrangement entered into by or on behalfl of the company in which any Director shall be
in any way interested, be avoided. nor shall any Director be liable 1o sccount 1o the
Company for any profit arising from any such office or place of profit or released by any
such contract or artangement by reason only of such Director holding that office or of the
fiduciary relations thereby estublished, but it is declared that the nature of his interss
shall have been disclosed by him at the meeting of the Directors at which the contract or
arrangement is determined on, if his interest then existed or in any other case, at the first
meeting of the Directors after the acquisition of his interest,

Subject to the relevant provisions of the Companies Act, 2013, no Director shall as a
Director vote in respect of any contract / arrangement in which he Is so interested as

aforesaid and if he does so vote, his vote shall not be counted. Such prohibition shall not l

apply to any contract by or on behalf of the Company to give the Directors or any of them
any security for advance or by way of indemnity,

A generul notice in the prescribed form that o Director is & member of any specified firm
or company, and that he is to be regarded as interested in all ransactions with that firm or
company, shall be sufficient disclosure under this clause as regards such Director and
such transactions, and after such general notice it shall not be necessary 1o give any
special notice regarding any particular transaction with that firm or company.

39. Rotation and retirement of Directors

At every Annual Meeting, other than the first Annual General Meeting, one third of such
of the Directors, other than Managing Director (s) Whole Time Director (s), for the time
being as are liable 1o retire by rotation or, if their number is not three or o multiple of
three, then the number nearest to one - third shall retire from office.

The Directors to retire by rotation at every Annual General Meeting shall be thase who

are linble to retire and who have been longest in office since their lust appointment, but as
between persons, who became Directors on the same day, thase who are 1o retire shall
(unless they otherwise agree among themselves), be determined by Jot,
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A Retiring Director shall be eligible for re-election, The Company at the General Meeting
at which a Director retires in the manner aforessid may fill up the vacated office by
electing him or another person thereto,

Subject to Section 152 of the Act, if any mecting at which an election of Directors ought
fo take place, the place of the vacating Director is not filled up and the meeting has not
expressly resolved not to fill up the vacancy, the meeting shall stand adjourned till the
sume day in the next week or if that day is a public holiday till the next succeeding day
which is not a public holiday at the same time and place and if at the adjourned meeting
the place of vacating Directors Is not filled up and that meeting has also not express| y
resolved not 1o fill up the vacancy, then the vacating Director or such of them as have not
had their places filled up shall be deemed to have been reappointed ot the adjourncd
meeting.

40. General Meeting to increase or reduce the number of Directors

Subject to the provisions contained in these Articles and Sections 149, 151 and 152 -of
the Act, the Company in General Meeting may increase or decrease the number of its
Directors.

Provided that the number of public / non-executive directors will always constitute one
third of the Board.

41. Rights of persons other than retiring Directors to stand for Directorship
A person nol being a retiring Director shall be eligible for appointment to the office of a

Director at any General Meeting if he or some other Member intending 1o propose him as

& Director has left at the office of the Company, not less than fourteen (14) days before
the meeting. a notice in writing under his hand 1o signify his candidature for the office of
the Director or the intention of such Member to propose him as a candidate for the office,
as the case may be: provided that, such person has signed and filed with the Compan va
consent in writing Lo act as such Director, if appointed, plong with a deposit of such sum
and subject 1o such conditions as may be specified in Section 160 of the Act.

Acts done by the Board valid notwithstanding defective uppointment

All acts done by Board, or by any person acting as a Director shall notwithstanding thit it
may be afierwards discovered that there was some defect in the appointment of any ong
or more of such Directors or of any person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such Director and such person had been
appointed and was qualified 1o be n Director as the case may be.

PROCEEDINGS OF THE BOARD OF DIRECTORS

42. Meeting of the Board

The Board may meet for the dispatch of business. adjourn and otherwise regulite its
meetings as it thinks fit; provided that a meeting of the Board shall be held at least once
in every three (3) calendar months and at least four (4) such meetings shall be held every
year. The Directors may adjourn and otherwise regulate their meetings a5 they think fit
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The Board (including any Commitiee constituted by it) may hold its Meetings in person
or audio/video/teleconferencing or in any other manner permitted by law,

The Chairman or Managing Director, may and the Secretury shall on the request of two
or more Directors summon o meeting of the Board. Mestings of the Board of the
Company shall be held pursuant 10 a notice of at least seven (7) days or such shorier
notice as muy be agread by the directors. The notice of meeting of the Board shall be
given in writing 1o every Director, whether absentee or alternate, at his usunl address |
whether in India or abroad.

Where o notice of meeting is required to be given to a Director who is not in India, the
notice shall be given by telex or facsimile (fax) or Email transmission at the telex or fax
number or Email address provided by such Director, The service of notice shall be
deemed to have heen effected on the first working day following the day on which the
telex or fax or Email is sent.,

Every notice convening a meeting of the Board shall set out the agenda of the business to
be transacted thereat in full and sufTicient detuils. Unless otherwise sgreed to by all the
Directors for the time being of the Company, no item of business shall be transacted at
such meeting, which had not been stated in full and sufficient detail in the suid notice
convening the meeting.

