MEMORANDUM OF ASSOCIATION

OF

KROSS LIMITED

(A COMPANY LIMITED BY SHARES)

(INCORPORATED UNDER THE COMPANIES ACT, 1956)

1. The name of the company is KROSS LIMITED.

2. The Registered office of the company will be situated in THE STATE OF JHARKHAND, INDIA.
3. (A) The objects to be pursued by the company on its incorporation are:

1. To carry on the business of manufacturing, buying, selling, re-selling, sub- contracting,
exchanging, hiring, altering, importing, exporting, improving, assembling, distributing,
servicing, repairing and dealing in as original equipment manufacturers as also on a jobbing
industry basis and in any other capacity all and every kind of machineries, components, parts,
replacement parts, spare parts, accessories, tools, implements and fittings of all kinds
inclusive of all types of cross pin and all relevant cross assembly, components, parts and
accessories, propeller shafts and universal joints for motor vehicle, Trucks, Trailers,
Tractors, motor lorries, motor- cycles, scooters, Buses, ominibuses, van, locomotives, Tanks,
ships, engines, wagons, boats, barges, launches, submarines aeroplanes, air ships, seaplanes,
balloons, aircrafts, spaceships, spacecraft, rockets, space shuttles of every description and
other vehicles, and products of all description whether propelled or used by means of
petrol, spirit, steam, oil vapour, gas, coal, electricity, petroleum, atoms or any other motive or
mechanical power, in india or elsewhere, and to carry on any other business manufacturing or
otherwise, which is connected to the above.

2. To carry on the business of manufacturing, buying, selling, re-selling, sub- contracting,
exchanging, importing, exporting, improving, assembling, distributing, servicing, repairing
and dealing in steel, forged steel, costing, metelic or rubber parts, components &
assemblies for any industry or others.
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(B) Matters which are necessary for furtherance of the objects specified in clause 3(a) are:

(1)  To receipt of contract amount in foreign currencies & repatriate the amount
outside India.

(2)  To do all or any of the acts or things as mentioned in the main objects either as
principals, contractors or otherwise and either alone or in conjunction with others.

(3)  To remunerate any firm, person or body corporate rendering services to the
Company, including without limitation, in relation to the promotion or formation
of the Company, either by cash payment or by allotment to him or them of shares
and securities of the Company as paid -up in full or in part or otherwise.

4 To pay all costs, charges and expenses incurred or sustained in or about the
formation, registration, promotion, incorporation, establishment and
advertisement of the Company or which the Company shall consider to be
preliminary including contracts entered into by the Company.

(5) To enter into contracts or arrangements or other dealings for more efficient
conduct of the business of the Company or any part thereof and also to enter into
any arrangement with any Government or Authorities or any persons or
companies that may seem conducive to the main objects of the Company.

(6)  To buy, sell, repair, alter, improve, exchange, let on hire, import, export and deal
in all works, plant, machinery, tools, appliances, apparatus, products, materials,
substances, articles and things capable of being used in any business which the
Company is competent to carry on, or which may be required by any customer or
person having dealings with the Company or which may seem capable of being
profitably dealt with in connection therewith and to manufacture, experiment
with, render marketable and otherwise deal in all products and services incidental
to any of the businesses carried on by the Company.

(7 To lease, sub-lease, hire, purchase, license or otherwise acquire and / or sell,
dispose of, construct, alter, modify, develop or otherwise deal in any properties,
factories, shades, offices, guest houses, employee accommodation, godowns,
warehouses, or other structures for housing and carrying on the businesses of the
Company or for its employees, clients or other persons or for any other persons or
for any other purpose as the Board of Directors may think expedient for the

benefit of the Company.

(8)  To enter into, undertake and execute contracts or other arrangements with any
parties for any transactions, including the provision and supply or use of
materials, machinery, equipment, articles or other products and/or services
necessary for or otherwise required for or incidental to carrying out the objectives

of the Company.

(9)  To recruit, train and develop staff, organize seminars, training programs and
conferences for employees, customers and the general public.
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(10)

(11)

(12)

(13)

(14

(15)

(16)

(17)

(18)

(19)

To recruit, train and develop a pool of technical, managerial and administrative
personnel including staff, employees, agents, for the Company or any subsidiary,
affiliate or group companies or any other company, firm or other person,
particularly where such companies, firms or persons are engaged in any business
related to the business of the Company.

To employ, engage, appoint, retain or otherwise procure, suspend or terminate the
services of professionals, consultants, engineers, design consultants, technicians,
legal and financial advisors, or other experts and to imbibe innovation and
modern management techniques in the functioning and businesses of the
Company.

To retrench, lay-off, suspend, terminate the appointment of or dismiss executives,
managers, assistants, support staff and other employees and to remunerate them at
such rates as may be thought fit.

To adopt such means of making known the articles, goods, products, appliances
manufactured or dealt in or processes and services provided by, or at the disposal
of the Company, as well as properties, assets and effects of the Company as may
seem expedient, in particular by advertising in the press and through bill boards,
hoardings, motion pictures, by broadcasting, telecasting or by publication of
books, periodicals and any other material convenient to the Company, by
participating in trade fairs, exhibitions and by granting prizes, rewards and
donations.

To acquire, and possess the whole or part of the business assets, property,
goodwill, rights and liabilities of any persons, Firms, society, association or
company carrying on any business.

To appoint dealers, sub-dealers, agents, sub-agents, distributors, sole selling
agents, sole concessionaries, either in India or any place in India, for the efficient
conduct of the business of the Company, and remunerate them for their services.

To take and/or provide discounts or to approve other terms of payment or credit in
relation to any sums owing to or due from the Company and to impose or agree to
pay any interest thereon or to write off any such sums or parts thereof.

To pay for any property or rights acquired, either in cash, against debentures, or in
fully or partly paid shares, or by the issue of securities, or by providing services
and generally in such terms as may be determined and agreed upon.

To carry on research and development activities on all aspects related to the
business and objects of the Company.

To undertake all types of technical, economic, and financial investigations and aid
or assist or enter into partnership with any institution, university, company,
partnership , firm or person or persons conducting such research or study and to
subsidize, endow and assist workshops, libraries, meetings, lectures, and
conferences and do such other acts to generally encourage, promote and reward
studies, researches, investigations, experiments, tests and inventions of any kind
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(20)

1)

(22)

(23)

(24)

(25)

(26)

(27)

(28)

that may be considered to assist any of the businesses of the Company.

To identify projects, project ideas, to prepare profiles, project reports, and
undertake market research, feasibility studies, pre-investment studies and
investigation of industries on a micro and/or macro level and to render appropriate
services, to identify scope and potential for economic and industrial development
in any particular geographical area or location whether in India or abroad.

To acquire from any person, firm or body corporate, whether in India or
elsewhere, technical information, know-how, processes, engineering,
manufacturing and operating data, plans, lay-outs and blue-prints useful for the
design, manufacture, erection and operation of plant and machinery, required for
any of the businesses of the Company and to pay remuneration thereof in any
currency by way of lump-sum or instalments or fees or royalties.

To develop and/or furnish to any person, firm or body corporate whether in India
or elsewhere, technical information, know-how, processes, engineering,
manufacturing and operating data, plans, lay-outs and blue-prints useful for the
design, manufacture, erection and operation of plant and machinery, required for
any of the businesses of the Company and to obtain remuneration thereof in any
currency by way of lump-sum or instalments or fees or royalties or through any
other arrangement.

To apply for, purchase, or otherwise acquire, protect or prolong any patent,
design, concessions, trademarks, copyrights and the like, conferring an exclusive
or non-exclusive or limited right of use, or any secret or other information and/or
systems, processes of the Company or which the Company may develop or
acquire or propose to develop or acquire.

To apply for, purchase or otherwise acquire brand names/service marks for the
products manufactured and the services rendered by the Company, from any
company, firm, or other person anywhere in the world, particularly international
brand names/ service marks of the Company’s holding or group companies.

To expend money for improving or seeking to improve any patents, rights,
inventions, discoveries, or information and/or systems, processes of the Company
or which the Company may develop or may acquire or propose to develop or
acquire.

To use, exercise, develop, sell, assign, grant licenses or otherwise turn to account
the property, rights and information so acquired.

