MEMORANDUM OF ASSOCIATION [MOA]
OF
VISION TIME INDIA LIMITED
Company Limited by Shares
Indian Non-Government Company Having share capital
Incorporated under the Companies Act, 1956

Name of the Company is “VISION TIME INDIA LIMITED”

The Registered office of the Company shall be situated in the State of Tamil
Nadu, under the jurisdiction of Registrar of Companies, Chennai.

(A) The Main Objects to be pursued by the Company on its Incorporation
are the following:

1. To take over the Proprietrix Firm of M/s. Vision Time

. To Purchase, or otherwise acquire and obtain exclusive and other interests in

copy rights, distribution rights and any other rights of television serials, plays,
music songs, Cinematograph films and any other form of entertainment for
transmission over Government and Private channels anywhere in India or abroad
and thereby obtain the rights to sell commercial time for advertisement over such

channels.

. To carry on the business of Advertising & Publicity Agents, Sub agents

contractors and for that purpose to purchase and sell advertising time or space
on any radio stations and television centers in India or abroad or any other kind
of media currently in vogue or which may be in vogue at any time including
internet, newspaper, souvenir and other display devices. To carry on the trade or
business as manufacturers, suppliers, broadcasters, marketers or in any other
manner of audio programmes, audio commercials, in flight audio for airlines, in

store audio for retail business, tailor made audio programmes, for local

(*Memorandum of Association have been altered in accordance with the provisions of the
Companies Act, 2013 at the EGM held on 015t August 2024)



export makers for advertisers and their agencies audio programming for other
parties and for these purposes to apply for bid, establish, expand and acquire
any means, radio stations, time slots on the radio channels of All India Radio
(AIR) and other channel under AIR's scheme which permit private operators to
operate segments of AM/FM output on stations owned by Government, AIR or

any other person or body.

. To purchase, hire or by other means acquire bill posting and advertising space
and hoarding and sites for hoardings and the right and the privilege to erect and
use the same and to display pictoral and/or other advertisements and messages,
sky signs ftraffic signs, illuminated signs and flashers, whether moving
progressive stationery or otherwise upon walls, buildings terrace screen or other
erection or open grounds owned by public bodies and authorities like collector,
corporation, municipalities, highways and on shelter illuminated or non-
illuminated of transport companies or corporations whether in public (or) private
sector railways and individual landlords as well as the state government and
central government and to let sublet sell or otherwise dispose of any right or
privileges so acquired.

. To Carry on the business of organizing trade fairs, exhibitions and road shows to
promote the sale of products or services for the clients of the company.

. To carry on the business or vocation of acting as advisers, content designers and
consultants on all matters relating to advertising and publicity so as to enable
clients to select the appropriate media for maximizing their benefits.

. To deal in internet commerce and all internet related activity thereby taking
advantage of electronic commerce possibilities on the internet including
telemarketing, database marketing, internet marketing automated sales calls and
interactive voice response, electronic catalogs supply chain management
merchandising, trading, storage, delivery of goods internet based post sales an
maintenance support and electronic payment system.

. To produce television serials plays and musicals composition for transmission of
the same through television channels and for this purpose to employ persons to

compose or adopt the same.



9.

* To carry on in India or elsewhere the business of digital content production &
allied services, Celebrity Online Reputation Management & related Services
Digital Marketing on Digital Media, Website, Online Marketing, E Commerce site,
Digital Marketing integration, Cross Channel, Content Marketing and all Future
Mediums on Digital Media & Allied Activities.

*Amended vide Special Resolution passed at the EGM held on 2" February, 2015

(B) Matters which are necessary for furtherance of the objects specified in
clause lll (A) are:

. Purchase, fabricate, sell or otherwise deal in all kinds of apparatus, applications,

plant and material employed by advertising contractors in their business.

. To apply for tender, purchase or otherwise acquire any contracts, sub contracts,

licenses, concessions for or in relation to objects or business of the company and
to undertake, execute, carry out dispose of or otherwise turn to account the
same.

To sublet all or any contracts from time to time and upon such terms conditions
as may be though expedient.

To enter into collaboration with Indian of Foreign companies, or firms or
consortiums, Individuals or any business concerns for assisting them or for
carrying out on their behalf, or vice-versa the supervision, control management
and execution of any assignments, contracts or projects or for conclusion of any
services in India or abroad.

To establish workshops laboratories, godowns, showroom, office and branches
anywhere in the World for the business of the Company.

To buy, sell, produce, prepare, treat, repaid, alter, manipulate, hire, let on hire,
import, export, dispose off and deal in all kinds of articles and things which may
be required for the purposes of any of the business which the company is
expressly or by implications authorized by this memorandum to carry on.

To utilize the products and materials of the company manufactured in India or
abroad along with the imported goods in such a way calculated to be directly or

indirectly beneficial to the interests of the company.



8. To purchase or otherwise acquire, erect, maintain reconstruct and adapt any
buildings, offices, workshops, mills, plants, machinery, accessories and other
things, found necessary or convenient for the purpose of the company and also
to extend the business of the company by adding to, altering enlarging all or any
of the buildings premises, and machinery for the time being the property of the
company or any of the lands for the time being belonging to or in possession of
the company.

9. To lease, let out on hire, mortgage, pledge, sell otherwise, dispose off the whole
or any part of the undertaking of the company of any lands business property,
rights or assets of any kind of the company or any share or interest therein
respectively in such manner and for such consideration as the company may
think fit and in particular for shares, debentures or securities of any other
companies having objects all together or in part similar to those of the company.

10.To apply for purchase of otherwise acquire any patents, bravest "d" invention
licenses, concessions and the like or any interest their conferring any exclusive
or non-exclusive or limited right to use any secret or other information as to any
invention which may seem capable of being used for any of the purpose of the
company or the acquisition of which may seem calculated directly to benefit the
company and to use, exercise, develop or grant licenses in respect of, or
otherwise turn to account the property rights or information so acquired.

11.To apply for, promote and obtain any act of central or state legislature provisional
license order or act of the government or autonomous body or authority for
enabling the company to carryout any of its objects or for effecting any
modifications of the company constitutions or for other purpose which may seem
expedient and to oppose any proceedings or applications which may be
calculated directly or indirectly to prejudice the company interest.

12.To promote and take part in formation, management, supervision or control of the
business operation of any company or undertaking and for the purpose to
appoint or remunerate directors, accountants or other experts or agents.

13.To amalgamate, enter into partnership or make any arrangement or make any

arrangement for sharing profits, union of interests, cooperation, joint venture or



reciprocal concession with any individual person or company carrying on or
engaged in, or about to carry on or engage, any business or transaction which
the company is authorized to carry on or engage in or which can be carried on in
conjunction therewith or which is capable of being conducted so as to directly or
indirectly benefit the company.

14.To enter into any arrangement with any government or authority, central, state,
local or foreign public body or person or any private individual that may seem
conducive to the company's objects of any of them and to obtain from any such
government, authority, persons or company any concessions, grants decrees,
rights, charters, contracts, licenses, powers and privileges whatsoever which
may seem to the company capable of being turned to account or which the
company may think directly or indirectly to be conducive to any to any of its
objects or capable of being carried on in connection with its business and to
work, develop, carry out, exercise and to turn to account the same.

15.To open one or more accounts of any kind and to draw, make, accept endorse,
discount, execute and issue and negotiate bills of exchange hundies, bills of
lading, promissory notes, warrants, debentures and other negotiable or
transferable instruments and securities.

16.To incur debts for the conduct of any business of the company and to purchase
or hire goods, material or machinery for the purpose of the business of the
company.

17.Subject to the provisions of the act to borrow or raise money or to receive money
as loan at interest or otherwise in such manner as the company may think fit and
in particular by the issue of debentures or debenture stock convertible into
shares or not, of this or any other company and to secure the repayment of any
such money borrowed, raised or received or owing by mortgage, pledge, charge
or lien upon all or any of the property assets or revenue of the company (both
present and future) including its uncalled capital and to give the lenders or
creditors the powers of sale and their powers as may seem expedient and to
purchase redeem or pay off any such securities and also by a similar mortgage

charge or lien to secure and guarantee the performance by the company of other



person firm or company of any obligation undertaken by the company or any
other person firm or company as the case may be, but the company shall not

carry on any banking business.

18.To lend and advance money or to give credit to such person or companies on

such terms as may seem expedient and in particular to customers and other
having dealings with the company and to guarantee the performance of any
contract and obligation and the payment of money of or by any such persons or

companies and generally to give guarantee and indemnities.

19.To invest and deal with surplus money of the company in such manner as may

form time to time as determined.

20.To pay for any property or rights acquired by the company either in cash or by

21.

the allotment of fully or partly paid up shares of this company with or without
preferential rights in respect of dividend or repayment of capital or otherwise or
by any securities which the company has power to issue or partly in one mode
and partly in another and generally on such terms as the company may
determine.

To pay out of the company's funds the costs and expenses incurred in
connection with all matters preliminary and incidental to the formation and
incorporation of the company or any other company which may be promoted by

this company.

22.To advertise and adopt such means of making the business of the company

known in any way expedient including the posting of bills in relation there to and
the issue of circulars, books, pamphlets and price list and the conducting of
competitions exhibitions and giving away prizes, rewards and sponsoring

television and radio programmes.

23.To join or become a member of any chamber of commerce, trading or

manufacturing associations, employer, trade union, research. association and
such other institutions both national and international and to subscribe for funds

and give donations to such organizations and institutions.

24.To give to any officers, servants or employees of the company any share or

interest in the profits of the company's business or any branch thereof and



whether carried on by means of through the agency of any subsidiary company
or not and for that purpose to enter into any arrangement the company may think
fit.

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

26.To provide for the welfare of the directors, trustees and employees or ex-
directors extrustees and employees of the company and the wives, widows and
families of the dependents or connections of such persons, by building or
contributing to the building of the houses, dwelling or crawls by grants of money
pensions. Allowances, house or other payments or by creating and from time to
time subscribing or contributing towards places of instructions, recreation
hospitals, dispensaries medical and other assistance as the company may think
fit and to subscribe or contribute or otherwise to assist or guarantee money to
charitable benevolent, religious, scientific, national or other institutions and
objects which shall have any moral or other claim to support or aid by the
company either by reason of locality of operation or general and public utility or
otherwise.

27.To create any depreciation fund, reserve fund, sinking fund, insurance fund, or
any other special fund whether for depreciation or for repairing, improving,
extending or maintaining any of the property of the company or for any other
purpose conducive to the interest of the company.

28.To acquire any shares, stocks, debentures, debenture stock, bonds obligations,
or securities by original subscription, tender purchase gift exchange or otherwise
and to subscribe for the same either conditionally or otherwise and to guarantee
the subscription thereof and to exercise and enforce all rights and powers
conferred by or incidental to the ownership thereof.

29.To institute, conduct and defend all actions and legal proceedings against the
company and its officers and to refer any claim or demand by or against the
company and its officers to arbitration and to perform or challenge the awards if

necessary.



30.In the event of winding up of the company, to distribute any of the property of the

31.

company among the members in specie or kind subject to the provisions of the
companies act in this behalf.

To do all and everything necessary, suitable or proper for the accomplishment of
any of the purposes or the attainment of any of the objects or the furtherance of
any of the powers herein set forth either lone or in association with other

corporate bodies, firms or individuals.

*%

LIABILITY
The liability of the member(s) is limited.

CAPITAL

*The Authorized share capital of the Company is Rs.25,00,00,000/- (Rupees
Twenty Five Crore only), divided into 2,50,00,000/- (Two Crores Fifty Lakhs Only)
Equity Shares of Rs.10/- (Rupees Ten only) each.

*Amended vide Special Resolution Passed at the EGM held on 27" Feb, 2025.

S. RAMAMURTHY

DIRECTOR
DIN: 02151713

Note: Previously amended the Capital clause V - vide Special Resolution Passed at the
EGM held on 09" March, 2019.

** Other object clauses C(1) to C(17) has been deleted in accordance with the provisions of
the Companies Act, 2013 at the EGM held on 015t August 2024.



We several person whose names and addresses are hereunder
subscribed are desirous of being formed into a company in pursuance
of this memorandum of association and we respectively agree to take
the number of shares in the capital of the company set opposite to our
respective names,

s/o Subramanian
Business

“Srinivasa Apartments”
Flat #15, No. 6, PRaksam
Street, T Nagar, Chennai
600017

(Two thousand
five hundred)

S | Name Description, | Number of | Name Description,

No | occupation, address and | Equity shares occupation,
signature of subscribers address and
(Sd/-) signature of

witness

1 | G VAIDEHI 7,500 N Ramachandaran
w/0 S Ramamurthy (Seven Chartered
Business thousand five | Accountant
“Srinivasa Apartments” hundred) s/o V Narayanan
Flat #15, No. 6, PRaksam #23, C V Raman
Street, T Nagar, Chennai Road, Alwarpet,
600017 Chennai 600018

2 | S. RAMAMURTHY 2,500

Total

Place: Chennai

Date:

17.06.2002

10,000
(Ten thousand)




THE COMPANIES ACT, 2013 *
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
VISION TIME INDIA LIMITED

{Incorporate under the Companies Act, 1956)

[Pursuant 10 Schedule | of the Companies Act, 2013 and the SEBI ICDR Regulations]

No regulation contained in Table “F in the First Schedule to Companies Act,
2013 shall apply to this Company but the regulations for the Management of the
Company and for the observance of the Members thereoFand their representatives
shall be as set out in the relevant provisions of the Companies Act, 2013 and
subject to any exercise of the statutory powers of the Company with reference to
the repeal or alteration of or addition to its regulations by Special Resolution as
preseribed by the said Companies Act, 2013 be such s are contained in these
Articles unless the same are repugnant or contrary to the provisions of the
Companics Act, 2013 or any amendment therclo.

These Regulations shall be binding on both the Company and the Members and
every Member shall be deemed to have joined the Company on the foregoing basis

Table F not to appiy

Interpretation Clause

In the interpretation of these Articles the following expressions shall have the
following meanings unless repugnant to the subject or context:

a)

“Act” the Companies Act, 2013 or any statutory modification or rc-cnactment
thercof for the time being in foree and the term shall be deemed to refer to the
applicable section thereof which is relatable to the relevant Article in which the
said term appears in these Articles and any Previous Company Law, so far as may
be applicable. including Rules,

Act

b)

“Annuat Generad Meeting™ means a General Mecting of the Members held in
aceordance with the provision of Section 96 of the Act.