43. Resolution by circulation

Save as otherwise expressly provided in the Act, a resolution shall be a5 valid and |
effectual as if it had been passed by the Board or a Committee constituted by the Board,
as the case may be, duly called and constituted if a draft thereof in writing is circulated
with the necessary papers, if any, to all the Directors or to all the Members of the
Committee (including absentee Directors / Members), as the case may be, at the usual
address whether in or outside India, and has been approved in writing by a majority of
such of them as are entitled to vote on the resolution.

44. How questions decided

Save a3 otherwise expressly provided in the Act and these Anicles, a meeting of the
Directors at which a quorum is present shall be competent to exercise all or any of the
authorities, powers und discretions by or under the regulutions of the Company for the
time being vested in or exercisable by Directors generally.

All questions arising at any meeting of the Board shall be decided by a majority of votes.

In the case of an equality of votes, the Chairman shall have a second or casting vote in |
addition to his vote as a Director,

Notwithstanding anything to the contrary herein contained, any and all resolutions on the
matters enumerated below shall be passed only at a meeting of the Board by a majority
vole:

Establishing limits of issuance of guarantees in the ordinary course of business;
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= [Establishing bank sccounts and authorized signatories for the same or
empowering a Committee of Directors to estiblish such bank accounts and
authorized signatories for the same;

= |ssuance of new shares;

= Approval of the company’s annual budgets:

- Investment in other O punics; |

= Increase or reduction of the share capital;

- Recommending the declaration and distribution of cash or stock dividends;

= Merger into or with or acquisition of all part of the business of another Juridical
person;

= Dissolution or voluntary bankrupicy;

- Significant changes in management or organization, including employment,
Appointment or removal of the Chief Executive Officer or the Managing Director
or Advisors or any whole-time Director, Secretary or General Manager and all
functional heads and determining their povwers and duties:

* All matters relating 1o salary, pension, profit sharing, and any other emplovee
benefits, which results in a variation exceeding twenty per cent (208) from the
current levels;

= Appointment or removal of an external auditor:

45 Quorum

The quorum for a meeting of the Board shall be one-third of its total strength, (any
fraction contained in that one-third being rounded off as one) or three (3) Directors
whichever Is higher, provided that, where ar any time the number of interested Directors
is equal to or exceeds two-thirds of the total strength, the number of Directors who are
not interested, present at the meeting, being not less thun three (3), shall be the quiorum
during such time. The total strength of the Board shall mean the number of Directors
actually holding office as Directors on the date of the resolution or meeting; that is, the
wotal suwength of the Board after deducting there from the number of Directors, if any,
whase places are vacant at that time.

46. Procedure where meeting adjourned for want of quorum

If a meeting of the Board or a committee of the Board or of any adjournment or
adjournments thereof cannot be held for want of quorum, then every such original or
adjourned mecting shall stand adjourned from time to time to such day, time and place as
the director or directors present at such meeting may fix.

The provisions relating to frequency and time period for holding Board meetings shall
not be deemed to have been contravened merely by reason of the fact that a meeting of
the Board which had been called in compliance with the terms of that Article could not be
held for want of o quorum,

47. Chalrman of the meetings

If there is any vacancy in the office of the Chairman or if at any meeting the Chairman is
nol present within half an hour after the time appainted for holding the meeting, the
Directors may choose one among them to be the chairman of the meeting.
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48, Delegation of powers

The Board may, subject to the provisions of Section 179 of the Act and the other
provisions of the Act and these Articles, delegate uny of its powers (o any committee or |
relevant authority consisting of such persons, ns it thinks fit.

Any commitiee or relevant authority so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on it by the Board. Each such
committee or relevant authority shall exercise such powers and duties and be subject to
such regulations, if any, as are set out in thelr respective behalves by the Bye-laws; Rules
and subject thereto any direction, Bye-laws or Regulations that may be framed or made
by the Board lrom time 1o time in that behalf, The Board may decide the remuneration or
fees or any other amount that may be payable to the persons appointed on different
committees or relevant authority for attending their meetings and for carrying out any
work and also sanction the necessary expenses incurred for the effective functioning of
the Committees or relevant authorities.

POWERS OF BOARD OF DIRECTORS

49. General Powers vested in Board |
Without prejudice to the generality of the powers conferred by these Amicles and the
miles frumed there under, the Bourd is empowered 1o make Bye-laws, Rules and
Regulations from time to time, for amy or all matters relating o the conduct of the
business of the Company, the business and transactions of the Members of the Company,
between Members of the Board as well as between the persons who are not Members of
the Company,

50. Board's power 1o amend Bye-laws, Rules and Regulations

Subject 1w the provisions of the Act and these presents and the Board shall have the
power from time to time, 1 frame, vary, amend or repeal or add 1o Bye-laws, Rules and
Regulations framed in exercise of any powers conferred on the Board by these Articles
and all such Bye-laws, Rules and Regulations shall come into force if the sanction of the
Government, if required by the Act and the Rules framed there under, has been obtained
immediately on passing the same and otherwise immedintely on such sanction being
received

51. Specific Powers and Duties of Board of Directors
Without prejudice to the generality of the powers conferred by these presents, the Board
may manage the business of the Company/Board through one or more Mansging
Directors / Deputy Managing Director, or Chiefl Executive Officers in such manner as the
Board may from time to time determine. It is hereby expressly declared that the Board
shall, subject w these presents and to the provisions of the Act have the following
powers:

