(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
(PART A)
(F
[CALIBER MINING AND LOGISTICS LIMITEDR]

(Incorporated wnder the Companics Act, 2003)

EThis set of Arvicles of Asvociation by heen approved parstaid o ohe provisions of Section M of the Compasies Aoy, 2003 and
by a special resolntion pessed at the Extroovdinary Generad Meeting of [Caliber Mining ond Logisties Limited] of ithe
“Company ™ held on Wednesday, June 24, 2026, These Articles have been adopied ax the Articles of Associafion af the Company

in subereitndion for aod fo the ecclsion of alf the exiviing Aricles thereofl

Mo regulation contained in Tabke “F™ in the First Schedule 10 Companies Act, 2013 shall apply 1o this Company unless expressly

made applicable in these Articles or by the said Act bul the regulations for the Management of the Company and for the observance
of the Members thereof and their represematives shall ke as sl out i the relevant provisions of the Companies Act, 2013 and
subject 10 any exercise ol the stutory powend of the Company with reference fo the repeal or alieration of or addition 1o iis
regulations by Special Resolution as presenbed by the said Companies Act, 2003 be such as are confained in these Articles unless

the same are repugnant or comtrory o the provistons of the Companies Act, 2003 or any amendment thereto:

1. (1) The regulations contained in table “F” of schedule | to the Companies Act, 2003
shall apply only in s e as the same are not provided Ter or are not inconsisten
with these Articles.

Tahle *F° shall apply

(21 The regulations for the management of the Company and for the observance by
the members thereto and their representatives, shall, subject o any exercise of the
statatory powers of the Company with reference to the deletion or alieration of or
addivion w5 regulations by reselution as presenbed or permitied by the
Commpanics At 200 3, be such as are contaimed in these Articles,

Company  to b
poverned by ihese
Articles

Definitions and Interpretation

. In these Articles —

(a} “Act” means the Companies Act, 2003 (including the relevant rules fromed | *Aed™
therenmcler) or any stitutory medificotson or re-enoctment thereol for the thine
being in force and the term shall be deemed to refer to the applicable section
theread which is relatable fo the rebevant Article in which the said term appesrs
in these Articles and any previous company law, so for as may be applicable,

(b “Applicable Laws” means all applicable statutes, laws, ordinanees, rules and | “Applicable Laws™
regulations, judgments, notifications circulars, orders, decrees, hyelaws,
auidelines, or any decision, or determination, or any inberpretation, polcy or
pdministration, having the force of law, mcheding but not Lmsted 1o, any
authonzation by any authority, in cach case as in effect from time o time

(e} “Amicls” or * means these articles of association of the Company or as aliered. | “Artiches™
Frowm tirme o fime,

() Board of Dhrectors™ or ~“Board™, means the collective body of the Directors. | “Board of
af the Company nominated and appointed from time to time in accordance | Directors™ iF
with Articles B4 o 9, hergin, s may be applicable, “Board”

(e} “Depositony™ or “Depositories” means o depositery, as delined under clinse | “Pepository™ o
(e} of sub-scction (1) of Section 2 of the Depositorics Act, 1996 and a | “Depositories”




Company formed and registered under the Companies Act, 20013 and which
has been granded o certificate of registration under sub-section (1A} of Section
12 of the Securities and Exchange Board of India Act, 1992,

(ff  "“Company™ means [Caliber Mining and Logistics Limited], a public
company incomorabed with lmited lability under the Applicable Laws,

“Company™

(el “Lien™ means ary mottgage, pledge, charge, assignment, hypothecation,
security interest, title retention. preferential right, option (including. call
commitment]), frust arrongement, any  vobing rights, right of  set-off,
counterclaim or banker’s lien, privilege or priority of any kind having the
effect of secunty, any designation of loss povees or beneficianes or ony
sirnilar arvangement under or with respect th any insurance policy.

“Lign™

ih) “Lock-in Period™ shall mean the pervod for which the entive pre-listing capital
of thee Company 1= reguared 1o be locked-in, m sceondance with the provisions
of SEB] ICDE Regulations {as defined helow )

“Laock-in Peripd™

(iy  “"Memorandum”™ means the remoranduny of association of the Company or
s altered from time to time.

“MMemorandum™

() “Rukes™ means the applicable nules for the time being in foree as prescribed
under relevant sections of the Act.

“Hules™

(k) “SEBI ICDRE Regulations™ shall mean the Securities and Exchange Board of
India {Issue of Copital and Disclosure Requirements) Regulations, 2003, oz
amanded.

“SEBI
Hegulations™

ICDR

(ly “Sharcholder or Member'™ shall mean 2 person registered as haolder of shares

“Shareholder{s)™ o
“Nlember{s)™

= i e el w2 A

(m) “Trunsfer™ sholl mean (1) any, direct or indirect, fransfer or other disposition
ol amy shares, securities (including convertible securitics), or voling inlensss
oF any interest therein, inchuding, withowt limitation, by opemtion of Law, by
court order, by judicial process, or by foreclosure, levy or attachment; (i) any,
direct or indirect, sale, assignment, gifi, donation. redemption, conversion or
cther disposition of such shares, securities {including converfible securities)
of voting micrests or any interest therein, pursuonl o an agrecment.
arrangement, instrument or understanding by which legal title o o beneficial
ownership of such shares,  securities!including converiible securities) or
voling interests or any interest therein passes from one Person o another
Persen or @0 the some Person in a different legal capacity, whether or not for
wvalwe; (iiijthe granting of any security inberest of encumbeance in, or extending
or attaching to, such shares, sccurities (including convertible securities) or
viding interests or any interest therein, and the word “Transferred” shall be
construed accordingly.

“Transfer™

Constroction

In these Articles {unless the context requires otheranse):

tid References o a party shall, where the context permits, include such pasty's
respective successors, legal heirs and permiticd assigns,

(i) The descriptive beadings of Articles are inserted solely for convenience of
reference und are not intended as complete o aeournte descrptions of content
thereof and shall not be used 10 mterpret the provisions of these Aricles and
shall not affect the construction of these Anicles.

(i} Reterences to articles aml sub-articles are references o Arbcles and sub-
articles of and to these Articles unless othersnise stated and references o these
Articles ineluche references to the arficles amd sub-arhcles herein,

(ivd Words impaorting the singulor include the plural and vice versa, propouns
importing & gender melude each of the masculing, lemining and neuter
aenders, and where a word or phrase is defined, other parts of speech amd
grammatical forms of that wond or phrase shall have the corresponding
MICANINES.




(v] Wherever the words “inchede.” “includes,” or “including™ is used in these
Artiches, such words shall be deemed to be Followed by the words “without
lomitation™,

(vi) The terms “hereof”, “herem®, “hereto”, “heraumnder™ or similar expressions
used in these Articles mean and refer to these Amticles and not to any Anicle
of these Articles, unless expresshy stoted otherwise,

{wiijlUnless otherwise specificd, time periods within of following which any
paryment 55 to be made or act s to be done shall be catcolnfed by excheding the
day on which the period commences and including the day an which the period
emds imd by extending the persod 1o the next Busmess Day following if the
lust day of such perisd is not a Business Day; and whenever any poyviment is
1o be made or action o be taken under thess Articles s required o be made or
taken on a day oher than & Business Day, such payment shall be made or
meibon tuken on the next Business Day following.

viit} A reference to a party being liable to another party, or to liability, includes,
bat 15 not lmited 1o, ony bability in equity, contraet or fort {including
negligence).

(%) Reference o stnfutory provisions shall be construed ps mesnmg and meloding
references also o any amendment or re-enactment for the Lime baing m fores
and Lo all statwlory mstruments or orders minde pursom 1o such statiory
provisions,

(%] References made to any provision of the Act sholl be construed s meaning
amnd Bscloding the references o the rules and regulations made in relafion o
the samie by the MOCA, The applicable provisions of the Companies Act, 1956
shall cease tw have effect from the date on which the corresponding provisions
under the Companies Act, 200 3 have been notified.

(xi) I the eventany of the provisiens of the Aricles are contrary to the provisions

mmsaarzn

=mror_ s

vurigfion of rights

3

The authenzed shore copitul of the Company shall be such amount and be divided
into such shares as may from time o time, be provided in Clause WV of
Memorondum, divided indo such mumber, classes and descriptions of Shares and
inty such denominations, as stated theerein, with power fo reclassily, subdivide,
consolidaie and increase and with power from time to time, 10 issue any shares of
the original capital or any new capital and vpon the sub-division of shares to
apportion the right to perticipate in profits, moany mamner &s between the shanes
resulting from sub-division.

ﬁlt.ﬂl‘&:ﬂi share
capital

Subject o the provisions of the Act and these Articles; the shares in the capital of
the Company shall be under the control of the Board who may by sending a letter
of offer, ssue, allot o gtherwise dispose of the same or any of them o such
persons, In such proportion and on sech terms ond conditions and either at o
premiiem oF al par (sabject o the compliance with the provision of seciion 53 and
54 of the Act) and at such timie as they may from time to tme think fit provided
that the option or right 1o call for shares shall not be given o any person of persons
without the sanction of the Company in the general meeting, The Board shall cause
1o be Miled the retums s o allotment as may be prescribed from tme toe tme,

Any apphication sigred by or an behall of an applicant for subscoiptson for Shares
in the Company, followed by an alloiment of any Shares therein, shall be an
seceptange of Shares within the meaning of these Aricles, ansd every person, wha,
thus or etherwise, accepts any Shares and whose name is entered on the Registered
shall, Tor the purpose of these Arficles, be a member,

The Board shall abserve the restrictions as regards allotment of Shares to the public
contained in the Act and other applicoble Low, and as regards retum on allptments,

Shares wnder
contrel of Board




the Beard shall comply with applicable provisions of the Act and other applicable
Law,

The money, 1f any, which the Board shall, on the allotment of any shares being
made by them., requite or direct to b paid by way of deposit, call or stherwise, in
respect of any Shares allodied by them, shall mmediately on the inzertion of the
name of the allodes in the Register of MemBors as the name of the holder of such
Shares, become o debt dws to and recoverable by the Company from the allotee
thereof, and shall be paid by him accordingly, in the manmer prescribed by the
o,

Every member or his heirs, executors o adminestrators, shall pay to the Compony
the portien of the capital represented by his Share or Shares which may, for the
fime being, remain unpaid therson, in such amounts, af such fime or times, and in
such mammner as the Board shall, from time o time, i accordasce with the
Regulations of the Company, reguire or fix for the payment thereof

Bubject 1w the provisions of the Act, these Aricles and with the sanction of the
Company in the general meeting o 2ive 1o any persan of persons the optioa or
right to call For any shares either ol par o premivm during =uch time and for such
consideration as the Board think i1, the Board may 15soe, allol o otherwise dispose
shures in the copitnl of the Company on payment or part peyment for ony property
of assels of any Kind whatsoever solbd or transferred, goods or machinery supgplaed
or for services rendered 1o the Company i the conduct of s business ond any
shares which may e so allotied may be isswed as fully paid-up or partly paid-up
otherwise than for cash, and if 5o issued. shall be deemed to be fully paid-up or
partly paid-up shares, as the case may be, provided thar the option or right 10 call
of shares shall not be given to any person or persons without the sanction of the
Cormpany in the gencral meeting,

Board may  allsl
shares otherwlse
than for cash

A,

The Company may issue the fellowing kinds of shares in accordance with these
Articles, the Act, the Bules ond other Applicable Laws:

(a} Equity Share capital:
(i) with voting rights; and / or
(iiy with differential rights as to dividend, voting or otherwise in accordance
with the Rules: and
(b Preference share capital, non-convertible into Equity Shares, 05 permitted und
in aceordance with Applicable Laws, Moo tnme 1o lime,

Kinds of share
capital

(1

The Company shall keep or cause 1o be kept a Register and [ndex of Members, in
secordonce with the applicable Sections of the Act. The Company shall be enritled
] h.l,n:p, mn any State or Ci:-urll.r}' oisade lwdia, o Branch R-I:E,:ixl.-ur ol Members, in
respect of those residents in that State or Country,

Every person whose nome = entered as a member in the register of members shall
b entithed 1o receive within two months after allotment or within one month frem
the date of receipt by the Company of the application for the registration of transfer
or transmission, subsdivision, consolidation or renewal of shares or within such
other period as the conditbons of ssue shall provide -

{a} one or more certificates in marketabkle bots Tor all his shares of each class or
demomination regiatered in his name without payment of any charges; or

(b several certificates, each for one or more of his shares, upon paymwent of
Rupees Twenty for cach certificate or such charpes as may be fixed by the
Board for each certificate after the first,

Dssue of certificate




(2)

In respect of any share or shares held jointly by several persons, the Company shall
ned be bound W issue more than one cerificate, and delivery of a certificate for a

lssue of share
cerfificate in cnse of

share 1o the person first named on the register of members shall be sufficient | jolnt holding
delivery to ol such holders,
(3 Every certificate shall specify the shares to which if relotes, distinetive numbers of | Option  fo receive

shares in resgpect of which it is isswed and the amount poasd-up thereon and shall be
insuch form as the Beard may preserbe and approwve,

share certificate or
hald  shores  with
depository

A person subseribing fo shares offesed by the Company shall have the option either
t0 receive certificates for such shares or hobd the shares i o dematerialized state
with a depository, in which event the rights and obligations of the parties
concemed and matters conmected therewith or meidental thereof, shall be govemed
by the prowisions of the Depositories Act, 1996 as amended from time o time, or
vy statutory modification therelo or re-ensctment thereof, Where o person opts te
hold any share with the depository, the Company shall intimate such depesitory
the defails of albotment of the share fo enable the depository o enter in its records
the name of such person as the beoelicial owner of thal share.

The Company shall alse maintain & register and index of beneficial owners m
secordance with oll applicable provisions of the Companies Act, 2013 and the
Depostonias Act, 1996 sitl details of shares held in dematerialized form in any

[f iy cerfificate be wom out, defaced. mutilated or torn or iF there be no further
space on the back for endorsement of transfer, then upon produection and surrcnder
thereod to the Company, o new certificate may be 1ssued in lew thereof, and 1if any
cettificate is bost or destroyved then wpon prool thereof o the satisfaction of the
Company and on execution of such indemnity s the Board deems adeguaie, & new
certificate in liew thereod shall be given, Every certificate umder this Article shall
be issued on payment of foes not bess than Rupess twenty and nol more than
Rupees fifty for each certificate as may be fixed by the Board.

Provided that no fee shall be charged for issue of new cerificates in replacement
of those which are ald. defaced or wom out or where there is no further space on
the back thereod for endorsement of transfer.

Provaded thai netwithstanding what s stated above, the Board shall comply with
such rules or regulations or regquirements of any stock exchange or the ales made
under the Act or rules made under the Secunties Contraets {Regulation) Act, 1956
or any other agt, or rules applicoble thereof in this behalf

medium as muy be permitted by low including in any form of electronic medium. |

Option  to recelve
share certificate or
hold shares  wiil
depository

Issue of new
certificate ln place of
ane defaced, lost or
destroyed

Except as required by Appliceble Laws, no person shall be recognized by the
ﬂ:'urrl]'.!un:,' L% hblding iy share upn amy trust, wncd the '[:'l:u'r'||,‘|u.11.3r shall ned bee bouned
by, or be compelled in any way bo recognize (even when having notice thereof)
iy l:ql.]ll.ﬂl'.'ll-l:.. i‘.'unlinm!n[. fmum qar rlhﬁ:iu.l il'll:n:xl. :ir| any Hh.lll'li.'. i} :r!:,.' illll.."rl::»!l i||
any fractional part of & share. or (except only 85 by these Anicles or by Applicable
Laws) amy other rights n respect of any share excepl an absolute right o the
entirery thereof in the registered holder.

Company ikt
campelled ta
recognize any
cepuitalile,
contimgent intercest

HB.

Subjpect 1o the applicable provisions of the Act and other Applicable Laws, any
cebentures, debenture-stock or other securities may be ssoed at a premiom or
otherwise and may be ssued on condition that they shall be convertible info sharcs
of any denomination, and with any privileges and condinons as o redemplion,
surrender, drawing, allotment of shares and attending (ot not voting) at a gemeral
meeting, appoinbment of nominee dirgctors, ele, Debentures with the right 1w
comversion ino or altotment of shares shall be issped only with the consent of the
Company in o genersl meeting by special resolution

Terms of issae of
deheniures




9, The provisions of the foregoing Articles relating 1o ssue of corificates shall | Provisions as to issae
mutniis mutandis apply o Esue of certificutes for any other securities including | of  cerfificates o
debentures (except where the Act otherwise reguiresh of the Company. apply mntatis

mitundis in
debentires, ete.
i (1) The Company ray esercise the powers of paying cormnissions confervred by the | Power iy pay
Act, o any persen in connection with the subseription to ifs securitiezs, provided | commission in
that the rate per cent of the amount of the commission paid or agreed o be paid | conmection with

shull be disclosed 1n the manmer required by the Act ond the Rules.

securities issoed

(2}

The rate or amount of the cormmission shall moi exceed the rate or amoum
preseribed in the Rules.