Annual General
Mecting

€)

“Articles” means Articles of Association for the time being in force or as may be
altered from time to time.

Articles

d)

“Article” or “Regulation” unless the context otherwise requires, means the
Article or Regulation comprised in these Articles.

Article or Regulation

e)

“Associate Company” in relation to another company, means a company in
which that other company has a significant influence, but which isnota subsidiary
company of the Company having such influence and includes a joint venture
company.

For the purpeses of this definition:

(a)"significant influence” means Contral of at least twenty percent of total share
capital, or of business decisions under an agreement.

(b) “Joint venture™ means a joint arrangement whereby the partics that have joint
control of the arrangement have rights to the net assets of the arranpement.

Associate Company

“Auditors" means and includes those persons appointed as such for the time being,
of the Company.

Auditors

)

“Beneficial Owner™ means and inclwde beneficial owner as defined in clause (2)
sub-Section (1) of Scction 2 of the Depositorics Act, 1996 or such other Act as

may be applicable.

Beneficial Owner

I)

“Board of Directors™ or “Board™ in relation to the Company, means the
collective body of the Directors of the Company or any Committee of the Board
duly constituted in terms of these Articles and the applicable provisions of the Act:

Board of Directors

“Books of Accounts™ includes records maintained in respect of—

Books of Accounts




(&) all sums of moncy received and expended by the Company and matters in
rclation to which the receipts and expenditure take place; '

(b) alt sales and purchases of goods and services by the Company;

{¢) the asscts and {iabilitics of the Company; and

(d} the items of cost as may be preseribed under Section 148 in the case of the
Company which belongs to any class of companies specified under that

section.

n *Capital” means the shave cepital for the time being raised or zuthorized {o be | Capital
raised for the purpese of the Company.
k) “Chief Financial Officer™ mears a person appointed as the Chief Financial | Chief Finaneial
Officer of the Company. Officer
i) “Chairman” or “Chairperson™ shall mean such person as is nominated or {Chairman or
appointed in accordance with Article 99(2) (Chairperson of the Board) herein | Chairperson
below.
n) “Control” shall include the right 1o appoint a majority of the Divectors or to | Control
contiol the management or policy decisions of the Company, exercisable by a
person or persans acting individually or jointly orin conrcert, dircetly orindirectly,
incloding by virtue of their shareholding or management righls or members
agreements or voling agreements or in any other manner and e terms
“Controlied™ and “Conirolling™ shall be copstrued accordingly.
n} “Debenture™ includes debenture stock, bonds or any other instrument of the | Debenfure
Company evidencing a debt, whether constituting & Charge on the assets of the
Company or not.
0} “Dircctors” means a direclor appoinied to the Board of the Company. Directors
P “Dividend™ includes any interim Dividend. Dividend
q) “Document” includes surmmons, notice, requisition, order, declaration, form and | Document
register, whether issued, sent or kept in pursuance of this Act or under any other
law for the time being in force or atherwise, mainzined on paper or in electronic
form.
¥) “Executor” or “Administrator” means a person who has obtained 2 probate or | Executar or
fetter of administration, as the case may be fram a Court of competeat jucisdiction | Administrator
and shall include a holder of a Suecession Cerlificate authorizing the holder
thereof to negotiate or trapsfer the Share or Shares of the deceased Member and
shall also include the holder of'a Certificate granted by the Administrator General
under section 31 of the Administrator Geneml Act, 1963.
s) “Extra-Ordinary General Meeting™ means an Extraordinary General Mceting | Extra-Ordinary
of the Members duly called and constituted and any adjourned holding thercof. | General Mecting
t) “Key Managerial Personuel” means the Chicf Exccutive Officer or the [Key Managcriai'
Managing Dircctor or the Manager; the Company Secrctary; Wholetime Dircctor; | Personnel
Chicf Financial Officer; such other Officer, not more than ane level below the
Dircctors who s in whole-time employment of the Company, designated as Key
Managcrial Personnel by the Board and such other Officer as may be nofified from
time to time in the Act and the Rules.
u) “Legal Representative™ means a person who in law represents the estate of a | Legal
deceased Member., Representative
¥) “Managing Director™ means a Dircctor who, by virtue of the Adicles of the | Managing Dircctor
Company or an agreement with the Company or a resolution passed in its Gencral
Meeting. or by its Board of Directors, is entrusted with substantial powers of
management of the affairs of the Company and includes 2 Director occupying the
position of Managing Dircclor, by whatever name colled.
w) “Members” mcans the duly registered holders, for the time being of the Shares | Members
of the Company and in case of Shares held in dematerialized form such persons
whose name is entered as a beneficial owncr in the records of a depositary.
x) “Meeting” or “General Mecting” means a meeting of members., Meeting or
General Mecting
¥) “Month”™ means a calendar month. Month
z} “National Holiday™ means and includes a day declared as National Holiday by | Nationat Holiday

the Central Government.




aa)

“Non-retiring Directors”™ means a director not subjeet to relirement by rotation.

Non-retiring
Directors

bb)

“Office™ means the registered Office for the time being of the Company.

Office

cc)

“Officer” includes any Director, Manager or Key Managerial personnel or any
person in accordance with whose directions or instruetions the Board of Dircetors

or any one or more of the Directors is or are accustomed to act.

Officer

dd)

“Ordinary Resolution™ and “Special Reselution™ shall have the meanings
assigmed thereto by Section 114 of the Act.

Ordinary and
Specinl Resolution

ee)

“Person” shall be deemed to include corporations and firms as well as individuals,

Person

i)

“Proxy™ means an instrument wherchy any person is authorized to vote for a
member at “General Meeting™ or “Pali” and includes attorney duly constituted
under the power of attorney.

Proxy

g)

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

Rules

hh)

“Secretary” means & company secretary as defined in elause (c) of sub-section
(1) of Section 2 of the Company Secretaries Act, 1980 who is appointed by the
Board of Directors to perform the functions of a company secretary under this Act
and is a Key Managerial Person.

Secretary

if)

“Subsidiary” shall have the same meaning as the term “subsidiary™ as defined
under Section 2(87) of the Act.

Subsidiary

in

“The Company” or This Company” means Vision Time India Limited
established as aforesaid.

The Company or This
Company

kk)

“These presents” means the Memorandum of Association and the Articles of
Associglion as originally framed or as altered From time to time.

These presents

n

“The Register of Members™ means the Register of Members to be kept pursuant
to Section 88(1) (a) of the AcL,

Register of Members

mm)

“Tribunal” means the National Company Law Tribunal constituted under Scction
408 of the Act.

Tribuaal

nn)

“Seal” means the common seal for the time being of the Company.

Seal

0o}

“Variation™ shall include abrogation; and “vary™ shall include abrogate.

Variation

pp)

“Voting Right” means the right of a Member of the Company fo vote in any
meeting of the Company or by means of postal ballot.

Yoting Right

qq)

*Whaole-Time Dircctor” includes a Dircetor in the whole-time cmployment of
the Company

Whole-Time Dircctor

rr)

“Year™ means the financial year and Words importing the singular number shall
include the plural number and words importing the masculine gender shall, where
the context admits, include the feminine and neuter gender. Unless the contest
othenvise requires words and expressions contained in these Articles shall bear
the same meaning as in the Act.

Year

Words importing the singular number shall include the plural number and words
importing the masculine gender shall, where the context admits, include the
feminine and neuter gender.

Unless the context othenwise requires words and expressions contained in these
Articles shall bear the same meaning as in the Act,

$5)

The Cempany is 2 *Public Company” within the meaning of Section 2(71) of the
Act,

Public Company

SHARE CAPITAL AND DEBENTURE

The Authorized Share Capital of the Company shall be such amotnt as may be
menlioned in Clause V of Memornrdum of Association of the Company.

Authorized Capital




2.

The Company may in General Mceting from time to time by Ordinary Resolution
increase its capital by creation of new Shares which may be unclassified and may
be classified at the time of issue in one or more classes and of such amount or
amounts as may be decmed expedient. The new Shares shall be issued upon such
terms and conditions and with such rights and privileges annexed thereto as the
resolution shall prescribe and in particular, such Shares may be issued with a
preferential or qualified right to dividends and in the distribution of assets of the
Company and with a right of voting at (ieneral Mecting of the Company in
conformity with Scction 47 of the Act. Whenever the capital of the Company has
been increased under the provisions of this Article the Dircctors shall comply with
the provisions of Section &4 of the Act.

Increase of capital by
the Company how
carried inte effcct

Except so fur as othenwise provided by the conditions of issue or by these Presents,
any capital raised by the creation of new Shares shall be considered us pari of the
existing capital, and shall be subject to the provisions herein contained, with
reference to the payment of calls and instalments, forfeiture, lien, surender,
iransfer and transmission, voting and othenwise,

New Capital same as
existing copitat

The Board shall have the power to isste a part of authorized capital by way of
non-voting Shares at price(s) premia, dividends, eligibility, volume, quantuem,
proporiion and other terms and conditions as they deem fit, subject however to
provisions of law, rules, regulations, notifications and enforceablc guidelines for
the time being in force.

Nop-Voting Shares

Subject to the provisions of the Act and these Articles. the Board of Direclors may
issue redecemable preference shares to such persons, on such tesmns and conditions
and at such times as Directors think fit either at premium or at par, and with full
power to give any person the option to call for or be aliotted shares of the company
either at premium or at par, such option being exercisable at such times and for
such consideration as the Board thinks fit.

Redeemable
Preference Shares

The holder of Preference Shares shail have a right fo votc only on Resolutions,
which dircctly affect the rishts attached to his Preference Shares.

Voting rights of
preference shares

On the issue of redeemable preference shares uader the provisions of Article 7
hereof, the following provisions-shall take effect:

(a) No such Shares shall be redeemed except out of profits of which would
otherwise be available for dividend or out of proceeds of a fresh issue of
shaves made for the purposc of the redemption;

(b) Na such Shares shall be redeemed unless they are fully paid;

{c) Subject to section 55(2)(d)(i) the premium. if any payable on redemption

shall have been provided for out of the profits of the Company or out of the

Compnny's sceurity premium account. before the Shares are redeemed;

(d) Where any such Shares are redeemed otherwise then out of the proceeds

of a fresh issue. there shall out of profits which would otherwisc have boen

available for dividend, be transferred to a reserve fnd, to be called "the

Capital Redemplion Reserve Account”. a sum equal to the nominal amount of

the Shares redeemed. and the provisions of the Act relating 1o the reduction of

the share capital of the Company shall, except as provided in Scction 550fthe

Act apply as if the Capital Redemption Reserve Account were paid-up share

capital of the Company; and

Subject to the provisions of Section 55 of the Act, the redemption of preference
shares hereunder may be effected in accordance with the terms and conditions of
their issue and in the absence of any specific terms and conditions in that behalf,
in such manner as the Directors may think 6it. The reduction of Preference Shares
under the provisions by the Company shall not be taken as reducing the amount
of its Authorized Share Capital

Provisiens te apply
on issue of
Redecmable
Preference Shares

Without prejudice to the generality of the powers of the Board under any other
Article ol'these Articles of Association, the Board or any Committee thereof duly
constituted may, subject to the applicable provisions of the Act, rules notificd
there under and any other applicable Jaws, rules and regulations, at any point of
time, offer existing or further shares (consequent to increase of share capital) of
the Company. or oplions to acquire such shares (consequent to increa.se of s!mrc
capital} of the Company, or options to acquire such sharcs at any point of time,

Power to offer shares
{ options to acquire
shares




whether such options arc granted by way of warrants or in any other manner
(subjeet to such conscnts and permissions as may be required} to its employess,
including Directors {whether whole-time or not}, whether at par, at discount, in
casc of shares issued as sweat equity shares as per section 54 of the Act or at a
premium, for cash or for consideration other than cash, or any combination
thereof as may be permitted by law for the time being in force,

In addition to the powers of the Board under Article © (i), the Board may also allot
the Shares referred o in Article 9 (i) to any trust, whose principal objects would
inter alia include further transferring such Shares to the Company’s employees
including by way of options, a5 referred to in Article 9 (i) in accordance with the
dircctions of the Board or any Committee thereof duly constituted for this
purpose, The Board may make such provision of moneys for the purposes of such
trust, as it deems fit,

The Board, or any Committee thereof” duly authorized for this purpose, may do
all such acts, deeds, things, ctc. as may be necessary or expedient for the purposes

of achieving the objectives sct out in Articles 9 (i} and (ii) above.
The Company may (subject to the provisions of sections 52, 35, 66, both inclusive,
and other applicable provisions, if any, of the Act) from time to time by Special
Resaolution reduce

(a) the share capital;

(b} any capital redemption reserve account: or

{c) any security premium account
In any manner for the time being, authorized by law and in particular capital may
be paid off on the footing that jt may be called up again or otherwise. This Article
is not to deropate from aoy power the Company would have. if it were omitted.

Rednction of eapital

10,

(1) The Company shall not have power fo buy its own shares unless the
consequent reduction of share capital is effected in aceordance with provisions
of the Act at the time of application.

This Asticle is not to delegate any power which the Company would have if it

were omitied.

(2) The Company shall not give, whether directly or indirectly and swhether by
means of 2 loan, guarantee the provision of security or otherwise, any finaneial
assistance for the purpose of, or in connection with, 2 purchase or subscription
made or to be made, by any person of or for any shares in the company or in
its holding company.

{3) Nothing in sub-clause (2) shall apply to:

(2) the Company in accordance with any scheme approved by the Company
through special resolution and in z2ccordance with such requirements as
may be determined by central government, for the purchase of, or
subscription for, fully paid up shares in the Company or its holding
company, if the purchase of. or the subscription for, the shares held by
trustees for the benefit of the employees or such shares held by the
employee of the Company;

{b) the giving of loans by a Company to persons in the employment of the
Company other than its directors or key menagerial personnel, for an
amount not exceeding their salary or wages fora period of six months with
a view to cnabling them to purchase or subscribe for fully paid-up shares
in the Company or its holding company to be held by them by way of
benefieinl ownership: .
Provided that disclosures in respect of voting rights not exersised directly
by the employees in respect of shares to which the scheme relates shall be

made in the Board's repori in such manner as may be determined by central
government.

Restrictions on
purchase by company
or giving of loans by
it for purchase of its
shares

11.