To establish and maintain or procure the establishment and maintenance of any
non-contributory or contributory pension, superannuation, provident, welfare and
education funds and trusts for the benefit of any person who is or was at any time
in the employment or service of the Company or any subsidiary or affiliate of the
Company, or who is or was at any time a director of the Company or of any such
other company as aforesaid and the spouse, family and dependants of any such

person.

To provide for the welfare of employees or ex-employees of the Company and
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(29)

(30)

31

(32)

(33)

(G4

(35)

their spouses or the dependants of such persons by grant of money, pensions,
allowances, bonus or other payments or by contributing to other associations,
institutions, funds or trusts and by providing or subscribing or contributing
towards places of instruction and recreation, hospitals and dispensaries, medical
and other assistance as the Company may think fit.

To purchase, hire or use all kinds of vehicles including cars, heavy transport
vehicles, and aircraft, for the purpose of transportation of equipment, materials,
employees and managerial personnel or for any other purpose.

To acquire and hold one o more memberships or membership privileges in stock
/security exchanges, commodity exchanges. clearing houses in any other trade or
service associations which memberships, or membership privileges are likely in
any manner to facilitate the conduct of the Company’s business.

To purchase, take on lease, exchange, mortgage, charge, hypothecate, encumber,
hire or otherwise acquire or dispose of any moveable or immoveable property
including lands, buildings, and flats of any description in India or elsewhere.

To purchase, take on lease, exchange, mortgage, charge, hypothecate, encumber,
or otherwise acquire or dispose of any other rights and privileges which the
Company may think fit, and in particular of shares, debentures, or securities of
any other company and to give any warranties in connection therewith as the
Company shall think fit.

To deal in, sell, mortgage, let out or otherwise dispose of the businesses,
undertaking or all or any of the property and assets for the time being of the
Company, or any part thereof, for such consideration and on such terms, as the
Company thinks fit, particularly for shares, debentures, or securities of any other
company and to give any warranties in connection therewith as the Company shall
think fit.

To promote, invest or assist any companies for the purpose of acquiring all or any
of the property, rights and liabilities of such companies, which may seem
beneficial to the Company.

To enter into joint venture, partnership, or any other arrangement for joint
working in business, sharing profits or for co-operation or for mutual assistance or
form, promote, subsidize and assist companies and partnerships of all kinds with
any person, firm or company or to acquire or carry on any other business(whether
manufacturing or otherwise) auxiliary to the business of the Company or
connected therewith or which may seem to the Company capable of being
conveniently carried on in connection with the above, or calculated directly or
indirectly to enhance the value of or render more profitable any of the
Company’s property or to amalgamate with any person, firm or company carrying
on or about to carry on any business or transaction included in the objects of the
Company or any other similar business, in India or abroad.

4.  The liability of the member(s) is limited and this liability is limited to the amount unpaid, if
any, on the shares held by them. CERTIFIED T0 BE TRUE COF3
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5.  The Authorized share capital of the company is Rs. 37,00,00,000/- (Rupees Thirty Seven
crore) consisting of Rs. 35,00,00,000/- (Rupees thirty five crore) equity share capital
divided into 7,00,00,000 equity shares of face value of Rs. 5/- (Rupees five only) each
and Rs. 2,00,00,000 /- (Rupees two crore) preference share capital divided into
20,00,000 preference shares of face value of Rs. 10/- (Rupees ten only) each, with
power to increase, modify and reduce the Capital of the Company and to divide the
shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, deferred, qualified, or special rights, privileges or
conditions as may be determined under the provisions of the Companies Act 2013 or
any other applicable Act(s), Rule(s) and Regulation(s) etc.
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Form No. INC-34

e-AOA (e-Articles of Association)

[Pursuant to Section 5 of the Companies Act, 2013
and rules made thereunder read with Schedule ]

Refer ingtruction kit for filing the form.

Al fieldsmarked in * aremandatory

Form language

(s English (" Hindi

Table applicable to company asnotified under schedule | of the CompaniesAct, 2013

F.GH)

Table F/ G/ H (basis on the selection of above-mentioned field) as notified under schedule | of

the companies Act, 2013 is applicable to
(F—a company limited by shares HARES
G-a company limited by guaranteeand having a share capital

H—acompany limited by guarantee and not having share capital)

The name of the company is

F- A COMPANY LIMITED BY

KROSSLIMITED

Check if not
applicable

Check if altered

Article No.

Description

Interpretation

* Theregulations contained in the Table marked Fin Schedule | to

the Companies Act 2013 shall not apply to the Company except in
so far asthe same are repeated contained or expressly made
applicable in these Articles or by the said Act The regulations for the
management of the Company and for the observance by the
membersthereto and their representatives shall subject to any
exercise of the statutory powers of the Company with reference to
the deletion or alteration of or addition to itsregulations by
resolution as prescribed or permitted by the Companies Act 2013
be such as are contained in these Artidles.In these regulationsAct
meansthe Companies Act 2013 (indluding the relevant rules
framed thereunder) or any statutory modification or re-enactment
thereof for the time being in force and the term shall be deemed to
refer to the applicable section thereof which isrelatable to the
relevant Article in which the said term appears in these Articles and
any previous company law so far as may be applicable. the seal
meansthe common seal of the company.Applicable Laws means all
applicable statutes laws ordinances rules and regulations
judgments notifications circulars orders decrees bye-laws
guidelines or any decision or determination or any interpretation
policy or administration having the force of law including but not
limited to any authorization by any authority in each case asin
effect from time to timeArtides means these articles of association
of the Company or as altered from time to time.Board of Directors
or Board meansthe collective body of the Directors of the Company
nominated and appointed from time to time in accordance with
Articles 84 to 90 herein as may be applicable.Company means Kross
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LimitedLien meansany mortgage pledge charge assignment
hypothecation security interest title retention preferential right
option (including call commitment) trust arrangement any voting
rightsright of set-off counterclaim or bankerslien privilege or
priority of any kind having the effect of security any designation of
loss payees or beneficiaries or any similar arrangement under or
with respect to any insurance policyMemorandum meansthe
memorandum of association of the Company or asaltered from
time to time.Rules meansthe applicable rulesfor the time being in
force as prescribed under relevant sections of the Act. SEBI means
Securities Exchange Board of India established under Securities
Exchange Board of India Act 1992SEB LODRmeansthe S8 (Listing
Obligation and Disclosure Requirement) Regulations 2015Words
importing the singular number shall indude the plural number and
wordsimporting the masculine gender shall where the context
admitsinclude the feminine and neuter gender.Unlessthe context
otherwise requireswords or expressions contained in these
regulations shall bear the same meaning asin the Act orany
statutory modification thereof in force at the date at which these
regulations become binding on the company.The intention of these
Articlesisto be in consonance with the Article contemporary rules
and regulations prevailing in India. If there isan contemporary
amendment in any Act rules and regulations allowing what were
not previously allowed under the statute the Articles herein shall be
deemed to have been amended to the extent that Articleswill not
be capable of restricting what has been allowed by the Act by
virtue of an amendment subsequent to registration of the Articles.