Hate of eommission
in accordance with
Rules

(3}

The commiasion may be satisfied by the payment of cash or the alloiment of fully
of parthy paid shares or partly in the ome way and partly in the other,

1. (1)

Mode of payment of

[f at any time the share capital is divided into different classes of shiares, the nghts
attached to any class (unless otherwise provided by the terms of issue of the shares
of thit closs) may, subject 10 the provisions of the Act, and whether or not the
Company is being wound up, be varied with the consent in writing, of such number
of the holders of the issudd shares of that cluss, or with the sancton of a resalution
passed at o separate mecting of the holders of the shares of that class, & preseribed
by the Act.

e

(2) Toevery such separate meeting, the provisions of these Articles reloting to general | Provisions a5 to
meetings shall mutatis mutandis apply, general meslings 1o
apply mtatis
mutandis (o each
Mecting

i2. The rights conferred upon the holders of the shores of any class issucd with | Issue  of  Turther
preferred or other rights shall not, unless otherwise expressly provided by the terms. | shares aod o affect
of issue of the shares of that class, be deemed to be varied by the creation or 1ssue | rights  of  existing

of Turther shares ranking pan passu therewith, e bers
13 Subject 1o section 55 and other provisions of the Act, the Board shall have the | Power 10 issue

power 10 155ue of re-issue preference shares of one or more classes which are liable
1o be pedeemed, or converted o equity shares, on such teems and conditions and in
such munner a5 determined by the Board in sccordonoe with the Act.

Om the issue of Redeemoble Preference Shares under the provizions of the
preceding Article, the following provisions shall 12ke effect-

(il Mo such Shares shall be redeemed excepd out of the profits of the
Company which would otherwise be available for dividend or owut of the procecils
of & fresh issue of Shares macde for the purpose of the redemption.

e Mo such Shares shall be redeemed unless they are fully paid. The period
of redemption in case of preference shares shall not exceed the maximum period

for redemption provided under Section 55 of the Act;

[} The premium, o any, payable on redemption, must have been provided
for, ot of the profits of the Company or the Share Premium Account of the
Company before, the Shares are redeemist; and

(v Where any such Shares are redeemed otherwise than o of the procesds
of a fresh issue. there shall, out of profits which would otherwise have been
available for dividend, be transferred 10 o neserve Tumd o be called “Capital

Redemption Beserve Account”, a sum equal 1o the nominal amount of tee Shares

redecmahle
preference shares




redesrmed and the provisions of the Act, relating to the reduction of the Share
Capital of the Company, shall, except s provided in Section 55 of the Acl, apply
as if “Capital Redemption Reserve Account™ were paid up Share capital of the
Compony

Whenever the capital, by reazon of the izsue of Preference Shares or otherwise, is
divided into different classes of shares, all or any of the rights and privileges
pttwched o each class mav, subject 1o the applicoble provissons of the Acl, be
modified, eemmuted, affected or abrogated, or dealt with by an agreement between
the Company amd any person purporting o contract on behalf of that class,
preovided such agreement is matified, in writing, by holders of at keast three-fourths
in mominal vilue of the issued Shares of the class or s confirmed by a special
resolution passed at a separate general meeting of the holders of Shares of that
glass and all the provisions hereinafter contaimed as to peneral meetings, shall,
mutalis mutandis, apply 10 every such meeting,

14 (1)

Where at any time, the Company proposes o increase Hs sebscribed capital by
issibe of further shares, either out of the unissued capital or the increased share
capital, such shares shall be offered:

1o persons who, at the date of offer, are holders of Equity Shares of the Company,
N Proporion 8s near os cincumstonges admit, 1o the share capatal paid up on those
shares by sending a letter of offer o the following comditions : -

the afowesaid offer shall be made by a notice specifying the nunber of shares
offered and limiting o tme preseribed under the Act from the dote of the offer
within which the offer, if not accepted, will be deemed 1o have been declined

the aforersentioned offer shall be deamed 1o include a right exercisable by the
person concerned to renounce the shares offered to him or any of them in favour
of any other person and the notice mentioned in sub-Arnicle (i), above shall contain
a stotement of this right; and

after the expiry of the time specified in the aforesaid notice or on receipt of earlier
intimatics from the person o whom such aotce ks given that be declines w accep
the shares offered, the Board of Directors moy dispese of them in such manner
which is net disadvantageous to the sharcholders and the Company; or

fo employees under any scheme of emplovees” stock option, subject to a special
resolution passed by the Company and subject to the conditions as specified under
the Acl and Rules theseiinder; or

to any persons, iF it s authorzed by a special resolution passed by the Company
in a Greneral Meeting, whether or not those persons include the persons referred o
in clavse (@) or clase (b} above, either for cash or for conssderation other than
cash, subject to applicable provisions of the Act and Rubes thercunder.

The notice refemed to in sub-clause (i) of sub-Article (a) shall be dispatched
thrargth registered post or spesd post or theoagth elestronie mode w all the existing
Members at least 3 {three) davs before the opening of the issue.

The proviskons confained in this Aricle shall be subject to the provisions of the
section 42 and section 62 of the Aci, the rules thereunder and other applicable
provisions of the Act.

Motwithstanding anything contained in sub-clause (i} thoreof, the furnher Shares
aforesaid may be offered (o any persons. if it ks nwthorised by a special nesolition,

Further issoe
slhare capital

ol




{whesher or not those persons include the persons refermed to i clause (a) of sub-
clause (1) hereol) in any mpnner either for cash or for o considertion other than
cash, if the price of such shares is determined by the valuation report of a registered
vasluer subject lo the compliance with the applicable provisions of Chapter 1 and
any other conditions as may be preseribed inothe Act and the rules made thereunder.

The notice referred 1o in above sub-clawse hereof shall be dispatched through
registered post or speed post or through electrons: mode 1o all the existing
sharehalders at least 3 {three) days before the opening of the 1ssue.

Mothing in sub-classe above hereof shall be decmed;

{a}) To extend the time within the offer should be accepied,; or

i) To authorise any person e exercise the right of renunciation for o second

time, on the ground that the person m whose favour the remuneration was. first
minde lag declined to take the Shares comprised in the renmeiation.

(2

Mothing i this Article shall apply o the incecase of the subscribed capital of the
Company cased by the exercise of an option as a tenm atached o the debentures
issued or loans raased by the Company to corvert such debenture or koans into
shures in the Company.

Provided that the terms of 1ssue of such debentures or loon contaiming sech an
ogtion have been approved before te issue of such debenture or the radsiing of loan

by a special resohition passed by the Company in general mesting.

(3}

e e 't i

A funher issue of shares may be mode in any manner whatseever as the Board may
determine including by way of preferential offer or private placement, subject 1o
and in accordance with the Aci and the Rules.

The provistons contwined in this Ariicle shall be subject to the provisions of the
section 41 and section 62 ol the Actand other applicable provisions of the Act and
rules frmmed thereunder.

Muode of [urther
lssme of shares

Suhject to the provisions of the Act, the Company shall have the power to make
compromise or make amangements with creditors and members, consalidae,
demergs, amalgamate or merge with other company or companies in accordance
with the provisions of the Act and any other applicable laws,

Power  tn make
compriomise or
Arrangement

15. (1)

The Company shall have a first and paramount Lien

{a} on every share (not being o fully paid share), whether held solely or
Jointly with others, and upon the proceeds of sale thereof for oll monies (whether
presently payable or poet) called, or pavable of o fxed time, in respect of that share
amd no equitnble interest in uny share shall be created except upon the footing ond
cofadition that this Artcle will have full effiect; and

ih) o all shares {nol being Fully paid shares) standing registered in the name
of a member, for all monies presently payable by himoor his estate to the Company:

Provided that the Board may at any fime declare any share to be wholly or in part
exempt from the provisions of this Amcle

Fully paid-up shares shall be free from all Hen, Provided further that Company’s
lien, if any, on such parily paid shares, sholl be restnicied o money called or
pavable a1 a fixed price in respect of such shares,

Company’s lien on
shares




(2} The Company’s Lien, if any, on a shore shall extend 1o all dividends or imerest. as | Lien &0 extend o
the cuse may be, payable and bonuses declured from tme Lo time in respect of such | dividends, eb,
shares for any money pwing o the Company.
However, n member shall exercise any vatmg rights in respect of the shares in
regard to which the Company has exercised the right of Lien.
(3} Unless otherwise agreed by the Board. the registration of a wansfer of shares shall | Walver of Lien In
operie g5 wiiver of the Company's Lien, if any. cuse of registrution
I, The Company may sell, in such manner as the Boord thinks Fit, any shares on which | As to enforcing Lien
the Company has a Lien: by sale
Provided thae ne sale shall be made—
(a) unless o sum in respect of which the Licn exists is presently payahble; or
(1) unitil the expiration of foureen dovs after a notice in writing stating and
demanding payment of such part of the amount i respect of which the Lien exists
as is presently payvable, has been given o the regisiesed holder for the time being
of the share or to the person entitbed therdto by reason of his deéath or msolvency
of othicrwise,
17. (1) T give effeet to any such sale, tse Board may authomnee some person to ranafer | Valldity of sale
the shares sold 1o the purchaser thereof
(2} The purchaser shall be registerdd o5 the holder of the shares comprised in any such | Parchaser  to he
transler, registered holder
EY The receipt of the Company for the consideration (i any) given for Uee share on | YValldity il
ihe sale teereof shall {subject, if necessary, toexecution of an mstrument of transfer | Company™s receipt
of & tranafer by relevant system, as the case may be) constite a good file 10 the
share and the purchaser shall be registered as the holder of the share.
(44 The purchaser shall not be bound o soe to the application of the purchase money, | Parchascr nart
now shall his title o the shares be affected by any iregulanty or wvalidity in the | affected
| procecdings with reference tothesale | ]
1= (1) The proceeds of the sabe shall be received by the Company ond applied in payment | Application of
of such part of the amount in respect of which the Lien exists as iz presently | proceeds of sale
payable. .
(2} The residue, if any, shall, subject to a like Lien for sums not presently payable as | Payment of residual
exizted upon the shares before the sale, be paid o the peérson entithed o the shares | money
at the date of the sale.
L4, The provisions of these Articles relsting 1o Lien shall mutatis mutandis apply 1o | Provisions as to Lien
any eiher securities including debentures of the Company, o apply  mutas
mutandis o
ileheniures, elc.

Calls on shares

20, (1)

The Board may, from time o time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the mominal value of the
shures or by way of premiump and oot by the condinons of allotment thereal made
payable o1 fixed times.

Provided that ne call shall exceed one-fourth of the nominal value of the share or
b payable ar less than one month from the date fixed for the payment of the last
preceding call,

Board may make
Calls

(2} Each member shall, sulyect to receiving af least fourteen dovs’ notice specilying | Notice of call
the me or imes and place of payiment, pay W the Company, at the tme or Hmes
and place so specified, the amount called on his shares.
(3} A call may be revoked or postpened at the discretion of the Board Revocation ar

postponement of call




| A call shall be deemed o have been made at the ime when the reselution of the | Call to take effect
Boprd mthorizing the cnll was pased and may be required to be paid by | from dote  of
instalrmenis, resnlution

22 The joint olders of a share shall be jointly and severally liable o pay all callz in | Liabllity of jolint
respect theraof, holders of shares

25 01 If a sum called in respect of a share 15 not paid before or on the day appointed for | When  interest  on

payient thereof (the “due date™ ) the person from whom the sum is dae shall pay | eall or instalment
mnterest thereon from the due date 1o/ the time of sctual payment ot such rote as moy | payable
b fined by the Board,

(2} The Beard shall be at liberty o waive payment of any such interest wholly or in | Board may  walve

part. inferest
24, (1) Any som which by the terms of ssue of a share becomes payahle on aflotment or | Sums deemed to be
at any fixed date, whether on account ofF the nominal value of the share or by way | calls
of premuam, shall, for the purpeses of these Articles, be deemed © be a call duly
made and payable on the date on which by the terms of issue such sum beommes
payable,

(2 In cose of nop-paymaent of such sum, all the relevant provisions of these Aricles | Effect of
as to payment of interest and expenses, forfeituee o otherwise shall apply as i | nonpayment of sums
such sum had become puyable by vire of a call duly made and notified. I -

(3} O the frial or hearing of any petion or suit brought by the Company ogainst ony | Suit by company for
member or his representative Tor the recovery of any money claimed 1o be due o | recovery of money
the Company in respect of his Shares, it sholl be sufficient o prove that the name | sgainst aoy member
of the member, in respect of whose Shares the money 9 sought to be fecovered,
uppenrs or is entered on the Register of Members as the holder, of or subsequent 1o
the date at which the money is sought o be recovered, = alleged o have become
due on the Bhares m respect of which momey is sooghl 1© be recovered, and thst
the resclution making the call is duly recorded in the minute ook, and that notice,
of which call, was duly given to the member or his representatives and used
pursuzance of these Articles, aml it shall no be necessary @ prove the appointmes
of the Directors who made such call, and not that o quorum of Directors was
present at the meeting of the Board at which any call was made, and nor that the
mecting, a1 which anv call was made, has duly been convened or constituted nor
any other matter whatzoever, but the prool of the matters aforesaid shall be
conclusive of the debt.

(4 Meither the receipt by the Company of o portion of any money which shall. from | Enforcing forfeiture
e o tme, be due from any member 1o the Company in respect of his Shares, | of shires vy
cither by way of principal or interest, nor any indulgence granted by the Company | Company
in respect of the puyment of any such money, shall preclude the Company from
thereafier procceding to enforce a forfeiture of such Shares as hereinafter provided.

25 The Board -

(a)} may, if it thinks fit, subject 10 the provisions of the Act, receive from any
member willing to advance the same, all or any part of the monies uncalled
and unpaid upon any shares held by hing, and

ib) wpon oll or any of the monies so advanced. may (unti] the same would, bt for
sich advance, become presently payable) pay nterest at such nie as may be
fived by the Board. Mothing contained in this clanse shall confer on the
member (o) any Aght o paricipate i profits or dividends or (b)) any voling
nights in respect of the moneys so paid by him until the same would, but for
such pavment, becoms presemly pavable by him

The Directors may ot any time repay the amount s advanced,

Fayment in
anticipation of calls
medy carry interest




1 by the conditions of allotment of any shares, the whole or part of the amowent of
issue price thereof shall be pavable by instaliments, then every such mstallmem
shall, when dwe, be paid to the Company by the person who, for the time being and
from time to time, 15 or shall be the registered holder of the share or the legal
representative of a deceased registered holder,

Instalments O

shures o be doly
paid

27. All calls shall be made on g uniform Basis on all <hares falling under the same | Calls on shares of
class, same cluss b0 be on
unifrm hasls
Explanatiom; Shares of the same nominal vatue on which different amounts have
been paid-ug shall not be deemiad to fall under the same class.
28, The prowvisions of these Articles relating o calls shall mutatis mutandis apply 1w | Pravisbons as to calls
any other securities ineluding debeniures of the Company, 1o apply  mutatis
mutandis Lo
debentures, ete,
249, Dermaterialization

Motwithstanding anything contained in the Articles, the Company shall be entitied
1o dematerinlise its shares, debentures and other securities and offer such shares,
debentures and other securitics in & dematerialised form pursuang o the
Drxpositorias Aot 1996,

Motwithstanding anything contained in the Aricles, and subject to the provisions
of ke lasw' for the nme being m foree, the Company shall on a regquest made by a
beneticial owner, re-materinlise the shares, which are in dematerialisest form,

Every Person subscribing to the shares offered by the Company shall have the
apaon 1o recerve share certifieates or to hold the shares with a Depository, Where
Person opis to hold any share with the Deposibory, the Company shall imtimage
stch Depository of details of allotrment of the shares to enable the Depogitory to
enter in its records the name of such Person as the beneficial owner of such shares,
Such a Person wh is the beneficial owner of the shares can at amy e opt oul off
a Depository, if permitied by the law, in respect of any shores in the manmer
provided by the Depositories Act 1996 and the Company shall in the manner and
within the time prescribed, issue to the beneficial owner the regquired certificats of
shares. In the case of ransler of shares or other markeable securities where the
Commpany has not isswed any certificates and where such shares or securities wre
being hebd inan electironic and fungible form, the provisions of the Depasttories
At 1994 shall apply.

