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Certificate of Incorporation
Corporate Identity Number : UT4300WB2010PTC 143636 2008 - 2010

| hereby certify that EXPRESSION AD AGENCY PRIVATE LIMITED is this day
incorporated under the Companies Act, 1856 (No, 1 of 1956) and that the company
is private limited.

Given under my hand at Kolkata this Fifteenth day of March Two Thousand Ten ,

(ANIL MOHAN SINGH|

an @] iR [ Deputy Registrar ef Companies
Ui e
Wesl Bengal
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Mailing Address as per record available in Registrar of Companies office:
EXPRESSION AD AGENCY PRIVATE LIMITED
10 Syed Sali Lane, Kolkata - 700073, Enression 360 Ferviceffindia Lid g

West Bengal, INDIA ﬁ
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Nizam Palace, Ind MSO Building 2nd Floor, Kolkata, West Bengal, India, 700020

Certificate of Incorporation pursuant (o change of name
[ Pursuant to rule 29 af the Compantes Hincorporation) Rules, 2014}

Corporate Identification Number (CIN); U74300WB2010PTC 143636

I hereby certify that the name of the company has been changed from EXPRESSION AD AGENCY PRIVATE
LIMITED o EXPRESSION 360 SERVICES INDIA PRIVATE LIMITED with effect from the date of this certificate
und that the company is limited by shares,

Company was originally incorporated with the name EXPRESSION AD AGENCY PRI VATE LIMITED,

Given under my hand at Kolkata this Sixteenth day of August two thousand nineteen,

REGTITHAR =]
I COMPANIES SEsmir——
WEST NENGAL Berms——mo -
| i

K G JOSEPH JACKSON

Registrar of Companies

RoC - Kolkata
Mailing Address as per record available in Registrar of Com panies office:
EXPRESSION 360 SERVICES INDIA PRIVATE LIMITED
142 Syed Sali Lane, Kolkata, West Bengal. India, 700073 1§ 1 )y
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Ceriral Procassing Contra
Manasar, Piot No. 6.7, 8, Seclor 5, IMT Maresar, Gurgaon, Haryana, 122050, |ndls

Certificate of Incorporation Consequent upon conversion to public company

Corporate dentity Number: UT4300WB2010PLC143638
IN THE MATTER OF EXPRESSION 380 BERVICES INDIA PRIVATE LIMITED

| hare that EXFRESSION 360 SERVICES INDIA PRIVATE LIBMITED which was originally incorporated on
FIFTEENTH day of MARCH TWO THOUSAND TEN under Companies Act, 1856 as EXPRESSION AD AGENCY PRIVATE
LIMITED and an intimation made for conversion into public company under Section 18 of the Companies Act, 2013;
and rowal af Central Gowsrmment signified in writing having been accorded tharedo hg thie ROC, CPC vide SRN

ti:'l?:‘%‘liu b dated 07062024 the name of the said company i this day changed Yo EXPRESSICON 360 SERVICES INDIA

Given under my hand st ROC, CPC this EIGHTEENTH day of JUNE TWO THOUSAND TWENTY FOUR

Canfcatlon skyaatuns by DS CRC
IVEK MEEMA ‘Waldiby Linknown

Digitally sign
Dg CPC 1
Date: 2024.0

5:01:02 I1ST

Mitka Raja
Assistant Reglstrar of Companies! Deputy Registrar of Companles/ Registrar of Comparies
Central Processing Cantra

Wote; The cormesponding form has been a ved by Mitika Raia, Assstant Reﬁs‘raruf Companies! Deputy Registiar of
Comparses! Ftagnsu-a?"} Companiss and ?;glaltar has bean digitally signed by the Ragistrar through a system generaied
digital signsturs urider rule $(2) of the Companies {Rugistration Offices and Fees) Rules, 2074

Mailing Address as per record available in Registras ol Companies office:

EXPRESSION 360 SERVICES INDIA LIMITED

2031, A J.C. BOSE ROAD, Cireus Avanue, Kalkats, Kolkats- 700017, West Bengal
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THE COMPANIES ACT, 20013 7
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
EXPRESSION 360 SERVICES INDIA LIMITED***

L The name of the company s Expression 360 Services Iniia Limited
in. The Beglstered Office of the Company will be situmted in the stade oF West Bengal
il The Ohjects for which the company is incorporated are !

A} THE OBJIECTS TO BE PURSED BY THE COMPANY ON ITS INCORPORATION
ARE:

I. To enrry on the business of Advertising Agents and for thal purpose 10 purchase and sell
advertising time or space on iy Radio Station or television centre or Newspaper in India or
abroad or any other kind of media currently in vogue which may be in vogue at any time like
ctnematograph or any Innovative medias, Printing Souvenirs, broachers, or wny communication
[l ftem, howrdings, neon signs and other display deviees of all kinds and descriptions o
promate the sale or any other imerest of it clients.

I

To cary on the business of munafacture, puchase, sale, import. export of all kinds of
equipement, plant and material requived for the pimose of carrving on the business of sdvertising
agents and alse o aet as Ins Aceredited Newspaper space selling maency,

3 Ta undertoke, tranage, and conduct business both in Indin and abroad, Tocusing on The
planning, organizing, and execution of a diverie mnge o events and exhibitions, This includes
soverniment evenls, corporate gatherings, trade shows, conferences, Seminars ungd social
cvents, The company focuses on planning, organizing, and running these events smoothly.
ensuring chient satisfaction and creativity, This includes handiing all the logistics. working with
vendors, mannging budgets, promoting the event, and follwwing all necessary rules and safety
puidelines. The goal is to create memorable, high-guality expericnces for ¢lients while keeping
costs reasonable and maintaining 8 professional, innosvalive appronch 10 every everl,

(B MATTERS WHICH ARE NECESSARY FOR FURTHRANCE OF THE OBIECTS
SPECIFIED IN CLAUSE HT{A} ARE:

|. To purchase, acguire. build, constrict, aher. muintain, enlarge, equip, pull down. remove or
renlace, andd to work, manage and control any buildings, offices, Mwtories. mills, lnborotoriss,
shops. machinery equiprient, sppariis, engines, roadways, molley ways, reservairs, waler-
conrses alectric works ind other works and conveniences, which may seem caleulnted directly
or mdirectty to advance the main ohjecis i the Coimpany and to join with amy Oliwer perion or
body corporate in dolig any of these things.

I

Ta imporit and purchase any miachinery, implement, appurmiis, equipment, material, articles
and stores and to do all things for developing the property and resturces aof the estites and
Lan in such manner as the Company may think best,

Eynemesion 30 Lid.
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¢ New sel of Memorandam of Assoclstion {as per The Companies Al 2013} sidopied @t the Extra-
Chrdinary Genernl Mecting held on 28th Fehruanry, HEE4,

== Amended pursaant to change of name due to the conversion from privade limited company to public
limited company Le from *Expression 360 Services Lmdin Private Limlted™ to *Expression 360 Serviees
Indin Limited™ vide Special Resolution passed by the shnrehalders ia the Exira Ovdinary Cremeral Meeting
helad on February 2H, 2024,

saThe status of the Compnny wis chonged from “Frivaie Limited™ Company to *Public Lindted™
Company vide Specinl Resolution passed by the members of the Estra Dedinnry General Meeting of the
Company held en Febraary 26, 20624

, amended parssant ta change of name of the Company Trom sEypression Ad Apgency Pvi Lul” to
Eapression 360 Services India Pvt. Lid.” Yide Sperial resalution passed by the shareholders in the exira
Oirdinary General Mecting held an 22 July, 219,

3, To purchase, take on lease, of l2nancy ot in exchanpe, hire, take options over or oflarwice
acquire any estate or inferest whatsoever and 1o hobd, develop, plant, improve, work, cultivate,
denl with and i 1o pecount, concessions, grants, decrees, licences, privilages, claims, options,
jease, propenty real or persenal, rights or powers of any kind which miy sppearto be necesary
ar comventent [oF sttaining the main ohjests of the Company and to purchase, charler, hire, build
o etherwise dequire crafls, cars, vans or vehicles of any description s 1 employ the same in
the business of the Comgany

4, Tocarry onthe business of instulling amd operating of food stalls, mcluding b pon Lirninesd b
the establishment, maintenance, and management of food stalls, kiosks, cantesns, and similar
food and beverage outlets @l various locations such as public parks, zoos, recreational ansas;
shopping complexes, transportation hubs, and othier commercial and public spaces. The
husiness sctiviies shall alse include the preparation, processing, peckaging, dlistribution, amd
sile of food and beverages, both perishable and non-perishable, 35 well as the supply of related
moducts, peoessonies, and services.

5. To ncqire from any person, firm or body corporile of pmincorporated whether in indis or
slwewhere. technical information, know-how, processes, engitieering, manufacturing and
aperating datn, plans, layouts and blue prints usefil for the desigmirng, erection indd operation ol
plant, machinery or apparatus required for atmsining the main objects of the Company and o
acyuine any grant or licence and other Hghes und herelils in-connection therewith.

6. To sell, exchange, morigage, let out on lease. oyalty or fribaite, gl [icences, ensemenis,
options and other rights over and in any ofber manner deal with ar disposc of the whole or uny
part of the undertaking propery. idssels, rights and effects of the Company for such
considerstion as may be thought fit and in particular for stocks, shares, whether fully or parily
paid up, or securities of any siher Company

7. T pay for any rights or property aoquired by the Company and to remunerate-amy persin, firm
or body corporate rendering services 1o the Company either by ciash payment or by allotment
b hiim o thern of shares or sectrities-of the Company 4 paid up in full or in part or otherwise.