Share Capital and Variation of rights

1

* Theauthorized share capital of the Company shall be such amount
and be divided into such shares as may from time to time be
provided in Clause V of Memorandum of Association with power to
reclassify subdivide consolidate and increase and with power from
time to time to issue any shares of the original capital or any new
capital and upon the sub-division of sharesto apportion the right to
participate in profitsin any manner as between the shares resulting
from sub-division.Subject to the provisions of the Act and these
Artidesthe sharesin the capital of the Company shall be under the
control of the Board who may issue allot or otherwise dispose of the
same or any of them to such personsin such proportion and on
such termsand conditions and either at a premium or at par
(subject to the compliance with the provision of section 53 of the
Act) and at such time as they may from time to time think fit
provided that the option or right to call for shares shall not be given
to any person or personswithout the sanction of the Company in
the general meeting.Subject to the provisions of the Act these
Artides and with the sanction of the Company in the general
meeting to give to any person or personsthe option or right to call
for any shares either at par or premium during such time and for
such consideration asthe Board think fit the Board may issue allot
or otherwise dispose sharesin the capital of the Company on
payment or part payment for any property or assets of any kind
whatsoever sold or transferred goods or machinery supplied or for
servicesrendered to the Company in the conduct of its business
and any shares which may be so allotted may be issued asfully
paid-up or partly paid-up otherwise than for cash and if so issued
shall be deemed to be fully paid-up or partly paid-up sharesasthe
case may be provided that the option or right to call of shares shall
not be given to any person or persons without the sanction of the
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Company in the general meeting The Company may issue the
following kinds of sharesin accordance with these Articles the Act
the Rulesand other Applicable Laws(a)Equity Share capital(iwith
voting rightsand or(ii)with differential rights asto dividend voting
or otherwise inaccordance with the Rules and(b)Preference share
capital

Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after
allotment or within one month from the date of receipt by the
Company of the application for the registration of transfer or
transmission sub-division consolidation or renewal of sharesor
within such other period asthe conditions of issue shall provide
one or more certificates in marketable lots for all his shares of each
class or denomination registered in his name without payment of
any charges or several certificates each for one or more of his shares
upon payment of Rupees Twenty for each certificate or such
charges as may be fixed by the Board for each certificate afterthe
first. Every certificate shall be under the seal and shall specify the
sharesto which it relates and the amount paid - up thereon.In
respect of any share or shares held jointly by several personsthe
Company shall not be bound to issue more than one certificate and
delivery of a certificate for a share to the person first named on the
register of members shall be sufficient delivery to all such
holdersEvery certificate shall specify the sharesto which it relates
distinctive numbers of sharesin respect of which it isissued and the
amount paid-up thereon and shall be in such form asthe Board
may prescribe and approve.A person subscribing to shares offered
by the Company shall have the option either to receive certificates
for such shares or hold the sharesin a dematerialized state with a
depository in which event the rights and obligations of the parties
concerned and matters connected therewith or incidental thereof
shall be governed by the provisions of the Depositories Act 1996 as
amended from time to time or any statutory modification thereto or
re-enactment thereof. Where a person optsto hold any share with
the depository the Company shall intimate such depository the
details of allotment of the share to enable the depository to enter in
its recordsthe name of such person asthe beneficial owner of that
share. The Company shall also maintain a register and index of
beneficial ownersin accordance with all applicable provisions of
the Companies Act 2013 and the Depositories Act 1996 with details
of shares held in dematerialized form in any medium as may be
permitted by law induding in any form of electronic medium.

If any certificate be worn out defaced mutilated or torn or if there
be no further space on the back for endorsement of transfer then
upon production and surrender thereof to the Company anew
certificate may be issued in lieu thereof and if any certificate islost
or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity asthe Board deems
adequate anew certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of fees not
lessthan Rupeestwenty and not more than Rupeesfifty for each
certificate asmay be fixed by the Board. Provided that no fee shall
be charged for issue of new certificatesin replacement of those
which are old defaced or worn out or where there is no further
space on the back thereof for endorsement of transfer Provided
that notwithstanding what is stated above the Board shall comply
with such rules or regulations or requirements of any stock
exchange or the rulesmade under the Act or rulesmade under the
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Securities Contracts (Regulation) Act1956 or any other act or rules
applicable thereof in this behalf.ii) The provisions of Articles(2)
and(3) shall mutatis mutandis apply to debentures of the company.

« Except as required by law no person shall be recognised by the
company as holding any share upon any trust and the company
shall not be bound by or be compelled in any way to recognise
(even when having notice thereof) any equitable contingent future
or partial interest in any share or any interest in any fractional part
of a share or (except only as by these regulations or by law
otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered
holder.Subject to the applicable provisions of the Act and other
Applicable Laws any debentures debenture-stock or other
securities may be issued at a premium or otherwise and may be
issued on condition that they shall be convertible into shares of any
denomination and with any privileges and conditions as to
redemption surrender drawing allotment of shares and attending
(but not voting) at a general meeting appointment of nominee
directors etc. Debentures with the right to conversion into or
allotment of shares shall be issued only with the consent of the
Company in a general meeting by special resolution.The provisions
of the foregoing Articles relating to issue of certificates shall mutatis
mutandis apply to issue of certificates for any other securities
including debentures (except where the Act otherwise requires) of
the Company.

* The Company may exercise the powers of paying commissions
conferred by the Act to any person in connection with the
subscription to its securities provided that the rate per cent or the
amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the Act and the Rules. The rate
or amount of the commission shall not exceed the rate or amount
prescribed in the Rules. The rate or amount of the commission shall
not exceed the rate or amount prescribed in rules made under sub-
section (6) of section 40.The commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or
partly in the one way and partly in the other.

« [fat any time the share capital is divided into different classes of
shares the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may subject to the
provisions of 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 issued shares of that class or with the sanction of
aresolution passed at a separate meeting of the holders of the
shares of that class as prescribed by the Act. To every such separate
meeting the provisions of these regulations relating to general
meetings shall mutatis mutandis apply but so that the necessary
guorum shall be at least two persons holding at least one-third of
the issued shares of the class in question.

« The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not unless otherwise
expressly provided by the terms of issue of the shares of that class
be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

» Subject to section 55 and other provisions of the Act the Board shall
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have the power to issue or re-issue preference shares of one or
more classes which are liable to be redeemed or converted to
equity shares on such terms and conditions and in such manner as
determined by the Board in accordance with the Act.Where at any
time the Company proposes to increase its subscribed capital by
issue of further shares either out of the unissued capital or the
increased share capital such shares shall be offeredto persons who
at the date of offer are holders of Equity Shares of the Company in
proportion as near as circumstances admit to the share capital paid
up on those shares by sending a letter of offer on the following
conditions -the aforesaid offer shall be made by a notice specifying
the number of shares offered and limiting a time prescribed under
the Act from the date of the offer within which the offer if not
accepted will be deemed to have been declined the
aforementioned offer shall be deemed to 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-Article (i) above shall contain a statement of this
right and fied in the aforesaid notice or on receipt of earlier
intimation from the person to whom such notice is given that he
declines to accept the shares offered the Board of Directors may
dispose of them in such manner which is not disadvantageous to
the shareholders and the Company or to employees under any
scheme of employees stock option subject to a special resolution
passed by the Company and subject to the conditions as specified
under the Act and Rules thereunder or to any persons if it is
authorized by a special resolution passed by the Company in a
General Meeting whether or not those persons include the persons
referred to in clause above either for cash or for consideration other
than cash subject to applicable provisions of the Act and Rules
thereunder.The notice referred to in sub-clause (i) of sub-Article (a)
shall be dispatched through registered post or speed post or
through electronic mode to all the existing Members at least 3
(three) days before the opening of the issue. The provisions
contained in this Article shall be subject to the provisions of the
section 42 and section 62 of the Act the rules thereunder and other
applicable provisions of the Act.Nothing in this Article shall apply to
the increase of the subscribed capital of the Company caused by
the exercise of an option as a term attached to the debentures
issued or loans raised by the Company to convert such debenture
or loans into shares in the Company. Provided that the terms of
issue of such debentures or loan containing such an option have
been approved before the issue of such debenture or the raising of
loan by a special resolution passed by the Company in general
meeting.A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way of
preferential offer or private placement subject to and in accordance
with the Act and the Rules.

Lien

The company shall have a first and paramount lienon every share
(not being a fully paid share) and upon the proceeds of sale thereof
for all monies (whether presently payable or not) called or payable
at a fixed time in respect of that share andon all shares (not being
fully paid shares) standing registered in the name of a member for
all monies presently payable by him or his estate to the
CompanyProvided that the Board of directors may at any time
declare any share to be wholly or in part exempt from the
provisions of this clause.Provided that the Board may at any time
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declare any share to be wholly or in part exempt from the
provisions of this Article.Provided further that Companys lien if any
on such partly paid shares shall be restricted to money called or
payable at a fixed price in respect of such shares.The Companys
Lien if any on a share shall extend to all dividends or interest as the
case may be payable and bonuses declared from time to time in
respect of such shares for any money owing to the Company.Unless
otherwise agreed by the Board the registration of a transfer of
shares shall operate as a waiver of the Companys Lien.