If & Person opts to hold his shares with 8 Depository, the Company shall intimate
such Depository the details of allotment of the shares, and on recerpt of the
inforneation, the Depository shall enter inits record the nome of the alloties as the
heneficial owner of the shares.

The register and index of beneficial owners mainiained by a Depository under the
Deposiories Act, 1996 shall be deemned 1o be a register and mdex of members for
the purposes of the Act.

Al shares held by 8 Depository shall be dematerialized and shall be in a Tungible
farrm.

(a} Netwithstanding anything 1o the contrary contained in the Act or s
Articles, o Depository shall be deemed 1o be the registered owner for the purposes
of effecting any transfer of ownership of shares on behall of the beneficinl owner,
ik Save as otherwiss provided in {a) above, the Depository as the registered
ownier of the shares shall not hive any voting nghts or any other nghts in respect
of shares held by it

Dematerialization of
Becurities




Every person helding shares of the Company and whose name is entered as the
beneficial pwner in the reconds of the Depository shall be degmed 10 be the owner
of such shares and shall also be deemed to be a shareholder of the Company. The
beneficial owner of the shares shall be entithed 1w all the liabilities in respect of his
shares which are held by a Depository. The Company shall be further entitled 1w
maintain o register of members with the details of members holding shares both in
material and dematerialized form in any medinm as permitied by law including
anyy Torm of electromic meduam,

Naotwithstandimg anvthing in the At or the Artiches to the contrry, where shares
are held ina Depository, the records of the beneficial ownership may be served by
such Depository on the Company by means of ehectronis made or by delivery of
disks, drives or any other masde as prescribed by law from time to time.

Mothing contained in the Act or the Articles regarding the necessily to have
chistingtive numbers for securities issued by the Company shall apply o securities
held with & Depository.

A codnmion Torm of teansfer shall be used and the mstrwment of transfer of any
share in the Company shall be in writing which shall be duly executed by or on
behall of Both the transferor ad transferee and shall be duly stamped and deliversd
10 the Company within the prescribed period wnd oll provisiens of section 56 of the
At and stamwtory modification thereol for the time beang shall be duly complied
with in respect of all fransfer of shares and registration thereof,

Every instrumsnt of transter shall be in writing end all provisions of the Act, the
riles and applicable laws shall be duly complied with, The instrument shall also
be duly stomped, under the relevant provisions of the Law, for the time being, in
fosrce, and shall be signed by or on behalf of the transferer and the transferes, and
in the cose of Share held by two or more holders or 1o be tropsferred to the point
names of twe or more iransferees by all such joint holders or by all such join
transferees, a5 the case mav be.

ol
b
by
umil

Instrument
transfer
execuied
transferar
transferee

(2}

The Company sholl keep the “Register of Trunsfers™ and therein shall fairy and
distinetly enter paculars of every ransfer or transmizsion of any Share,

The transferor shall be decmed to remain & helder of the share wntil the name of
thi translerce is enlered in the register of members in respect thereof,

Register of transfer

il.

The Board may, subject o the nght of appeal conferred by the section 58 of the
Agt decline 10 register -

(n}  the transfer of n share, not being w fullly poid shore, w0 a person of whom they
sbe not approve; or

(k) any transfer of shares on which the Compaiy has o Lien.

The registration of a iransfer chall not be refused on the ground of the fransfieror
being cither alome or jointly with any other persen or persons indebted fo the
Convpany o any accound whalsoever,

Board may refase o
register fransfcr

3L,

The Board may decline o recogneze any mErument of transfer unbess-

(ad  the mstrument of iansfer i duly executed and 15 mothe form as prescnbed

in the Bules made under sub-zection { L) of section 56 of the Act:

(b the instnument of transfer is accompanicd by the certificate of the shares o
which it relates, and such other evidence as the Board may reasonably require
o show the right of the transferor 10 make the transfer; and

Board may cdecline

tm recognize
insirument ()
transfer




(e}

the mstrument of transfer is 10 respect of only one class of shares,

The registration of a transfer shall not be refused on the ground of the fransferor
being cither alone or jointhy with any other person or persons indebted o the
Company on any sccount whtsoever,

13,

O giving of previous notice of ot lesst seven days or such lesser penod in
accordance with the Act and Rules made thereunder, the registration of transfers
miy be suspended at such times ond for such periods os the Board may from tme
to time determnine:

Provided that such registration shall ot be suspended for more than thiry. days at
any one time o1 for more than forty five days i the aggregate in any year,

Troansfer of shares
when suspended

33A

Subpect to the provisions of sections 38 and 59 of the Act, these Articles and other
applicable provisions of the Act or any oher Applicable Laws for the fime being
in forge, the Boord with sufficient couse, may refuse whether in pursusnce of any
power of the Company under these Aricles or any other Applicable Laws to
register the ransfer of, or the iransmission by operation of Applicable Lows of the
right Lo, any shares or interest of o meermber o of debentures of the Company. The
Company shall within one (1) month from the dale on which the instrument of
transfier, oF the intimation of such ransmission, as the case may be, was delivered
i Company, or such other pemod as moy be prescribed, send nodice of the refesal
to the transferse and the transteror of 1o the person giving intimation of such
transmisskon, as the cose may be, giving reasons for such refusal, Provided that,
subject t provisions of Aricle 32, the regisraton ofa trmsfer slall mot be refused
on the ground of the transferor being either alone or jointly with any other person
or persons mdebied o the Company on any account whalzsever, Transfer of

By

mutandis apply o any other securifies including debentures of the Company.

Motice of refusal to

35

An application for the registrntion of a transfer of Shares in the Compony may be
madke either by the iransferor or the transferee, Where such application is misde by
a transferor and relates o partly poid Shares, the Company shall give notice of the
application 1o the transferee. The fransferee may, within two weeks from the date
of the receipt of the notice and not later, object to the propesed trensfer, The notice
fo the rransferee shall be deemed 1w kave been duly given, if disparched by prepaid
registered post 1o the fransferee ab the address given in the instrument of trunsfier
and shall ke deemed o have been delivered af the time when it would have been
delivered in the ordinary course of paost.

register transfer
Frovisions as  fo
transfer of shares to
apply mutakis
i tamnilis i
dehentures, ete.
Application for
registration ol
transfer of shares

Transmission ol

shares

6, (1)

U the death of o member, thesurvivor or survivors where the member was a goinl
halder, and his nominee of nominees or legal representatives where be was & sole
hodder, shall be the only persons recognized by the Company a3 having any Litke 1o
his interest 0 the shares.

Title fa shares an
death of 3 member

(2

Mothing i elawse (1) shall rebease the estme of o deceased joint hobder Trom any
Lsability in respect of any share which had boen jointly held by him with other
prerEong,

Estate ol decemsed
member Hahle




(3} Any person becoming entithed o a share in conseguence of the death or insolvency | Transmission
of a member may, upon such evidence being produced as may from time 1o time | Classe
properly be required by the Board and subject as hercinatter provided. elect, eitler
(a) 10 b registered himself ps holder of the share; or
(b o maoke such fransfer of the shane as the decepsed or msolvent member
could have made.

(4} The Board shall, in either case, have the same right o decline or suspend | Board's right
registmateon s 10 would have had, of the deceased or msolvent member higl | wnaiMected
transferred the share before his death or insolvency,

7 0 If the: person so becoming entitled shiall elect to be registered as hobder of the share | Right to election of
himself, he shall deliver or send to the Company o notice in writing signed by him | holder of share
stating that he so clects.

(2} IF the person aforesaid shall elect o wansfer the share, he shall testify his clection | Manmer of testifying
by executing o transfer of theshare, | chection

(3} Al the limdtations, restnctions and pnmslunu of these regulations relating 1o the | Limitations
right to dransfer and the registration of transfers of shares shall be applicable o any | applicable (o notice
such notice or trunsfer o5 aforesaid os if the death or insolvency of the member had
ol pecurned and the notice o ransfier were a ransfes signed by that member.

iR, A person becoming entitled to a share by reason of e death or inselvency of the | Clalmant  ta be
holder shall be entitled fo the same dividends ond other advantages o which be | entithed  to same
wiadlid be entitled if e were the registersd holder of the share, except that he shall | advantage
o, before bemg registered as a member in respect of 1the share, be entitled in
respect of il e exercise any right confesred by membership i relathon o mectings
af the Company:
Provided that the Board may, at any time, give nobice requiring amy such person to
elect gither to be registered himselr or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafier withhold poyment of
all dividends, bonuses or other monies payable in respect of the share, uniil the
requirements of the notice have been complied with,
34, The provisions of these Articles relating to transmassion by operation of law shall | Provisions as  to
mutatis mutandis apply w any other securities incheding debentures of the | Dransmission i
Company apply mintatis
o tanilix n
dehentures, vie.
EC Mo fee shall be charped for registrafion of transfer, transmission, probate, | Mo fee for transfer
succession certificate and betbers ol administration, eertificate of death or mamiage, | or transmission

pawer of attormey or simitar other documen

Nomination by security holder




(i} Every holder of Sccurities in the Company may, at any time, nominaie,
in the prescribed manners, o person W whom his Secorities in the Company, shall
vist in the evient of his deatl,

(i} Where the Securities in the Company ane keld by more then one person
jointly, the joint-helders may together nominate, in the prescnbed manner, o
person o whem all the rights in the Securities in the Company shall vest in the
event of denth of all joint holders,

gk Fotwithstanching smything comtamed in these Articles or any other law,
for the fime being, in force, of in o any disposition, whether testamentary or
otherwise, inorespect of such Securities in the Company, where a nomination made
in the prescribed manner purpons fo confer on any person the right o vest the
Securities in the Compaony, the nomimee shall, on the desth of the Shoreholders of
the Company o, as the case may be, on the death of the joint holders, become
entithed 10 all the rights i the Securities of the Company or, a5 the case may be,
all the joint holders, in relation to such securities in the Company, to the exclugion
of wll ether persons, unless the neminstion is vared or concelled in the presenbed
MAner.

{iv) In the case of fully paid up Secuntics in the Company, wheee the
neminee is a4 minos, if shall be lawful for the bolder of the Securities, 0 make the
nemination to appodint i the prescribed manner any person, baing a guardian, 10
become entitled o Securities in the Company, in the event of his death, during the
minority,

(il Any person who becomes a pominege by virtee of the provisions of ihe
preceding Arficle, upon the production of such evidence 05 may be required by the
Board and subject as hereinafier provided, elect; either -

{a) 1 e registered himaell as hobder of the Share(s): or

i io make such transfer of the Shore(s) ns the deceased Sharcholder
could have made.

ik IT the person being o nomimee, s0 becoming entitled, ¢lects w0 be

regastered as holder of the Share(s), himsell, he shall deliver or send 1o the
Coompany & notice mowriting signed by him siating thot he so elects, and such notice
shall be accompanied with the death certificate of the deceased sharcholder

(i1} All the hmitations, restrictions and provisions of the Act relating 1o the
right fo transfer and the registration of transfers of Securities shall be applicablbe to
wivy such motice or transfer as aforesad as of the death of the member had sl
occurred and the notice or transfer has been signed by that Sharcholder.

(vl A person, being 8 nomines, becoming entitled to o Share by reason of
the death of the holder, shall be entitled o the same dividends and other advantages
which he would be entited if e were the registered holder of the Share except that
he shall ned, before being registensd a member in respect of his Share be entitded
in respect of it 10 exercise any right conferred by membership in relation 10
megtings of the Company;

Provaded that the Board may, atany time, give notice requining any such person to
clect either to be registered himself or to transfier the Shars{s) and if the notice is
ned complicd with within ninety dayvs, the Board may thereafier withhold payment
of all dividemds, bomuses or other moneys payable in respeet of the Share(sh or
uniil the requirements of the notice have been complied with.

nominafion
security holder

of
by

Lock=in of Pledged Shares




44, MNotwithstanding anything contained in these Armicles. where any shares held by
persons other than the Promolers are pledpged or encumbered and ore required 1o
b locked-in wnder any applicable baw, the Company shall nof register any iransfer,
invocation, enforcement, rebense or further encumbrance on such shares in
violation of such lock-in.

(i) Morwithstanding anything o the contrary contained in these Articles, where any
Egpuity Shares held by persons other than promoders of the Company wre regquired
i0 be locked-in and such bock-in cannet be created or recorded by Depositories for
any renson whitsoever incheling where such Equity Shares are (o) subject 1o
pledae; or (b)) under “'frecre balance™ or “safe balance”, or (o} any other foim of
encumbrante a5 may be recorded with the Depositonies, on o day poor 1o the
commencensent of the lock-in period, the Company shall have the power o issue
mstruetions fo the Depositories, directing them o record such Equity Shanes as
“non-transferable™ for the duration of the applicable lock-in peried. The
aforementioned Equity Shares sholl be treated oz locked-in for the Lock-in Period
a5 specified wnder the relevant laws,

Power W issee
instructions o the
depositories

(i} In the event of invocation of the pledge of such Equity Shares by the pledges,
whether i whole or n pad, the Equity Shares so fransfernad or received by the
pledes upan such invocation shall continue to rermain locked-in in the account of

Invecation of the
pledpe

(1ii} [n the event of release of the pledge of such Equity Shares by the plediges,
whether in whole or in par, the Equity Shares so released shall continue 1o remain
locked-in in the account of the pledgor for the balunce Lock-in Period.

Release of the pledye

(ivi Notwithstanding anything contnined in these Aricles, provisions of this
Adticle shall overrsde any other provisions in these Aricles relating to the transfer

amvd transmisseon of shares during the applicabls regulatory period

Forfeiture of shares

41, Ifa member fails to pay &y call, or instalment of a call or amy morey dug in nespec
of uny share, on the day appointed for payment thereof, the Boord may, of any time
thereafier during such time as any pan of the call or maalment reiaing unpaid or
a judgement or decree in respect thersof rempins unsatisfied in whole or in part,
serve a notice on him requiring payment of so much of the call or instalment or
other money &5 15 unpasd, topether with any interest which may have scerued and
all expenses that may have been incurred by the Company by reason of non-

DRy

If call or Imstalment

mof paid mofice mest
be given

4 The nodice aforesand <hall:

fa} name o further day (not being earlier than the expiry of fourteen days from
thie date of service of the mtice ) on or before which the payinen reguired by
the notice 15 to be made; and

(b)  state that, in the event of pon-payment on or before the day se pomed, the
shares in respect of which the call was made shall be Hable 1o be forfened.

Form of Motice

43 [T the requirements of any such nodice as aloresaid are not complicd with, any share
in respect of which the notece has been given maoy, ot any time thereéafter, before
the payment required by the notice has been made, be forfieited by a resolution of
the Board fo that effect. Subject to the provisions of the Act, such forfeiture shall
nclude all dividends declared or any ather moneys payable in respect of the
forfeited Shares and not actually paid before the forfeimure.

In delauln ol
payvment of shares to
be Torfeited

44, When any share shall have been so forfeited, notice of the forfeitare shall be given
1o the defulting member and an entry of the forfeture swath the date thereo, shall
forthowith be made in the register of membbers.

But e forfeitere shall b, in any manner, mvalidated by any omission or neghect
10 give such notice or o make any such eniry as aforesaid.

Entry of forfeiture
fin register of
members




45, The forfeiture of a share shall involve extinciion &t the time of forfeiture, of all | Effect of forfeiture
interest inoand all clpims and demands against the Company, in respect of the share
amd all otler rights incidental to the shase.

6. (1) A forfeited share shall be deemed to be the property of the Company and rmay be | Forfelted shares
sold or re-allotted or otherwise disposed of either o the person who was before | may be sold, ete.
such forfeiture the halder thereof o entitled thereto o to any other person on such
ferms unad in such monner as the Boord thinks fit,

(2 At any time before o sole, re-allotment or disposal pz aforesaid, the Board may | Cuncellution of
cancel the forfeiwee on swch terms as il thinks fie. forfeiiure

47 (1) A person whose shares have been forfeited shall cease to be a member in respect | Members still Hable
of the forfeited shores, but shall, notwithstanding the forferfure, remain hable o | o pay money owing
gy, amd shall pay, to the Comgpany all monies which, at the date of forfeiture, were | at the time  of
prosenily pavakble by him to the Company m respect of the shares, farfeiture

(2} The lmbabity of such person shall cease 1 and when the Company shall have | Cesser of linhility
received pavment in full of all such monies in respect of the shares.