8. To undertake commercial obligattens, transictions and aperations for achievement of the

imain objecis of the Company,
Exprassion 360 L.
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T'o gwirantee: the performance of any contract or obligation of and the peyment of MiHey
unsecured or secured and interest o, any debenture, debenture-stock or securities of any
CRMIRAAY, corporition, firm or person in any case in which guarantee may be considersd likely,
directly or indirectly 1o further the muin ubjects of the Company and in the above context to act
&% =elics,

Tir invest any money of the Company o of this surplus fund net immediately required in
such investments as may be thought proper,

Subject t the provisions of law in foree and the rales fremed thereunder and directives issued
by RB.L for the ime being, 10 receive mangy on loan and borrow, or raise money in sch
muiner as the Compuny shall think fit, i 1o secure the pavment of any money bormowed,
tatsed or owing by mongage, charpe or lien upon all or ey of the property or assets of the
Compony (both present and firture), including its uncalled capital, and slso by a similar
morigage, charge or lien o secure and punrantes the performance by the Company or any other
PeEon or company of any obligation undertaken by the Company or any other persan or
company as the case may be bot not amounting te Banking business. as defined under the
Banking Regulation Aot, | 949,

To open any account in any bank amt to draw, make, acrepl, endorse, diseount, fepatiate,
execute and issue bills of exchange, promissory noles, bills of Juding, warmnts @ other
negotinble or trimsferable frstromenty or RECEIFH s,

- To wpply for purchase or otherwise Acgquire smd praject, prolong and renew in wny perd of thie

world, any putents, patenis rights, trade murk, desmns, leences, protections, concessions and
the conferring ol any exclusive or non-exclusive or limited righis 1o their use of smy secred or
other informaltion as o ony inverition, process or privilege which may seem capable or belng
used for any of the purpose of the Lompany or the acquisition of which may seem caleulated
directly or indirestly 1o benefit the Company and 1o use, exercize, develop, grmt Hesnces or
privileges in respect of or otherwise fum fo sccount the property, rights and informsion
acyuired,

. To '.':::pun.d' eney on experimenting and testing and in improving of seeking to improve any

putents, rights, invertion, discoveries, process or information of the Company or which the
Company may acquire or propose (o aCou e,

To estmblish, provide, maintain and conduc! ressarch wned other laboratories, training colleges,
sehools and other instintions for the truining, education and instruction of students and others
who may desire to avall themselves of the same and provide for the delivery and holding of
leciures, desmansirations, exhibitions, classes, megings and conferences In connection
therewith

To pequire and undertake all or any pant of the business property and liabifitles of any person
T CoImt Py Gy Ing on o proposing to carry on any business which this Compuany is authorised
1o corry on or possessed of property, suituble for the purpose of the Company or which can be
carried on by conjunction therewith or which & capable of being conducted 5o 4 directly or
indirectly to benefli the Company

To procure e registration or recognition of e Company in, or under the lws of any place
outside Indin and 10 epen branches of the LCompany at any place whether in Indin or sutside
Indin,

To form, incorporate or promote iy company. or companies whether in Indin or elsewhers
baving amongst its or their objects, the acquisition of all ar any of the assets ar objects within
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the opinion of the Company or any other object or objects which could or might direetly or
indirectly assist the Company in the development of its properties or otherwise prove
advamageous to the Company and fo pay all of the costs nnd expensas incurmed in connection
with any such promotion or incomparation and 1o remunecile ANy PEFson of COmMPAny in any
yrnner 1t shall think Fit for services repidered or fo be rendened.

Subject 10 the provisions of fhe Comparies Act, 2013, or any re-enaetment thereof for the time
being in foroe, 1o amalgamate with company, companies or to enter into parinership or into any
armngement for sharing profits, union of inerests, co-operation, joint venture or reciprocal
coneession with &Ny persen o persons, COMPARY OF companies carrying on or engaged in any
business of transaction which the Company i authorised 10 carmy on or engige in or which can
he cirded an in connection therawith ar which is cppable of eing conducted 8o as directiv or
iindirectly benefit the Company.

. To enter inta any armngements aned to take all necessary or proper steps with Gavernmenis or

with ofher authorities, supreme, sational, local, municipal or otherwise of any place in which
the Compary may have interest ind 10 earry on any negotiations or operations for the purpose,
directly or indirectly carrying out the objects of the Company or effecting any mindifications in
tha constitutinn of the Company or furthering the interests of it€ members nnd 10 oppose any
such steps taken by any other company, irm or person which may be considered likely. diretly,
or indirectly, 1o prejudice the interests of the Comparty of its members md fo promote or gssist
the promation, whether direcily or indireeily, of any legislation which may appear Lo be in the
imerest of the Company and to oppose and resist whethier directly or indirectly, 2ny legislation
which may scem disadvantageous to the Company and 1o obtain from any such Lioveraent
nutharity or mny company by lawful meansany chaners, contracts, decrees, rights, grants, loans,
privileges or concessions which the Company may think fit and desirable to obtain sad camy
ot mxercise arid comply with wiy sucly arrangements; charters, deerees, rights, privileges or
CONDESAI0IS

T adopt such meins of making known the produsts of the Company as may seem expedient
and in particular by advertising in the press or any other media by purchase, exhibition o
repraduction of works of art or interest, by publication of books, pictures and periodicals in
print oF electronic media or atherwise and by granting prizes, rewards and donations, or in such
other manmer a5 the Company niy deem desirahle

To undertake and exgcute any trust, the undertaking of which may seem 10 the Company
desirble, efther pratuitously, or otherwise and vest any real or personal property, rights or
interest acquired by or belonging 1o the Company in any persen or Company on behalbor for
the benefit of the Company and with or witheut any declansd trust in favour of the Company.

Ta apply the assets of the Company in ay way i of townrds the estahlishment, maintenance
or extensien, of any assecistien, institation or fund in any way connected with any pistticular
trade or business o with trade or commeree generally and particulirly with the frade including
wny association, instituton or fund for the protection of the interest of misters, owners and
emplovers against loss by the debts, strikes, colminations, fire, necidents of otherwise o for the
benefit of any clerks, werkman or others af any time employed by the Lempany ar any of its
predecessors in business or their Families or dependents and whether oF not in comman with
ather persons orclasses of persons and in parficular or friendly co-operitives and their societies,
reading rooms, fibeiries, educational sond charitable institutions, dining and recreation roams,
churches, chapels, temples, schools and hospitals and 1o grant gratufties, pensions and
allowances nnd Lo contribute to any Tunds eaised by public or local subscription forany purpose
whatspever,

Expression 360 Servogs India Li
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26,

To wid pecuniary o otherwise any association, body or movement having for an object the
solution, settlement, or sumounting of industrial or labour problems or troubfes or the
promotion of indusiry or trsde.

Subject o provisims of the Compdrles Act, 2003 10 subseribe or guarantee money for any
national, charitable, benevolent, public, geneml or useful object or for any exhibition, subject
te the compliance of Central and State laws,

To establish and maintain or procure the estnblishmant and modmtenance of any contributory or
pon-contributory pension or superannuation funds for the bemefit of, and give or procurs the
giving of donotions, gratuities, pensions, allowanoes or emoluments to any person who are or
were at uny time in the employment or service of the Company, or of any Company which is a
subsidiary of the Company or is aflied 1o or associnted with the Company or with any such
siibsidiary company, of who are or were ot any time Directars or officers of the Company ar
any such other company s aforesaid, anid the wives, widows, families aind dependents, of any
guch person, and also establish and subscrbe to any instinmions, associations, clubg or funds
calculated o be for the Benefit of or (o advance the infersst and wellbeing of the Company or
of wny such other company @ aforesaid, and make payments to or wowards the insurance of any
such person a5 uforesaid und do ony of the maters aforesaid, sither aléng or in conjunction with
iy sch ofher company i aforesaid, subject o the complinnge of Central and St laws

27, Subject 10 the provisions of any law for the time beirg in toree to distribote emong the members

amy property of the Company, or any procesds of sale or disposal of sy property of the
Company in the event of winding up.

. T undenake. carry o, promote and sponsor ruml development incloding any programme for

promoting the social and economic welfie of, o the uplilt of the people in any rural area and
to imcur gn expenditure on any programme of rurnl development and pssist execution of oy
pramistion thereof, either directly or through uny independent apency or in any other manner.
Without prejudice fo the gerernlity of the foregoing "progromme for rural development® shall
also include any progremme Tor promotimg the secinl and economic welfare of or Che upRit of
thie people im any rurisl ars which the Direciors considir it ikely o pramote and assist rural
developiment und that the words "riral area” shall include such area as moy be regardad as rural
greas uncher [he Income Tax At 1960, ar any other law relating o rural development for the
tirme being In-foree-or as may regarded by the Directors a8 rural mreas and the Bireciors oy il
their discretion, in order to implement any of the Abeve menticned abjecs or purpasss, ens
withou! consfdemtion or af such fir or concessionad volue a5 the Direciors may think 00 aogd
divest the vwnership of any property of the Company 0ot in fvour of any public of Lol
Doy or wuthoriny or Centril or State Goverment or prvy Pubsdbe Testitmions or Trost ol Fud as
e DHeewiors may approve.

. To undertubie, carry ol promode and sponsor or assist any activity for the prometion and

growth of aational econcmy and for discharging whdt the Drectors may consider i be socisl
respopsibilitics of the Company o the public or any section of the public as wlse goy aeiivity
which the Directors consider likely 1o promoede nation] welfure or secial, economic or mon
wplilh ol the public ar uy section of ibe public wod in such monner and by such means b5 the
Directory may withowl prejudice 1o the penerality of the foregeing, udertake, camy o,
promoie or sponsor any sctivity for publishing any books, liemture, newspaper or for
organising lectares or Seminars Bkely o sdvance these objects or Tor giving merit awards
soholarships, loins or ainy other assistance o deserving studentsor other scholars or persons 1o
ennble them 1o prosecute their studies for seademic pursuits of research and for establishing,
copducting, of msisting ony instiiutions, fods, tasis el having any one of the aforesaid
ohjects or purpose, trensier without corsidemtion or at such fair or concessionnd value ns the
Directors moy think it und divest the owaesship of ooy propoerty of the Compomy io.or in favosr
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of any public or local body or authority or Cemml or Stite Crovenmment or any public
institistions oF tRigls of funds ps the Direciors may approve.

30, To disieibute, repair, alter, improve, exchange, het out on hire, and deal in all factories, works,
plant, machinery, woks, urensils, applisces, apparatuy, products, materials, sobstaness, articles
and things, capable of belng used in any business which this Company i competent to ey on
or which nigy seem capable of being profitably dealt with in connection therewith and to
distribute, experiment with, render marketable and deal in all products or residual and by,
products incidental te or oblained in ary of the businesses carried on by the Company and fo
do il such oiher things as may be decmed incidental or conducive to the attainment of the rain
ohjects of the Company or any of them.

31, To 4g1 & agens. representatives, consultants, factors, brokers, correspondents, attomey's,
socklsts, disgribuiors or otherwise on comimission or profit shating or any sther basis for all
kinds of commudities, in wiich the company |s awtherised lo camy en busingss

v, The linbility of the merber () is Hmited, and this Eahility s Hmited 10 the amount
unpaid if wny, on the thases held by them,

v, The Authorised Share Capital of the Company is Rs, 300000000~ {Rapees Thirty
Croves onlyh divided fnto 6,00,00,000 (Six Crore | Equity shares of Rs. § /= { Rupees
Five Only) each, ~+

Amended Vide Orilingey Resalution passed by the members spproving the Autharised Shure Capital af
the company (fully paid-up) be subdivided into 2 (Two) Fyuity Shares of face value of R 5- (Rupees
Five only) each fully paid wp, in the Extra-Ordinary General Meeting (E€G MUY 2025-26) helil on Augsl,
08, Z0s5.