= To refer any claims or demands by or against the /Company to arbitration and / or

survey and observe and perform the awards;
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To act on behalf of the Board in all matters relating to bankrupt and insolvent
Members of the Board,

To appoint any person 1o be the attomey or agent of the Board with such powers |
and on such terms as may be thought fit;

To appoint any advocate or attorney to he the standing counsel or specially for
any case or matter and o pay such remuneration as it deems fit;

To examine and investigate the financial conditions, business conduct and
dealings of Members of the Board:

To settle dispute, complalnts, claims arising between Board Members inter se as
well as between Members of the Board and persons who are not Members of the
Board relating to any transaction or contracts made subject to these presents, Bve-
laws, Rules and Regulations and practice of the Board including settlement by
urbitration in accordance with these presents, Bye-laws, Rules and Regulations in
force from time o time:

To carry on and transuct the several kinds of business specified in clause 111 of the
Memorandum of Associntion of the Company;

To purchase, take on lease or license or otherwise acquire in India any lands
(whether free-hold, leasehold or otherwise) and with or without buildings,
Structures or machinery (fived or loose) and any movable property, rights,
privileges from any person including a Director of the Company in furtherance of
or for carrying out its objects at or for such price or consideration and generally
on such terms and conditions and with such title thereto as they may think fit or
may believe or be advised 1o be reasonably satisfactory;

To purchase or otherwise acquire from any person and to sell or Board any patent
or technical know-how or license for the use of any invention and to purchase or
otherwise acquire for the Company any other property, formilae, concessions,
rights and privileges which the Company is authorized 1o acquire at such price or
consideration and generally on such terms and conditions as it may think fit;

To undertuke on behalf of the Company the payment of all cents or compensation
and the performance of all covenants, conditions and agreements contained in or
reserved by any lease or license that may be granted by the Company and to
purchase or atherwisc acquire the freehold title of all or any of the lands of the
Company for the time being held undet lease or for an estate less than a freehold
estare;

To draw, accept and endorse, discount, negotiste and discharge on behalf of the
Company all bills of Board, promissory notes, cheques, drafis, railways receipts,
dock warmants, warehouse receipts, delivery orders, govemment promissory noles,
other govemment instruments, bords, debentures or debenture stocks of
corporations, local bodies, port trusts, improvement trusts or other corponite
bodies and to execute transfer deeds for transferring stocks, shares or stock
certificates of the government and other local or corporate boadies in connection
with any business or any object of the Company;

To pay for, at its discretion, any property, rights or privileges acquired by or
services rendered to the Company, cither wholly or partially in cash or in shares,
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bonds, debentures or other securities of the Company, and any such shares may be
issued either as fully paid-up or with amount credited as paid-up thereon as may |
be agreed upon and any such bonds, debentures or other securities maybe either
specifically charged upon all or any of the property of the Company or not so
charged:

To engage and & its discretion remove, change, suspend, dismiss andfor
remuneraie professionals, employees of every description. banks and financial
institutions as may be necessary upon such terms and conditions as it thinks fit:

To accept from any Member, on such terms and conditions as shall be agreed
surrender of his shares or stock or any part thersof of the company and/or the
membership of the Board,

To secure the fulfilment of any contracts or agreements entered into by the
Company, by morigage or charge of all or any of the property of the Company or
in such other manner as it may think it |
To institute, conduct, defend, compound or abandon any sctions, suits, and legal
proceedings by or against the Company or its officers or otherwise concerning the
affairs of the Company and also to compound or compromise or submit
arbitration the same actions, suits and legal proceedings;

To make and give recelpts, releases and other discharges for money payuble to the
Company, and for the elaims and demands of the Company;

To determine who shall be entitled 10 sign on the Company's behalf bills of
Boards, promissory notes, dividend warmonis, cheques and other negotiable
Instruments, receipts, acceptances, endorsements, releases, contracts, deeds and
such other documents:

To provide for, from time to time, the management of the affairs of the Company
abroad in such manner as it may think fit and in particular to appoint any person
to be the attomey or agent of the Company either abroad or in India with such |
powers including power to sub-delegate snd upon such terms as may be thought
fil:

To invest and deal with any of the monevs of the Company not immedintely
required for the purposes thereof upon such securities as it may think fit;

Too execute in the name and on behalf of the Company in favour of any Directors
or ather person wha may incur or be about to incur any personal liability for the
benefit of the Company such morigages of the Company’s property (present and
future) as it may think fit and any such mortgage may contain a power of sale and
such other powers, covenants and provisions as shall be agreed upon;

| | ] |
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- To give 1 any person employed by the Company or to any commodity Board a !
commission on the profits and/or royalty or profit of any particular business or
transaction, or share in the general profits of the Company; and such commission,
rayalty or share of profits shall be treated as part of the working expenses of the

Company;

= To make, vary and repeal Bye-laws. Rules and Regulations for the regulation of
the business of the Company/Board, its officers and servants from time to ime:!