Any debentures, debenture-stock or other securities may _be issued at a discount,
premium or otherwise and may be issued on condition that ﬂle)_' shall be
convertible into shares of any denomination and with any privileges and
conditions as to redemption, surrender, drawing, allotment of shares, attend_mg
(but not voting) at the General Meeting, appoiniment of Directors and otherwise,

Debenfures




Debentures with the right to conversion into or ullotment of shares shall be issued
only with the consent of the Company in the General Meeting by 2 Special
Resolution,

12,

The Company may exercise the powers of issuing sweat equity shares conferred
by Scetion 3dof the Act of a class of shares already issued subject to such
copditions as may be specified in that scetions and rufes framed thereunder.

Issue of Sweat
Equity Shares

13,

The Company may issue shares 16 Employees including its Directors other than
independent dircctors and such other persons as the rules may allow, under
Employee Stock Option Scheme (ESOP) or any other scheme, if authorized by a
Speeial Resolution of the Company in general meeting subject to the provisions
of the Act, the Rules and applicable guidelines made there under, by whatever
name called.

ESQP

14,

Notwithstanding anything containcd in these articles but subject te the provisions
of scctions 68 to 70 and any other applicable provision of the Act or any other law
far the time being in force, the company may purchase its own shares or other
specified securities.,

Buy Back of shares

15,

The Company may in general mecting alter the conditions of 25 Memorandum o
Association as follows:

{a)} Consolidate and divide all or any of its sharc capital into shares of a Targed
ameunt than its existing shares but no consolidation and division which

results in changes in the voling percentage of sharcholders shall take elfec
unless it is approved by the Tribunal on an application made in th
prescribed manner; .

(b} Sub-divide its shares, or any of them, into shares of smaller amount than
fixed by the memorzndum, so, however, that in the sub-division th
proportion between the amount paid and the amount, if any, unpaid on each
reduced share shall be the same as it was in the case of the share from whicl
the reduced share is derived:

(¢) Cancel shares which at the date of the passing of the resolution in that
behalf, have not been taken or apreed to be faken by any person. and
diminish the amounf of its share cupitel by the amount of the sharces so
cancelled. The cancellation of shares in pursuance of this sub-clause, shall
not be deemed to be reduction of share capital within the meaning of the

Act,

Consalidation,
Sub-Division And
Cancellation

16.

Subject 1o compliance with applicable provision of the Act and rules framed
thereunder the company shall have power to issue depository receipts in any
foreign country,

Issue of
Depository
Reccipts

17,

Subject 1o compliance with applicable provision of the Act and rules framed
thereunder the company shall have power to issue any kind of securitics as
pemmitted to be issucd under the Act and rules framed thereunder.

Issue of Sccuritics

FUTHER ISSUE OF CAPITAL

18.

(a) Where at any time, the Company proposes to increase ils subseribed capital by
the isste of further shares, such shares shall be offered, subject to the
provisions of Section 62 of the Act, and the rules madc thereunder;

(I} w persons who, at the date of the ofler, arc holders of Equity Shares of the
Company in proportion, #s nearly as circumstances admit, to the paid-up
share capital on those shares by sending a letter of offer subject to the
following conditions, namcly:

i} The ofler aforesaid shall be made by a notice specifying the number of
shares offered and limiting a time not being less than fiftcen duys and not
cxeceding thirty dnys from the date of the offor within which the offer,
if ot zccepted. will be deemed to have been declined;

if) The offer aforesaid 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 referred to in Anicle
20(2)(1)(i} herein shall contain a statement of this right;

1if) After the expiry of the time specified in the notice aforesaid, or on receipt
of earlicr intimation from the person to whom such notice is given that
he declines to accept the shares offered, the Board of Dircctors may

Further Issue of
Capital




dispose of them in such manner which is not disadvantageous to the
shareholders and the Company,

(2) to employees under a scheme of employees™ stock option, subject o a
special resolution passed by the Company and subject to the Rules and such
conditions, as may be prescribed; or

(3) to any Persons, if it is authorised by o special resolution, whether or not
those Persons include the Persons roferred to in Article 20{(a) (1) or
17(a)(2). either for cash or for a consideration other than cash, if the price
of such shares is defcrmined by the Valuation Report of a Registered
Valuer, subject to the compliance with the applicable provisions of Chapter
111 of the Act and any other conditions as may be preseribed.

{b) The nofice referred to in Adicle 20(a)(1)(i) shall be dispatched through
registered post or speed post or through electronic mode or courier or any other
mode having proof of deiivery to all the existing sharcholders at lcast three
days before the opening of the issue.

(¢) Nothing contained herein shali apply to the increase of the subscribed capital
of the Company causcd by the exercise of an option as a term attached to the
Debentures issued or Joan raised by the Company to convert such Debentures
or loans into shares in the Company or to subscribe for 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 Debentures or the raising
of loan by a special resolution passed by the Company in a General Mecting.

(d) Notwithstanding anything contained in Article 20{¢), wherc any Debentures
have been issued, or loan has been obtained from any Government by the
Company, and if that Government considers it neeessary in the public interest
so to do, it may, by order, dircct that such Debentures or loans or any pait
thereof shall be converted into shares in the Company on such terms and
conditions as appear to the Government to be reasonable in the circumstances
of the case even if'terms of the issue of such debentures or the raising of such
loans do not include a term for providing for an option for such conversion:

Provided that where the terms and conditions of such conversion are not
acceptable to the Company, it may, within sixty days from the date of
communication of such arder, appeal to the Tribunal which shall after hearing
the Company and the Government pass such order as it deems fit.

{e) In determining the terms and conditions of conversion under Article 20(8) the
Government shalf have due regard to the financial position of the Company,
the terms of issue of Debentures or loans, as the ease may be, the rate of interest
payable on such Debentures or loans and such other matters as it may consider
neeessary,

{f) Where the Government has, by an order made under Article 20(d) directed that

any Debenture or lozn or any part thereof shall be converted into shares in the
Company and where no appeal has heen preforred to the Tribunal under Anticle

20(d) or where such appesl has been dismissed, the Memorandum of
Associstion of the Company shall, where such order has the effect of
increasing the authorized share capital of the Company, stand altered and the
authorized share capital of the Company shall stand increased by an amount
cqual {o the amount of the value of shares which such Debentures or loans or
part thereof has been converted into,




(g) A further issuc of shares may be made in any manner whatsoever as the Board
may determine including by way of preferentia) offer or private placement,
subject to and in accordance with the Act and the Rules made thercunder,

19.

The sharcs in the capital shall be numbered progressively according to their several
denominations, and except in the menner hereinbefore mentioned no share shall be
sub- divided, Every forfeited or surrendered share shall continue to bear the sumber

by which the same was originally distinguished,

Shares should be
Numbered

20‘

An application signed by or on behalf of an applicant for shares in the Company,
followed by an allotment of any shares therein, shall be an acceplance of shares
within the mcaning of these Asticles, and every person who thus or otherwise
accepts any sharcs and whose name is on the Register shall for the purposes of
these Articles, be a Member.

Acceptance of
Shares

21.

Subject to the provisions of the Act and these Articles, the Directors may allot and
issue shares in the Capital of the Company as payment or parl payment for any
property (including goodwill of any business) sold or transferred, goods or
machinery supplied or for services rendered to the Company cither in or about the
formation or promotion of the Company or the conduet of its business and any
shares which may be so aflotted may be issued as fully paid-up or partly paid-up
otherwise than in cash, and if so jssued, shall be deemed to be fully paid-up or
partly paid-up shares as aforesaid,

Allotment of Shares

22.

The money (if any) which the Board shall on the allotment of any shares being
made by them, require or direct to be paid by way of deposit, eall or otherwise, in
respect of any shares allotted by them shall become a debt due to and recoverable
by the Company from the alfottee thercof, and shall be paid by him, accordingly.

Deposit and call cte.
to e a debt payable
immediately

23.

Every Member, or his heirs, exccutors, administrators, or legal representatives,

shall pay to the Company the portion of the Capital represeated by his shave or

shares which may, for the time being, remain unpaid thercon, in such amounts at

such time or times, and in such manner as the Board shall, from time to time in

accordance with the Company”s regulations, require on date fixed {or the payment
thereof,

Liability of
Members

24,

Shares may be registered in the name of any limited company or other corporate
body but not in the name of a firm. an insolvent person or a person of unsound
mind.

Registration of
Shares

RETURN ON ALLOTMENTS TO BE MADE OR RESTRICTIONS ON
ALLOTMENT

25.

and as regards retum on allounents contained in Sections 39 of the Act

The Board shall observe the restrictions as regards sflotment of shares fo the public,

Restrictions on
allotment

SHARE CERTIFICATES AND VARIATION OF RIGHTS




26.

Subject to the provisions of the Act and these Articles, the shares in the capital of
the company shall be under the control of the Directors who may issue, aflot or
otherwise dispose of the same or any of them 1o such persons and in such
proportion and on such terms and conditions and either at a premium or at par or
{subject to the compliance with the provision of section the Act) and at such time
as they may from time to time think {it and with sanetion of the company in the
General Mecting to give to any person or persons the option or right to call for
any shares either at par or premium during such time and for such consideration
as the directors thinks fit, and may issue ad allot shares in the capital of the
company on payment in full or part of any property sold and fransferred or for any
services rendered to the company in the conduct of its business and any shares
which may 5o be allotied may be issucd as fully paid up shares and if so issucd,
shall be deemed to be fully paid shares,
Unless the shares have been isstied in dematerialized form in terms of applicable
laws, cvery person whose name is entered a5 amember in the register of members
shall be entitled to receive within two months after incorporation, in case of
subscribers 1o the memorandum or afier allotment or within one montit after the
application for the regisiration of transfir or transmission or within such other
period as the conditions of issue shall be provided,—

() one certificate for ali his shares without payment of any charges; or

(b} several certificates, cach for one or more of his shares, upon payment

of twenty rupees for each certificate after the first.

Share Certificates

27.

Every centificate shall be under the scal and shall specify the shares to which it
relates and the amount paid-up thereon.

Details to he
mentioned on
ceriificates

28.

In respect of any share or shares held jointly by several persons, the company
shall not be bound {o issue more than one certificate, and delivery of'a certificate
for a share to one of several joint kolders shall be sufficient delivery to all such
holders.

Issue of shares in case
of Joint holders

25.

(i} If any share certificate be worn out, defected, mutilated or tom or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof'to the company. & new certificate may be issued in licu thercof,
and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the company and on exceution of such indemnity as the company
deem adequate, a new certificate in lieu thereof shall be given to the party
entitled fo such lost or destroyed Certificate, Every certificate under this Article
shall be issued without payment of fees if the Directors so decide, or on payment
of such fees (not exceeding Rs.2/- for each certificate) as the Directors shall
prescribe. Provided that no fee shall be charged for issue of new certificates in
replacement of those which are old, defaced or wormn out or where there is no
further space on the back thereof for endorsement of transfer,

Provided that notwithstanding what is stated above the Dircetors shal comply
with such rules or regulation or requirements of any Stock Exchange or the rules
made under the Act or rules made under Sccuritics Contracts (Regutation) Act,
1956 or any other Act, or rules applicable thereof in this behalf,

(ii) The provisions of this Arficles shall mutatis mutandis apply to debertures of the
company.

Issue of duplicate
share certificnte

30,

a) Where a new cerntificate has been issued in pursvance of this Agicles,
particulars of every such share certificate shall be entered in a Repisier of
renewed and duplicate certificate indicating against the names of the persons
1o whom the ceitificate js issued, the number and datce of issuc of the share

certificate in licu of which the new certificate is issued, and the necessary
changes in the Register of Members by suitable cross relerence in the
“Remarks” column.

(b) Every member shall be cntitled, without payment to one or more certificates
in marketable lots, for all the shares of cach class or denomination registered
in his name, or if the directors so approve (upon paying such fee as the
Dircctors so time determine) to several certifieates, cach for ene or more of

such shares and the company shail complete and have ready for delivery such

Repister of
sharcholders for
issuance of renewed
and duplicate shares




certificates within two months from the daic of allotment, unless the
conditions of issue thereof otherwise provide, or within one month of the
receipt of application of registration of transfer, transmission, sub-division,
consolidation or rencwnl of any of its shares as the case may be. Every
certificates of shares shall be under the scal or the company and shall specify
the number and distinetive numbers of shares in respect of which it is issued
and amount paid-up thereon and shall be in such form as the dircetors may
preseribe and approve, provided that, in respect of a share or shares held
jointly by several persons. the company shall not be bound to issue more _lh.an
one certificate and delivery of a certificate of shares to one or scveral joint
holders shall be a sufficicnt delivery to all such holder,

31

Except as required by law. no person shall be recopgnised 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 thercof) any
equitable, contingent, future or partial interest in any share, or any interest in any
fractional part of & share, or (cxccpt only as recognised in accordance with the
Act) any other rights in respect of any share except an absolutc right to the entirety
thercof in the registered holder, If any shares stands in the names of two or more
persons, the person first named in the register shall be regards receipt of dividends
or bonus or service of notice and all or any other matters connected with the
company, except voting at meetings be deemed the solc holder thereof, but the
joint holders of the share. shafl be severally as well as joindy fiable for the
payment of ali installments and calls due in respeet of such shares for all incidents
thereof according to the company regulations.

Rights of Joint
holders

32.

Except as ordered by a Court of competent jurisdiction or as by law required, the
company shall not bound to recognize any equitable, contingent, future or partial
interest in any share, or (except provided) any rights time to time registered as the
holder thercof. but the Board shall be at liberty at their sole discretion to register
any share in the joint names of any two or more persons or the survivor or
survivors of them,

Right of Board to
register the name of
Joint holders of shares

33.

1f by the conditions of allotment of any share the whole or part of the amount or
issuc price thereof shall be payable by installment, every such installment shall
when due be paid to the Cornpany by the person who for the time being and from
time fo time shal] be the registered holder of the share or his legal representative.

ILinbility to pay
E‘nst:llmcnt and  duoc

mount on shares

M.

None of the funds of the company shall be applied for the purchase of any share
of the company, and it shall not give any financial assistance for or in connection
with the purchase or subscription of any shares in the company or in its holding
company save as provided by section 67 of the Aet.

Restriction on buying
aown shares

35.