' Il Anthorised Share Capital of the company inereased Teom Rx. 2SAMLI00- to Rs. 30,00, LR85 vide
an ardinary resolatisn passed by sharehelders in the extri-Ordinary Giemers) Yieeting feld o July 190,
ol |

= The Autherised Share Capital of ihe compony incrensed from fs. SOI0NG/ to Bs. 2SMLLARI. vide
an Spechal resalution passed by shareholders in the evira-Crdinury Cenersl Meeting held on February 28,
LI B

Inia Lid.
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Signatura, Mames, Address, Fathar's Total Humbar of Equity Nume, addrees and
Hame, Description and Ocoupaiions Shares to be taken by Dascripton of Winesa
of Subscribarg each subtsariber

6,000
o, Shiri Benoy Bhushan Guhithakurta { Five Theusand )

18, Rabirds Bamal
Kolknats - 0000
FOA- 00658

VAlfe, Fiabwl Thav Marsdal
Poddar Court, Gats Mo-4

2 MOHIT GUPTA iy

Slo, Ramesh Kumar gupta [ Five Thousand )
123, C R Avenug
Wolkatn- 700073
Buniness
10,000 .
{ Tien Thousand ) g

-

Ledli=rn 1o

: Ir' _“"1“_ 1
Kokals, Datod 11th Day of March, 2010 . “(ﬁééj\




TARLE-F
THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLE OF ASSOCIATION
0OF
*EXPRESSION 360 SERVICES INDIA LIMITED
{Incorporated under Companies Act, 1956)

Farmerly knowmn as

EXPRESSION 360 SERVICES INDLA PRIVATE LIMITED

Tnterpreiation

1. The regulations contained in Table ‘F of Schedule 1 of Companies Act 2013 shall apply to the
Company only so far as they are not inconsistent with any of the provisions contained in these
Articles or modification thereof or are not expressly or by implication exciuded from these
Articles.

b

{1} In the interpretation of these Articles, the following expressions shall have the following
meanings unless repugnant to the subject or context: In these regulations-

{u} “The Act™ imeans the Companies Act 2013 and includes any stututory modification or
re-cnactment  thereof for the time being in foree, and shall be deemed to include rules,
regulations, notifications, guidelines, cireulurs or clarifications muscde, issued ¢ given
thereunder from time to time,

(b} “The Company™- means Expression 360 Services Indin Limited

(&) “The Seal” means the common seal of the company.

(d) “These Articles™ or “Articles” means Article of Association of the Company as
originally framed or altered from fime to time by Special Resolution or applied in
purssance of any previous Company law or of this Act,

fe} “Auditors™ means and include those persons appointed as such for the time being by
the Company.

(fy “Beneficial Owner™ means @nd include bensficial owner as defined in clouse (a) sub-
Saction (11 of Section 2 of the Depositories Act, 1996 or such other Act a5 may b
applicable

(g *Beard™ or “Board of Directors™ means the collective body of the Directors of the
Compary, as constituted from time 10 time, in accordance with Law, and the provisions
of these Articles.

(h} “Capital® means the share capital for the time being rased or authorized to be raised,
far the purpoze of the company.

“Status of the company changed from Private Limited company to Public Limited Company vide
a special Resolution passed by the shareholders in their meeting held on 18 February, 2024




(i1 “The Chairperson®™ means the Chairperson of the Board of Directors for the time
heing af the Company

() “Charge™ means as iaterest or lien ereated on the property or assets of o Company or
any of its undertakings or both as security and includes a mortgags,

(k) "Committees” means committees constituted by the Board of Direciors of the
Company from time to time;

{11 “Debentures® includes debenture-stock, bonds or any other instrument of @ Company
evidencing a debt, whether constituting a charge on the assets of the company o nil.

{m)*Director™ means a director appointcd to the Board of a company.

{n) “Dividend™ includes any interim dividend.

{0) *Equity Share Capital” means the total issued and paid-up eyuity share capital of the
Company, caleulated on a Fully Diluted Basis.

ip) “Executor™ or “Administrator™ meuns a person who has obtzined a probate or lefter
of administration, s the case may be from a Court of competent jurisdiction and shall
include a bolder of & Succession CertlBeate suthorizing the holder thereof to negaotiate
or transfer the Share or Shares of the deceased Member and shall also include the holder
of a Certificate granted by the Adiministrator General wder section 31 of the
Administrator Generl Act, 1963,

{g) "Legal Representative’ meuns & person whe in law represents the estate of a deceased
Member, v) “Members™ in relation to a Company, means; A, The subscriber to the
memorandum of the company who shall he deemed to have agreed to become member
of the company, and on its registration, shall be entered a member in it register of
miemibers; B. Every other person who agrees in writing to become a member of the
company amd whose name is cotered in the register of members of the company; C.
Every person holding shares of the comgany and whose name s entered as u beneficial
owner in the reconds of & Depository.

(r) “Meeting™ or “General Meeting™ means a mesting of the members of the Company.

{5 “Annunal General Meeting™ means a general meeting of the Members held in
accordance with the provisions of Section 96 of the Act.

(1) “Extraerdinary General Meeting” menns an extraordinary general meeting of the
nembers duly called and constitited and any adjourmed holding thereof.

(u} “Month™ means a calendar month.

(v} “(dffice™ means the registered office for the fime being of the Company.

{w) “Ordinary or Special Resolutlon™ means an ordinasy resolution, or as the case may
be, special resolution referred to in Section 114 of the Ac,

(%) “Proxy™ means an instrument wherehy sy person is suthorized 1o altend a meeting
and vote for @ member at the peneral meeting on a pell and includes attorney duly
constituted undae the power of sttomey,

{v) “Register of Charge™means the reglster of charge to be kept pursuant to Section 83 of
the Act

(2) “Company Secretary™ or “Scerctary™ means 4 company sccretary & defined m
elause (¢) of subsection (1) of section 2 of the Company Secretaries Act, 1980 who is
appoinied by & company to perfarm the functions of a company seeretary under this
Act




(aa)*Security” means Sharcs, Debentures and/or such other gecurities as defined in clanse
fh of section 2 of the Sceurities Contracts (Regulation) Act, | 956%Share™ means a
share in the share capital of o Company and includes stock

{bb) “The Seal”™ means the common seal of the Company.

(zc)*Year™ and “Financial Year™ “Years™ means the calendar year und “Financial Y ear”
shall have the meaning assigned thersto by Section 2 (41} of the Actl.

Words importing the singular number inchede, where the context sdmits or requires, the plural
number and vice versa

Save as aforesaid, words or sxpressions contained in these A rtiches shall bear the samie meaning
as in the Act or any statutary modifications theseof for the lime being in force, (i) Unless the
context otherwise requires, words or expressions contained in these regulations shall bear the
same meaning as in the Act or any statutory medification thersof in foree at the date at which
these regulations become binding on the Company

(i} Unless the context otherwise requires words or expressions comnamed in these regulations
chial] bear the same meaning as in the Act o any statutory modification thereol in force at the
date ot which these rezulations become binding on the company.

Share Copital and varlation af rights

3, /. Suhject w 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, allot or otherwise dispose
of the same or any of them to such persons, in such proportion and on such terms and conditions
and either ai 4 premiem or at par and 8 such time as they may from time Lo time think fit.

3. (i) Every person whose nume is entered as a member in the register of members shall b
emiitled 10 receive within two months after incorporation, in case of subseribers 10 the
memorandum o after allotment or within one month after the application for the registrution
of transfer or transmission or within such other period as the conditions of issue shall be
provided, —

fal one certificate for all his shares withoul payment of any charges; o
(b} several cenificates, ench for one or more of his shares, upon payment of twenty rupees [or
each certificate atter the first,

{if} Every certificate shall be under the scal and shall specify the shares to which it relates
and the amount paid-up thereon.

{1} In respect of any share or shares held jointly by several persons, the company shall not be
bound to ssus more than one certificate, and delivery of a certificate for a share 10 one of several
joint holders shall be sufficient delivery 1o all such holders,

fiv)The Company shall be entitled to dematerialize its shures of any class, debentures and other
securities pursuant to the Depositories Act, 1996, and to offer its shares, debentures and other
securities for issue in dematerialized form.

4. (/) If any share certificate be wom out, defaced. mutilated of torn or if there be no [urther space
an the beck for endorsement of transfer, then upon production and surrender herenf 1o the
company, a new certificate may be issued in liew thereof, and i any certificale Is lost or
destroved than upon proof thereaf 1@ the satisfetion of the company and on execution of such
indemnity as the company deem adeguate, anew certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of twenty rupees for each cenificae.

(i} The provisions of Aricles (2) and (3) shall muears muandis apply 10 debentures of the
COMpany.




s, Except s required by law, no person shall be recognized by the company 25 holding any share

uponany tust, and the compay shall not be bound by, or be compelled in any way to rml:-ﬂ;r:'m:
(even when having nulise thereof) any equitable, contingerd, future or partial inlerest in any
shure, or ey interest in any fractional part of a shere, or {except only as by these rq,u]ntl:lms
ar by luw otherwise provided) any other rights in respect of any share except an abealute right
to the entirety thercof in the registered holder.

6. (i) The company may excrcise the powers of paylng commissions conferred by sub-section {f)
of section 40, provided that the rate per cent. or the smount of the commission  paid or apreed
1o be paid shall be disclosed in the manner required by that section asd rule made thereunder.

{if} The tate or amount of the commission shall not exceed the raie or umout prescribed in
niles made under sub-section (6) of section 40,

{if#) The cenumission may be satizfied by the payment of cash ar the allotment of fully or partly
paded shares or partly in the one way and pasily in the olher.

7. 4f) If nt amy time the share capital is divided into different classes of shares, the rights attached
to amy class {unless ofherwise provided by the terms of issue of the shares of that class) may,
subject o the provisions of section 48, and whether or not the company is being wound up, be
varied with the conseat in writing of the holders of three-fourths of the issued shares of tha
class, or with the sanction of u special resolufion passed al 3 separate meeting of the holders of
the shanes of that class.

(i) To every such separate meeting, the provisions of these regulations relating general
meetings shall st seatandis apply, but so that the necessary quorum shall be at least two
persons holding at least one-third of the issued shares of the class in question.

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

9. Subject to the provisions of section 55, any preference shares may, with the sanction of an
ordinary resalution, be issued on the terms that they are to be redesmed on such terms and in
such manncr as the company before the issue of the shares may, by special resolution,
determine.

Lien
10, ({) The company shall have a first and paramount lien—

() on every share (not being a fully paid share), for all monies (whether presently payable or
not) called, or payable at a fixed time, in respect of that share; el

(B}on all shares (ot being fully paid shares) standing registered in the name of & single person,
for all monies presently payable by him or his estate to the company:

Provided that the Board of directors may &t any time declare any share to wholly or in part
exempl from the provisions of this cluuse.

{#} The company's tien, ifany, on & share shall extend to all dividend bonuses declured from
time to time in respect of such shares.




11. The company may sell, insuch manner as the Board thinks fit, any shares on which the company
hizs a lien:

Provided that no sale shall be made—

{a) wiless & sum in respect of which the lien exists is presently payable: or

(&} uati] the expiration of foarteen days after 1 notice in writing atating and demanding payment
of such part of the amount in respect of which the lien exists as is presently payable, has bzen
given 1 the registered holder for the time being of the share or the perscm entitled thereto by
reason of his death or insolvency.

12. () To give eifect 1o any such sale, the Board may authonse some person (o transter the shares
sold to the purchaser thereof,

(i) The purchaser shail be registered as the holder of the shares comprised inany such transfer.

{#if) The purchaser shall not be bound 1o sec to the application of the purchase money, nor
shall his fitle to the shases be affected by any irregularity or invalidity in the procecdings in
reference to the sale.