To enter into all such negotiations and contracts and rescind and vary all such
contracts, and execute and do all such acts, deeds and things in the name and on
behalf of the Compuny as it muy consider expedient for or in relation to any of the
matters aforesaid, or otherwise for the purposes of the Company;

- To decide and pay salaries, allowances, gratuities, bonus, rewards, presents and
gifts 1o employees or dependants of any decessed employees, to charitable
institutions or purposes to subscribe for provident funds and other associations for |
the benefil of the emplovees: and

= To delegate powers, subject to Section 179 of the Companies Act, to such persons
thast it may think fit

31, Attorney of the Company

The Bourd may appoint at any time and from time 1o time by Power of Attorney under
the Company's seal any person to be the attorney of the Company for such purposes and
with such powers authoritics and discretion not exceeding those vested in or exercisable
by the Board under these Articles and for such period and subject to such conditions as
the Board may from time to time think fit, and any such appointment may, if the Board
thinks fit, be made in favour of any person or body nominated directly by the Board, and
any such Power of Attomey may contin such provisions for the protection or
convenience of persons dealing with such attomey as the Board may think fir

The Board may authorise any such delegate or attomey us aforesaid to sub delegate all or
any powers, suthorities and discretion for the time being vested in him,

53. Duty to maintain registers

The Bourd shall duly comply with the provision of the Act and in particular with the
provisions in regard to the registration of the particulars of the mortgages and charges
affecting the properties of the Company or created by it; to keep o Register of the
Directors; to send 1o the Registrar an annual list of Members of the company and a
summary of particulars of shares and stock, copies of special resolutions and other
resolutions of the Board as are required to be filed with the Registrar under Section 117
of the Act and such other information or documents that are to be filed with the Registrar,
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54, Duty to maintain record of minutes

The Company shall comply with the requirements of Section 118 of the Act in respect of
keeping of the minutes of all proceedings of every General Meeting and of every meeting
of the Board or any commitiee thereof,

The Chairman of any Meeting may exclude at his absolute discretion such of the matters
as are or could reasonably be regarded as defamatory of any person. or irrelevant or
immaterial to the proceedings, or detrimental to the interests of the Company.

55, Powers as to commencement of business or branch of business

Any branch or kind of business, which by the Memorandum of Association of the
Company or these presents is expressly or by implication authorized to be undertaken by
the Company, may be undertaken on being autharized by the Board at such time ot times
as the Board shall think fit and subject to the relevant provisions of the Companies Act;
further, the Board, may keep them in abeyance, whether such branch or kind of business |
may have actually commenced or not, so long as the Board may deem it expedient not to
commence or proceed with such branch or kind of business.

36, Delegation of powers

The Board may from time to time delegate to and confer on any Managing Director/
Whole-time Director(s) or any person or persons, any or all of the powers which the
Board of Directors may exercise in relation to the affuirs of the Company and/or Board
and on such terms and conditions and subject to such restrictions as the Board may deem
fit (except those which are by law required to be exercised by the Board) and from time
b time vary, modify, revoke or alter such delegation of the powers.

The Board nuay, at any time, delegate all or any of the sald powers and on such terms and
conditions and subject to such restrictions as the Board may deem fit, either jointly or
severully. m its discretion and from time to time vary, cancel or revoke any such

delegation.

57. Barrowing Powers

Subject 1o these Articles, the Board may, from time to time, but with such consent of the
Company in general meeting as may be required under Section 180 of the Act, raise or
barrow or secure the repayment of any moneys or sums of moneys for the purpose of the
Company; provided that the moneys to be borrowed by the Company, apart from
temporary loans obtained from the Company's bankers in the ordinary course of
business, shall nat, without the sanction of the Company al o general meeting, exceed the
aggregate of the pald-up capital of the Company and its free reserves.

Provided that, every resolution passed by the Company or the power to borrow as stated
above shall specify the total amount up 1o which moneys may be borrowed by the Board.
The Directors may by a resolution at 8 meeting of the Board delegate the above power to
borrow money otherwise than on debentures to 8 committee of Directors or the Managing
Director within the limits preseribed.



S8. Borrowing powers and assignment of debentures

Subject to these presents, the Board may. from time to time, at their discretion, raise or
barrow or secare the repuyment of any sum or sums of money for the purpose of the
Company ot such time and in such manner and upon such terms and conditions as it
thinks fit, and in particular, by promissory notes, or by opening overdraft accounts, or by
receiving deposits and advances, with or without security, or by the issue of bonds,
perpetunl or redeemable, debentures or debenture stock of the Company charged upon all
or any part of the property of the Company, present and future, including its uncalled
capital lor the time being, or by mortgaging or charging or pledging any land, buildings,
goods, property and securities of the Company, or by such other means as may seem
expedient.

S8A Term of Issue of Debenture

Any debentures, debenture stock or other securities may be issued al o discount, premium
or otherwise, and may be Issued on condition that they shall be convertible into shares of
any denomination and with any privileges and conditions as o redemption, surender,
drawing, allotment of shares, atending (but not voting) at the general meeting,
appomiment of directors, and otherwise debentures with the right to conversion into or
allotment of shares shall be issued only with the consent of the company in the general
meeting by way of special resolution,

59. Concurrence
Any and all resolutions on the matters enumerated below, shall be placed or brought
before the General Meeting of the Members of the Company for thelr concurrence, if so
regquired by the Act: '
lssuance of new shares;
Sale; purchase and licensing of industrial property rights;
Investment in other companies:
= Inerease or reduction of the share capital;
= Merger into or with or ncquisition of all or part of the business of another juridical
person; and
= Dissolution or volumary bankruptey.

