THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
BAANGANGA GOLD & DIAMOND (I) LIMITED

TABLE A- MEMORANDUM OF ASSOCIATION OF COMPANY LIMITED BY SHARES
I.  'The name of the Company is BAANGANGA GOLD & DIAMOND (I) LIMITED.

II. The Registered office of the Company will be situated in the State of Maharashtra.

III. The objects for which the Company is established are: -

(A) MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION: -

To carry on the business of Trading, Manufacturing, Importers, Exporters,
Dealers, Commission agents and indenting agents in all kinds of gold, silver and
platinum ornaments and articles whether studed or not studed with precious
stones and/or artificial stones, bullion, diamond and precious stones, gems,
pearls, and artificial jewellery, ornaments and articles and to take over the
running business of Partnership firm "Baanganga Jewellers®™ along with all its
assets and liabillites and the firm stand dissolved.

(B) OBIECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE:-

1. To acquire and undertake the whole or any part of the business property and
liabilities of any person carrying on any business which the company is
authorised to carry on

2. To acquire from time to time and deal or trade in all such stock-in-trade,
chattels, any attaints, trademark brevets, invention, licenses, concession and
effect as may be necessary or convenient for business for the time being,
carried on by the Company.

3. To establish and promote computer training education and to promote,
develop, train, buy and sell object-oriented technology and database.

4. To hold, use, work, manage, improve, carry on, develop the undertaking, lands
and movable estate or property and assets of any kind of the Company or any
part thereof and to dispose of any property of the Company either absolutely
or conditionally and in such manner and upon such terms and conditions in all
respects as may be thought fit for the benefit of the Company and to accept
payments or satisfaction for the same in cash or otherwise.

" The Name of the Company was changed by deleting the word Private’ upon conversion of the Co P
Private to Public Limited vide special resolution passed by the Members at the Extra-Ordinary Gen Meeting
("EOGM”™} held on 30™ December, 2025.




5. To subscribe for, take or otherwise acquire and hold shares, stocks, debentures
or other securitles, as may be conductive for development, construction,
operation and maintenance of properties of any other Company having objects
altogether or in part similar to those of the Company or carrying on any
business capable of being conducted so as directly to benefit of the Company.

6. To subscribe or contribute or otherwise to assist or to guarantee money to
charitable, benevolent, religious, scientific, national, public, or any other useful
Institutions In their objects or purposes or for any exhibitions but not for
political objects.

7. To improve, manage, develop exchange, lease or let, lend, under-lease, sub-
let, and mortgage, dispose of, deal with in any manner, reserve or otherwise
deal with any property of the Company or rights therein.

8. To establish and maintain or procure the establishment and maintenance of
any contributory or non-contributory pension or superannuation funds for the
benefit of and give or procure the giving of donation gratuities pensions,
allowances or emoluments to any persons who are were at any time in the
employment or service to Company or which is a subsidiary of the Company or
Is allled to or associated with the Company or with any such subsidiary
Company or who are/were at any time Director or officers of the Company or
of any such other Company as aforesaid and the wives, widows, families and
dependents of any such persons and also to establish and subsidise and
subscribe to any institutions, associations, club or funds calculated to be for
the benefit of or to advance be interest wellbeing of the Company or of any
such other company as aforesaid and make payment to or towards the
insurances of any such persons as aforesaid and to any matters aforesaid either
or in conjunction with any such other company as aforesaid.

9. To provide for the welfare of Director's, employees, or ex-employees of the
Company and wives, widows and families of the dependents or connection of
such persons by building or contributing for the building, houses, dwelling or
quarters, or by grants of money, pensions, gratuities, allowance, bonus, profit
sharing bonus or benefits or other payments or by creating and from time to
time subscribing or contributing to provident and other associations,
institutions, funds profit sharing or other scheme or trust and by providing or
subscribing, or contributing towards places of instruction and recreation,
hospitals and dispensaries medical and other attendants, and other assistance
as the Company shall think fit,

10.To ald monetarily or otherwise, any association, body or movement having
similar object, the solution, settlement or Labour problems or the promotion of
industry or trade,

11.To acquire and undertake all or any part of the business property and liabilities
of any person, company carrying on or proposing to carry on any business
which the Company Is authorized to carry on or possessed of property suitable
for the purpose of the Company which can be capable of being conducted so
as directly to benefit the Company and to subsidise or assist any such persons
or company financial or otherwise.

12.To vest any movable or immovable property rights or interests acquired by or
belonging to the Company In any person or Company on behalf of or for the
benefit of the Company and with or without any declared trust in favour of the
cnmpanv_ ..""' - Fo




13.To pay all preliminary expenses of any company promoted by the Company or

any company in which this company Is or may contemplate being interested
including in such preliminary expenses all or any part of the cost and expenses
of owners of any business or property acquired by the Company.

14.To establish offices, agencies or appointing agents in India and abroad in order

15.

16.

to carry out the objects of the Company.

To create any depreciation fund, reserve fund, sinking fund, insurance fund,
educational fund or any other special fund or reserves whether for depreciation
or for repairing improving, extending or maintaining any of the properties of
the Company or for redemption of debentures or redeemable preference shares
or for any other purposes conducive to the interest of the Company.

Subject to the provision of the Companies Act, 2013 to place to reserve or to
distribute as dividends or bonus share among the members or otherwise to
apply any money received by way of premium on shares or debentures issued
at a premium by the Company and any money recelved in respect of dividends
accrued on or arising from the sale of forfeited shares.

17.To establish, promote or concur in establishing or promoting any company or

companies for the purpose of acquiring all or any of the properties, rights and
liabilities of the Company or for any other purpose which may seem directly or
indirectly, calculated to benefit the Company and to place or guarantee the
placing of subscribed for or otherwise all or any part of the shares, business
capable of being conducted so as directly or indirectly to benefit the Company.

18, To pay out of the funds of the Company all costs, charges and expenses of and

19.

20.

21.

incidental to the promotion, formation, registration and establishment of the
Company and the issue of its capital including any undertaking or other
commissions, broker's fees and charges in connection therewith and to
remunerate (by cash or other assets or by the allotment of fully or partly paid
up shares) or by a call or option on shares, debentures, debenture-stocks, or
securities of this or any other company or In any other manner whether out of
the Company's capital or profits or otherwise to any person or persons for
services rendered In introducing any property or business to the Company, in
placing or assisting to place or guaranteeing the subscription of any shares,
debentures, debenture-stocks or other securities of the Company as the
directors may think proper.

To draw, make, accept, endorse, discount, execute, issue, negotiate, assign
and otherwise deal with cheques, drafts, bills of exchange, promissory notes,
hundies, debenture bonds, bills of lading, railway receipts, warrants and all
other negotiable or transferable instruments.

To sell or dispose of the undertaking of the Company or any part thereof for
such consideration as the Company may think fit and in particular for shares,
debentures or securities of any other association, corporation or company, to
promote or aid in the promotion of any other company or partnership for the
purpose of acquiring all or any of the properties, rights or liabllities of the
Company or for any other purposes which may seem directly or indirectly
calculated to benefit the Company.

To open account or accounts, either current or overdraft with any banker/bank
and to draw, rnake, accept, endorse, discount, execute, and Issue checks,
promissory notes, hounds, bills of exchange, bills of lading, “warrants,




debentures, and other negotiable instruments in the course of the company's
business.

22.To apply for, tender, purchase or otherwise acquire and contracts, sub-
contracts, licenses and concessions for or in relation to the objects or business
herein mentioned or any of them and to undertake execute, carry out dispose
of or otherwise turn to account the same.

23.To employ experts to investigate and examine into the conditions, prospects,
value, character and circumstances of any business concerns and undertakings
having similar objects and generally of any assets, property or rights.

24.To take part in the management, supervision and control of the business or
operation of any company or undertaking having similar objects and for that
purpase to appoint and remunerate any directors, trustees, accounts, or other
experts.

25.5ubject to the provisions of the Act, to pay for any properties, rights or
privileges acquired by the Company either in shares of the Company or partly
in shares and partly in cash or otherwise.

26.To amalgamate, enter into partnership or into any arrangement for sharing or
pooling of profits, amalgamation, union of interest, cooperation, joint venture,
reciprocal concession or otherwise with any person, firm or company carrying
on or engaged in or about to carry on any business or transaction which may
seem capable of being carried on or conducted so as, directly or indirectly to
benefit the Company.

27.To lend, invest or otherwise employ or deal with money belonging ta or
entrusted to the Company in the securities and shares or other movable or
immovable property or without security upon such terms and in such manner
as may be thought proper from time to time, to vary such transactions and
investment in such manner as the director may think fit subject to the
provisions of the Companies Act 2013.

28.To purchase or otherwise acquire, protect, prolong and renew any rights,
licenses, protections and concessions which may appear likely to be
advantageous or useful to the Company and to use and turn to account the
same and to grant license or privileges in respect of the same.

29.To pay or satisfy the consideration for any property, rights, shares, securities
or assets whatsoever which the Company Is authorized to purchase, or
otherwise acquire either by payment in cash or by the issue of shares, or other
securities of the Company, or in such other manner as the company may agree
to partly in one mode and partly in another,

30.To search for and to purchase, protect, prolong, renew or otherwise acquire
from any Government, state or authority any, protections, licenses,
concessions, grants, decrees, rights, powers and privileges whatsoever which
may seem to the Company capable of being turmed, to account to work
develop, carry out, exercise and turn to account the same.

31.7To lend money on mortgage of immovable property or against bank guarantee
on such terms as the directors may consider necessary and to invest-money of
the Company in such manner as the Directors may think fit apd to sell) transfer
or deal with the same. 2 |




32.To furtherance of the aforesaid objects of the Company to enter into

33.

34.

negotiations with and enter into arrangements and contracts and conclude the
same with foreign and/or Indian parties and other persons for obtaining by
grant, license, and/or on other terms, formulate rights and other rights and
benefits, and to obtain technical and engineering information assistance and
service knowhow and expert advice, and to pay for technical Know-how,
technical and engineering assistance and information and/or service rights or
privileges acquired by the Company either in shares of the Company or partly
in cash or otherwise and to pay to promoters such remuneration and fees and
otherwise recompense them for their time and for the service rendered by
them.

To act as principal or agent to do above things as may be incidental or
conducive to the attainment of above objects, as principals and as or through
agents, brokers, trustees, contractors, either alone or In partnership or in
conjunction with others.

Subject to the provisions of Section 73 of the Companies Act, 2013 and the
rules made there under and the directives of the Reserve Bank of India with
respect to limits of deposit which may be accepted from its members, to borrow
or raise or secure the payments of money or to recelve money on deposit at
interest for any of the purposes of the Company and at such time and from
time to time and in such manner as may be thought fit and in particular by the
issue of debenture or debenture-stocks convertible into shares of this or any
other company or perpetual annuities and as security for any such money so
borrowed, raised or recelved or for any such debentures or debenture-stocks
so Issued to mortgage, pledge or charge the whole or any part of the property,
assets, or revenue and profits of the Company present or future including its
uncalled capital by special assignments or otherwise or to transfer or convey
the same absolutely or in trust and to glve the lenders powers of sale and other
power as may seem expedient and to purchase, redeem or pay off any such
securities and also by a similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other person or company
as the case may be provided that the Company shall not carry on banking
business as defined In the Banking Regulation Act, 1949,

35.To enter into any agreements and to take all necessary or proper steps with

36.