13. (1) The proceeds of the sale shall be received by the company and applied in payment of such
sart of the amount in respect of which the lien exists as is presently payable,

(i} The residue, if any, shall, subject to a like Hen for sums not presently payable as existed
upon the shares befose the sale, be paid fo the person entitled to the shares at the date of the
salle,

Calls o skares

14, (/) The Roard may, from time to time, make calls upon the members in resped of any momnies
umpaid on their shares (whether on account of the nominal valoe of the shares or by way of
premium) and not by the conditions of alloment thereo! made pavable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be payabie at
less than one monih from the dase fixed for e payment of the last preceding call

({1 Fach member shall, subject to receiving af least fourteen days' nofice specifying the time
or times and place of payment, pay 10 the company, et the thne of times e place 5o specified,
the amount ¢alled on his shares.

(i} A call may be revoked or postponcd at the discretion of the Board

15. A call shall be deemed to have been made at the time when the resolution of the Beard
authorizing the call was passed and may be required to be peid by inssalments.

16. The joint holders of a share shall bejointly and severally liable to pay all calls in respect thereof.

17. {i) If a sum called in respect of & share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay lnterest thereon from the day appointed
for payment thereof to the time of aciual payment ai ten per cent. per annum or at such lower
rate, if any, as the Board may determine.
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(i) The Board shall be at liberty 1o waive payment of any such imerest wholly ot in part.

(1) Any sum which by the terms of issue of a share becomes payable on allotment or al any
fixed date, whether on nccount of the nominal value of the share or by way of premium, shall,
fior the purposes of these regulations, be deemed to be a call duly made and paysble on the date
on which by the terms of issue such sum hacomes payahle.

(s )Partial payniest not to preclude forfeiture Meither a judgment ner a decree in favour of the
Company for cuils or other moncys due in respect of any Shares nor any part=payment of
satisfnction thereof nor the teceipt by the Company of & portion of any mancy which shall from
fime to time be due from any Member In respect of any Shares cither by way of principal or
interest nor any indulgence granted by the Company in respect of payment of such money shall
preciude the forfeiture of such Shares as herein provided.

(i) Preof of dues in respect of Bhare At the trial of hearing of any action or suit brought by the
Company against eny Membes or his representutives for the recovery of any money ¢laimed to
be due 10 the Company in respect of his Share 1t shall be gufficient to prove that the name of the
Member in respect of whose Shares the moncy is sought to be recovered appears entered on the
Register of Members as the halder at or subsequently o the date al which the money sought to
be recovered is alleged 10 have becomie due on the Shares in respect of which such money is
sought 1o be recovered that the resolution making the call is duly recorded in the Minute Book
2nd that motice of such call was duly given to the Member or his representatives so sued in
pursuance of these Aricles and it shall not be neccssary 10 prove the appoimment of the
Mireclors who made such call nor that a quorum of Directors was present al the Board &t which
any call was made nor that the meeting at which any call was made was duly convened or
constituted nor any other matters whatsoever but the proof of the mutlers aforesai shall be
conclusive evidence of the debt,

The Board

i) shall not be given the option or right 1o call on shares to any person except with the sangtion
of the Company in a General meeting.

b} may, if it thinks fit, receive from any member willing 10 advance the same, all or any part
of the momies uncalled und unpaid upon any shares held by him; and

i) upon all or any of the monies so advanced, mitky { unfil the same would, bul for such adwance,
become presently payable) pay interest at such rate not exceeding, unless the company in
general meeting shall otherwise direct, twelve per onl. per annun, &5 mey be agresd upon
between the Board and the member paying the sum in adwance.

T ransfer of shares

. (i1 The instrument of transter of any share I the company shall be executed by or on behalf of

boih the transferor and transferee,

(i} The transferor shall be deemed 1 remain o hodder of the share until the mame of the
transfesee is entered in the register of members in respect thereof,

The Board may, subject to the right of appeal conferred by scction 58 decling to regisior—

{ &) the transfer of a share, not being a fully paid share. to a pesson of whom they do not approve:




(i) any transfer of shires on which the company has a lien.

12, The Board may decline to recognise any instrament of transfer unless—

{a) the instrument of wransfer is in the form as prescribed in rules made undar sub-saction (1)
of section 35;

(k) the instrument of transfer is accompanicd by the certificate of the shases to which it relates,
and  such other evidence as the Board may reasonably require to show the right of the
transferos to make the transfor; and

(¢} the instrument of transfer is in respect of only one class of shares,

13. On giving not less than seven duys' previous notice in accordance with section 91 and rules
made thersunder, the registration of transfers may be suspended ol such times and for sech
periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time
or for more than forty-five days in the aggregate in uny yesr.

The pravigions of these Articles relating to transfer of shares shall mutazis mutandis apply to
debenmores of the company,

24. 1) Endorsement of Transfer In respect of any Transfer of Shares registered in accordance with
the provisions of these Articles the Board may at their discretion direct an endorsement of the
Transfer and the name of the transferee and other particulars on the existing share cerificate
and awhorise any Direstor or officer of the Company to authenticate such endorsement on
behalf of the Company or direet the issue of a fresh share cerificale in Tieu of and incancellation
of the existing certifieate in the name of the transferce.

2} Instrument of Transfer

i, Subject to the provisions of Section 56 of the Act the instrument of Tranafer of any Share in
the Company shall be in writing snd all previsions of Section 56 of the Act and statdlory
modification thereof for the time shall be duly complied with in respect of all Transfers af
Sheres and registration thereof,

ii. The seid instrument shall be duly executed by the transferor and the transferee and the
transferor shall be deemed to remain holder of the Shares until the name of the transferes is
entered in the Register of Membess in respect thercof. The instrument of Transfer shall be
presented in the manner preseribed under Section 56 of the Act or any statutory medification
thersof, The Company shall nod charge any transfer fee for registering

1} Instrument of Transfer to be stamped Every instrument of Transfer shall be presented within
a period of 60 days from execution to the Company duly stamped for registrution accompanied
by such evidence as the Board may require to prove the title of the transferor his right to Transfer
the Shares end every registered instrument of Transfer shall remain m the custody of the
Company until destroyed by order of the Beard.

25, 1)Closing Register of Transfers and of Members The Board shall be empowered to close the
Transfer Books the Regisier of Menbers the Register of Debenture holders a1 such time or
fimes and for such period or periods not exceeding thirty days at a time snd not exceeding in
the g gregate forty-five days in cach Year s it may seem expedient.2) Transfes of partly paid
shitres Wherein the ease of partly paid shares an application for registration i to be made by
the transferor the Company shall give natice of the spplication 1o the transferce in accordance
wilh the provisions of Section 54 of the Act




26,
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18,

17 Title to Shares of deceased Members The excculors or administrators or holders of a
succession Certificate or the legal representatives of o decensad Member (not being one or two
joint holdersshall be the anly person recognized by the Company as having any ttle 1o (he
Shares registered in the name of such Member and the Company shall be hound to recognize
such cxecutors or administrators or halders of @ Succession Certificate or the legal
representatives shall have first obtained Probate holders or Lester of Administration of
Succession Cerificale as the case maybe from a duly constituted Court in the Union of India.
Provided that in any case where the Boand in its absolute discretion thinks fit the Board may
dispense with the production of Probate or Letter of Administration or Succession Certificate
upon siech terms as to indemunily ar otherwise as the Board in fis absolute discretion may think
necessary and register the name of any person who claime to e absolutely eniitled to the Shares
standing in ihe mame of a decessed Member 2s a Member.

2y Transfers not permitted no share shall in any circumstanees be transferred 1o any infant
insolvent of person of unsound mind except fully paid Shares through a legeal guardian.

Transmbaion af shares

(i} Un the death of 8 member, the survivar or survivars where the member was a joint holder,
and his nomines or nominees or legal representatives whens he was a sharcholder, shall be the
only persons recognized by the company as having any title to his interest in the shares.

{if) Mothing in clause (i} shall relonse the estate of a deceased joint holder from any liahtlity in
respect of any share which had been jointly held by him with other persons.

(1} Any person becoming entitled 1o a share in conssquence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly be
required by the Board and subject as hereinafier provided, elect, cither—

(@) 1o be registered hinself as holder of the share; or
{4 to make such transfer of the share as the decessed or insolvent member could have made.

(i) The Board shall, in either case, have the same right to decline or suspend registration as it
woild have had, if the decessed or insalvent member had transferred the share before his death
oF insolveney,

i) If the person so becoming enfitied shall elect o he registered as holder of the share himself,
he shall deliver or send to the company o nofice in writing signed by him siating that he so0
elets,

(i) 1f the person aforesaid shall elect w0 transfer the share, he shall testify his election by
executing a transfer of the share,

{11y All the limitations, restrictions and provisions of these regulaticns relating 1o the right to
transfor and the repistration of transfers of shares shall be applicable to any such notice or
\ransfer s alresaid as if the death or insolvency of the member had not occurmed and the notice
ar transfer were # transfer signed by that member.

. A person becoming entitled to 1 share by reason of the death or insolvency of the holder shall

b entitled to the same dividends and other advantages to which he would be entitled if he were
the registered holder of the share, except that he shall not, before being registered as a member
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in respect of the share, be entitled In respect ofitio exercise any right conferred by membership
in relation 1o meetings of the company’

Provided that the Board may, al any tine, give nofice requiring any such person o elect either
10 be registered himself or 1o transfer the share, and if the notice is not complied with within
ninety days, the Board may thersafter withhold payment of all dividends, honuses or other
monies payasle in respect of the share, until the requirements of the notice have complied with.
1} Rights on ‘Transmission A person entitled to a Share by transmission shall subject to the
Directors dght to retain such Dividends or money 68 hereinafter provided be entitled 10 neceive
and may give discharge for any Dividends or other moneys payable in respect of the Share.

2} Share Centificates to be surrendered Before the registration of a Trans fer the cenificate or
certificates of the Shire or Shares o be Transferred must be delivered to the Company along
with (save as provided In Section 56 of the Act) properly siamped end executed instrumisnt of
Transfer.

No fee on Transler or Transmission Mo fee shall be charged for regisimtion of Transfer
Teansmission probate succession certificate and lemers of administration certificate of death or
murringe power of attorney or other similur document,

1) Company not liable 1o notice of equitable rights The Company shall incur no liahility or
responsibility whatsoever in consequence of its vegistering or giving cffect to any Transfer of
Shares made or purpering to be made by any apparent legal owner therenl (ns thown or
appearing in the Register of Members) to the prejudice of persons having or clalming any
equitable rights title or interest in the said Shares notwithstanding that the Company may have
had motice of sich equitable rights referred thereto in any books of the Company and the
Company shall not be beund by or required to regard or attend 10 or give effect to any notice
which may be given to it of any equitable rights title or interest or be under any liabality
whitsoever for refusing or neglecting to do so thowgh it may have been entered or referrad to
in some hook of the Company but the Company shall nevertheless beat liberty to regard and
attend 1o any such notice and give effect thereto if the Board shall so think fit.

Forfeimre of shares

If a member fails to pay any call, or installment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafier during such time as any part of the call or
installment remairs unpaid, serve a nofice on him reguiring payment of so much of the call or
installment &s is unpaid, together with any interest which may have accrued.