48, (1) A duly wenified declaration in writing that the declarant is a director, the manager | Certificate ol
of the seeretary of the Company, and that o share in the Company hss been duly | forfeiture
forfeiied on a dale stwied in the declaration, shall be conclusive evidence of the
faets therein stated as aguinst all persons claiming to be entitled wo the share; i R

(2} The Company may receive the consideration, if ony, given for the share on ony | Title of purchaser
sale, re-allotment or disposal ithereof and may execute d transfer of the share in | and  transferee  of
favour of the person 1o whom the share is sold or disposed of forfeited shares

(3 The transferee shall thereupon be registered as the hoelder of the shard: and Trumsferee  fo bar

registered as holder

(4} The teansfieree shall not be bound 10 see t the application of e purchase inoney, | Transferes it
il any, nor shall his title o the share be alfected by any imegularity or invalidity in | afected
the proceedings in reference w the lorfeiure, sale, re-allpiment or disposal of the

49, Upon any sale afier forfeiture or for enforcing a Lien in exercise of the powers | Validity of sales
hereinabove given, the Board may, if mecessary, appaint soime peison o caecuie
am instrument for transfer of the shores sold and cawse the purchaser's name 1o be
entered in the register of members in respect of the shares sold and after his name
has been entered in the register of members in respect of such shares the valiudity
of the sale shall nod be impeached by any person,

0, Lipon any sale, re-allotment or other disposal under the provisions of the preceding | Cancellation of
Articles, the certificate]s), if any. originelly 1ssued in respect of the relative shares | share certificate in
shall {unless the saime shall on demand by the Company has been previously | respeet of forfeited
surrendered fo it by the defoulting member) stand cancelled and becoms null ond | shares
viid and be of no effect, and the Board shall be entitled b e a duplicate
certificatei=) in respect of the said shares to the personds) entitled thereto,

5L The Board may, subject 1o the provisions of the Act, accept o surrender of any | Surrender of share
share from of by any member desirous of surrendering them on such lenms as they | certificates
ihink fit

52, The provisions of these Articlis a5 to forfeiture shall apply in the case of non- | Sums decmed o bhe
payment of any sum which, by the terms of issue of a share, becomes payable ata | calls
fixed time, whether on account of the sominal valoe of the share or by way of
premium, s iF the same had been pavable by vinue of o call duly made and
nodificd.,

51, The provisions of these Articles selating to forfeiture of shares shall mutatis | Frovisions as  to
mutnndis apply to any other securities including debentures of the Company forfeifure of shares

to  apply mutatis

mutandis o

debentures, ete.
Alteration of capital




Subject o the provisions of the Act, the Company may. by erdinary resoluison -

(a} increase the share capital by such swm, to be divided ino shares of such
amount a3 if thinks expedient;

ik conselidute and divide all or any of its shere capital inio shores of lorgper
amount than its existing shares:

Prowvided that any comsalidation amd division shich results in changes im the voting
percentage of members shall requere apphcable approvals under the Act;

e} convert all or any of its fully paid-up shares e stock, and reconvert that
stock into fully paid-up shares of any depomination,

(d)  sub-divide itz cxisting ghares or any of them info shares of smaller amound
than is fixed by the Memorandum;

(e} cancel ony shares which, st the dale of the passing of the resolution, have nol
been laken or agreed o be aken by any person.

Fower to alter share
capitnl

55,

Where shares are converted indo =ock:

fa) the hokders of stock may transfer the same of any pan thereof in the same
manner as, and subject o the same Articles under which, the shares from which
the stock arose might before the conversion hive been transfecred, or as pear
thereto as circumstances admit:

Provided thar the Board may, Trom e 1o time, Tix the minimum angaent of siock
transterakle, so. however, that such minimum shall not exceed the nomingl amsown
of the shares from which the stock arose:

(bl the holders of stock shall, sccording to the smount of stock held by them,
have the same rights, privileges and advaniages as regards dividends, voting al
megtings of the Company, and other mofters, as if they held the shares from which
the stock arose; but o such prvilege or sdvantage (except pariicipation in the
dividends, voting and profits of the Company and in the assets on winding up) shall
be conlerred by an amount of stock which would nod, iF existing in shares, have
conferred thot privilege or advantage;

<k such of these Articles of the Company as are applicable w paid-up shares
shall apply to steck ond the words “share™ and “sharcholder™ “member™ shall
mnclude “stock™ and “stock s lwslder™ |.'-|:9.T.||,.-1:I.|1.'|‘:|3,r.

The Company, by resolution in general mecting, may convert any pad-up Shares
intn stock, or may, at any tme, reconvest any stock into paikd up Shares of any
denrmination.

The notice of such conversion ol Shares into stock or reconversion of stock imo
Shares shall be filed with the Regisirar of Companies as provided i the Acl

Highi ol
stockholders

Share warranis-

The Compairy may ssue Share warrants in the manner provided by the sad Acl
and accordingly the Directors may, i their discretion, with respect o any fully
paid up Share or stock, on application, m woting, signed by the person or all
persons registered as holder or holders of the Share or stock, and authenticated by
such evidence, if any, a5 the Directors may, from time 10 timee, neguine as (o e
identity of the porson or persons signing the applicaton. and on receiving the
certificate, i any, of the Share or Hock and the amount of the stamp duly on ihe
warrant and =uch fec as the Directors may, from time 1o time, prescribe, issoe,
under the Seal of the Company, & warrant, duly stamped, stating that the bearer of
the warrant is entitled to the Shares or stock therein specified, and moy provide by
coupons or stherwise for the payment of future dividends, or other moneys, on the
Shares or stock incluoded in the warrant. On the issue of 3 Shase warrant the names

Issue of share

warranis and rights
of holder of share
warranis




of the persons then entered in the Register of Members as the holder of the Shares
or stock specified in the warrant shall be struck off the Register of

Members and the following partseulars shall be entered therein.

(if fact of the issue of the warrent.

(i1} a sintement of the Shares or stock imcloded i the warront distinguishing
cach Share by its muombser, and

[ii} the dute of the =sue of the warrnd

A Share warrant shall eontle the bearer 1w the Shares or stock included m i, and,
notwithstanding anvthing contained in dhese articles, the Shares or stock shall be
transferred by the delivery of the Sharg-warrant, ond the provizions of the
regulations of the Company with respect 10 transfer and ransmission of Shares
shall nod opply thereto,

The bearer of o Share-warrant shall, on surréndér of the warrant to the Company
for cancellation, and on payment of such fees, as the Directors may, feom time 10
fimee, preserbe, be entithed, subject to the discretion of the Darectors, 1o have his
name cntered as a member in the Register of Members in respect of the Shares or
stock ingluded m the warrunt.

The bearer of o Share-warrant shall oot be considered o be a member of the
Company and aceordingly save as berenin otherwise expressly provided, no person
shall, a5 the benrer of Shore-warrnnt, sign o requisition for calling a mesting of the
Company, or attend o vole or exercise any other privileges of a member at a
mecting of the Company, or be entitled to receive any notéce from the Company
of meetings or ofherwize, or qualified in respect of the Shares or steck specified in
the warrant for being a director of the Company, or have or exercise ony other
rights of a member of the Company. The Directors may, from Lime o time, make
rules as o the terms on which, if they shall think fit, a new Shore warrant or coupon
iy be sssned by way of resewal in case of defacement, loss, or destruction,

55, The Company may, by special resolution as prescribed by the Act, reduce in any | Reduetion of capital
manner-and in aceordance with the provisions of the Act and the Rules, —
(a} its share capital; and/or
(1) iy capital redemption reserve account; and’or
(c} ANy seCuUritics premium account; and'or
() miny oiher reserve in the nature of share capatal,
&7, Where two ar more persons wrl,:ﬁishm:d a.'cl;nml bhaakibers {pul rmire than 1!1n,-:|::l ol | dednt halders

amy share, they shall be deemed (&0 far as the Company is concerned) o hold the
sdime as poind tenants with benefis of survivorship, subject w the folliwing and
ather provisions contuwined in these Articles:

(a} The joini=holders of any share shall be lable severally as well as jointly for
and in respoct of all calls or instalmends and other paymens which ought i be
made i respect of such share,

Liability of Joint
holders

(b1 O the death of any one or more of such joint-holders, the survivor or survivors
shall be the only person o persons recognized by the Company as having any
fitke g0 the share but the Board muy require such evidence of death as they may
deem fit, and nothing herein contained shall be taken to release the estate of o
decensed poini-holder from any linbility on shares beld by him pointly with amy
other person.

Peath afl vne or more
Joint-holders

(el Any one of such joint holders may give effectual receipts of any dividends,
interests of other moneys payable in respect of such share

Beceipt  of one
SulMicieni




(d) Only the person whese name stamds first iy the register of membcers s one of | Delivery of
the joini-holders of any share shall be entitled 1o the delivery of certificale, if | certificate undd
any, relating to such share or to receive notice (which term shall be deemed to | glving of notlee to
include all relevant documentsh and any nodice served on or sent to such person | first named holder
shall be deered service on oll the joint-hobders.

(e} {i) Any one of two or more joint-holders may wote at any mecting cither | Vote of joint holders
personally or by attorney or by proxy in respect of such shores as if he were
slely entithed thereto and if more than one of such joint holders b present at
any mesting personally or by proxy or by siormey then that one of such
peraons so present whose name stamds first o higher {as the case may be) on
the register in respect of such shires shall alone be entitled o vote 0 respec
thereat.

iy Boveral executors or adminisirators of a deceased member in whose (deceased | Executors i

member) sole name any share stands, shall for the purpose of this clavse be | sdministrators  as
degcred joint-hoelders. Joint holders

() The provisions of these Articles relating w0 joint bolders of shares shall | Provisions as to joint

mutatis mutandis wpply W oany other securites including debentures of the | holders as to shares
Company registered in joint names, it apply  mutatis
muntwmidis in
debentures, ete.
Capitalization of prafits
8. (1) The Company by ordinary resolution o general seecting oy, upon the | Capltalization
recommendation of the Board, resslve -

fa) ihat it 15 desirable to capitalize any part of the amount for the fme bemg
stamdding 1o the credit of any of the Company ' s reserve accowsts, o i the credil
of the profit and loss occount, or otherwise available for distribotion; and

(b1 that such sum be accordingly set free for distribution m the manner specified
in clause (1) below amongst the members who would have been entitled
therete, if distributed by woy of dividend snd in the same proportions.

(2} The sum aforesaid shall oot be paid in cash but shall be applied, subject to the | Sum how applied
provision contained in clause {3} below, either in or owands:

(A} paying up any amoonis for the tme being unpaid on any shares held by such

members respectively;
(H) paying up in full, unissued shares or other securities of the Company to be
allotted and distibuted, credited as fully pakd-up, to and amongst such
miembiers in the propoertions aferesaid;
(C) parily in the way specified in sub-clause (A) and porily in that specified in
sub-clause [J:I]
(3) Subject o the provisions of the aet, secunities premium account , o capiial | Source of Bsoe of
redempiion reserve aceount or free reserves | for the purposes of this Article, be | bonus issue

applied in the payving up of unisswed shares 1o be ssued 10 members of the

Company as fully paid bomes shares;

(4} The Board shall give effeet to the resolution passed by the Company in pursuance | Articles to b

ol these Article, considered  al the

time of passing of
Resolution

i A Whenever such o restdubion o aloresand shall have been passed, the Board shall Powers of the Bosrd
for capitalization




(a} make all appropriations and applications of the amounts resolved 1w be
copitalized thereby, and oll allodmients and pssues of fully paad shares or other
securities, if any: and

(b)  generally do all acts and things required to give effect therets.

[2)

The Board shall have power—

fal toomake such provisions, by the issue of fractional cemificates’coupons and
may fix the value for distmbation of any specific assets, and may determine
that such cash payments shall be made o any members apon the feoting of
the value s fixed or that frachon of valoe less than Bs V- (Rupees Ten
Cly sy be disregarded in order to adjust the rights of all parties, and may
vest oy such cosh or specific assets in trustees upon such frests for the persen
entitbed 1o the dividend or capitalised funds, as may seem expedient 1o the
Bodrd, Where requisite, o proper contract shall be delivered o the Begistrar
for registnion in sccordance with Section T3 of the Act wnd the Board nuay
rppoint any person W sign such contract, on behalf of the persons entitled to
the dividend or capitalised find, and such appointment shall be effective, or
by payment in cash or otherwise as 6 thinks fit, for the cose of shares or other
secunties becoming distmbutable in fractions; and

(k) o awthorize amy person to emter, on behall of all the members entitbed therein,
mbo an agreement with the Company providing for the allofment tiv them
respectively, credited as fully paid-up, of any further shares or other
segunties to wiich they may be entitled upon such capiahzation, or as the
case may require, for the pavment by the Company on their behalf, by the
gpplication thereto of their respective proportions of profits resolved 1o be
capitalized, of the amount or any part of the amounis remaining unpaid on
their existing shares.

e e e a—

(3

Board's power o
issue Tractinmal
cerfifieate’  soupon
et

s

Any agreement made under such authonty shall be effective and binding on such
ek,

o members

(4)

A general meeting may resolve thal any surplus moneys arising from the
replisntion of any capital assets of the Company, or any invesiments representing
the samie, or any other undistributed profits of the Company, not subject 1o charge
fiar inceme tax, be distnbuled among the membsers on the footing that they receive
thic same as capital.

Surplus money o be
distributed o the
miembers

Buy-back of shares

i,

Maotwithstanding anything contaimed in these Articles bt subject to all applicable
provisions of the Act or any other Applicable Laws for the time being m foree, the
Company may purchase it own shares or other specified securities,

The Company may purchase it own Shares or other specified securities oul of free
reserves, the securities premium pecount or the proceeds of 1ssue of any Shoare or
specified securities,

Subject 1o the provisions comdained in sections 68 0 70 and all applicable
provisions of the &ct and subject to such approvals, permissions, consenis and
sanctions from the concerned authontes and departments, mcluding the SEBRI,
Registrar und the Reserve Bank of India, if any, the Company may, by passing a
special resolution o a general meeting, purchase i3 own Shares or oaher specified
spcurities from its existing Sharcholders on a propostionate basis and'or from the
open market and'or from the bots smaller than market Tots of the secunties (odd
lois), and'or the seccunitics issued 1o the employees of the Company pursuant to a
scheme of stock options or swent Eguity, from out of s free reserves or out of the
segurities premium aceount of the Company or out of the proceeds of any issoe

Buy-track of shares




miade by the Company specifically for the purpose, on such terms, conditipns nnd
in such manner as may be preseribed by low from tme o tme; provided that the
aggregate of the securifies so houpht back shall not exceed such number as may be
prescribed under the Act or Rubes mode from time bo tine.

Cienernl meetings

fal,

All general mectings other than annual general meeting shall be colled
extraprdinary general meeting.

Extruordinary
general meeting

62,

The Board may, whenever it thinks fit, call an extraoedinary pencral meeting.

Powers of Board to
call  estrmordinary
general meeting

AlA

The Board may, whenever it thinks fit, call an Extra-ordinary General Meeting and
it shall dir 50 upon o requisiteon, o writing, by ooy member or members halding,
in aggregate not less than one-ienth or such other proportion or value, as may be
prescribed, from tme g ome, under the Act, of such of the pard-up capital as at
that date carrics the right of voting in regasd o the matter, i respect of which the
requisition has been made,

Any valid requisition so made by the members must state the object or objects of
the meeting proposed o be called, and musi be signed by the requisitionists and
be deposited of the office, provided that such requisition may consist of several
docurments, in like form, cach of which has been signed by one or more
reguisiionisis.

Upon receipt of any such requisition, the Board sholl forthwith call un Extra-
ondinary General Mecting and if they do not proceed within 21 { Twenty-one) days
or such other bessor period, as may be prescribed, from time b tme, under the Act,
from the date of the requisition, being deposited at the office, to cause a mesting
o b called on & day nod later than 45 (Forty-five pdnys or such other fessor perod,
s ey be prescribed, from tme 1o time, under the Act, from the date of deposit of
the Ec-qu'rsilil:-n. the requisitionists, or such of their number as represent ither a
majority in value of the paid up Share capital held by all of them or not less than
one-tenth of such of the paid up Share Copital of the Company a5 is referred to in
Section [DN4) of the Act, whichever is less, may themselves call the meeting, but,

in either case, any meeting so called shall be keld within 3 { Three ) moenths or such
other perbod, as may be prescribed, from e o tme, under the Act, Trom the dae
of the delivery of the requisition as nforesaid.