37.

the Governments or with other authorities imperial, supreme, national, local,
municipal or otherwise of any place in which the Company may have interests
and to carry on any negotiations or operations for the purpose of carrying out
the objects of the Company directly or indirectly or effecting any modifications
in the constitution of the Company or furthering interests of its members and
to oppose any such steps taken by any other Company, firm or person which
may be considered likely directly or indirectly to prejudice the interest of the
Company or its members and to promote or assist the promotion, whether
directly or indirectly of any legislation which may appear to be in the interests
of the Company and to oppose and resist, whether directly or indirectly, any
legislation which may seem disadvantageous to the company.

To indemnify members, officers, directors, agents and employees of the
Company against proceedings, cost, damages, claims and demands In respect
of anything done or ordered to be done by them for and in the interest of the
Company or any loss, damage or misfortune whatsoever which shall happen in
the execution of the duties of their offices or in relation thereto,

Subject to the provisions of the Act, the company shall have power to borrow
any sum or sums of money for the purpose of the company on such.terms and




conditions and from such person or persons, firms, bank or any such financial
institution or any governments or semi-government corporation as the
company may deem fit.

38.7o refer to or agree to refer any claims, demands, disputes or any other
question by or against the Company or in which the Company Is interested or
concerned and whether between the Company and the member or members
or his or their representatives, or between the Company and third parties, to
arbitration and to observe and perform and to do all acts, maters and things
to carry out or enforce the awards.

39.To register patent, trade mark or other inventions with appropriate authorities.

40.To acquire and undertake the whole or any part of the business property and
liabilities of any person carrying on any business which the company is
authorized to carry on.

41.To acquire and or otherwise take on lease or on leave and license basis
premises as may be required to pursue the principal object of the company.

42, To enter into any agreement, negotiation, collaboration, technical or otherwise
with any persons, Firm, company, bodies corporate, institutions or Government
for obtaining by Grant license or on other terms formulate and to obtain
technical information, Knowhow and expert advice.

43.To borrow money from banks, institution and other agencies for the object of

the company at such terms as may be decided by the Board of Directors time
to time,

44, In the event of winding up, to distribute all or any of the company amongst the

members in specie or kinds or any proceeds or sales or disposal of any property
of the company, subject to the provisions of the Companies Act, 2013.

45.To undertake, carmryout, promote, and sponsor development including any
program for promoting the social and economic welfare or the uplift of the
public in any rural area and to incur any expenditure on any programme of
rural development and to assist execution and promotion thereof either directly
or through an independent agency or in any other manner without Prejudice to
the generality of the promoting of rural development shall also Include any
programmed for promoting the social and economic welfare of or the uplift of
the public in any rural areas which the Directors considers it likely to promote,
assist rural development and that word rural area shall include such area as
may be regarded as rural areas under section 35CC of the Income Tax Act,
1961 or any other law relating to rural development for the time being in force
or as may be regarded by the Directors as rural areas.

46.To train or pay for training in India or abroad of any of company’s employees
or offices or any candidate in interest of or furtherance of the company’s
objects.




IV. The liability of the members is limited and this liability is limited to the amount
unpaid, if any, on the shares held by him.

V. #%3The Authorised Share Capital of the Company is Rs. 35,00,00,000/- (Rupees
Thirty-Five Crores only) divided into 7,00,00,000 (Seven Crore) Equity shares of Rs,
5/- (Rupees Five only) each.

N -

T 1 W™

? Authorised Capital of the Company Is increased from Rs. 10,00,000/- (Rupees Ten Lakhs Only) divided
into 1,00,000 (One Lakh) Equity shares of Rs. 10/- (Rupees Ten only) each to Rs 35,00,00,000/- (Rupees
Thirty -Five Crores only) divided into 3,50,00,000 {Three Crore Fifty Lakhs) Equity shares of Rs. 10/-
(Rupees Ten only) each vide an ordinary resolution passed at an Extra Ordinary General Meeting of
Members of the Company held on March 27, 2025.

*The face value of Equity Shares of the Company was sub-divided from 210 (Rupees Ten only) each
fully paid-up to %5 (Rupees Five only) each fully paid-up ranking pari passu with each other in all
respects vide an ordinary resolution passed at an Extra Ordinary General Meeﬂn;nl' Members of the

Company held on March 30, 2026. .
el
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S.No. Subscriber Details
Mame, Address, Description and Occupation DINyPAN/Passport [No. of shares DsC Dated
Number taken
SO MRA. JEETMAL GANNA, Add:EVOQ 003, A WING "'"EI"W—” m"'""
UFFE PARADE, L 3t oon
TE NO. 03, SEETI CHEMNMNEE ROAD, OPP IMAC DOME Freference | GANNA 225
ADALA-400037,
CC:BUSINESS
: 5H GANNA 05048088 1000 [Equity [ —— 06/05722
/O MR, NAVRATANMAL GANNA NAVRAT Saiads
dd:EVOQ 003, A WING CUFFE PARADE, m e
TE NO. 03, SEETI CHEMNMEE ROAD, OPP IMAC DOME Freference
ADALA-400037
CC:BUSINESS
0,000.00E quity
Total Shares taken
Freferance
Signed before Me
DIN/PAN/Passpart
Name Address, Description and Occupation Numper/ . DsC Dated
fembership
Number
ACS NITIN ATMARAM 401, NEW VANASHREE NO. 2. SHIV 36769 NITIN S KO/05/22
SARFARE VALLABH ROAD, ASHOKVAN, BORIVALI ATMA wim
EAST, MUMBAI-400066. il
|[COMPANY SECRETARY IN PRACTICE ARE L7t
Madify ‘ Check Form
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(COMPANY LIMITED BY SHARES INCO RPORATED UNDER THE COMPANIES ACT, 2013)
ARTICLES OF ASSOCIATION
OF
BAANGANGA GOLD & DIAMOND (1) LIMITED

(AS PER THE COMPANIFS ACT, 013)
Articles of Assaciation

The following set of Articles of Association have been adopted pursuani to the provisions of Section 14 af the
Companies Aet. 2013 and by a special resolution passed at the extraordinaryannual general meeting of the
shareholders of Baangange Gold & Diamond (1) Limited held an 30 December, 2025 jn subistitution for and to
the exclusion of the existing arficles of association of e Campiany,

The Company t5 a public limited company as defined under the Companies Aer, 2013, Regulations contained in
Tuble I i the First Schedude to the Aot as amended from time to time, shall apply to the Company so far as they
are applicable 1o a public company limifed by shares and not contradictory or inconsistent with amy of the
provisions contained in these Articles. It is lereby clarified that the provisions of Regulattons 27, 48, 76, and 79
af Table F'in First Schedule fo the Act shail not be applicadle to the Company.

PARTA
DEFINITIONS AND INTERPRETATION

| in these Articles, unless the conext otherwise requines:

(@) =Act” shall mean the Companies Act. 2013 and includes oy rules, regulations, circulars and notifications
framed and issued thercunder and any statutory modification or re-enactmen thereof for the time being in
foree as amended from time (o time.

()  “Articles” means these ariicles of association of the Company as aliered from time 0 tine.

(¢} ~Auditor” means the sitory auditor of the Compary,

(d) “Board” shall mean the board of directors of the Campany duly called and constituted.

(¢  ~Beneficial Owner(s)" means a bencficial owner as defined in Section 2( 1 )(a) of the Depositones Acl

(i “Chairman” or “Chairperson” means a Direcior designated as the Chairman or Chairperson of 1he
Company by the Board of Directors for the time bemg:

(g} “Company” shall mean Baangangn Gold & Diamond (1) Lamited.

(h)  “Director’ shall mean a dircctor of the Company in office al the applicable time, appointed in in
secordanice with the Act. other applicable laws and the provisions of these Articles.

(i) “Depositories Act” shall mean the Depositories Act. 1996 as amended and the rules frmed thereunder or
sy statutory modification or re-emactment thereof for the time beimg in foce.

()  “Depository” shiall mcan a depository as defined in Section 2(1)(e) of the Depositories Act




(k)

(1

(1m)

(n)

(o)

(p)

(q)
(r)

(%)

(L

{u)

(v)

{w)

(x)

¥}

Le4)

(aa)

{bb)

“Equity Shares™ shall mean the issued. subscribed and Tully paid-up equity shares of the Company having
the face value set out in the Memomndum of Association

"Extraordinary General Meeting™ means an extmordinary geneml meeting of the Company comvened
and held in accordance with the Act:

“Exchange™ shall mean BSE Limited and the National Stock Exchange of India Limited.

“Financial Year™ means the period from 1 Apnl ol a calendar yearto 31 March of the following calendar
year,

“Member” or “Shareholder” means the duly registered holder from time to time, of the shares of the
Company ind includes the subscribers 10 the Memorandum of Association and in case of shares hield by a
Depository, the Beneficial Owners whose names are recorded as such with the Depository.

"Memorandum of Association” or “Memorandum” means the memompdum of association of the
Company, as may be aliered from time 10 time.

"Office” means the regisiered office of the Company;
“Officer” shall have the meaning assigned thereto by Section 2(59) of the Act;

“Ordinary Resolution” shall have the meaning assigned theredo by the Act

“Mecting” or “General Meeting” means any duly convened meeting of the shareholders of the Company
and any acioumments thereof

“Person” means any mapural person. limited or unlimited liability company, comporation, parnership
(whether limited or unlimiled). proprictorship, Hindy undivided family, trust. union association
Govemment or any agency or palitical subdivision thereof or any other entity that may be trepted ns a
person under applicable law.

“The Registrar™ means the Registrar of Companics of the state in which the office of the Company is for
the time being sitated

“Relative™ shall mean a relarive as defined under the Act:

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

“Register of Members™ mcans the regiser of members to be maintained pursuant o the proyisicns of
the Act and the register of beneficial owners pursunnt 1o Section 11 of the Depositories Act. 1996, in case
of shares held in a Dépository:

“Secwritles” or “Share” means all classes of shares in the shire cupital issued from time to time, logether
withall nghus, differential rights. obligations, title. interest imd claim in such sharcs and shall be deemed

mi:ﬂuﬂedlbomsﬂmmmlnmpmldmhﬂmumﬂmwﬂmadmmasmr:k split i
respect of such shares and shall for avoidance of doubt include Equity Shares and Preference shares;

SEBI" shall mean the Secunties and Exclange Board of India

“Sharcholders” or "Members™ shall mean the duly registered holder from fime to tine, of the shares of
the Company and includes the subscribers (o the Memorandum of Association and in case of shares held
by a depository. the Beneficial Owners whose names are recorded as such with the deposito

D




(cc)

(dd)

“Subsidiary™ shall mean a subsidiary of the Compsuny and have the meaning assigned to such term in
section 2(87) of the Act

“Special Resolution™ shall have the meaning assigned thercio by the Act.