10

¢ The Company may sell in such manner as the Board thinks fit any
shares on which the Company has a LienProvided that no sale shall
be made(a)unless a sum in respect of which the Lien exists is
presently payable or(b)until the expiration of fourteen days after a
notice in writing stating and demanding payment of such part of
the amount in respect of which the Lien exists as is presently
payable has been given to the registered holder for the time being
of the shareor to the person entitled thereto by reason of his death
or insolvency or otherwise.

11

< To give effect to any such sale the Board may authorize some
person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised
in any such transfer. The purchaser shall not be bound to see to the
application of the purchase money nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings in
reference to the sale.The receipt of the Company for the
consideration (if any) given for the share on the sale thereof shall
(subject if necessary to execution of an instrument of transfer or a
transfer by relevant system as the case may be) constitute a good
title to the share and the purchaser shall be registered as the holder
of the share.The purchaser shall not be bound to see to the
application of the purchase money nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings with
reference to the sale.

12

¢ The proceeds of the sale shall be received by the Company and
applied in payment of such part of the amount in respect of which
the Lien exists as is presently payable. The residue if any shall
subject to a like Lien for sums not presently payable as existed upon
the shares before the sale be paid to the person entitled to the
shares at the date of the sale.The provisions of these Articles
relating to Lien shall mutatis mutandis apply to any other securities
including debentures of the Company.

Calls on shares

13

* The Board may from time to time make calls upon the membersin
respect of any monies unpaid on their shares (whether on account
of the nominal value of the shares or by way of premium) and not
by the conditions of allotment thereof made payable at fixed
times.Provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call. Each member
shall subject to receiving at least fourteen days notice specifying
the time or times and place of payment pay to the Company at the
time or times and place so specified the amount called on his
shares. A call may be revoked or postponed at the discretion of the
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Board

14

» Acall shall be deemed to have been made at the time when the
resolution of the Board authorizing the call was passed and may be
required to be paid by instalments.

15

« The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

16

e Ifasum called in respect of a share is not paid before or on the day
appointed for payment thereof (the due date) the person from
whom the sum is due shall pay interest thereon from the due date
to the time of actual payment at such rate as may be fixed by the
Board. In case of non-payment of such sum all the relevant
provisions of these Articles as to payment of interest and expenses
forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified

17

< Any sum which by the terms of issue of a share becomes payable
on allotment or at any fixed date whether on account of the
nominal value of the share or by way of premium shall for the
purposes of these Articles be deemed to be a call duly made and
payable on the date on which by the terms of issue such sum
becomes payable. In case of non-payment of such sum all the
relevant provisions of these regulations as to payment of interest
and expenses forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

18

» The Board (a)may if it thinks fit subject to 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
him and(b)upon all or any of the monies so advanced may (until the
same would but for such advance become presently payable) pay
interest at such rate as may be fixed by the Board. Nothing
contained in this clause shall confer on the member (a) any right to
participate in profits or dividends or (b) any voting rights in respect
of the moneys so paid by him until the same would but for such
payment become presently payable by him. The Directors may at
any time repay the amount so advanced.If by the conditions of
allotment of any shares the whole or part of the amount of issue
price thereof shall be payable by installments then every such
installment shall when due be paid to the Company by the person
who for the time being and from time to time is or shall be the
registered holder of the share or the legal representative of a
deceased registered holder.All calls shall be made on a uniform
basis on all shares falling under the same class.Explanation Shares
of the same nominal value on which different amounts have been
paid-up shall not be deemed to fall under the same class.The
provisions of these Articles relating to calls shall mutatis mutandis
apply to any other securities including debentures of the Company.

Transfer of shares

« A common form of transfer shall be used and the instrument of
transfer of any share in the Company shall be in writing which shall
be duly executed by or on behalf of both the transferor and
transferee and all provisions of section 56 of the Act and statutory
modification thereof for the time being shall be duly complied with
in respect of all transfer of shares and registration thereof.The
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19

transferor shall be deemed to remain a holder of the share until the
name of the transferee is entered in the register of members in
respect thereof. The instrument of transfer of any share in the
company shall be executed by or on behalf of both the transferor
and transferee. The transferor shall be deemed to remain a holder
of the share until the name of the transferee is entered in the
register of members in respect thereof.

20

« The Board may subject to the right of appeal conferred by the
section 58 of the Act decline to register (a)the transfer of a share not
being a fully paid share to a person of whom they do not approve
or(b)any transfer of shares on which the Company has a Lien.The
registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other person or
persons indebted to the Company on any account whatsoever.

21

* The Board may decline to recognize any instrument of transfer
unless-(a)the instrument of transfer is duly executed and is in the
form as prescribed in the Rules made under sub-section (1) of
section 56 of the Act (b)the instrument of transfer is accompanied
by the certificate of the shares to which it relates and such other
evidence as the Board may reasonably require to show the right of
the transferor to make the transfer and(c)the instrument of transfer
is in respect of only one class of shares.The registration of a transfer
shall not be refused on the ground of the transferor being either
alone or jointly with any other person or persons indebted to the
Company on any account whatsoever.

22

» On giving of previous notice of at least seven days or such lesser
period in accordance with the Act and Rules made thereunder the
registration of transfers may be suspended at such times and for
such periods as the Board may from time to time
determineProvided that such registration shall not be suspended
for more than thirty days at any one time or for more than forty five
days in the aggregate in any year.Subject to the provisions of
sections 58 and 59 of the Act these Articles and other applicable
provisions of the Act or any other Applicable Laws for the time
being in force the Board may refuse whether in pursuance of any
power of the Company under these Articles or any other Applicable
Laws to register the transfer of or the transmission by operation of
Applicable Laws of the right to any shares or interest of a member
in or debentures of the Company. The Company shall within one (1)
month from the date on which the instrument of transfer or the
intimation of such transmission as the case may be was delivered to
Company or such other period as may be prescribed send notice of
the refusal to the transferee and the transferor or to the person
giving intimation of such transmission as the case may be giving
reasons for such refusal. Provided that subject to provisions of
Article 32 the registration of a transfer shall not be refused on the
ground of the transferor being either alone or jointly with any other
person or persons indebted to the Company on any account
whatsoever. Transfer of sharesdebentures in whatever lot shall not
be refused.The provisions of these Articles relating to transfer of
shares shall mutatis mutandis apply to any other securities
including debentures of the Company.

Transmission of shares

* On the death of a member the survivor or survivors where the
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member was a joint holder and his nominee or nominees or legal
representatives where he was a sole holder shall be the only
persons recognised by the company as having any title to his
interest in the shares Nothing in clause (i) shall release the estate of
a deceased joint holder from any liability in respect of any share
which had been jointly held by him with other persons.

24

< Any person becoming entitled to a share in consequence of the
death or insolvency of a member may upon such evidence being
produced as may from time to time properly be required by the
Board and subject as hereinafter provided elect either (a)to be
registered himself as holder of the share or(b)to make such transfer
of the share as the deceased or insolvent member could have
made.The Board shall in either case have the same right to decline
or suspend registration as it would have had if the deceased or
insolvent member had transferred the share before his death or
insolvency.

25

« If the person so becoming entitled shall elect to be registered as
holder of the share himself he shall deliver or send to the company
a notice in writing signed by him stating that he so elects. If the
person aforesaid shall elect to transfer the share he shall testify his
election by executing a transfer of the share. All the limitations
restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death
or insolvency of the member had not occurred and the notice or
transfer were a transfer signed by that member.

26

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

27

« The provisions of these Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other
securities including debentures of the CompanyNo fee shall be
charged for registration of transfer transmission probate succession
certificate and letters of administration certificate of death or
marriage power of attorney or similar other document

Forfeiture of shares

28

« If a member fails to pay any call or instalment of a call or any money
due in respect of any share on the day appointed for payment
thereof the Board may at any time thereafter during such time as
any part of the call or instalment remains unpaid or a judgement or
decree in respect thereof remains unsatisfied in whole or in part
serve a notice on him requiring payment of so much of the call or
instalment or other money as is unpaid together with any interest
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which may have accrued and all expenses that may have been
incurred by the Company by reason of non-payment.

29

The notice aforesaid shall(a)name a further day (not being earlier
than the expiry of fourteen days from the date of service of the
notice) on or before which the payment required by the notice is to
be made and(b)state that in the event of non-payment on or before
the day so named the shares in respect of which the call was made
shall be liable to be forfeited.