(a) I at any time the share eapital, by reason of the issue of Preference Shares or
othenvise is divided into different c¢lasses of shares, all or any of the rights
privileges attached to any class {unless othenwvise provided by the terms of issue
of the shares of the class) may, subject to the provisions of Section 48 of the Act
and whether or niot the Company is being wound-up, be varicd, modificd or dealt,
with the consent in writing of the holders of not less than three- fourths of the
issued shares of that clags or with the sanction of & Special Resolution passed ata
separate general meeting of the holders of the shares of that class. The provisions
of these Anticles relating to general meetings shall mutatis mutandis apply to every
such separate class of meeting.

Provided that if variation by one class of shareholders affects the rights of any
other class of sharcholders, the consent of three-fourths of such other class of

shareholders shall also be obtained and the provisions of this section shall apply
to such variation.

Modification of
rights

36.

(b)Therights conferred upon the holdets of the Shares including Preference Share,
{if any) of any class issucd with preferred or other rights or privileges shall, unless
otherwise expressly provided by the terms of the issue of shares of that class, be
deemed not to be modified, commuted, affected, abragated, dealt with ar varied
by the creation or issue of further shares ranking pari- passu therewith,

New Issue of Shares
not to affect righis
aitached fo existing
shares of that class




UNDERWRITING AND BROKERAGE

37.

Subject to the provisions of section 40 of the Act:

(§)] The company may cxercise the powers of paying commissions conferred
by sub-section (6) of scetion 40, provided that the rate per cent or the amount of
{he commission paid or agreed to be paid shatl be disclosed in the manner required
by that section and rules made thereunder.

(ii)  The rate or amount of the commission shall not excced the rate or amount
prescribed in rules made under sub-section (6) of section 40.

(iii} 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.

Underwriting
Commission

33.

The company may pay a reasonable sum for brakerage

Brokerage

CALLS ON SHARES

39,

{a) The Board may, from time to time, make calls upon the Members in 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;

Pravided 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 eall,

(b) Each Member shall, subject 1o recciving at least fourtcen 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.

(c) A call may be revoked or postponed at the discretion of the Board.

Directors may make
cails

44,

The joint holders of a share shail be jointly ard severally liable 1o pay all calls in
respect thereof,

Liability of Joint
holders

41.

A callt 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.

Calls to date from
resolution

42.

(a) If a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the pesson from whom the sum is due shall pay interest
thereon from the day appointed for payment thereof to the time of actual
payment at ten per cent per arnuwm or at such lower rate, if any, as the Board
may determine.

{b) The Board shall be at liberty to waive payment of any such interest wholly or
in part.

Interest in case of
uon- payment of ¢alls

43.

(a) Any sum which by the terms of issue of a share becomes payable on allotment
or at any fixed date, whether on accomumt of the nominat value of the share or by
way of premium, shall, for the purposes of these Regulations, be deemed tobe a
call duly made and payable on the date on which by the terms of issue such sum
becomes payable,

(b) In case of non-payment of such sum, all the relevant provisions of these
Reguiations as to payment of interest and expenses, forfeiture or othenwise shall
apply as if such sum had become payable by virtue of 2 call duly made and
notified,

Sums deemed to be
calls

44,

(2) The Board-may. if it thinks fit, receive ffom 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 taie not
exceeding, unless the Company in General Mecting shall othenwise direet,
twelve pareent per annum, as may be agreed ttpon between the Board and the
Mecmber paying the sum in advance.

Interest to be paid on
calls paid in advance

45.

The provision of these Articles relating to calls shall mutatis mutandis apply to
any other sccurities including Debentures of the Company.

Applicability on
other securitics




LIEN

46,

The company shall have a first and paramount lien:

(2) upon all share/debenture (not being a fully paid share/debenture), (other
than fully paid-up sharcs/debentures) registered in the name of each member
{whether solely or jointly with others) 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/debenture; and no equitable interest in any share
shall be ereated except upon the footing and candition that this Article will
have full cffect and such len shall extend to atl dividends and bonuses from
time to time declared in respeet of such shares/debentures.

{b) Unless otherwise agreed the registration of a transfer of sharesfdebentures
shall operate as 2 waiver of the company's liea If any, on such
shares/debentures. The Dircctors may at any time declare any
shares/debentures wholly or in part to be exempt from the provisions or this
Article.

(c) The fully paid up sharcs shall be free from all lien and in the case of partly
paid up shares the Company’s Hen shall be restricted 10 moneys ealled or
pavable at a fixed time in respect of such shares.

Company to have
Licn on shaves

47.

The company may sell, in such manner as the Board thinks fit, any shares on
which the company has a ijen:
Provided that no sale shall be made:
i unless a sum in respect of which the lien exists is prescatly payable; or
ii until the expiration of fourtecn days afler a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien
cxists as is presently payable, has been given to the regisiered holder for the
time being of the share or the person entitled thercto by reason of his death or
insolveney.

As to enforcing lien
by sale

48.

i. To give effect to any such sale. the Board may authorise some person to trmsfer
the shares sold to the purchaser thereof.
it. The purchaser shall be registered as the holder of the shares comprised in any

sieh transfer.
iii. The porchaser shall not be bound to ses to the application of the purchase

money, nor shall his title to the shares be affected by any irregelarity or
invaiidity in the proceedings in reference to the sale.

Sale of licn on shares

49,

i. The proceeds of the sale shall be reeeived by the company and applied in payment
of such part of the amount in respeet of which the lien exists as is presently
payable.

it. The vesidue, if any, shall, subjeet to a like lien for sums not presently payable as
cxisted upon the shares before the sale, be paid to the person entitled 10 the shares
at the date of the sale.

Application of
proceeds of sale

FORFEITURE AND SURRENDER OF SHARES

St

If a Member fails 1o pay any call, or installment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part
of the egll or installment remains unpaid, serve a notice on him requiring payment
of so much of the eall or installment or other money as is unpaid, together with any
interest which may have accrued and all expenses that may have been incurred by
the Company by reason of non-payment.

I call or instaliment
not paid, notice
maybe given

51.

The notice aforesaid shall-

{2} name a further day (not being earlier than the expiry of fourteen dovs 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 respeet of which the call was made shall be Hable 1o be forfEited.

Terms of notice

52.

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

Forfeiture of shares
in case of no reply

ithe Board to that effect. Such forfeiture shall inelude all dividends declared or any




other money payable in respect of the forfeited share and not actually paid before
the forfeiture subject to the applicable provisions of the Act.

Neither a judgment nor a decree in favour of the Company for calls or other moneys
due in respeet of any shares nor any part paymenl or satisfaction thercof nor the
receipt by the Company of 2 portion of any money which shali from time to time
be due from any Member in respeet of any shares either by way of principal or
interest nor any indulgence granted by the Company in respect of payment of any
such money shall preclude the forfeiture of such shares as hereln provided. There
shall be no forfeiture of uncleimed dividends before the elaim becomes barred by
law,

(a) A forfeited share may be sold or otherwisc disposed of on such teems and in
such manner as the Board thinks fit,

(b) At any time before a sale or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit

Sale/Disposal of
foricited shares

54.

(1) A person whosc shares have been forfeited shall cease to be a Member inrespect
of the forfeited sharcs, but shall, notwithstanding the forfeiture. remain liable to
pay to the Company afl monies which. at the date of forfeiture, were presently
payable by him to the Company in respeet of the shares,

(b} The linbility 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.

Members still liahle
to pay money owing
at iime of forfeiture
and interest

55.

{8) A duly verified declaration in writing that the declarant is 2 Director, the
Manager or the Sccretary, 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;
{b) The Company may receive the consideration, if any, given for the share on any
sale or disposal thereol and may execute a transfer of the Share in favour of the
Person 10 whom the share is sold or disposed of; .

{¢) The transferce shall thereupon be registered as the holder of the Share; and

(d) The transferce shall not be bound to sec 1o the application of the purchase
money. if any. nor shall bis title to the share be affected by any imegularity or
invalidity in the proceedings in reference to the forfeiture, sale, re-atlotment or
disposal of the Share.

Title of purchaser
and allofice of
Forfcited shares

56.

The provisions of these Regulations as to forfeiture shall apply in the case of non-

payment of any sum which, by the terms of issue of 2 Sharc, becomes payable ata
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.

Applicability of

provision

TRANSFER AND TRANSMISSION OF SHARES




57.

(2) There shall be no restrictions whatsoever on the transactions in relation to shayes
including transfer of shares between any Members or granting of rights or
creating an encumbrance on shares by one Member in favour of another Member
and subject to the provisions of Section 56 of the Act and the Rules framed
thercunder. and of any statatory modification thereof for the time being and the
applicable SEBI Regulations shall be duly complied with in respect of all
transfers of Shares and the registration thereof. A common form of transfer shail
be used in casc of transfer of Shares, in accordance with the Act and Rules and
the Securities Contracts (Regulation} Rules, 1957, which shall be duly stamped
and exccuted by or on behalf of the transferor and by or on behalf of the
transferee and specifying the name, address and occupation, if any, of the
transferee has been delivered to the Company along with the certificate or
cerfificates relating to the shares or if no certificate is in existence, along with
the letter of allotment of the shares. The instrument of transfer of any share shall
be signed by or on behalf of both the transferor and the transferee and shall
contain the names of and addresses of both the transferor and the transferee and
the transferor shall be deemed to remain the holder of such until the name of the
transferee is entered in the register in respect thereof. Each signature of such
transfer shafl be duly attested by the signature of one creditable witness who
shall add his address and occupation,

{b) The application for registration of a share or other interest of a Member in the
Company may be made either by the transferor or the transferee, provided that,
where such application is made by the transferor on registration shall in the case
of partly paid up shares shall not be affected unless the Company gives notice of
the application 1o the transferee in the manner prescribed by Section 56 of the
Act and the Rules framed thercunder, the Board of Dircclors, unless the
objection is made by the transferee within two weeks from the receipt of the
natice, cnter in the Register of Members the name of the transferee in the manner
and subject to the same conditions as if the application for registration was made
by the transferce.

(c) Subject to the provisions of Section 39 of the Act, these Articles and other

applicable provisions of the Act or any other law for the time being in force, the
Board may refuse whether in pursuance of any power of the Company under
these Articles or otherwise to register the transfer of, or the transmission by
operation of Iaw of the right to. any shares or interest of a Member in or
debentures of the Company. The Company shall within thirty days from the date
on which the instrument of transfer, or the intimation of such transtnissior, 2s
the case may be, was delivered to Company, 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
the registration of a transfer shall not be refused on the ground of the transferor
being cither alone or jointly with any other person or persons indebted to the
Company on any account whatsoever exeept where the Company has a lien on
shares of the Company.
The Board may in their absolute and uncontrofled discretion and without
assigning any reason there of decling to register the transfer of « share not being
fully paid share, to a person of whom they do nol approve and any transfer of
shares of which the Company has a lien.

Transfer of Shares

58.

Company shall have the right to refuse the transfer of shares 10 minors except in
case of fransmission.

Sharcs held by
minors

R0,

{nY On the deoth of o AMoraber, tho surviver oar survivam where the Memher was n
joint holder, and his nominee or nominces or Legal Representatives where he
was a sole holder, shall be the only Persons recognized by the Company as
having any title to his interest in the shares.

{b) Nothing in Arlicle 35(a) above 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 Person(s).

Tranamission of

Shares

60.

{2} Any Pcrson becoming cntitied to a Sharc in consequence of the death or

insolvency of a Member may, upon such evidence being produced as may from

Claim of shares by
lcaal representative




time to time properly bc required by the Board and subject as hercinafter
provided, clect. either-
(i) to be registered himself as holder of 1he share; or
(ii} to make such transfer of the Share as the deceased or insolvent Member could
have made,

(b) The Board shall, in cither ease, have the same right to decline or suspend
registration as it would have had, il the deceased or insolvent Member had
transferred the Share before his death or insolvency

61.

(a) If the person so becoming entitled shall elest 1o be registered as holder of the
Share himself, he shall deliver or send 1o the Board of Directors a nolice in
writing signed by him stating that he so clcets.

(b) If the person aforesaid shall elect to transfer the Share, he shall testify his clection
by cxccuting a transfer of the Share.

(c) 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 oceurred and the notice or transfer were a transfer sipned by
that Member.

Responsibilities of
entitlement of
registered holder

62.

A person becoming entitled 10 a Share by reason of the death or insolvency of the
fiolder shall be entitled to the same Dividends and other advantages to whieh he
would be cntitled if he were the registered holder of the share, except that he shal)
not, before being registered as 2 Member in respect of the share, be entitled in
respect of it Lo exercisc any right conferred by membership in relation to mectings
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.

Responsibilities of
entitlement of
registered hiolder in
case of death or
insolvency

NOMINATION

83,

a) Every holder of Shares of the Company may, at any time. nominate, in the manner
prescribed under the Act and the Rules, any Person to whom his shares shall vest
in the cvent of his death,

b) Where the shares of the Company are held by more than one Person jointly, the
joint holders may together nominate, in the manner prescribed under the Act and
the Rules prescribed theresnder, any Person to whom all the righls in the
securities of the Company shall vest in the event of death of all the joint holders,

¢) Notwithstanding anything contained in any other provision of law for the time
being in force or in any disposition, whether testamentary or otherwise, in
respest of the shares of the Company, where a nomination made in the manner
prescribed under the Act and the Rules prescribed thereunder, purports to confer
on any Person the right to vest the shares of the Company, the nominee shall,
on the death of the holder of the shares or, as the case may be, on the death of
the joint holders beecome entitled to all the rights in the shares of the kolder or,
as the case may be, of all the joint holders, in relation to such shares of the
Company to the exclusion of all other Persons, unless the nomination is varied
or cancelled in the prescribed manner under the Act and the Rules prescribed
thereunder,

d) Where the nominee is a minor, the halder of the shares, can make the
nomination to appoint in preseribed manner under the Act and the Rules
prescribed thercunder, any Person to become entitled to the securities of the
Company in the event of his death, during the minority.

e) The provision of these Articles relating 1o nomination shall muratis murandis
apply to the other securities including Debentures of'the Company.

Nomination

DEMATERIALISATION OF SHARES

04.

« The provisions of this Article shall apply rotwithstanding anything to the
contrary contained in any other Articles.

« The Board or any Commitiee thereof shall be entitled to dematerialize Securitics

or to offer securities in a derpaterialized form pursuant to the Depositories Act,

Dematerialisation of
Securities




1996, as amended. The provisions of this Scction will be applicable in case of
such Securities as are or are intended to be dematerialized.