The notice aftresaid ghall—

{a) name a further day (not being earlier than the expiry of fouricen days from the date of service
of the notice) an ar bafore which the pavment required by the notics is 1o be mnde; and

(k) state that, in the event of non-payment on or before the day so samed, the shares in respect
of which the call was muade shall be liable to be forfeited.

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

(] A 'ﬁ:rﬁ.-imd share may be sold or otherwise disposed of on such terms and in such manner
as the Board thinks fit.
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(i) At any time before o sale or disposal as aforesaid, the Board may cancel the forfeiure on
stech termia as it thinks AL

(i} A persen whose shares have been forfeited shall cease to be & member in respect of the
fiorfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company
all monies which, at the date of forfeiure, were presently payable by him 1o the company in
respect of the shares,

(i) The bability of such person shall cease if and when the company shall have received
payment in full of all swech monies in respect of the shares,

if1 A duly verified declarntion in writing that the declarant is a director, the manager or the
seerctary, of the company, and that a share in the company has been duly forfeited on a date
stnted in the declamtion, shall be conclusive evidence of the ficts therein stated as against all
persons claiming 1o be entitled to the share;

{ii} The company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute a transfer of the share in favour of the person to whom the
share is sold or disposed of;

(it} The transferee shall thereupon be registered as the holder of the share; and
{iv} The transferee shall not be bound 1o s2e to the application of the purchase money, if any,

nor shall kis title to the shase be affected by any irregularity or invalidify in the proceedings in
reference to the forfeiture, sale or disposal of the share,

40, The provisions of these regulations as to forfiture shall apply in the case of nonpayment of any

41.

sum which, by the terms of issue of a share, becomes payable at a fixed fime, whether on
pecount of the nominal valuse of the share or by way of premium, as ifthe same had been payable
by virtue of & call duly made and noti fied,

Certificate of forfeited Shares to be void Upon any sale reallotment or other disposal under the
provisions of the preceding Aticles the certificate or cerificates originally issued in respect of
the relevant Shares shall (unless the same shall on demand by the Company have been
previoushy surrendered to it by the defaulting Member) stand cancelled and become null and
vaid and have no effed and the Directors shall be entitled 1o issue a new certificate or
certificates in respect of the said Shares to the person or Persons entitbed thereto. 2) Beard
entitled to cancel forfeiture The Board mav gt any thme before any Shares are so forfeited have
been sold reallotted ar otherwise disposed of cancel the forfeiture thereof upon such conditions
at it thinks [t

Alteration of capiial

42. The company may, from time to time, by ordinary resolution incresse the sharecapital by such

sum, to be divided into shares of such amount, as may be specified in theresolution.

43, Subject to the provisions of section 61, the company mizy, by ordinary resolution, —

(¢} consolidate and divide all or any of its shaze capital into shares of larger amount than its
existing shares;

(b} convert all er any of its fully paid-up shares into stock, and reconver that stock info fully
paid-up shares of any denominaiion,




() sub-divide its existing shares or uny of them inio shares of smaller pomount than is fined by
the memorandum;

{d) cancel any shares which, a1 the date of the pussing of the resolution, have not been taken or
agreed o be taken by any person.

44, Whese shares are converied inbo stock, —

(2} the holders of stock may transfer the same or any part theseof in the same manner as, and
subject 10 the sume regulations wnder which, the shares from which the stock arose might before
the conversion have been transfened, or as near therelo as circumstances admit:

Provided that the Board may, from time to time, fix the minimam amouwnt of stock fransferable,
40, however, that such minimuom shall not exceed the nominal amount of the shares from which
the stowck arose,

(&} the holders of steck shall, aceording to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at mectings of the company. and
ofher matters, as if they held the shares from which the stock arase; but no such privilege or
advantage (except participation in the dividends and profits of the company and in the assets
on winding up) shall be conferred by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage,

(¢} sch of the regulations of the company ns are applicable to paid-up shares shall apply to

stock and the words “share™ and “sharcholder” in thase regulations shall include “stock™ and
“stock-holder™ respectively.

45, The company may, by special resolution, raluce in any manner and with, and subject to, any
incident authorised apd consent required by law, —
{a} its share capatal;
¢ h) anv capital redemption reserve accownt; or

i) any share premium account.

Capitalisation of profits
46, (i) The company in general meeting may, upon the recommendation of the Board, resolve -

{a} that it is desirable to capitalize any part of the amount for the time being standing to the
eredit of any of the company's reserve accounts, or to the credit of the profit and loss account,
of oiferwise available for distribution; and

{1} that such sum be accordingly set free for distribution in the manner specified in clanse (i7)
amongst the members who would have been entitled thereto, if distributed by way of dividend
and in the same proportions,

{if} The sum aferesald shall rot be paid in cash but shall be applied, subject 1o the provision
comained 1n clause (i), either in or towards—

{A) paying up any amounts for the time being unpaid on any shares held by such members
respectively:




{B) paying up in full, unissued shares of the company o e allotted and distributed, credited as
fully paid-up, te and amengst such members in the propertions pinresaid;

(L) panly in the wey specified in sub-clause {4} and partly in that specified in sub-clause (3

() A securities premium account and a capital redemplion reserve ascount may, for the
purposes of this regulation, te applicd in the paying up of unissued sharcs 1o be issued to
members of the company s fully paid bonus shares;

{Ey The Boanl shall give effect to the resolution passed by the company in purstance of this
regulation.

. (i} Whenever such a resolution as aforesaid ehall have been passed, the Board shall—

() make ull appropristicns and applications of the undivided profits resoived 1o be capitalised
thereby, and ull allotments und issues of fally paid chares if any; and

(&) generally, do all acts and things required to give elfect thereto.
(i) The Board shall have power—

{a) 10 muke such provisions, by the issue of frsctional certificates or by payment in cash or
otherwise as it thinks fit, for the case of sharss becoming distributable in fractions; and

() to authorise any person 1o enter, on behalf of all the members entitled thereto, nto an
agresment with the company providing for the allotment to them respectively, eredited as fully
patd-up, of any further shares to which they may be entitled upon such capitalisation, or as the
case may require, for the payment by the company on their behalf, by the application thereto of
their respective proportions of profits reselved to be capitalised, of the amounl or any part of
the amounts remaining unpaid on their existing shares;

(i) Ay agreement made under such authority shall be effective and binding on such members,

Buy-hack of shures

48, Notwithstanding anything contained in these articles but subject to the provisions of sections

44,

&8 to 70 and any other applicable provision of the Act or any other law for the time being in
force, the company may parchase its own shares or other specified securities,

Greneral meetings

14i1All general meetings other than annual general meecting shall be called extranrdinary
gencral meeting.

(i) All General Meetings shall be convened by giving not less than clear 21{twenty- ong) days
notice exeluding the day on which the Notice is served or deemed 10 be served (i.e. on expiry
af 48 (fortv-eight) howrs after the letter containing the same is posted) and the date of the
Meeting inwriting or by electronic mode.

{iii]The Netice shall specify the place date and time of the Meeting. Every Notice convening a
Mezting of the sharcholders shall set forth in sufficient detatls the business o be trensacted
thereat and unless otherwise ngreed by the shareholders or their nominees no business shall be




al.

iransacted at such Meeting unless the same has been stated in the Notice convening the Meeting,
Ihe draft reslutions o be considered at the sharcholders Meetings must be furnished w all the
shareholders whose names appear on the Regiter of Members of the Company at Jeast 21
{twenty-one] days prior to the date of the proposed sharcholders Meeting except with the written
consent of the sharcholders.

{iv)Motice shall be given 1o all the shareholders and o such Persons as are under Act and or
these Articles entitied to receive such Notice from the Company but any accidental omission (o
givie Motice to or non=receipt of the Notice by any Member shall not Invalidae the procesdings
of any General Mecting,

{v} Shorter Notice admissible with the consent of 93(ninciy-five] percent of the Members
entitled to vote at the General Meeting any General Meeting may be convensd hy giving a
shorier Mobice of less than elear 21 I:lwml'_ur—nn»:ll dll:u'“.-'u

2. (i) Special and Ordinary Business All business shall be deemed special that 13 ransacted of
an Extrmordinary General Meeting and also that is transscted ot an Annogl General Mecting
with the exception of the consideration of the financial statements and the reports of the Board
of Directors and Auditors declaration of Dividend the appointment of Directors in place of those
retiring by rotation and the appointment of and fixing up of the remuneration of the auditors.

(i} In case of special business as aforesaid an explanatory stalement os required under Section
102 of the Act shall be annexed to the Notice of the Meeting.

« (i) The Board may, whenever it thinks fit, call an extraordinary generil meeting.

{ii) I at any time directors capable of acting who are sufficient in number @ form a quorum
are not within India, any director or any two members of the company may call an extraordinary
general meeting in the sume manner, s nearly & possible, as that in which such a mesting may
be called by the Hoard.

Proceedingy af generel meclinigy

(i) Mo bainess shall be transacted at any geperal meeting unless a quorum ol members is
present at the time when the meeting proceeds W busines,

{1} Save sis otherwise provided herein, thequorum for the general meetings shall be as provided
i section 103,

(1) Adjournment for want of quoram 17 within hall an hour from the time appointad for
meeting # quorum is not present the meeting i calked upon the raguisiton of Members shall be
dissolved and in uny other case it shall stand adjourned to the same day in the next week at the
same Time amd pléce or to such other date and such other time apd place as the Board may
determine and if et the adjourmned meeting also o quorum is not present within halfan hour from
the time appointed for the meeting the Members present shall be quorum. Provided that in case
of en edjourned meeting or of a change of day time or place of meeting under clause (a) the
company shall give not less than three days' notice to the Members gither individually or by
puhlishing an advertisement in the newspapers (ome in English and one in vernacular langnage)
which is in eirculation at the place where the registered office of the company is situated.

52, 'The chairperson, if any, of the Board shall preside as Chairperson at every gencral meeting of

the compsany.




s3. If there Is no such Chairperson, or if he is not present within fifteen minutes afier the time
appointed for holding the meeting, or is unwilling to &l as chairperson of the meeting, the
directors present shall sleet ene of their members to be Chairperson of the mesting.

&4, If at any meesing no directos is willing to act as Chairparson o if nio directos is present within
fifieen minutes after the time appointed for holding the meeting, the members preseni shall
choose one of thelr members to be Chairperson of the meeting.

Adjournment of meeting

58, (i) The Chairpersen may, with the consent of any meeting at which n quorum is present, and
shall, if so directed by the meeting, sdjourn the mecting from fime 10 time and from place o
plance,

(i} 1f at a Sharcholders Meeting mo quorum ts present then the Meeting shall stand adjoumed
10 the same day at the same time of the following week (Adjourned Shareholdars Meeting).

(iii} If at an Adjourmed Sharcholders Meeting quarum is nof present within hall an hour from
the time appoinied the Members prescnt being not less than two in number will constitute the

(o,

{iv)No business shall be transacted at any adjourned meeting other than the busimess left
unfinishid at the meeting from which the adjournment ook place,

(v) When a meeting is adjourned for thirty days or more, nirtice of the adjoumed mesting shall
be given as in the case of an original meeting,

{iviSave as aforesaid, and as provided in section 103 of the Act, it shall not be necessary 1o give
wity notice of an adiournment or of the business o le transacted a8 an sdioumed meeting.