60. Nomination of Direetors by Government or financial institution

In case the Central Government or any State Govemment or any industrial finance
corporation, sponsored or financed by any of the shove govemments or any other
financial institution, bank or agency grants loan or aceepts participation in the capital of
the Company In pursuance of any underwriting of the capital of the Company, such
govemment, corporation, other financial institution or bank may, if' the Company so
consents, be entitled, so long as such government, corporation, other financial institution
or bank continues to be u creditor or shareholder in terms of such arrangement, to
nominate, and from time to time 1o substitute in the place of such nominee, a Director 1o
protect the interests of such Government, corporation, other financial institution or bank,
on the Board of Directors of the Company. The Director, so nominated, shall not be liable
for retirement by rotation or to hold any qualification shares. The appointing govemment,
corporition, other financial institution or bank may, from time to time. remove the person
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so appointed and appoint or re-appoint any other person in his place. In the event of any
vacancy in the office of such Director, for any reason whatsoever, the govemment,
corporation, other financial institution or bank that appointed him, may appoint any other
person to fill up such vacancy.

61, Subsequent assignees of uncalled capital

Where any uncalled capital of the Company is charged, all persons wking any subsequent
charge therein shall take the same subject to such prior charge; and shall not be entitled,
by notice to the shareholders or otherwise, 1o oblain priority over such prior charge.

62. Powers to be exercised by Board only af a meeting "
Subject to the provisions of these Anticles hereof, the Board shall exercise the following
powers on behalf of the Company and the same powers shall be exercised only by
resolution passed at a meeting of the Boand:

= Power 1o make calls on sharebolders in respect of moneys unpaid on their shares;

= Power to 1ssue debentures:

= Power to borrow monevs otherwise than on debentures:

= Power to invest the funds of the Company;

= Powerw make loans; and

- Power to Buy Back shares of the company

63, Delegation of powers to CommitteeManaging Director
Subject to and in accordance with Section 179 of the Act, the Board may, by a resolution
passed ot a meeting, delegate o any committee or to the Managing Director/Deputy
Managing Director or employee(s) the power specified in subclauses (c), (d), and (¢) of
the Anticle above, provided that every resolution delegating power set out in:
- sub-clause (c) shall specify the total amount outstanding at any time up to which |
moneys may be bormowed by the wid delegate.
= sub~clause (d) shall specify the total amount up o which the funds may be
invested and the nature of the investments which muy be made by the delegate.
- sub-clause (e) above shall specify the towl amount up to which loans may be
made by the delegates and the purpose for which the loans may be made and the
maximum amount of loan that may be made for such purpose in individual case.

4. Other powers to be exercised only at Board Meeting
The Board shall exercise the powers referred 10 in Sections 161, 179, 138, and 186 of the
Act only st the meeting of the Board,

MANAGEMENT

65. Board may appoint Chief Operating Officer/Chiefl Executive Officer

Subject to the provisions of the Act and these Amicles the Board of the Company may
appoint or dismiss the Chief Operating Officer or Chiel Executive Officer or Chief
Executive of the Company upon such terms and conditions as the Bodrd may think fit,

The remuneration of o Chief Operating Officer or Chief Exccutive Officer or Chicf
Exccutive may be by way of a fixed monthly payment, or participation in profits or by

Eor I;‘iiﬁ#&;-%‘mf D



way of a combination of one or more of the nhove modes or any other mode not
expressly prohibited by the Act.

A Chiel Operating Officer or Chief Executive Officer or Chief Executive shall, subject 1o
the supervision, control and direction of the Board, have such powers and perform such
duties as the Boord may from time to time determine.

6. Appoiniment of Managers
If at any time the Company has no Chief Operating Officer or Chief Executive Officer or

Chief Executive holding office, the business of the Company shall be managed by the
Board and in such manner and through such officers as the Board may deem fit and the
Board if they so deem fit, may subject to the provisions of Section 196 of the Act and
with such sanction, if any, as may be required for the purpose, appoint one or more
persons s Manager(s) of the Company and on such remuneration as they deem fit.

67. Common Seal

The Board shall provide a common seal of the Company and shall have power from time
1o time to destroy the same and substitute & new seal in lieu thereof, The Board shall
provide for the safe custody of the seal.

68. Affixing of Common Seal

Subject to these presents, the seal shall not be affixed to any instrument except by
authority of a resplution of the Board or of a committee of the Board authorized by it in
this behall and unless the Board otherwise delermines, every deed or other instrument 1o
which the seal is required to be affixed, shall, unless the same is executed by a duly
constituted attomey for the Company, be signed by one Director at least in whose
presence the seal shall have been affixed and countersigned by the Secretary or such
other persons os may from time w time be outhorized by the Board; provided
nevertheless that, any instrument bearing the seal of the Company and [ssued for valuable
consideration shall be binding on the Company notwithstanding any irregularity touching
the authority 1o issue the same,

DIVIDENDS AND RESERVES

69, Declaration of dividends
The Company in general meeting may declare dividends but no dividend shall exceed the
amount recommended by the Board.

70, Interim dividend
The Board may from time 1o time puy o the Members such interim dividends s appear
1o them to be justified by the profits of the Company.