Amy mesting called under the foregeing Articles by the requisitionists shall be
called in the same manner, as nearly as possible as that in which such mestings are
1o be colled by the Boord,

Calling af Extra-
oridinery  General
Meeting

Proceedings at general mectings

B3,

Mo business shall be tunsacted of any genernl mecting wunless 8 guorum of
members 15 present ol the fime when the meeting proceeds 1o business.

Fresence of (uorum

1,

Mo business shall be discussed or transacted ot any general meeting except election
of Chairperson whilst the chair 15 vacant,

Business confined in
clection of
Chairperson  whilst
chair vacant

63 (A

Nt mwore than 15 (Fifteen) months or such other peried, as may be preseribed,
from tme o wme, under the Act, shall lapse between the date of one Anoual
Crenezal Meeting and that of the mext. Mothing contained in the foregeing
provisions shall be mken oz affectmg the nght confermed upon the Regstrar under
the provisions of the Act toextend time within which any Annual General Mecting
iy be held.

Gap  between  twao
Annual eneral
Mectings




63 {B)

Ewvery Anmueal General Mecting shall be called for a time during business hours
i, between 9 am, and 6 pom,, on a day that 15 not a National Holiday, and shall
b held at the (Mfice of the Company or at some other place within the city, in
which the (Mfice of the Company is situated, s the Board may think it and
determine mnd the netices calling the Meeting shall specify it as the Annual General
heating,

Time for Annual
General Mecting

Ad least 21 { Twenty-one) days' notice, of every general mesting, Annual or Extra-
ondimary, and by whomsoever called, specifving the day, date, place and hour of
mecting, and the general nature of the business to be transacted there at, shall be
given i the manner hereinafier provided, 10 such persons a5 are under hese
Articles entitled fo receive notice from the Company, provided that in the case of
an Cieneral Meeting, with the consent of members holding not less than 95 per cent
of such part of the paid up Share Capital of the Company as gives a right to vole
al the meeting, & meeting may be convened by & shorter nofice, In the cose of an
Annual General Meeting of the Sharchelders of the Company, i any busisess other
thun

(if the consideration of the Aceounts, Balance Sheet and Repons of the
Bonrd and the Auditors thereon

(i) the declaration of dividend.

[tk nppoantment of directors in place of those retining,

(v (he appoimtment of, and fixing the remuneration of, the Auditors,

i5 12 be transacted, and in the case of any other meeting, m respect of any item of
busipess. a stalerent setiing out all material facts concerning each such item of
business, including, in particulor, the nature and extent of the mterest, i any,
therein of every director and manager, if any, where any such item of special
business relates o, or affects ooy other company, the extent of sharcholding
interest in that other company or every director and fanager, o7 any, of the
Company shall also be set out in the statement iF the extent of such Share-holding
interest is nof less than such percent, as may be prescribed, from tine 1o lime, umder
the Act, of the paid-up Shore Capital of that other Company.

Where any item of business consists of the sccording of approval of the members
to ony document of the mecting, the time and place, where such document can be
inspected, shall be specified in the statement aloresaid.

The aceidenia] omission o give any sech notice ag aforesad 1o any of the
members, or the non-receip thereof shall ned invalidate ony resolution passed al
amy such meeting,

Mo general meeting, whether Annual or Extra=ordinary, shall be competent to enter
upad, discuss or transact any business which has not been mentioned i the notice
oF notsces upon which it was convesed,

Drispatch of
locwments belore
Annual General
Meeting

£l The quorum for a general meeting shall be as provided in the Act, Quorum for general
meeting

B, IF &t any mecting no director is willing 1o act as Chairpersan of if no director is | Members to elect a
present within fifleen minutes after the tme appainted for holding the meeting, the | Chalrperson
memibers present shall, by poll or electronically, choose one of their members o
he Chairperson of the mesting,

a7, Chnoany business af any general meeting, in case of an equality of vedes, whether | Casting vale  of
on o show of hands or electropically or on a poll. the Chairperson shall have o | Chairperson at
second or ensting vale, peneral mecting




aE. (1) The Company shall couse minuies of the proceedings of every geperal meeting of | Minutes of
any chss of members or creditors and every resolution passed by postal ballot o | procecdings of
b prepared and signed i such maneer as may be presceribed by the Rules and kept | meetings and
by muking within thirty days of the conclusion of every sisch meeting concemied | resolutions  passed
of passing of resolution by postal ballor endrics thercof in books kept for that | by postal ballst
purposs with their pages consecutively numbered.

(23 There shull nat be incladed in the mimutes any matter which, i the opinion of the | Certein matters not
Chairperson of the meeting — te be incloded o
(F1] 15, or could ressonably be regarded, as detomptory of iny person; or Minuies
i 1% trrelevant or immsterial to the proceehngs; of
(o} 15 dhetrimental fo the interests of the Company, |

(3 The Chuirperson shall exercise an absolute discretion in regard te the inclusion or | Discretion of
neit-inelusion of any matter in the minutes on the grounds specified in the afercsaid | Chalrperson in
clause relation to Minutes

(4 The minutes of the mesting kept in accordance with the provisions of the Act shall | Minutes  do be
b evidence of the proceedings fecorded therzin, Evidence

[ The books containing the minuies of the proceedings of any general mecting of the | Tnspection of minuie
Company or a resolution possed by pestal ballot shall: books of general
mheeling
{a} be kept o1 the registered office of the Company; and
b be open to inspection of anv member without charge, dunng business
hours on all working dayvs.

() A body corporate, being a oremiber, shall be deemed 1o be personally present, iTi0 | When biaady
15 represented in accordince with and i the manner as may be prescribed by, the | corpoarate is member
applicable provisions of the Act, of the company

i 3) Any member shall be entitled 10 be furnished, within the tme preseribed by the | Members Ty
Act, after he has made a request in writing in thet behalf (o the Company and on | obtain =~ copy  of
payment of such fees as may be fxed by the Board, with a copy of any minuies | minutes

| refierred 1o in clause (11 above,
_Adjournment of meeting
011 The Chainman, with the consent of the meeting, may adjoumn any meeting. from | Chairperson  may
tiime for viine, and from place w place, in the city or town, in which the office of the | adjourn the meeting
Company is situnted

(2} Mo business shull be transacted at any adjourned meeting other than the business | Business ut

left unfinished a1 the meeting from which the adjsemment ok place, adjourned meeting

(%) I, at the expiration of alf an e from the dme appointed Tor holding a meeting | Adjoarnment in case
of the Company, a guonam shall not be present, then the meeting, if convened by | guorum 5 ot
or upon the requisition of members, shall stand dissolved, but in any other case, it | present
shall stand adjoumed meeting alse, & guorum 1s not present, at the expimiion of
half an ler from e fime appointed for holding the mecting, the mentbers present
shall b u guorum, and may transact the business for which the meeting was called
wijourned o such tme onothe Tollowing day or such other doy and 1o such place,
as the Board may determine, and, if no such time and place be determined, 1o the
same diey in the next week, at the same time and pluce i the ity or town in which
the office of the Company is, for the time being, situate. as the Board may
clelermmie, and, il al such

(4} When & meeting i adpoumed For thiry davs or more, nodice of the adjourned | Motice of adjourned
mecting shall be given as in the case of an original mecting. mieeking

(5} Save as aforesaid. and save as provided in the Act, it shiall not be necessary to give | MNotice of adjourned
wy notice of an sdjournment or of the business o be fmnsacied ot an adpourned | meeting (T}
mecling. required

Voting rights




7L,

Subject to any nghts or restrictions for the time being attached o any class or
classes of shares -

{a} onshow of hands, every member present m person shall have one vote; and

(b1 onoa poll, the voting rghts of members shall be in proportion o his share in
the paid-up Equity Share capital of the company.

(¢} every member, nod disqualified by these arficles shall be entitled to be present,

speak and vote at such meeting, and, on a show of hands, every member, present

in person

i) Prowadesd, bowever, iF any preference Shareholder be present af any meeting of
the Company, subject w the provision of section 47, he shall have a rght w0 vore
only on reselutions, ploced before the mesting, which directly offect the nghis
attached tw his Preference Shares.

Entitlement o vote
on show of hands
and on pall

T3 (1)

A member may exerciae his vole ¢l & meeting by electronic means in accordance
with the Act and shall vets only once,

(The Company shall alse provide é-voting facility to the Sharcholders of the
Company in terms of the provisions of the Companies {Management onsd
Achmimsiraton] Rules, 2004, the 3EB] Listing Regulations o any otlser Law, if
applicable to the Company

Vistling through
elecironic menns

In the cuse of jomt holders, the vote of the senior who tenders & vole, whether in
person of by proxy, shall ke sceepted to the exclusion of the votes of the other joim
halders,

Thi proxy so appointed shall mot have any right o speak at the meeting,

Severnl executors or sdministrotors of @ deceased member i whose name Shares
stand shall, for the purpose of these Anicles, be deemed joing holdars thereof,

Yote of joint holders,
proxy

(2}

For this purpose, sensonty shall be detenmined by the order in which the names
stand in the register of members,

Such person shall alome be entitled w speak and 1o vore in respect of such Shares,
but the other of the joint holders shall be entitled 1o be present ot the meeting,

amcmman

T4,

Seniority of names

A member of unsound mind, of in respect of whom an arder has been made by any
court having jurisdiction in lunacy, may vite, whether on a show of hands of on a
pall, by his committes or other legal puandian, and ony such committes or guardion
iy, oo poll, vore by proxy. 1T any member be o minor, the vile in respect of his
share or shares shall be by his gusrdian or any one of his guardians.

How members non
compos mentis and
minor may vote

T3

Any business other than that upon which a poll has been demanded may be
proceedet with, pending the tking of the poll,

At any general meeting, a resolution put b the vode of the meeting shall be decided
on & show of hands, unless a poll is demanded, before or on the declorabon of the
resuli of the show of hands, |'|-:,l any merber or members presend in TS or h:,'
procy and helding Shares i the Company, which confer o power to vole on the
resolution ned being less than one-tenth or auch other proportion as may statutorily
b presenibed. from time totime. wnder the Act. of the ttal voting power, in respecl
ol the resolution or on which an aggregate sum of nod fess than B, 500,000/ or
such other sum as may statutorily be presenbed, from time (o time, under the Act,
has been paid ug, and unless a poll 15 demanded, o declamtion by the Chammim
that o resolutien has, on a show of hands; been camicd unanimously or by o
particular magority, or has been lost and an eniry o that efTect in the mimubes book
of the Company shall be conclusive evidence of the fact, withowut proof of the
number or proportion of the vetes recorded in Gavouwr of or against that resolution,

I a pedl is dempnded as aforesaid, the same shall subject o the clavse herein with
respect to the election of chainman and gquestion of adjoumment of mecting

Yoting by gl




herewnder, be taken at such place us may be decided by the Board. at such time mol
Inder than 48 [Forty-gight) hours from the fime when the demand was mode and
place in the city or iown in which the office of the Company is. for the time being,
situated, and, either by open voting of by ballot, as the Chairman shall direct, and
cither at once or after an interval or adjournment, or otherwise, and the result of
the poll shall be deemed o be resolution of the meeting at which the poll was
demanded. The demand for a poll may be withdrawn at any time by the parsons,
whe made the demand.

Where o poll = 10 be tken, the Chaorman of the meeting shall appoimnt one o,
his dhiscretion, bwo scrutinisers, who may o may vt be members of the Company
to serutindse the votes given on the poll ond o report thereon e him, subject to that
one of the scrutinisers so appointed shall always be a member, pot being an officer
or emploves of the Company, present at the mesting, provided thot such o member
is available amd willing io be appoinied. The Chairman ghall have power, ai any
fim, before the resull of the poll is declared, 1o remove o serutiniser from ofTice
amd fill the vacancy o caused in the office of a serutiniser arising from such
removal i From any ofher couse.

Any poll duly demanded on the election of 0 Choirman of o meeling or on any
question of adjourmment of the meeting shall be 1aken fortlwith at the same
mesting.

The demand for a poll, except on questions of the election of the Chairman and of
an adjourmment thereof, shall not prevent the continuance of a meeting for the
transaction of any business other than the guestion on which the poll has been
demandet.

O a poll maken st a meeting of the Company, a rember entithed w more than one
viode, of hiks proxy or other person entitled b vote for him, as the case may be, need
nedd, i he votes, wse all his voles or cast in Use same way all the votes, he vses

Mo ofjections shall be made w the validity of any vote, except ot any mecting or
perll at which such vote shall be tendered, and every vode, whether given personally
or by proxy, or not disallowed at such mecting or on a poll, shall be deemed as
valid for ull purposes of such meeting or o pell whatsoever.

Th, Mo member shall be entitled o vote at ony general meeting unless all calls or other | Restriction on voting
sumis presently payable by him in nespect of shares in the Company have been paid | righis
or in regard 1o which the Company has exercised any right of Lien.

7. A member is nod prohibited from exercising his voting on the ground that ke has | Restriction O
ned beld his share or other dnterest 0 the Company for any specified period | exercise of  votlng
preceding the date on which the vete is taken. or on any other ground net being o | rights in other cases
ground set oul in the preceding Article, i be vaid

TE, Any member whose name i entered in the register of members of the Company | Equal  rights of
shall enjoy she same rnghts and be subject 1o the same linbilities as all other | members
members of the same cliss

Proay
™ (1) Any member entitled 1o anend and vote ar o general meetmg may dooso enher | Member may vole in
personally or through his constituted attomey or through anather person as a proxy | person or otherwise
om his behall, Tor that meenng,
A member, present by proxy, shall be entitled 1o vote only on a poll.
(2 The instrument appointing a proxy and the power-of anomey or other authonty, i | Proxies when o be

any, under which it is signed or a nodarized copy of that power or authority, shall
be deposited o the registered office of the Company not less than 48 hours before

deposited




thie time for helding the meegting or adjoumed meeting at which the person namied
in the mstrument propeses to vobe, amd in defiuelt the instrument of proxy shall
b treated as vald,

Mo mstrument appoimting o proxy shall be o valid after the expiration of 12
(Twilvie) monthe or such other period as may be prescribed under the Laws, for
the time being, i force, or if there shall be no b, then as may be decided by the
Drireciors, from the date of its execution.

An instrument of Proxy may state the appoiniment of a proxy cither for the purpose
of n parhicular meeting specified in the instrument and any adjourmment thereof or
it may appoint for the purpose of every meeting of the Company of of every
mezting o be held before o dote specified m the instrument ond every adjoarmmen)
aof any such meeting. An instrument appointing a proxy shall be in the form as
preseribed in the Rules,

Every Instrument of proxy, whether for a specified meeting or atherwise, shall, as
nearly as circumstances therete will sdmit, be in any of the forms as may be
prescrilsed from time i tme

Form of proxy

i,

Aovite given in accordance with the teems of an instrument of proxy shall be valid,
nedwithstanding the previous death or insanity of the principal or the revacation of
the prowy of of the authority wnder which the peoxy was exocuted, or the tranaler
of thee shores in respect of which the proxy is given:

Provided that o mtimation in writing of such death, msanity, revocation or
transfer shall have been received by the Company ol its office before the
cormmencement of the meeting of adjourmed meeting at which the proxy is used,

Proxy b0 be valid

nofwithstnmding
death af thi

prineipal

BO LA}

Every proxy, whother a member or not, shall be appainted, mowriting, under the
hamd of the appointer or his attomey, or if such appomter 15 8 body corpornie under
the comimen seal of such corporate; or be signed by an officer or officers or any
attormey duly authorised by it or them, and, for o member of unsound mind or in
respect of whom an onder has been made by a count having jurisdiction in lunacy,

e St =

Manner of
apprntment af
Prosy

LFA

direciors shall ned be Jeas than 3 (three) and shall nod be more than fifteen (fifteen),
provided that the Compuny may appoint more than fifteen directors after passing
a special resolution, The Company shall bave at the minimum such number of
independent Directors on the Board of the Company. as may be reguired in terms
ol e prowvissons of applicable law, In @ddition, not bess than two-thirds of the tsial
number of Directors shall be persons whose peniod of office is liable o
determination by retirement of Directors by rotain, The Company shall also
comply with the provisions of the Componics (Appointment and Cualifcation of
Directors) Rubes, 2004 and the provisions of the SEBL Listing Regulations.