« Every holder of or subseriber to Sccurities of the Company shall have the option
10 receive certificates for such securitics or to hold the scourities with a
Depository. Such a person who is the Beneficial Owner of the securities can at
any time opt out of a Depository, if permitted by law, in respect ol any securities
in the manner provided by the Depositories Act, 1996, and the Company shall,
in the manner and within the ime prescribed by Iaw, issue fo the Beneficial
(Ohner the required certificates for the Sceurities.

« If 2 person opts to hold his securities with the Depository, the Company shall
intimate such Depository the details of allotment of the securities, and on receipt
of the information, the Depository shall enter in its record the name of the
allottee as the Beneficial Owner of the securitics.

= All securities held by a Depository shalt be dematerialized and be in fungible

form. Nothing contained in Sections 89 of the Act shall apply to a Depasitory
in respect of the securities held by on behalf of the Beneficial Owners,

65.

(i) Notwithstanding anything io the contrary contained in these Articles, a
Depositary shall be deemed 10 be the registered owner for the purposes of
effecting transfer of ownership of Securitics of the Company on behalf of the
Beneficial Owner.

(ii) Save as otherwise provided in sub-clause above, the Depository as the
registered owner of the Securities shall not have any voting rights or any other
rights in respect of the Sceuritics held by it.

(iit) Every person holding Securities of the Company and whose name is entered
a5 the Beneficial Owner of securitics in the record of the Depository shall be
enfitled 1o all the rights and benefits and be subject to ali the labilities in
respect of the Securities which are held by a Depository and shall be deemed
to be a Member of the Company.

Deemed Depository

JOINT HOLDER

GG.

Where two or more Persons are registered as the joint holders (not more than
three) of any share they shall be deemed (5o far as the Company is concerned) to
hold the same as joint-holders with benefits of survivership subject to the
following and other provisions contained in these Articles:

a) the joint holders of any shares shall be liable scvermlly as well as jointly for
and in respect of all calls and other payments which ought to be made in
respect of such share,

b) on the death of any such joint-holder the survivor or survivors shall be the
only Person or Persons recognized by the Company as having any title to the
share but the Directors may require such evidence of the 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 in respect of the shares held by him
Jointly with any other person.

¢) Any one of such joint holders may give cifectual receipts of any dividends,
interests or other moneys payable in respect of such share,

d) only the person whose name stands first in the Repister of Members as one of
the jaint-holders of any share shall be entitled to delivery of the certificate
relating to such share or to receive documents from the Company and any
documents served on or sent to person shall be deemed service on all the joint-
halders.

¢} If more than one of such joint-holders be present at any Mecting cither
personally or by proxy. the vote of the senior who tenders a vote. whether in
person or by proxy, shalt be accepted 1o the exelusion of the votes of the other
joint holders. If more than one of the said Persons remain present than the
senior shall alone be entitled to speak and fo vote in respect of such shares,
but the other or others of the joint holders shall be entitled to be present at the
meeting, Several Executors or Administrators of a deceased Member in whose
name share stands shall for the purpose of thess Acticles be decmed joints

Joint Holders




holders thereof. For this purpose, scniority shall be determined by the order in
which the names stand in the Register of Members.

f) The provisions of these Articles relating to joint holders of sharcs shall mutatis
mutandis apply to any other securities including debentures of the Company
registered in joint names.

BOARD TO RECOGNISE BENEFICIAL OWNER OF SECURITIES

&7.

a) Notwithstanding anything to the confrary contained in these Articles, a
Depository shall be deemed to be the repistered owner for the purpose of
cffecting transfer of ownership of Securities on behalf of a Beneficial Owner.

b) Save as othenwise provided hercinabove, the Depository as a registered
owner shall not bave any voting rights or any other rights in respect of
securities held by it, and the Bencficial Owner shall be entitled to all the rights
and benefits and be subject to all the liabilities in respect of its securities held
by 2 Depository.

c) Exceptasordered by a Court of competent jurisdiction or as required by law,
the Company shall be entitled to treat the person whose name appears as the
Beneficial Owner of the sceuritics in the records of the Depository as the
absolute owncr thereof and accordingly the Company shall not be bound to
Tecognise any benami, trust or equitable, contingent, future or partial intcrest
in any Security or (cxcept otherwise expressly provided by the Articles) any
right in respect of 2 Security other than an absolute right thercio, in
accordance with Articles on the part of any other person whether or not it
shall have express or implied notice thereof,

Recognise Beneficiai
Owner

SHARE WARRANTS

68,

The Company may issue warrants subject to and in accordance with provisions of
the Act and accordingly the Board may in jts discretion with respect to any Share
which is fully paid upon application in writing signed by the persons registered as
holder of the Share, and authenticated by such evidence(if any) as the Board may,
from time to time, require as to the jdentity of the persons signing the application
and on receiving the certificate (if any) of the Share, ard the amount of the siamp
duty on the warrant and such fee as the Board may. from time to time, reguire, issue
a share warrant.

Power to issue share
warrants

69.

(a) The bearer of a share warmant may at any time deposit the warrant at the Office
of the Company, and so long as the warrant remains so deposited, the depositor
shall have the sane right of signing a requisition for call in 2 mecting of the
Company, and of attending and voting and exercising the other privileges of &
Member at any meeting held afier the expiry of two clear days from the time
of deposit, as if his name were inserted in the Register of Members as the holder
of the Share included in the deposit warrant,

(b) Not more than one person shall be recopnized as depositor of the Share
warrant,

(c} The Company shall, on two day's written notice, return the deposited share
waurant to the depositor,

Deposit of share

warrants

70,

{a) Subjeet as herein otherwise expressly provided, no person, being a bearer of a
share warrant, shall sign a requisition for calling a meeting of the Company or
attend or voie or excreise any other privileges of 2 Member at a meeting of the
Company, or be entitled to receive any notice from the Company.

{b) The bearer of 2 share warrant shall be cntitled in all other respects to the same
privileges and advantages as if he were named in the Register of Members as
the holder of the Share ineluded in the wareant, and he shall e a Member of
the Company.

and
the
share

Privileges
disabilitics of
holders of
warrnnt

71.

The Board may, from time to time, make bye-laws as to terms on which (if it
shall think fit), 2 new share warmant or coupon may be issued by way of renewal
in case of defacement. loss or destruction.

Issuc of new share
warrant coupons

CONVERSION OF SHARES INTO STOCK

72,

The Company may, by ordinary resolution in General Mceefing:
a) convert any fully paid-up shares info stock; and
b) re-convert any stock into fully paid-up shares of any depomination.

Conversion of sharcs
info stock or
reconversion.




73.

The holders of stock may transfer the same or any part thereof in the same manner
as and subject fo the same regulation under which the shares from which the stock
arose might before the conversion have been transferred, or as near thercto as
circumstances admit, provided that, thc Board may, from time to time, fix the
minimum amount of stock transferable so however that such minimum shall not
exceed ke nominal amount of the shares from which the stock arose,

Transfer of stock,

74,

The holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, parficipation in
profits, voting at meetings of the Company, and other matters, as if they hold the
shares for which the stock arose but no such privilege or advantage shall be
conferred by an amount of stock which would not, if existing in shares, have
conferred that privilepe or advantage.

Rights of stock
holders

75.

Such of the regulations of thc Company (other than those relating to sharc
warrants). as arc applicable to paid up share shall apply to stock and the words
“share™ and “sharcholders” in those rcgulations shall inctude “stock™ and

“stockhiolders™ respectively.

Regulations

76.

Subjeet to the provisions of the Act and these Articles, any bonds, debentures,
debenture-stock or any other securitics may be issued at a discount, premivm or
olherwise and with any special privileges and conditions as to redemption,
surrender, allotment of shaces, appointment of Directors or otherwise; provided that
debentures with the right to aflotment of or conversion inte shares shall not be
issucd except with the sanction of the Company in General Meeting,

Issue of discount cte.
or with special
privileges

77.

‘The payment and/or repayment of moneys borrowed or raised as aforesaid or any
moneys owing otherwise or debts due from the Company may be seeured in such
manner 2nd upen such terms and conditions in ali respects as the Board may think
fit, and in particulor by mortgage, charter, lien or any other sccurity upon all or any
of the assets or property {(both present and future) or the undertaking of the
Company including its uncalled capital for the time being, or by a guarantee by any
Director, Government or third party, and the bonds, debentures and debenture
stocks and other securitics may be made assignable, free from equitics between the
Company and the person to whom the same may be issued and also by a similar
mortgage, charge or lien to secure and guaraniee, the performance by the Company
or any other person or company of any obligation undenaken by the Company or
any person or Company as the case may be,

Securing payment or
repayment of
Moneys borrowed

78.

Any bonds, debentures, debenture-stock or their securities issued or to be issued by
the Company shall be under the control of the Board who may issue them upon such
terms and conditions, and in such manner and for such consideration as they shall
consider (o be for the benefit of the Company.

Bonds,

Debentures etc. to he
under the contrel of
the Directors

79.

If any uncalled eapital of the Company is included in or charged by any mortgape
or other security the Directors shall subject to the provisions of the Act and thesg
Articles make calls on the members in respect of such unealled capital in trust for,
the person in whose favour such morpage or seounty is excouted.

Mortgage of uncalled
Capital

30.

Subject to the provisions of the Act and these Articles if the Directors or any of
them or any other person shall incur or be about to incur any liabBity whether as
principal or surely for the payment of any sum primarily due from the Company,
the Directors may exectite or cause {0 be executed any mortgage, charge or security
over or affecting the whole or any part of the asscts of the Company by way of
indemnity 1o secure the Directors or person so becoming liable as aforesaid from
any loss in respect of such liability.

Indemnity may be
given

MEETINGS OF MEMBERS

8i.

1. The Company shall in each year hold a Generat Meeting as its Annual General
Meeting in addition to any other meetings in that year. All General Meetings
other than Annual general meetings shall be Extra-ordinary General Meelings.
The fiest Annual General Mecting shall be held within a period of nine month
from the date of closing of the first financial year of the Company and in any
case, within a period of six months, from the date of closing of the year,
provided that not more than fiftcen months shall elapse between the date of
onc annual gencral meeting of a Company and that o the next. Nothing
confained in the foregoing provisions shall be taken as affecting the right

conferred upon the register under provisions of Section 96(1} of the Act to




extend the time within which any Annual General Meeting may be held. Every
Annual General Meeting shall be called during business hours, that is between
9.00 AM to 6.00 PM on any day that is not a National Holiday and shall be
held at the registered office of the Company or at some other place within the
city in which the registered ofTice of the Company is situated, as the Board
may determine and the Notices calling the Mecting shall specify it as the
Annual General Meeting, The Company may in any one Annual Gencral
Mecting fix the time for its Subsequent Annual General Meelings. Every
member of the Company shall be entitled 1o attend cither in person or by proxy
and the Auditor of the Company shall be entitled to attend and to be heard at
any General Meeting which he attends on any part of the business, concerns
him as auditor. At every Annual General Meeting of the Company there shall
be laid on the table the Director’s Report (if not already incorporated in the
Audited Statement of Accounts) the proxy Register with proxics and the
Register shall be open and accessible during the continuance of the meeting.
The Board shall cause to be prepared the Annual List of Members, Summary
of the Share Capital, Balance Shect and Profit and Loss Account and submit
the same to the Registrar in accordance with Section 92 and 137 of the Act.

ji. The Board may, whenever it deems fit, call an extra ordinary gencral meeting
of the Company.

jii. The extroordinary gencral mecting shall be called by the Board, at the
requisilion in writing made by such number of members who hold, on the date
of receipt of requisition, not less than one-tenth of such of paid-up capital of
the Company as on the date casries the right of voting in rcgard to the matter
in respect of which the requisition has been made.

iv. Any valid requisition so made by members must state the object or objeets of
the meating proposed to be called, and must be signed by the requisitionist and
be deposited at the repistered office of the Company, provided that such
requisition may consist of scveral documents in loosc form and cach shail be
signed by one or more requisistionists.

v.  Upon the receipt of any such requisition the Board shall within twenty-one
days from the date of receipt of a valid requisition in regard to any matter,
proceed to call an extra ordinary general mecting for the consideration of that
maiter on a day not Jater than forty -five days from the date of receipt of such
requisition, The requisitionists, or such of their number as represent cither a
majority in value of the paid-up share eapital held by all of them or not less
than enc-tenth of the paid-up share capital of the Company as is referred to
sectton 100 of the Act, whichever is less, moy themselves call the meeting, but
in either case, any meeting so called may be held within three months from
the date of the delivery of'the requisition as aforesaid.

vi. Any rcasonable cxpenscs incurred by the requisitionist in calling an
extraordinary meeting shall be reimbursed to the requisitionists by the
company and the sums $0 paid shall be deducted from any fee or other
rernuncraion under section 197 payable to such directors who were in default
in calling the mecting,

. Any meeting called under the foregoing Aricles by the requisitionists shall be
called and held in the same manner, as nearly as possible. as that in which
meeting is to be called and held by the Board.

viii. A general mecting of the Company may be called by giving not less than
clear twenty-one days notice either in writing or through electronic mode in
such manner as may be preseribed.