Except where the context requires otherwise, these Articles will be imerpreted as follows:

=

\-r

v

"T

‘I'

‘4

W

headings are for convemence only and shall not affect the construction or interpretation of any provision of
these Aricles.

where a word or phrase is defined. other parts of speech and grammatical forms and the cognale variations
of that word or plimse shall have corresponding meanings.

words importing the singular shall include the plural and vice versa;

all words (whether gender-specific or gender neutral) shall be deemed 1o include each of the masculine,
femining and neuler genders;

the expressions “hereol™. “herein™ ind similar expressions shall be construed as references 1o these Articles
as & whole and not limited 1o the particular Article in which the relevant expression appears.

ihe ejusdem peneris (of the samie kind) mule will not apply to the interpretation of these Anicles. Accordingly,
include and including will be read without limitation;

any reference 10 a person includes any individual, fim, corporation, parinership, company , (rsl. association,
joint ventsre, government (or agency or political sub division thereaf) or other entity of any kind, whether
or not having separate legal personality. A reference 10 any person in these Articles shall, where the context
permmits,
include such person’s cxecutors, administrators, heirs, lepal tepresentatives and permitted sucoessors and
HSSIgns]

a reference fo any document (mcluding these Articles) 1s fo that document as amended. conselidited,
supplemented. novated or replaced from time (o Hme,

relerences made to any provision of the Act shall be consirued as meamng and including the efcrences o
the mules and regulations made in relation 10 the same by the Mimistry of Corporate Affairs,

a reference 10 i statule or statulory provision includes. to the extent applicable at any elevant time:

e that stauic or stamtory provision as from time to time consalidated, modificd, re-cnicied or replaced
by any other statute or statutory provision, and

& any subordinae lesistation or resulation made under the relevant staiute of Statilory provision.
relemnces 1o writing include any mode of reproducing words in a Jegible and non transilory form; and

references to Rupees, Rs . INR. T are references 1o the lawful qurrency of Indin.

SHARE CAPITAL AND VARIATION OF RIGHTS

The authorised share cupital af the Company is ns stated in Clause V of the Memorondium of Associntion
of the Company. with the power to increase its capital, to divide the shares in the capilal kg ReT s eing




mio several classes and fo attach thereio respectively such preferential, deferred, qualified or special righis,
privileges or conditions as may be determined by or in accordance with the Articles and fo vary, modify or
comnute or abrogate any such rights, privileges or conditions only in such manner as may for the time
being be provided by these Articles or the Act, The rights of the sharcholders shall be determined at the
time of issue thereof

Any shares of the original or increased capital may, from time to time, be issued with any such puamntee
or amy night of preference, whether in respect of dividend or of repayment of capital or both or any such
other special privilege or advantage over #my shares previously issued or then about to be issued or with
such deferred or qualified rights as compared with any shares previously issued or subject 1o amy such
approvals or corditions and with any special right or limited right or without any right of voting and
generally on such terms as the Company may, from time 1o time, determine

Subject to the provisions of the Act and these Articles, the shares in (he capital of the Company shall be
under the control of the Board who may issue, allot, or otherwise dispose of the same or any of them 1o
such persons. i such proportion and on such terms and conditions and cither at & premium or ar par or at
a discount (subject 1o complinnce with the provisions of the Act) and at such fime as they may from time
to time think fit and with the sanction of the Company in 5 General Meeting o give to any person or
persons the option or nght to call for any shares cither at par or premium daring such time and Tor such
consideration as the Board decms fit, and mav issue and allot shares in the capital of the Company on
payment in full or pant of any propenty sold or Lransferred or for any services rendered by the Company in
the conduct of its business and any shares which maty so be allotied may be issued as fully paid shares and
if s 1ssued, shull be deermed ta be fully paid shares, Provided that option or right to call sheres shall not
be given to the person or persons without the sanction of the Company in the General Meeting

Except as required by law. no person shall be recognized by the Company as holding any share upon any
trust. and the Conmpany shall not be bonnd by. or be compelled inany way to recognize (even when lewing
notice thereof) any equitable, contingent, future, or partial interest in any share. or any inlerest in any
fractional part of a share, or (except only as by these Anicles or by applicable law othenwise provided) oy
other rights in respect of any share except an absolute nght 1o the entirety thereof in the registered holder

(i) If at any time the share capital is divided into different classes of shares, the rights attached to any class
(unless otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions
of Section 48 of the Act and whether or not the Company is being wound up, be varied with consent in
writing of the holders of 3/4th (three-fourths) of the issued shares of that clags, or with the sanction of a
special resohution passed a1 & soparate meeting of the holders of the shares of et cliss.

(i1} To every such separmte Meeting. the provisions of these Articles relating to General Mectings shall
murans mutandis apply, but so that the necessary quorum shall be at least two persons holding a least 1/3ed
fone-third) of the issued shares of the class in question.

6.1, Subject to the provisions of the Act and other applicable Laws, the Company may at any time pay a
commission to any person for subscribing or agreeing (o subscribe (whether absolutely arconditiomlly)
10 any Shares or Debentures of the Company or TWIIING Or Procunng or agreeing to procure
subscriptions (whether absolute or conditional) for Shares or Debentures of the Company, provided that
the rate per cent or the amount of the commission paid or agreed to be paid shall be discloded in the
manner required by the Act and (he Rules.

6.2 The rate or mmount of the commission shall noi exceed the mic or amount prescribed in the Acl
6.3, The Company may also. in any issue, pay such brokerge as may be lawful,

The commission may be satisfied by the payment of cash or the allotment of fully or panly pai
ar partly in the one way and partly in the other in accordance with applicable Lay
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The rights confermed upon ihe holders af {he shares of any class issued with preferred or other rights shall
nol. unless otherwise expressly provided by the terms of issue of the sharcs of that class, be deemed o be
varied by the creation or issue of further shares manking pari passu therewith.

Where at any time, it is proposed 10 increase the subscribed capital of the Company by allotmen of further
chares. whether out of unissued share capital or out of increased share capital, then: (a) such further shares
shall be offercd to the persons who, at the date of the offer. arc holdersof the equity shares of the Company.
in proportion, as nearly as ClTCUMSIances admit, 1o the capital paid up on these shares ol thil dme; (h) Such
offier shall be made by notice specifving the number of shores offered and limiting a time not being less
than fifteen davs or such lesser number of days as may be prescribed and not exceeding thirty days from
the date of the offer within which the effer, if not accepled, shall be decmed 10 have been declined, (c) The
offer aforesuid shall be deemed to include o right exercisable by the person concemned (o renounce the
chares affered to them in favour of any other person and the notice as aforesaid shall contain a staiement
of this right, provided that the directors may decline, giving reasons for refusal (o allot any shares o any
person in whose favour any member may renounce tie shares offered to him (d) Aler the expiry of the
rime specified in the notice aforesaid or on secelpt of carlicr intimation from the person o whom such
notice is given that he declines to accept the shires offered, the Boyrd may dispose of them in such manner
which is not disadvantageous to the members and the Company. (c) ¢imployees under a scheme of
employees’ stock option. subject 1© speciil resolution passed by the Campary and subject to such
conditions us may be prescribed under the Act and other applicable laws; o (c) aiy persons, whether or
not those persons include the persons referred 1o above, cither for cash or for a consideration other than
cash, if the price of such Shares is determined by the valuation report of a registered valuer, subject to
compliance witl the applicable provisions of Chapter 111 of the Act and any other condilions as may b
prescribed, if o special resolution to this effect is passed by the Company in @ geneml meetng:
Notwithstanding anything contained in the preceding sub-clause, the Company may by an ordinary or a
special resolution (as may be prescribed under the Act) make a preferentinl tssue of securities (including
debentures) 1o any person. whether such person is a member of the Compny or not Provided that in
respect of issue of shares as aforesmd, subsequent to Tisting of the equity shares of the Company on the
Exchange(s) pursuant 1o the imitial public offer or otherwise. (he price of (he shares shall be determined in
ccordance with applicable provisions of regulations made by Sccurities and Exchange Board of India
and/or other apphicable lows and the requirement far determination of price through valuation report of 3
regastered valuer under the Act and the mies made thereunder shall not be applicable unless otherwise
requited under the provisions of Securitics and Exchange Board of India (Issue of Capital and Disclosurc
Requiremenis) Regulations. 2018 and any other,

Subjeet 1o the provisions of the Act, the Company shall have the power. by means ol a special resolution
to be passed at a General Mecting of the Company , 10 issuc sweat equity shares of a class of shares already
ssued.
Subject 1o the provisions of Seation 55 and other applicable provisions of the Act, any preference shirey
sy be issned on the terms that they are 1o be redeemed on such yerms and {n such manner as the Company
before the issue of the shares may, by special resolution, determine.

KINDS OF SHARE CAPITAL

The Company may issue the following kinds of shares in accordance with these Articles, the
Act and other applicable laws:

a. Equity share capital

i wilh voting nights: and/or
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1L with differential rights as (o dividend, voting or otherwise in accordance with the Act: and
b. Preference share capital,

Further. the Company in generl meeting may decide to issue fully paid up bonus share to the meniber
if 50 recommended by the Board of Direclors

DEMATERIALIZATION OF SHARES

Notwithstanding anything contained in these Anicles, the Company shall be entitled 1o demateralize its
shares and 1o offer shares in o dematerialized fonm pursuant 1o the Depositores Act

Notwithstanding anything conttined in these Amicles. and subject to the provisions of law for the time
being in force, the Company shall on a fequest made by a Beneficial Owner, re-materinlize the shares.
which are in demateriatized form.

Subject 1o the provisions of the Act either the Company or the investor may exercise an option to issue (in
case of the Company only), deal in. hold the sccuritics (including shares) with a Depostiory in eléctronic
form and the cettificates in respect thercof shall be dematerialized, in which evenl, the rights and
obligations of the partics concerned and matiers connected therewith or incidental thereof shall be governed
by the provisions of (e Depositories Act as amended from fime 1o time or any statutory modification(s)
thereto or re-emactment thereof, the Securities and Exchange Board of India (Depositories nond Participants)
Regulations, 2018 and other applicable law,

Every person subscribing 1o the shares offered by the Company shall have the option to receive shane
centificates or o hold the shares witha depository. Such a person wihio is the Beneficial Owner of the shares
it @t doy lime opt oul of a deposttory, if permitted by the law, in respec! of anv shares in the manner
provided by the Depositories Act and the Company shall in the manner and within the tme prescnbed.
issue to the Beneficial Owner the required certificate of sharos. If s person opis to hold his shares with s
depository. the Company shall intimate such depository the details of allotrent of the share, and on receipt
of the information, the depositary shail enter in its record the name of the allottée 4 the Bencficial Owner
of the slare

All shares eld by a depository shall be dematerialized and shall be in a fungible form.