Vating rights

8. Subject 1o any rights of testrictions for the time being attached to any class or ckasses of shares,

() ain & show of bands, every member present in parson shall have one vole, and

(B} on a poll, the vating rights of members shall be in proporton 1o his share in the paid-up
equity share capital of the compamy.,

&7 A member may exercise his vole a1 & meeting by electronic means in accordance with section
108 and =hall vote only once,

58. (/) In the case of joint holders, the voie of the senior who tenders & vote, whether in person or
b proxy, shall be sccepted to the exclusion of the votes of the other joint holders.

(i1 For this purpose, seniority shall be determined by the order in which the numes and in the
register of members.

59, A member of unsourd mind, or in respect of whom an order has been made by any cowl having
jurisdiction in lunacy, may vote, whether on a shew of hands or on 4 pell, by his committee or
ather lepal guardian, and any such committee or guardsan may, on @ pell, vote by proxy.




60, Any business ether than that upon which a pell has been demanded may be procecded with,
pending the taking of the poll.

6L Mo member shall be entitled to vole &t any gencral meeting unless all ealls or other sums
presently payable by him in respect of shares in the company have been paid.

62. (/1 Mo obiection shall be rised to the qualification of any voler excepl al the mesting or
adjourned mecting ot which the vote shjected to iz given or tendered, and every vote not
disallowed at such meeting shall be walid for all purposes,

{#f) Amy such objection made in due time shall be refierred 1o the Chairperson of the meeting,
whose decision shall be Gnal and conclusive.

Proxy

63, The instrument appointing  proxy and the power-of-aitomney or other authority, i any, under
which it is signed or u notarised copy of that power or autbority, shall be deposited at the
registered office of the compary ot less than 48 heurs before the time for holding the meeting
or adjourned meeting at which the person named in the instrument proposes to vote, of, in the
case of a poll, nat less than 24 hours before the time appointed for the taking of the poll; and in
default {he instrument of proxy shall net be treated as valid,

64. An instrument appointing & proxy shall be in the form a3 prescribed in the rubés made under
gection 10k,

§5. A vote given in accordance with the terins of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the proxy of
of the authorily under which the proxy was executed, or the iransfer of the shares in nespect of
which the proxy is givemn:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have
heen recaived by the company at its office before the commencement of the meeting or
adjourmed meeting at which the proxy (s used,

Board of Directors
6. (i The numbser of the directors shall not be less than 5 and not e than 15,
The following shall be the first directors of the Company:

a)  Mr. Mohit Gupta
b)  Mr. Arindam Guha

67. (i) The remuneration of the directors shall, in so far as it consists of @ monthly payment, be
deemed to aecrue rom day-to-day.

{ii’} In addition to the remuneration payable to them in pursuance oof the Act, the dircotors may
be paid all travelling, hotel and other expenses properly incurred by them—

(a} in atending and returning from meetmgs of the Roard of Directors or any committes
thereof or genernl mectings of the comipany? or

{#) in connection with the business of 1he company.

68, The Board may pav all expenses incurned in getting up and registering the company. The
company may exercise the powers conferred on it by section B8 with regard 1o the keeping of




a foreign regisier; and the Peard may {subject to the provisions of that isu-_:lin:rﬂ] make and vary
such regulations as it may think fit respecting the keeping of any such register.

69, All cheques, promissory notes, drafts, heie, bills of exchange and other negotiable
instruments, and all receipts for monies paid 1o the company, shall be signed, drawn, accepted,
endomed, or olherwise executed, g5 the ease may be, by such person and in such manner as the
Board shall from time to time by resclution determine.

70. Every director present at any meeting of the Board or of 2 comemittee thereof shall sign his name
in & book o be kept for that puarpese.

71, () Subject i the provisions of section 149, the Board shall have power at any time, and from
time Lo time, fo sppoint 4 person as an additiona] director, provided the number of the directors
and additional directors togsther shall not at any time exceed the maximum strength fixed for
the Board by the sriicles.

(i) Such person shall hold office only up o the date of the pext snnual general meeting of the
campany but shall be eligible For appointment by the company as 4 director ot that meeting
suhject to the provisions of the Act.

(iif) Subject to the provision of 161 and 152 of the Act the Board shall have power at any time
and from fime to fime to appoint any other qualified person to be a Director Lo fill & casual
vacancy. Any person 50 appointed shall hold office only up to the date which the Director in
whose place he is eppointed would have held office it it had not been vacated by him.

{ i) In accordance with the provisions of the Act the Board of Directors may appoimt any
individoal not being a person holding any altemnate directorship for any other Director in the
Company o be an Alternate Director for any Director of the Company during his abssnce for a
period of not less than three months from India provided such appointee whilst he holds office
as un alternoie director shall be entitled to notice of all the meetings of the Board and to attend
andd vote thereat and on all resolutions proposed by circulation. Provided that no persen shall be
appointed as an altemate Director for an independent Director unless he is qualified 10 be
appoinied as an independent Director under the provisions ol the Act.

(v} Equal power to all the Directors Except as otherwise provided in these Aricles all the
Diirectors of the Comparny shall have in all matters equal rights and privileges and be subject to
equal abligations and duties in respect of the affairs of the Company,

Proceedings of the Board

T2, (i) Meetings of the Board

o The Board of Directors shall bold at least four medings every year in such o mannes that masl
rvone than120 days shall intervene between twuo conscoutive meetings of the Board.

b. The Managing Director muy at any time surnimon & meeting of the Board und the Managing
Director or o Secretary or a person authorised in this behalf on the requisition of Director shall
al any time swmmon a meeting of the Board. Notice in writing of every meeting of the Board
shall be given to every Director for the time being in India and at his usual address in Indiz fo
every other Director.

(i1 The Chairperson or nny one Director with the previous consent of the Chairperson may, of
the Company Secreiary on the direction of the Chairperson shall, &t any tme, summon a
meeting of the Board. .




Churum

73, (i) The quorum for a meeting of the Board shall be one=third of its total strength {any fraction

T4,

TS,

contained in that one third being rounded off #s one) or two Directors whichever is higner and
participation of the Directors by videocenferencing or audio visual shall also be counted forthe
purpese of quorum, Provided that whese at any time the number of interested Directors is equal
1o ar exceods two-thirds of total strength the number of remaining Directors that is to sav the
sumber of Directors who are not interested peesent at the meeting being not less thun two shall
be the quorum during such time. The totl strength of the Board shall mean the mamber of
Directors actumlly holding office as Directors on the date of the resolution or mecting that is to
aay the total strength of Board afier deducting there from the number of dircctors if any whose
places are vacant at the time.

In case of an equality of votes, the Chairperson of the Beard, if any, shall have a second or
casting vole,

Subject to the provisions of the Act, the continuing directors may act notwithsanding any
vacaney in the Board; but, if and 5o long @ their numbers reduced below the quoram fixed by
the Act for a meeting of the Board, the continuing directors or director may act for the purpose
of increasing the number of directors to that lixed for the quorum, or of summening a general
meefing of the company, but for no ather purpose,

() If no Chairperson is eleched parssant b Articless the Board may elect a Chairperson of its
meetings and determine the period for which he is to hold olTice.

(i) The Board may elect a Chairperson of ils meetings and determine the period for which he
s to hold office, If no such Chairperson is elected or if at any mecting the Chairpersan is not
present within five minuies afier the time appointed for holding the mecting the dlireciors
present may choose oae of their number to be Chairperson of the meeting.

T6. (1) Subjee! 10 the provisions of the Act, the Board may al its discretion delegate all or any of its

T8,

T

powers 1o any Directors jointly or severally or to any one Director or 10 any Commitles of
Diractors.

{if) Any committee so formed shall, in the exercise of the powers s deleguted, conformio amy
regulations that may be impose do nithy the Board.

. (1) Decisions at the Committes meesings

i A Committee maxy meet and adjourn as it thinks proper,

b, Questions arising ot aay meeting of a Commitles shall b determined by the sole Membser of
the Committee or by a majority of votes 85 the Members present as the case may be and in casc
of an equality of vole the Chairperson shall have a casting vole ln addition to his vote as o
Member of the Commitiee,

Questions arising at any meeting of 8 committee shall be determined by a majority of votes of
the menmbers present, and in case of an equality of votes, the Chairpersen shall have a second
oF Casiing volg.

All scts done in any meeting of the Board or of a committee thereof of by any person peting as
2 director, shall, notwiilstanding that it may be aficrwands diseovered that there wus some
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1.

H2.

defiect (o the appointiment of any one or MG af such directors or of any person acting as
aforesaid, or that they or any of them wese disgualified, be as valid as if every such director or
such person hiad been duly appeinied and was qualified 1o be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of 3 committee theseol, for the time being entitled to receive notice
of a meeting of U Board or commitiee, shall be valid and gffoctive as if it had been passed at
a meeting of the Board or comunittee, duly convened and held.

1) The Members of the Board or any Committee of the Board may participate in any Board
Meeting or Committes Mecting by means of audio-vizual oc video-conference facilities or any
other modemn communication equipment by means of which all Persons participating in the
meeting can hear esch other a the same fime and pacticipation by such means subject to the
provisions of the Act shall constitute presence in person at such meeting and hence shall also
coun; for the purpose of quorum.

YResolution by Circulation Suve @ otherwise expressly provided in the Act a reselulion in
writing circuluted in draft together with the necessary papers ifany to all the Directors or to all
the Members of the Commitice then in [ndia net being less in pumber than the quarum fixed of
the meeting of the Board or the Commitiee as e case miybe and 1o all other Directors or
Members at their usual address In India end approved by such of the Directors as are then in
India or by o majority of such of them as are enfitled 1o vote at the resolution shall be valid and
offectual a5 it had been @ resolution duly passed at a meeting of the Bowrd or Commitiee duly
gonvenzd and held.

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

Subject 10 the provisions of the Act,

(i} A chief execulive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such rernuncration and upon such conditions as it may
thinks fit; and any chief executive officer, manager, company seCrelary or ¢hief financial officer 5o
appainted may be remaved by means of & resolufion of the Board;

{#y A director may be appointed as chief executive officer, manages, compeny secrelary or chief
financial officer.

LA

B4.

A provision of the Act or these regulations requiring or authorising a thing 10 be done by or to
a director and chief executive officer, manager, company secretary or chicf financial officer
shall not be satisfied by its being done by or 1o the same person acting both as dirgctor and as,
or in place of, chief executive officer, manager, Company secretary of chief financial officer,

The Sead
i) The Board shall provide for the safe custody of the scal.

(i} The seal of the company shall not be affixed to any instrument excepl b the authority of a
resolution of the Board or of & committes of the Board authorised by it in that behalf, and except
in e presence of at least two directors and of the seoretary or such cther person as the Board
miay appoint for the purpose; and those two directors and the secretary o other person aloresaid
shall sign every Instrument to which the scal of the sompeny is so uffixed in their presence.
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Dividewds aod Reservd

The company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Boardin proportion 1o the Capital paid wp on Shares afler
providing fer depreciation

. Subject 1o the provisions of scotion 123, the Board muy from time o thme pay to the members

such interim dividends as appear to it o be justified by the profits of the company.