Provided that a general meeting may be called after giving a shorter nofice if
consent is given in writing or in electronic mode as prescribed under Section
101 of the Act.
Notice shall, specifying the day, place and hour of meeting, and the
general nature of the business to be transacted thercat, shalt be given in
the manner hereinafter provided, to such persons as are under these
Aricle entitled Lo receive notice from the Company.

vi




ix. A notice calling the meeting shall be annexed with the statement setting,
out the following material facts conceraing cach ilem of special business to
be transacted at 2 general mecting:
(i) The nature of concern or interest, financial or otherwise, if any, in
respeet of each items of
(a) Every director and the manager, if any;
(b} Every olker key managerial personnel; and
(¢} Relatives of the persons mentioned in sub-clause (1) and (3}
hereinabove;
(i} Any other information and facts that may enable members to
understand the meaning, scope and implications of the ftems of
business and to take decision thercon.
%. In the casc of an Annual General Mecting, all business to be trapsacted
thereat shall be decmed special, other than:
(i) the consideration of the financial statements, and the reports of the Board
of Dircctors and auditors,
(ii} the declaration of any dividend.
(iii) the appointment of Directors in place of those retiring
(iv) the appointraent of, and fixing of the remuneration of, the auditors, and
in case of any other meeting, all business shall be deemed to be special.
Provided, that where any item of special business to be transacted at a
meeting of the company relates to or affects any other company. the extent
of shareholding interest in that other company of every prometer, director,
manager, il any, and of cvery other key managerial personnel of the fiest
mentioned company shall, if the extent of such shareholding is not less than
two percent of the paid up share capital of the company, also be set out in
the statement. .
xi) Any accidental omission to give notice 10 or the non-receipl of such notice
as aforesaid by, any member or other person who is entitled to such notice
for any meeting shall not invalidate the proceedings of the meeting.

xii) Where any item of business refers to any document, which is to be considered
at the meeting, the time and place where such document can be inspected
shall be specified in the statement as referred in Asticle 79.

xiii) The notice of every mecting of the company shall be given to:

a) cvery member of the Company, legal representative of any
deceased member or the assignee of an insolvent member;

b)  the auvdilor or auditors of the Company: and

¢}  every director of the Company.

xiv) No General Meeting, Annual or Extraordinary, shall be competent to cnter
upon discuss or transact any business, which has not been mentioned in the
notice or notices upon which it was convened.

xv)  Save as otherwisc provided herein, the quorum for the genesal mectings
shall be as provided in section 103 of the Act.

xvi) A body corporate being a member shall be deemed to be personally present
if it is represented in accordance with Section 113 of the Act.

xvii) If at the quorum is not present within half-an-hour form the time appointed

for holding 4 meeting of the company
{i) the meeting shall siand adjonmed to the same day in the nest week at
the same time and place or to such other date and such other time and place
as the Board may determine; or
(ii) the meeting called by requisitionist under section 100 of the Act. shall
stand cancelled.
Provided, that in casc of an adjourncd meeting or of a change of day, time
or place of meeting under clause (i), the company shall give not less than
three days® notice to the members either individually or by publishing an
advertiserment in the newspapers (onc in English and one in vernacular
language) which is in circufation at the place where the registered office
of the company is situated.




If at the adjourned meeting also, 2 quorum is not present within half~an-
hour from the time appointed for holding meeling. the members present
shall be the quosum.

The Chairman (if any) of the Board shall be entitled to take the chair at

every General Meeting, whether Annual or Extraordinary. If there be ne

such Chairman of the Board, or if at any meetings he shatl not be preseat
within fifteen minutes of the time appointed for holding such mecting, or

il he shall be unable or unwilling fo take the chair, then the directors

present may cheose one of their member to be the Chairman of the

meetings. If no director be present or if all the director present decline to
take the chair, then the Members present shall eleet one of themselves to
be the Chairman thereof on a show of hands. If a poll is demanded on the
clection of the Chairman, it shall be taken forthwith in accordance with the
provisions of the Act and the Chairman eleeted on a show of hands under
sub-section (1) of section 104, shall continuc to be the Chairman of the
meeting until some other person is clected as Chairman 25 a result of the
poll, and such other person shall be the Chairman for the sest of the meeting

xix) No busincss shatl be discussed at any General Meeting except the election
of a chaiman, while the Chair is vacant.

xx)}  The chairman with the cansent of the members may adjourn any meeting
from time to time and from place to place in the city in which it is held but,
no business shall be fransacted at any adjowrned meeting other than the
business left unfinished at the meeting from which the adjournment took

place

xviii)

VOTES OF MEMBERS

82.

No Member shall be entitled to vote cither personally or by proxy ot any General
Meeting or Mecting of a class of sharcholders cither upon a show of hands, upon
a poll or clectronically, or be reckoned in a quorum in respect of any shares
registered in his name on which any calls or other sums presently payable by him
have not been paid or in regard to which the Company has exercised, any right or
lien,

Members in arrears
not to vote.

83,

Subject to the provision of these Atticles and without prejudice to any special
privileges. or restrictions as o vating for the time being attached to any class of
shares for the time being forming part of the capital of the Company, every
Member. not disqualified by the last preceding Articte shalt be entitled to be
present, ard to speak and {0 vote at such meeting, and on a show of hands every
member present in person shall have one vote and upon 2 poll the voting right of
every Member present in person or by proxy shall be in proportion to his share of
the paid-up equity share capital of the Company, Provided, however, if any
prefercnce shareholder is present at any meeting of the Company, save as provided
in sub-section (2) of Section 47 of the Act, he shall have a right to vote only oa
resolution placed before the meeting which directly affect the rights attached to
his preference shares.

Mumber of votes cach
member enfitled.

84,

On a poll taken at a meeting of the Company 2 member entitled to more than one
votc or his proxy or other person entitled to vote for him, as the case may be, need
not, if he votes, use all his votes or east in the same way all the votes he uses.

Casiing of votes by n
member entitled to
more than one vote,

85.

A Member of unsound mind, or in respect of whom an order has been made by
any Court having jurisdiction in unacy, may vote, whether on a show of hands or
on a poll by his commitice or other legal guardian: and any such committee or
guardian may, on a poll. vote by proxy: il any Member be minor, the vote in
respect of his share shall be by his guardian, or any onc of his guardians i’ more
than one, to be selected in case of dispute by the Chairperson of the Meeting.

How Members non-
compos mentis and
minor may voie

36.

If there be joint registered holders of any share any onc of such Persons may vote
at any Meeting cither personally or by proxy in respect of such shares, as if he
were solely entitled thereto. .

If more than ore of such joint-holders be present at any Meeting either personally
or by proxy, 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. If
more than one of the said Persons remain present than the senior shall alone be
entitled 1o speak and to vole in respect of such shares, but the other or others of

Vates of joint
Members




the joint holders shall be entitled to be present at the mecting, Severil Excentors
or Administrators ofa deceased Member in whose name share stands shall for the
purpose of these Articles be deemed joints holders thereof.

For this purposc, senjority shall be determined by the order in which the names
stand in the Repister of Membets.

87.

Voles may be given either personally or by attorney or by proxy or in case of a
company, by 4 representative duly authorized as mentioned in Artieles. At any
General Meeting, a resojution put to voie of the meeting shall, unless a poll s
demanded under Section 109, be decided on a show of hands.

Votes may be given
by proxy or by

representative

38.

A Body Corporate (whether a company within the meaning of the Act or not) may,
ifit is Member or ereditor of the Company (including being a holder of debentures
or any other Securitics) authorize such person by resolution of iis Board of
Directors, as it thinks fit, in 2ccordance with the provisions of Seclion 113 of the
Act to act as its representative at any Meeting of the Members or creditors of the
Company eor Debenture holders of the Company. A person authorized by
resolution as aforesaid shall be entitled to excrcise the same rights and powers
(including the right to vote by proxy) on behaif of the Body Corporate as if it were
an individual Member, creditor or holder of Debeniures of the Company.

Representation of a
Body Corporate

8.

A Member paying the whole or a part of the amount remaining unpaid on any
share held by him although ro part of that amount has been called up, shall not be
cntitled to any Voting Rights in respect of the moneys paid until the same would,
but for this payment, become presently payable

Members paying
moncy in advance

0.

A Member is not prohibited from exercising his Voting Rights on the ground that
he has not held his shares or interest in the Company for any specified period
preceding the daie on which the vofe was taken.

Members not
prohibited if share
not Leld for any
specificd period

91.

Subject to the provisions of the Act and other provisions of these Articles, any
person entitled under Article 33 (Trnsfer of Shares) of these Articles of
Association, {o transfer any share may vote at any General Meeting in respect
thereof in the same manner as if he were the registered holder of such shares,
provided that at least forfy-cight hours before the time of holding the meeting or
adjourned meeting, as the case may be at which he proposes to vote he shall satisfy
the Directors of his right to transfer such shares and give such indemnity (if any)
as the Directors may require or the Directors shall have previously admitted his
right to vote at such meeting in respeet thereof.

Votes in respect of
shares of deceascd or
insalvent embers

02,

No Member shall be entitied to vote on a show of hands through Proxy unless such
Member is present personally or by attorney or is a Body Corporate preseat by a
representative duly Authorized under the provisions of the Act in which case such
Members. ettomey or representative may vote on a show of hands as il he were a
Member of the Company. In the easc of a Body Corporate the production at the
meeting of a copy of such resojution duly signed by a Director or Secretary of such
Body Corporate and certified by fiim as being a true copy of the resolution shall be
accepted by the Company as sufficient evidence of the authority of the
appointment,

No votes by proxy on
show of hands

03.

The instrument appointing a proxy and the power-of-atiomey or other authority, if
any, under which it is signed or a notarized 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 inslrument propusvs Lo vole, or, Io the cusc of & poli, not fess 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,

Appointment of 3
Proxy

94.

The instrument appointing 2 proxy and the power of attorney or other authority (if
any), under which it is signed or a notarial certified copy of that power of attorney,
shall be deposited at the office not less than forty-eight hours before the time for
holding the Meeting at which the person named in the instrument proposes to vote
and in defanll the instrument of proxy shall not be treated as valid, No instrument
appointing a proxy shall be valid after the expiration of twelve months from the
date of its exceution.

Deposit of instrument
of appointment




95.

An instrument appointing a proxy shall be in the form as preseribed in the Rules
made under Section 105.

Form of proxy

96.

A vole given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the Member, or revocation of the
prosy or of any power of attorney which such proxy signed, or the transfer of the
share in respect of which the vote is given, provided that no intiration in writing
of the death o insanily. revocation or transfer shall have been received at the office
before the meeting or adjourned meeting at which the proxy is used.

Validity of votes
given by proxy not
withstanding death of|
a Member

97.

AAn instrument of proxy may appoint a proxy either for the purpose of a particular
mecting specificd in the instrument and every adjournment thereof or every
meeting of the Company or every meeting to be held before a date not being later
than twelve months from the date of the instrument specified in the instrument and
every adjournment of every such mecting,

Proxy cither for
specified meeting or
for a period

98.

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

Time for objections to
voles

99.

The Chairperson of any Mecting shall be the sole judge of the validity of every
vote tendered at such Meeting. The Chairperson present at the taking of a poll shall
be the sole judge of the validity of every vote tendered at such poll

Chairperson  of thq
Meeting to be thg
judge of validity of
any vote

BOARD OF DIRECTORS

100,

Until otherwise determined by a General Meeting of the Company and subject to
the provisions of Section 149 of the Act. the number of Directors (including
Debenture and Alternate Directors) shall not be less than three and not maove than
fiftcen. Provided that a company may appoint more than fiftcen directors after
passing a special vesolution

Followings are the first directors of the company:

(i G. Vaidchi

(ii) S. Ramamurthy

Number of
Directors

101.

Subject to provisions of the Act and the Rules framed thercundcer the Board may
from time 10 time, appoint Managing Director / Whole-time Director / Manager
for one or more of the divisions of the business carried on by the Company and to
enter into agreement with him in such terms and conditions as they may deem fit.

Managing Director /
Whaole-time Director /
Manager

102.

a) Subject to provisions of the Act and the Rules framed thereunder, the Board
shall have power at any time, to appoint Additional Director, provided that the
number of the directors and Additional Director together shatl not at any time
cxceed the maximuem strength fixed for the Board by Articles.

b) Such person shall hold office only up to the date of next znnual gencral mecting
of the Company but shall be eligible for appointment by the Company as a
ditector at that meeting subject to provisions of the Act, the Rules framed
thereunder

Additional Birector

103.

The Board, subjcet 10 a resolution passed by the Company in general meeting may
appoint a person not being a person holding any altemate Directorship for any other
Director in the Company appoint an alemate director to act for a director
(hereinaficr called os “Original Director™) during his absences for a period of not

less than threc months from [ndia, No person shall be appointed as an altemate
director for an independent dircctor unless he is qualificd © be appointed as an

independent director under the provisians 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 retums to India.

If the term of office of Original Director is determined before he returns to India
the automatie reappointment of retiring Direefor in defouit of another appointment
shall apply to the Ooginal Director and not to the altemate director.

Alternate Director




104.

Subject to Section 167 of the Act, the office of a Director shall be vacated ift

« he incurs any of the disqualifications specified in Section 164 of the Act;

= he absents himself from all the meetings of the Board of Directors held dusing
a period of twelve months with or without seeking Jeave of absence of the
Board;

« he acls in contravention of the provisions of Section 184 relating to entering
into contracts or arrangements in which he is directly or indircetly inferested:

» he fails 1o disclose his interest in any contract or arrangenment in which he is
direetly or indireetly interested, in contravention of the provisions of Section
184;

= he becomes disqualified by an order of 2 Court or the Tribunal;

« he is convicted by a Court of any offence, whether involving moral wrpitude
or otherwise and sentenced in respect thereof to imprisonment for not less
than six months:

Provided that the office shall be vacated by the Director even if he has filed an

appeal against the order of such Court;

o he is removed in pursuance of the provisions of the Act;

= hie, having bren appainted a divector by virtue of his holding any office or
other employment in the holding, subsidiary or associate company. ceases
1o hiold such office or other employment in that company.

When office of
Directors io be
vacated.

1035,

The Company may by an ordinary resolution remove any Dicector (not being a
Director appointed by the Tribunal in pursuznce of Section 242 of the Act} in
accordance with the provisions of Section 169 of the Act. A Dircetor so removed
shall not be re-appointed as a Director by the Board of Directors.

Removal of Director

106.

Subject to the provisions of Seetion 168 of the Act a Dircclor may at any time
resign from his office upon giving notice in writing to the Cormnpany of his intention
so to do, and thereepon his office shall be vacated

Resignation of
Direcior

107.

Until otherwise determined by the Board, each Director other than the
Managing/Whole-time Dircctor (shall be entitled to sitting fees not exceeding a
sum prescribed in the Act and the Rules frarned thereunder for attending meetings
of the Board or Committees thereof,

If any Director be called upon to perform extra services or special excriions or
efTorts {which expression shall inelude work done by a Director as a member of
any Committee formed by the Directors), the Board may arrange with such
Dirccetor for such special remuneration for such extra services or special exerlions
or cilorts cither by a fixed sum or otherwise a5 may be determined by the Board
and such remuneration may be either in addition to or in substitetion for his
remuncration othenwise provided,

Sitting fees &
remuneration

108.

if the office of any Director appointed by the Company in its General Meeting is
vacated before his term of office expires in the normal course, the resulting easual
vacancy may, be filled the Board of Dircctors at its Beard Meeting.