(1) Notwithstanding amthing to the confrary contained in the Act of these Articles, o depository shall be
deemied fo be the tegistered owner for the purposes of effecting any transfer of ownership of shares on
behalf of the Beneficial Owners,

(1) Save as otherwise provided in 17(1) above. the depository as the registered owner of the shares shall not
bawvie any voting rights or any other rights in respect of shares held by it

(11 Every person holding sharcs of the Company and whose name is entered as the Beneficinl Owner in
the tecords of the depository shall be deemed to be the owner of such shares and shall also be deemed 10
be the member of the Company. The Beneficial Owner of the Shares shall be entitled to all the liabilities
in respect of his shares which are held by a depositony,

The Company shall cause o be kept a register and index of members in accordiance with all applicable
provisions of the Companies Act and the Depositories Act with details of securntics held in materialised
and dematerinlised forme in any media as may be permitied by law including anv form of electronic medin.
The regisier and index of Beneficial Ovwner mamtained by a Depository under the Depositories Act shall
be decmed to be o register and index of membess for the purposes of the Act. The Company shall hive e
power 1o keep in any state o country outside Indiy, o branch register of members, resident in (gl
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country, Notwithstanding anvthing in the Act or these Asticles to the contmry, where shares are held ina
depository, the records of the beneficial ownership may be served by such depository an the Company by
means of electronic mede or by delivery of floppies or disks or any other mode as prescribed by taw from
lime 1o nme.

Nothing contained in these Articles (penaining fo production of instrument of transfer for transfer of
securities and related matters) shall apply to a transfer of securities cffected by a transferor and mnsferee
both of who are entered as Bencficial Owners in the records of a depository.

Notwithstanding anything in the Act or these Articles, where sccuntics are dealt with by n depository, the
Company shall intimate the details thereof to the depository immediately on allotment of such securities.

Nothing contained in the Act or these Anticles regarding (he necessily to have distinctive numbers lor
securities issued by the Company shall apply 1o securities held with a depository.

ISSUE OF CERTIFICATES

Every Member shall be enfitled, without payment, 1o one or more certificates in marketable lots, for all the
chares of cach class or denomination registered in his name, or if the Dircclors so approve (upan paving
cuch fee as the Directors so detenine) 1o severl certificates. cach for one or more of such shares and {he
Campany shall complete and have ready for delivery such cenificates, unless prohibited by any provision
of Taw or any order of court. tribunal or other authority having jurisdiction. or within two (2) months from
the date of allotment, or within onc (1) month of the reccipt of application of registmtion of transfer.
trsnsmission, sub division, consolidation or renewal of any of f1s shares as the case mavbe or within such
other period as nny other legislation for time being in force may provide arwithin g period of six (6) months
from the date of allotmenl in the case of any allotment of debenture or within such other peniod as any
other legislation for time being in force may provide. In respect of any share or shares held jointly by
several persons. (he Company shall nol be bound to issue more than one (1) certificate, and delivery of a
certificate for a share to one of several joint holders shall be sufficient defivery (o all such join! holders,

Every cenificate of shares shall be under the scal of the Company. Every cenificate shall specify the
number of shares in respect of which it is issued, the amount paid-up thereon and shall be signed by two
(2) directors or by a director and the company secretary, whercver the company Tas appointed a compuny
secretary and the comman seal, if any. shall be affixed in the presence of the persans required to sign the
cenificaie.

ISSUE OF DUPLICATE CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR DESTROYED

24

If v share certificate be worm out, defnced, mutitated or forn or if thére be no further space on the bick
for endorsement of tmnsfer. then upon production and sumender thereof lo the Company. a duphcale
certificaie may be issucd in fien thereof. and if amy certificate is lost or destroved then upon proof thereal
1o the satisfisction of the Company and on exccution of such indemnity as the Company deem adequate. a
duplicate certificate in licu thercof shall be given Bvery cerificale unger iis AMICIc Shall be s
without pavment of such fees, or on pavmeni of such fees for each certificate in accordance with the law
applicable at that time and as the Dircctors shall prescribe. Provided that no fee shall be charged for issue
of duplicate certificittes in replacement of those which sre old, defisced or worn out or whero there s not
further space on the back thereof for endorsement of transfer or in case of sub-division or consalidation of
sharés Provided that notwithstanding what is stated above, the Directors shall comply with such mles or
regulation or requirements of any of the Exclunge or the rules made under the Act or the nules made under
Securities Contmets (Regulation) Act, 1936 or any other act or miles applicable in this behall.

The provision of this Article shall muratis mutandis apply 1o debentures of the Company,
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SHARES AT THE DISPOSAL OF THE BOARD OF DIRECTORS

Subject to the provisions 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 Board of Directors who may by sending # letter of offer, issue,
allot or otherwise dispose of all orany of such shares o such person{s) or employees (under ESOP scheme
passed by Special Resolution), in such proportion and on such terms and conditions and either ala preminm
orat par and at such time as they may from time 1o tinmse think fit ind, with the sanction of the Company in
General Meeting, give to any person(s) or employees the option or right to call for any shares either at par
or premium during such time and for such consideration as the Board of Directors think fit. and may issue
and allot shares in the capital of the Company on payment in full or part of any property sold and transferred
or for any services rendered to the Company in the conduct of its business and any shares widch may so
be allotted may be issued as fully paid up shares and if so issued. shall be deemed (6 be fully paid shares.
As regards all allotments, from time to time made, the Directors shall dudy comply with the Act, as the case
may be.

TERMS OF ISSUE OF DEBENTURES

Any debentures, debenture stock or other securities may be issued a1 a discount, prentium or otherwise and
may be issued on condition that they shall be convertible into shares of any denomination, and with any
privileges and conditions as to redemption, surrender, drawing, allotment of shares and attending (but not
voting) at General Mectings, appointment of Directors and otherwise: debentures with the night to
comversion into or allotment of shares shall be issued only with the consent of the Compiny 1n Generml
Meeting sccorded by o special resolution

TRANSFER AND TRANSMISSION OF SHARES

The Company, by itsell or through its Registrar and share transfer agent, shall keep a “Register of
Trunsfers™ and therein shall be fairly and distincthy entered particulars of cvery lransfer or tmnsmisgion af
any shares. The Campany shall also use a common form of transfer

Transfer of sharcs
(1) The members of the Company shall tmnsfer securities only i a dengerialized form;

() No fee shall be charged for registmtion of transfer or transmission, probate, succession certificate and
letters of administration, cenificate of death or marriage, power of atomey or similar other
dicuments,

(i) The instrament of tmnsfer of any share in the Company shall be executed by or on behall of both (he
trsferor and transferee. The instrument of transfer of any share shall be in writing and all the
provisions of the Act including Section 56, 57 and 58, and of any statutory modification thereof for
the time being shall be duly complied with in respeet of all trmnsfer of shares and registrmtion thercof,
The Company shall use the fonn of transfer, as prescribed under the Act in all cases In case of
transfer of shars, whese the Company las not issued any cenificaies and where the shares are held
n demaierinlized form, the provisions of the Deposiloties Act shall apply

(iv) The transferor shall be deemed 1o remain a halder of the share vyl the mame of the transferee is
entered in the Register of Members in respect (lhereof

V) The transferor and the transferce of the securities shall comply with the requirements under the
applicible laws. .
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(vi} The securities or other imerest of any Member shall be freely transferable. Provided that, sabject 1o
the provisions of (hese Adicles and other applicable provisions of the Act or any other Inw for the
time being in force, the Board may, subject 1o the right of appeal conferred by the Act, and after
providing sufficient cause, decling to register or acknowledge (a) the transfer of a share, whether
fully paid share or not. to a person of whom they do not approve; or (b) any transier of shares on
wliich the Company has a lien, within a period of thiny days from the date on wiuch the instrument
of transfer, or the intimation of such transmission, as the case may be, was delivered to the Company.

{vii) The Board may decline to recognize any instromeni of tmnsfer unless — (a) the instrument of transfer
is in the form as proscribed in rules made under sub-section (1) of section 56 of the Act; (b) the
instrument of transfer is accompanied by the centificate of the shares 1o which it relates. and such
other evidence as the Board may reasonably require to show the right of the transferor to make the
transfer; and (c) the instrument of transfer is in respect of anly one class of shares.

{viii) On giving not kess than seven davs” previous notice inaccordance with section 91 of the Act and ules
mrade thereunder, the registration of trmsfers may be suspended at such imes and for such penods as
the Board may from time to time determine: Provided that such registmtion shall not be suspended
for more than thirty days at any one time or for more than forty -five daysin (he aggrege inany year

(ix) Such right 1o refusal shall not be affected by the circumstances that the proposed tmnsferce is already
a member of the Company bul in such cases, the Diroctors shall within fifteen days rom the date on
which the instrument of trnsfer was lodged with the Compary, send to the imnsforee and trmnsfetor
notice of the refusal to register such tmnsfer giving reasons for such refusal provided that registrtion
of tmnsfer shall not be refused on the ground of the tmnsferar being cither alone or jointly with any
other person or persons indebted 1o the Compamy on any account whatsoever except when the
Company has a lien on shaes.

(%) Transfer of shores! debentores in whatever lof shall oot be refused.

(xi) The tmnsfer of shares/ debentures shall be in compliance with applicable laws including the Act and
the mules made thereunder and applicable regulations issued by Securities and Exchange Board of
India

Transmission of shares

(i) Onibe death of a member, the survivor or survivors where the member was a joinl bolder, and his
monunee or nonunees or legal representatives where he was a sole holder sholl be the only persons
recognized by the Company as having any itk to his imferest in the shares

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

{iii} Any person becoming entitled 10 o share in consequence of the death or msolvency of a member may,
upon such evidence being produced as may from ime to ime property be required by the Board and
subject a8 hereinafter provided, elect, gither (8) 1o be registered himsell as holder of the share; or (b)
to make such fransfer of the share a8 the deceased or insolvent member could have made, The Board
shall. ineither case. have the same right to decline or suspend registration as it would have had, if the
deceased or msolvent member had transferred the share before his death or insolvency.