(i} The Board may, before recommending any dividend, set aside out of the profits of the
company such sums as it thinks fit 45 a reserve or reserves which shall, l the discretion of the
Board, be applicable for any purpose 1o which the profits of the company may be properly
applicd, including provision for meeting contingencies or for equalizing dividends; and pending
such application, may, at the like diseretion, either be emplaoyed in the business of the company
or be invesed in such invesiments (other than shares of the company) a8 the Beard may. [roam
timie lo time, thinks fit.

(i) The Board may also carry forward any profits which it miy consider necessary not to divide,
without semting them nside as a reserve,

B8, (i} Subject to the rights of persons, if any, entitled 1o shares with special rights as 1o dividends,

59,

i

9l

all dividends shall be declaced and paid according to the amounts paid or credited as paid on
the shares in respest whereof the dividend is paid, bet if and 50 Jong as nothing is paid upon
any of the shares in the company, dividends may be detlured and paid aceerding to the amounts
oof the zhares.

(i) No amount paid or credited #5 paid on a share in advance of calls shall be treated for the
purpases of this regulation as paid oa the share.

{i#y All dividends shall be apportioned and peid proportionately to the amounts paid o credited
as paid on the shares during any portion or portions. of the period in respect of which the
dividend is paid; bt if any share is issued on terms providing that it ghall rank for dividend o
from a particulsr date such share shall rank for dividend accordingly.

The Board may deduet from any dividend payable to any member all sums of money, il any,
presently payable by him to the company oa account of calls or otherwise in relation 1o the
shares of the company.

(i) Any dividend, interast or other monies payable in cash in respect of shares maybe paid by

chegue or warrant sent through the post directed 10 the registered oddress of the halder or, in
the case of joint holders, to the registered address of that one of the jeint holders who is first
namved on the register of members, of 1o such person and o such address as the holder er joinl
holders may in writing direct,

(i) Every such cheque or warrant shall be made payable to the order of the person to wham it
is sent.

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

92, Motice of any dividend that may have been declared shall be given to the persons enfitled o

share therein in the manner mentioned in he Act,




a3, (i dividend shall bear interest agiinst the company Subject W0 the provisions of Section

94,
11 The books of accounts shall be kept at the Registered Office of ihe Company or subject to the

95

-

1260f the Act any Transfer of Shares shall not pass the right toany Dividend declared thereon
kefore the registration of the Trunsfer.

(i} Unpaid or Unclaimed Dividend a. Where the Campany has declared a Dividend but which
has not heen paid or claimed or the Dividend warrant in respect thereaf has not heen posted
within 30 days from the date of declaration fo any Sharcholder entitled to the payment of the
[¥ividend the Company shall within 7 days from the daie of expiry of the said period of 30 days
upen a special account in that behal Fin any scheduled bank called Unpald Dividend of Persistent
Systems Limited and transfer 1o the said sccount the total amount of Dividend which remains
unpaid or in relsion to which no Dividend warrant has been posted. b. Any money Transferred
tothe unpaid Dividend account of the Company which remains unpaid or unclaimed foe o period
of seven years from the date of such transfer shall be transferred by the Company 1o lnvestons
Education and Protection Fund., ¢, No unclaimed or unpaid Dividend shall be farfeited by the
Bowd and the Directors shall comply with provisions of Section 124 of the Act as regards
unclaimed Dividends.

Accounis

provisions of Section 128 of the Act al such other place or places as the Directors think fit arvd
shall be open o inspection by the Directors during busingss hours, il The accounts of the
Company shull be sudited by the auditors apoointed as per the provisions of the Act. Subject to
the provisions of the Act the accounts when audited and approved at the Annual General
Meeting shall be conclusive,

2} The Directors shall subject to the provisions of Section 128 of the Act from time 1o Hme
determine whether and 1o what extent and ar what times andplaces and under what conditions
ar negulations the accounts and books of the Company of wny of them shall be open to the
inspection of Members not being Directors and no Member (not being a Director) shall have
any right of inspecting sy account or books or documents of the Company cxeept as conferred
by law or authorised by the Directors or by {he Company in General Meeting.

3) As per the provisions of the Act Board shall arrangs o prepare and place before the Company
in the Annual General Meeting adited Balance Sheet and profitand loss sccount copy of which
should be sent to all Members entitled thereto,

Winling up
Subject to the provisions of Chapter XX of the Act and rules made thereunder —

() 1f the company shall be wouml up, the liquidator may, with the sanction of a special
resolution of the company und any other sanction required by the Act, divide amongst the
mmibers, Iy specie or kind, the whole or any part of the assets of the company, whether they
shall conslst of property of the same Kind or not,

{if) For the purpese aforesald, the liquidator may sel zuch value as he deems fair upon wny
property to be divided as aforesaid and may determine how such division shall be carried out
as between the members or different classes of members.

(i) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees wpon such trusts for the benefit of the contributeries if he considers necessary, but so




that no member shall be compelled to aceepl any ghames of piher securities whereen there & any
liability.

dndeminiiy

. Subjeet to the provisions of the Act the Directors key managerial person awditors or every other

officer for the time being of the Company and any trustee for the time hebng acting in relation
to any of the affalis of the Compouny and their heirs executors and administrators respecti vely
shall be indemnified out of the asseis of the Company froin and against all suits proceedings
costs charges losses damages and expenses which they ar any of them shall or may incur or
sustain by reason of any act done or omitted in or ahout the execution of their duty in their
respective office of trust except such {if any} as they shall incur or sustain by or through their
own willful neglests or defaults respectively and no such officer or trustee shall be answerable
for the Acts repaies neglects or defaults of any aeher officer of trustes or for joming in any
receipt for the sske of conformity or for the solvency ar hanesty of any bankers o other Persons
with whon any monies of effects belonging to the Company may he lodged or deposited for
safie gustondy or for any insufficiency deficiency of any security upon which any monies of the
Company shall be invested for any other loss or damigs due to any such causes as aforesaid of
which may happen in or about the execution of hiz office or trust unless the same shall happen
through the willful neglect or default of such officer or frusiee.

OTHERS

1L NOMINATIONFACILITY

Every holder of Shares in or holder of Debentures of the Company may at any time nominate inthe
prescribed manner a person to whott his Shares in or Debentures of the Company shall vest in the
evel of his death,

aj

b}

=

d)

Where the Shases in or Debentures of the Company are held by more than one person jointly
the joint-holders may together nominate in the preseribed manner a person o whom all the
rights in the Shares or Debentures of the Company shall vest in the event of death of all the
joint-tardders.

Natwithssanding anything contained in any other luw for the tirne being in force or in any
disposition whether wstamentary or otherwise in fespect of such Shares in or Debentures of the
Company where a nomination made in the prescribed manner purparnts 1o con [er on amy Person
the right 1o vest the Shares in or Debentures of the Company the nominee shall on the death of
Shareholder or holder of Debentures of the Company or as the case may be on the death of the
joint-holders become entitled 1o all the rights in the Shares or Debentures of the Company or
as he case may be all the joint-holders in relation to such Shares in or Debentures of the
Company to the exclusion of all the other Persons unless the nemination is varied or cancelled
ige the preseribed manner,

Where the nominee is o minor it shall be lawiul for the bolder of the Shares or Debanmures fo
ke the nomination and 1o appoint in the prescribed manner any persoa Lo become entitled o
Shares in or Debentures of the Company in the event of his death during the minogity,

Any person who become a nominee by virlue of the provisions of Section 72 of the Act upon
the production of such evidence as may be required by the Board and subject as hereinalier
provided elest either i, To be regisiered himsalf = holder of the Share or Debenture as the case
may be or ii. To make such Tronsfer of the Ehare or Diehenture as the deceased Shareholder or
Debenture holder as the case maybe could have mede.
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If the person being a nominee so becoming entitled elects to be registered as holder of the Share
or Debenture himself as the case may be he chall deliver or send to the Company notice mn
writing signed by him stating that he so elecs and such nodice shall be accompanied with the
death ceriificate of the deceasad shareholder or debenture holder as the Gase may be.

Al the limitations restrictions and provisions of this Act relating to the right to Transfer and
registration of Transfers of Shares or Debentures shall be applicable 1o any such notice or
Transfer as aforesaid os if the death of the Member had not occurred and the notice or Transter
were signed by thar sharcholder or debenture holder a8 the case may be.

A person being a nominee becoming entitled toa Shire or Debenture by reson of the death of
the holder shall be entitled to the same Dividends and other advantages W which he would be
entitied if he were the registered holder of the Shares or Debenture exccpl that he shall not
befiore registering a Member in nespect of his Share or Debenture be entitled in respect of it 1o
exercise uny right conferred by membership in relation to the meetings of the Company.
Provided that the Board may at any Uime give sotice requiring any such person to ebact either
1o be registered himself or o Treansfer the Share or Debenture and if the notice is not complied
with within ninety days the Board may therealier withhold payment of all Dividends honuses
or olher monies payable in respect of the Share or Debentures until the requirements of the
notice have been complied with,

A depositor may in terms of Sections 73 and 76 of the Act at any time make & nominaton and
the above provision shall as fiar as may be apply 1o the nomination made under the sub- section.

Caopies of Memorandum and Articles to be sent o Wembers Copies of the Memorandum and
Articles of Association of the Company und other docunienis referred to in Section 17 of the Act
shall be sent by the Company to cvery Member at theie request within seven days of the request on
payment of such sum as may be prescribed.

1L DEBENTURE

I

(]

Yerm of lssue of Debenmurs:Any Debentures debenture stock or other securities may be issued
at 4 discount premium or otherwise wnd may be isswed on condition that they shall be
convertible imto Shares of any deomination amd with any privileges and conditions as 10
redemption surrender drswing allotmen of Share and attending (but not voting} o General
Meeting appointment of Dircetors and otherwise.Debeniures with the right to conversion into
Shares shall he issued only with the consent of the Company in Cienerul Meeting accorded by
1 special resolution,

Assignment of Debentures:Such Debentares debenture-stock bonds or other securilies may be
assignable free From any equities between the Company and the person (o whom the same may
b e incl,

Debenture Directors 2Any Trust Deed for securing Debentures or Debenture-siock may it so
arranged provide for the appointment from time 1o time by the irustee thereo { ar by the holders
of Debertuses or debenture stock of some person to be a Director of the Company and may
empower such trustee or holders of Debentures or Debenture-stock from time t time to remove
any Direetors so appointed. A Director appoinited under this Article is herein referred to as a
Debenture Director and the Debenture Director shall menn a Dvirector for the fime being in
affice under this Amicle. A Debenture Director shall not be bound to hold any qualification
Qhares shall not be liable to retire by rotation or be removed by the Company. The Trust Dead
miay comtain such ancillary provisions as may be aranged between the Company and the
Trustees and &1l such provisions shall have effect notwithstanding any of the other provisions
herein contnined,




4. The provisions herein centained relating to Transfer and transmission shall also apply to

Dehentures in the same manner & they apply to Shares.