The '[:'mhpc.lrl}' shall lsave such mambser of |n|,:|r,1;|-¢nd:'.|1| Hrectors on the Board or
Committees of the Bonard of the Company, as may be required in terms of the
providons of Section 149 of the Act and the Compaies [Appointment and
Crualification of Directors) Rules, 2014, SEB] Listing Regulations or any other
Law, as may be applicable. Further, the appoantment of sech Independent Thirectons
shall be in terms of the aforesaid provisions of Law and subject to the requiremants
preseribod under the SEBI Listing Regulations.

BlA

The Dhirectors shall not be reguired 10 bold any qualification shares i the
Company.

O lificwtion shares

83 (1)

The Board of Directors shall appoini the Chairperson of the Company.

The same individual may, at the same time, be appointed as the Chairperson as
will as the Managing Director of the Company,

Chairperson amd
Muanaging Director




(2)

L iek Section |62 of the Act 1= applicable to the case.

A every Annual General Mecting of the Company, one-third of such of the
IMrectors, for the time being, as are Hable to retire by rotation or i their number 1=
nid three or a multiple of three, the number nearest to one-third shall retire from
Ofice, The Independent, Mominee, Specinl and Debenture Directors Managing
Directors, if arre. shall not be subject to retirerment under this clause and shall nat
be taken into account n determining the rotation of retirement or the number of
directors to eetive, subject to Section 132 and other applicable provisions, if any,
of the Act.

IF the Menagmg Direcior censes tohold the office of director, he shall ipso-fucts
amd forthwith ecases to hold the office of Manzging Director.

Subject 1o Section 132 of the Act, the directors, lEabde 1o retire by rotation, at every
annual general meeting, shall be those, who have been longest in Office siee ther
last appointreent, but as between the persons, who became Direciors on the same
day, and those whe are hiable o retire by rotation, shall, in default of and subject
to any agrecment among themselves, be determined by ot

A setiring director shall e eligible for re-clection and shall sct as a direcior
throughout the mesting ot which he retires,

Subject o Section 152 of the Act, the Company, o1 the general mesting at which a
director retires in manner afosesaid, may Nl up the vacated Oifice by electing a
person thereto.

If the place of retining director is nodt so filled up and further the mesting has not
expressly resolved not o Gl the vacancy, the meeting shall stand adjourned 6l the
same day in the next week, at the same time and place or if that doy 1= a public
hediday, 1l the next secceeding dav, which iz not a public holiday, at the same
time and place,

If a1 the adjoumed mesting also, the place of the retiring director is not filled up
anwd that mewting also as not expressly resolvied not to Al the vacancy, the retiring
director shall be deemied 1o have been re-appointed o the adjourned mectings.
unleia:.

(a} wl tha ||'||,.-|=|:i|13 or al the Fmvinu:;l. ml,::!ing, resalution for the re-
appoiniment of such director hos been put fo the mecting and Bost;

(b the retiring director has, by a nodice, in writing, sddressed (o the Company
or its Board, expressed his unwillingness o be so re-appointed;

i} he 15 nod qualified, or is disqualified, for appointment.

() a resolution, whether special or ordinary, is required for the appoimiment
o renppeamtment by virtee of any provisions of the Act; or

T e L e e roeme i s

Diirectors liable o
retire by rotution

B4 (1) The remuncration of the directors shall, in =0 far as it consists of a monthly | Remuneration  of
payment, be deemed o acgrue from day-to-day, [¥irectors
(2} The remuneration pavable o the directors, including manager, f any, shall be | Remuneration (o
determined in accordance with and subject to the provisions of the Act by an | reguire  members®
ordinary resolution passed by the Comipany in general meeting, consent
(3) [ adebition o the remuneration payable e them o pursuance of the Act, the | Travelling and other
directors may be paid all ravelling, hotel and other expenses properly incurred by | expenses

them-

(a} in attending and returming from meetings of the Board of Directors o any
committee thereof or peneral meetings of the Company; or




] in gonnegtion with the business of the Company,

(e} and if uny director be called upon o go or reside ot of the erdimary place
of his residence for the Company s business, he shall be entitled o be repaid and
reimbursed of any travelling or other expensez ingurred 0 connection with
business of the Company, The Board may also permit the use of the Company's
car or uther vehiche, telephone(s) or any such other fiwcality, by the director, only
fiur the busineas of the Comgsany,

(4}

TR RS S S § T s

_Appointment and
B3,

Subject 10 the provisions of these Anticles and the provisions of the Act, the Board
iy, decide o pay & Director out of funds of the Company by way of silling fees,
within the ceiling prescribed under the Act, a sum to be determined by the Board
For each mesting of the Board or any commitiee or sub-committes theres! ottended
by him in addition to his traveling, boarding and lodging and other expenses
meurmed

et

Shittlng Fees

Remuneration of Directors

Subject o the provisions of section 196, 197 and repd with schedule V' oof the
Companics Act, 2013 and eiber provisions of the Act, thse Rules, Law including
the provisions of the SEBI Listing Regulations, and these Articles, the Boord of
Diirectoss, may from time b tme, appoint one of more of the Directors to be
Managing Director or Managing Directors of other whole-time Director(s) of the
Company, fora term not exceeding Give vears at a time and may, From me o ine,
{=ubject to the provisions of any coniract between him or them and the Compony
retnove or dismiss him or therm Trom affice and appoint another or others in his or
their place or places and the remuneration of Mannging or While-Trme Directonsi
By way of salary and commission of paid remueration either by way of a monthly
payment or at 4 specified percentage of the net profits of the Company or partly by
ong way and partly by the other, or inany other manner, 45 may be, from time 1o
fime, permuitted umder the At or us may be thought fit and proper by the Board or,
if prescribed under the Act, by the Company in general meeting, The Board shall
have the power to pay remuneration to such director for his services rendered.

Suhject o the superintendence, direetions and control of the Board. the Manpging
Dhrector or Managing Dhirectors shall exercise the powers, excepl W the exiem
micntioned in the matters, in respect of which resolutions are required to be passed
only at the meeting of the Board, under Section 179 of the Act and the rules made
thereunder

Appoiniment

R,

Subjpeet to the provisions of the Act, the Board shall appoint Independent Directors,
who shall have appropriate experience and qualifications o hold a position of this
nature on the Boand

Independent
[¥irecior

BT (1)

Subject to the provisions of section 196, 197 and 183 read with Schedule WV to the
Aty the Directors shall be paid such funther remuneration, whether in the form of
muonthly payment or by a perceninge of profit or otheradse, as the Company in
Cietieral meeting may. from tme 1o time, determine and such further remunéeration
shall be divided among the Directors in such propertion and in such manner as the
Board may, from time wo time, determine and in defaul of such determination shall
be divided among the Dircetors equally or if so determined paid on o monthly
biasis.

Remunceration

(2

Subpeet 1w the provisions of these Ariches, and the provisions of the Act, iTany
Diirector, being willimg, shall be called upon to perform exira service or to make
any special exertrons in gomg of residing away from the place of his nommal
residence for any of the purposcs of the Company or has given any special
allemdance Tor any business of the Company, the Company may remuncrate the

Director so doing cither by a fixed sum or otherwise as may be determined by the
[hrecior

Payvment for Extra
Service




BE.

All chegues, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid 1o the Company, shall be
signed, drawn, accepted, endorsed, or otherwise execuied, a5 the case may be, by
such persom and in such manner o2 the Board shall from time to ime by resolubion
dibermine.

Execution of
nepofinhle

Instruments

B2, (1)

Subject to the provisions of the Act, the Board shall have power atany time, and

from time be Hme, 0 appoint o person as an additional director, provided the
number of the direciors and additional directoss topether shall not at any time

Appointment of
wdelitinnsl directors

exceed the maximum strength fixed for the Boord by the Articles.,

Such person shall hobd office anly up o the date of the next snmual peneral mesting
of the Compary but shall be eligible for appointment by the Company as o director
it that meehimg subgect o the prosasions of the At

Daration of office of
additbonal director

Thie Bowrd may appoant on aliemaie director to st for a director (heremafier in this
Article called “the Original Director™) during his absence for a period of mot ess
thom three months from Indis. Mo person shall be oppointed a5 on alternate director
for an independent director unless he is qualified to be appointed as an indepeadent
director under the provisions of the Act. |

(2}

An alternate director shall not hold office for a p:nl:n:l Iungm than that perrnrmtlk

Appointment o
altermate director

.............................

Dlrnlll:m uf office nl

i the Oiginal Director in whose place he has been appointed and shall vacaie the | alternate direcior
office if and when the Onginal Director returns (o India
(3 If the term of office of the Original Derector 15 defermined before he retums (o | Re-appointment
Liedia tlse awlomatic reappointment of retving direetors in default of another | provisions
gppointment shall apply to the Orgina] Director and not 10 the albemate director. | applicable to
Original Mrector

Q. (1 Il the office of any director appoitted by the Company in general meseting i3 | Appointment of

vazated before is term of office expires in the nonmal course, the resulting casual | director te 6l =

vacaney may, be filled by the Board of Threctors at & meeting of the Board.

casual vacancy

(21

The director so appointed shall hold office only up to the date upto- which the
director in whose place he s appointed would hove helid office 1F 1t had not been
vitated,

Duration of office of
Dvirector  appointed
T Ml casaal vacancy

(3

The office of director shall be vacated, pursuant to the provisions of section 164
and section 167 of the Companies Act, 2003, Further, the Director mary resign his
office by giving notice to the Company pursuant o section 168 of the Companies
Act, 2013

Subject to the provisions of Section 149 of the Act, the Company may, by special
resolution, from time o time, inerease or redioce the momber of direciors, and may
alter their qualifications and the Company may, subject to the provisions of Section
16% of the Act, remove any director before the exprration of iz period of Office
and appeint another qualified persen i his stead. The person so pppointed shall
hodd Chifice during such time as the director, in whose place be 13 appoimied, would
have hedd, had be not been removed,

(4

Manmer of vacation
of office of director

If it is [rm'.ldnﬂ b}' the Trust Deed. segurning or ofherwise, 0 connectbon with any
issee of Debentures of the Company, that any person or persons shall have power
o nominnke a director of the Company, then in the case of any and every such issuae
of Debentures, the person or persens having such power may exereise such power,
from time o time, and appoint o director accordingly. Anv director so appointed
15 heremafier referred o oz “the Debenture Direcior™, A Debentire Directar may
b removed from Office. ot any time, by the person or persons in whom, for the
timie being, i vested the power, umder which be was appointed, and another
director may be appointed v his place. A Debenture Director shall nod be required
10 haslel any qualification Shanss) n the Company,

Drebreniure Hreeter




(3

(i) N person, not being a retiring director, shall be cligible for appointmen
o the office of director ot any general mesting wnless he or some member,
intending o propose him, hos, wot less than 14 (Fourteen) days or such otler
perrod, as may be preseribed, from time to time, under the Act, before the meeting,
left at the Office of the Company. a notica. in writing, under his hand, signifying
his candidature for the Office of director or an mtention of such member to propose
hirm as a candidate for that office, along with a deposit of Rupees O lakh or such
other amount s may be prescribed, from time fo time, wder the Act, which shaill
e refumded to such person or, as the case may be, tosuch member, if the person

succeeds in getting elected a5 a director or gets mose than twenty-Nive per cent of

total valid votes cast either o show of hands or on poll on such resolution.

(i} Every person, other than a director retiving by rotation or otherwise or a
person whe has lelt at the Office of the Company o notice under Seotion 160 of the
Act signifying his candidature for the Ofce of a director, proposed as a candidage
for the Difice of a director shall sign and file with the Company, the consent, n
wiriting, (o act a8 a director, if appointed.

(i) A peraon, otler than a director re-appointed after setirement by rotation
immedintely an the expiry of his ferm of Office, or an Additionn] or Alternate
DHrector, or a person filling a casual vacancy in the Office of a director under
Section 161 of the Act, appointed s a director or reappoinied as o director
immediately on the expiry of his term of Cffice, shall not act asa director of the
Company. unkess he has, within thiy days of his appointment, signed and filed
with the Registrar his consent, in writing, 1o act as such director,

Hight of PFersons

{iher than refiring
MMreciors to Stand

for Directorship

(&)

The Company shall keep at its Office a Register containing the particulars of i3
direciors and kKey managenial personnel and their shareholding as mentioned in
Section | 70 of the Act, and shall otherwise comply with the provisions of the said
Section in all respects,

Every director and Key Munagerial Personnel wathin & penod of thirty days of his
appoiniment, or relinguishment of his ofMice, as the case may be, disclose w the
company the particulars specitied in sub-section {1} of section 184 relating o his
COBCEM of INIETEs] 10 any company of companics of bodies corporate including
sharchalding interest), finms or other association which are required 1o be mcluded
in the register under that section [5%of the Companies Act, 2013,

Hegister of
Direciors and key

Munagerial
Fersonnel and their
Shareholding

(7

(it} Subject it the provisions of the Act, a director, who s neither in the
Whale-time employment nor o Mapaging Drirector, may be paid remuncration
either;

{a) by way of monthly, quarterly o ansual payment with the approval of the
Central Governmient; or

ikl by way of commission, i the Company, by a special resolution,
awthorises such payment.

(ivh The fee payable o a director, excluding a Managng or Whole time
Dhrector, if any, for atiendinge a mecting of the Board or Commities thereof shall
be such sum, as the Board may, (rom time 0 wme, determine, but within and
subject to the limit prescribed by the Central Government pursuant to the
provisions, fos the time being, under the Act,

Remuneration of
director  whe s
pelther  §n the
Whole-time

employmenl nor o
Managing Director

Powers of Board

92. (1)

The management of the business of the Company shall be vested in the Board and
the Board may exercise all such powers, and do all such acts and things, as the
Company (s by the Memorndum or otherwise authorized 1o exercase and do, and,
it hereby or by the statute or otherwise directed or required o be exercised or
done by the Company in general meeting but sitbject nevertheless 1o the provisions

General powers  of
the Company vested
in Board




of the Act and other Applicable Laws and of the Memorandum and these Amicles
and 1o any regelations, not being inconsistent with the Memomndum and these
Articles or the Act, from time to time made by the Company in general meeting
provided that no such regulation shall invalidate any prior act of the Board which
wiottld have been valid if such regulation had not been made.