(iv) If the person so becoming entitled shall elect 1o be registesed as holder of the share himself, he shall
deliver or send to the Company a notice inwnting signed by him stating that he so elects. If the person
aforesaid shall elect to tmnsfer the share, he shall testify his election by executing a tansfer of the




(v} All the limitations. restrictions and provisions of these regulations relating w the nght to transfer and
the registration of transfers of shares shall be applicable 10 any such notice or transfer as aforeeaid as
if the death or insolvency of the meniber had pot occurred and the notice or transfer were o transfer
signed by that member,

(vi) A person becoming entitled to 4 share by reason of the death or insolvency of the holder shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered as a member in respoct
of the share, be entitled in respect of it to exercise any righ! conferned by membership in relation 1o
meetings of the Company: Provided that the Board may, at any time, give notice requiring anv such
person 1o elect either to be registered himself or to transfer the share. and if the notice is not complied
with within ninety days, the Board may thereafter withhold pavment of all dividends, bonuses srother
monics payable in respect of the shane, until the requirements of the notice have been compliod with

LIEN
29 @) The Company shall have a first and pammeount licn:

(a) on all shares/debentures (other than folly paid shares/debenturcs) standing regisicred in the name
of a member (whether solely or joindy with others), and

(b) on every share/debenture (other than fully paid shares/debenturcs), upon the proceeds of sale
thereof for all monics (whether presently pavable or not) ealled. or payable at a fixed time, in
respect of such shares/debentures and no equitable intcrest in any share shall be created except
upon the footing and condition that this Adicle will have full effect. Unless otherwise agreed the
registration of a transfer of shares/debentures shall opemice as 3 waiver of the Company s lien if
any, on such shares/debentures.

Provided that the Board may at any time declare any share fo be wholly or in pant exempt from
the provisions of this article.

(i) Fully paid shares/ debentures shall be free from all lien and in the caso of pantly pad stanes, the
Company s licn shall be resiricied to monevs called or payable at a fived time in respect of such
shares/ debenturcs.

M. The Company nury sell. in such manner as the Board thinks fit, any shares on which the Compony his a
ben,

Provided that no sale shall be made:

(1) unless a sum in respect of which the lien exists is presemtly pavable: or

(i) umtil the expiration of 14 (fourteen) days after a notice in writing stating and denanding payment of
such pan of the amount in respect of which the lien exisis 4s is presemiy pavable, has been given to the
registered holder for the time being of the share or the person entitled therelo by reason of his death or

3L (1) To give effect to anmy such sale, the Board may authorize some person 1o transfer the shares sold o the
purchaser thereol,
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(i) The purchaser shall nol be bound to see 1o the application of the purchase money, nor shall his title 1o
the shares be affecied by any irregularity or invalidity in the proceedings in reference to the sale

(i) The proceads of the sale shall be received by the Company and applied in payment of such part of the
amount in respect of which the lien exists as is presewly payable.

(i) The residue, if any, shall, subject to 2 Tike fien for sums not presently pavable as existed upon the shares
before the salc, be paid 1o the person cutitled to the shares at the date of the sule.

CALLS ON SHARES

Subject 1o the provisions of the Act and these Anticles, the Equity Shares in the capital of the Company
shall be under the control of the Directors who may issue, allot or otherwise dispose ofT the samie or any of
them to such persons, in such proportion and on such tenns and conditions and cither ar o premium or #t
par or 4t a discount (subject 1o the compliance with Section 53 of the Act), and at such time ps they may
from time fo time thirk it and proper and with {he sanction of the Company in a geneml meeting, if any
required under the applicable provisions of law. The Company may give foaty person or persons the option
or right 1o call for any Shares either a par or al i premium during such time and for such considemtion as
the Directors think fit. and may also issue and allot Shares in the capilal of the Company on payment in
full or part payment of any property old and iransfered or for any services rendered to the Company in
the conduct of its business and any Shares which may be <o allotted may be issued as fully paid up Sharnes
and if so issued shall be deemed 1o be fully pald up Shares, Provided that the option ar night to call of
Equity Shares shall not be given to any person or persons without the sanction of the Company in a general
meeting

(i) ‘The Board muy. from time 1o time. make calls upon the Members in respect of any monics unpaid on
their shares (whether on account of the nominal value of the shares or by way of premium) and not by the
conditions of allotment thercof made payable at fixed tmes:

Provided that no call shall exceed 1/4th (one-fourth) of (he nominal value of the share or be payable at
less than 1 (one) month from the date {ixed for the payment of the last preceding call.

(1) Each member shall, subject 1o receiving at least 14 (founeen) days” notice specifying (he lime ortimes
and place of payment, pay to the Campany, at the time or times and place so specified, the amount called

on his sharmes,
(iii) A call nisy be ryvoked or postponad at the discrehion of the Board.

A call shall be deemied to luve been made at the time when the resolution of the Board authorizing the call
was passed and may be required to be paid by installments.

The joint bolders of a share shall be joimly and severlly liable to pay all calls in respect theroof.

(1) If & sum called in respect of a share is not paid before or on the day appoinied for payment thereof. the
persan {rom whom (he sum is due shall pay imerest theron from the day appointed for pay ment thereol 1o
the time of actual pavment @ 10 (len) percent, per annum or al such lower rute, if any, as the Board may
determing.

(i) The Board shall be at liberly 10 waive pavment of any such interest wholly or in part.
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whether onaccount of the nominal value of the share orby way of praminm, shall, for the purposes of these
Amicles. be deemed 1o be a call duly made and payablé on the dase on which by the 1erms of issue such
sum beconies pavable.

(ii) In case of non-payment of such sum, all the relevant provisions of these Articles as (o payment of
miferest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virue ofa
call duly made and notilied

The Board:

(1)

{ii)

(i)

(i)

(1

(1)

may, If it thinks fit and subject to the provisions of the Act, agree to and receive from any Member
willing to advance the same, all or any part of the monies uncalled and unpaid upon any shyres held
by him beyond the sums actually called for:

Any amourt paid-up in advance of calls on any share way carry interest but shall not entitle the holder
af the share fo participate in respect thereof. in a dividend subsequently declared:

upon il oramy of the monies so advanced. tiry (until the same would, but for such advince, become
presently pavable) pav interest at such rte not exceeding. unless the Company in Geneml Meeting
shall otherwise direct. 12 (1welve) percent per anmum. as may be agreed upon between the Board aind
the member paying the sum nadvance provided that money paiel 1n advance of calls shall nol confer
d right to participate in profits or dividend. The Board may at any time repay the amount so advinced.
The member shall not be entitied o any votmg nghts in respect of the monies so paid by him, until
the same would, but for such payient, become presenily payable; and

The: provisions of these Articles shall muratis mitandis apply to any calls on debentures of the
Company.

FORFEITURE OF SHARES

It a Member fails to pay any call, or instalment of a calf or any moncy due in respect of v
share on the day appointed for payment thereof, the Board may. at any time thereafier during
such time as any pant of the call or instalment remains nnpaid or Judgment or decree in respect
thereof remains wmsatisfied in whole or in part,, serve a notice on such Members or their legal
tepresentatives requiring the payment of such part of the call or instalment or other MONEY as is
unpaid, together with any imerest which may have accrued thereon. Upon failure to comply
with the temis of the notice, the Company reserves the right to forfeit such shares.

The notice aforesaid shall-

4 mame 4 further day (nol being eardicr than the expiry of fouricen days from the date of
service of the notice) on or before which the payvment required by the notice Is 1o be
made: and

b stals that, (0 e event of non-payment on or belore the day so mamed, the shires in
respect of which the call was made shall be liable to be forfeited

(i) Irth:mmmenwnfanym:hdmkemnfmmidmnurmmpucduﬂhmymmmpm

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 o resolution of the Board to that effect.

{iv) A forfeited share 1 accordunce with (hese Articles, shall be deamed 10 be the propenty of the

{v)

Company and may be sold. re-issued or otherwise disposed of on such terms and in such manner
85 the Board thinks fit. Atany time before a sale or disposal as aforesaid, the Board may cancel
the forfeiture on such terms as it thinks fit

A person whose shares have been forfeited shall cease 1o be 8 merber in respect gLy
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shares, but shall, notwithstanding the forfeiture, remain liable to pay 1o the Company all monics
which, mt the date of forferture, were presently payable by him to the Company in respect of the
shares.

(b)The Board may, if it thinks fit, but without being under any obligation to do so, enforce the
payment of the whole or any ponion of the monies due, without any allowance for the value of
the shares at the time of forfeiture or waive pavment i whale or in pant. The lisbility of such

person shall cense iFand when the Company shall have recéived payment in full of all such
maomies in respect of the charee,

(€¥The forleiiure of a share shall involve extinetion at (he time of fodeiture, of all inferest in
and all claims and demands against the Company, In respec! of the share and all other nights
incidental to the share, except only such of those righis as by these Articles expressly saved.

(viy (@) A duly verified declamtion in writing (hat (he declarant is a Director, the manager or the
secretary, of the Company. and that a share in the Company has been duly forfeited on & date
stated im the dechyrntion. shull be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share;

(b)The Company may receive the consideration. if anv. given for the share on any sale. re-
issuance or disposal thereof and may execute a tmnsfer of the share in favour of the person to
whom the sharg is sold or disposed of.

{¢)The transferee shall thereupon be mgistered as the holder of the share; and

(d)The transferée shall not be bound to see to the applicition of the purchase money, il any, nor

shall his title to the share be affected by any irrsgularity or invalidity in the proceedings in
reference (o the forfeiture, sale or disposal of the shame.

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST

The Bonrd -

{a) may; suliject to provisions of the Act if it thinks i receive froni gy Momber willing lo advance
the same, all or any pan of the monies uncalled and unpaicl upon any shires held by him;

(b) upan all or any of the momes so advanced. may (unn! the same would, bul for such advance.
become presently payable) pay intercst al such mte a8 may be agreed upon between the Board and
the Member paying (he sum in advance. Nothing contained in this Article shall confer on the
Member (1) any right to participate inprofits or dividends; or (1) oy voung nghts in mspect of
the monevs so paid by him, until the smne would. but for such payment. become presently pavable
by him; and

ic) The Direciors may at any time repay the amount so advanced.
The provisions of these Articles shall mutaits mutandis apply 1o the calls on debeniures of the company,
ALTERATION OF CAPITAL

The Company may, from time (o titne, by ordinary resolution incrense the share capital by such sum, 10 be
divided info shares of such amount. as may be specified in the resolution

Subject to the provisions of Section 61 of the Act, the Company nway by ordinary sesolution, i a General
Meeting nuty, from time (0 time, alter its Memorandum for all or any of the following purposes
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To merease or reclassify its authorniscd share capital by such amount as it thinks cxpedicnr:

To consolidate and divide all or any of its share capital into shares of larger amoum than its existing
shares, provided that no consolidation and division which results in changes in the voling percentage
of sharcholders shall take effect unless it is approved by the Tribunal on an application made in
the prescribed manner:

To convert all or any of its fully paid-up shares into stock. and reconven that stock into fully paid up
shares of any denomination:

To sub-divide its existing shares or any of them into shares of smaller amour than is fixed by the
Memorandum. so. however, that in the sub-division, the proportion between the amount paid and the
amount, if any unpaid. on each recluced share shall be the same us it was in the case of the share from
which the rediced share is derived: and

To cancel any sharcs which at the date of the passing of the resclution, have not been taken or agreed
to be taken by any persons and diminish the amount of it share capital by the amouni of the shares so
cancelled. The cancellation of shares in pursuance of this sub-clause shall not be deemed 10 be a
reduction of the capital of the Company within the meaning of the Act,

Where shitres are comverted info siock:

{n

(i)

the holders of stock may trmnsfer the same or atty part thereaf in (he same manner a5, oand subject to
the same Articles under which, the shares from which fhe stock arose might before the conversion
have been transferred, or as near therelo is chroumstances admil-

Provided that, the Board may, from time to time. fix the minimum amount of Sock tmnsfemble, so,
however, that such munimum shall not exceed the nominal amount of the shares from which the stock
Arosc;

the holders of stock shall, according to the amount of siock held by them. have the same righis.
privileges and advantages as regards dividends, voung at meetings of the Company and other maticrs.
as if they held the shares from which the stock arose; but 1o such privilege or advantige {except
participation in the dividends and profits of the Compainy and in the assels on winding up) shall be
conferred by an amount of stock which would not if existing in shares, have conferred that privilepe
or advantage, and

(1) suchof the Articles of the Company as are applicable to paid-up shares shall apphy 1o stock and the

words “share” and “sharcholder” in those anicles shall include “stock™ and “stock-holder”
respectively.