30

If the requirements of any such notice as aforesaid are not complied
with any share in respect of which the notice has been given may at
any time thereafter before the payment required by the notice has
been made be forfeited by a resolution of the Board to that

effect. When any share shall have been so forfeited notice of the
forfeiture shall be given to the defaulting member and an entry of
the forfeiture with the date thereof shall forthwith be made in the
register of members.The forfeiture of a share shall involve
extinction at the time of forfeiture of all interest in and all claims
and demands against the Company in respect of the share and all
other rights incidental to the share.

31

A forfeited share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise disposed of
either to the person who was before such forfeiture the holder
thereof or entitled thereto or to any other person on such terms
and in such manner as the Board thinks fit. At any time before a sale
re-allotment or disposal as aforesaid the Board may cancel the
forfeiture on such terms as it thinks fit.

32

A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares but shall notwithstanding
the forfeiture remain liable to pay and shall pay to the Company all
monies which at the date of forfeiture were presently payable by
him to the Company in respect of the shares. The liability of such
person shall cease if and when the Company shall have received
payment in full of all such monies in respect of the shares.

33

A duly verified declaration in writing that the declarant is a director
the manager or the secretary of the Company and that a share in
the Company has been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share The
Company may receive the consideration if any given for the share
on any sale re-allotment or disposal thereof and may execute a
transfer of the share in favour of the person to whom the share is
sold or disposed of The transferee shall thereupon be registered as
the holder of the share andThe transferee shall not be bound to see
to the application of the purchase money if any nor shall his title to
the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture sale re-allotment or
disposal of the share.

Upon any sale after forfeiture or for enforcing a Lien in exercise of
the powers hereinabove given the Board may if necessary appoint
some person to execute an instrument for transfer of the shares
sold and cause the purchasers name to 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
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validity of the sale shall not be impeached by any person.Upon any
sale re-allotment or other disposal under the provisions of the
preceding Articles the certificate(s) if any originally issued in respect
of the relative shares shall (unless the same shall on demand by the
Company has been previously surrendered to it by the defaulting
member) stand cancelled and become null and void and be of no
effect and the Board shall be entitled to issue a duplicate
certificate(s) in respect of the said shares to the person(s) entitled
thereto.The Board may subject to the provisions of the Act accept a
surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.The provisions of
these Articles as to forfeiture shall apply in the case of non-payment
of any sum which by the terms of issue of a share becomes payable
at a fixed time whether on account of the nominal value of the
share or by way of premium as if the same had been payable by
virtue of a call duly made and notified.The provisions of these
Articles relating to forfeiture of shares shall mutatis mutandis apply
to any other securities including debentures of the Company.

Alteration of capital

35

» Subject to the provisions of the Act the Company may by ordinary
resolution - (a)increase the share capital by such sum to be divided
into shares of such amount as it thinks expedient(b)consolidate and
divide all or any of its share capital into shares of larger amount
than its existing sharesProvided that any consolidation and division
which results in changes in the voting percentage of members shall
require applicable approvals under the Act(c)convert all or any of its
fully paid-up shares into stock and reconvert that stock into fully
paid-up shares of any denomination(d)sub-divide its existing shares
or any of them into shares of smaller amount than is fixed by the
Memorandum(e)cancel any shares which at the date of the passing
of the resolution have not been taken or agreed to be taken by any
person.The company may from time to time by ordinary resolution
increase the share capital by such sum to be divided into shares of
such amount as may be specified in the resolution.

36

« Subject to the provisions of section 61 the company may by
ordinary resolution consolidate and divide all or any of its share
capital into shares of larger amount than its existing shares convert
all or any of its fully paid-up shares into stock and reconvert that
stock into fully paid-up shares of any denomination sub-divide its
existing shares or any of them into shares of smaller amount than is
fixed by the memorandum cancel any shares which at the date of
the passing of the resolution have not been taken or agreed to be
taken by any person.

37

« Where shares are converted into stock(a)the holders of stock may
transfer the same or any part thereof in the same manner as and
subject to the same Articles under which the shares from which the
stock arose might before the conversion have been transferred or
as near thereto as circumstances admitProvided that the Board may
from time to time fix the minimum amount of stock transferable so
however that such minimum shall not exceed the nominal amount
of the shares from which the stock arose(b)the holders of stock shall
according to the amount of stock held by them have the same
rights privileges and advantages as regards dividends voting at
meetings of the Company and other matters as if they held the
shares from which the stock arose but no such privilege or
advantage (except participation in the dividends and profits of the
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Company and in the assets on winding up) shall be conferred by an
amount of stock which would not if existing in shares have
conferred that privilege or advantage(c)such of these Articles of the
Company as are applicable to paid-up shares shall apply to stock
and the words share and shareholder member shall include stock
and stock-holder respectively.

38

« The Company may by resolution as prescribed by the Act reduce in
any manner and in accordance with the provisions of the Act and
the Rules (a)its share capital andor(b)any capital redemption
reserve account andor(c)any securities premium account
andor(d)any other reserve in the nature of share capital. Where two
or more persons are registered as joint holders (not more than
three) of any share they shall be deemed (so far as the Company is
concerned) to hold the same as joint tenants with benefits of
survivorship subject to the following and other provisions
contained in these Articles(a)The joint-holders of any share shall be
liable severally as well as jointly for and in respect of all calls or
instalments and other payments which ought to be made in
respect of such share.(b)On the death of any one or more of such
joint-holders the survivor or survivors shall be the only person or
persons recognized by the Company as having any title to the share
but the Board may require such evidence of death as they may
deem fit and nothing herein contained shall be taken to release the
estate of a deceased joint-holder from any liability on shares held
by him jointly with any other person.(c)Any one of such joint
holders may give effectual receipts of any dividends interests or
other moneys payable in respect of such share.(d)Only the person
whose name stands first in the register of members as one of the
joint-holders of any share shall be entitled to the delivery of
certificate if any relating to such share or to receive notice (which
term shall be deemed to include all relevant documents) and any
notice served on or sent to such person shall be deemed service on
all the joint-holders.(e)(i) Any one of two or more joint-holders may
vote at any meeting either personally or by attorney or by proxy in
respect of such shares as if he were solely entitled thereto and if
more than one of such joint holders be present at any meeting
personally or by proxy or by attorney then that one of such persons
so present whose name stands first or higher (as the case may be)
on the register in respect of such shares shall alone be entitled to
vote in respect thereof.(ii) Several executors or administrators of a
deceased member in whose (deceased member) sole name any
share stands shall for the purpose of this clause be deemed joint-
holders.(f)The provisions of these Atrticles relating to joint holders of
shares shall mutatis mutandis apply to any other securities
including debentures of the Company registered in joint names.

Capitalisation of profits

« The company in general meeting may upon the recommendation
of the Board resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the
companys reserve accounts or to the credit of the profit and loss
accountor otherwise available for distribution and that such sum be
accordingly set free for distribution in the manner specified in
clause (ii) amongst the members who would have been entitled
thereto if distributed by way of dividend and in the same
proportions. The sum aforesaid shall not be paid in cash but shall be
applied subject to the provision contained in clause (iii) either in or
towards paying up any amounts for the time being unpaid on any
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shares held by such members respectively paying up in full
unissued shares of the company to be allotted and distributed
credited as fully paid-up to and amongst such members in the
proportions aforesaid partly in the way specified in sub-clause (A)
and partly in that specified in sub-clause (B). A securities premium
account and a capital redemption reserve account or any other
permissible reserve account may for the purposes of this Article be
applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares The Board
shall give effect to the resolution passed by the Company in
pursuance of these Article.

40

* Whenever such a resolution as aforesaid shall have been passed the
Board shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby and all
allotments and issues of fully paid shares if any and generally do all
acts and things required to give effect thereto. The Board shall have
power to make such provisions by the issue of fractional certificates
or by payment in cash or otherwise as it thinks fit for the case of
shares becoming distributable in fractions and to authorise any
person to enter on behalf of all the members entitled thereto into
an agreement with the company providing for the allotment to
them respectively credited as fully paid-up of any further shares to
which they may be entitled upon such capitalisation or as the case
may require for the payment by the company on their behalf by the
application thereto of their respective proportions of profits
resolved to be capitalised of the amount or any part of the amounts
remaining unpaid on their existing shares Any agreement made
under such authority shall be effective and binding on such
members.