7L Dividends to be paid out of profits only

No dividend shall be payable except out of the profits of the vear or any other
undistributed profits except as provided by Section 123 of the Act,
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72, Reserves

The Board may, before recommending any dividend, set aside out of the profits of the
Company. such amount as they think proper as a reserve, which shall, at the discretion of
the Board, be applicable for any purpose to which the profit of the Company may be
properly applied. including provision for meeting contingencies or for equalising
dividends, and pending such application, may at its discretion either be employed in the
business of the Company or be invested in such investment as the Board may, from time
to time, think fit

The Board may also carry forward any profits, which it may think prudent not to divide,
without setting them aside as reserve.

73, Dividends on amounts paid-up on shares

Subject to the rights of persons il any, entitled 1o shures with special rights as 10
dividends, all dividends shall be declared and paid according to the amounts paid-up or
credited as paid-up on the shares in respect whereof the dividend is paid.

No amount paid or credited as paid-up on a share in advance of calls shall be reated for
the purpose of these regulations as patd on the share.

74. Adjustment of dividends against calls

Any general meeting declaring 4 dividend or bonus may make a call on the Members of
stich amount as the meeting fixes, but the call on each Member shall not exceed the
dividend or bonus payable 1o him and the ¢all can be made payable at the same time as
the dividend or bonus and the dividend or bonus may if so arranped between the |
Company and the members be set off against the call,

75 Puyment by chegue or warrant

Any dividend, interest or other maneys payable in respect of shares may be paid by
cheque or warrant sent through the post, 1o the registered address of the holder or in the
case of joint holders to the registered address of that one of the joint holders, who is first
named on the Register of Members or to such person and to such address as the holder or
the joint holders may n writing direct.

Every such cheque or warrant shall be made payable to order for the person to whom it is
sent.

Every such cheque or warrant shall be posted within a period from the date of declaration
of dividend as may be specified in the Companies Act.

76. Receipts of joint-holders -

Any one of two or more joint holders of a share may give effectunl receipts for any
dividends, bonuses or other moneys payable in respect of such shares.

77. No interest on dividend
No dividend shall bear interest against the Company,
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78. Unclaimed dividends _

Where the company has declared a dividend but which has not been paid or the dividend
warrant in respect thereof has not been posted within 30 days of the date of declaration to
any shareholder entitled to the payment of the dividend, the company shall, within 7 days
of the date of expiry of the said period of 30 days, open a special sccount in that behalf in
any scheduled bank called “Unpaid Dividend and transfer to the said gccount, the total
amount of dividend which remains unpaid or in relation 1o which no dividend warrant has '
been posted.

Any money transferred to the unpaid dividend account of the company which remains
unpaid or unclaimed for a period of seven years from the date of such transfer, shall be
transferred by the company to the Fund established under See 205 C of the Act.'

No unclaimed dividend or unpaid dividend shull be forfeited by the Board,

79, Natice of dividend
Notice of any dividend that may huve been declared shall be given to the Members in the
manner mentioned in the Act.

80, Capitalization of profits
Subject 1o these Articles, the Company in General Meeting, may on the recommendation
of the Board, resolve:
= That it is desirable to capitalise any part of the amount for the time being standing |
o the credit of the Company's reserve accounts or to the credit of the profit and
loss account or otherwise available for distribution; and
= That such sums be accordingly set free for distribution in the manner specified in
these presents, amongst the Members who would have been entitled thereto if
distributed by wuy of dividend and in the same proportions,

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions
comtwined herein below, either in or towards:
= Puying up any amounts for the time being unpaid on any shares held by such
Members respectively;
= Paying up in full, unissued shares or debentures of the Company 1o be allotted and
distributed, credited as fully paid-up, 10 and amongst such Members in the
proportion aforesaid; or
= Partly in the way specified in sub-clause b (i) and partly in that specified in sub-
clouse b (i), |
A share premium account and a capital redemption reserve account may for the purpose
of this regulation only be applied in the paying up of unissued shares to be issued to
Members of the Company as fully paid bonus shares,

The Board shall give effect to the resolutions passed by the Company in general meeting
in pursuance of this Article,
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81. Directors’ power 1o declare bonus
Whenever a resolution to declare and distribute bonus, as aforesaid, shall have been
passed, the Board shall:
= Make all appropriations and applications of the undivided profits resolved o be
capitnlised hereby and make all allotments and issue fully paid shares if any; and |
= Generally do all scts and things required to give effiect thereto,

The Board shall have the following powers:

» To make such provisions, by the issue of fraction certificates or by payments in
cash or otherwise ns they may think fit, in the case of shares becoming
distributable in fractions; and also

- To authorise any person to enter on behalf of all of the Members entitled thereto
into an agreement with the Company providing for the allotment to them,
respectively. credited a5 fully paid-up, any further shares to which they may be
entitled upon such capitalization or (us the case may require) for the payment by
the Company on their behalf by the application thereto of their respective
proportions of the profits resolved to be capitalised of the amounts or any part of
the amounts remaining unpaid on their existing shares.

Any agreement made under such authority shall be effective and binding on all such
Members. '

ACCOUNTS

2. Books of aceount

The Board shall cause proper books of account 1o be kept in respect of sums of money
received and expended by the Company and the matters in respect of which such receipts
and expenditure ke place, of all sales and purchases of goods or services by the
Company, and of the nssets and liabilities of the Company.

IT the Company shall have a branch office, whether in or outside India. proper books of
account relating to the transactions effected a1 such office, shall be kept uf that office, and
proper summarised return made up to date at intervals of not more than three (3) months,
shall be sent by the branch office to the Company at the Registered Office or other place
in India, as the Board thinks fit, whene the main books of the Company are kept.