Register of Charges The Directors shall cause a proper register to be kept in accordance with

the Act of all charges registered under the Act and shall duly comply with the requircments of

the Act in this repard to the registration of merigages and charges therein specificd.

4, Subsequent assigns of uncalled capital;Where any uncalied capital of the Company is charged
all Persons teking any subscquent charge thereon shall take the same subject to such prior
charpes and shall not be entitled to obtain prioriy ever such prior churge.

Ly
'

L UNDERWRITING

7y Commission for placing Shares Debentures Subject to the provisions of the Act and the Riles
the Company may 8t any lime pay a commission to any persch for subscribing or agreeing 10
subseribe {whethar absolutely or conditionally) for any Shares Debentures o Debeniure-stock of
the Company or underwriling or procuring of pgreeing 1o procure sibscriptions (whether absolute
or conditional} for Shares Debentures or Dehenture-stock of the Company.

IV, DEMATERIALISATIONOF SHARES

%) (i) The Company may in accordance with the provisions of the Depositories Act1996 and any
rules of regulations made thereunder admit its securities to any Depository and offer such sECurities
in dematerialized form.(ii) Every Person subscribing 10 securities offered hy the Company and
evary holder of securities shall have the option to hold the securities either in physical form or in
dematerialised form with a Depository subject 1o applicable laws. The Company shall facilitate the
dematerialisation or rematerialisation of securities in accordance with the provisions of the
Depositories Act 1996 and the rules made thereunder.(iti) The Company shall maintain a recond of
certificatas of securities that have been so dematerinlized.

V. ROTATION AND RETIREMENT OF DIRECTOR

9] One-thied of Directors to reline every year. At the Annual Genernl Meeting of the Company one
(hird of such of the Directors s wre liable to retire by rotation for time being or if their number s
not three or a multiple of three then the number nearest o one third shall retire from office and they
will be eligible for re-glection. Provided nevertheless thit the Independent Directors appointed
under Section 149 of the Act shall not retire by rotation under this Article nor shall they be included
i caleulating the otal number of Directors of whom one third shall retire fromn of fice under this
Article

107 Retiring Directors eligible for re-election @ A retiring Director shall be eligible for re- election
and the Company at the Annual General Meeting at which a I¥rectos retires in the manner aforesaid
may i1l up the vacated office by electing a persan thereto.

11) Retirement of Director: The Directors to retire in every vear shinll be those who have been
lomgest in olfice since their Last election but as between persons wha became Directoss on the zame
day those te retire shall (unless they otherwise agree among themselves) be determined by lots,

12 Retiring Director to remaln in office till successors appointed Subject to the provisions of the
Act iF at any meeting al which an election of Directors ought 1o take place the place of the vacating
Director(sh is not flled up and the mecting has not expressly resolved not to fill up the vacancy and
pot to appoint the retiring director the meeting shall stand adjourned till the same day in the next
weel af the same fime and place oF if that day is a public holiday till the next succeeding day which
s not 2 public holiday et the same time and place and if o the adjoumned meeting the place of the
Retiring Directorn(s) is not filled up and the meeting has also not expressiy resolved not to fill up




the vacancy then the retiring Direciors) of such of tlem os have not had their places filled up shall
be deemed 1o have been reappointed at the adjoumed Mecting.

|3 The Company may from time to time in General Meeting increase or reduce the number of
Directors subject to approval by the shateholders hy special resolution in case of an increase over
the limit prescribed by Section 149 of the Act.

14} Power to remove Director by ordinary reselution Subject 1o the provisions of the Act the
Company may by an ordinary resolution in General Meeting remove any Director before the
sxpiration of his period of office and may by an ardinary resalution appoint another person instead
i persan so appointed shall be subject to retirement at the same time as if he had become 3 Directos
on the day on which the Director in whase plaee he is appoinied was last elected as Director,

15) Right of persons other than retiring Directors 1o stand for Directorship A person ot being a
retising Director shall be eligible for appointment 1o the office of a Director at any General Meeling
if'he or some other Member intending to propose him as a Director not less than 14 days before the
meeting has left ot the Registered Office of the Company 4 notice In writing under his hand
signifying his candidature as a the Director or the intention of such Member 10 propose him as a
candidate as a Director ns the case may be along with the prescribed deposit amount which shall be
refunded 10 such person or as the case may be 1o such Member il the person succeads in getting
elected as Directors o pets more than 25 of total valid voles cast either as show of hands or an poll
on such resulution,

16) Directors not liable for retirement Subject to the appliceble provisions of the Act the Company
it General Meeting may when sppointing o person & a Director declare thoi his continued peesence
on U Board of Directors Is of advantage 1o the Company and that his office as Dircctor shall nat
be lighle to be detenmined by retirement by rotation for such period until the happening of any cvent
of contingency set out In the said resolution.

17) The Board shall be entitled 1o appoint any one or mare of tham as Technical Financial Managing
Special Executive Whole-Time Direstor such other Designated Whole-Time Direciors whose terms
of eppaintment shall be as may be as decided by the Board subbect to the provisions of the Acl.

18} The Hoard of Directors may appoint a Director of the Company as the Chairperson of the
Company even (f such Director is a Managing Directar o is 2 Whole Time Director or is a Chief
Executive Officer of the Compary. The Board may also appoint any Director of the Company &s a
Managing Direcior or a Whaole Time Director or the Chief Executive Officer of the Company even
if heshe is appointed us the Chairperson of the Company.

19} Nomines Director In case the Compasy' enters into any agrecment with the Central Covernment
or State Govemnment or Financial Institution or with any Tnstitution for providing financial
assistance by way of loan subseription to Debentures providing any guarantce oF underwriting or
subscription to Shares of the Campany subyect to the provisions of Section 132 of the Act such
agreement may contain o clause that such Government of Financial Institution or Institutions shall
have the right to appoint or nominee by netice in writing adidressed to the Company one of mon:
Directors on the Board of Directors of the Company till the period of satisfaction of debt and upon
such conditlons as may be mentioned in the agreement and such Directors shall be liable to retire
by Totation bowever would not be required 1o hold any quulification Shares.

VI POWERSAND DUTIES OF BOARD OF DIRECTORS

203 The Husiness of the Company shall be managed by the Board who may exercise ill such powers
of the Company @ are not by the Act or any statutory modifications thereof for the time being in
force or by these Articles required to be exercised by the Company in Greneral Meeting subject




nevertheless to any regulation of these Arnicles or to the peovision of the said Act and so such
regulations being not inconsistent with the aforesid regulations or provisions us may be prescribed
by the Company in General Meeting bul no regulations made by the Company in Generl Mestings
chall invalidate any prior act of the Board which would have been valid if the regulation had ot
been miade.

21} The following matiers will constitute the Business poliey of the Company and will be adhered
ta and followed by the Board and all officers and cmpleyess of the Company of all times to the bast
of their endeavours unkess the sarme is modified or changed by » resolution at a general Mesting of
the shareholders) The Business of the Company will be carricd on in accordarnce wiih the policies
laid down by the Board and the funds skall be wlilized in & manncr determingd by the Board from
sime to fime and in the best interest of the Company and incompliance with the provisions stated
below, i) The Company shall ensure that the Directors disclose o the Board in writing any conflict
of interest or direct or indirest personal benefit in any contracts that the Company enters imle with
third parties and that they operate in the best interests of the Company and safeguard its assets at
all fimes. i) The Company shall carry on the Business always in compliagnce with all Applicable
Law. iv) The Company shall conduct financial audits and the audited financial statements of the
Contpany will be prepared for each Financial Y ear.

22} All acts done in any Meeting of the Beard o1 ofa committes thercof or by any persom ncting as
a Director shall notwithstanding that it may be afterwards discovered that there was some defect in
the appointment of any oae or more of such Directors or of any person acting as aforesaid or that
they or any of them were disqualified be as valid as il every such Director or such person had been
duly appointed and wes gualified to be a Director.

VIL BORKROWING POWERS

23) Subject 1o the provisions of Section 179 of the Companics Act 2013 the Directors may from
time to time at their discretion borrow and secure the payment of any sum of sums of money with
or without securities andior secure the payment of money by mortgage or issue of bond morigage
hypothecation Tien or any other security based or changed wpon all or any of the property or rights
of the Company or in such other manner o= the Directors shall think fit and for the purposes
aforesaid 1o charge all or any of the Company”s property or 3ssets moveable or Prmowveable liguid
or otherwise peesent and future including its umcalled capital and collierals also or fuither 1o secure
any securities of the Company by the trust deed or other assuranes and to redeem purchase or pay
any such security provided that the Company shall not do banking business as defined in the
Banking Regulation Act1949.

VIIL MANAGING WHOLE TIME DIRECTOR

24 15ubject to the provisions of Sections 2(54) 2(94) and other upplicable Sections iTany of the Act
or 8 per Schedule W of the Act the Company by ordinary reselution or special resolution and or
the Board may (rom e to time appoint ene or moee of the Directors o be Managing Directors
Executive Directofs o whole-time Directors of the Company for a term not exceeding five years af
a time and may from time to time and subject to provisions of any contract between him or them
and the Company remove or dismiss him or them from office and appaint mother o7 others in his
or their place of places.

25) Subject to Section 152 of the Act Managing Directors Executive Directar ar Whole-time
Direetor shall not be liable 1o retirement by rotation as loag as he hoids office of Managing Direcior
Executive Director or whols time director of the Company.




26) If Managing Director Exccutive Director or Whole- time Director ceases 1o hald offica of
Director he shall ipso facto and immedistely cease b a Managing Director Exeeutive Dircetor or
Whole-time [Xrector as the case may be.

27} The Managing Directors Executive Direstor whele-time: dinscior ghall have subject o the
supervision coatrol and discretion of the Board the maragement of the whole of the business of the
Company and of all iis affairs. Subject wo the provisions of the Act and in particular 1o the
prohibitions and restrictions in Section 179 of e Act the Boand may from time bo time entrust i
and confier upon a Managing Director Exeeutive Director or Whole-time Direcior fos the time being
suich of the powers exercisable under thise presents by the Board as it may think fit and may confer
such powers for such time and to be exercised for sech objects and purpeses and upod such terms
and conditions and with such restrictions (if any) as it thinks expedient and if may confer such
pawers either collaterally with or to the exclusion of and in substitution for all or any of the powers
of the Board in that behalf and may from time to time delegate revoke withdraw alter or vary all or
ey of such powers.

1X. General Provisions

28 The Company may from time to time enter into and give effect to such contracls, arrangements,
agreements or understandings with any of its sharcholders as may be approved by the Board of
Direciors, including but not limited 1w any Sharcholders’ Agreement or other contract or
armangement governing the rights and obligations of the sharcholders and the Company. The Board
shall have authority 1o negotiate, approve, execute, amend and implement all such contructs,
arrangements and agrecments on behalf of the Company.

In the event of any inconsistency between any such contruct, arrangement or Sharelolders’
Agreement and the previsions of these Articles, the provisions of these Anrticles shall prevail, The
Company and lis shareholders shall, to the exient permissible under lww, tuke necessary steps, o
amend these Articles so as 10 align (hent with the terms of such conract or amangement, including
any Sharelwolders” Agreement,