Subject o the Act. and afier obtaining (he sanction of the Company in a geneml meeting by specinl
resolution, the shares in the capital of the Company may be allotted or otlerwise disposed of by the Boand
by way of a preferential offer of shares on a private placement basis.

The Campany mav. by special resolution mduce in any manner snd with, and subject to, ooy incidont

authorized and consent required by law:

{n
(i)

its shame capinal;
any capital redemption reserve account; or

(i) any share premium sccount.

(1

by issue of further Shares, such sharcs shall be offered, subject o the provisions of Section 62

FURTHER ISSUE OF SHARE CAPITAL

Where at any time, a company laving share capital Proposes to increase its subscribed capiral




and the rules made thereunder:

a 1o persons who, ai the date of the offer, are liolders of Equity Shares of the Company in proportion, as
nearly as circumstances admit, 10 the paid-up share capital on those shares by sending a letier of offer
subject to the following conditions, namely.—

1 the offer shall be made by notice specifying the number of shares offered and limiting a time not
being less than fificen days or such lesser mumber of days as may be prescribed and not exceeding
thitty days from the date of the offer within which the offer, if nol accepled. shall be decmed o
have been declined;

2) the offer aforesaid shall be deemed to include a nght exercisuble by the person concerned to
renounce the shares offered to him or any of them in favour of any other person; and the notice
referred 10 in sub-clause (1) shall contain a statement of this right, and

33 afer the expiry of the time specified in the notice aforesaid, or an receipl of earlier intimation from
{he: person to whom such notice is given that he declines 1o accepl the shares offered, the Bouand may
dispose of them in such manner which is not dis-advantageous to the sharcholders and the Campany.

b 1ocmployees underany scheme of employees’ stock option, subject to special resolution passed by the
sharcholders of the Company and subject 1o the applicable miles and such other conditions as may be
prescribed under spplicable law: or

notwithstanding anvthing contained in sub-clause (1), the further shares aforesaid may be offered 10
‘any persons whether or not those persons include the persons referred (o in clause (a) or clause (B). if
it is authorised by @ special resolution, cither for cash or for o consideration other than cash, if the
price of such shares is determined by the valuation report of i registered valuer, subject o the
compliance with the npplicable provisions of Chapier 11 and any other conditions 45 niy be prescribed
under the Act and subject 1o the compliance with any other applicable provisions of the Act and any
other conditions as may be prescribed under applicable law.

hit) The notice referred 1o in (i)a)(1) above shall be dispaiched through registered post or speed
post or through eleclronic mode or colrder or any other- mode having proof of delivery 1o all the existing
shancholders al least three days before the opening of the issul.

{iii) Nothing in (1)(aN2) above shall be deemed:

(1) To extend the time within which the offer should be accepied. or

(h) Toauthorize any person to exercise the nght of renunciation for a second time on the ground
the person in whose favour the renunciation was first made has declined to take the shares
compromised in the reaunciation

() Nothing in this Article shall apply to the increase of the subscribed capital of the Company
sancad by the sverise of an antion as 4 term attached 1o the debentures issoed or loan raised by the
company lo convert such debentures or loans into shares in the Company. Provided that the tenms of issue
aof such debentures or loan comaining such an option have been approved before the issue of such
debentures or the rhising of loan by a special resolution passed by the company in general meeting.

Notwithstunding anything contined in (iv) above, where any debentures have been issued, or loan has
been obtained from any Government by the Company, and if that Governmen( considers it necessary in
the public irterest 5o to do, it may_ by order. dineet that such debentures or loans orany pant therenf shall
be converted info shares in the Company on such terms and conditions as appear to the Govermment to be
reasonable i the circumstances of the case even if terms of the issue of such debentures or the ruising of
such losns do not include a tenm for providing for in option for such conversion. Provided tut when
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from the date of communication of such order. appeal to the Tribunal which shall afier bearing the
Company and the Government pass such order as it deems fit

The Company may as per the apphicable provisions of the Act, fssue shitres wnder preferential basis and
private placement.

PREFERENCE. SHARES

a. Redecmable Preference Shares
The Company, subject to the applicable provisions of the Act and the consent of the Board. shall have the
power fo issue on a cumulative or non-cumulative hasis. preference shares liable 1o be redeemed in any
manner permissible under the Act, and the Directors may, subject to the applicable provisions of the Act,
oxercise such power in any manner ag they deem fit and provide for redemption 6f such shares on sugh
temus mcluding the nght to redeen at a preminn or otherwise as they deem fit,

b. Convertible Redeemable Preference Shires

The Company. subject to the applicable provisions of the Act and the consent of the Board, shall have
power to issue on 4 cumulative or pon-cumubative basis convertible redeemable preference shares liable
10 be redoemed in any manner permissible under the Act and the Directors may. subject 1o the applicable
provisions of the Act, exercise such power us they decm fit and provide for redemiplion at o premiun or
otherwise and/or conversion of such shares into such securitics of such terms as they may deem fi.

¢ Compuisorily Convertibile Preference Sharey

The Company, subject to the applicable provisions of the Act and the consent of ihe Board, shall have
POWET [0 issuc on @ cumulaiive or non-cumulative basis compulsorily conventible preference shares,
subject to the applicable provisions of the Act, excreise such power us they deem fit and provide for
comersion of such shares into such securities on such terms as they may deem fit

RIGHTS TO ISSUE SHARE WARRANTS

The Company may issne share warrants subject 10, and in accordance with provisions of the Act. The Board
oy, i its discretion, with respect 10 any share which is fully paid up on application in wiiting signed by
the person registered as holder of the share, and authenticated by such evidence (if any ) as the Board may
from fime 1o time require as to the identity of the person signing he application, and the amount of the
starup duty on the warmnt and such fee as the Board may [rom time fo fime require having been paid, issue
A warmn

COMPROMISE, ARRANGEMENTS AND AMALGAMATIONS
Subject to the applicable provisions of the Act, the Company is empowered lo enter into any Schemes of
Arrangement or compromises with its creditors and/or members of the Company and/or any class of such
croditors of tnember, including bl vo|. fimied o ve-ofTor demerger of any of it business or unis and
also to amalgminie or cause itself to be amalgamated with any cther person. firm or body corporate.
CAPITALISATION OF PROFITS
(1) The Company in General Meeting may. upou the reconumendation of the Board, resalve:
(@) that it is desimable to capitalize any part of the amonmi for the time being standing 1o the credit of

any of the Company *s reserve ccounts, or 1o the credit of the profit and loss account. or otherwiss
available for distrabution; and




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

50. (i) The sum aforesaid shall not be patd in cash bul shall be applicd, subject 1o the provision contained in
clause (i), either in or lowards—

(3) paving up aw amonnis for the time being unpaid on any shares held by such members
respeciively,

(b  payingup in full, pnissued shares of the Company 10 be allotied and disiributed. credited as fully
paid-up, fo and amongst such members m the proportions aforesaid: and

(c)  parly inthe way specified in sub-clause (a) and partly in that specified in sub-clause (b).

(111} A securities preminm aceount and ncapital redemplion reserve account may. for the purposes of this
Anticle, be applied in the paying up of unissued shares to be issued 1o members of the Company ns fully
paid bomus shares;

(iv)The Board shall give effect to the resolution passed by the Compuny in pursuance of (lus Asticle
51 (i) Whenever such a resolution as afore=iid shall have been passed, the Bogrd shall:

(a) make all appropriations and applications of the undivided profits resolved 10 be capitalized
thereby, and all allotments and issues of Tully paid shares if sy and

(b} genemlly do ull ncts and things nequired o give affect thereto.
{ii) The Board shall live power

(a) to make such provisions, by the issue of fractional certificaies or by pavinent in cash or
otherwise as it thinks (i1, for the case of shares becoming distnibutable in fractions; and

b io authorize any person o enter. on belall of all the members entitled thereto. into an
agreement with the Company providing for the allotment 1o them respectively, credited as
fully paid-up, of any further sharcs to which they may be entitled upon such capitalization, or
s the case may require. for the payment by the Company on their behalll by the application
thensto of their respective proponions of profits resolved 1o be capitlived. of the amount or
Ay partof the amounts remaining unpsid on their existing shares,

(i1} Ay agreement made under sach anthority shall be effective and binding on such members

BUY-BAUK UF SHARES

52, Notwithstanding anvthing contained in these Articles but subject o the provisions of Sections 68 10 70 of
the Act and amy other applicable provision of the Act or amy other law for the time being in force, the
Comypany moy purchase-1ts own shares or othor specificd scountics,

GENERAL MEETINGS
53 Anannual peneril meeting shill be held in each calendnr vear within 6 (six) months following the end of

the previous fimncial vear of the Company or such extended time in accordance with the Act. The Buarﬂ
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Staiement, audilors report and other annexures as required under the Act 1o all members and others entitied
to receive such notice in accordance with the provisions of the Act 1o approve and adopt the audiied
financial slatements,

All General Meetings other than the anmzl general meeting shall be called extmondinary generml meclings.

The Board may, whenever it thinks fit, call an extraordinary general meeting. If at any time Directors
capable of acting who are sufficicnt in number 10 forim a quorum are not within Indii. anty director or any
two members of the company may call an extriordinary gencral meeting in the same manner, as nearly as
possible, a¢ that in which such a mecting may be called by the Board, The Board shall. on the requisition
ol" members of the Company. convene an extrmordinary  generl mecting of (he Company in the
circumstances and in the manner provided under the Act. The annml general mecting and extraordinar
genenl meeting may be called after giving shorter notice as perthe Act.

Gieneral Mectings, ather than ihe annual genera) meeting (which shall be held a1 amy place witlin (he iy,
town or village in which the registered office of the Company is situated) may be held at any place, and
subject 1o the Act for any general meeting where the Company makes armngements, the shareholders may
attend by way of. video confierence or through any other medium ps may be permitted under (he Act.