The Director so appointed shall kold office only up to the date up to which the
Director in whose place he is appoinied would have held office if it had not been
vacated,

Dircctors' power to
fifl casual vacancies

PROCEEDING OF THE BOARD OF DIRECTORS

109,

(a) The Board of Directors may meet for the conduct of business, adjourn and

otherwise reguiate its meetings as it thinks fit.
() A direcior muy, and the moanager or scereiiuy on the reguisition of o dircctor

shall, at any time, summon 2 meeting of the Board.

Mectings of
Directors.

114.

The Board ol Directors shall be entitied to hold its meeting through video
conferencing or other permiited means, and in conducting the Board meetings
through such video conferencing or other permitted means the procedures and the
precautions as laid down in the relevant Rules shall be adhered to. With regand to
every meeting conducted through video conferencing or other permitted means,
the scheduled venue of the meetings shall be deeraed to be In India. for the purpose
of specifying the place of the said mecting and for all recordings of the
proceedings af the meeling.

Meeting through
Yideo Conferencing




11L

Subject to provisions of Scetion 173(3) of the Act, notice of not Jess than 7 (scven)
days of every meeting of the Board of Directors of the Company shall be given in
writing to cvery Dircctor at his address registered with the Company aad shall be
sent by hand delivery or by post or through clectronie means. The meeting of the
Board may be called at a shorter notice to transact urgent business.

Notice of Meetings

112,

a} The quorum for a meeting of the Board shall be 1/3rd (one-third) of its total
strength (any fraction contained in that one third being ronnded off as ont:}, or
two Dircctors whichever s higher and the Directors participating by video
conferencing or by other permitied means shatl also counted for the purposes
of quorum as provided in this Article.

b) Provided that interested Dircctor may participate in the board meeting, after
disclosing his interest.

¢) Provided further that where at any time the number of interested Directors
exceeds or is cqual fo two-thirds of the 1otal strength, the number of the
remaining Directors. that js 1o say, the number of the Directors who are not
interested, being not less than two, shalf be the quorum during such time.

Quorum for Meetings

113.

Questions arising at any mecting of the Board of Directors shall be dccidFd by a
majority of voles and in the case of an equality of votes, the Chairperson will have
a second or casting vote

Questions at Board
meeting how decided.

114,

The continuing dircctors may act notwithsianding any vacancy in the Board; but,
if and so long as their number is reduced below the quorum fixed by these Articles
for a mecting of the Board, the continuing Directors or Dircetor may act for the
purpoese of increasing the mimber of Dircctors to that fixed for the quorum, or of
summoning a General Meeting of the Company, but for no other purpose.

Continuing directors
may act

notwithsianding any
vacancy in the Board

115.

Subjest to the provisions of the Act, the Board may dclegate any of their powers
to 2 Committec consisting of such member or members of its body as 5t thinks fit,
and it may from time to fime revoke and discharge any such Committee either
wholly or in part and either as to person, or purposcs, but every Committee so
formed shall in the exercise of the powers so delegated conform te any regulations
that may from time to time be imposed on it by the Board. All acts done by any
such Cominittee in conformity with such regulations and in fulfillment of the
purposes of their appointment but not otherwise, shall have the like force and
effect as if done by the Board.

Directors may
appoint committee

116.

The Meetings and proceedings of any such Commitice of the Board, any
Commitiee so formed shall, in the exercise of the powers so delepated, conform
to any regulations that may be imposed on it by the Board.

Committees of the
Board to conform to
Board regulations

117.

If the Chairperson of the Company or the chairperson of the committee is not
present within fifteen minutes oF the time appointed for holding suck Meeting, the
Dircctors or Members present may elect one of the Dircctors so approved and
present fo preside at the meeting.

Chairperson of
Commitiee ¥cetings

118.

The Committee may mecet and adjourn as it thinks fil. Questions arising at any
meeting of the Committee shall be determined by a majority of votes of the
mermbers present and in case of an equality of votes, the Chairperson shall havea
sceond or casting vote.

Meetings of the
Committee

119.

Subject to the provisions of the Act, all acts done by any meeting of the Board or

by a Committee of the Board, or by any person acting as a Director shall
notwithstanding that it shal} afterwards be discovered that there was some defect

in the appointment of such Director or persons acting as aforesaid, or that they or
any of thern were disqualified or had vacated office or that the appointment of any
of them had been terminated by vidue of any provisions contained in the Act or
in these Articles, be as valid as if every such persen had been duly appointed, and
was qualified to be a Director.

Acts of Board or

Committee shall be
valid

notwithstanding
defect in
appoinfment




120. A resolution not being a resolution required by the said Act or otherwise 0 be |Resolution by
passed at 2 meeling of the Dircclors, may be passed without any meeting of the | Circulation

Dircetors or of a committee of Directors provided that the resolution has been
circuluted in droft, together with the necessary papers, if any, to all the Directors,
or fo all the members of the Commitiee as the case may be, at their addresses
registered with the Company in India, by hand delivery or by paost or courier or
through electronic means as permissible under the relevant Rules and has been
approved by 2 majerity of the Directors as are entitled to vate on the resolution.

RETIREMENT AND ROTATION OF DIRECTORS

121 At every Annual General Mecting of the Company, one third of such of the
directors for the time being, as are liable (o retire by votation or if their number is
neither three nor a multiple of three, the number nearest to onc-third shall retive
from office,

Subject to Scction 152 of the Act. the Directors to retire by rotation under Article
135 at every Annuat General Meeting shall be those who have been Jongest in
office since their last appointment, but as between persons who breame Directors
on the same day, those who are 1o retire, shafl in default of and subject to any
agreement among themselves, be determined by lot,

At the Annual General Meceting at which & dircctor retives under Acticle 154, the
company may fill up the vacancy by appointing the retiriag director or some other
person thereto.

A director may resign from his office by giving a notice in writing to the company
and the Board shall on receipt of such notice take note of the same and the
company shall intimate the registrar in such manner, within such time and such
form as prescribed in the Act. and shall also place the fact of such resignation in
the report of Dircetors laid in the immediately following general meeting by the
company. The company shall follow the provisions of Scction 168 of the Act.
Provided that a director shall also forward a copy of his resignation alongwith
detailed reasons for the resignation, if required under the Act, 1o the registrar
within thirty days of resipnation in such manner as prescribed in the Act,

the vacancy of the retiring Direclor is not so filled up and the meeting has not
expressly resolved not to fill the vacancy, the meeting shall stand adjourned until
the same day in the next week, at the same time and place or if that day is a national
holiday, till the next succeeding day which is not a holiday, at the same time and
place.

Il at the adjourncd mecting also, the vacaney of the retiring Dircetor is not so filied
up and the meeting also has not expressly resolved not to fill the vacaney. the
retiring director shall be deemed 1o have been reappointed at the adjoumned
meeting, unless:

at that meeting or at the previous meeting the resolution for the re-appointment of
such Director has been put to the meeting and lost; the setiring director has, by a
notice in writing addressed to the Company or its Board of Dircctors, expressed
his unwillingness to be so re-appointed; he is not qualified or is disqualified for
appointracnt; 2 resolution whether special or ordinary, is required for the
appoinumcnt or re-appointment by vinuc of eny provisions of the Act; or the
provisions of Section 162 of the Act is applicable to the case.

No person not being a vetiring Director, shall be eligible for appointment to the
office of Director at any General meeting unless he or some member intending to
prapose him has, not less than fourteen days before the mecting Iefi at the office
of the company a notice in writing under his hand signifying his eandidature for
the office of Direclor or as the case may be, the intention of such member 10
propese him as a candidate for that office.
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Every porson (other than a director retiring by rotation or otherwise or 2 person
who has left at the office of the company a notice under Section 160 of the Act
Signifying his candidature for the office of & Director) proposed as candidate for
the office of a Dircetor shall sign and file with the Company, the consent in writing
to act as a Director if appointed along with the deposit of rupees onc lakh.

Provided that requirements of deposit of amount shall not apply in case of
appoinmment of an independent director or a director recommended by the
Nomination ard Remuneraton Committee, if any, constituted under sub-section
(1) of section 178 or a director recommended by the Board of Dircotors of the
Compnny, in the case of a company not required to constitute Nomination and
Remuneration Committee,

A person other than a Direclor reappointed after retirement by rotation or
immediately on the expiry of his term of office, or an Additional or Alternate
Director, or 2 person filling 2 easual vacancy in the office of a Director under
Seetion 161 of the Act, appointed as a Director or re-appointed as an Additional
or Allcrate Divector, immediately on the expiry of his term of office, shall nat
act as a director of the Company unless he has within thirty days of his
appointment signed and filed with the Registrar his consent in writing to act as
such Director.

The Company shall keep at its registercd office 2 register containing the
particelars of its directors and key managerjal personnel mentioned in Scetion 170
of the Act, and shall otherwise comply with the provisions of the said Section in
all respects.

Company shall file aretumn containing particwlars and decuments as prescribed by
the Act, for appointment or changes, if any. of the dircctors and key managerial
personnel of the company, as the case may be. with the Registrar of the Companies
within a period of thirty days any such appointment or changes.

POWERS OF THE BOARD

122,

Subject to the provisions of the Act and to the provisions of these Articles, the
Board of Direclors of the Company shall be entitled 10 exercise all such powers,
and generally do all such acts and things as are or shall be by the said Act, and the
Memorandum of Association and these presents directed or authorized to be
excereised, given, made or done by the Company and are not thereby or hercby
expressty directed or required to be exercised. given, made or done by the
Company in General Meeting but subject 10 such regulations (if any) being not
inconsistent with the said provisions as from time 1o time may be preseribed by
the Company in General Meeting provided that no regulation so made by the
Company in General Meeting shall invalidate any prior act of the Directors which
would have been valid if the regulation had not been made.

Powers of the
Board

123,

(a) Subject to the provisions of Sections 73, 179 and 180 ol the Act and the other
applicable provisions of these Articles, any funds required by the Company
for its working capital and other capital finding requirements shall be made
in the form of demand loans, and / or guarantees to be provided by the
Company, as decided by the Bourd of Dircctors,

{b) Subject to Sections 73, 179 and 180 of the Act, the Board may from time to
time at their discretion raise and borrow and may themselves fend and secure
the payment of any sum or sums of money for the purpose of the Company.

(¢} The Board may raise or secure the repayment of such sum or sums in the
manner and upon such terms and conditions in all respects 2 they deem fit
and particularly by creation of any mortgage or charge on the undertaking of
the whele or any part of the property. or future, or uncalled Capital of the
Company or by the issue of bonds, redeemable debentures or debentures or

Borrowing Powers




of the Company both present and fture including its uncatled Capital for the
time being.

{d) Debentures, debenturc-stock, bond or other securitics may be made
assignable, frec from any equitics between the Company and the person to
whom the same may be issued.

(e) Any Debentures, debenture-stock, bond or other securities may be issued at

discount. premium or otherwise and with any special privileges as to
redemption, surrender, drawings and allotment of shares.

REMOVAL OF DIRECTORS

124,

The Company may by an ordinary resolution remove any Director (not being a
Dircetor appointed by the Tribunal in pursuance of Scction 242 of the Act} in
accordance with the provisions of Section 169 of the Act. A Director so removed
shall not be re-appointed as a Director by the Board of Direclors

Remaoval of Director

MANAGING AND WHOLE-TIME DIRECTORS

125.

Subjeet to provisions of the Act and the Rules framed thereunder the Board may
from time to time, appoint Managing Dircetor / Whole-time Director / Manaper
for one or more of the divisions of the business carried on by the Company and fo
enter into agreement with him in such terms and conditions as they may deem fit.

Managing Director/
Whole Time Director/,
Manager

124.

Chicf Exccutive Officer, Manager, Company Scerctary or Chief Financial Officer
Subject to the provisions of the Act,—

A chief exceutive officer, manager. company secretary or chief financial officer
may be appointed by the Board for such term, at such remuaeration and upon such
conditions as it may thinks fit; and any chiel executive officer, manager, company
sceretary or chiel financial officer so appointed may be removed by means of a
resolution of the Board;

A direcior may be appointed as chief executive officer, manager, company
secretary or chicf financial oflicer.

A provision of the Act or thest regulations requiring or authorising a thing 1o be
done by or to a director and chicf exceutive officer, manager, company secretary
or chicf financial officer shall not be satisficd 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 seeretary or chief financial officer,

Board te appoint
Chief Executive
Officer/ Manager/
Company
Secretary/ Chicf
Financial Officer

THE SEAL

127,

‘The Board shall provide a Common Scal for the purposes of the Company, and
shall have power from time to time to destroy the same and substitote a new Scal
in lieu thereof, and the Board shall provide for the safe custody of the Seal for the
time being, and the Seal shall never be used except by the authority of the Board
or a Committce of the Board previously given.

The Company shall also be at liberty to have an Official Seal in accordanee with
of the Act, for use in any tesritory, district or place outside India.

The seal, its custody
and use.

128.

The seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of 2 committee of the Board authorized
by it in that behalf., and except in the presence of at least two directors and of the
seeretary or such other person as the Board may appeint for the purpose; and thosc
two dircctors and the scerclary or other person aforesaid shall sign overy
instrument to which the seal of the Company [s so affixed in their presence.

Deeds how executed.

Dividend and Reserves

122,

The company In general meetng may dectare dividends 1o be paid 10 members
according to their respective rights, but no dividend shall exceed the amount
reecommended by the Bourd, but the company in general meeting may declare 2
smaller dividend.

Decluratlon ol
dividend

130

Subject to the provisions of scction 123, the Board may from time to time pay to
the members such interim dividends as appear fo it to be justificd by the profits of
the company.

Interim dividend




131

No dividend shall be dectared or paid by the company for any financial year
except, Out of the profits of the company for that year armrived at after providing
for depreciation in accordance with the provisions of schedule IF of the Act, or out
of the profits of the company for any previous financial year or ycars arrived at
after providing for depreciation in accordance with the provisions of that schedule
and remaining undistributed, or out of both, provided 1hat;

(i) The company may, before the declaration of any dividend in any financial year,
transfcr such percentage of its profits for that firancial year as it may consider
appropriate to the reserves of the company:

(ii) Where owing to inadcquacy or absence of profits in any financial year, the
company proposes o declare dividend out of the accumulated profits carned
by it in previous year and transferred by the company to the reserves, such
declaration of dividend shall not be made except in accordance with
Companies (Declaration and Payment of Dividend) Rules, 2014,

(iii) No dividend shall be declared or paid by the company from its reserves other
than free reserves,

Dividend paid ouf of

132.