Provided that all or any of the books of sccount aforesaid may be kept, at such other |
place in India as the Board may decide and when the Board so decides the Company shall
within seven (7) days of the decision. file with the Registrar a notice In writing giving the
full address of that other place.

All the aforesald books shall give a true and fair view of the Company or of its branch us
the case may be, with respect o the matters aforesaid, and explain its transactions.

8. Inspection by Members



The Board shall from time 1o time determine whether and 1o what extent and st what
times and places and under what conditions or regulations, the sccount books and
documents of the Company or any of them shall be open to inspecticn by the members,
and no Member (not being a Director) shall have any right of inspecting any sccount or
books or documents of the Company. except as conferred by statute or authorized by the |
Board or by a resolution of the Company in general meeting.

AUDIT OF ACCOUNTS

84. Audit
Every balance sheet and profit and loss sccount shall be audited by one or more Auditors
to be appointed in accordance with the provisions of the Companies Act.

SERVICE OF DOCUMENTS AND NOTICE

8%, Service of documents on/hy the Company

A document may be served on the Company or an officer thereof by sending it 1o the
Company or officer at the Registered Office of the Company by post, under certificate of
posting, or by registered post of by leaving it at the Registered Office,

86. Service of documents

A document (which expression for this purpose shall be deemed to include any summons,
notices, requisition, process, order, judgement or any other document in relation to the
Company or the winding up of the Company) may be served or sent by the Company on
of to any Member ¢ither personally or by sending it by post to him at his registered
address,

All notices shall with respect 1o any registered shares o which persons are entitled jointly
be given to whichever of such persons is named first in the Register and notice so given
shall be sufficient notice to all the holders of such shares,

Where s Member his intimated (0 the Company in advance that document should be sent
to him under a cerificate of posting or by regisiered post with or without
seknowledgement due und has deposited with the Company a sum sufficient to defray the
expenses of doing so, service of the documents shall not be deemed to be effected unless
it is sént in the manner intimated by the member,

In the case of a notice of & meeting to a Member who has his registered nddress in India,
the notice deemed 1o have been validly served at the expiration of fortv-gight (48) hours
after the letter containing the notice is posted ut his registered address and in any other
case, at the time at which the letter would be delivered in the ordinary course of post,

7. Service of documents outside India
Notwithstanding anything to the contrary contained in these Articles, the Company shall
at the written request of any Member whose registered address is situated outside India;
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- Serve a copy of any document of notice to such Member st such registered
address by prepaid registered nirmail; and
Simultancously send an extract document or notice by telex at telex number or fax .
at fux number provided by such member,

The cost of sending such registered airmail and telex or fax shall be for the sccount of the
Member concemed who shall from time to time, at the request of the Company, deposit
with the Company s sum sufficient to meet the cost thereof,

88. Service on persons acquiring shares on death or insolvency

A document may be served by the Company on the persons entitled to o share in
consequence of the death or insolvency of a Member by sending it through post in a
prepaid letter addressed 1o them by name, or by title of representatives of the deceused, or
ussignees of the insolvent or by any like description of the entitled or (until such an
address has been so supplied) by serving the document in any manner in which the same
might have been served if the death or insolvency had not occurred,

9, Notice of general mecting

Subject to the provisions of the Act and these Articles, notice of general meeting shall be

given:

= To the Members of the Company in any manner authorized by these Articles or ns
authorized by the Act.

= To the person entitled to a share in consequence of the death or insolvency of a
Member in the manner as provided by these Articles or as authorized by the Act.

= To the Auditor or Auditors for the time being of the Company in any manner as
authorized by the Act as in the case of any Member of the Company.

M. Notiee by Advertisements

Subject to the provisions of the Act, any document required to be served or served by the
Company or to the Members, or any of them and not otherwise provided for by, these
presents, shall be deemed to be duly served or sent if advertised in a newspaper
circulating in the district where the Regisiered Office of the Company is situated.

91. Member's liability to documents given 1o previous holders

Every person, who by the operation of law, transfer or other means whatsoever, shall
become entitled to any share, shall be bound by every document in respect of such share
which, prior to his name and address heing entered on the Register, shall have been duly
served on or sent Lo the person from whom he derives his title to such share,

92, Signing of Notices

Any notices 1o be given by the Company shall be signed by the Managing Director, if any
or by such Director or Officer as the Board may appoint. The signature to any notice to
be given by the Company may be written or printed or lithographed.

AUTHENTICATION OF DOCUMENTS
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93. Authentication of documents of proceedings

Save as otherwise expressly provided in the Act or these Aricles, a document of |

proceedings requiring suthentication by the Company may be signed by a Director, the
Managing Director or an authorized officer of the Company and need not be under its
seal.