Nao business shall be transacted dt any general meeting unless a quorum of Members is present at the time
when the mesting proceeds 10 business. Save as othenwise provided herein, the quorum for the peneral
meetings shall be as provided in section 103 of the Act

The charperson, if any, of the Board shall preside as Chaimpersonat every general meeting of the Company.

If there is no such chairperson. or if such Chairperson is not present within fiffeen minutes after the time
appomied for holding the meating, oris unwilling fo act as chairperson of the meeting, the Directors present
shall elect one of their members to be chairperson of the theeting

If ot any mesting no director is willing 10 act as Chairperson or if no Director is present within fifteen
uinmles after the time appointed for holding the meeting, the Members present shell choose ane of their
members o be Chairperson of the meeting.

Atany gencral mecting a resolution put 16 the vole of the meeting shall. unless a poll is demanded or (he
voting 15 carnied out electronically, be decided on a show of hands Subject to any rights or restrictions for
the time being attached to any class or classes of sharcs (1) on a show of hands, every member present in
person shall lave one vote: and (1) on a poll. the voting rights of members shall be in proportion o his
shure in the paid-up equity share capital of the Company. In the case of joint holders, the vote of the senior
who tenders a vote, whether in person or by proxy, shall be aocepled 1o the excliusion of the votes of the
other jount holders: For this purpose, seniority shall be determined by the order in which the names stind
in the Register of Members

A Member may exsrcize his vote ot o mecting by cleclionic micums in avwordance with Secton 108 of the
Act and shall vote anly omce.

A member of unsound mind, or in respect of whom an order has been made by any court having junsdiciion
in lumcy, may vote, whether on a show of hands or on a poll, by his commities or pther legal enardian.
and any such committee or guardian nay, on a poll, vole by proxy.

Any business other than that upon which 2 poll has been demanded may be proceeded with, pending the
taking of the pall
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by him in respect of shares in the company have been paid.

(1) No objection shall be mised to the qualification of any voter except at fhe meeting or adjonrncd mooting
at which the vole objected to is given or tendered. and every vole not disallowed at such meeting shall be
valid for all purposes.

(i1} Any sach ebjection made in due time shall be referred 10 the Chairperson of the meeting. whose
decision shall be final and conclusive.

Any member of & company entitled to atiend and vote at 8 Meeting of the Company shall be entitled (o
appoinl another person as a proxy (o aitend and vole ai the Meeting on his behall, Such proxy shall have
the sght to speak at such Meeting and shall be entitled o vote, whether by show of hands; a polt o
otherwise. Further a person appointed as proxy is permitted to act on behall of anv mumber of members
and/or any number of sharcs. without any Himit

An instrument appointing a proxy shall be in the fonm as prescribed under Section 105 of the Act for this
purpose. The instrument appointing 4 proxy shall be in writing under the hand of appainter or of his
anomey duly authorised in writing or if appointed by a body corpomate either under its common seal. if
any, or under the hand of its ofTicer or attormey duly authorised in writing by it. Any person whether or not
he is 1 Member of ihe Company may be appointed as a proxy.

The instrument appointing a proxy aud power-of-attorney or other authority, (if any), under which it is
signed or & notarised copy of that power or authonity must be deposited at the Office of the Company not
less than forty eight (48) hours prior o the time fixed for holding the meeting or adjourned meeting sl
which the person named in the instrument proposes 1o vole, or, in case of 4 poll, not less than twenty four
(24} hours before the time appointed for the taking of the poll, and in default the instrument of proxy shall
not be treated as valid,

On a poll wken at a Meeting of a Company, a member entitied 10 more than 1 (one) vote, or his proxy or
other person entitled to vote for him. need not, if be votes, use all his votes or cast in the same way all the
voles he uses.

(1) The Chairperson may, with the consent of any meeting at which a quonim is present, and shall, iff so
directed by the meeting. adjourn the meeting from time to ime and from place 10 place.

(i) No business shall be wansacted at any adjourned meeting other than the business left unfinished af (he
meeting from which the adjournment took place.

(k1) When a meeting is adjourned for thiny duys or more, notice of the adjoumed meeting shall be given
o8 in the case of an ordginl mecting.

(1v) Save as aforesaid, and as provided in section 103 of the Act. it shall not be necessary to give any notice
of an adjournment or of the business 1o be tmnsacted at an adjoumed meeting.

BOARD OF DIRECTORS

The mumber of the Directors and the names of the first Dircctors shall be determined in writing by the
subscribers of the Memomuduwm ora majority of them.

The First Directors of the Compumy ne:
1. Navritanmal Jeetmal Ganng
2. Jinesh Nawveatanmal Ganma
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The directors shall not be required 1o hold any qualification share(s) in the Company.

(i The remunertion of the directors shall, in so far 2 it consists of & monthly pavment, be deemed
1o accrue from day-to-day.

(11} In addition to the remunemtion payvable 1o them in pursmance of the Act the direciors may be
patid all tmvelling. hotel and other expenses properly incurred by (hem:;

{a)  in atiending and retuming from meetings of the Board or any committee thereof or General
Meetings of the Company, or
(b)  in connection with the business of the Company.

The number of directors shall not be less than 3 (three) at any time, and may exceed 15 (fificen) only on
receipt of sanction from the members by way of a special resolution in this regard.

The Board shall have the power to appaint any persan as a director aominsted by any institutéon in
pursuance of the provisions of any taw Tor the time being in force or of mny agreement.

The Compamy may exercise the powers conferred on it by Section 88 of the Act with regard to the keeping
of a foreign register; and the Board may (subject 1o the provisions of those sections of the Act) make and
vary such Articles as it may think fit with respect 1o keeping of any such Tegister.

Every director present at any meeting of the Bonrd or of a commitice thereaf shall sipn his e in a book
to be kept for that purpose,

The compsany may cxercise the powers conferred on it by Section 88 of the Act with regard 1o the keeping
of a forcign wegister; and the Board may (subject to the provisions of that section) make and vary such
regulations as it may think fit respecting the keeping of any such regisier,

All cheques. promissory notes, dmfits, hundis, bills of exchange and other negotinble instruments, and ail
receipts for monics paid to the Company, shwll be signed, drawn, acoepled, endorsed, or otherwise
execuied. as the case may be, by such person and in such manner as the Board shall from time to time by
resolition determine,

(i) Subject to the provisions of Section 149 af the Act, the Board shall have power at any time, and from
time to fime, 1o appoint # person as an additional director. provided the mumber of the direciors and
additional directors together shall not at any time exceed the maximum strength fixed for the Board in
Article 74,

(1) Such person shall hold office only up to the date of the next anmaal general meeting of the Company or
the last date on which the annual general meeting should have been held whichever is earlier but shall be
cligible for appointment by the Company as a director at that meeting subject o the provisions of the Act

(k1) The Board shall comprise of required mumber of independent directors subject 1o 1he provisions of the
Act and the Rules prescribed thereunder,

(1) Ii the effice of any Director appointed by the Compary in General Mesting is vacated before his term
of office expires in the normal course, the resulting casual yvacancy may, be filled by the Board of Directors
ata meeting 0f the Board which shall be subsequently approved by Members in the immedite next General
Meeting, The Director so appointed shall hold office only up to the date which the Dircctor in whose place
hc is appoinied would have held office if it had not been vacated.
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Original Directar”) during his absence for a perod of not less than three months from India. No person
shall be appointed ns an alternate director for an independent director uniess he is qualificd to be appointed
as an independent dircctor under the provision of the Act. An alternate director shall not hold office fora
penod longer than that permissible to the Onginal Director in whose place he has been appoinied and shall
vacale the office if and when the Orginal Director returns to India. If the term of office of the Onginal
Director is determined before be so retumns to Indin, the aulomatic reappaintment of retiring directors in
default of another appaintment shall apply to the Original Director and not (o the altermate director

Al the annual genenil meeting of the Company to be held every vear, one third of such of the Directors as
are linble to retire by mtition for time being. or, if their number is not three ora multiple of three then the
mumber nearest 10 one third shall retire from office, and they will be eligible for re-election.

A mtiring Dircctor shall be eligible for re-election and the Company. of the gnmual geneml meeting at
which a Director retires in the munner aforesaid, may fill up the vacated office by electing 4 person thereto,

The Directors to retine in every year shall be those wha have been longest in office since their last election.
but as between persons who became Directors on the same day. those to mtire shall (unless they othenvise
agree among themselves) be determined by lois.

DIRECTORS MAY REFUSE TO REGISTER TRANSFER

Subject to the provisions of Section 58 and 59 of the Act and Section 22A of the Sccuritics Contracts
(Regulution) Act, 1956, these Articles and other applicable provisions of the Act or amy other law for the
time being in force, the Board may (at its own absolute and uncontrolled discretion) decline or refuse by
giving reasons. whether in pursuance of any power of the Company under these Articles or otherwise, 1o
regisicr or acknowledge any transfer of. or the rransmission by opertion of law of the right to, any
secuntics or interest of a Member in or debentures of the Company. The Company shall within a penod of
thirty (30) days from the date on which the instrument of transfer, or the intimation of such rransmission
as the case may be, was delivered to Company, send notice of the refusal 10 the transferee and the trinsferor
oF 1o the person giving intimation of such transmission. as the case may be, giving reasons for such refiysal
Proyided that the registration of trmnsfer of any sccurities shiall pot be refused on the ground of the trmnsferor
being alone or jomtly with any other person or persons, indebted to the Company on any account
whatsoever except where the Company has a lien on shares.

PROCEEDINGS OF THE BOARD

(i) The Board may meet for the conduct of business, adjourn and otherwise regulaie its meetings, as i
thinks fit

(i) A director may, and the manager or secretary or any person authorized by the Boand on this behalf, on
the requisition of a director shall, at any time, sumumon a mecting of the Board.

Save as otherwise expressly provided in the Act, questions arising mt any meeting of the Board shail be
decided by a majonty of votes. In case of an equality of voles, the chalmperson of the Board, if any, shall
have a second or chsting vole,

The continuing directors may act notwithstanding any vacancy in (he Board: but. if and so long as their
munber is reduced below (he quoram fixed by the Act fora meeting of the Board, the continuing dinsctors
or director may act for the purpose of increasing the number of diroctors fo that fixed for the quarum, or of
summoning 3 Generl Meating of the Company, but for no other purpose.
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(i) If no such chairperson is elected, or if at any meeting the chaimperson is not present within 5 (five)
mimutes after the time appoinied for holding the meeting, the Directors presenl may choose | (one) of their
mumber to be chairperson of the meeting

(1) The Board may, subject to the provisions of the Act, delegate any of its POWETS 10 Commitiees consisling
of such member or members of its body as it thinks fit

(il) Any committce so formed shall. in the exercise of the powers 50 delegated. conform to any mgulations
that may be imposed on it by the Board.

(i) A commitiee may elect 3 chairperson of its meatings;

{1} If no such :lu'tqmn 19 elected, or if at any meeting the chuimperson is not present within 5 (five)
minutes afer the time appointed for holding the meeting. the members prosent may choose 1 (one) of their
members (o be chairperson of the meeting:

(i) A committee may meet and adjourn as it thinks fit: and

(iv) Questions arising al any meeting of a commitee shall be defermined by 4 majority of votes of the
members present, and in case of an equality of vores, the Clairperson shall lave a second or CAstng vole.