The Board of Directors of the Company may declare interim dividend during any
financial year or at any time during the period from closure of financial year tili
holding of the annual general meeting out of the surplus in the profit and loss
account or out of profits of the financial year for which such interim dividend is
sought to be dectared or out of profits generated in the financial year till the quarter
preceding the date of declaration of the interim dividend:

Provided that in case the company has incurred loss during the current financial
year up 1o the end of the quarter immediately preceding the date of declaration of
interim dividend, such inferim dividend shall not be declared at a rate higher than
the average dividends dectared by the company during the immediately preceding
three financial years.

Period for
declaration of
interim dividend

133.

Subjeet to the rights of persons, if any, entitled to shares with special rights as to
dividends. all dividends shall be declared 2nd paid according to the amousts paid
or credited as paid on the shares in respect whereof the dividend is paid, but if and
50 Jong 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 ealls shall be treated
for the purposes of this regulation as paid on the share.

All dividends shall be apportioned and paid propoctionately to the amounts paid
or crediled 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 or terms providing
that it shall rank for dividend as from a particular date such sharc shall rank for
dividend accordingly.

Special rights given
in lie¢ of dividend

134,

No member shall be entitled to receive payments of any interest or dividend in
respect of his share or shares, while any money may be due or owing from him to
the company in respect of such share or shares or otherwise however, either alone
or jointly with any othcr person or persons and the Board may deduct from any
dividend or interest payable to any member all sums of money, if uny, presently
payable by him to the company on account of calls or othenwise in relation to the
shrares of the company.

Non- eptitlement of
shareholder to receivy
dividend

135.

(i) Any dividend, interest or other monies payable in cash in respect of shares may
be paid by cheque or warrant sent through the post directed to the registered
address of the holder or, in the case of joint holders, to the registered address
of that onc 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 dircet,

{ii) No dividend shall be paid by the company in respect of any share therein
except to the registered shareholder of such share or his order or to his banker
and shali not be payable except in cash.

Payment of Dividend




Provided that nothing in this Article shall be deemed to prohibit the eapitalization
of profits o reserves of the company for the purpose of issuting fully paid up bonus
shares or paying up any amount for the time being unpaid on any shares held by
the members of the company,

Provided further that any dividend payable in cash may be paid by cheque or
warrant or in any electroaic mode 1o the sharcholder entitied 1o the payment of the

dividend.

136.

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

Right to receive
dividend in case of
joint holders

137.

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

Maotice of dividend

138.

Where the Company has declared a dividend but which has not been paid or
claimed within 30 days from the date of declaration, transfer the total amount of
dividend which remains unpaid or unclaimed within the said period of 30 days, to
a special account to be opened by the company in that behalf In any scheduled
bank, to be called “Unpaid Dividend Account™. The company shall transfer any
money transferred to the unpaid dividend account of a company that remains
unpaid ot unclaimed for a period of seven years from the date of such transfer, to
the Fund known 25 Investor Education and Protection Fund cstablished under
scction 125 of the Act,

There shall be no forfeiture of unclaimed dividends before the claim becomes
barred by law and such forfeiture, if cffccted, shall be amnulled in appropriate
cases. The company shall comply with the provisions the Act in respect of atl
unclaimed or unpassed dividend

Transler of
unclaimed dividead

139.

No dividend shall bear interest against the company.

Interest

CAPITALIZATION

140.

(i} The company in gencral meeting may, upon the recommendation of the
Board, resolve:

{a) that it is desirable to capitalise any part of the amount for the time being
stonding to the credit of any of the company®s reserve accounts, or to the
credit of the profit and loss account, or otherwise available for distribution;
and

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

(ii) The sum aforesaid shall not be paid in cash but shall be applicd, subject to
the provision contained in clause (iii}, either in or towards:

(a) paying up any amounts for the time being vnpaid on any shares held by
such members respectively;

(b) paying up in full, unissued sharcs of the company to be allotted and
distributed, eredited 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);

(d) A sccuritics premium account and a capital redemption reserve account,
may, for the purposes of this regulation, be applied in the paying up of
unissued shares to be issued to members of the company as fully paid
benus shares;

(c) The Board shall give effect to the resolution passed by the company in
pursuance of this regulation.

Capitalisation of
TESCrVES




141.

(i) Whenever such 1 resolution as aforcsaid shali have been passed, the Board
shali:

(a) make all appropriations and applications of the urdivided profits

resolved to be capitalised thereby, and all allotments and issues of fully paid

shares if any; and

(b) generaily do atl acts and things required to give effect therato.

(i) The Board shall have power:

(2) 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

(b} to authorisc any person to enter, on behalf of all the members entitled
thereto, into 2n agresment with the company providing for the allotment
to them respeetively, eredited 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 behaif, by the
application thereto of their respective proportions of profits reselved to
be capitalised, of the amount or any part of the amounts remaining unpaid
on their existing shares:;

(i) Any apreement made under such authority shall be effective and binding
on such members

Redquisites post
approvai of Board

AUDIT .

142.

Auditors shall be appointed and their rights and duties regulated in accordance
with Section 139 to 145 of the Act.

The first Auditor ot auditors of the company shall be appointed by the board
within one month of the date of registration of the company and the Auditor or
Auditors so appointed shall hold oflice until the conclusion of the first annual
general meeting:

Provided that the Company may, al a General Meeting remove and such auditor
or alt of such auditors and appotnt in his or their place any other person or persons
who have been nominated for appointment by any member of the Company and
of whose nominated notice has been given to the members of the Company not
Iess than fourtcen days before the date of the meeting,

Provided further that if the Board fails 10 exercise its powers under this Article,
the Company in General meeting may appoint the first Auditor or Auditors.
Provided also that before such appointment is made, the written consent of auditor
to siteh appointment and a certificate from him or it that the appointment iI'made,
shall be in aceordance with the conditions as presesibed, shall be obtained from
the auditor.

Provided also that the cerfificate shall also indicate whether the auditor satisfies
the criteria provided in scction 141 of the Act.

Provided also that the company shall inform the auditor eoncerned of his or its
appointment, and also file a notice of such appointment with the registrar within
fifteen days of the meeting in which the auditor is appointed

Audit and
appointment of
Auditor

DOCUMENTS AND SERVICE OF NOTICES

143.

Any document or notice 1o be served or given by the Company be signed by a
Director or such persen duly authorised by the Board for such purpose and the
signature may be written or printed or lithographed.

Signing of documcnts
& notices to be served
or given.

144,

Save as otherwise expressly provided in the Act, a document or proceeding
requiring authentication by the company may be signed by a Pircctor, the
Manager, or Secrctary or other Authorised Officer of the Company and need not
be under the Common Seal of the Company.

Authentication of
documents and
proceedings.




Where a documents or notice is sent by post, services of ihe documents or notice
shail be deemed 1o be elfected by properly addressing, prepaying and posting a
letier containing the document or nofice provided that where a member has
intimated to the Company in advance that documents or nofices should be sent
him under a cefiificate of posting or by registered post with or without
acknowledgement due and has deposited with the Company a sum sufficient to
defray the expenses of doing 50, service of the documeats or notice shall not be
the manner intimated by the member and; such service shall be deemed to have
been effected in the case of Notice of a meeting. at the expiration of forty eight
hours after the letter containing the document or notice is posted and in any other
case at the time at which the Ietter would be delivered in the ordinary course of
post.

A document or notice advertised in a newspaper cireulating in the neighbourhood
of the office shall be duly served or sent on the day on which the advertisement
appears on or to every member who has no regisiered address in India and has not
supplicd 1o the Company any address within India for serving of documents or the
sending of notices to him.

Daocument or notice may be served or given by the Company on or given to the
Jjoint-holders of a share by serving or giving the document or notice or on or to the
Jjoint-holders named first in the Register of members in respect of the share,

A document or notice may be served or given by the Company on or to the person
entitled to a share in consequence of the death or insolvency of 2 member by
sending it through the post in a prepaid letter addressed to them by name or by the
title of representatives of the deceased or assignee of the insolvent or by any like
description, at the address (if any) in India supplied forthe purpose by the persons
claiming to be entitled, or (until such an address has been so supplied) by serving
the decument or notice in any manner in which the same might have been given
if the death or insolvency had not oceurred.

Document or notices of every General Meeting shall be served or given in the
same hereinbefore authorized on or to {a) every member, {b) every person entitled
to a share in consequence of the death or insolvency of a member, and (c) the
Auditor of Auditors for the time being of the Company.

Every person whom by operation of law, transfer or other means whatsacver, shall
become entitled to any share, shall be bound by every document or notice in
respect of such shares, previously (o his name and address being entered on the
Register of members. shall have been duly served on or given to the person from
whom he drives his title to such share,

Any dacument or nolice to be served or given by the Company may be signed by
a director or some person duly authorized by the Board of directors for such
purpose and the signatures thereto may be written printed or lithographed.

All documents or notices to be served or given by members on or to the Company
or any office thereof shall be served or given by sending it to the Company or any
afficer at the office by post under a cerlificate of posting or by regixtered post or
by speed post or by courier or by delivering at his office or address. or by such by
electronic or other mode,

Serving of Document,
notices and
advertisement

RECONSTRUCTION

146.

On any sale of the undertaking of the company the Board or the Liguidators on a
winding-up may. if authorized by a Special Resoltion accept fully paid or partly
paid-up shares, debenturcs or securities of any other company whether
incorporated in India or in part of the property of the Company and the Board (if
the profits of the Company permit) or the Liguidators (in 2 winding-up) may
distribute such shares or securities or any other property of the Compeny amonpst

Distributionr of
relinble assets post in
liquidation




the members without realization or vest the same in trustees for them and any
special Resolution may provide for the distribution or appropriation of the cash
shares or other securities. benefits or property otherwise than in accordance with
the strict legal right of the member or contributories of the company and for the
valuation of any such securities or property at such price and in such manner as
the meeting may approve and all holders of shares shall be bound to accept and
shall be bound by any valuation or distribution so authorized and waive all rights
in relation the course of being wound up, such statutory right (if any) under of the
Act os are incapable of being varicd excluded by these Articles.

WINDING UP

147,

Subject to the provisions of Chopter XX of the Act and rules made thereunder—
If the company shall be wound up, the liquidator may, with the sanction of a
special resolution of the company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any part of the asscls
of the company, whether they shall consist of property of the same kind or not,
For the purpose aforesaid, the liquidator may sct such value as hic deems fair upon
any property to be divided as aforesaid and may determine how such division shall
be carried out as between the members or different elasses of members.

The liquidator may. with the like sanetion, vest the whole or any part of such asscts
in trustees upon such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
seeuritics whereon theve s any lability.

Distribution of
proceeds in winding
up

INDEMNITY

148,

Subject to provisions of the Act, every Director, or Officer or Scrvant of the
Company or any person (whether an Officer of the Company or not} employed by
the Company s Auditor, shall be indemnifTed by the Company against and it shall
be the duty of the Directors 10 pay, out of the funds of the Company, all costs,
charges, losses and damages which any such person may incur or become fiable
to, by reason of any contract entered into or 2ct or thing done, concurred in or
omitted to be done by him in any way in or about the execution or discharge of
his dulies or supposed duties (except such if any as he shall ineur or sustain
through or by his own wrongful act neglect or default) including expenses, ard in
particular and so as not to limit the generality of the foregoing provisions, against
all liabilitics incurred by him as such Dircetor, Officer or Auditor or other officer
of the Company in defending any proceedings whether civil or eriminal in which
judgment is given in his favor, or in which ke is acquitted or in connection with
any application under Section 463 of the Act on which relief'is granted to him by
the Court.

Directors® and others
right to indemnity,

149.

Subject to the provisions of the Act, no Director, Managing Dircctor or other
officer of the Company shall be liable for the acts, receipts, neplects or defaults of
any other Directors or Qlficer, or for joining in any receipt or other act for
conformity, or for any loss or expense happening to the Company through
insufficieney or deficiency of title {o any properly acquired by order of the
Directors for or on behalf of the Company or for the insufficiency or deficiency
of any security in or upon which any of the moneys of the Company shall be
invested, or for any loss or damage arising from the bankruptey, insolvency or
tortuous act of any person, company or corporation, with whom any moneys.
sccurities or effects shall be entrusted or deposited. or for any loss occasioned by

any error of judgment or oversight on his part, or for any other loss or damage or
wmisfortune whatever which shall happen in the execution af the duties of hig affice
or in relation thereto, unless the same happens through his own dishonesty.

Not responsible for
acts of others

SECRECY




150.

Every Dircetor, Manager, Auditar, Treasurer, Trustee, Member of a4 Committee,
Officer, Servant, Agent, Accountant or ather person employed in {he business of
the company shal, if so required by the Directors, before entering upon his duties,
sign a declaration pleading himsclf to observe strict secrecy respecting all
transactions and alfairs of the Company with the customers and the state of the
accounts with individuals and in matters relating thereto, and shall by such
declaration pledge himself not to reveal any of the matter which may come to his
knowledge in the discharge of his duties except when required so to do by the
Dircetors or by any meeting or by a Court of Law and except so far as may be
necessary in order to comply with any of the provisions in these presents
contained. )

Scerecy

151,

No member or other person (other than a Director) shall be entitled to enter the
property of the Company or to inspeet or examine the Company's premises or
properties or the books of accounts of the Company without the permission of the
Board of Directors of the Company for the time being or to require discovery of
or any jnformation in respect of any detail of the Company's trading or any matter
which is or may be in the nature of trade secret, mysiery of trade or scerct process
or of any mafter whatsoever which may relate 1o the conduct of the business of
the Company and which in the opinion of the Board it will be inexpedient in the
interest of the Company to disclose or to communizate,

Access to property
information ctc

GENERAL AUTHORITY

152,

Wherever in the Act, it has been provided that the Company shall have any right,
privilege or authority or that the Company could carry aut any fransaction only if
the Company is so authorized by its articles, then and in that ease this Article
authorizes and empowers the Company to have such rights, privileges or
authoritics and 10 camy such transactions as have beep permitied by the Aet,
without there being any spccific Article in that behalf herein provided.

* Amended at the Extra Ordinary General Meeting held on 16" July, 2023 by passing special resolution.

For Viston Time India Limited

Sipnature: '
Ramamurthy Raja
Managing Director
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