WINDING UP
94. Distribution of assets upon winding up

If the Company shall be wound up and if the assets available for distribution amongst the
Members as such shall be insufficient to repay the whole of the paid-up equity capital or
equity capital deemed to be paid-up, such assets shall be distributed so that the losses
shall be borne by the Members in proportion to the equity capital paid-up or deemed to be
paid-up at the commencement of the winding up, on the shares held by them respectively;
and if in winding up, the assets available for distribution amongst the Members shall be
more than sufficient o repay the whole of the equity capital paid-up ot the
commencement of the winding up, the excess shall be distributed amongst the Members
in proportion to the equity capital paid-up or deemed to be paid-up at the commencement
of the winding up, on the shares, held by them respectively, In the event of winding up,
where capital is paid-up on any shares in advance of calls, upon the condition that the
same shall carry interest, such capital shall be excluded and shall be repayable in full
before the distribution is made on the paid-up capital or capital deemed to be paid-up
together with interest at the rate agreed upon. The provisions of this Anticle shall be
subject to any special rights or linbilities attached to any special class of shares forming
part of the capital of the Company.

95, Division of assets in specie

If the Company shall be wound up, whether voluntarily or otherwise, the liguidators, may
with the sanction ol a Special Resolution, divide among the contributors, in specie or
kind. any part of the assets of the Company, and may with the like sanction, vest any part
of the sssets of the Company in trustees, upon such trusts for the benefit of the
contributors or any of them, as the liquidators with the like sunction shall think fit, so that
no Members shall be compelled 1o accept any shares or securities whereon there s any
liability. In case any shares or securities to be divided as aforesaid involve a liability to
call or otherwise, anv person entitled under such division to the said shares of securities
may within ten days afler the passing of the special resolution, by notice in writing direct
the liquidmors to sell his proportion and pay him the net proceeds, and the liquidators
shall, if practicable, uct accordingly.

INDEMNITY AND RESPONSIBILITY
9. Right of DNrectors and others to indemnity

Subgect 1o the provisions of the Act, the Managing, Technical, Executive or whole- time
Directors, Secretary, Auditor, Advisor and every officer or employee of the Company
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shall be indemnified by the Company against, and it shall be the duty of the Company 1o '
pay out of the funds of the Compuny, all properly documented costs, losses, and expenses
mcluding traveling expenses which any such Managing, Technical, Executive or whole-
time Directors. Director, Secretary, Auditor, Advisor, Officer or employee may incur or
become liable to, by reason of any contract entered into or act or deed done by him or in
any other way in the discharge of his duties as such Managing, Technical, Executive, or
whole-time Directors, Director, Secretary, Auditor, Officer or employee.

Subject a3 aforesald the Managing, Technical, Executive or wholestime Directors and
every Director, Manager, Secretary or other officer or employee of the Company shall be
indemnified against any liability incurred by them or him in defending any proceedings
whether civil or eriminal in which judgement is given in their or his favour or in which
they or he is connected with any application under Section 463 of the Act in which relief
is given to them or him by the Count

97 Not responsible for acts of others

Subject 1o the provisions of the Act, no Director or other officer of the Company shall be |
liable for the acts, receipts, neglects or defaults of any other Director or Officer or for
joining in any receipt or other act for conformity or for any loss or expenses happening to
the Company through insufficiency or deficiency of title to any property scquired by
arder of the Directors for or on behalf of the Company, or for the insufficiency or
deficiency of any security in or upon which any money of the Company shall be invested,
or for any loss or damage arising from the bankruptcy, insolvency or tortuous act of any
person, Company or corporation with whom any moneys, securities or effects shall be
entrusted or deposited or for any |oss occasioned by any error of judgement or oversight
on his part, or for any other loss or damage or misfortune whatever which shall happen in
the exccution of the duties of his office or in relation thereto, unless the same occurs
through his own wilful act or default.

Without prejudice to the generality of the foregoing, it is hereby expressly declaned tha
any filing fee payable on any document required to be filed with the Registrar of
Companies in respect of any act done by any Director or other Officer, by reason of his
holding the said office, shall be paid and bome by the Company, I

98, Secrecy

No Member shall be entitled to visit or inspect the Company’s work without the
permission of the Directors or an officer suthorized by the Board or Managing Director,
or to require discovery of, or any information respecting, any detnil of the Company’s
business or any matter which is or may be in the nature of & business secret, mystery of
trade or secret process, or which may relate to the conduct of the business of the
LCompany and which in the opinion of the Board it will be inexpedient in the interest of
the Company to comimun icate to public,

Every Director. Managing. Techmical, Whole-time, Executive Director, Manager,
Secretary, Auditor, Trustee, member of a Committee, Officer. Agent. Accountant,
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Employee or other person employved in the Business of the Company shall I so required
by the Board before entering upon his duties, or at any time during his term of office,
sign a declaration pledging himsell’ w strict secrecy respecting all transactions of the
Company; all technical information possessed by the Company, and the state of accounts
and in muatters relating thereto, and shall by such declaration pledge himself not fo reveal
any of the marter which may come to his knowledge in the discharge of his duties, except
when required so to do by the Board or by any general meeting or by a Court of Law or
by the persons 1o whom such matiers refate and except so far as may be necessary in
order to comply with any of the provisions contiined in these Articles.

9. SECRETARY

#. Subject 1o the provisions of the Act in this behall, the Board of Directors may
from time to time appoint any qualified individual, as the whole time Secretary of
the Company to perform duties which may be performed by a Secretary under the |
Act and any other purely ministerial and administrative duties as the Board of
Directors may from time t time assign 1o the Secretary including the duty to keep
the register required to be kept under the Act.

b, The Board of Directors may at any time appoint a temporary qualified substite
for whole time secretary who shall for the purpose of the Articles be deemed 1o be
the Secretary.
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