Buy-back of shares

41

< Notwithstanding anything contained in these Articles but subject
to all applicable provisions of the Act or any other Applicable Laws
for the time being in force the Company may purchase its own
shares or other specified securities.

General meetings

42

« All general meetings other than annual general meeting shall be
called extraordinary general meeting.

43

< The Board may whenever it thinks fit call an extraordinary general
meeting. If at any time directors capable of acting who are sufficient
in number to form a quorum are not within India any director or
any two members of the company may call an extraordinary
general meeting in the same manner as nearly as possible as that in
which such a meeting may be called by the Board.

Proceedings at general meetings

44

¢ No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting
proceeds to business. Save as otherwise provided herein the
quorum for the general meetings shall be as provided in section
103.
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45

 The chairperson if any of the Board shall preside as Chairperson at
every general meeting of the company.

46

« If there is no such Chairperson or if he is not present within fifteen
minutes after the time appointed for holding the meeting or is
unwilling to act as chairperson of the meeting the directors present
shall elect one of their members to be Chairperson of the meeting.

47

 [f at any meeting no director is willing to act as Chairperson or if no
director is present within fifteen minutes after the time appointed
for holding the meeting the members present shall choose one of
their members to be Chairperson of the meeting.On any business at
any general meeting in case of an equality of votes whether on a
show of hands or electronically or on a poll the Chairperson shall
have a second or casting vote.The Company shall cause minutes of
the proceedings of every general meeting of any class of members
or creditors and every resolution passed by postal ballot to be
prepared and signed in such manner as may be prescribed by the
Rules and kept by making within thirty days of the conclusion of
every such meeting concerned or passing of resolution by postal
ballot entries thereof in books kept for that purpose with their
pages consecutively numbered.There shall not be included in the
minutes any matter which in the opinion of the Chairperson of the
meeting (a)is or could reasonably be regarded as defamatory of any
person or(b)is irrelevant or immaterial to the proceedings or(c)is
detrimental to the interests of the Company.The Chairperson shall
exercise an absolute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the grounds specified in
the aforesaid clause.The minutes of the meeting kept in accordance
with the provisions of the Act shall be evidence of the proceedings
recorded therein.The books containing the minutes of the
proceedings of any general meeting of the Company or a resolution
passed by postal ballot shall(a)be kept at the registered office of the
Company and(b)be open to inspection of any member without
charge during business hours on all working days.Any member
shall be entitled to be furnished within the time prescribed by the
Act after he has made a request in writing in that behalf to the
Company and on payment of such fees as may be fixed by the
Board with a copy of any minutes referred to in clause (1) above.

48

* The books containing the minutes of the proceedings of any
general meeting of the Company or a resolution passed by postal
ballot shall(a) be kept at the registered office of the Company
and(b) be open to inspection of any member without charge during
business hours on all working days.Any member shall be entitled to
be furnished within the time prescribed by the Act after he has
made a request in writing in that behalf to the Company and on
payment of such fees as may be fixed by the Board with a copy of
any minutes referred to in clause (1) above.

Adjournment of meeting

49

< The Chairperson may with the consent of any meeting at which a
guorum is present and shall if so directed by the meeting adjourn
the meeting from time to time and from place to place. No business
shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty
days or more notice of the adjourned meeting shall be given as in
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the case of an original meeting. Save as aforesaid and as provided
in section 103 of the Act it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an
adjourned meeting.

Voting rights

50

Subject to any rights or restrictions for the time being attached to
any class or classes of shares -(a)on a show of hands every member
present in person shall have one vote and (b)on a poll the voting
rights of members shall be in proportion to his share in the paid-up
Equity Share capital of the company.

51

A member may exercise his vote at a meeting by electronic means
in accordance with the Act and shall vote only once.

52

In the case of joint holders the vote of the senior who tenders a
vote whether in person or by proxy shall be accepted to the
exclusion of the votes of the other joint holders.For this purpose
seniority shall be determined by the order in which the names
stand in the register of members.

53

A member of unsound mind or in respect of whom an order has
been made by any court having jurisdiction in lunacy may vote
whether on a show of hands or on a poll by his committee or other
legal guardian and any such committee or guardian may on a poll
vote by proxy. If any member be a minor the vote in respect of his
share or shares shall be by his guardian or any one of his guardians.

54

Any business other than that upon which a poll has been
demanded maybe proceeded with pending the taking of the poll.

55

No member shall be entitled to vote at any general meeting unless
all calls or other sums presently payable by him in respect of shares
in the Company have been paid or in regard to which the Company
has exercised any right of Lien.A member is not prohibited from
exercising his voting on the ground that he has not held his share
or other interest in the Company for any specified period preceding
the date on which the vote is taken or on any other ground not
being a ground set out in the preceding Article. Any member whose
name is entered in the register of members of the Company shall
enjoy the same rights and be subject to the same liabilities as all
other members of the same class.

56

No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to
is given or tendered and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the Chairperson of the meeting whose decision
shall be final and conclusive.

Proxy

Any member entitled to attend and vote at a general meeting may
do so either personally or through his constituted attorney or
through another person as a proxy on his behalf for that
meeting.The instrument appointing a proxy and the power-of-
attorney or other authority if any under which it is signed or a
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notarised copy of that power or authority shall be deposited at the
registered office of the company not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote or in the case of a
poll not less than 24 hours before the time appointed for the taking
of the poll and in default the instrument of proxy shall not be
treated as valid.

58

< Aninstrument appointing a proxy shall be in the form as prescribed
in the Rules.

59

« Avote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity
of the principal or the revocation of the proxy or of the authority
under which the proxy was executed or the transfer of the shares in
respect of which the proxy is givenProvided that no intimation in
writing of such death insanity revocation or transfer shall have been
received by the company at its office before the commencement of
the meeting or adjourned meeting at which the proxy is used.

Board of Directors

60

¢ The number of the directors and the names of the first directors
shall be determined in writing by the subscribers of the
memorandum or a majority of them.Unless otherwise determined
by the Company in general meeting the number of directors shall
not be less than 3 (three) and shall not be more than fifteen
(fifteen).The Directors shall not be required to hold any qualification
shares in the Company.The Board of Directors shall appoint the
Chairperson of the Company.The same individual may at the same
time be appointed as the Chairperson as well as the Managing
Director of the Company.The Board shall have the power to
determine the directors whose period of office is or is not liable to
determination by retirement of directors by rotation.

» The remuneration of the directors shall in so far as it consists of a
monthly payment be deemed to accrue from day-to-day. In
addition to the remuneration payable to them in pursuance of the
Act the directors may be paid all travelling hotel and other
expenses properly incurred by them in attending and returning
from meetings of the Board of Directors or any committee thereof
or general meetings of the company or in connection with the
business of the company.The remuneration payable to the directors
including manager if any shall be determined in accordance with
and subject to the provisions of the Act by an ordinary resolution
passed by the Company in general meeting.In addition to the
remuneration payable to them in pursuance of the Act the directors
may be paid all travelling hotel and other expenses properly
incurred by them(a)in attending and returning from meetings of
the Board of Directors or any committee thereof or general
meetings of the Company or(b)in connection with the business of
the Company.Subject to the provisions of the Act and these Articles
the Board of Directors may from time to time appoint one or more
of the Directors to be Managing Director or Managing Directors or
other whole-time Director(s) of the Company for a term not
exceeding five years at a time and may from time to time (subject
to the provisions of any contract between him or them and the
Company) remove or dismiss him or them from office and appoint
another or others in his or their place or places and the
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remuneration of Managing or Whole-Time Director(s) by way of
salary and commission shall be in accordance with the relevant
provisions of the Act.Subject to the provisions of the Act the Board
shall appoint Independent Directors who shall have appropriate
experience and qualifications to hold a position of this nature on
the Board.Subject to the provisions of section 196 197 and 188 read
with Schedule V to the Act the Directors shall be paid such further
remuneration whether in the form of monthly payment or by a
percentage of profit or otherwise as the Company in General
meeting may from time to time determine and such further
remuneration shall be divided among the Directors in such
proportion and in such manner as the Board may from time to time
determine and in default of such determination shall be divided
among the Directors equally or if so determined paid on a monthly
basis.Subject to the provisions of these Articles and the provisions
of the Act if any Director being willing shall be called upon to
perform extra service or to make any special exertions in going or
residing away from the place of his normal residence for any of the
purposes of the Company or has given any special attendance for
any business of the Company the Company may remunerate the
Director so doing either by a fixed sum or otherwise as may be
determined by the DirectorSubject to the provisions of the Act the
Board shall have power at any time and from time to time to
appoint a person as an additional director provided the number of
the directors and additional directors together shall not at any time
exceed the maximum strength fixed for the Board by the
Articles.Such person shall hold office only up to the date of the next
annual general meeting of the Company but shall be eligible for
appointment by the Company as a director at that meeting subject
to the provisions of the Act.The Board may appoint an alternate
director to act for a director (hereinafter in this Article called the
Original Director) during his absence for a period of not less than
three months from India. No person shall be appointed as an
alternate director for an independent director unless he is qualified
to be appointed as an independent director under the provisions of
the Act.An alternate director shall not hold office for a period longer
than that permissible to the Original Director in whose place he has
been appointed and shall vacate the office if and when the Original
Director returns to India If the term of office of the Original Director
is determined before he returns to India the automatic
reappointment of retiring directors in default of another
appointment shall apply to the Original Director and not to the
alternate director.If the office of any director appointed by the
Company in general meeting is vacated before his term of office
expires in the normal course the resulting casual vacancy may be
filled by the Board of Directors at a meeting of the Board.The
director so appointed shall hold office only up to the date upto
which the director in whose place he is appointed would have held
office if it had not been vacated.