[2)

Without prejudics to the general powers as well a8 those under the Act, and a0 as
no in pny way o limit or restrct those powers, and withoot prejudice o the other
powers conforred by these Articles or otherwise, it is hereby declared that the
[hrectors sholl have, inter alia, the following powers, that s fo say, power -

(i) to pay the costs, charges and expenses, preliminany amd incidental 1o the
promchion, formation, establishment and registration of the Company,

il 1o pay and charge, to the aceount of the Company, any commission or
interest lawfully payable thereon under the provision of the Act;

(i} subject o the provisions of the Act, o purchase or otherwise acquire for
the Company any property, righis or prvileges, which the Company is authorised
1o gequire, at or for such price or eonsideration and generally on such terma and
conditions as they may think it ond being i the interests of the Company, and in
any such purchase or sther acquisition 1o acoept such title or 1o obiain such right
s the ditectors may believe or muy be ndvised to be repsonably satisfocbory;

vl i their discretion and subject to the provistons of the Act, to pay for any
property, might of privileges acguired by or services rendered to the Company,
cither wholly or partially, in cosh or in Shares, Bonds, Debentures, morgages, or
other securities of the Company, and any sucl Shares may be saued gither as fully
paid up, with such amount credited as paid up thereon, as may be agreed upon., and
anwy such honds, Debentures, morigages or other secorities may either be
specifically charged upon all or any purt of the properties of the Company and its
uncalled capital or not so charged;

ivi I secure the Mulfilment of any contracts or engagement eniered info by
the Company or, in the mterests or for the purposes of this Company, by, with or
against any other Company, Tirm or person, by mortgage or charge of all or any of
the properties of the Company and its uncalled capital, for the fome being, or i
such mnnner and 1o sech extent as they may ank G

(vih o acoep {rom any member, as far as may hiz rlprmixﬁ'thh: h:,l lawe,
surrender of his Shares or any part thereol, whether under buy-back or otherwise,
on such werms and conditions as dhall be agreed mutially, and 2 may be peemitted,
from tome to time, under the Act or any other Low or the Regulations. for the time
being, in force,

(vily 1o appoind any person to accepl and bobd in s, for the Company, any
property belonging to the Company, in which it is interested, or for any other
purposes, and execute and do all such deeds and things as may be required in
relation to any trust. and 1o provide for the remuneration of swch trastes or trustees;

(viil)  to instimate, conduct, defend, compound or abandon awy legal proceedings
by or againstl the Company or its Officers, or otherwi=e concerming the affairs of
the Company. and also to compound and allow time for payment or satisfaction of
amy dubts, due and of any differences 1o arbitmtbon and observe and perform any
awands made thereon;

fix) f0 act on behalf of the Company in oll matters refating to bankrpicy and
insolvents:

Fowers of the Board




(%] 1o make and give receipts, releases and other discharges for moneys
pavahle to the Company and for the claims and demands of the Company;

(%1} subject to the applicable provisions of the Act, to mvest and deal with any
moneys of the Company not immediately required for the purposes thereof upan
such security, nod being Shares of this Company, or without security and in sisch
minner, as they may think fit, and fran time to tioe, t vary o realise such
mvestments, suve as provided in Section 49 of the Act, oll investments shall be
miade and held in the Company's 0w name,

fxii) to exceute, i the name and on behalf of the Company, i favour of any
director or other person, who may imeur or be about 1 imeur any personal lability
whether as principal or surcty, for the benefit or purposes of the Company, such
morigeges of the Company’s property, present and future, as they may think fit,
amd any such mongage may contain a power of dale and such other powers,
provizions, covenants and agresments as shall be agreed upon;

(xiin} b0 determine from time io time, whe shall be entitled s sign, on behallof
the Company, bills, invodees, meles, receipls, acceptances, endorsements, chegqies,
dividend warrants, relenses, contructs and or ony other document or documents omd
to give the necessany authority for such purpose, and furtler o operate the banking
or any other kinds of sccoums, maintained m the name of and for the business of
the Company';

(xivd ot distribute, by way of bonus, incentive or otherwise, amongst the
emplovees of the Company, 0 Share or Shares in the profits of the Company, and
io give to any staff, officer or others employed by the Company a commission on
the profits of any particular business or tronsaction, and o charge any such bonus,
incentive of commission paid by the Company as a part of the operational
expenditure of the Company;

(%v] io provide for the welfare of directors or ex-directors, Sharehobders, for
the time being, or emplovees or ex-emplovees of the Company and their wives,
widaws and families or the dependents or connections of such persens, by buikding
of contributing to the building of houses or dwellings, or grants of moseys, whether
as g gift or otherwise, pension, grotuities, allewsnces, bonus, lovalty bonuses or
other payments, also whetler by way of monetery payments or otherwise, or by
creating and from time to time, subseribing or contributing to provident and other
aociation, instilutions, funds or trusis and by providing or subsenibing or
contributing towards places of worship, instructions and recreation. hospitals and
dispensaries, medical and other attendanee and other assistance, as the Board shall
think fit, and to subscribe or contribules or otherwise to assistor [ puarantee money
to chantable, benevolent, religious, scientfic, mational or other mstitutions or
objects, which shall have any moral or other clam to suppor or mid by the
Company, enther by reazon of locality or place of operations, or of public and
general utility or ethervise;

(xvi)  before recommending any dividend, w sct aside out of the profits of the
Company such sums, a5 the Board may think proper, for depreciation o to a
Drepreciation Fund. or to an Insurance Fund, o Reserve Fund, Capital Redemption
Fund, Dividend Equalisation Fund, Sinking Fund or any Special Fund 10 meel
contingencics or o repay debentures or debenture-stock, or for special dividends
or for equalising dividends or for repairing, improving, extending ond maintaining
amy of the property of the Company and for sach other purposes, including the
purposes referred toin the preceding clivse, as the Boord may, in their absolute
discretion, think conducive fo the interests of the Company and, subject o the




provisions of the Act. 1o invest the several sums so set aside or 50 much therest,
a5 regquired o be dnvested, upon such investments, other than shares of the
Company, as they may think fif, and from time to time, to deal with and vary such
investments and dispose of snd apply and expend all or any part thereof for the
benefit of the Company. in such manner and for such purposes. as the Board, in
their absolute discretion, think conducive to the interests of the Company,
notwithstanding, that the mater, o which the Board apply or upon which they
expend the same, or any part thereof, may be motiers o or upon which the capitul
moneys of the Compsany might rightly be applied or expended, and fo divide the
Reservie Fund into such specinl funds, as the Board moy think i, wath full power
o ransfer the whole or any portion of a Reserve Fund or divisions of a Reserve
Fund wod with full powers to employ the assets constituting all or any of the above
Tunds, including the Depreciation Fund, in the business of the Company or in the
purchase of or repavment of debenfures or debenture stock and without being
bownd to keep the same separate from the other assels and withoa! being bound o
pay miterest on the same with pewer however 1o the Booard of their diseretion 1o pay
of allow to the eredit of such funds interest at such eate a9 the Board may think
proper, subject 1o the provisions of the applicable lnws, for the tme beang, in fores,

(xvilh 1o appoiml ond at ther discretion, remove or suspend such general
Minagers, secretanes, assistants, supervisors, clerks, agents and servanis or other
employvees, I or for permanenl, lemporary or special services, as they may, from
fime to fioee, think 6, and o determine their powers and dulies and 1o fix their
salaries, emeluments or remuneration of such pmount, s they may think fi,

(xviil} 1o comply with the reguirements of any local laws, Rules or Regulations,
which, in their opinion, it shall, in the interests of the Company, be necessary or
expedient o comply with,

(xix)  af any time, and from time to time, by power of attorney, under the Seal
of the Company, W appoint any peeson of persons W be the attorney of atlomeys
aof the Company, for such purposes and with such powers. suthorities and
discretiomng, mol exceeding those vested in or exercizable by the Board wwder these
presents and excluding the powers 0 make colis pnd excluding alss except in their
liemiis authorized by fhe Board the power (o make [oans and borrow moneys, and
for such period pnd subject t such conditions as the Board may, from time 1o time,
think Ny, and any such appointment may, iF the Board thinks fit, be made in Bavour
of ‘the members or in favour of any Company, or the Share-holders, dirceiors,
newtinees, of managers of any Company or A of otherwise in favour of any
Nuetwating body of persons whether nominated divectly or indirectly by the Board
and any such Power of Altomey may conlain such powers For the prodection of
convenience of person dealing with such Attorneys, as the Board may think fid,
ard may contan powers enabling any such delegates all or any of the powers,
authoritics and discretions. for the time bemg, vested in them;

(5] Subpect to the provisions of the Act, for or inrelation to any of the matiers,
aforesaid or otherwise, for the puposes of the Company, o enter inte all such
negotiations and contracts and rescind and vary all such contracts, and execule und
dor ol such contracts, and execute and do all such acis, deeds and things in the
nama and on behalf of the Company, as they may consider expedicnt;

faxi)  from time 1o time, make, vary and repeal byvlaws for the regulption of the
business of the Company, its OfMicers and Servants,

Provecdings of th

e Boaril

93, (1)

The Board of Directors may meel Tor the conduct of business, asdjourn and
otherwise regulate its meetings, as it thinks fie

When meeting to b
convened




Prowvided, that the Board of Birectors shall hold meetings at least once i every
three months and at least four times every calendar yvear in such a manmer that na
more than one hundred ond twenty davs (120) duys shall infervene bétween fwo
consecutive meetings of the Board.

[2)

The Chairperson or any one Director with the previcas consent of the Chaimperson
muy, of the company secretury on the direction of the Chairperson shall, at any
time, surnman a meeting of the Board,

Who may sumimda
Board mecting

(3

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

Provided that where, acany time, the number of interested direciors exceeds or is
egual to two-thinds of the wtal strengih the number of the remaming directors, tha
i Lo say, the number of directors who are not interested, present at the mecting,
being not less than twe, shall be the quorum, during such tme,

If & meeting of the Bowrd could not be held for wand of quorum, then the meeting
shall aubematically stand adjpourmed for 30 minuies in the same day and &t same

place:

A meeting of (he Board. of which a gquorom is present, shall be competent 1o
cxercise all or any af the authortties, powers and discretions, which, by or under
the Act or the Aricles of the Company, are, for the tfime being, vested in or
exercizable by the Board generally.,

Cuorum  for Board
meekings

]

The participation of directors in a meeting of the Board may be either in person or

Farticipation at

through video conferencing or audio visual means or teleconferencing, which are | Board mectings
capable of recording and recognising the participation of the directors and of
recording and storimg the proceedings of such meetings along with date and time
aubiect to the rules as may be prescribed.
(5} At least T {seven) Days' writien notice shall be given in writing to every Director | Notice  of  Board
by hand delivery or by speed-post or by registered post or by facsimibe or by email | mectings
or by any other elecironic means, either (i) in writing, or (i) by Fax, e-mail or other
approved electronic communication, receipt of which shall be confirmed in writing
as spon a5 15 redsonably practicable, o each Director, setting out the agenda for
the meeting in reasonoble detail and attaching the relevant papers to be discussed
at the meeting and all available data and information relating to marters o e
discussed ot the meeting excepd as otherwise agreed inowriting by all the Directors,
Subject o the provisions of section | 73(3) meeting may be called st shorber nostice,
of, (1) Subject to the restrictive provesions of any agreement or understanding as entered | Qheestions ai Board
into by the Company with any other person(s) such as the colluborators, fnancial | mecting how decided
institutions, ete. and save as otherwise expressly provided in the Act, questions
arising ot any meeting of the Board shall be decided by a majority of voies.
(2} In case of an equality of vodes, the Chairpersen of the Board, if anv, shall have o | Casting  vote  of
second or casting vote, Chairperson ol
| Boardmetting
Q5. The continuing directors may net notwithstanding any vacancy in the Boord; but, | Drectors not to act
if and s long as their number is reduced below the quorum fxed by the Act fora | when number Talls
mecting of the Board. the continuing directors or director may got for the purpose | below minimom
ol inereasing the number of direciors o tha fxed for the quoram, or of summaening
a general meeting of the Company, but for to other purpose,
Ba. (1) The Chairperson of the Company shall be the Chairperson at mectings of the | Who te preside at

Board, In his whsence, the Board may elect 8 Chairperson of its meetings anid
determine the period for which he 15 1o hold office.

meetings  of  the
Board

(21

1F no such Chairperson is elected, or if at any mecting the Chairperson is not prescn
within fifteen minwes after the tme appoanted Tor bolding the meetmg, the
dirceiors presend may choose one of their namber to be Chairperson of the mecting

[¥irectors 1o elect a
Chairperson




87, (1) The Board may, subrject o the provisions of the Act, delegate any of its powers 1o | Delegation of powers
Committess consisting of such member or members of ts bedy as i thinks fit,
(2 Any Committee so Formed shall, in the exercise of the powers so delegaied, | Committes i
conform to vy regulations that may be imposed on it by the Beard. All acts dose | conform  to Board
by any such committes of the Board, in conformity with such regulations, and in | regulations

fulfilment of the purpeces of their appointment but not otheradse, shall have the
ke force and effect us if wers done by the Board,

(3}

The participation of direciors in o meeting of the Committes may be either in
person o through video conferencing of audio visual means or teleconferencing,
as muy be prescribed by the Rules or permitted under Applicable Laws.,

Participation ut
Committes meetings

98, (1) A Commiites may elect a Chmrperson of its meetings unless the Boord, while | Chairperson if
colstituting a Committee, has appointed a Chairperson of such Commities. Committes
(2} IT nossch Chairperson is élected, or ifat any meeting the Chairperson is nof present | Who o preside at
within fifleen mimdes afier the tme appoanted for bolding the meeting, the | meetings o
members present may chosse one of their members w0 be Chairperson of the | Commities
meeting,
g9, (1) A Lumm!_t_tg: ma_'Lm::H_u_n_d__mm as it thinks fit. Committee to meet
(2 Cruestions arisimng ot sny meeting of 8 Commitiee shall be determined by E1'.I'I-.i1]'|.l11[}" ruestions nt
ol voles of the members presend. Committes meeting
how decided
(3} In case of an egunlily of votes, the Choirperson of the Commitiee shail have o | Casting  vote. of
secand or casting vote, Chalrperson ai
I | | Committee meeting
10, The meelings and pmﬂﬂlmgs Of any m-:chng_ of such Commities of the Bl:uml Acts of Hoard or

cansisting of bwo or mose members, shall be governed by the provisions contained
herein for regulating the meetings und procesdings of the mestings of the directors,
a0 Tar as the same are applicable thereto and are nod supeseded by any regulations
migde by the Directors under these Aricles

All acts done i any mecting of the Board or of a Comimitiee thereod or by any
person acting as a director, shall, notwithstonding that i may be afterwards
discoverad that there was stane defect in the appoivtinet of any one or more of
stuch directors orof any person acting as aforesaid, or that they o any of them were
disqualified or that s or thear appointment had terminated, be as valid as ir every
such director or such person had been duly appointed and was qualified to be o
dlipector.

Commities valid
noftwithstanding
defeet of

Appointment

[,

Save ad otherwise expressly provided in the Act, a resolution in writing, signed
and has been circulated in draft, together with the necessary papers, if any, to all
the directors or w all the members of the Commitiee, then in [ndia, not being less
in mmheer than the quorum fixed for a meeting of the Beard or Committes, as the
case may be, and w all the directors or 1o all the members of the Commirtes, o
their usunl addresses im India ond kas been approseed, inowriting, by sech of the
divectors or members of the Committee as are then in Indie, or by & majority of
such of them. as are entitled to vote on the reselution. whether mamuvally or by
secure electronic maxde, shall be valid and effective as 10 it had been passed at a
meeting of the Board or Commuittee, dulby convened and held.

Passing of resolution
by
Circulation

102.01)

Subject to the provisions of the Act, -

A chief executive officer, mannger, company secretary and chief financial officer
may be appomiied by the Board for such term, at susch remuneration and upon such
conditions as it may think fif: and any chief executive officer. manager, company
secretary and chiel fnancial officer so appointed may be removed by means of a
resolution of the Board; the Board mav appoint one or more chiel exccutive
edTicers [or s multiple businesses.

Chief Executive
{HTicer, etc.




(2)

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

Director
chicl
aflleer, eic,

may b
exerptive

(3

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

(il Manmaging Director. and

i} Munager

(4}

A provision of the Act or these regulations requinng or authorizing a thing to be
done by or to a director and chief executive officer, manager, company secretiry,
chiel financial officer shall not be satisfied by 115 being done by or to the same
person acting both as director and as, or in place of, chiel exceutive officer,
mamager, company secretary, chiel Anancal officer,

Anthorisation of act
done in respect of
any director, chiel
executive officer,
MEENAEET, COmpany
secretary, chief

LY e

Registers
ing,

e ——————

The Company shall keep and maintain at its registered sffice oll stotutory registers
namely, register of charges, register of members, register of debenture holders,
register of any other secunity holders, the register and index of beneficial owners
amd annual retuen, register of loans, guarmees, seeunty and acquisitions, regisier
of investments nol held i its own nome ond regisier of contracts and armangemeris
for suich duration ag the Board may, uinless otherwise prescribed, decide; and in
such manner and conlaming such particulars ps prescribed by the Act and the
Rules,

The registers amd copies of annoal return shall be open for inspection during
business hours on all working days, of the registered office of the Company by the
persnms entitled thereto on payvment, whens required, of such fees &z may be fixed
The Company may exercise the powers conferred on it by the Act with regard to
the keeping of a foreign register; and the Board may (subject to the provisions of
the Act) make and vary such regulations as it may think fit respecting the keeping
of any such regisier,

e e e e s s e e D e e ——

P

Statutery registers

=

Forcign register

(2)

The Foreign register shall be open for inspection and may be closed, and exiracts
miny be taken therofrom snd copics thereof may be required, in the same manner,
miutatis mutancdis, as s applicable w the register of members.

Dividends and Reserve

(05,

The Company in general meeting may declare dividends, but no dividend shall
cuceed the nmount recommended by the Board but the Compony in gencral
meeting may declane & lesser dividend.

Company in general
meting may declare
dividends

1136,

Subpect to the provisions of the Act, the Board may Trom tme b me pay 1o the
members such interim dividends of such amount on such class of sharcs and ot
such times as it may think T and a5 a0 therr judgement, the positon of the
Company justifies.