All acts done in any mesting of the Board or of a committee thereof or by any person acting as a director.
shall. notwiihstanding that it may be alterwards discovered that there was Some defect in the appointment
of amy ane or more of such directors or of any person acting as aforesaid, or tlat they or any of them were
disqualified, be as valid as if every such director or such persan had been duly appointed and was qualificd
Lo be o director.

Save as otherwise expressly provided in the Act. a resolution in writing, signed by all the members of the
Board or of a committee thereof. for the time being enfitled to receive notice of 2 meeting of the Board or
commutice, shall be valid and effective as if it had been passed al a meeting of the Board or commitiee,
duly comvencd and beld

BORROWING POWERS

Subject to the Articles, the Directors may, from time to time. a1 fheir discretion, raise or bormow or secure
the payment of any sum or sum of money for the purpese of the Company s business and may sequre the
payment or repayment of such money by morigage or charge upon the whole or any pan of the assets and
propery of the Company (prosent and futre), including i1s uncatled and unpaid cupilal.

Subject fo the Amicles, any bonds, debenmres/ stock or other securities issued by the Company shall be
under the control of the Dircctors who may issue them upon terms ind conditions and in such nanner and
for such consideration as they. shall consider 1o be for the benefit of the Company.

REMUNERATION OF DIRECTORS

a. A Director (other than a managing Director or whole-time Direclor) may receive a sitfing fee not
cxceeding such sum as may be prescribed by the Act or the Central Government from time o fime forcacl
meeting of the Bourd of Directors or any comumitiee thereof atended by him. The remuncration of Directors
including managing Director and/or whole-time Director may be paid in sccordance with the ipplicable
provisions of the Act.

b, The Boand of Directors may wllow and pay or reimibuse any Dissctor who s not o bona fi




the place where a meeting of the Board or of any committee is held and who shiall come 1o such place for
the purpose of attending such mecting or for atiending its business at the request of the Company, such
sum as the Board may consider fair compensation for trvelling, and out-of-pocket expenses and il any
Director be called upon o go or reside out of the ordinary place of his residence on the Company s business
he shull be entitled to be reimbursed wny tnsvelling or other expenses incurred in connection with the
business of the Company.

¢. The managing Direciors/ whole-time Directors shall be entitled to charge and be puid for all actual
expenses, ifany, which they may incur for or in connection with the business af the Company. They shall
be entitied to appoint part time employees in connection with the management of the affairs of the
Comipany and shall be entitied to be paid by the Company any remuneration that they may pay 1o such par
time employees,

MANAGING DIRECTOR /| WHOLE-TIME DIRECTOR

9. The Board may from time to time appaint 1 (one) or more directors (o be managing directors or whole time
directors for such terms. and at such remuneration (whethar by way of salary or commission or paricipation
i profits or partly in 1 (one) way and partly in another) as it may think fit. But his appointment shall be
subject to determination ipso facto if be ceases from any case 1o be a director of the Company or Geneml
Meeting resolves that his lenure of office of mannging director / whole time dircctor be determined.

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

97,  Subject to the provisions of the Act:

(1) chief executive officer(s), manager, company sceretary and/or cliel financial officer iy be appoinied
by the Board for such term, at such remuneration and upon such conditions as it may think (i, and anm
chief executive officer(s), manager. company secretary or chief firsincial officer so appoinicd may be
removed by means of a resolution of the Board:

(ii) A director may be appointed as chief executive officer, manmger, company secrelany or chiel finamsial
officer. Further, an inchividual may be appointed or reappointed as the chairperson of the Company as
well as the managing Director or chief ¢xecutive officer of the Company at the same time.

A provision of the Act or these Anticles requiring or authorizing a thing to be done by or to a dircetor and
chiell executive officer, manager, company secretary or chief fisancial officer shall not be satisfied by its
being done by or to the same person acting both as director and as. or in place of, chief executive officer
mateger, company secretary or chief fimancial officer,

DIVIDENDS AND RESERVE

98, The Company in General Meeting may declare dividends, but no dividend shall exceed the mmount
recommended by the Board. Further, no dividend shall be declared unless carmied over previous losses and
depreciation nof provided in previous year or vears are set ofT against profit of the Company for the current
VEar

99.  Subject o the provisions of Section 123 of the Act. the Board may from lime o time pay (e the members
such interim dividends as nppenr 1o it o be justified by the profits of the Company.

100. (i) The Board may, before recommending any dividend, set aside out of the profits of the Company such
sums as il thinks fit a8 a reserve of reserves which shall, at the discretion of 1he 15oard, be APPFETTES
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101,

102,
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104,
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107.

1645,

fury purpose to which the profits of the Company may be properly applied, including provision for meeting
contingencies or for equalizing dividends: and pending such application, may, at the like discretion, either
be employed in the business of the Company or be invesied in such investmenis (other than shares of the
Company) as the Board may, from time 1o time, (ks fig

(1) The Board may also carty forward any profits which it may consider necessary not 1o divide, withoul
setling them aside as a reserve.

(1) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all dividends
shall be declared and paid according to the amounts paid orcredited s paid on the shares in respect whereof
the dividend is paid, but it and so long as nothing is paid upon any of the shares in the Company, dividends
may be declared and paid according to the amounts of the shares,

(1) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of
this Anicle as paid on the share.

(ii1) All dividends shall be apportioned and paid proportionately (o the amounis paid or credited as paid on
the shares during any portion or portions of the penod in respect of which the dividend is paid: but if any
share is issued on terms providing that it stall rank for dividend as from a particular date such share shall
mank for dividend accordingly,

The Board may deduct from any dividend payable 1o any member all sums of money, if any, presenly
payable by him 1o the Company on account of calls or otherwise in relation 1o the shares of the Company

(1) Any dividend, interest or other monies payable in cash in respect of shares may be paid by cheque or
warrant sent through the post directed (0 the registered address of the holder or, in the case of joint holders,
0 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 joint holders may in wrinng direct,

(1) Every such cheque or warramt shall be made payabie to the order of the person to whom it is sent

Any 1 (one) of 2 (1wo) or more joimt holders of a share may give effective receipis for any dividends,
bonuses or other monics payable in respect of such share.

Notice of any dividend that may have been declared shall be given 1o the persons entitled to share therein
in the manner mentioned in the Act

No dividend shall bear inferest against the Company.

Where a dividend has been declared by & company but ks not been paid or claimed within thirty davs from
the date of the declamtion to any shareholder entitled 10 the payment of the dividend, the Company shall,
within seven davs from the date of expiry of the said peniod of thiny dove tmmeifer the fotal mnount
of dividend which remains unpaid or unclaimed 1o # special account fo be apened by the Company in that
behalf in any scheduled bunk o be called the Unpuid Dividend Account (“Unpaid Dividend Account™)

Any money transfemed (o the Unpaid Dividend Account of the Company in pursaance of this Anicle which
remaiss unplid or unclaimed for s period of seven years from the date of such transfer shall be transferred
by the Company along with interest accrucd, IFany. thereon to the fund known as Investor Education and
Protection Fund esinblished under Section 125(1) of the At and ihe Company shall send & statement in
the prescribed form of the detatle of such tmnsfer 1o (he authority which administers the sad fund and that
authority shall issue a receipt to the Company as evidence of such tansfir.
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All shares in respect of which dividend has not been paid or claimed for seven consecutive vears or more
shinll be tmnsfiorred by the Company in the name of the Imvestors Education and Pratection Fund subject
to the provisions of the Act and Rules.

No unclaimed or unpaid dividend shall be forfeited by the Board belore it becomes barred by low,

ACCOUNTS

(i) The Board shall from time o time determine whether nnd to what extent and ot what (imes and plices
and under what condifions or regulations, the accounts and books of the Company. or any of them, shall
be open 1o the inspection of members nol being directors.

{it) No member (not being a director) shall have any right of inspecting any account or book or document
of the Company except as conferred by law or authorized by the Board or by the Company in General
Mesting.

SECRECY

Every director, manager, nuditor, trustee, member of a comminee, officer, servant, agent, acoountant or
other person employed in the business of the Company shall observe strict secrecy in respect of all
transaction of the Company with the customers and the state of accounts with individuals and in matters
relating thereto and shall not reveal in the discharge of his duties except when required to do so by the
directors ns such or by any meeting or by court of Liw or by the person to whom such matters relate and
except so for as may be necessary in order to comply wilh any of the provisions in these prosents contained

WINDING UP

If the Compamy shall be wound up and the assets available for distnbution among the members as such
shall be insulficient 1o repay the whole of the paid up capital, such assets, shall be distributed so that as
nearly a8 may be the losses shall be bome by the members in proportion to the capital paid up or which
ought to have been paid up as at the commencement of the winding up, on the shares held by them
respectively. If in a winding up the assels uvailable for distribution among the member is more thn
sufficient to epay the whole of the capital at the commencement of the winding up, the excess shall be
distributed amongst the members in proportion Lo the capital at the commencement of the winding up, paid
up or which ought (o have been paid up on the shares beld by them respectively. But this Amticle is to be
without prejudice to the nghts of the holder of shures 1ssued upon special terms and conditions,

(1) If the Company shall be wound up whether volumtary, orotherwise, the liguidators may with the sanction
of a special resolution and with such other consents required under the Act and other applicable law, divide
amongst the members in specie or kind any part of the assets of the Company as the Lquidators, with the
like sanction, shall think fir

(i) For the purpose aloresaid. the higuidator mav set such value as he deems fair upon any propery 1o be
divided as aforesnid and may determing bow such division shall be carried out as between the members or
different classes of members.

(ni) The liquidator may, with the like sanction. vest the whole or any pan of such 4ssets in (rostees upon
such trusts for the benefit of the contributories if he considers necessary, but so that no member shall be
compelled to aocept any shares or other secunties whereon there is anv liability.

INDEMNITY AND INSURANCE




manager, segretary or other officer) or employee or any person employed by the Company as auditor shall be
indemnified by the Company against liability in respect of matters which arise from acts or omissions of the
relevant person in the ordinary course of disclurging his or her authorized dutics other than linbility wiich
anises as a result of that persons dishonesty, fraud or negligence. The Company muy take and maintain amy
isurance as the Board may think fit on behalf of its present andfor former Directors and key managerial
personne] for indemnifying all or any of them against any lisbility for any acts in relation to the Company for
which they may be liable but have acted honestly and reasonably.

GENERAL POWER

116. Wherever in the Act, it has been provided that the Company shall have any nght, privilege or authority or
that the Company could carry out any transaction only if the Company is so anthorized by its articles. (hen
and in that case this Article authorizes and empowers the to have such rights, prvileges or authorities and 10
camy such transactions as have been permitted by the Act, without there being any specific Anticle in that
behalfl herein provided,
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