62

< The Board may pay all expenses incurred in getting up and
registering the company.

63

« The company may exercise the powers conferred on it by section 88
with regard to the keeping of a foreign register and the Board may
(subject to the provisions of that section) make and vary such
regulations as it may think fit respecting the keeping of any such
register.

 All cheques promissory notes drafts hundis bills of exchange and
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64

other negotiable instruments and all receipts for monies paid to the
company shall be signed drawn accepted endorsed or otherwise
executed as the case may be by such person and in such manner as
the Board shall from time to time by resolution determine

65

« Every director present at any meeting of the Board or of a
committee thereof shall sign his name in a book to be kept for that
purpose.

66

¢ Subiject to the provisions of section 149 the Board shall have power
at any time and from time to time to appoint a person as an
additional director provided the number of the directors and
additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the articles. Such person
shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by
the company as a director at that meeting subject to the provisions
of the Act.

Proceedings of the Board

67

« 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 is by the Memorandum or
otherwise authorized to exercise and do and not hereby or by the
statute or otherwise directed or required to be exercised or done by
the Company in general meeting but subject nevertheless to the
provisions of the Act and other Applicable Laws and of the
Memorandum and these Articles and to any regulations not being
inconsistent with the Memorandum 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 would have been valid if such regulation had not been
made. The Board of Directors may meet for the conduct of business
adjourn and otherwise regulate its meetings as it thinks fit. A
director may and the manager or secretary on the requisition of a
director shall at any time summon a meeting of the Board.The
Board of Directors may meet for the conduct of business adjourn
and otherwise regulate its meetings as it thinks fit.Provided that the
Board of Directors shall hold meetings at least once in every three
months and at least four times every calendar year.The Chairperson
or any one Director with the previous consent of the Chairperson
may or the company secretary on the direction of the Chairperson
shall at any time summon a meeting of the Board.The quorum for a
Board meeting shall be as provided in the Act.The participation of
directors in a meeting of the Board may be either in person or
through video conferencing or audio visual means or
teleconferencing as may be prescribed by the Rules or permitted
under Applicable Laws.At least 7 (seven) Days written notice shall
be given in writing to every Director by hand delivery or by speed-
post or by registered post or by facsimile or by email or by any
other electronic means either (i) in writing or (ii) by fax e-mail or
other approved electronic communication receipt of which shall be
confirmed in writing as soon as is reasonably practicable to each
Director setting out the agenda for the meeting in reasonable detail
and attaching the relevant papers to be discussed at the meeting
and all available data and information relating to matters to be
discussed at the meeting except as otherwise agreed in writing by
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all the Directors.Save as otherwise expressly provided in the Act
guestions arising at any meeting of the Board shall be decided by a
majority of votes.In case of an equality of votes the Chairperson of
the Board if any shall have a second or casting vote.The Chairperson
of the Company shall be the Chairperson at meetings of the Board.
In his absence the Board may elect a Chairperson of its meetings
and determine the period for which he is to hold office.The Board
may subject to the provisions of the Act delegate any of its powers
to Committees consisting of such member or members of its body
as it thinks fit. Any Committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be
imposed on it by the Board.The participation of directors in a
meeting of the Committee may be either in person or through
video conferencing or audio visual means or teleconferencing as
may be prescribed by the Rules or permitted under Applicable
Laws.In case of an equality of votes the Chairperson of the
Committee shall have a second or casting vote.

68

Save as otherwise expressly provided in the Act questions arising at
any meeting of the Board shall be decided by a majority of votes. In
case of an equality of votes the Chairperson of the Board if any shall
have a second or casting vote.

69

The continuing directors may act notwithstanding any vacancy in
the Board but if and so long as their number is reduced below the
guorum fixed by the Act for a meeting of the Board the continuing
directors or director may act for the purpose of increasing the
number of directors to that fixed for the quorum or of summoning a
general meeting of the Company but for no other purpose.

70

The Board may elect a Chairperson of its meetings and determine
the period for which he is to hold office. IIf no such Chairperson is
elected or if at any meeting the Chairperson is not present within
fifteen minutes after the time appointed for holding the meeting
the directors present may choose one of their number to be
Chairperson of the meeting.

71

The Board may subject to the provisions of the Act delegate any of
its powers to committees consisting of such member or members
of its body as it thinks fit. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations
that may be imposed on it by the Board.

72

A Committee may elect a Chairperson of its meetings unless the
Board while constituting a Committee has appointed a Chairperson
of such Committeelf no such Chairperson is elected or if at any
meeting the Chairperson is not present within fifteen minutes after
the time appointed for holding the meeting the members present
may choose one of their members to be Chairperson of the
meeting.

73

A committee may meet and adjourn as it thinks fit. Questions
arising at any meeting of a committee shall be determined by a
majority of votes of the members present and in case of an equality
of votes the Chairperson shall have a second or casting vote.

All acts done in any meeting of the Board or of a Committee thereof
or by any person acting as a director shall notwithstanding that it
may be afterwards discovered that there was some defect in the
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74

appointment of any one or more of such directors or of any person
acting as aforesaid or that they or any of them were disqualified or
that his or their appointment had terminated be as valid as if every
such director or such person had been duly appointed and was
gualified to be a director.

75

< Save as otherwise expressly provided in the Act a resolution in
writing signed whether manually or by secure electronic mode by a
majority of the members of the Board or of a Committee thereof for
the time being entitled to receive notice of a meeting of the Board
or Committee shall be valid and effective as if it had been passed at
a meeting of the Board or Committee duly convened and held.

76

Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer

77

¢ Subject to the provisions of the Act A chief executive officer
manager company secretary or chief financial officer may be
appointed by the Board for such term at such remuneration and
upon such conditions as it may think fit and any chief executive
officer manager company secretary or chief financial officer so
appointed may be removed by means of a resolution of the Board A
director may be appointed as chief executive officer manager
company secretary or chief financial officerA chief executive officer
manager company secretary and chief financial officer may be
appointed by the Board for such term at such remuneration and
upon such conditions as it may think fit and any chief executive
officer manager company secretary and chief financial officer so
appointed may be removed by means of a resolution of the Board
the Board may appoint one or more chief executive officers for its
multiple businesses.

78

« A provision of the Act or these regulations requiring or authorising
a thing to be done by or to a director and chief executive officer
manager company secretary or chief financial officer shall not be
satisfied by its being done by or to the same person acting both as
director and as or in place of chief executive officer manager
company secretary or chief financial officer.