Inierin dividends

7.l

The Board may, before recommending any dividend, set aside out of the profits of
the Company such sums as it thinks fit as & reserve or neserves which shall, a the
discretion of the Board, be applied for any purpese 1o which the profits of the
Company may be propecy applied, incheding provision for meeting contingencies
or for equalizing dividends; and pending such spplication, may, at the like
diseretiom, euther be emploved in the business of the Company or be svested in
such imvestiments (ether than shargs of the Company’) as the Board may, from time
10 time, think fit

Subject to the applicable provisions of the Act. oo dividend shall be declared or
paid otherwise than out of profits of the fmancial e amved ot afler providing
for depreciation in accordance with the provisions of the Act of out of the profits
of the Company For any previous Tinancial vear of vears aroved af afler providing

Dividends only to be |
paid oot of profits




for depreciation in accordance with these provisions and remaining undistribuged
or ouf of both provided that ;-

(il if the Company has not provided for any previous financial year or years
it shall, before declaring or paying o dividend for any financial vear, provide for
such depreciation owt of the profits of the financial vear or owt of the profits of any
other previous financinl vear or vears;

£1] if the Company bas incurred any loss o any previous financim] vear or
years the amount of loss ar an amount which s equal to the amount provided for
deprecition for that vear or those years whichever 13 bess, shall be sef of T agams
the profits of the Company for the year for which the dividend i proposed o be
declored or paid o5 against the profits of the Company For sy finanial year or
vears arvivied at in both cases afier providing for depreciation in accordames with

Lot e e Tt e e P

one of them first named in the Register in respect of the joint holdings. It shall be
mice paryabie 1o the order of the person to whom it s sent, The Company shafl mol
be liabkle or responsible for any cheque or warrant or pay-slip lost in transmission
or for any dividend kost 1o the member or person entitled thereto due 10 or by the

(2 The Board may also corry forward any profits which it may consider necessary ned | Carry forward  of
to divide, without setting them aside as a reserve. Frafits

10811} Subject to the rights of persons, ifany, entitled o shares with special rights as 1o | Division of profits
chividends, all dividends shall be declared ond paid pccording to the anwunts paid
of credited as paid on the shases in respect whersol the dividend is paid, bt iF and
so bomg as nothing is paid upon any of the shares in the Compony, dividends moy
he declared and paid according to the amounis of the shares,

(25 Mo amouni paid or credited as paid on a share in advance of calls shall be treated | Payments T
fior the purposes of this Article as paid on the share. advance
(5} All dividends shall be apportioned and puid proportionatedy (o the omounts poid or | Dividends o be
credited as paid on the shares during any portion of portiens of the pesiod in respect | apportioned
of which ihe dividend s paid; but 1f ony share 15 1ssued on terms proveding that i
ahall rank for dividend a5 from a particalar date such share shall rank for dividend
| eccordingly. [ _ R -
1091} The Board may deduct from any dividend pavable to any member all sums of | Mo member o
money, if any, presenily payable by himito the Company, either alone or jedntly | recelive dividend
with any other person or persons, on aceount of calls or stherwise in relation o the | whilst  indebted to
shares of the Company. the Company and
Company's right to
Fedmbursement
therefrom
(2} The Board may retain dividend= payable upon shares in respect of which ony | Retention of

person s, under the Transmission Clavse hereinbefore contained, entitled to | dividends

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

unfil such peraon shall become o member i respect of such Shares, or ghall duly

transfer the sume and undil such fransfer of Shares has been registered by the

Cormpany .,

I RLIEE N Ay dividend, interest, bonus or other monies payable in cash in respect of shares | Dividend hrw
may be paid by clectronic mode or by chegue or warrant sent through the post | remitbed
directed 1o the Tl,."ﬂ_'i!ﬁh,!l‘ﬂlﬂ uclidress of the holder or, in the coke ufjl,flrll halelers, 1o
the registered address of that one of the joint holders who is first named on the
regaster of members, or i such person and 10 such address a8 the holder or joing
horlders may in writing direet but the joint holders of o Share shall be severally as
wiell as pointly lable for the payment of all insiabments of calls due in respect of
such Share and for all incidenis otherwise.

(2} Every such cheque or warrant or pay- slip sent through the post o the registered | Instrument af
wdidress of (e member or peson entithed, or, e case of joint holders, o tha | Payment




forged endorsement of any chique or warrant or the fraudulent recovery of the
dividendd by any other means.

(3

Payment i any way whotsoever shall be mnde ot the nisk of the person entitled 12
the money paid or to be paid. The Company will not be responsible for a paymen
which 15 lost or delayed, The Company will be deemed o having mude o payment
amd received a good discharge for it if a payment using any of the forepoing
permissible manns is macde,

ischarge to
Company

Amy one of bwo or more joint bolders of o share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share,

Receipt  of  one
holder suiTicient

Mo dividend shall bear interest against the Company.

o interest  om
dividends

The waiver in whale or in part of any dividend on any share by sy document shall
be effective anly if such doecument i5 signed by the members {oF the person entitled
i the share i comzegquencs of the death or bankropicy of the haldery and delivered
o the Company and if or 10 the extent that the same is accepled as such or acted

I 14,

¢ i e

Waiver of dividenads

Any general meeting declanng a dividend may, on the recommendation of the
Direciors, make a call on the members of sech amount as the mesting decides, b
s0 that the coll on each member shall not exceed the dividend pavoble to him and
sor that the call be made pavable at the same fime as e dividend and the dividend
may, if s0 aranged between the Company and the members, be st off against the
enlls,

Setting off dividend
agalnst calls

[15.

Subject 1o the applicable provisions, il any, of the Act, a ransfer of Shares shall
nid pass the right 1o any dividend declored thereon and made effective from the
date prior 1o the registration of the transfer.

When transfer of

shure shall not pass
dividend righi

Unipadil o unelaimed dividend

116.(1)

Where the Company has declared a dividend bur which has not been paid or
claimed within thirty {30) days from the date of declarmtion, the Company shall,
within seven (7)1 days from the date of expiry of the said pervod of thirty {30) davs,
transter the total amount of dividend which remains unpaid or unclnimed, 1o a
special acoount 1 be opened by the Cormpany in that befalTin any scheduled bank
to be called “the Unpaed Dividend Account of [Caliber Mining and Logistics
Limited]™ subpect 1w the applicable provisions of the Act and the Bules made
thereunder.

The Company shall within a period of ninety days of making any transfer of an
amount to the Unpaid Dividend Account, prepare a stafement containing the
names, their last known addresses and the unpaid dividend w be paid 1w each
person and place it on the website of the Company and nlso on any other website
approved by the Central Govermmentd, for this purpose. Moo uncliimed or unpaid
dividend shall be forfeited by the Board before the claim becomes barmed by law,

Transier aof
unclaimed dividend

(2}

Any money transfermed 1o the unpaid dividend account of the Company which
rermng wnpad or unclabmed for & perod of seven (7) years from the date of such
transfier, shall be transferred by the Company to the Investor Education and
Protection Fund established under section 125 of the Act, Any persen claiming o
be entitled 1o an amount may apply to the authorty constitated by the Central
ﬂ-:wcmml.ﬂ'n I'i;lr I:|'|-¢ pavrhent -u-'Flhr,: ey l;ll;riml,:r.l.

Transfer W 1EFF
Aconant

(3

Mo unclnimed or unpaid dividend shall be forfeated by the Board until the claim
becomes barred by Applicable Laws.

Forfeiture )
unclaimed dividend

| Accounts

1701}

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

(i} all sumz of money received and expended by the Company and the
miatiers in respect of which the receipt and expenditure take place;

Inspection hy
[Firectors




(i} all zales and purchases of goods by the Company;

i the assets and Habilities of the Company;

(iv) such particulars. if applicable to this Company, relating o atilization of
mderial pndfor labour or fo other items of cost, as may be prescribed by the Central
Covernment.

Where the Board decides to keep all or any of the beoks of account at any place,
other than the Office of the Company, the Company shall, within 7 {Seven) days,
or such other period, as may be fixed, from time o time, by te Act, of the decision,
file wath the Regstrar, 8 notice, mowriting, giving the full address of that other
place.

The Company shall preserve, in good order, the books of account, relating 1o the
period of net Less than 3 (Eight) years or such other period, as may be prescribed,
From fime te mme, under the Act, preceding the current vear, together with the
vomchers relevam o any eniry in such books,

Where the Company has a branch office, whether i or outside Indi, the Company
shall be deemed o have complied with this Articke, if proper books of account,
relating 1o the transaction effected ot the branch office, are kept at the brunch office,
ansd the proper summarised retwrms, made up (o day &l inervals of nod mose than 3
{Thres) months or such other period, as may be prescribed, from time e fime, by
the Act, are sent by the beanch office 1o the Company at its OMfice or other place
in India, st which the books of account of the Company are keps as aforesnid,

The books of sccount shall give a tree asd fair view of the state of affairs of the
Company of branch office; as the case may be, and explain the tronsactions
represented by it The beeks of account and other books and papers shall be open
to inspection by any director, during busingss hours, on a working day, after a prior
nedice, in wriling, is given to the Accounts or Finance depanment of the Company.

(2} Mo member (a0t being a director) shall have anv right of inspecting any hoolka of
wecount or books and papers or document of the Company except as confemred by
Applicable Laws or authorized by the Hoard,

Hestriction o
inspection hw
meembers

(3 The Directors <leall, Trorm time wo thivee, in accordance with sections 129 and 134 of
the Act, cavse to be prepared and to be laid before the Company in Annual General
Meeting of the Sharehobders of the Company, such Balance Sheeis, Profinand Loss
Accounts, if any, and the Beporis as are requited by those Sections of the Act,

A copy of every such Profit & Loss Aceounts und Bolance Sheets, including the
Mrectors" Report, the Auwditors’ Report and every other document(s) required by
Taw to ke annexed or pitoched 10 the Balance Sheet, shall ot least 21 {Twenty-one)
cays, before the meeting, ot which the same are 10 be Laid before the members, be
sent to the members of the Company, to every trusice for the helders of ony
Drebentures ssued by the Company, whether such member or Lrustee i3 of i nol
cntithed 1o have notices of general meetings of the Company sent to him, and 1o atl
persong other than such member or trustees being persons so entitled.

The Auditors, whether statutory, brameh or mitemal, shall be appomted and thear
rights and dutics shall be regulated in accondance with the provisions of the Act
anwd the Bules made thereunder,

Admnual Repits,
Finsncial
Statements o be Laid
in Annuoal Gemeral
Meeting and sent (o
members, trustees.
Appointment of
varions auditors

Borrowing Powers




[ L8

Subject to the provisions of e Act, the Board may from time to fmme, at thear
chiscretion rakse or borrow or secure the pavment of any sum or sums of mopey for
and gn behalf of the Company. Any such money may be raised or the payment or
repayment thereof may be secured in such manner and wpon such terms and
conbditions in all respect a= the Board may think fie by promissory notes o by
opening loan or current accounts or by receiving deposits and advances st interest
with or without security or otherwise and in particalar by the issue of bBonds,
perpetual or redeemable debentures of the Company cherged upon all or any par
of the property of the Company (both present and future) including it uncalled
capital for the time being or by mortgaging o charging or pledpmg any lands,
baildings, machinery, plant, goods or ether property and securities of the Company
of by other means as the Boord deems expedient,

The Board of Directors shall not except with the consent of the Company by way
of a special resplution, bormow moneys where the monevs o be borsowed ogetlser
with the moneys already borrawed by the Company (apart from temporary loans
olained fram the Company”s bamkers in the ordinary course of business) exceeds
the aggregate of paid up capial of the Company and is Free reserves and secunties
premim of the Company,

Subject to the Act and the provisions of these Articles, any bonds, debentures,
debenture-stock or edher securities issued or to be ssued by the Company shall be
under the control of the Board, who may issue them upon such terms and
conditions and 0 such mammer and for such consideration as the Board shall
cofsider 1o be for the benefi of e Company.

Fower of the Board
im harrow monics

Winding up

HES

Subject w the applicable provisions of the Act and the Rules made thereunder and

=i Pt ri e e e s el e e LA B

(a)

special resolution of the Company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any pari of the assets
ol the Compaivy, whether they shall consist of property of tee same Kind or ot

()

For the purpede aforesaid, the liquidator may 22t such valve as he deems fair upon
any property to be divided s aforesaid and may dedenmine how such division shall
b carried ow as between the members or diflerent classes of members.

(<)

The liguicator may, with the like sanction, vest the whole or any pant of such assels
in trustees upon such trusts for the bencfis of the contributenes i he considers
necesaary, but so that no member shall be compelled 10 accepd any shares or ather
securities whercon there is any fiability.

Winding
Company

up  of

surance

12ikia)

Subject o the provisions of the Act, every director, managing director, whole-time
director, manager, company secretary and other officer of the Company shall be
indemmified by the Company out of the funds of the Company from and ngainst
all =nits, proceedings, cost, charges, losies, damage ond expenses which they or
any of them shall or may incur or sustain by reason of any act done or committed
in or about the execution of their duty in their respective office except such suits,
procecdinges, cost, charpes. losses. damnge and cxpenses. i any that they shall
meur or sustain, by or trough their oven wilful neglect or defisult respectively, And
it shall include the payment of all costs, losses and cxpenses (ineluding travelling
expenze) which such director, manager, company secretary and officer may e
or become liable for by reason of any contract enfered mio or act or deed done by
hirn in s capacity as such director, manager, company secretary or officer or in
any way in the discharge of his dutics in such capacity including expenscs.

amil
[[¥]

Drirectors
officers  right
indemmnity

()

Subject as aforesaid, every director, managing director, manager, company

secretary o other officer of the Company shall be indenmified against any liability

Dhirector, Managing
director,  Manager,




incurred by him in defending any procecdings. whether civil or criminal in which
Judgement is given in his favour or in which he 15 acquitied or discharged or in
connection with any application under agplicable provisions of the Act in which

Company Secretary
or other officer of
the Company shall

relief is given b him by the Court he indemnified
(<) The Company may take and maintain any insuronce as the Board may think fit on | Insurance
behalf of s present andfor former directors and key monagerial personnel for
indemnifying all or any of them against any liability for any acts in relation to the
Company for which they marv be Iinble but hive acted honesily and reasonahbly,
Seerecy
IZ1, i Every director, monager, auditor, trensurer, fruesiee, member of o | Directors, maniger,

committes, oflicer, servant, agent, accountant or ather person employed in the
basiness of the Company shall, of so reguired by the Direciors, before entering
g his dutics, sign & declaration pledging himself o ehserve strict sccrecy
respecting all transactions and sffairs of the Company with the costomers and the
atate of the accounts with the individuals and inomatters relaiing thereto, amd shall,
by such declarotion, pledge himself not w revesl any of the matters which may
come o his knowledge in the discharge of his duties except when required s 10
do by the Directors or by Law or by the person 10 whom such maiiers relate and
crcepl 20 [ar aq may be pecessary i order 1o consply with any of the provisioms
contained in these Aricles or the Memornndum of Association of the Company
amwd the provisions of the Act.

(i} Subpect to the provisions of the Act, o member shall be entitled 1w visil
or inspect any works of the Company, without the permission of the Directors, or
o require insgection of any books of sccounts of docaments of the Company or
discovery of or any information respecting any details of the Company’s trading
o bussiness or any matter which is or may be in the nature of a trade secret, mystery
of trade, secret or patented process or any other matter, which may relate to the
conduct of the business of the Company and, which in the opinion of the Directors,
it would be mexpedient in the inderesis of the Company 1o disclose,

auditor, members,
elc ta maintuin
SECTECY

Creneral Power

P

Wherever in the Act, it hos been provided that the Company shall have uny right,
privilege or authority o that the Company could carry out any transaction only il
the Company is &0 authorized by is Aricles, then and in that cose this Article
authorizes and empowers the Company o have such rights, privileges or
awthoritics and to camy out such transactions as have been permitted by the Act,
without there being any specific Article in that behalf herein providesd,

Avany point of tinse from the date o adoption of these Articles, if the Articles are
or become contrary 10 the provisions of the SEBI Listing Regulations. the
|'rr-|,:|'¢i:-|.'innx of the SERI L'ixlhw_ Rﬂ:ﬁu]uﬁnnx shall rl'\-:'l"‘i-l” ower the Articles 1o such
cxbent and the Company shall discharge all its obligations a8 prescribed under the
SEBI Listing Regulations, from time o tame.

Cieneral power
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3)

| Names, addresses, description

We, the several persons whose names and addresses are subscribed below are
desirous of being formed inte a Company in pursuance of these Articles of

Association.

and occupation of the

subscribers

Signature
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