The Seal

79

» The Board shall provide for the safe custody of the seal. The seal of
the company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the
Board authorised by it in that behalf and except in the presence of
at least two directors and of the secretary or such other person as
the Board may appoint for the purpose and those two directors and
the secretary or other person aforesaid shall sign every instrument
to which the seal of the company is so affixed in their presence.

Dividends and Reserve

80

« The Company in general meeting may declare dividends but no
dividend shall exceed the amount recommended by the Board but
the Company in general meeting may declare a lesser dividend.

» Subject to the provisions of the Act the Board may from time to
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81

time pay to the members such interim dividends of such amount
on such class of shares and at such times as it may think fit.

82

< The Board may before recommending any dividend set aside out of
the profits of the Company such sums as it thinks fit as a reserve or
reserves which shall at the discretion of the Board be applied for
any purpose to which the profits of the Company may be properly
applied including provision for meeting contingencies or for
equalizing dividends and pending such application may at the like
discretion either be employed in the business of the Company or be
invested in such investments (other than shares of the Company) as
the Board may from time to time think fit. The Board may also carry
forward any profits which it may consider necessary not to divide
without setting them aside as a reserve.

83

« Subiject to the rights of persons if any entitled to shares with special
rights as to dividends all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in
respect whereof the dividend is paid but if and so long as nothing is
paid upon any of the shares in the Company dividends may be
declared and paid according to the amounts of the shares. No
amount paid or credited as paid on a share in advance of calls shall
be treated for the purposes of this Article as paid on the share. All
dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend is paid
but if any share is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for dividend
accordingly.

84

« The Board may deduct from any dividend payable to any member
all sums of money if any presently payable by him to the Company
on account of calls or otherwise in relation to the shares of the
Company.The Board may retain dividends payable upon shares in
respect of which any person is under the Transmission Clause
hereinbefore contained entitled to become a member until such
person shall become a member in respect of such shares.

85

< Any dividend interest or other monies payable in cash in respect of
shares may be paid by electronic mode or by cheque or warrant
sent through the post directed to the registered address of the
holder or in the case of joint holders to the registered address of
that one of the joint holders who is first named on the register of
members or to such person and to such address as the holder or
joint holders may in writing direct. Payment in any way whatsoever
shall be made at the risk of the person entitled to the money paid or
to be paid. The Company will not be responsible for a payment
which is lost or delayed. The Company will be deemed to having
made a payment and received a good discharge for it if a payment
using any of the foregoing permissible means is made. Every such
cheque or warrant shall be made payable to the order of the person
to whomiitis sent.

86

* Any one of two or more joint holders of a share may give effective
receipts for any dividends bonuses or other monies payable in
respect of such share.

« Notice of any dividend that may have been declared shall be given
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87 tothe personsentitled to share therein in the manner mentioned in
4 the Act.
7 No dividend shall bear interest against the company.The waiver in

whole orin part of any dividend on any share by any document
shall be effective only if such document is signed by the member
(or the person entitled to the share in consequence of the death or
bankruptcy of the holder) and delivered to the Company and if or
to the extent that the same is accepted as such or acted upon by
the Board UNPAID ORUNCLAIMED DIVIDENDWhere the Company
hasdedared a dividend but which has not been paid or claimed
within thirty (30) days from the date of declaration the Company
shall within seven (7) days from the date of expiry of the said period
of thirty (30) days transfer the total amount of dividend which
remains unpaid or unclaimed to a spedial account to be opened by
the Company in that behalf in any scheduled bank subject to the
applicable provisions of the Act and the Rules made thereunder.
Any money transferred to the unpaid dividend account of the
Company which remains unpaid or undaimed for a period of seven
(7) years from the date of such transfer shall be transferred by the
Company to the Investor Education and Protection Fund
established under section 125 of the Act. Any person claiming to be
entitled to an amount may apply to the authority constituted by
the Central Government for the payment of the money daimed.No
undaimed or unpaid dividend shall be forfeited by the Board until
the daim becomes barred by Applicable Laws.

Accounts

* The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulationsthe accounts and books of the company or any of them
shall be open to the inspection of members not being directors. No
member (not being a director) shall have any right of inspecting
any account or book or document of the company except as
conferred by law or authorised by the Board or by the company in
general meeting.The books of account and books and papersof the
Company or any of them shall be open to the inspection of
directorsin accordance with the applicable provisions of the Act
and the RulesNo member (not being a director) shall have any right
of inspecting any books of account or books and papersor
document of the Company except as conferred by Applicable Laws
or authorized by the Board.

Winding up

* Subject to the provisions of Chapter XX of the Act and rules made
thereunder If the company shall be wound up the liquidat or may
with the sanction of a special resolution of the company and any
other sanction required by the Act divide amongst the membersin
specie or kind the whole or any part of the assets of the company
whether they shall consist of property of the same kind or not. For
the purpose aforesaid the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out asbetw:  the
members or different dasses of members, The liquidator 1y with
the like sanction vest the whole or any part of such asset- 1
trustees upon such trusts for the benefit of the contributorics if he
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considers necessary buf so that no member shall be comp=lled to

accept any shares or other securitieswhereon thereisany liability.
Indemnity

[ 7 + Subject to the provisions of the Act every director managing
director whole-time director manager company secretary zind other
officer of the Company shall be indemnified by the Company out of
the funds of the Company to pay all costslosses and expe as
(induding travelling expense) which such director manag
company secretary and officer may incur or become liable ~r by
reason of any contract entered into or act or deed done by himin
hiscapacity as such director manager company secretary or officer
orinany way in the discharge of hisdutiesin such capacity
induding expenses. Subject as aforesaid every director man~ging

91 director manager company secretary or other officer of the
Company shall be indemnified against any liability in- irr= “y him
in defending any proceedings whether civil or crimina 17 nich
judgement is given in hisfavour or in which he isacquitte
discharged orin connection with any application undera  cable
provisionsof the Act in which relief is given to him by the Court.The
Company may take and maintain any insurance asthe Board may
think fit on behalf of its present andor former directors and + sy
managerial personnel for indemnifying all or any of them =c ingt
any liability for any actsin relation to the Company f: hey
may be liable but have acted honestly and reasonabl .
Others

- 7 * SecrecyEvery Director Manager Auditor Treasurer Tr. - M~mber
of a Committee Officer Servant Agent Accountant or - on
employed in the business of the Company shall if so ythe
Directors before entering upon hisdutiessign adec
pleading himself to observe strict secrecy respecting
transactionsand affairs of the Company with the cus: dthe
state of the accounts with individualsand in matters - |-
thereto and shall by such declaration pledge himself - 10 ~eal
any of the matter which may cometo his knowledg:-
discharge of his duties except when required so to ¢
Directors or by any meeting or by a Court of Law an- far
asmay be necessary in order to comply with any of 1 ons
in these presents contained.General Power\Whereve 1it
hasbeen provided that the Company shall have any 'ege
or authority or that the Company could carry out an an
only if the Company is so authorized by its Artidles ¢ that
case this Article authorizes and empowers the Com e
such rights privileges or authorities and to carry cu!
transactions as have been permitted by the Act wit “eing
any spedific Article in that behalf herein provided f
time from the date of adoption of these Artidles | ! reor
become contrary to the provisions of the Securities ne
Board of India (Listing Obligations and Disdosure P 3)
Regulations 2015 as amended from time to time ('

a2 Regulations) the provisions of the Listing Regulatic ‘ail
over the Artidesto such extent and the Company - geall
of itsobligations as prescribed under the Listing f m
time to time.RegistersThe Company shall keep = ts
registered office all statutory registers namely re 5
register of membersregister of debenture hold« - Wy
other security holdersthe register and index of t ‘s
:230f 25
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and annual return regisfer of loans guarantees =

acquisitions register of investments not held i
register of contracts and arrangements for suci
Board may unless otherwise prescribed decide
and containing such particulars as prescribed by

Rules.The registers and copies of annual return -

inspection during business hourson all working
registered office of the Company by the persor:
payment where required of such feesasmay |
but not exceeding the limits prescribed by the
may exercise the powers conferred on it by th
the keeping of aforeign register and the Boa
provisionsof the Act) make and vary such regule
think fit respecting the keeping of any such regic
register shall be open for inspection and may b
may be taken therefrom and copiesthereof m:
same manner mutatis mutandis asis applicat
members,
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